






IN THE MATTER OF THE 
APPLICATION OF 
IPVOICE COMMUNICATIONS, INt. i 

f 
FOR AN ORDER ?, -- *?+Y*.- . ,  X??.? 

6 b$Qi-.g,e: La iu..-.r ; 

AUTHORTZIWG THE REGISTRATIOM ? 
OF APPLICANT AS A \ 

b 

TELECOMMWI CATIONS COMPFGTi 1 
TO PROVIDE INTEREXCHANGE i 
AND LOCAL EXCEWGE SERVICE I 

Application i.s hereby made &a Lhs FcR:??~; :Sak'~.t'~; T:;&'i-31: 

lJt il l t i e s  Commission f ~r Q Y $ c ~  fiytt;P;ag- ~7 $rl::f ,zP'";:3 ';;"gC 

Con~rnunicatiorls, Inc . ( " IPVoicc'' r:E "$$;?%>: ; . " , t ~ * : ' ~  i ?-$; g-?.?,,ri,psr"_o5 423 : 

telecommunications company ~~~~;tr ; j~:$:~ gefin.".5:~$ ,?$$hiii. 2-3~:; ;:: Y: f r $  1">3$3-,'2 

local. exchange ar;d inzere~.ci-la1:3e r~:??rc; zV:: x ;f.,:3;6 2: : j~sr ,:;-:-E,.k:*: c:': 

* . L , r  .,*** -#k\y! 3 < $ - - * & > ,  - <  a S o i ~ t i l  Dakota. The EolTo:,v.in~ I n f  ar;l'r:'l~f~ E.~=%Z~;  h i t  " * " l o  '., g % , k, 

thereof: 



9 .- 
1 . Name , A d d  re s s , Te 1 e pbs-cg-. -@,utxe~; ;,... ..ike.;.j :-.,, <;.: .*:%,z2 ;; .:.,.:. g ; , ~  &,@! 3: Lj:,i$:;i~-. 

IPVoice Corn1~';~1nicacioxz,o, .!'x;rz 
5050  No. 19th Ave., S t a .  4 i 6  
Phoenix, Arizona 83915  
( 6 0 2 )  335-1231 (Pho~xr-i  
( 5 0 2 j  2 4 6 - 0 3 0 3  {Fzxf 
barb~ipvolce. net (e-ma; :  ; 

- ,  All inquiries re2&rajeng crr%c~~\?$~;-  , ~ ~ ~ : ~ o ~ , ; ~ & ~ : i ~ , ~  ,a;,,&$$? 
regulatory matters should be add,ressext kc: 

Mike Scott 
5 0 5 0  KO. 19th Ave- ,  S r % ,  31G 
Ph~~nix, Arizona R 5 @ i 5  
( 6 0 2 )  3 3 5 - 1 2 3 1  (Pkonef  
( 6 0 2 )  2 4 6 - 0 9 0 3  (Fax) 
barbZipvoice. ne",(e-<nail :t 

"1 a .  Reqisterzd Aqent 

The name arid address c ~ E  t h.r,@ Ag:p: i c Y  i x T r  " 2: $ 2 ~ ~ "  x- : 
are: 

National Corpnrate Resesrch, Lk,;4- 
c / o  Marilyn Pearson 
81.9 West Third 
Pierre, South Dakota 5 3 5 3 1  

good standi-ng under t he  lau:2 of $.:pLa.e 

* (5 +- i i  ilzcorpcjrated or! Decernbez 1.0. ,i.g:,! J .,is 

t, fi 2. s &,:i ;:i- 2 f; ; Y1T'S. ::*,$. amended: is attached to '-' ' % .. 

addit ioll, the company 5,s n; l -  % LXA-..-* L . ~ i . v , ~ . ;  2; '2- d,p.;y;,l, ,-: 



Secretary of State 

subsidiary of I P V o i  

co~poration. 

and/or long d i s  tarlce s~.srui.sq~s ,$.xi;. 

Jersey, Texas, Utah, 

Applicant is in the 

provide -:~~npet-,it i v e  

the 4 8 cont igncus st;tt.:,.46:~, & . i . ~ j ; ~ i ; - ~ ~  

beer1 denied au th ,o r i  zjr fcr? >:%Y.* 4 z .a: ,-i$ *:,: * i-k:.$.. ..!..: *.,:;. 

authority i r ;  rkLis $~33.'j1:-3;-$;~r.j=n, 
* "  



* ,&'4 6 .. business technical 3rd a ,  c?x.t>??t_-~f.sc: H >+ .s,i-.:5, .:i>;-- ., .. - 4 

~ .~ IFlJoice pr52-~rla;ng rese',.;$ $%%$<, f a ; L ~ ~ ~ ~ ~ ~ : ~ : ~ ~ r s ~ ~ ~ ~ ~ - - ~ ~ ~ ~ ~ ~ ~ ~  -. ,L ,., .? .- ~ w , > 2 v ~ . 7 z ~ ~ . ~ , 9  

of the incurben 1 irr.xc-f;2zae .< . .k d:. IL ,c:$.ts -? ZL A,:* d. 

interexchai?ge carrj,ers w&i,c-h ; ,  t.iz:zii*. ,,. .. .-... si 5.t:, ,:4./=.g7ma. % ,,, - ::. ,> .' ,A : L W . ~ : , ~ ~  -Gs.:$ 

technically and manager$,l 2. y ;skEi-C: +,*a,. i...-+ L, .--:--:...-; trr.,. .;i b &.,. i 6%. ?=, .;.$j.~.;>..;~ -. :-,. ... -..l..~r.- -,.. ri:;~Jri.. , .I,,.,-. , ..l;.. 
~z.. 

the C o m n ~ i  s s i on . Th.e e v a ; ~ ~  :j~er;x~; 2,::;gi~ 2 fk,~gip,%:;: i,e:rzp+,$ ;s $ 

attached hereto.  

s ized businesses khac. nee$ Imz,a.i, 

Long distance, d a t a ,  arYd . . - . , ; r , . s r d  4 &A ,,,, ~ j . ~ . " ; ~ : ~ . ~ . ~ i r i M a ~ ~ * ~ : ~ ~ . i -  ,.,.r --.;,, -c;;+;;!:s<i: .%.\ \.;<zL.,, - - .  - $ :  ;qrr.,. ,:s~d.-ji:.i,lr$.,~6,re-. 
,. *,x- ,r.< x$<.7..;<. .+ ,r7, vi G,&+:,&, 

4. Facilities 

When IPVoice ins:;afis f ~ ~ + ~ , ; ~ , . ; . : : ~ ~ . g ~ ~ , L  

c,, < followii-19 or a s in i l e r  sar;;:,gtir 

provide voice a1l.d jligh ape& & , y ~ ~ . ~ , ~  ~ ~ ~ , ~ d i ~ ~ > ~ > + ~ .  

of t h e  l a t e s t  iechnoisg-tr ~ ~ ~ ~ ~ ~ : , ~  
2 

of t h e  Lt jcegE T'czhnclog:; 2 $::ss 
rJ .. 

ADSL/SDSL c racspor t  322 2 :~~~~ rzof ;,;<!;::n;,~i ::+! 

Optical multiplexer: D,&"~s g:r-i~;f ; , ; Z ! . J F ~ ~ ~ .  i+.ytc ., 4 : .s =-,~v <. ,:. 

c o n s i s t s  of a central proce:z~5 $Lr;;:$ 

i . r l~ercofinection a,s a peer tzi ' . ;~ $$;5:;$.lg;i.1"7L3%:; ;.i.+, ,:-,.,, ?: . i - ' '  a~$s~&; ;  kg: 

l o ca l  exchange co~iipanies. ? ~ t ; ~ ~  A ,. ...a bg .: d.r..ii ,;q7.? ,s; L ? ~ .  .<. . ! c,. . :+? +,. +. ,. 



.. .- ;- ,- 7 ("SS711) or Feature {I"&'I33'" fg<:~~$,$,g;$;&~:;G .z,$lc2; :.22.G i.2 ;:. .=Jc i:",*>$.%L.J; <(l ><I: .:> ;a- 

Applicant  ' s equipment i $ .:;> % ,  ,* q*. : ,.*% .<<, 
>..,iuiB.(-tr,".L% !<.*. 

- - portability, and is c::rsnp:. tarit; .&:.;:13 

e r '  - systems. At +]le "i:~.;? of l;.,La;,fia cY.f 

5. --..---....---.-. Stockhof ders 

fol lows : 

Name and Address {.)t4g~y~c&i 

IPVclce. cam, Inc.  A i '; 13 0 
5 0 5 0  No. i 3 t h  A v e , ,  j ~ e .  4 1 5  
Phoenix, Arizona b 5 Q L 5  



6. --- Officers and Directoga 

The names and addresses r f  the  ~ 2 f r ~ : z r s  3 r d  

IPVoice Communications, I z c .  are: 

Directors: --- 

B a r b a r a  S ,  Will 
lx~t l -~ony Welch 
Pussell Watscn 

A h 1  of the above-named 

IPVoice Communications, Inc, 
5050 No. 19th kve., Ste. 416 
Phoenix, Arizona 851~2.5 



s i m i l a r  o rgan i  zat isn ho ld ing  a ,515 -%I +G=;--Y _ _  - .. 

ownership i n  'he E;.pplxcazE Is as fc;X~'x~$: 

IPVoice.com, I n c .  
5050 No. 1 9 t h  Al.rre. ,  Stc. &:+3 
Phcenix, A r i z o n a  E S Z 1 5  

None 

9 .  Descyiof- ion ""-pa>' "'* 5" ------ "Q5"-9F4%. L.&& %k 





10 - Financial Q~alifications 
------"':C- 

Applicant is fi 

local exchange telec 

In particiilar, Applicant has adeqaiie 

respect to the provisi,~~ of 

th.e Audited Financziaf 

11. -- Service Area ?lap 

Service Area Map. 

boundaries establishe 

12. -- T a r i f f  

A-ttached hereto as 

inierexchange tariff. 

