IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of

the date first written above.

SELLERS:
Address for Notices:

1250 Broadway

New York, New York {0001
Attention: Philip J. Gund
Telephone No.: 212-660-2710
Facsimile No.: 212-660-2706

With copies to:
Herrick, Feinstein LLP
2 Park Avenue
New York, NY 10016
Attention: Frederick Schmidt, Esq,
Telephone No.: (212) 592-1400

Arent Fox LLP

1675 Broadway

New York, NY 10019 .
Attention: George P. Angelich, Esq
Telephone No.: 212-484.3900
Facsimile No.: 212-484-3990

PURCHASER:
ngs fi jces:

100 North Biscayne Boulevard, 9th Floor
Miami, Florida 33132

VIVARO CORPORATION, for itself and its
affiliated debtors and debtors in possession

Byt .
Narme:
Title:

By: at i .

Title:



IN WITNESS WHEREOQF, the parties have executed and delivered this Agreement as of

the date first written above.

SELLERS:
Address for Notices:

1250 Broadway

New York, New York 1000t
Attention: Philip J. Gund
Telephone No.: 212-660-2710
Facsimile No.: 212-660-2706

With copies to:
Herrick, Feinstein LLP
2 Park Avenue
New York, NY 10016
Attention: Frederick Schmidt, Esq.
Telephone No.: (212) 592-1400

Arent Fox LLP
1675 Broadway
New York, NY 10019

Attention: George P. Angelich, Esq.

Telephone No.: 212-484-3900
Facsimile No.: 212-484-3990

PURCHASER:

Address for Notices:

100 North Biscayne Boulevard, 9th Floor
Miami, Florida 33132

VIVARQO CORPORATION, for itself and its
affiliated dcbtors and debtors in possession

By:

MName:
Title:

Next Angel LLC

By:

By:

Name:
Title:

Name:
Title:

e

Name'G. s Gue H1. L o Gaver STgya
Title: e bus



With a copy to:
Wuersch & Gering LLP
100 Wall Street, 10th Floor
New York, NY 10005
Attention: Stephen McNally, Esq.
Telephone No.: (212)-509-5050

Akerman Senterfitt LLP

350 East Las Olas Boulevard
Suite 1600

Fort Lauderdale, FL 33301
Attention: Michael Goldberg, Esq.
Telephone No.: (954) 468-2444

Tarter Krinsky & Drogin LLP
1350 Broadway

New York, NY 10018

Attention: Rocco Cavaliere, Esq.
Telephone No.: (212) 216-1141

Solely with respect to its obligations under Sections 3.01(d) and 4.02(d), it is hereby accepted
and agreed to: :

Marcatel Com, S.A. De C.V.

By:

Name:
Title:

Solely with respect to its obligations under Sections 3.01(d) and 4.02(d), it is hereby accepted
and agreed to:

Organizacion Radio Beep S.A. De C.V./Unifica

By:

Name:
Title:
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Tarter Krinsky & Drogin LLP
1350 Broadway

New York, NY 10618
Attention: Rocco Cavaliere, Esq.
Telephone No.: (2123 216-1 141

Solely with respect to its obligations under Sections 3.01(d) and 4.02(d). it is hereby accepted
and agreed t0:

Marcatel Com. S.A. De C.V,

By: ~_4$”‘L< MW’M )

Name:
Title:

Solely with respect to its obligations under Sections 3.01(d} and 4.02(d). it is hereby accepted
and agreed to:

Organizacion Radio Beep S.A. De C.V . /Unifica

e o i,

N&\e*
Title:

Solely with respect to its obligations under Sections 3.01(a), 3.0{(b). 3.01(e). 4.02(d) and
4.02(e). it is hereby accepted and agreed to:

Angel Telecom AG

By:

Name:
Title:

Next Communications. fnc.

By:

Name:
Title:

Solely with respect to its obligations under Sections 3.01{a). 3.01(e} and 4.02(e). it is hereby
accepted and agreed to:

£15674257.31



Tarter Krinsky & Drogin LLP
1350 Broadway

New York, NY 10018

Attention; Rocco Cavaliere, Esqg,
Telephone No.: (212) 216-1141

Solely with tespect to its obligations under Sections 3.01(d) and 4.02(d), it is hereby accepted
and agreed to:

Marcatel Com, S.A. De C.V.

By:

Name:
Title:

Solely with respect to its obligations under Sections 3.01(d) and 4.02(d), it is hereby accepted
and agreed to:

Organizacion Radio Beep S.A. De C.V./Unifica

By:

Name:
Title:

Solely with respect to its obligations under Sections 3.01(a), 3.01(b), 3.01(¢), 4.02(d) and
4.02(e), it is hereby accepted and agreed to:

Title;

Next Communications, Inc.

By:
Name:
Title;

Solely with respect to its obligations under Sections 3.01(z), 3.01(e) and 4.02(e), it is hereby
accepted and agreed to:

(256742573}



Solely with respect to its obligations under Sections 3.01(a), 3.01(b), 3.01(e), 4.02(d) and
4.02(e), it is hereby accepted and agreed to:

Angel Telecom AG

By:

Name:
Title:

Next Commigaica

Solely with respect to its obligations under Sections 3.01(a), 3.01(e) and 4.02(e), it is hereby
accepted and agreed to:

Angel Telecom (USA) Inc.

