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IN WITNESS WHEREOF. tbe parties have executed and delivered this Agreement as of 
the date fb:st writte11 above. 

SELLER,S: 
Address fQr Notices: 

12.50 Broadway 
New York. New York 10001 
Attention: .PhUlp J. Ound 
Tele.phone No.: 212-660-2710 
Facsimile No.: 212-660-2706 

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

Arent Pox LLP 
1675 Broadway 
New York, NY 10019 
Attention: George P. Angelieh. Esq. 
Telephone No.: 212-484-3900 
Facsimile No.: 212-484-3990 

;pURCHASER:: 

Address fm: ;Notices: 

l 00 North .Biscayne Boulevard. 9th Floor 
Miami, Florida 33132 

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

BY:._, __________ _ 

Name: 
Title: 

Next AngelL · 

By=------~~~~~~~~~ 
N~: 
Title: 

By=--------------------~--Name: 
Title; 

By: ______________________ __ 
Name: 
Title: 



c 

(_ 

(N WITNESS WHEREOF, the parties have executed and delivered this Agreement as of 
the date first written above. 

SELLERS: 
f\.ddress for Notices: 

1250 Broadway 
New York, New York 10001 
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 

Address for Notices: 

I 00 North Biscayne Boulevard, 9th Floor 
Miami. Florida 33132 

VIV ARO CORPORATION, for itself and its 
affiliated debtors and debtors in possession 

By:~,----
Name: 
Title: 

Next Angel LLC 
By: ________________________ _ 

Name: 
Title: 

By: ______________________ _ 

Name: 
Title: 

By:~·--:--z 
Name=G..~;-i_. ...,, J.... t, G""-t"""' c;~ ... ;'T~'
Title: K-._ '-./ 



With a copy to: 
Wuersch & Gering LLP 
100 Wall Street, 1Oth 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: 

HF 8016053v.l3 
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Tarter Krinsky & Drogin LLP 
1350 Broadway 
New York. NY 10018 
Attention: Rocco Cavaliere. Esq. 
Telephone No.: (2!2) 216-1141 

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

Marcatel Com. S.A. DeCV. 

By: .......-'lCiiZ--~~-~--_ _.,.o::::--:::::::-::::::·---·::::::·-.--;; 

Name: 
Title: 

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

Organizacion Radio BeepS,/\. De C. V./Unitica 

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

Angel Telecom AG 

Name: 
Title: 

Next Communications. (nc. 

By: -----------·--·-·-··---. ·- ···--- ··-· 
Name: 
Title: 

Solely with respect to its obligations under Sections 3.0\(a). J.Ol(e} and 4.02(c). it is hereby 
accepted and agreed to: 



c 

c 
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Tarter I<.r.insky & Drogin LLP 
1350 Broadway 
New York, NY 10018 
Att-ention: 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 3.0l(d) at~d 4.02(d)~ it is hereby accepted 
and agreed to: 

Organi:;r.acion Radio Beep S.A. De C.V./Unifica 

By: ____________________ ___ 

Name: 
Tide: 

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

Next Comm.unioations. Inc. 

By: _______ _.... __ 

Name: 
Title: 

Solely with respect to its obligations under Sections 3.01(a), 3.01(e) a.nd4.02(e), it is hereby 
accepted and agreed to: 

(2.56742.S7;l} 



(_ 

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: 

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: 



c 

By: ______ ~~~~~~~--
Name~ 
Title: 

[2S67~S7;3) 
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Exhibit 1 - Purchased Assets 

1. All accounts receivable and accompanying financial reports. 
2. Rights to all brands and pins 
3. All printed prepaid card inventory 
4. All computer files containing artwork used to print prepaid calling cards and posters 
5. All active and inactive prepaid calling card pins and related pin reports 
6. All registered SMS RespOrg Id's and toll-free numbers 
7. All currently existing access numbers including DID's and local registered numbers 
8. Handheld PDA's used by Kare Sales reps and existing billing software 
9. All customer lists 
10. All trademarks and other intellectual property rights 
11. All databases associated with Kare handheld PDA's to service Kare stores, subject to the 

terms of a mutually agreed Transition Services Agreement. 
12. Phone switching equipment located 111 gth 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.l3 
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Schedule 1 - FCC Licenses 

STi Prepaid, LLC holds the following FCC Licenses: 

• Four international Section 214 authorizations: 
o ITC-214-200 10220-00085 (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). 

• 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.l3 



Exhibit 2 - Contracts and Cure Costs 
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Exhibil2 

Contract Countcrp~arl)'_____ Address I Address 2 City State Zip Code Dc.«:ription 
Cure 