IPVoice' s local exchange X a r . 2  2: 

than 50,000 local rxchang~  



under ly i i~q  ca r r i e r s .  

Solicitation of Customers -.- 

IPiloice will not submi t  & !,-i"q~%{~&'+ .,.. ~yzfier f52;.'r .i,f>;$i:ii 
. - 

i n t r a s t , a t e  service snt'i Ipvaice &:s fJ2.:!;.$;,;,::9$;':ki 

w r i t t e n  2 u t h ~ r i z a f - i ~ ~  t~ st;bxkj,t tile {>T.T::;%~ $:i.;ic:j-;. 

folicwing i f i f o r m a t ~ ~ n  f ~ 2 %  cirsfo~;.c,f: - i 'is$+*- 

>">& +.-* *: .;.; .,<<, ' ..,. t i : ,  -;< -,., nsme , bj. 11 i n q  1 :e lepho~e  :-i:~x$ber ?.>, L.?~. ,, :*. t',i,c".:+ ~;t*:~,-;:;,:;k?+:: 

e-- desi,sj ,r;fi to change  ; < 3 . f ie cy;z8t@&$2;< ' 3 

change  fee, if any. 

I S .  &scription of Markgug,,&$g 

i-ipplicant illtends 3 , a r X ~ k  it,$ ag.r;~:&,if*:$p$b +$r$ 7-t,-=d. qssp:l;i:;;.:!-,v;.:'" , ~ ~ - : ~ ~ ~ j . ~ . ~ . , ~ ~ . ~ ~ ,  %..&-$! ' 

-'q k z * '  c .  4 - . ,  - ta mid-sized busifiesses sfid r'@srh a:.u, s,r,Y,.z)i-.j. , ~ , ~ . ; . ~ : : ; $ ~ ~ ~ ! $ ~ $ g " ; ' ~ ~ g ~ : g ~ j $ . . ~  

will through dir-cc sa:ke:s by e%Eg 

~p~lic,ant, does not -intend f-0 eregage i:~ 

Applicant's ma-keti~g mate ria?^ f3: :$Q?&:,!; a&k~k,.i:i 

been d,eveloped and are not avaifablo j;.h:i;& r;.$b:@t. 

1 6 ,  @st Suppar& 

Applicant intends csa F T . ~ - ~ s ~ ~ $ ~ ~  ~ f ~ ~ ? $ ~ c ' + ~ $ .  a$ :d p-t-.",cC, 

cost , A S ? ~  cant, j7i-~tertdg cc> aeytd+c bkFgZ,: 

subscribers in SGLitI3 s&]-E~ta,  ~ ~ v ; ~ ~ ~ ~ ~ ~ < , " ~ ; ~ r v  j ,zk z~;:+f: 

cost support inf:czrmati.on. 



17 . Federal  T a x  Idqrit i i: ic:a Z Z-QZ ~ PitjI-.r:&f::$:;. 

18 . The Number and M a . ~ ~ z - e  Q %  c ~ m ~ l , a ; t . , 3 ~ ~  .-.- ,$- ji , ~ , ~ ~ g $ . . . ~ i ~ : ~ . B  *:*$:.. r+:s.~6 
--.-.----I-...;-.. -&-i--i-" -.,-.........-. &*,,-,,-.,.-....,,-.." -...-." --....- 7 "':",.%e,~;,,%->..&i.lis' 

rS .; ls ,%,+ ;;, i .& ,x ..... . - ;' Applicant with an-,r srat,e gr- F.g,&ii.;,+ .,&a$+--.. -.lli. %:A,-: ,..i,ii: 
-" --,--&.,- :--<&z&:::?~-e.:2>~~2~$,~q>~: .~<!-~:'g;;q:~;~;<':~:>l:*i~;~: ;s;c-;.g.$, 

reqard i n s  the uxar;"c hori z.Ef(3 si*i1 2~ j:ia;3q E; 2 2%. Li.;.rr-wt- %%+. i:..~: .- 
, , -,..,,.; -2:!-" ,,,> ,..>& ~ 2 ~ , ~ 2 ~ > > y ~ : ~ ; ~ ; , ~ < z . ; . ~ ~  

t e ~ e c o r n m u n i c a t i o n ~ _ p r ~ ~ ; i d . ~ ~  ;c& t.'.j-a -- - - - G . ~ - - - ~ - - ~ ~ ~ M s . - ~ - ~ z - ! ~ L ~ ~ : ~ . , . ~  :g;E + ?id -~i...--.....,~~. $y;;g . ?:;.!$,&$$$2.-$+.1<?# ...... ... =..... ..&:-.-*.i&,.:;.;-F <?:+.; :zt:, , %::.iz,. ... , :z!+!:, . ... . 
s e r v i c e s  that have not been ~ t + a r ; = ; A a  

--.,-..---*---- %*~&,.?:!:-::,5<,~:< 

None 

19. Customer S e r v i s g  

w i  ? 1 ma i nt a iri a C u s t  once S e r v  i,;l.~g ~ ~ ~ j : g 6 ~ , ; ~  ~ q 2 : ~ F g ~ , ~ k  i,.R ;5Lg7 :2,23gg2:- 

Cus t o m e r  s b i ?, 1 , A- + P L.=:..$&> 9- . he%~sq,e .ru g !  a.sj k .e A .  &.-.*. , Fbaic;, ,TsJ,aJ.~.rG.q3$. .. . AC.,~~,.--  -cs:,e,q~i2.D:;~~2 ~ ~ 3 ~ .  %:; "bp: .,.$ ;[. .+ '4 x)Lz+ *. . ?. - 

Compaxy a l s o  i n t e ~ z d s  t . ~  h;P:.ot.c3 a .i;,,<;;;gsa 1 

more hub site locat ie.ns i.2 $j<iic.$;. 

customers w i c k i  a LncsP 12usga,~&~ fot2.g 

ava i l a  b? e 2 4 hc;~rs  L;:,y,r, 7 <:f ;;ly.:; 53%: y :liZict~+, 2;; ,. 

- - Office zours - t;%~ c:..,~~'.~, *, I ,J t tevsA, i C% .; *,&.A yjlii % $, lzi;:~ci,c .,. -,p % >:.. , a4 LC,; ,,,* <:* j; 4;y 4. 

Representatives w.?, 11, irj-6 ~ t f . 3  ... r j.''.,'"" ~~-si..i ,;, ': 4" 

time Monday t j1rou~i t  Fr-d~.; 

. . hoi idays , Cust r;lracr~ v$ P j.. , , , ! :  :: s:.,~;;., +..'A 

'ii..-L+ ' answering s e r v i c ~  or aid,, .72 .: 3 rxs +-++F~ ; c & .  W- 



y a p  erz '7 . 3; z j.. i~ or disputes directly to the Company far  + 4 L - . A L . * t d . k '  ,.,. z c e  

communications should be d i r e c t ~ ~ d  r.0 tkae . r ' * ~ ; + = ~ * * ~ ; . = c - * ~ * ~ ' =  :,% ;.. ,-;L+.,C t: s 3: Z? 

. - Service department. P - l i  po~;~f,fia;~ Gc ;3-ii..~ .d 5t *. :;.. :.,il.p.-,i~...iA:d-;~*.-~- ,,% ,!,. :3 .L -$~- ; .g , cK ,a  T,spzy .,,, 

balanee due are to be paid while pe;s,lal-..je 22: :  ,:>f; ;;,,:,rg2 p i ,  - - i,i. x " -- 

inql~iry or dispute and report the fin5tszgs ?:-L::.- t!;p .;".-;zz::*--*:;. 

the Company finds its actions to &P -zsr:r;c:*:e;irt, %t?'l; 252 

the Company will inform the Cust.crr:t.r i=.E :Lz :;,? ? A - L . L ~  2 :;-&: rL;t ?*!:A 

require full payment of any ~~ts~ar l : i$ ;5 ' ; : l~  : I ;  2;;" , ; f 

inquiry or dispute, t:he Customer @.a;:" - , *"-  ..L; "".*" +=? <je- 

requirements. 

20. Interconnectioq 

Applicant initially i;ltewd.s. ; ~ ? : ? , ~ ; . + ; ; ~ ~ : + : : > ; ~ , g i ~ , a ~ > , ~ ~  ~ ~ : : ; ; , ~ ~ ~ b  

N,egotiat ions for ir~t,erconrxec~ J.2.3 ~.d,i$ :r iq D g. ' - 4 ,  d% * ar, . . ~ i ,  .., 3iz k:i ,;xp; ,. ,:,.?>,,? :(* :;,&, 

determined. t ime f 1 lowing r,ert E i, cat, :.orl, $ ~ , x ~ 7 ~ ; ~ $ 3 ~ i 3 5 ; ~ ~ ~ ; ' : ~ ,  i.<;s?,:, 

is likely to be initiated w.iCkkirt 3 f i . y ~  

i nt.evconnect ion negotiat:iona. 

l r t t  erconn,ect ion wj. r,i? 3 ~ 1 ~  l f ;ca, l  i; .~cjlsr~:%~ . ,, : 2 : $ t n  $. g!g .ti'l. 

at this time. 