By:

Name:
Title:



i
t

Wies

(256742573}
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Exhibit 1 — Purchased Assets

All accounts receivable and accompanying financial reports.

Rights to all brands and pins

All printed prepaid card inventory ,

All computer files containing artwork used to print prepaid calling cards and posters
All active and inactive prepaid calling card pins and related pin reports

All registered SMS RespOrg 1d’s and toll-free numbers

All currently existing access numbers including DID’s and local registered numbers
Handheld PDA’s used by Kare Sales reps and existing billing software

All customer lists ‘

. All trademarks and other intellectual property rights
. All databases associated with Kare handheld PDA’s to service Kare stores, subject to the

terms of a mutually agreed Transition Services Agreement.

. Phone switching equipment located 111 8™ Avenue, New York, NY 10011
13.

The FCC Licenses, but only to the extent that the FCC Licenses are assignable to
Purchaser and without Purchaser’s assumption of the Excluded Regulatory Liabilities.

HF 8016053v.13



( Schedule 1 —FCC Licenses

STi Prepaid, LLC holds the following FCC Licenses:

e Four international Section 214 authorizations:

o ITC-214-20010220-00085 (authority to provide global facilities-based and resold
services);

o ITC-214-20010618-00348 (authority to provide global facilities-based and resold
services);

o ITC-214-20020531-00293 (authority to provide global facilities-based and resold
services);

o ITC-214-20050315-00105 (authority to provide global facilities-based and resold
services).

e One domestic Section 214 authorization.
STi Telecom, Inc. holds the following FCC Licenses:
¢ One international Section 214 authorization:
o ITC-214-20031020-00495 (authority to provide global facilities-based and resold

services)
One domestic Section 214 authorization.

HF 8016053v.13
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Exhibit 2 - Contracts and Cure Costs



Exhibit 2
Cure
Contract Counterparty Address | Address2 City State Zip Code Description Amount
2800 River Road, LLC (SM Brell LP) T o T T60673-1253  Lease Agrocment RETITY
PR ; ) 02169 Camier $162.498
: 8000, Dept 351, ) ) B 14267 Leasc Agrecment  $22.848
8 Communicaiions LLC - . iano Sireet 2nd Floor Lo sora Qlabes e 33134 Carrier $15931
AGENT OF.COM  GEAST 32ND STREET " NEW YORK NY 10016 Service Agi $75.000
\GRI PLACEMENT SERVICESINC 33 WESTSTREET " CORNWALL TTNT T 5753 Distribution Agrmnt $0
Alliance Group Services. Inc. 1221 post Road East o port e 06880 Carrier $50.691
Alwex Insurance 15 Maiden Lane8h L NY 10038 Tnsurance Broker 82876
America OnLine 770 Broadway ' NY 10003 Carrier $28,288
AMERICAN PHONE CARD CO 3811 SEVIERVILLE ROAD ™ 37804 Distribution Agrmnt $0
American Phone Card Co, 3811 Sevierville Road L Ma c ™ o 37804 Distribution Agrmnt $0
Americate] Peru, S.A. .. Av. Canavl y Moreyra 480 _San Isidro, Lima Peru Carrier $132,902
Amertel Communication 1343 UNIVERSITY BLVD EAST TAKOMA PARK MD 20912 Distribution Agrmnt $0
Angel ;- ) CH 6340 Baar Schweiz Carrier T TTTTTTS1,040,016
AT&T PO arol Stream IL 60197 Carrier $1,771
AT&T Business Services 1055 Lenox Park Blvd., Room 4A34 " Atlanta GA 30319 Carrier TTTTTTTS4.761
AT&T Carrier Cotp T 539 7TH STREET ROOM 2E T 7 springfield iL ) 62703 Carrier $382,497
AT&ETDG P. O. Box 9014 Carol Sream 1L 60197 Carrier $33,384
'AT&T Global Hubbing IP Access P.0. Box 9014 ; ' L 60197 Carrier $10,354
'ATT IP BANDWIDTH PO BOX 5019 (A 60197-5019 _ Service Ags $0
Avalon Teleccom Services 8275 S. Easiern Ave Suite 200 NV 89123 Carrier $0
AXXESS COMMUNICATIONS INC 9923 S, Ridgeland Ave. " cH iL 60415 Distribution Agrnt 30
Axxess C ications Inc. 9923 . Ridgeland Suite208 ~ Chicago Ridge L - 60415 Distribution Agrnt 30
Backbone Communications, Inc. Tpo Box 71765 550 S. Hope Street Suite 1.0S ANGELES ca 50071 Carrier $28,636
1050
Bangla trac Communications Lid " 68 Road - 11, Block - H, Dhaka-1213 Bangladesh #NIA Casrier $7.189
Bank of America Leasing (Oraclc) Lease Administration Center PO Box 40587 Atlanta Ga 30384 Service A $70,570
Barrest Business Services, Inc Columbia Commercial Propertics - Vancouver WA 98682 Lease Agreement $501
PO Box 820406 o .
Boox LLC 501 SILVERSIDE RD STE 105 WILMINGTON DE ) 19809 Camer $65,529
Beste) USA 520 lturbide Street _ Laredo ™ I 78041 Carrier $89,759
Bestphone, S.A. de C.V. Av. Vasco de Quiroga No. 2000 Col. Mexico 01210 Carvicr $3,660
Santa Fe, Del. Alvaro Obsegon
Bharti Airtel Limited Airtel Centre - Gurgaon Floor No, 3, Haryana India 122001 Carrier $89,899
Piot No. 16 Udyog Vihar, Phase - 1V
Gurgaon
‘BILLSOFT. INC, 8675 WEST 96TH STREET SUITE 220 OVERLAND PARK KS 66212 Service Ag $2,160
Blitz Tclecom 1420 L.ake Whitney Drive Windermere FL 34786 Carrier $18,220
BLUE WOLF GROUP LL.C 11 EASTH 26TH ST 21ST FLOOR NEW YORK Ny 100100 Scrvice Agreement $57,920
Breezcom FZC Rak Free Trade Zone P.O. Box 10559 RAK UAE Carrier £69,940
Broadvox 1228 Euclid Avenue, Suite 390 . Cleveland OH 44115 Carrier L B18326
Bullseye Telecom, Inc. S.C. 25925 Telegraph Road Suite 210 Southficld M1 48033 Carrier $216
CAINC. BOX 3591 PO BOX 8500 PHILADELPHIA PA 191783591 Service Areciicnt $8.523
Cable & Wircless Limited P.O. Box 272 Bridgetown Barbados Carricr $232,113
Call My Way NY S.A. Costado Norte Colegio Abogados, San Josc Costa Rica Carrier $20,235
Zapote,
Callirade Carrier Services USA Inc 421 7th Ave, Suite 1208 New York NY 1000} Carrier $166,697
Callvox C icati 330 West 381h Strect, 14th Floor s New York. NY 10018 Carrier $29.470
Cardepat Inc. 7000 Franklin Blvd. Swc720 s CA 95823 Distribution Agmnat 0
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Carrier PB Tekeo, Inc.