Amount 

-·· '"""'"••-·• --····- ······ 
2800 River Rond, LLC (SM Brei! LP) 

~~~~ __ ¢:0~~;~~~·~!~i?;~~~~~i?~~!O~.:=~-- -~~ _· _ .. 
75 Broad 
s~co:~;;,;;;;;-.;i;"ons-LLC- - -- -
AGEN'r-or:CoM···----~--· ------- ···-
.h:<i'Ri ri:ft.cEM'EN'r-si=.R.vici:s~li'ic·. 
.Aiii;~~~0..~~~~~~I~~~~:~·:-- --- ~- · · 
Alwex Insurance 
..;.;;;,..;~~-o;;u-.;;,·------ ------~-~----· 

... --· --- ··-------···----------------------···· .. 
AMERICAN PHONE CARD CO 
. -·- -..... -- -· - -· -- -- ...... ----· ... ---------------· --
American Phone Card Co. 
A;;~;;;;~~~-pc.;.;;:-s:·,;::----·-----· ---- ~.- .. 
;.:;;;~;:i",;iC~~~i~;;;;;;~--------·--·· -· 

25J87 Network Place 
4oo crown coiO"nr ori;.;6th".iiio0.. 
·ro sox sooa.·o.;pt-35i~--------
·:i332Ci8t;a;l() si,;,ii~Cii'IO:;;;-----·· 
'6EAST32ND-STREET _______ . 4TH FLOOR 
33 WEST STREET-- --------------· ·······--------~- ...... 

-·····-···--~----

1221 post Road East 
--i5 i\i~iti.;,'i:;.;;~g;j;·Fi--~-- ------
770 Broadway 

. 38it.sEviioR'vli:i.i~'RO:O:o··--·--· 
·3si i -s;;,~;;;:.:;ii;R"o~d--·- ------------------
- ·:A.-~.-<:;;~~~ ;M"~;ey.:;;4so·---- -- ·~· ·PiOO" 2o 

i:i4:i i:iNivi=.R.-sii'v .. sL\io'E'Asr·-··-··------···--· 

A_!!~e! .. i~~~:~9~::~:·::-:~~:.·-----· ... :::~j~~~~~SO:.IIa ___ ·---------·· 

AT&.:!. ............ ~~------- ···-- ...•. _ .... _ _P.,Q._B().".~~?I _____ -·-····--·------. --------~----· 
AT & T Business Services 1055 Lenox Park Blvd., Room 4A34 

Chicago . . IL 
Quincy. - ...... - ---··-···--·- MA··· .. 
auirai~ . -- --·-------------N'v-

coral Gla.,;;-·----··------~· -;:(··-· 
--· ·····-· ............ ___ ····---------- -----
NEWYORK NY . ·coRI'iw:..i:c· -------------------\iT . .,, ________________ ····--
Westpon CT 

~ew:x~~--·~::_~-=-~-=:::.-:-=:.:=_BL 
N.~v yo_!!<-··· ··~--··-···----------- !'JY_ .. 
MARYVILI,_E ·--------------1!.:!... .... 
Maryville TN · s~ i5i'd;:;;. u.~;-------------·-------·· PCfiJ 
'r:A.K:o'M.A. P'A'R.'K ______ M'o··--------- ~ 

¢.il 6:3._{Q If.~_::=~=--==-====·:~ ~:~~~~~b.;eiz 
Carol Stream IL 
Ailanl~---- -· -------------a·;..-· 

~~_-§o6'f!J253-·_~_'~lii~ent . ___ .... -----~8&4_ 
02169 Canier $162,498 

... ""i4267----~A.gr.;.;.~~~- - --- ""$22:848-
- . --:13134'____ ~co;:;;;--· .. .. .. . - $15;9-il-

·::::·~--~t~f==-~~~§!~:L ·:··::··~ 3~&~~ 
· --o6ii&o _____ c.mer ____ ···· ...... ·· ···-···· ·-s5o.69i-

-----ioii38 _____ Ins..:;;;;~-8r~i.~... · ~-· ····· ---$2~ii76 
·-- .. ,ooo-3-----c:;.:;<;---·---- · · -· ... --- - s2s~2s8-

..-~.:- ~~t -~~:~:~¥n~:i:-: : .. :::·:·:~~-{%~ 
·-·----------- Cani-;;;.-···--- ......................... SJ32,90i-
-----2~- Distributio.;-;;;g;n;;;;~--- .. - ..... ·------$0-

Canier $1,040,016 -- ----6ol97- c.;ri~;----·---- -- ----- --------$1,771 
-·--$4,761 -. --- - 30319"" -··c-;;;;;;,:- -- -

AT&T Canier Cotp . . . 529 S. 7TH STREET ROOM 2E . Spri~field IL . . . -·--(;2-ji)J---·-Cii.Tier -----· .............. -·--·---· S382,49J -...-1-&l'oo ___________________ ..... -·---- ···· · ···-r:·o:BO'~-90'i4 ___________ --··------ ---- -------- - ca~ol s;.;;···-----------il' ___________ -- -·· --· ~- ·- · ··-----60-i97-- eamer --~~- .. ----- ------ ~-- ··-· s33,384-

A i&·i G~tol>ai i-iubbi~i-Ii>·A.cc;;s.--··--· ··-··· · -·--p·~ii'li;;~-90-i4·----·------··-- -----·-·-·----~---- - · · ....... ~ c..;,:,;t_s_ ·- ------------,L- ... ------- --- - ·· ....... -----60i97·----eam~--~ · -······ ·· -- · ··-----si0-:354 

:~ffif.::~AN!?}:il?.'fu .. -~==~:::::::: :_:: ~:~~::f.0-~:0..~:-~~if~=~~=:.::::==~~=-~~~=-=~~-~~~=-~-=~:~::.:::::::·:··· ... c_~~(jl:'s:~f~~----===K.=:=--=~::~ .. ···--~-_ ::: -=----~197:?.~9--~ .. ~~~~~::=·~:::.:::.·:= so-
A val on T ele<:<>m Services 82 75 S. Eastern Ave Suite 200 . . . LasVegas . NV . . . . . 89123 Canier .. .. . . . SO 

~i-?f~I<;;9:M.~PNi~~I!.~~~ ·iNc~~==·· ---~~:.::~~1I~I~~~~d-A~=~::::::::::::::::::.=.::=:=.~.:==::.:·:_ := -. . C.Ht¢~..0~---====-=---=-n:·-·::::::::-~:-. ~ .... ....: ... ~ .. -:=_-:::~ 6o4Ic.:::_§;b-ii;;;ti~.P.;~~~t::--.:~ :. :::::~=-=·--so 
Axxess Communications Inc. . 9923 S, Rid~eland . . . . .. Suite 208 Chicago Ridge . IL 6041 S . Distribution Agrmnt $0 
sackbO~~~c~;;;.;-mnieaiio~;.-ir;~~- --~ -- · i>:o. Box 1 i;i65 · -- --- -- · · -55i!s:·liope street s~i1e · t:os· ft.'N<i'El.'ES-- --------- -----cA.- -- ·· ---90071- ---~c;;:;:i"Z·;.---· · ··· ·· · · · --$28,636 

1050 
l~nsia tr~-c:;;;.;~n-~~i;;;tio~5t:i;i- - · · -- · · 68 Road- I I. Block- H, Dhaka-1213 Bangladesh #N/A Canier S7.189 

:~~j-~(i~~~--~~~i1~.ci~):::_~~--:_ -_ .::::::_~~]~;~!~~.;:_ cen.!."!_:::::==--=~::-i>o_s-;;;;:~Q"i~f~- ·:=~:-::. :·:.~i-~~i~~-==---=----=--=9.-,;·-=:~=::::=~-=~~= ·-.-~::~~ 30384 -.:- s.;;-.;. ~~~;~==~~~~==:-:-s7QJ.7o 
Barrell Business SC!Viccs, Inc Columbia Commercial Properties - Vancouver W A 98682 Lease Agreement $50! 

PO Bo~-~2G_40~ __ ...... __ __ _ ... __ __ __ _ 

_!3.eox_L,!:,C ____________ ------ _____ ~ ----~~-!~1,\'_~~~~E R.~-----------~~-!~5_____ . 
Bestcl USA 520 hurbide Street 
i3~.~~;.-,-~-;;~s~ . .;;:'d;-c.v:------------- ----~-:A.-;:·v~~d"~(i-;;;ros-;."N~-iiiooc;;c----· · ·····-· · · ---··· · 

WILMiNCJTON _________ DE _______ ·--·----~---·-·-· ..... · --··---19809 ____ Canic;:------------- ........ ·--~------S6s,si9 

~ L$~~-- -----------------,i'X-- ·-·----··· -~- ----7804-1 --c-;;;;er ·--- -- ~-------· -------$89,759 
··· ·----------~---·----------·---·-··· ······M;,ico ~-----o'i'iio _______ a;;.;:j;;r·--- ····-~ -~·····~ ---S3;66o-

Santa Fe, Del. Alvaro Obregon 

·-·-·-··---~---·-- .. -··--····--------· 
Airtel Centre- Gurgaon Floor No. 3. Bhani Airtel Limited 

flatyana ........... ------------------~-----··- ----~~(fi;· 122001 $89,899 Canier 

Plot No. 16 lldyog Vihar, Phase -IV 
Gure.aon 

-.B.:i~~~o_l':T-'--~=¢:·::~:~:.: .. ·::::.::-.:::==· _:_· ::::::~~~f7T~~,~~·nls.iE~:-=::::::==surrfi~L::==~=------=··· §.y~R~J.i~_I~K~=-=-:-.:::::=:@=:=::=-=:::=_:::~.:.:··· ~- -=~ilif::::_-::-~~~~~~.;;,_~::_: ~=~::~~:=.!2,_~6!!_ 
Blitz Telecom .. 1420 Lake Whitney Drive Windermere I'L . . .. 34786 Carrier . . $18,220 

~£~:~JiF.25JEI~:::::=~==:=~:··~:=:=Ttf~I~~~~;P.~:sox -~~~~ _2~IY122-.:::(:~·=:.:=.-~:=t~~-~9RK:::::=-__:::::.::.: __ !'!~:::~~=-:~;~~-: ...... ---~=:-.~~~oo-.:::·~:-.~~~-~!!-~.;~-.;~~===-:-_~----~-Mi~*-