WHEREFORE, the undersigned Applicant 

Dakota Public Utilities Commission enter 

Application for a Certificate of Authcriky 

to provide resold and facilities-based 

exchange services. 

DATED this I$ day of --- 



State of Arizona - 
County  of M a r i c o ~  

1-- 

and knsws t h e  conKen 
:';LQ",Q~~~~.;-- - - 
L . .  r 

- . - - - - - -  W A G % _  

ts therecjf; that the Sam!? a:;e t:~;~~,..:: 

- - .. .. ., . ,. "",' tii:%- 

., 
,=;/I"'> ,.>:? ,,.- ,c. 2 :. ,:: . 

. . - i .. . . , , . . .... , ;. ... &.&2-,&L._::.,. 
,.- . .< ":! 

-,- . -- .. - . . . .- ., 
---.*I-YL ~ a r b a r a  s ,  Lqi,:..i 

'~'nC -- 
~ y e ,  except 35 110 matlters ichich are therel:;  s::;$:ec< <.;I: 

. ! ,  arid to tIii>si. mat te rs  +leishe believel< r!;n-rL i,,, G $s 

-?"i+ac~:ibed and sworn to t.e'ore c h i s  ,JZ2 
, dC' 



LIST OF EXZIBITS 

A - CERTIFICATE OF ALITHORTTY 

7, - CERTIFICATE OF INCORPORkTION, AS AHEI'.iQ5E 

8- 

\* - BIOGRAPHI ES OF THE 1'4A.NAGF:MENT TEAQ4 

D - FIFJANCIAL STATEMENTS 

E - PROPOSED TARIFFS 



EXHIBIT CERTIFICATE 





E X H I B I T  B - 



State of s Dehzware x 

Office of the ~ i & e i @ n r  of sll~te 2 & a  f 
J u 

COPY OF TEE &FU!IP 

C O ~ $ ~ f  ONS , .-;I 
C I m I m p  

. - IN THIS O@~ICE 
I .. .. - 

C .- 
P.M. 

A FILED COPY OF TBIS a m E X a E  B~S' BEW 

t *  



; . cmmeaTj3 O P - B ~  
OF 

~ C A ' P E  OP ~ C O R P O R @ ~ O H  

FIRST: That the E O N  ofDixaars o f  d d  
tonvened and Md, adaptad tha fbllovring mxution; 

PLESOLrn tlilit 

FIRST: name af W corpomiioa M be: 



& Ofice of the Secretary oj St@& 

COPY OF TBE CERTIFICATE Q & ~ ~ E i Z E N E q 4 ~ F  'U PBX@ 
,&*2" 'J'E-. c k.4 v T Z  

C O M M U N I ~ I O N S ,  1q&1 FIZE~?IN THIS; OF PIC^! ! b ~  -%-PW* 
:&7) ; : ; : ; p i.; * \ "  blr '. 

*a*'' . . r,. ' -?<, *;$ +J **-+,.,, u, 

DRY OF MXL, >X.D. 20+00,'&!E--.5i3tJ ,i. 'OLCLOCK -. P.M.'. 
42 -', 3 '*\*. . *  

d -  *,.A** -.: = 
b 

.. * n FILED:'C~PY';OF . . . .  ..$HIS C E I ( T : F I ~ E  BAS BEE# F 
-, *. - . . 

-,.- NEW CASTLE COUNTY RECORDER OF D & D S ~  - * -  



NEXT 

DOCUMENT 



FIRST F hat the ~ o a r d  of~irtflonduidm 
anvensd and he14 adapted as folloabg wtUitr'~tyi: 





Apr 12 00 0 3 : 4 3 p  

CERTIFICATE OF INCORPORRTXON 

OF 

IP VOICE C O m T C A T I C N S ,  INC, 

IP VOICE COMMUINICATIONS, INC. , a curparation 
oryaniied and existing under and by vi r tue  of t.he General 

" .-.. Corporation - Law of the  S ta te  of Delaware, DOES HEREBY CERTXPV: 
- 9  ..- 

FIRST; That the Board of Directors oE sai,d crzwarat$a& ae  a 
meeting d u l y  convened. and, held, adopted the EsX,Xawing 2@8ak&tirt5&; 

RESOLVED tha t  the Board of Directors hereby daclawea i~ 
advisable and i n  t h e  b e s t  interest of rha GtsmpaimYqi. rhar Aftic%.c 
Four th  of the Certificate of Xncorporaticrr: ka emazded 9 1 ~  ZC&& 
E c ~ l l o w s  : 

FOURTH: The total number QE shares; of stack which k h i s  
carporation is authorized to issue is: 

F i f t y  Million (SO'>  000,000) .  ,shares wich a par valtsc a: g a , ~  T&r;)",$ 
o f  O n e  Cent ( . O O L )  pe r  shake, amounting t r y  F i E t y  T%letas&x;& 
Dollars ( $ 5 0 , 0 0 0 . 0 0 )  . 

SECOND: That t he  said amendment: has been C Q A ~ G & Q % ~  %a an& 
authorized by t he  holders of a majority af t h e  Fo$&t&d &nd 
outstanding stock e n t i t l e d  to  vote by wrStcen eenscnk Q $ w ~ &  Lm 
accordance with  the provisions af Seetian 228 af t%e C & ~ a r & k  
Carporation Law of the S ta t e  af Delaware, 

THIRD: That the  aforesaid amendment was duly a$epsse% in 
ac~ordance w i t h  the applicable psovisians 0% Seckfass 2 4 2  and 228 0: 
the General corpora t ion  Law o f  the Stace af Dalawz+$c, 

IN bcrITh?ESS 'dEIEREOF, said coqoratbori has ea t t~nd  rhba 
Certificate to be signed by James Ilowsrjn, 
this tenth, day of March A.D. 2998. 



S T A P E O J ' D E W W - W  . 
+FECR9WY OP STATE 

D m S I Q N  OF COKWRPTIONS 
09: 00 AM l2/l OA997 

971423245 - 2831712 CERTIFICATE OF INCO@Q+3BSTXQg 

i - ' i  I 
b 
:: 

FIRST. The name of this cosp~ratfob aha&& he: 7 

IP VOICE c o m x q T r o m q  XNC- 
1 

SECOND. Its registered affice in th& SKi5,%& et~k! w ~ ~ % k %  
is to be located at 1013 Centre Road, ho the Cf2fEy t%% I 

Wilmington, County af New Czstle, IgEHJS, and %kc ~&gP&tareil-: i 

agent at such address is CORPQWE A d m B l  IMKr i 

.. .- * ..... C 

THIRD. The purpose or purpases aj! ehe cszw2&%% &k&I 
. be: 

TO engage in any 1zvful  act ar aeki~itt.st E~ag %bA~k 
corporations may be organized urfdar the Ger;@~&lf, C a q ~ f 3 C i ~ a  - 
Law of Delaware. 

FOURTH. The total nunhex af @%axas of o t ~ ~ k  @hiah $.,his 
corporation is authorized ta issue $a: 

1 

One Thousand Five Hundred {k,9ii)Oj dbgfe8 ~ , f t R @ U e  pP1;b 
value. 

1 
. . I I 

Fr FTH .  he name anct:&ailing address o t ~ h c  ?~cilrpej:~~ar 
is as follaws: ' 

'Kathleen Crowley 
Caxporate Agents, Inc, 
1013 Centre Eoad 
Wilrnington, Dl? 19805 

SIXTH. The Board of Directors sBsBk hsva %ha $Q%aE g~ 
adopt, amend or repeal the by-Xaws, 

IN WITNESS WIIEREOF, The unclersfsned. b i g  chr 
incorporato?: hereinbefore named, ha,$ -earad, &$sod  wd 
acknowledged t h i s  cert i f icate af i t i c a q ~ ~ & t f a r  %kt$ 
tenth day of December, A A .  3957, 





Item 8. Changes In and Disagreements with Aceounianls on Accounring %a& f i a s a c i ~ l  
D ~ S C ~ O S U ~ R  

None 

Item 9. Directors, Executive Officers, Promoters snd C~ntroI Penons; Gemp!iatrca witk 
Section 16(a) of the Exellaage Act 

(a) Set forth below are the names, ages, posiricas, w5dl the Cornpaw &&d 6.s.i%efts 
experiences of the executive officers and directors of Lhe Cornpmy~~ 

Name ' & 

-.Barbara S. Will 47 DEr~.tott;r; Raiideaf ~ E Q  

OB-k 

Anthony Welch 3 1 D& tar, Smiaz Vice Prcridcnt o l R e $ ~ g &  
mcx aevetap~lltst 

Hany R. Bowman 56 EXEGGE~VB %%D k6,Edmt 

Julie J. Bahavar 54 

James M. Howson 57 Ch&mr~sr, CTh1wf &~@%uGv@ a@&@$ 
Russell Watson 5 0 D i r m ~ t  

All directors hold ofiice until the nmt anaual meetkg cf t& Camw#y@ Iha@hr1$ss En3 
until their successors have been elected and quaIkFy. O&am acme m %he pte~ws @C&#.&e~aa;d 
of Directors. The officers and directas will dtvotc sueh tinte aML egqx .& rR f4m;s idw mg$ 
affairs oithe Cornpany as may be necessq  to perfom &cir wq683ibi!i<$a its ~s#cutivs! ~ I F g e f  
and/or directars of the Company, 

Family Relati-ionsh ips 

There are: no family relationships between ar among rhc mcerrliul! officcw M& dig&#$?& 
of the Company. 