Centersiage
Centurylink, nc.

Exhibit 2

" 100'N. Washinghton Street Suite 204

5

Falls Church

Miam

ys0ae T

33130

Carrier

L:ccnse Auwmc"' ,'

BALTIMORE

212791087

Carrier

Santo Domingo

Dominican Iicpitblic

Carmier

Cure

$27.045

158t Bowolph Street._London Uk EC3ATQN__ Carmier $234,991
C°"‘P“5 Giobal, inc. e et e WPOdd'f”ﬂks e N 07677 Carrier ) T
Computer-Tel. »l . . ) Carson Ci ity : T NV 789703 Carrier $1,805
Concur technolagics ) 62157 C ollccuons Center Drive - Chicago L o 60693 . $0
CONVERGED TECHNOLOGY GROUP 1377 MOTOR PARKWAY SUTTE 402 CISLANDIA NY 11749 Service Agrcanenl T$25.805
CSF Corporation 285 DAVIDSON AVENUE Suite 103 _SOMERSET NY 8873 Carrier ) $22,295
CSF CORPORATION 285 DAVIDSON AVENUE SUNTE 103 SOMERSET _ Ni 8873 Service Agreement. $17,258
Cube Smart 3494 Gwinncut Place Dr " Duluth GA 30096 Storage T TTTsie
CYBERSOURCE CORPORATION FILE 74009 B PO BOX# 60000 SANFRANCISCO €A~ i 94160 Setvice Agreemnent 318,139
CYBERSOURCE CORPORATION FILE 74009 . PO BOX# 60000 SAN FRANCISCO CA 94160 Service Agreement §L1SS
DALLOINC 2940 PILLSBURY AVE #6 MINNEAPOLIS _ MN 55408 Distribution Agrnint S0
Dasaro USA LLC 7682 SW 169th strect Miami ' L - 33157 Carrier $6.723
Datora Telecom Trinity Chambers 4301 Road Town Tortola BVi Carrier $1,607
Dezeo C ications, Inc. 13506 . Kenton St Crestwood L - 60443 Distribution Agrnnt - $0
Diamond Phone Cards 11181 Denton DR STE#104 DALLAS _LIX 15229 Distribution Agrmat B $0
Diga E LLC 501 S. Reino Road, Suite 300 “Thousand Oaks Ca 91320 License Agreement 3.652.76
Digicel | | L 40 Kautsford Boulevard Kingston 5 ) Carvier $481.2
DOLLAR GENERAL 100 MISSION RIDGE GOODLETTSVILLE ™™ 37072 Distribution Agrn
DTl 1200 CALIFORNIA AVE BAKERSFIELD CA o 93304 Distribution Agrant $0
EASTERN POINT COMMUNICATIONS LLC ~ JAMES BALESTRACI 25 Braintree MA 02136 Carrier $279,112