~~~~=~!~~i~;i=~==~~~~-~-~:-~~;~lJgJ.~t~~~r.~~~~~~~~~~~:;~~~~~~~;~~;~~%~~:~~; -~~= ~---;r=~=~~~~=~---~~~-~~~~-~9;:~9. -!:~-;.~~!:;~-~~~~~-$~1: 
Cable& Wireless Limited 1'.0. Box 272 . Bridgetown . Barbados Carrier $232,113 <:;JiMy -w-~;;-N·v·s.A. ·-- ------- -- -- ----e:~~;;~,-d~-N"~;:t;c~;-;; Abogado~----- ----------------~· ·-·s-a;;-};;-;;·-----------. -----c:;;;,a Rica----· -- c.m-;;.:-·---~-·-.. --··------ -----s2o.lli 

Zapote, 
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Carrier J>B Tcko, In~ 

C'enterstage. 

·c~;u~ryiink~ Inc. 
c~~idi~~ · · ·· -· ··· 
CHASE PHONECARD 
Ci;.-a :re·,~~' 
CLEAR CONNECT 

cF fc,i~ (Q~A)I,jj 
COAST TO COAST 
·codd~loR' --

I.OQENT C:OMt:-lUNIC_~J'JQ~~' _i'~t .. 
C'olortel. S.A. 

lOON. Washinghton StTect Suit~ 204 

350 S MIAMI AVE 
-;;~o: B~~43oo · 
-;;~o~ a~-; Jo989 --- . . ........ -···· 
5918CHASE RD. 

... -·Tniis'\v.22 si .Floor #7 

· ·:si;?:iiai!FoR.o J-iwy NE 

-7ii0 wiiSi;i~~ .Bo~i.~.;d 7th Floor 
~--------.·------···---·~ ........ .............. -·· 

382 LAKEVIEW AVE ...................... ___ -- ....... ·-
Av. J F Kennedy 54 

--- -- r:o~i3oi79Jos7 ---

Exhibit 2 

STE3401 ------------------------· ··--·-

--t:~ .J~'\Ie;,_. E~. ikn Marti~ -;_~,e - -------------------- ... 

(\ 

Falls Church 

MIAMI 
Carol Stream 
NEWARK 

DEARBORN 
Coral Glabcs 
DORAVILLE 
.. ----- --~ ... 

.. u.>s A.n.!lcl_es_ 
CUFTON 
~-· . "·-· .. ~ .. 
Santo Domingo 
.BALTIMORE 
-·······--·-····-·· ···- ... 
Santo Domingo 

VA 

F!:_ _________ ----
ll 
NJ 

Ml 
FL 

22046 Carrier 

·--------·--·-· -· .. 
33130 _ License Asrc<.:mcnt . 60'197 ..... - ca;:rl;· . ... . . 

--·-· ····--------------·---· 
07193 

48126 Distribution Agnnnt 
33145·- -·-·ca;;:;.;.- -- · ·· -

c;;..------- ...... ... . -·3o34ii . -- - oi~"hibution-Asrmnt 
----eli·----- --- ····-- -- ·· 9001_7 ____ -c-;;;.;·;~-- - ···· · 

N:i ______ ---- ·· o7ol·i·-------DiSirii.-;rt;-;;~-Ag;.;;; ... 

------· ~~--- -~i=-~=:!:~::~· :::::~~-~}~;~:.}~~~~;.:6~~~~-~---. 

Cure 
$z7.04s 

$0 

s9:i.8i9 
. sis:993. 

$0 
s81;248 

$0 
$407,i55 ---··---···s-o· 
suis:4.1s 
-·-·s3:94T 

$555. 

-~~~t-~·.C.~!.'_!>Io!IY._~ervi~ ......... ____ _ _(3eaufort l~ouS<!_ _ .. __ .. . =-=- ·:·_=:i~~~]~~~!Ph]i!~-- __ ~-~~~~-"- _ ..... _ ... _ ::_:~~= -~-~-: ·:~_::::-_-_=::.==~K: --· __ ::. :~~~DQN=.S~"i~--:.:.: .. . . ..... __ . _sl~(iij(: 
Compa.<sGiobal,lnc. 50Tice Blvd WoodclifTLake NJ 07677 Carrier $118.791 