Business Experience . 

Barbara S .  Will, age 47, ctmentl y serves as Director, P:~siderit afld h a  
served as a Director, President and COO since Mzrh 19%, 5hg pr,rcuipuly s u &  ed C* 4t.-~gm@5i tp 

between March 1998 to Jun- 1999. Ms. Tiill has over wcnty (20% y ~ n  a i ~ + ~ & m , " g  in 44- 
areas of telecommunications, bath domestic ~ t d  inl~maliofldl. Pn'ar io  jnbjrg VE'G, en&$ gfj34- 

. i 



to 1997, Ms. TcVill was in a senior capacity with MCI a d  w s  wspotu~ihle 6% 33@5k-;g ij:~n',e @:%R 
largest contracts with a carrier/reseller in MCf % history, ger % ~ ; k ~ i  $I~ws."~Q ~3pe5~xKe iT~~k2%$ 
international and international private line; hternatia~al8Q~; itito;3; I>%Oq D$T, i B C ,  ClCLs: 
dedicated in and outbound; One-Plus; caiiing an;d dclr-it cs&; 0peal.lr~; a4&i5gZi;@: fa$c%~$~ 
Enhanced Services; and Enhanced Neexork. During her aima at itfCfi, ~e&&& hgr&$$>ik;.~ 

awards for her outstmding performance, Ms. WiiI at8er-rdad Gotr%lnbc&~-razg %hrw%-4f:y f ir  bw& 

years. 

Anthony HC IY elch, age 3 1, current ~crb'm a Dira~uf @ad &he &?dr& %i~@=pf&&d@~sj~ 
He has served as a Director and Senior Vice Presidmt sii.r~e A4%kY e!$% %%& K% $ed@f *&i$a 
President ofResearch and Development sbce Aurguss. $999* IUtkafi~$ g v ~ i ~ h  i$ 4Wighd3iE 
designer of the MultiCom, AuditlGte, asld TruaCoxwgi pl%kfaiia;arrt% aid tt&% trnzd &&peg$& 
Consultant to various tclecommunicati~ns argcvlf~tiots~ F ~ R I  Y WP w 89$@, he.; 3VeIk:B W& 

involved i.n the formation of the Company a d  dev@Iop~mt sf g& %t&t8$C~& &@&G%- 

Management Software. From 1992 26 f 997, &&. IVeEcA SW& S$p*i&t cge$&~tlmt md @@%j&& 
Design Leader for such organizations .as Batirntlk &B?R @S &fadq~if"~tIf+ f dgbsk;ay %%Q%#&$& 

.Headquarters, NEC America Mobile RadiobCaf IulsRggsDi4~F~n E ~ ~ ~ s R ~  &R& 

@ @ &% @ggiv*& Southwestern Bell Mobile (CellmlarIPfiger] S~t6:ms K ~ & d r ~ t t a ~ a ~  I!&& wet$% % 
numerous awards and recognition fir his work in +W$"eid trftdfigaga *b~tli i~x bI%,@t~q 
Academic circles - and has applied this experimce: trs ~reati~p t~gba4ki~g~ %ak~%i@m %&% &@ b#& 
intelligent and flexible. The tecfvlalagy bebjtfd tho M~tti6axn $it& i%@&%& ff~+%&i tk~a 
from several telecom trade magazines (''Camputel. Tt'tqhn@f5 m4 '"F~@fis;i.qf~ WW~~MF]. 
Mr. Welch obtained first place in the lntmationnl Seiesco -@apctir!aa %r k$bg6t&k lulraRig@&cs 
at the age of 1 7. Mr. Welch attended rlae Uaiuamip af b f i 4 ~ ~ f p p i  &$d && fa$Amm 3% 
the history of the college to be admitted bts ihe miG~$stff ini@I%g@%o~ FR,Dk P#@gr&+= 

Harry Pt Bowman, age 55, cmently ~ e r # s  X$ Exslj~tkfp* vile& P@&$d@fi#, 53% big $pf%g& 
as Executive Vice President since Nauenxbrr 1999. bfr. B&$%I& i% w a p a g g g t ~ &  
telecommunications operations professiclr,ai ltka w a  gr~p!w~?k:l& ATgg e@gd %9&l. t :$93x 
when he retired. During his t h e  with AT&Tt Ba%vrnw held' ~@t@m m~uf%$i&b $47&te,d&%., 
last sewing as Manager for Creative Soh;ft"c, W~IG~@ he W& t '(s$p~%t~ %'&jaw e@&&&~tu@~ 
personnel and financials. Previausly frc had sewed IS bfw~gw sfT~ba$%&l Swk@d, @G$# 

Center Operations and in other management poaiti~zs, hEe9 5pca4ib1g fa@ ya%lfi, b ggtig~gtm2g_ 
W, Bowman was provided with tile opportunity to j juin the :*@npmy h& i@ E~ge%cr7id Re& 
President, which he accepted. Mr. B Q ~ ~  holds a SS begpa itx A~rz61%r$rSrn@ f g ~ g j  Sg. JapgpW~ 
University, Philadelphia, Pennsylva~a, 

Julie 9. Bahavar, age 54, C U ~ ~ C I X . ! ~ ~  sct0w"c~ a Caf14r&itsr I~~&Ic~&$G~~~%B~x@~ O$@G@; 
21~3 served in this capacity since March 1, ZZfEla Du&~$ f 9$$!9r k k ~ ,  @nir%&q&r J";:w~",& %$ Chi& 
Financial OfficerIController for tho Arizona ladustries &r &e bEi%dk WMGB 5% &mmgP;~th;:%t&~g- 
distribution and retail sales operation. Duritiing 199%+ &I~L &:&zt~ W& & $&h@t Fia~@@iag 
Analyst for ApolIo Group Inc, From f 994 thratfgff 15197, &4$: B&P"C&~ 'id% W igidep%dm$ 
consultant, representing such companies as Cf~boraudoe~t &fk$a E$&;tg~ai~~ X Z ~ %  @f%Sk& F@g+% 
Bank, From 1985 to 1994, Ms. Babavar wai cf4"tptoye:d m 3 &odgpt & l d ~ r " f & g ~ r  ei +%&i;fk% 

Pvlanager with the State of Arizona. &Is. &&rtt.;tr tccehd & 8$ ~ T ~ F ~ L E  i% & 4 2 @ k g  Fz43t3 4% 
University of Denver in 1979 and zri MSA &am thg U#ai~ezsiq @sf 2 s ~ ~ :  Zt\ li%$ hz &r 

Certi fled Public Accountant cergi fizd irr the Si3f.e~ af bt1ix68~ m& Cq$t~t&d8, 



<@& *--&+-*- s.~&~- . , :% +. <p+*,x,*+ James IC Howson, age 57, currc~tly dew~rr, SE;~ C ~ a i ~ a z S  % 5+s.i. %% G%-~,&J+& 4k~r~*-+ 

He has served as Chairman since SuneI5a!J9 ;in4 aGigf &g~~;ktcc egvgg ci&&s f$~~tf&%gq 
1999. Mr. Howson is an entfcprmeur has hem ZR :QQ~:o: fiz &&Q {&] y$$22 ;tz s@&?$ 
businesses and start-up companies ia in~urapr; &z-ie%c&s L%E C%:tsf $&GB~ $$zfgg :-<?-;; 

to 1 996, Mr. Howson WB a i n ~ ~ i r ~ l f  irr ccglftsaf $&A tq &$;4$&jL%g~&;% "F"F*s.~~ra ,z'. -,' - R-ap ***'4k*-i. t ,ma 

Partners, Inc., a priv~ttely held compaay that gsmv>$cd g+gp&"il& 9~,1*;s<iqg y?"r;$<~ nm 

businesses. Mr. Howson was ajss m invator in Ez~iga%~~ef:%ta$ $y&mg~ k g .  tqii~tg@ E& 
Lancaster, Pennsylvania, Howson- nEend&R~a Cu;$ggg iiz hi",&~a gg 5$$$3-- 

Wusselli Watson, age 50, cmentiy r;tzr'+s as 3 $ireetorG Htg h a  t ~ w d  s BiaWm &~k.~  
September, 1999. Currently2 Mk, $Yatscm is B~sinm ?.fah;~gdg fa$ g&%A~~a& c4#&! 
Service, Inc,, an investment mmagement rl:aagmy FTMCII h~ jahd@ $3 ;%9+$-. ABd, $$ g~ $&Q$ 
President of Operations for Vc&suti America, ha, a mmr a& dg+gkd$%idg ' !&I@ 

joined in 1998. From 1994 1998, Beg, Wi3itsag was <%&oPZ%% &Orn.@~f 
Snack, Tnc., a snack food dis~butar. W8uorr mmgd &,d -1~3k~d $ @&1 gli&~gag - 
business from 1 993 to f 994, Firs= 1874 f5 1993, hs&: %Y&$BQ 'a 'k.1~ CFO AP& w@giwpg &$adgFeg 

--far Weyerhauser Company, Hardwood Dividaa, Ak* $V;itk~* lsrki%+~& P. $$3 $. d a m  
Endiana Ulliversiiy of Pemsylv&a in 5971. 