BRAINTREE HILLS OFFICE PARK
Endstream Communications, LLC P.0. e 11802 Casrier $15,269
Entel Chile, S.A. Avenida Andrcs Bello 2687 Piso 12 Las Condes, Sanuago Chile Carrier $536,168
Enterprise Fleet Manag PO Box 800089 " Kansas City Mo 64180 Vehicle Leasc 527,669
EQUIFAX AUTHENTICATION SVCS PO BOX 105835 ATLANTA GA 30348-5835 $1,484
Equinix, Inc. 4252 Solutions Center Chicagi L 60677 Service Agreement $137,260
Euronet Worldwide 4601 COLLEGE SUITE 300 "LEAWOOD XS - 66211 Distribution Agrmnt $0
ExwaSpaceStorage 1700 D¢ La Cruz Blvd Santa Clara CA 95050 Storage $39
FGT Global FZE RAK FTZ Bldg,, Istand Strect., Ras Al UAE Carrier $10,710
Khaimah, P.O. Box 16111.UAE
Fusion Tel ications Inter i_lnc. 420 Lexingion Ave, Suite 1718 New York NY 10170 Carrier $128,249
GE Capitall c/o Ricoh USA PO Box 41564 Philadelphi Pa 19101 Equipment Lease $2,771
GE Capitall cio Ricoh USA PO Box 538193 Atlanta Ga 30353 Equip Lease $1,201
GENBAND 3605 E. PLANO PARKWAY SUITE 100 _ PLANO TX 75074 Service Agreement $122,026
Geotel Internationat LLC _ .. 15590 NW 15 Ave. Miami FL _— 33169 Carrier $75,880
Global Crossing, 225 Kenneth Drive Rochester NY 14623 Carrier $838,508
Global Data Enterprises, loc. Citco Building, Wickhams Cay, Road Tortola BVt Carrier $94,388
e Town

Global Interlink 1 North Federal Highway Suite 400 Boca Raton FL 33432 Carrier TT8349.815
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Exhibit 2
- Cure
GLOBAL SOI UTIONS DORAVII LE ,0';40 " s0
GLOBAL TELECOM TUPLACE . . BRIDGEVIEW " o _ouass . 59
Grupo Asesores Consultores y Constructores S.A. ¢ R Y 8A CALLE OTE COL. UTILA. Santa La Libertad Ei Salvador o ) $263524
e o —— .. - LR, e L b ety 1 e o s arane o T
GT Group Intemational Brasil Telecomunicagdes L Rua Estela, 515 - bloco A - conjunto “Sao Paulo . - " Brail T i - a5y
e e 112 - Vila Mariana
GTA DISTRIBUTION o 3sUshiGHWAY 19N )
8256 NW 30 Terrace 33122 Carrier

Gusma Properties = 10190 Katy Freeway. Ste 4 10, 0 Lease Agrecment

Y e e Leasc Agreement

. 175 SW Srext Sute '503 License Agrecment
s 440 Lincoln Strect } "‘;"""""‘"""“'E‘a‘;f;;"“ e