ir§~.~~~ -~=![f{~~t~~-=~;,~~~=-m~-: ~~~;~::::= :=3!-~;~~~ ~:=; 
·csf'.coR.roRP.i'ioN -. ----- -· ... . ..... - . _ . 285 1),\vio-soN':~v'EN'uE: ---- . ---sl.nTE-103______ --sof...i'ER:sET .. --- - ---- --- -N.J-------· -·· - . - - :··--8873 ____ s~ce ,\i;;:;;;;;;;;,;;;-- . . .. S'FUs1r 
·c;;~~.;;~~ .. ·-··::~. ·:::: :~~~~~=~=-=: ::::.:~ _--=~:·:-~i4~~§;!~.~::t~,;c;,]~.: : -=-~-~~======-=-- .~:~-~-~~~.:=:= :· .. ~.:_~~:.=~-=- _-:-~§~--~~:=~==-~---· ___ --~ ·. · --==~oo9G:'=~~~::::: :~ .. : ..... __ ._ ...... _ ~:.::=Ei£ 
s;:_~~-~~~_!!_R(:5_S:O~-~QRAl}Q~-- ________ .J:IY::_7:4_QQ2__ -----········ ___ ---·---PO BO~~_!l~_Q___ _ SA_N_ FRA_)';_c_J§CO ______ . __ _ C'c~ ____ _ _ _ __ _ .. _ __ . _ ?._4_1~. ----~'=~~""-'""'-'!. . _ _ ... $_1.~~1_3_?_ 
CYBERSOURCE CORPORA nON _ FILE 74009 _ _ _ PO BOX# 60000 _ SAN FRANCISCO _ CA _ 94160 Service Asreement _ $1.155 

~~~6J~~L,~~~-- ·::·_~~~~:~==:==:::~ :-.~~~-=lliH~I~~';~~~~:~ .. :==:~~=-=---=~ ~==-~~~~~~~~iiL_-__ ===~--r{= ---=-=~:=~-=:~-- -.---_~:~~~:~:=}~~~ ·-·- ~!~~:!~=~~-::~~ .. :::··-=::·_~-~:~~~~~~~ 
l)atora Telecom Trinity 01ambers 430 I Road Town Tortola BVI Carrier $1,607 

t~~~~~iffl~J~~;~~=-~:~~~~-~~l~ ~.~.·~~~~~:-~ 
DOLUIR GENERAL . 100 MISSION RIDGE _ _ GOODLETISVILLE _ TN _ 37072 Distribution Agrmnt SO 

!SIL:·~~:=::::.-.· :=-:~:-:::::·===~~==:~---==J.l}~I~~®_F.Nj_ft.0.:~~ :~:=-~=~=-=====::..--=:::= ~~f~~§.f!_~~_i?.~::_:~:::·_--::::_=:=::~~---==:::.=·-:=::.-:: -- : __ ::_ _____ <i3304 __ ..Ei.!!!i~!!~~~~i::::: . : -.~-~-=:~::=-::J.f 
EASTERN POII\'1' COMMUNICATIONS LLC JAMES BALESTRACJ 25 Bmintrce MA 02186 Carrier $279,112 

BRAINTREE HILLS OFFICE PARK 

·E'~(I;;n:.,;;,;;-a;;.:;;;;~;;;~;tio~;:-i:Lc ---··-- · --- - P~o: i3~;j(iss · -- ·· -- ---- .. · -- - ----- - J~ickvillc NY 11802 Canier $15,269 
-ii~i-;;fchil.;:-s.:A.:----- -- -·-- ---- -- ------Ji~-;.;~-;(i;;·ft.iiii~-;;s·e~lio-2687-rirol':! --------------· --- L:a~co~<ie~ s3ntiil'so __________ ··- -------· chile ·--------c..,.;;--··- ----------·-- ·····-$536--:168 ... 

_E~~'l'r!~<:.'.:~-e.~~~ii~;~e~-:_:=--::.:::: ___ · _ :::::.~=~~~~!~§.Oi~.::.~~~= ::.~:::::::_·_:::.-::::~::=:::::=:=:.:=.=-=: : · __ ~~s.~_s:i,i_:~-~:-::.:=-::_-::_ ·_ -::·::~~~~--===:~:::~--~ _ ~---... :.::_· ---64(~o...::_~=_::-v~h!_~e t:.;~=~:.:_ .. ___ --~ ·· ::S.i'!:.6~~~ 
EQUIFAX AUTHENTICA'nON SVCS PO BOX 105835 ATLANTA GA 30348·5835 $1,484 

~~~~;;_~~~--:::_-::=:··:==·=:-.:::::~~-=~~---:-~: _ .:=~::~lif~O!~l);;~~s~t;;, ~~~: :.:::::-::~:=-==-=-===:::_ :::.:~~.::::::. -=-=--::=-=~=:::.!!-...:===~=~-=-:~~-::: :-.-~:-·_: =::__~6 7?_=. s~ce .A:g;;;;;;_~-c~:~~ ·_::=:::SI3~60 
Euronet Worldwide _ _ _ _ 460 I COLLEGE SUITE 300 _ _ LEA WOOD _ _ KS _ _ _ 66211 Distribution A$rmnt _ $0 

~~~~~~~~~!;~ :::.::.-.-::=.=-:::~--- __ :_:~~~i~izl:as~~~~-ff!'dsrr~~~~;~~~==--=-:-::::=-.:=.-=:_ ... :I~~-g~~~--~: .... =:=::=:::.=s;,;· ~=--=:~:~;E- ~=-- -- ...:::::.=95050={:~ ==-===:~==:::=.::sJof.~-
KIIaimah, P.O. Box 161li.UAE 

~~~~~¥z~~~1~1¥~~::~:~~~~::=:=J~~:ifii¥~~~~~~f-~~===-- ---==---- --~~~--=~~~~~--=~~:=~ -~~~~Y_ --=~~-:==::·=::~~:=----~-~--;:=---~~;r~:-:~~-~~=:~~-~-~---=~-~n~= 
£~.5=-'P.~~!l.Ef.?.~~· USA------------····· _____ l'_q ~ox ~-3& 19] ____ --·----·-··---------------------- :~!~!:". .. ___ _ ________________ _2~-------------- ................. __________ ..::~~-~pnlcnt l,:=c ______ ..... -·- --------~-!,~~ 
GENBAND 3605 E. PLANO PARKWAY SUITE 100 _ _ PLANO.. _ _ TX _ .. _ 75074 Service Asrecmcnt _ $122.026 
<i~~~~i-j;;!;;;;-,;ri.;-~~~L:i.:c-------·--··- -------~5-59o.Nw .. is·A;~~--------------------·------ . - M"i;;.;i- ----- --· -------- ----i'C ------·-- -··. --- --·-33169--c;;:;er ----- --· -----·-$75,880-

gj~~~:§~t~~~~-;--;~~~==-~=:::: .. --------~~~~~~~~~r~;~~~~~~.:~~=~~=-==:=~=======:--~~~~j~=~ -~==:===:=--=-=~!~-=~~~-~-~:~·--:.·_~= ·:==-- 14623 -={::==~---=-·:_=~- -=~=:: ]~~::i~F 
Town 

Global Interlink · · -----·IN"mh F~~;;;JH"iii.-;;;;;:··s~it;40o------------·-··---------·s;;;;.; R.-;1;;; ---- ------------f'c··---- -···· -· 33432 Canier $349.815 
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6L.osAL so1:.UTioNs 

GLOBAL TELECOM 
3420 OakcliiTRoad Suite 115 

- --754iiw:99n~ i>t:..\cE 
Grupo A$CSOTCS Consultorcs y Constructores SA cj 7AA\i: siik YSA CALLE OTE 

GT Gmup international Brasii Telccomunica~aes L ·R;;;;· Esteia ·5 i-5- bloco A-- conjunto 

112-- Vila Mariana 
GTA DISTRIBUTION 

<1:~~iJiinl~~~;)ll~:Q,~. 
Gusma Properties 

C;-;;;n~• "'";;;;ii~s:Li> 
G~)'ubli;,i;i~!\us:Ltc 
lianover lnsureancc 
-i-i-;;;tr,;;J i;;;~;~~~~-- · 
Hif:<:-~i~~l~lN~: __ 
Hiscox lnsurnncc 
li-oNoi.ut:iTcA:"Ni::ivsALES . ................ ·-· .... 