(b) Section IQ(a;t) Brtrfi~hl &t~atr$h@ R ~ @ H & #  Cgwflf~a&# 

No Director, Officer, BertafilTid &tfa"pr of.=@* htk,ai jtgg p4kge.gB ClhE&%~af@<;+ r2425 .g$ 

equity securities of the Company failed to Rie on il timay bab fgp>i& ggq~itgd Bj@::,,n 
of the Exchange Act dwkg the man tcccnl ifimrl year ar @ r i g  &&bi y&d& 

Item 110. Executive Cornpensatioa 





Mark One) 
Form f &ESB 

For the transition period &am _____*, 

Commission file no. 0-274,X7 
-- - 

D'Sp"~i~:~eatn, 
-*I---- 

(Name af trnaU busitle35 faw~r in its r:&arttt) 

Nevada -- li 

(State or other jurisdiction of  
incorporation or organization) 

5050 No. 191h Avenue, Suite 416/517, Phoe~ir,  A~f&aa% 
-- YIIII 

(Address of principa! ereeutivc officer) 

Title of each sfass 

None --- v - - n * B *  

Securities registered under Seetioa 1Zfg) of  tbr Egcbir@~;c &c(: 

Camman Stack* ShOB1 pap viitna 
---am 

gill* of &*%a) 

Capif% tSr cgmmi~~f k%0fa&5 $&R% Is: 
Mercedn ̂ fm* fbp. 
hIirrtmZre h &ssag%gg& 

265 f j~unri~e Avenue, S d l r  I&, PgIm W k ,  prl. 3368g 
Tei: (563j 832-3696: fir: {$a'$ $OYYq$J.JI! 
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Ccrmplinoc~ wfkh Scrd~g 16td) tbf chr E%chse@ &&% 

Executive Compra$%aar 

Certain Rclalioash ips and i 4 r l a ~ d  T F P B $ ~ ~ \ % ~ R ~  

&)lihiu and Rep~fi% on F'om BIG 



P*$f iE 

Item 1. Descriptian of Bt~sbness, 

fa} Businm De n t ~ 7 f @ p a g ~ b  

PVoice.com, ht:. (&g ''C3mpuLyA 88 "@Vc)  i%;q&iradg& :ua S?&5e9 8 $gw&s6 
The Company was ari&al& ~ Q I ~ W & O B &  s 24bp.+a, ~6~3  $dh&$%%% 28; :?%? 
("M;ova"). In March 1998, N O Y ~  % q % g M  f @9$ Q%@YQQ@ c~#f@~gg&&g&&% Ti:* ,  & f%t@gT 
corporation formed in Deccmbn 19% {?VQBq. ~ @ ~ i ~ F $ ~ & ~ ~ ~ @ & ~  &&s&pd && 
name to PVC in ~ a y  19953- nk: C ~ q m y  L q@agr& & Q?C T&%~$@a&e &@ 
symbol llPVC't, Its execagve aEce& &% pgwQ~ l&gagk$ gg $@$@ &* t!P 3&+ 
4 1 6/11 1 7, PhoeEPix, Adz~ne g5iSg 5, I& fgiqhg% a3mw & $4@2]] s-$$Lez2j $ a@& 2% e&s;~k&~ 
number is (602) 335-1537, 

-. - The Campmy is fili~g &is Pa-m ?@s=WB b ~&mpitc~* &=-&% %agg%ggg*&w i:y$i#& 
filing on Form 10-SB + The C ~ P E ~ ~ B F  d % t  85~ ~ ~ i *  WP& iai 8%: g - m -  i~*~&%$g&%& e 
such reports is suqmdcd u&e &c $ % d g i e  a& ?$%g qf $934 i~~&*@%&ag# &a@, I 

Since incep Gcn &e c a m p ~ i y  "its @<@%& &$ t&& k&;i/g@gs, @$%$~%$&~i%&$& 
MultiCom Business Mr;upsgm&t S&&W#% cYbfglttiz@&zT kg f& gm&Hk$@h%@ 
applications (telephone, fax, dnla image W& vlgqw &s%tr ?Je &&%kg$:$, k&i+,&g6%jh b &$ &wk&@ 
management system fse%~d QE c@rnBFpb T~&%s&wg@$@awqp @@+$G&@% r$h6$~$f?~)~ BD$ 

. A ,  which t~ademark prnte~tiorn is bgi~g, ?mxq#$it, Wq7w%;8 p@$~I&m 6 ~%Z$T~O:B$B% 82s $&*jgg 
public telephone system .t(ii& && lrragm@l, @$;t w;';T;B &&&$$k3@$i fifg p g ~ & @  4~&@&$$g+$~k$ 
telephone sys tens waszed pnreiak~3 PWws $9 ~$$@%i8~f  4%tFi, J@&$ a 'it+&$$& d@wi*' 

- .. 
PVC's Gatcway aflows a p~d:ket @f &f~ta~m&j&@ @@icccr %4&d"@5 %-d%d&. MA m345 & 4 w f ~ t ~  
multiple networks on its ;s-rr;iy t@ i& Aagl bPm$i"~;, Tbasd $%g&~ %fk&g6%@$1~&4qgmg &jj$~& 

'for a caU, the entire nebvork i$ I";%w&, "IIG C.d;ratpa&j~ cg&&~~$s- @ gg%?%&& hi @l%%k$&$2i#y @$ 
additional innovative preduru in the Siclem& i#;l?ig%%~ $ah$ t rk%w $M%,W$@$, $#jlr&54%%%$@#m1, 

i ui - distribution or acquisition. Sctg 4 Item L +.'3pf&@;i& @&&Q: $$&irzg:4 5. t$,& tf$+i!t&~&~:& 

Issuer - Patents, @ctpy~igft& mtf Tmg5%flr~ks;1' 

It is the Campmy's inl;a~li@a fa f t ]  ~@fi$$~t& $ $qx&.@ 2t:h #$+$-@ @:K$ @5&#&i2 $&$B#~#$I-, 
* )I 

(ii) to conduct resew~k itg &r&@r d%v%$tap i%s GJ@g$%~&y pg$#$iag& hg.& &,:.s) %-F &*%%$$G~-Q &%t;~@f "*&$.- 
o n ~ "  vvhich will ~",Amgc md e~p;rt:dj &g Bsg$*~gy @~Q&&S, Sgq $#%$$ l, ?$g& 6 , "$h"*rg$tg($~g& .$$ t~~gt  

Business - (b) Busincss af hsu~r*'" 

In February 1994, g a r  lo is %#:q~i$t$i%3w @f iy&-%I:$i, $84 CQ$%&&;F '&@1"i& %h+bi+$:$;~ $&+&&$ 
, , 

of its umestricted C O ~ ~ E T Q  $i%tys~~zar: {&gj if&$:kkt&a3g !&$ $ ~4;?32Q gg# $#;& -&&ywig&+ 
th'e Company relied upon Sacliian 3@$j aftkg Y$$w:3Tf ,+%4$ o$ b*$b$'y gf $%$@&&#+$"@& tL3h;~$'3dw$ 

-.G&$G &$*r%+e&&**f <sq+. , -Be -.*. Rule 504 promulgated under R~gufa:,i~$% O @$&a .&&% ?$&@$$ $!&3-"$ & a  %P+: c-lil-24.Pira it % r .-F +-@ # % %,;-hTY~ 
e x .  da Florida Codz, Sccf i~n 4[5131(G) 6f gjge S%F.h@& Gatfgz $&,&in Q>$$ t$& $q*c;%f& $.t%gg+ 



2- 

&4b5,-&kw: & %  Section 78 A- 1 7(9) 0 f the No& (Jzalina Cadg* S.e&i&g4~2~- 2 ,p*-, G$ $erjl;j.Cd~*$Cg+:~ 
and Section 5 [58 1 -5]I(c) of &e: Texs  Code, MD ~ f i i g e  ; " x E $ ~ ~ ~ Q $ L  -+w& $>%e;sZ$ &:i.i" &%& s3%jss @uhfir 
to Bahamian, Canadian or French invc~t.lps. Sze V r n  =, 3gwt I/ 2 "'f2232?& &-E%&?QFS&?~~ 

Related Transactions". 

4- In November 1997, prior to i f5  acquidgitbn by dtg Qtr,p8;yY &i;eBg &~%%& %E% j, 

consulting agreement with Condor 2,v~rid%5dk, a&, & Bad&;&: %lafg&%~$i;.& $yc~~&%pb 
whereby Condor agreed to provide c c . r * ~ ~ k  &a3 6ti,&k~t&$ WA pc&$k4 %&&AS ~ ~ ~ i - r n  k~ 
exchange for 600,0013 shares of EPti'mB" wes'&eeal Ca@a$ais gW% tzk @+Q& %&@g 
of LPVCDE's stock on the OTG B&ieE-irt E36adX $mb ~kdk%~ %%e% &%$& MB$ %@& -e%~%t 
was amended in July 1998 deletin& axe . t l%~& &h%'s4 %-@&@ijf ag w%W$& &* 
modified in'~ul~, 1 998 to revoke ail in te t~? in tbr -@. %g t 1 ~ ~  l&f isc iw$m&&% *a+ 6 ; 
period of six (6)  years and is still h effe~t~ Jwe$ % Emwg~~% dt& C@q&y9 t%&2%.& &4 
CEO, serves as the C h b a  aerd €330 QI Cafid~g %& k& $& @& IW*@@&$ @w@i$ sfe21k&4&, 
Effective September 1999, Candtlr 8g~3zd #a m d u ~ c  i% g@~m$&$g ~HS tdi3$@&5%32 @+F 2ws2 
agreed reduction will shall coa?@ae miil &c campa$ $3 p&bf$?d&@ @& L ~ B  &&a;:@ &&%&kq$ 
any unpaid amounts under the Clandm canma. F W a *  &@a@ Cka&% k g  #& &Q&%&&% 
regarding the amount foregane at my f"w&m d%t%& SC@ %?@? $# ABM % . a&:@@&& @%&%i%w$ : 

(b) Business of Issuer - Ernploy~.em imd C@%%!$M%'? f ~ %  1 F iQ3a%d&$ Wi%@&%*$ c$ 
*@ * * x&$2;2*$%&&*~ &$A&? Certain Beneficial O w e m  and btanagmdnt1'; pnd .F&* '$8, f i ~ ~  12 "f%&&;": %& i-I -.. 