jﬁ;n(ord Insurance

2 Park Avenue i . .10016 Insurance Carrier
| 350 SEVENTH AVENUE [EWYORK _ 10001-1957  Service Agreement
Hiscox Insurance -~ __POBox 1524 ) Chosapeake Va Erei e
HONOILULU CANDY SALES 105 PUUHALE ROAD HONOLULL W I 1) Distribution Agrmnt ]
iAnywhere Solutions, Inc. CPo/BOX6G0000 T FILE # 74050 SAN FRANCISCO CA " 941600001 Service Agreement
Tbasis, tnc. o 20 Second Avenue Burlington MA i 01803 Carrier ' 3
IDT Domestic Telecom ~~° " 520 Broad Sweet, Sth Floar N Newak NJ 07102 Carricr T Us61.370
_ - 435S, 7 Pwy # 258 o " Pompanc Beach FL " T33069 Carrier Y
IGC Adquisitions, inc. 192 Lexintong Avenue, Suite 100 New York NY o lo0te  Camier 520, 584
TMC Telecom WL, No. 32 Bldg 172 Road 1906 Block Manama Kingdom of Bahrain Carvier T 1N
319
Incomm 250 WILLIAMS STRE ATLANTA GA 30303 Distribution Agnmnt )
incomm 7 Us South C: 3200 Cobb Galleria Pkwy Atlanta__ GA . 30339 Caier
INFO-Telecom Shpk Rr. Dervish Hima, Nr.1 “Ada" Tower Tirana Albania NIPT: K92402002F Carrier
intelligent Mexican Markchng, Inc. " 1850 W. Airfield Drive, Suitc 100 DFW TX 75261 Distribution Agrmnt _
) ive C ions Inter I Inc. 250 Williams Strect, Fifth Floor Atlanta GA 30303 Distribution Agnmnt
(INCOMM) .
interap N Dept 0526 P.O. Box 120526 Dallas X o 75312 Carrier $57,720
Intico USA Corp 6355 NW 36 Street Suite 407 Virginia Gardens FL 33166 Carrier $30,194
IP Networks, Inc 365 Main St R _ San Francisco CA 94105 Carrier $151,718
pbtet - R 10370 Richmond Av. Suite 1125 ] Houston X 77042 Carrier o 5792315
Jaina Systcms NLlWOI"k inc. ) 235 Hillsidc Avenuc Suitc B Williston NY 11596 Carrier $9,035
Yazztel Telecom S.AU. Catle Anabel Segura 11 Centro Alcohiendas, Madrid Spain 28100 Carrier $762,309
Albatros Edificio C
Y 765 GRAND ST APT 4E BROOKLYN - NY 1121} Service Agreement $0
P10 C(xponm: Fountains, L clo Wilson Property Services, Inc.- Scottsdale AZ 85260 Lease Agreement $0
e 8120 E. Cactus Rd. #300 - :
KBl & Co. Inc " 71144} Beach St. _Ceritos CA 90703 Distribution Agrmm___ $0
KDD! Global Tumpike Plaza 197 Route 18 South, Suite East Brunswick NI 08816 Carrier $0
305
KDVKBI 11441 BEACH STREET CERRITOS CA 90703 Distribution Agrmnt $0
KMART MNGMNT CORPORATION .- Store # 4849 GREENVILLE AVE DALLAS TX 75206 Distribution Agrmnt $0
TEAM 43 .
KOQUNT INC 917 LUSK STREET STE 300 BOISE D 83706 Service Agreement $583
KRG - the Crescent, LL.C Kaufinan Realty Group-3098 Adanta GA 30305 Leasc Agreement $593
Pied Stie 490 )
KT America N 3435 Wilshire Blvd. Suite 2160 Los Angeles CA 90010 Carrier $26,305
' Communications 7909 Woodland Center Blvd Tampa FL 336014 Carrier $1.591,665
L. 3 COMMUNICATIONS LLC DEPT 182 DENVER [+6) 80291 Scrvice Agreement $0
LEXISNEXIS PO BOX 7247-7090 PHILADELPHIA PA 19470-7090 $6,525
LIGHTOWER FIBER NETWORK PO BOX 27135 - NEW YORK NY 10087-7135 _ Service Agreement $30,750
Lightower Fiber Networks 80 Central Strect . Boxborough MA 01719 Carrier $30,750
Lone Star Phone Cards, LTD 1615 Smderofi Ln. _ Sugarland ™ 7479 Distribution Agrmnt '
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Exhibit 2
M & M Distributors 455 COLUMBINE DR. ) o 80102 Distribution Agnnnt
Majicoet LLC - Ny 10968 Canmier 7 579235
MARCATEL COM S.A. DE C.v. SAN II‘ROVIM() 210 PTE. No. N.L. Mexico 64640 Camier T i1 424147
Vlalnx 1e|ccom Inc ) 4:: Eas: Las Colmaq Bivd o "$19.542