.. 2~:(2~y~s_8i<i@t\Y 19N 
8256 NW 30 Terrace --- ________ .. ____ ----------· 
10190 Katy Freeway. Ste 410. 

-- ··iol9o·i<~iY!';;~;ey- s•e 4lo 
· ----i7s-sw-s-,;~i-s~iic 1503 

. -. -------------.. ~------ . __ .. --~~~ !:i~~O_I_'!._,~I~-
2 Park A venue 

. _ --=:i~_si~Iiif_l{~~~iiNui::-
PO Box 1524 

--- --·iosi>uuH:Ai::fR.oAo 

n 
Exhibit 2 

COL. UTi LA s;;.u. 
Tecla 

DORAVILLE -- ·-·- -~ 

BRIDGEVIEW 
L;; Li~rt;;d 

Sao Paulo 

·············-· ·- --
PALM HARBOR 

--M;;,-;;,i--
Houston 

..• _ _1:11;1~~·0~-
Miami _, ______________ ,,._ ....... -~--

WorccSier 
New York 

SECOND FLOOR- .. ---NEW YORK ............. ,. ___ , __ 

GA 
IL 

. -EI Salvador 

---------··· --- 811l7.ii 

FL .. --------
FL 
TX 
TX 

··- --- -----------------·-·-· 
Fl 

Ma ... ---·--~ ··~-------------··"" 
NY 

..... ----··-·- ..... -.. --.. ·---------·----
________ NY _____ _ 

01esapeake Va -- --~loNotui:iJ _____ -------- ----~:u-------
. ............. .,, _____ , _______ _ 

-___ !.:2: J?Q~-~QOiJ2 __ --:r__i_~~ tiy~-0.5.~-:==· ~- :=~A.H(~N.~:j"$.~§ -~~-=~-=--~:::::_:~A ::_:::_:=· iAn~"'ilCre Solutions, Inc. 
~baSi~ inc. · · ------ ·- · -·· · 
ioi--J)-;.,~~~ii~-'T~I~m 

20 Second Avenue _ _ _ _ _ _ Burlington _ _ MA -- -- S2o-s;-;;;;ds;;.~;:s-.i, Fi"oo. · ·· --- - ··· ---- ----- ----- - --·N";;;&~k · ----- -----------w--- -- · 

30340 

60455 
Distribution Agrmnt 

J:>istr~~~j~~~~~~t 
Carrier 

Carrier 

34684--- ... ·oiSirii;;;{i;;;,·;g;:;;:;nt 
33i:iT -- ·c.a;.;;-.;:·-------" 

--;I~:~-~:·:·:-~~~~~~~~~- :_ -----
33130 License Agreement 

--01653 --------- i~;~;.;;;.;carri~;--

--~-oo iii- ----- --~;,s-.;;:.;;;c.c:an:le;.- -
io~~J.f~T:-~¥Jf~;~i~~i-------
-96ii-i9 _____ oi;;irib.rion ~~i·--

.?~11-~iJ.=:~~~~~~=~:!_: 
07102 Carrier 

Cu.-., 
$0 

$0 
·s2o-:i_s:;4 

$57 

so 
S68i 
$3si 

$0 
so 
$0 
sii-

S6.:i57-
so 
so· 

i<.~A" i:C<.:- ---- -- -----
i'GC' Ad·q~-i-;iri~~~s.-i .. ;lc. 
li1c-:r~i;,;;o-;:;;"\v-.ct:~- · ------~::=:-~:~J~~~~1~::;~~~~J:k ____ :_::·~~=:=_-_:=-~== =·=-[~:~~~~~~~:·.=::=:=~=~\ -=-:;i~:~~-~rs.hr3in_ 

33069 Carrier looi6_____ -<::;ri;;----- --·--
-----· ... ·-·---.. -~-·-· ~·-- ... ·-· 

Carrier 

$0 
$138~363-

----$fi)?§:: 
$1,653 

·s2o~ss4· 
S18)i-1 

319 
i~;;;.~;;; ---- - --- -- ----·---- -------- -------25owitiiAi\-issi-RiiEi. ---------- --------------- ---·;:n.A"N'i,\ --·---------------·-ci"A ______ _ 

~§i~J.~:~til~~~~;~~~};;3!f.~n;<_-.~==--·- :·::::_::~0~~~~:::--;;;~~;d~~T~~~:::·~== ·:==~-=:::.=:=•=$;~~~~ :: .-.:~=-~=-==-~=~-GA -::_:::;i)&;;;; ----

~!~!!it\•~•- ~c:_xi~B~~~e.t~i.)·~~:.: __ ~: __ ---=-~~§:~:-Ai~~~~:~~:c_,:~~i!_~.I~o _ _ --~:==:==-~= ==::·=- -= ~-·:: -_ -- - - - -·-::=·==:_:!]< ·==-~-
Interactive Communications International, Inc. 250 William5 Street, Fifth Floor Atlanta GA 
(lNCOMM) 

30303 -- --Oi.;trib..iio~ ,;;;g;;;;nt 
-- 30339- ---·-c.arri;;----------

Niri-:-i<924o-2oo2i'c;;;ti;;;:------- -

$0 
-Si:·i"46"' 

-$22:678 

75261 Distribution Agnnnt SO 
-3o3o3- ---oiStri"b~ii~. ~~ ·- -- ------- ·· ------so-

-1f1~~~t~i~-~:_;:~~··~·=:--~~------_:-~~-~=~=~!~~i~~s.:~~~~7-:-_-:_~~--=::=-~::_·:~~~~===:=~::=ft~~~t~i:-=-~~-=~~=~=~--==--==-=:::=~-• ---- :::·_::~ftPt~~=-~~i---~=~-=~:-==-=-=::=--=~~}f!{!= 
~t~\~~:~;~~~~~~=: ~~-~-== ·:·:~_:_ ·::~=-- -:=.:=:~f3~~~Et~~~~~~\1I2E::·:~_:::::===•=-=::=~=--=-~ -- -~[~~~~ -~ •~=:-~~=:==:=~-~~ ====: __ ------ - ··:·: __ :~--~;~-==::_§: ---==- ------ -:::::··:_S?~~~ 
);.;;t~i·f;i~:;;;;;·s~A"--0~------ --- --·------ ---- --Cail~-;:;;~ls~i~;:; i-i·c:,;;;u;;--·--·------- -------------- ;t;i;;.;~ci~~ M.;dri;c·--·-------------sp~i; - -- -------- -iiiioo· ---carrier ______ ---- --- ---- -- ---ii762,3o9-

Aibatros Edificio C :ioR:oE: oooOv- - -- -- - ---- ------------ - -7656R"A"No_5T___ --------- -----·-,;.-pT 4-E·-------------- --BR.ooiQ\rN -------- ---- - - i>lv ____ - ---
irMi:'- 2oo?:t:or 10 cofj;~r&~-i'~~~~~i;;~ iC- ----"d;;wii;;;;p;:~j;;;:;y- s.;;:.;i~~:·j;;~:=-·------------------· ----~~ii5d-;i~--- · ---- -------------;:z-- ------ ---- ---