Related Transactions". 

In March 1 998, the Crmpaw'a p r d g d w i ,  L!4&%c~5 g~&~d;d &f& &, JB,S& 
agreement with lPVCDE and irs s&(zha@&$ vtk&~&$ gp92 ~~QZ+$V$t&$~Wfi~ Q~$F%$~ 

restricted Common Stock valued at 50,aOQ ia EjVCbKg r&+~%i~li!%ht i& & .ie&%gGf&a% 
capital stock of IPVCDE, which ;he% beemelt $3 gwh~i$pa%+~-d wg *%tb 7:+~tw*&igg ,sL-@i &$ &&F& & g ~ & , f i ~ ~ g ~ ~ ~ ~ l h  
with the agreement, ihe ~ o m ~ a n y  cnWd hi@ dmpfe3ma~ ;~~F~AE~X+B$$P/LR @,&a% W&C. & 
current Director, Ckief Opcmtkg O E G ~  ~d P#&i&m~ m4 wkpipi h%&*z&;$ v$ck:b &%+&~4$ @#tg@ 
Company's proprietary scrhtwl;, W!EO e a ~ e ~ k i y  a?dc~"iie2 h:z && V k ~ ~ ~ $ ~ l ~ ~ ~ M ~ ~  k$f'@4aw:tg 
and Development. As part a f & ~  ~ X G ~ - W ~ G $  Mb iYhiL bk  W&i:;,b ~Z&M@@ @&b $%~@ib:%4 

3,1300,000 shares of the Cotnp=~*s m~t;f& &[&ak &&F%W$F~ && 62@#+&$@*,~ 
Chairman and Chief Executi.\7e BECGP* is &C knc&it4% @fe%&@g: $I6@g 3*i@& &&d&gs kbg 
company rdicd upon ecticn 4(2) of &6 &%f2%+ Raf~ S&? $%G~Q% b I&$#~B%*$ B~&I& +$i@ft$&%~% 

Code, Section 7309ffj(9) of  &_T D & ~ & w ~ c  C&e on4 !2$* F$@b Tp @f #.+$? @I*%% &+&& 'cttts 
Compa~iy relied on no st@a cxrnpria~ tke i~@a+%& $G 4?aa%%:~~ wfd&bl ki# & % & ~ & ~ i ~ $ ~  . 
coyparation. See Part I, Itent f . ''D@st5g;%iaft @(sf ?$ri6%ie:a~zw% .; $$I @&4i$+ga f &$WG -x &+444 
Consultants"; Part TII, Item $0, ""Eeei%tit?c E;ampgm&C&@ &%;pfaj7gz c4g$r&v& 3%$$ 

Agreements"; Part fTI, Item Z f . " ' ~ ~ G u X ~ ~ C J  g2~%hi;%h$p e2g" cm9%4q: @e~aEg%d$ $Pibp%m @t9 

Management*'; and Part BIZ Rcm f 2, "Certai~ Re.,ia&a~&i:pr %%& %@$&z&&'tt&$&&k3r@%$". 

In Ape1 1 998, the Comgmy SOT& d $/*t*eGO f%ti~~-$~g 6f 81-3 ~~;z$k~i$t~~i (t:%%~hrifg~ $&&& &%  it. 
+ (5) investors fur 5 154,000. For such c4%6ng, !he Cf+rap:~:y &@I-$ .WS&Q% 3$$j a$i:bi 

aiid Rule 504 a d  Section 5 I 7.@6\3 E] a f i k  FIE&$J~ Cg:.!:je gpg: ,$taq@ig k3~2$Qi;jfgi gtf &is &SW 



York Code. No scat5 exemption was tgccesaq far rkg. s'&zr$s xr$d $3 & TkT&-i;~& &&;;;,g<~%? 
corporation. See Part a, Item 12, "CcrtGn. R ~ i ; t z i ~ p ~ $ ! $ ~ ~ s  a,& F,-:&Q& r r G ~ & 4 ~ ~ ? C i i I I  

In July 1998, &e Company said 53,333 s&a%-g @f ';% ;dai~z~cg$+;d %Zn2ax~?g stP$& ~ L B  g,yd 

( I )  investor for 540,000.75. Fur such aEeringY the. C~mpgey $&tiqa~ :@j~$$g 

'and RuIe 504 and Section 5l"iOcii f f I )  of the Rofi$;i Cg&. S ~ E  9 ~ 5  El, &sgg $2, "%&eGaa 
Relationships and Related Trmactiolrs", 

' In July 1 998, the Company entered &id $d~flt31tis:g Q@~R%&: '*&!& C&!p& & 
Bahamian corporation ("Calpe'") t t ~  pso%fde p ~ b l i ~  rrzi~G~;ls ~ ~ a g ~ i ~ i f t ' g  $q%F&+@ %-&&it& &$ $4$'-;$,$3> 
to the Company in exchange for 850,WO ~f &e ~~~~~e~ kj&-&d&i& ~~~~~~~& $wk6 I& 
which 200,000 shares were givm to 33% k'fiestar" Cinxa&%eo&dk%8 Cm& &&-y & 

corporation ("ICG") pursumt to its wmdlia gas;mea fa &Q$ %z&gdm~%b~3 %&g&k$ a& 
23,000 shares were given to Nei 1 Rand &%la ~ ~ ~ n t e  k%q&~g ["en pa%&&%+ $-& i@ *,-&&$z~B%g 
contract (as more fully described hmeh], b ~@m;d~&~i&?l  of i%% 637vk%32 gS@%%4~& f& 

W" 

farego commissions equd to S62,"jlm ,@Pd!c pma;lst %@c& %P& ;m?% 4f8&@ a&@&v~k'&& 
for a period of three (3) years and it still b cE@t Fog 5%il&g+ tki~ ela%p5bri.(r f ~ E i t  &@a 
Section 3 @) of the Act and Ruft 504. 3% $tmi& exgmpiion W% rt%&- f@F@% daip 
Calpe is a Bahamian corporation. HOW~YW, Ihf C Q ~ = $ F ~ % & I  &wila %i&& 1D&*S\Jl 

brr - Georgia Code for the ICG shares wd Sc%ffsa "t44sO &k@@& E& &D G'! &%Z&ES~. 
See Part I, Item 1. "Description of  bush^ - @) B%x%rt.%s QFSSI&@% -t EKI@~-Q~I@~ &B 
Consultants"; and Patt m, Item! 2, *%oGP~@ Befaij~~$&i~% ~d &gta~gz$ 'gb%?&&~e&.+ 

In July, 1998, the Cornpay ~ a t 4 r ~ 8  itrro a ca%&lt$g$ ~${~%EE~SI@$ ~ & t k  $$$$ k&s%$%$$dr 
financial public relations and direct m&+~dn$ advor<i&hg a34 rni~$$&~p HS+Z& &$ &I 
Company. For such services, $be fipprg&"~$~ %@~.c:d O& @&p $4$+3%ka @ ~ % 4  &@ &w% 4g  U@ 
Agreement and to issue 200,000 skates oFUle untc;Mrls& C~%%gqsc S+gcit gf tg Ct*#a~a%y;% L, 
grant warrants to purchase 100,0013 shwa ~rfBe rk&lti@k& C&&i*rriog $$f.y.%% ~ f t & ~ . Q ~ ~ ~ ~  

. exercisable for a period of m a  (2) ye= itx B ~ B  c:~&FG%$E p&:@ d f l+j&! $#@ &dm.- S ~ ~ ~ F ~ C ~ ~ ~ I ~ ~ ~ . ~ ~  
have piggy-back registration rights, Suck: f%&aae% #$fif~xw M~$@%&%@B$ u $Z!I*@&%&% A&Sibt~ t$* 
warrants were valued at SO. P V C  has & 6&t; ~f 6 % ~  ga $Q &&k &&& gsijp%&&*$ ~gg69g~4& f&> 

be sold by ICG to any third pay. GIf'LZe 85.t%,Bm ~Xtsikga @fi& ME&$&&%& Cisi~m,&c $8s& j.g%%d- 
to Calpe, 200,000 shares were given f.a jrCG PQZ~%~P'P: %+ is a $ @ ~ d i ~ ,  T%@ e@@&a~% 14m W @ ~ $ S  13 

period of six (6) months and has since tdtraeed.  FM SUE& @frs%n& Gj4aasip&8y rniie&gp+& 
Section 3(b) of the Act and Rule 504- The CT~alpaty gqf,i& F~,w@, S%&j@gk ifia$zPf$ & j  &$$%M 