Maxcom Telecommnicacioncs. § A.B. deC V. Guxllcrmo Gonzalez - Camarena No. Carrier '$626.885
2000 Del. Alvaro Obregon Centro de
Cludad Sanln Fe
e 2220, OTOOLE ’.\V‘" UE_ SANJOSE LA T 58885
ORK SERVICES HOLBROOK T mEw T 11741 Service Agroement 784,000
TR e — —— N . b ) - YORK
eterans Memorial Highway Holbraok NY T ) Carrier $4.000
_ Suite 3150
5805 Blue Lagoon Drive " Suite 200 y T . o T3N126Top up Aggresator
. ic ... Suie € AUSEN o K e 1 18758 Distribution Agrmnt
MICRO-FORCE HUNTINGTON STATION NY 11746 Service Agreement $35.172
Migs Tele-Services Inc. ” Carrier o $9,000
Mission House Propcmm LLC . T o T 727609 Lease Agrccr;'e;n s
MeD.Gome e 2006 emued Dy N e 27615 Distribution Agrmat $0
NBC Commumications 18118 Chesterficld Aimport Rd. Suite Chesterficld 63005 Carrier $1,989
F
NEORIS DE MEXICO. $.A. DEC.V. 'BLVD. DIAZ GRDAZ NO. 333 UNIDAD SAN PEDRO  SAN PEDRO GARZA GARCIA, MEXICO, 66215 Service Agreement 7178300
N.L. C.P.
Netezza, LLC 26 Farest St - Marlborowgh  Ma 01752 Equipment Lease $53,160
NETWORK SCIENCES CO PO BOX 8571 PORTLAND " """OR 97207 Service Agreement $433
New Oxford IP Telecom 77 HghRidgeRoad Samford TTTTTEY 06905 Carrier $40,096
Next C icati Inc. T00 N. Biscayne Boulevnrd Miami i 33132 Camier $280,254
Nextlink (898 N W 41 AVE 33028 Distribution Agnvmt 30
Northem California Telecard 875 MAHLERRD, BURLINGAME i CA 94010 Distribution Agrrmni 50
NORTHERN CALIFORNIA TELECARD 875 MAHLER RD, BURLINGAME cA 94010 Distribution Agrmnt $0
Novolink Communications, inc, 699 S. Friendswood Drive Suite 103 Friendswood ™ 77546 Carrier $265
Nsi T o oo 16128 SHERMAN WAY VANNUYS o CA 91406 Distribution Agrmnt 30
Onse Telecom 646-1, Yooksam-dong. Gangnam-go. Seaul S Korea 137-864  Carrier $130,922
Oracle USA, tnc PO Box 71038 Chicago - I 760694 Service Agreement $20,054
Orbitel Servicios internacionales, S.A. CA 16 LTA'SUR 100 __ Rio Negro, Aatioquia Colombia NIT 9001639 Carrier 570,098
ORGANIZACION RADIO BEEP SADE GV AVE. SAN FRANCISCO NO. 333 LOMAS DE SAN  MONTERREY NUEVO  Mexico 64710 Call Center $611.712.00
Pa P.O. Box 51923 Los Angeles 90051 Carrier $4
Pactec Communications, e, P.0. Box 1283 e Buffalo 14240 Caricr $14,048
Patro C 21192 W 113TH PL OLATHE 66061 Distribution Agrmmt $0
Penaydial, Inc (PDT) 1865 NW 169th Place Suite 203 Beaverton 97006 Top up cards $60,953
Phonctime Netwaork, Inc, 91 Rylander Blvd, Ste. 7 - 266 _Toroma Carrier $191,171
Pitney Bowes Glabal Financial PO Box 371887 Pittsburgh 15250 Equipment Lease 570
Pollitt Assoc 1L - 15-01 Pollin Drive LLC 87 West Passaic Street Rochelle Park N o 7662 Lease Agreement $1,034
Prasan Imemational Recharges, Inc ) . 2957 W Cypress Creek Rd Fort Lauderdale FL 33309 Top up cards $17
Prepaid Telecom Services 5348 VEGAS DR LAS VEGAS NV 89109 Distribution Agrmnt 50
Q Prepaid, LLC, d/b/a Clifion Telecard Alliance 8901 KENNEDY BOULEVARD CLIFTON N 07074 Distribution Agrnnt $0
[ of < 45 Braadway Suite 1440 New York NY 10006 Carmier $28,252
Q Telecom, S.A. Ronda de Poni 3 Tres Cantos, Madrid Spain 28760 Carrier $98,120
RAI Telecom, Inc. 55 Railroad Street Rochester NY 14609 Carricr 81469
RAZA 5219 N. HARLEM AVENUE CHICAGO i 60656 Distribution Agnonnt $0
RNK Inc, . . . 333 Eim Street Suite 310 _ Dedham MA 02026 Carrier $284,144
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Royai Star Communications.