8120 E. Cactu• Rd. #300 K:81& (;,_1;;~- ---- ··-- · -- ---·-·---·----··------iJ4.Tt-3e;;;h·St:·--- -------------- -----··- · - ·· - ·-· -- :c~;.ritos ---- -----------~----- --- ---

-K.oDi 610i;a1- ·- ·· -·- --- -----·-- - -- ----------"Tu-;:..-pii<~-pi;;.;,- ----- --------------i97·n;;;,-;-.&·s-;;;;u,:·s;;_;-;~ E;;s;;;n,;;i.;-k·---------NT-------- -------- · 

305 
KDIIKBI -----·-ii-44"i"6EACHST'REET __________________________________ CERRJTOS---------------c;::-·--------------
KMA.RTMNGMi'TcOiiPoRATION-::·s;~;~-4849"oR::EENVILLE·A"~T----------------------OA:-i~l:As'""""•------------- :rx·----------
TEAM43 

_!!~!_!_ _______ ~!ce ~1[~_'0'1! ..•.. -- ------ ----~-
85260 Lease Agreement $0 

90703 Distribution Agnnnt --- ---- ii88"i6 ---- -(;-;,:;;:i;;.:- ---- ----· .. $0 ------$0 

90703 Distribution Agnnnt $0 
----75206--Disbib.nion A"g;;:;;;;;---· ----------·--so· 

~:~~~{~~~~~=;~z~~~-~~-~~-=:==-~~:_-~·=:=~•==~:~~~f~~~~~i~:::~=~~-::::~T~:-~ ___ :::··::_-:::=::::::_:~l~f---- ·=:::::===--=~g:--=~-===--==--~:-· __ -::~::.::~~%}-- ~~~~;~:----~-=:=~::_:::_H~f 
Piedmont, Ste 490 

-~!. !~~,~~.<:" _ .. __ :=::.:·=~ ::_:_:::: ·===-:-==~ ::_3~I~}Gl'!':~-~j!d~~~ite 2_@::=.:=:=~=-=-==~·==--=~~::_::::3~~~~~~ . :·~:::::===~===-CA --=== :-===·=---.: ::::::::::::~210 --=-~~~-==::=::: ::::::·.:=:::~~$j~:i~5_"~ 
Level3 Communications . _ _ _ 7909 Woodland Center Blvd _ __ _ _ Tampa _ _ FL _ 33614 Carrier __ . _ $1.591,665 i."Evit 3 coi\-iMuNic..\1-loN's TL.c -··-- --- -·-·oEPT-i82---------------------------------- ------------- -oE:t:ivffi-- -·-------------co ___ -. --- - ------- . -_ --- ---So29T ____ s~;.,ioo Aw~;;.,;;t- -_ ---------------·--s-o· 

't{~~~-~~iii:F.~fi~=~==---~::~]~%H~Hi~~=:=.:=-====-==~--===·=-=-=~=~~ ~~~~~£~~==~--~:~=~t--~~~~=-=~--:~-----~=:-~~~~--~=-~ice Ag~~~~=:.~~~~-.:=~1~.: 
Lightower Fiber NetWorks 80 Central Street Boxborouldl MA 01719 Carrier $30 750 

·t:~~~st;;r l;i,~j;;c;;;:;iS;Li'f) ----- --· -__ :·: ---~: -~J~JX~,;;d~~~,;:~:::====::-=_:_:::===~~:=:::::=::=~==::~~ :s_.;~!~:_ :_-·:==~::~~=-:·_-:=~rx ==--=:: __ -=::=: _ ---~: :~_::?.~??. .. =~l>i~•tion :~_;;f·::::·:==:=·:--:::::-:'=~= 
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M & M Distributors 
M~ji~;;.t t.Lc 
MARCATELCOM S.A. DE C.\'. 

···-- .. -
Matrix Teleeom. Joe. 

Max.com Telccomnni;;ci~~~'- S A.B. deC v. 

MEGAP,\TH 

~-iETCOtvtNi'.TWORK SERVICES 

Mctcom Network Services. Inc. 