Georgia Code for the issuax~ce c;fICG S~UEO.. Sat..; $M f ,  Ewrt f ;  "'Deg&p&$r", &ff~&&&@s~ fhl 
Business of Issuer - EmpZoycts wd Can~~tti&~$*"., and F a  Bf~m B "%:42t44g Fdt&51tb&g~~k~ 
and Rejatec! Transactions". ' 

In July 1998, the C~lzlpzay cntemd inZ~sl@ cu$k%~zlk:;g $g$Tm.z~% tr%& Cz ?xi @#W#Z,+$@ @,d@:,t+ 

and invesror relations consulting smiiezts io lht C&:sg%;~y $$g!d$;$& $3:" ?$6@8g$ ~ k a g ~  & 
Company's unrestricted C o m m ~ i ~  Stacki Thre &%g~cigt~$;t ~ 8 %  &< :;L~E% t@4$fl@& $34 @a%til$ adp$ - L 

terminated auto mati tally in Mattr;mber l593, Of &a $51,5&3$1@ %b&ges &" h:s, ~s,r$a$:gr:;!-g$j C Z @ F ~ : $ ; ~  



Stock issued to Calpe, 23:000 shares were given t~ Cg pt;rs%&$ $a iiJ &ow&:. C@$~$t@h;:~- - - 
relied upon Section 3@) of the Act and Rule fO*i. The Q~paqf ~!ja: g g d ~  %g&i.i% .-. ~ d - f & @ - g f  p 

" 

the Gzona  Code for the issuance of Cl shares, Seg $zrg it $tern i. "@as& p*r$~: 4g  @ m g i - -  ?,kid @= j 
Business of Issuer - Employees and Consuitms*; and kn ti%. i;im% 12. "~s%ii? R~iw@e@&$% 
and Related Transactions". 

- 
~n July 1998, the Company entered ingo an *6:gme,zt d~t: Tk& ;a%%?d$g&;liiig $&~&g~&:  a - 

Group, Inc. ("Al-m~trong") wherein the C6mpay p-qk& sW$~bt;,@ $30 2&~~m&k&G-t~% RR@$ $hr 
'2Y 

market, advertise and sell the Company's domestie an$ intm&ti&gai @%3%$%$ 

for these services, IPVC issued Arms&%gg nlia i@ p&rn-@&4a 3aW si5&%s 06 f% ~F%P&;~P 
Common Stock exercisable at r prirc of 5855 pa akkt-a ur, 9% @kg sp&kn of !@VC. %, WSji 
of $37,500 as we11 as commissions an &It r&k?$ sE&a C@mp&q$-;p%&~ts $%%b4~~ #&@ 
of the agreement is for a period of three (3) yew. Fa? S& #@kdq& tbr, c@%%p&%y f9#edl ". - 
Section 4(2) of Act and Kuft 506 a d  Sisgdan 5 t ?.a$( t El ~!@Ic Fl&tfdb SM *%A% L $&is 3, 
"Description of Business - Business af$sucf w E;il-t~~&"k"$@k4b~F; pi?$& $If3 @@% f % 
"Certain Relationships and Relaled "Z~WS$C~~"~BS'*~  

In September 1998, the Campmy e~kee& $EK& a. $~e&%!#i%g &k$@%&&g~,k 6% .% & E f  p$ && g.%j 
months with First Capital Partners, he* r'fht. G~pifd'). t@ p@jl%$$& &W&& &.sl&%li&k@g ,&+i%j&4$" 
to the Company. h the event that Fit Capigk fggil;g&&i BR $@gb%&@ q$%& i$f @$$$li$~ 
financing for the Company, FifS CapiLd %WCIE~~$ h s  ~ t g ~  T~@E%$$ $% @$&$$&@& i%s%J@~~P~C&b~b $4: 
the restricted Common S to& af %tic C~mtgamy SW~:#P~!C fkg a p$&ii& @$%hi%& t3) 3 % ~ %  4% #- 
exercise price of $1 .a0 per ~hue. Such m W i s  ws&J kg*% pilggpq b%P 4-xiM kt -$ I 

i;- 
x s .&ki-&9d@& &@%* %a$& 

Part I, Item 1. "Description ofBlrsluret;s - (b> Ek~ih%'a i&.pri%~t -: E&pk~:$%kz% G@$#g~i~fig%g$~~. 
and Part III, Item 12. "Ccrtda ReI~doi'%kip& m& R&$#%gd ?~&8~~&4%f&%'', 

In September 1998, the Cclmpza3f wtd ZQ#OQ@ s$&%$ &'fig %w&%%?k%~$42@%@&jqi $t+ek 4% 
one (1) investor for $1O,000. For such oBc~ngi, $!PO CQEPP~"~;~ i%&e& kp&44 $$GF~C& $+$I &f tk$ 
and Rule 504 and Section 5 lT.O&I(E ZIf. af &a FiadaX~e q $ g ~  ;%a#$ mp $$&&I 8% ''47&$$ia 
Relationships and Related TmsxLba", 

In September 1998, tkc Canrp;rny $aid j@&mtrOQ &&GB @Zl't~: t~b~@:$$fi6$~Sfc' $zk$f$~%%$% %k%k 
to one (1) investor for $25,000. for s%ch aRccin$, &&$ C@%e~p&ay t@IXr# irp$% &%sin@ f ;%$ ij$ l A b  

Act hqd Rule 504 and SecGon 49:2-S@@]{9] af&a @g.x~. fg:~cy 8&7:%$, %,at %lF $ka%?'% %$ 
"Certain Relationships and Refarcb Tm3t~.cg6b3"+ 

In September 1998, the Caimpany gold BOsOOQ g%~g$+$ ib argh"*$&b&P Cnm&$$& $%%'a $9 
one (1) inyestor for $15,000. For S Y C ~  O ~ C G B ~ ,  @% ?Cgrnpt~y r&rzd irpiia 8%+$liua 5@i dl@& *hz; 

" t 4  and Rule 504 a d  Section 517.061(1 f )  crl i g i i  FI%&+C&&G, $ c ~  pi&? f i g s  c,. ''4z*gk&& 
Relationships ard Related ' I + ~ ~ s ~ ~ S ~ Q M " =  

In September 1998, the Compzny is&;& iQQ.&q6> :hlfi5 oft?:: :::~rrrr$:<& ;;QCFI@-~.~ ( i i ~ k  
ai *i in exchange for legal services valued gr 3 i v,OGac Feg @ ~ s  &&: ;-?& i:.̂  G;r?-+?~k ?&+bi$ *L$: 



Section 3(b) of the Act, Rule 504 and Section SE7,061(l iltf bfg f ; f~dd-~g3&;  3~ ?:zE @L %;t 

12. "Certain Relationships and Related Trasactio~~s~'. 

In October 1998, the Company entered intcl a coasrrlriag[ agegmEi- O Y ~ ,  k@a-@ti@?&$ 
Investment Partners, Ltd., an Irish corporation f'?xTy"), naem@ri~&~f%g B3 @FA! aprnl2g%&c Sg 

July 1998, to provide financial, consulting and adtiisary rml'ccb sdk 5B1;&12 i~ %xGR*~S@F .-. 
for the issuance of 350,000 shares, of which 243,760 &re a~re9'Ftdt& ~ E ~ ~ Q B  s t~~k.a%d& 
dompany and 106,240 are restricted Comnon Stock of rhe Ceinp&iyi @4t'~% tjf\va#gs i& 
purchase an additional 1,600,000 shares of the ~ ~ o s c n f a d  C @ U ~ @ E  &a& ad %kt$ c&%%@ay 
exercisable without time limitation at an exercise p&x afSO-Od p ~ f  $~uz, EQE gIz;i"rE QF~~?Mw~& g~ 

purchase an additional 350,000 shares of the tesirlcted C a r n o i ~  s t ~ g k  rtrf a4 c~mp&ky 
exercisable without rime limitation at m exercisi; pAca of S3+90 pa 3- a& & G G P & ~ S B  af 
$1 80 tlie grant of warrants to purchase an 5% of khc ra&ctsld C2m~ti%n Saek &f &ti Ca . -, wj 

s aw - 
a fully-diluted basis at a price of $1.00 per sffare, ID Sa~iiay ̂Ef;l9$4 L8@ ~cg$ir"~b 8$,~6@ di'G"&g&, Q$ 

Common Stock in lieu of payment for s&ew t!vWc& ww jifi &E m@%M &<SX4,QGi W 
exercised its warrant to purchase I,600,000 shxnrts in ApriE. 1999 at t r . ~  %@ma"% ~ & @ 7 4 ?  @f%$&.@~t?, 
As to the warrant that entitles m) to pwkilse 5% ~ f t b  "pa~~gd CO~W&& $PQ&~ af&& 
Company, in February 2000, purchased f 3E&00G 3hs4g at. ex@&= @a% @f$B BbF&3@ &%& i~ 
March 2000, IIP purchased 50,000 r ; h a ~  xr an ex~eEsx: price erb359s6Qbb $ 6 ~ 1 ~  slk&a @pB%s4ie 
1.22% of the 5% interest that IIP is eltltitIed ta aequiz~, &mb+j atitffgg EP i@ ~%H@&%Q, d&i$g@@gk 
shares representing 3.88%. The Agreement is fat k EX&@$ OT !&fe fJ] $+&kW ~ Q P P  56 $$$ti Ih $*%@g, 
The Company must also pay a monthly fee cf $4.W@ the (ink yc;us My@@@ &% hir6: 
$8,000 the third year. For the unrestricted sh2veg a'cd yg&$rrnt$ $is. pa&&&# o ~ ~ $ & G $ $ ~ B F E ~  $kS$s7. c&g 
Company relied upon Section 3(b) of &c Act ;inti Rrgtc 3HG Far 31c a;@&@i~t& $&%%% "~a,%& wBy.$m& 
to purchase restricted shares, the C u m p w  $died upors SPP${Q@, 4(Ej @fd& &GP &QL@ 3Qa. gt3 
state exemption was necessary, as is  an kbh ~4m~dd~r.. Zke & f .. 'wDf@$9ii@kf$& &a' 
Business - @) Business of Issuer - Employees nnd Corrsufb?~"; md f8&% :% ( tbn  i 2, "6@$?&s 
Relationships and Related Transactions"". 