Rudra Global, fne.
Russiel, $.A. LTD

Exhibit 2
VILLAGE SQUARE 7005 E
WILKINSON BLVD, STEH
. SUMME 241
_Aptise

T sTE2

‘18012

BELMONT 7 NG

“Distribution Agr;mu

PHOENIX

EC3N3ES

... Distribution Agrn

R
$159,356

98087 _ _ Disribution Agmnt
Tulsa 74133 Storage
SANDIEGO 1 Servi
oo - 7 S :
__BRID Service Agreement

S DALLAS ™ " 753952121 Service Agrecment 515,589
Sido Inc. Jalan Merdeka, Labuan F.T. ) Malaysia " §7000 Carmier 831,406
e e e s e i 0O0CHE Park Labun 0 _ e e e e e
Sigma Prepaid, 1LL.C 27125 Avenve ] ASTORIA NY 11040
Six Telecoms Company Lid Sth Floor, Barclays House Ohio Strect o Dar es Salam Tanzania 11133
Smartbox Equipment Inc. 800 Ruc Muir, Apt 904a Saint-Laurem 7 Montreal Quebee . Canada HAL'SNS™ " Camer 8,070
SMS/800 ine. o PO BOXTTTIWS2S T _Philadelphia PA o 191755235 Carmier $4476
SMS/800, lnc. P.0 BOX 360004 o PITTSBURGH PA 152516004 _ Service Agrecment TTS4476
SONUS NETWORKS INC LOCKBOX SONUS NETWORKS, 13759 COLLECTIONS  CHICAGO iL 60693 Service Agreement §77.017
INC. CENTER DRIVE
Sounddags.com 4712 Admirality Way #497 o " MarinaDobrey T 90292 License Agreement )
Speedy Pin LLC 1044 PIONEER WAY, — ELCAION CA 92020 Distribution Agmant_ 0
Spim P.O. Box 219530 ) } Kansas City MO 64121 Carrier $549,711
Sprim Corporation o P.0. Box 219530 T Kansas City MO 64121 Carrier snsg
Sprint Inter 1 Sen "7 7P.0. Box 7996 Overland fark Qverland Park KS 66207 Carrier $4,386,550
STAR TELECOM 104 RIVER CHASE DR. ORIL.ANDO DL 32807 Distribution Agrmnt 50
State National Insurance 333 Guadalupe St. P.O. Box 149104 Anstin Tx 78714 Insurance Carrier $0
Stella Communications, tnc 263 Tresser Boutevard, 9/F - Stamford cT 06901 Carmier
STORED VALUE EXCHANGE 86 CUMMINGS PARK WOBURN MA T 01801 Distribution Agnnnt
STX Communications, 1.LC 2408 HOFFMAN STREET _ BRONX NY 10458 Distribution Agrmmt
SUCCESS MARKETING 4618 MARSUE CIR. NE CEDAR RAPIDS TA 52402 Distribution Agrmnt
Sun Star Telecom Corp. 2853 EXECUTIVE PARK DRIVE Weston FL 33331 Carrier $42,578
, sumtE20
‘Swift Telecom 201 Clanton Road Suite C-104 Chadore ] NC 28217 Distribution Agrmnt 50
SWIFT TELECOM 801 CLANTON STE. C-104 CHARLOTTE NC 28217 Distribution Agrmnt $0
TC Talk 398 MURFREESBORO RD NASHVILLE ™ 37210 Distribution Agrmint %
TCA Services Corp. 100 North Biscaync Blvd. Suitc 1109 Miami FL 33132 Carrier $4,658
Telcbarbados, Inc. 6TH FLOOR, CGI TOWER BARBADOS, WEST INDIES Barbados Cartier $151,067
WARRENS ST. MICHAEL
BBI2001 o )
‘TAC‘CCKH Telecomm\i;ﬁalions COFP 801 Brickcll Avcuuc,.gll'; F]OOT. o T ) Mlarﬁi T ) FL 33]3l Canicr 528a039
. Suite#936 One Brickell Square . R R
Telecom Asg USA, Inc. , 80 SW 8th Srrect - Suite 2590 Miami FL 33130 Carrier $49,067
Telecom Colombia LISA Inc - 7925 NW 12 Street Strite 106 Miamni rL 33126 Carvier $6,663
Telecom Italia Sparkle Of North America, Inc 745 Sth Avenue # 1602 New York NY 10151 Carrier $124,009
Telecom halia Sparkic S$.p.A Via Cristoforo Calombo 142 Haly 00147 Carier $1,801,060
Telecom New Zealand USA Ld 99 South Lake Ave, Suite 500 CA 91101 Carrier $72,815
Telediscouns 4183 NE Express Way . GA 30340 Distribution Agrmat 50
Telediscount 4183 NE. EXPWY GA 30340 Distribution Agrmnt 30
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Exhibit 2

Telefonica USA, Ine
\ C Services AS
Tclcpmn] ‘International Cém,

Televox Limited

1111 Brickell Avenuc, 10th Floor
naroyveien 30 N o
7373 197 Sirea
14 Manchester Squarc wiuser
_ MHNER HOUSE

1655 N.Commerce Piwy, Suire 2047

Telimel, LTD

| 3350 SW 148h Avem
Rachid Karameh Street, Tbisa
Building, 3rd Floor,
PO Box 14-5643

Teltac Worldwide, tnc.

Time Wamer Cable __ .. .. BoX223085 e
PO Box 9227

Miam
Fornebu

London

Weston

Cure
o S
$202.117

1752

o SLTR2IGT

835

__Service Agreement

Scrvice Agrecment

.70 W MADIS S Service Agreement
PO BOX 2355 Scrvice Agreement
docom . POBOX17867 Carrier
TELEMANAGEMENT _ 21 SPERRY AVENUE Distribution Agrmint
Uncle Bob's Self Storage #192 . 10114 Old Katy Road, Storage -
United Tclecard Alliance 929 EQS1'L:ETON PIKE R\ Distribution Agrmint
United Telecard Alliance, In. o S29BusletonPike Feasterville Distribution Agrmnt
Universal Distributions 450 Mayock Road Office C__ Gilroy e, - Distribution Agrmnt
UNIVERSAL DISTRIBUTIONS 450 MAYOCK R ' GILROY CA Distribution Agrmnt
UPM Marketing, Inc 1865 NW 169th T Beaverton OR Carvier
V L B Distibuting VICTORIA VA N 3 Distribution Agrmnt
VAR Resources, Inc. - Mesquite Tx 75150 Equiy Leasc
VERISIGN.COM 487 EAST MIDDLEFIELD ROAD MOUNTAIN VIEW CA 94043 Service Agreement
Verizon Business Global, LLC 22001 Loudoun County Parkway Ashbum Va - 20147 Carmier 51891344
Vinculum Comuunications, Inc 9707 Waples Smeet. Suite 201 SanDicgo ca 92121 Caier . S0.836
Vissco, Ine. 72} E. Madison, Suite 201 Villa Park iL 60181 Carrier 3
Wavecrest Communications LLC 954 W, Washington Blvd, Chicago i 60607 Carvier $170,104
Wind Telecom, S.A. Prolongacion 27 de Febrero  SantoDomingo Dominican Republic Carrier $1,633,711
Worldwide Telecom Xchange Carvier FZ LLC Shatha Tower Suite 2608 Dubai ' Dubai UAE Carrier $355,551
Media City
X0 Cc LLC 13865 Sunrise Valley Drive " Hemdon VA oI Carricr $3,500
Unit E 15/F Cheuk Nang Plaza 250 WanChai HongKong Carrier $25.591
Henessy Road . e i
i Riverside ) Ct 06878 $5,500
2136 Dailas - X 75395 Catier $63,608
ZAYO BANDWITH 400 CENTENNIAL PARKWAY  SUITE 200 LOUISVILLE B c 80027 Service Agreement $63.608
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Schedule 2.02 - Disputed Claims against distributors