tv~e:<~~I'J::!--<~ . - - - ... 
Micro Distribution Inc. 
iviicR:o:Foii:c·E· 

Migs Tole-Services Inc 

~~~}i~~-~:~:;~~_ .. _i~c __ 
_~1~: .. ~G()t~~ ·-·---- .. 
NBC Commmtications 

NEORIS DE MEXICO. S.A. DE C. V. 

455 COLUi-tBiNE DR. 
······-~---- .- ... 

706 Piermom Ave 
s,\N:iiiR"()j;.nMo2-io PTE. No. 

COL. SAN JERONIMO 
433 E;.;iLas Coii~;.-Bivd 
··----- -- ···---- --- ····-· ·-··· 
Guillcnno Gon1.alcz Camarena No. 
2000 Del. Alvaro Obt-cgon Centro de 
Ciudad Santa Fe 

2220-0TOOLE AVENUE 

42so'\iETER.ANs MEMORIAL 
HWY. 

..•...•... .-..•.. -----·- ...... --· ·- -· 
4250 Veterans Memorial Highway 
Suile 3150 

.... S.~§~:B.i~~·~Eo.~.:J?.~vc ~:· 
2415 Kramer Lane -- ....... -······ " 

505 EAST JERICHO TURNPIKE 

?I.L~~P~~'!.a!r~~~-- ----·.- . 
- -~~~:>.-~~~.,.··~'!11.~_<?<>~11. ______ - -

24 16 Lemuel Dr 
·i·ii-ils -o;~;;.erfleld-Aiq>ort Rd. Suit~-
F 
BLVD. DIAZ ORDAZ NO. 333 

NetC?.za. LLC ·······--·-·- - ........ -. --·-26F~;~-St ... -·--- --·------------
~'iETWORKSCJENCESCO. . -·· . --. ·i>oaox857i-- -----

~~(j.i[~~~!.r."i~i~~~-:~ .::: -.- - ---- }}!7"1j[ih~~id~~ ~.;~cl :· --- .. 
Next Communications, Inc. 100 N. Biscavne Boulevard 
-N~~tii,;'k·---·----··-··-·-- ·--·-- ···-. ---·· -!s9s-N"wl4-i-AvE ___ --·- .. 

·N;;;;hc;;; c;;Jirci;.;;;-.-:r~~~;.d" ··· ·- ·-· ···· · -· --- -· 875-Mii.-iiLER-Ro:-- · -- --- -----

"NoR+i-i£R"Nc:AI:iiioR.'NIA-'rELEc"AR·o -- 875M."A"Hif:R"-io:·-- -
-N~~~,;k-c;~~~~~~i~~s.~i~z-0'····~·-· ~ ·· -- · .. ~----- -6·99~s:·-rrl;~d~~d·o·ri-~~-s~;ii~-i 03 ---·-
. ------·----···¥·· ,_. ........... __________ _ 
NSI 

Onse Telecom 

Oracle USA. In~-----·-···.--- ·-. ··-- --····· 

O_r~i~c:JSt:r;:i?.~s-~~!".':'!'~!~!'.1~,~/~: ·--- _ 
ORGANIZACION RADIO BEEP SA DE CV 

16128 SHERMAN WAY 
646-1; Y~ok~•~d~~g, (i;;;;g;.~.:g~-

PO Box 71028 

CA 16 IIA SUR 100 --·-····---·-· .............. - .. 
AVE. SAN FRANCISCO NO. 333 

Exhibit 2 

Suite200 

SuitcC 

n 

BENNETI' 

Piennont 
MONTERREY 

Irvin 

SAN JOSE 
HOLBROOK 

Holbrook 

Miami 
Austin 
---·-··----·-·-·-··· 
HUNTINGTON STATION 

Hallandale 

--~~~~~~---· 
Raleigh 
o;;,;;;;r.~ici 

co 
NY 
N.L:· --- ---M;;;,ico 

TX 

CA 
Ni':w 
YORK 

NY 

FL 

Mexico 

..... ···-··-·· .. ·- ----. 
TX ·---------------. --~--------·-
NY 

FL 
NC ----------------------------- . 
NC ··-·- - -------- --- ··------·---·-····· 
MO 

80102 

10968 

64640 

75039 

01210 

95131 

11741 

11741 

_gistri~U.tion A!;!:m~t- . 
C.anier 
Carrier 

Cani,;:··· 

c~;.ri~-

~~i~_~g~~-~t -· 
Service Agreement 

Carrier 

3.~-~~~-- ... --~.P.-~P...~!!:!!~!l~!2':. --- ·-······ 
787 58 Distribution Agnnnt 
rl746 ---- ·-s-~i-;;;;"Ag;:;;;.;;;;;i-------

33009 -~~~~-- --------- ..... . 
.. ~1_-':!.~9.. ____ -~sc A~?.!!.. .... _ ·--- _ 

·- 27615 Distribution A~nt 
·-·--63oo5 --·-c.;;ri~----- ---------··--

Cure 
so 

· s79.2:i5-
sii.424:r4i. 

·sl9.542 
·s626:ss3 

··$s:sss· 
-s4:ooo--

$4.000 

$0 
$0 

$35:"i7i 

~9,000 

$0 
so 

$1,989 

UNlOAD SAN PEDRO SAN PEDRO GARZA GARClA:··MEXico-:-··-·--- ----·· ----· .. ··---6621·s···-···--s-;;;-,;;;-Agr~;;;-;;;;-;--------··· -'$i78::Joo· 

LOMAS DE SAN 
FRANCISCO 

NL C~ 

Marlborough Ma . . 01752 Equipment Lease $53,160 

~~~~~~-~- .. --. -·~ ~-~~~:-====~:-·.:=:~~~ •-=- .::: :::::~~~·=-~: ~~'!_~c=:=:=:- :=;~~= 
M.-~~;;i·--·--· - -- --·- - ··-r:t.·-·--·-------···--- -- ·· --33i3i-- cru:ri~-;----··- ---------· -siiio.2s4· 

':E.~~ioJS:ff:~1N.~--- .:: _:·:··~==-==:~~=== ·.::::::::.-::·-~~-I~I~:=· oi~butio~~-;:;c--=::::::.~:==-~-= 
El_IJ.!.~l:!~2~~~~ . _ .. _ . __ . __ <;~-- __ _____ ··----- _ ....... ··- _ ..... ?.~QI_o _____ _pistr!~'!!!<>.!!A~t- ____ ··- ______ -~ll_ __ 
13_~~1:1!<_<!~":~1':.. ... __ ····---· ___ <::~---··- ... _________ ..... __ ....... ..9.:!_1~!..~-----·Pi.s.!.ri_b~...<l!'_~g~_..! _______________ !.~. 
Friendswood TX 77546 Carrier $265 

~~E9:?~ :~---:·-:::_:--.--:~:.:-~fA.::·:~:~:~-:~~-:- --::· ·:·-:i~~%f,;===:~~~~~i~~c==~ -~~~;~~~~= 
Chicago 

. ~io _N.~~{), .l\~~i?_9_~i~ 
MONTERREY 

IL 

Colombia 
···-··-··----·-··------ ·"·-···-··· 

NUEVO 
LEON 

Mexico 

60694 Service Agreement -szo:054--
·- -~!.1:.2_0_!!_1639 __ <:_":'!!_~---------------· ---~!!!:<!.~~-

64710 Call Center $611.712.00 

Pac-WestTclceomrn, Inc. P.O. Box 51923 _ _ -----·-----·-·-----·---- -LO~A~g-;;i;;$ CA _ 9005 I CaJTier _ $4 
r~~~~ c<,;~;~~~;~~ri~;:-i;,~:--- -- . -- ·p-_()~-Bo~-i 283 .... - ........ ·-· -- -- - -------- --- ----------- Buffalo----· --· ... ···-·-- ---·-- ---N·y---·---- -·--·--··· . ·-·- - ·- --·14i4o ______ carric;-····----- ··-·- ... -····· ·si4 ,o4·s 

;~~r~)~t;::1r~;~-~~=~=-==~:~~::. _:_-~~Ji~~~~~¥1Hfi~~-:-~=:~~~=~:~=~~~i~~~~~~~===J~1~~~:=.:~_.:=.=-:=~~~=~=:=~~===~=~:~~ --~~~:~=~~-=~1~!~=~--t:!~~~~~~=:~=~:-~~-~~~~ 
PltonerimeNetwork, Inc. 91 RylanderB1vd.Stc. 7-266 Toronto Canada Canier $191,171 

_P.i!!i~~~:O.~~_i_§I£~~J·;~~~aL.: ___ .....•.... -::: .... .!'.2~.?.c<.~I)IS.?.~::· .. ::~==:·:~::=:~·::=~=:.:~-~~:__::::-. ..... P_!~~~;.::·.·-=-=·:::=::==-·=-:~p-;·--::====-==-==::=~:-_:: :·=-=-~5~~-=:=~~IJ::.~~::::=~=-~::=::.~-=--.. iif 
Pollin Assoc LLC - I 5-0 I Pollin Drive LlC 87 West Passaic Stre<.~ Rochelle Park NJ 7662 Lca.<e Agreement $1.034 

f~~~~~l.~~~~~~~~~~~-~--=~·~- ~:=~-J11.r~~~~~~~~~~~~~-=~-.·~-~-~= ~1~~~~=::=~~~~=~=;~~~-~=:-~:: .. _ •• _~:-~.-~= ~=--·=~~i~: __ -i~~ITi~.;~~Eic~~~-:=--~:~~~~~ 
QPrcpaid.LI..C,dlb/aCliftonTeleeardAiliancc 8901 KENNEDY BOULEVARD CLIFTON NJ 07074 DistriburionAgnnnt. $0 

o}: ~~?f~~i:~I~: -.~-~~~~::=~==·:=== .. :~:=·=4:SJ~~a.<!~-~·i~ii~4.~~~-===~=::·.: 
Quantum Telecom, S.A. . . . . Ronda de l'oniente 3 
·R-1\i'r--;;i~;;;;;,;:·r~;;:-··--··- ----·--· ·------ · -·-----·ssi{;;;i;~;;Js~i-----
R:"I\Zt.·-- ---········--·· --·---··-- ------·· --·----52i9'N~f.iJiii:£MJivE:'NuE·--·----

-····· ·· · ·· --··:::~i'#I~~:Sii~~:s~~~~}fo_:::=·:-~: 

~-v~~k·-·-·- ---------- -----N"-v--------------- -- · ··- - ---·-ioooo ___ carrier ______________ su:isi· 
~~l~~~~il~----=-=~===-~~~~=-:::=-~i~~-~:: ... ___ :~•-==-=-•:~!:~F==%.:: -=======-~=::•~=-=-s-~~~~-
~~~~~:~-~~::=~=--_.~=~~~=~~==---=·=:--~-.:-- ~=~~~~-=-:=-.:~Jf===-~!~~~~~~~~~~~:~--~---==:=- .. ~~:!_~t RNK Inc. 
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Royal St.v Communicanons 

Rudra Global, Inc. 
R~~.i~i. s:·A i.lu·
s & P Con~~;,;;;~~timis 
SAFE\\' AY.DOi1iNlCKS TCARRS 

sALINAs.suci.H{.sii.i. 
s.;.;it~l-iX~ii;;d 
seatii~iei;;.;~,;;· 
S..:C~~·s;irsiomg~i oo9iulsa 
sE:R-vE'R:c.A.iE.-iNc· .. . -..... 
ishah;;;,;;·;,'~r~;· ····-·· ··· ·· · -·--· 
.... ·······-----~-·-···'-· ··---··- ....•.... 
SHERPA SOFTWARE 

~\~i. !BfE'R.~A.:fi2~~i.. cQ:~P.·· 
Sidolnc. 

~i.l)!_~>a.PriP'~iii(.~~ .. ·-·-········ 
Six Telecoms Company Ltd 

Smartbox Equipment Inc. 

sMsiSiio-i~:·--··---····· 
----- ... --·-·-·----- -··--·· -~··· -~--··-· --- --·- .... 
SMS/800. Inc. 

VILLAGE SQUARE 7005 E 
WILKINSON BLVD, STE H 
224 E 01;;.~ _;;,:;; 5;;;;.;206 
3o:so wh'it~slo~e-~PY siiite 301 

·· ·· ·&3 34 RXiiiiER-;;:vE: ·siis'i-E 1 o ~· 
1'0 BOX -29o9:i-NASC-MAIL STOP 
3504 . .... . ..... -----···-··-
310N.SECONDST 

.. · ·c;· Ll;iyd ;~·A~·~ue 

i 4814 29iii .A:\'E':-\v 
i 1lii f6i·~;-s;.;ct-- .. ·-
16siis v:;:;; oit.:ci\Mro cT 

···· · i775·v.;.i·ii.;;;------ ··· · ·· 
456 \\it\siiiNGToN AVE ..... 

·· · i>O'sox9s'i2T-·- · --· · · 
·· · ();;;,i~~ci i3(E)·M-;.;~·om~~Towcr 

financial Park Labuan 
-27:11 fi;d'A~;;oo--- -

· ·:sli.-F!()();:s~-;;i.;;;;·I-l;,--.,.~·ohio Street 
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................... :&?._.3~5 .. 
$3,850 ·- ··--sa· 
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Schedule 2.02 - Disputed Claims against distributors 
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Schedule 2.02 

(~eluded Assets 
, tributors with Disputed Claims 

jcustNilme · : , '· ... 
STX Communications 

Stored Value Xchange LLC 

Raza Communication 

Clifton Telecard Alliance 

Northern California Telecard 

U.S. Telemanagement 

Northern California Telecard 

US Telemanagement 

GLOBAL TELECOM 

TC Talk 

SALINAS SUCURSAL 

DTI 

S & P Communications 

Prepaid Telecom Services 

CLEAR CONNECT 

MICRO DISTRIBUTION INC 

CHASE PHONECARD 

Royal Stdr Communications 

Seattle Telecom 

NSI 

c:AR. TELECOM 

.OINC 

AY 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 SUPPERMARKET INC 

Avila Telecom 

WIRELESS HOOK-UPS 

IBRAHIM IBRAHIM 

Janessa Inc 

Empire· EMP821 

FADHEL PHONE CARD 

(. '1BAL COMMUNICATIONS 

\_ LLC 

fARES WHOLESALE 



STARKMAN DISTRIBUTORS 

TIME TEL LLC 

,no,us SALES DISTRIBUTING 

(, rea's International Co, Inc 

PPC COMMUNICATIONS 

VPP COMMUNICATIONS 

UNDEfEATED ENT. 

J&B 

MARKETING&DISTRIBUTION 

LiGHTHOUSE 

LOUISIANA PHONE CARDS LLC 

D'ORO COMMUNICATIONS 

TSI CA • Taperron 

MERY FUENTES 

Rornerias Distributors GA, LLC 

FOLLETT HIGHER EDUCATION 

GROUP INC 

Srnart Distributor 

TEXAS PHONECARD INC. 

PHONETIME INTERNATIONAL 

UNO Prepaid 

HIMT£L,INC. 

LAVOIE ENTERPRISE INC 

GOLD STAR 

KRUPA ENTERPRISES CORP 

JABBERCOM, INC. 

CqDfPOT 

," :F WHOLESALE DIST. 

AC MOLINA MEXICAN 

PRODUCTS 

NOORALHUDA 

ARCAVATE CORPORATION 

CITIES CARDS INC 

HI HI MARKET 

LA HACIENDA 



( 
Exhibit 1 - Purchased Assets 

1. All accounts receivable and accompanying financial reports. 
2. Rights to all brands and pins 
3. All printed prepaid card inventory 
4. All computer files containing artwork used to print prepaid calling cards and posters 
5. All active and inactive prepaid calling card pins and related pin reports 
6. All registered SMS RespOrg Id's and toll-free numbers 
7. All currently existing access numbers including DID's and local registered numbers 
8. Handheld PDA's used by Kare Sales reps and existing billing software 
9. All customer lists 
10. All trademarks and other intellectual property rights 
11. All databases associated with Kare handheld PDA' s to service Kare stores, subject to the 

terms of a mutually agreed Transition Services Agreement. 
12. Phone switching equipment located 111 gth 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. 
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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 

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). 

• 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. 
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Exhibit 2 - Contracts and Cure Costs 
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Schedule 2.02- Disputed Claims against distributors 
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Exhibit 3 - Guaranty 
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Exhibit 4 - Note 
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