Scheduie 2,02
=cluded Assets
( tributors with Disputed Claims

ICustN,ame. R
STX Communications
Stored Value Xchange tLC

Raza Communication
Clifton Telecard Alliance

Northern California Telecard
U.S. Telemanagement

Northern California Telecard
US Telemanagement
GLOBAL TELECOM

TC Tatk

SALINAS SUCURSAL

DTi

$ & P Communications
Prepaid Telecom Services
CLEAR CONNECT

MICRO DISTRIBUTION INC
CHASE PHONECARD

Royal Star Communications

Seattle Telecom
NSi

TAR TELECOM

" 0INe

TAY FLUSH
CORDIA PREPAID-OR
Rumor Phone Cards
Dolphin Phone Cards
Vision Phonecard Inc.
Nexus Communication inc
Micro Distributions

RAINBOW COMMUNICATIONS
NABIL PRO INC.

US Prepaid Telecom
NORTHERN CALIFORNIA
TELECARD - TLD

LOTUS COMMUNICATIONS INC

TERCE GROUP INC, STOP N GO
Unique Communications

HARRY'S SUPPERMIARKET INC

Avila Telecorn
WIRELESS HOOK-UPS
IBRAHIM IBRAHIM
Janessa Inc

Empire - EMP821
FADHEL PHONE CARD

(' IBAL COMMUNICATIONS
LLC

FARES WHOLESALE



STARKMAN DISTRIBUTORS
TIME TEL LLC
-D1US SALES DISTRIBUTING

<» rea’s international Co, inc

PPC COMMUNICATIONS
VPP COMMUNICATIONS
UNDEFEATED ENT.

J&B
MARKETING&DISTRIBUTION

HIGHT HOUSE
LOUISIANA PHONE CARDS LLC

D'ORO COMMUNICATIONS
TSI CA - Taperron
MERY FUENTES

Romerias Distributors GA, LLC

FOLLETT HIGHER EDUCATION
GROUP INC

Smart Distributor

TEXAS PHONECARD INC.

PHONETIME INTERNATIONAL

UNO Prepaid
HIMTELINC.
LAVOIE ENTERPRISE INC
GOLD STAR
KRUPA ENTERPRISES CORP
JABBERCOM, INC.

RDEPOT

‘F WHOLESALE DIST.

AC MOLINA MEXICAN
PRODUCTS
NOOR AL HUDA
ARCAVATE CORPORATION
CITIES CARDS INC
HIHE MARKET
LA HACIENDA



Exhibit 1 — Purchased Assets

All accounts receivable and accompanying financial reports.
Rights to all brands and pins
All printed prepaid card inventory
All computer files containing artwork used to print prepaid calling cards and posters
All active and inactive prepaid calling card pins and related pin reports
All registered SMS RespOrg Id’s and toll-free numbers
All currently existing access numbers including DID’s and local registered numbers
Handheld PDA’s used by Kare Sales reps and existing billing software
All customer lists

. All trademarks and other intellectual property rights

. All databases associated with Kare handheld PDA’s to service Kare stores, subject to the
terms of a mutually agreed Transition Services Agreement.

. Phone switching equipment located 111 8" Avenue, New York, NY 10011

. The FCC Licenses, but only to the extent that the FCC Licenses are assignable to
Purchaser and without Purchaser’s assumption of the Excluded Regulatory Liabilities.
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Schedule 1 — FCC Licenses

STi Prepaid, LLC holds the following FCC Licenses:

¢ Four international Section 214 authorizations:
o ITC-'214—20010220-00085 (authority to provide global facilities-based and resold
o ;;1'(‘:/;;2):2001 061 8;00348 (authority to provide global facilities-based and resold
o ;;2232?52002053 1-00293 (authority to provide global facilities-based and resold
o IS'T“rClegel"ii-;ZOOSOB 15-00105 (authority to provide global facilities-based and resold
services).

e One domestic Section 214 authorization.
STi Telecom, Inc. holds the following FCC Licenses:
e One international Section 214 authorization:
o ITC-214-20031020-00495 (authority to provide global facilities-based and resold

services)
One domestic Section 214 authorization.
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Exhibit 2 - Contracts and Cure Costs
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Exhibit 3 - Guaranty
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Exhibit 4 - Note
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