In October, 1998, the Company ~ntcrerd Iaas 8 @act~*i;r$r i q  ~t@gst%lg:%t t%i& if34t tJw$@~ k, 
hc.,  a Florida corporation ("Inside.cod")to pmvido mdia :c-tgk.i@%% &%w$G@$ &&id gd-iiE$$$g 
advice to the Company valued at $41,250 irt exchange far aRc ia$&aaa ~$%7$~QQ92 $ h ~ @ %  d Q~,Q 
unrestricted Coamon Stock of the: Company &md Eha p e r  d f w ~ t n n a  tQ p k k f ~ h ~ c  &B &&$~ji$in8ti. 
155,000 shares of the unrestricted ~ & m o n  Stock aT&e (Janrp;my cxmlblhk.d &F nr *1@8a&i @d i~rr.: 

(1) yea at a price of $0.645 per shae. Insidk,coifr cxers;i3a$ it.% vaiigart lio pf&ehbsd D $$,Qi"r4 
shares in April 1949 at an exercise price aES100,000, Thc Agccmmi ir $blr a i~mi i t~$&$ ( 4  ) j s t r  
md is still in effect. For such issuance, the Coartpmy rgfigd upan $g64&uzi 3$$) ~f t&g Act &t2 g.,;!!: 
504 and Section 5 17.061(11) of the Florida C'ade. Sag Pat% 1 ,  %$cm f , "Dg&adpti@& td &~dt&as- * 

++ -'s (b) Business of Issuer - Employees and Consutranls*'; an$ Pzt it!, i i m  $2. I.at&n 
Relationships and. Related Transactisas". 

From Cecember 1998 through Jwkrit.y 1999, thc C,"~gtps&y 3aEd 84&,&65 %h~~$si't &$ i& 
uluestricted Common Stack to eight (8) ia~cstors far$534,500, Far W& ~yffgkifks* thg <:@3$:t~i 
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reiied upon Section 3@) of the Act and Rule 504 md Sh~dtian % I-5f 4a%[i24jr &f&& GG$BS&~~ 
Code, Section 5 17.06 l(2 1) of the Florida Code md Sectirsii 49;34$[@(9;$ af && g ~ *  k&~y 

. Code. No state exemption was required for two (2) Bdr;hn;.,Ei% [nvmt&;s, SGE PP& dlr $@&f $2, 
"Certain Relationships and Reisted Transactio~s"~ 

From February 1 999 th,rou& &lay 19 Y!?, the Camp'jilxfs 9~34 fa~~pasi% (46) Y+&$-G 
four (24) investors for $1,159,000. Each unit con3isted QC (i) m BID% p$ya&ka i~ f i - g  f2j %%% 
an option for the Company to extend it for sn a&adan,nal WD fZ) ye& ki &a ptrgri%ip&f &%k%?$& 
$24,900 bearing interest at 9% per axmum p~yabta qumaty in QF? f.,agk0p6&a&f&& 

in unrestricted shares of the Company'$ Camman Sttkeii; @ij iif avm%t gg@k#J 
18,750 shares of the Company's restricted Cawaraa Swck &xmisbkd~&g &t g&d&%@gh 
the note is outstanding at an exercise price etpd t t ~  125% of as %uwa$o ekmidg $ti@ @f&- $&B@R 

for the thirty (30) trading days hxnedidk?b p h r  SO P t h m q  1, %h3& * h m E 4  B ~ ~ S T ~  

piggy-back registration rights; and @ii) twmv-fi~e [2Sj @f bk C!amp'afE$ $a$@$ em%mi@~ 
Preferred shares. In the event af a default in r q ~ ~ e n ~  aF&.g: ad$$@% @&%t&&~ $h&g$ 
eunvertible Preferred shares shall be cornveited htta Cams% %!;~k @f %% G Q W Z ~ & ~  ie m- 
amount which will equal 5 t % of the issued ttnd a m ~ d & g  sku'prs, w-& a d  Q ~ ~ G B M  %$&a 
Company. For such offering, the Corsrprury relied &p@rr. $mt I@~ @ l a ~ &  &L &@& g&@ $&A&$ 
Section 14-4-1 26(f) of the Arizona Code3 sec~an  2% azti") @$ &ib c~$$femp& f & 3 & ~ ~  %ae%i%@ 
5 17.061 (1 1) of the Florida Code, Section 130.299 af dig ffiir,ak C@d&. Sw&bw 1% ~ $ @ r I v ~ 3 4 f 2 ~ ~ f  
the Iowa Code, Section 45 1.803.7 of tfie ilvlicMgW Cad@, Seqki@$k 93${Q42~4&> @$t,hg /&?& 3f&$@ 
Code and Section 70P.S.l-211 o f  the Pemsyf~&qils- Cad%& See Pt$i;ut Ei. BW h & "~'P@P@~ 
Relationships and Related Transactions"', 

In March and April 1 999, tfie Comgmy %@id 88"6JOOQ $$*%red a f it$ @%%&~@~EPD%# Cc?@at$@ 
Stock to one (I) investor for $350,600, Far s.tlck of@dftgi &Q C@g\pw$ ~#%;i%d 
of the Act and Rule 5 04. No state exernpkkn Was $cqsGsd5 @ $&@ i~F@$ft@ WW 
corporation. See Part a, Item 12, "Carwin RelthGang&ps m& R~f~tc~fiT~k:~c@esf%,#'~> 

In March 1999, the Company entered in& ~s ceri3trfbng h&r:gcFk%(dak isiitl~ @&gdq Ppkqg 
~ e t w h r k  ("BPW') to provide frnanciat public retatioar umrulling s w i g s  w k*k 6&mp&y &@ 
which the Company agreed to pay 540,000' far the first r n c > ~ t $ ~ ~  M& %zQ4Q@Q3 f ~ f  t8a:tp: :MGBQR$ %a$ 
third months, with subsequent months to bt egrrcd ap-a~* ~ r g b  at' t%;Mch t% pisl~kbte kn -i;,&f%Sf$f$$gis; 
shares of the Company's Comrnorr Stock the n&mb&g af wkigb bi Befi$sgi~g+# &y e$@&&3% W 
monthly payn~.ent by $2.00. Tke contract term +m?z G ~ ~ a g k  $qte$&4f 399 tmd ~qp4tggi 
without renewal. In exchange for services tsrzbcrrd by the C@m$z~~.y Istag& HQe$ew~$ .&sw+3 

of its unrestricted Cornrnon Stock valued at S 1.B6p2t7$ 20 $@ye$ Rg~c'asik ;2fwp, $T$ &+g& $J 

a division. For the fourth, fifth and sixth manrhs sf GIG c@gtg%@, the @pitwp@yy .@@sga - 
\ Research Croup options to puch~tsc 150,006 s h a ~ o  eP&e Cornpa~y" ne?$k%dd C ~ ~ ~ ~ $ ~ ~ x % - $ ~ ~ k k  

I 
- * 

at an exercise price equal to 60%, 65% mand 70% af dze rrntkct price ~ ~ g & ~ l i g $ i p  Bar$~gh 
t offering, the Company relied upon Scctian 3[b) atthe: &dt w:! Rkd3 a$%-? n& Plea&P~ gI~d4 3$gBkIfc 

5 17.06 1(11).' See Part I, Item 1. 'Description of Busiaeis - WF Ifi;irrt$r a$ issx&t a E%gi~yca 
and Consult ants"; and Part ZII, Item 1 2. "Certa$n EoEa~ia~s5ips i:z;&i Relz~f";g$ % ~ : ~ ~ L I ~ c ~ ~ D ~ ~ ~ * ' , ,  



In April 1999, the Company entered into a share exchmge ag~:e;iznt .li!% ~AT!.~QZ% 
3000, Inc. d/b/a Independent Network Services, a Nevada coqbaduil fom~~d inA$kz& k932, 
("INS") whereby the Company exchanged 250,000 sha~es uri& Reci@%~bEs CQRVGR?~!~ 
Preferred stock valued at %$00,000 for all of the outstarid'ing cspita! ' 311~~k~f@$,  $&G& 
Redeemable Convertible Prefe~ed stock contains t. far 1 e s i i ~ % e ~ i ~ z  &REF Q%G {g) YmZ sad 
is redeemable at $2.00 per share. ' The President oflHS, Petczf &fk Seixxi&&q feg%&iE@ck kA% 
Company as the President of the subsidiary, At  he time af itte c ~ ~ M l f @  &@, gtm2@3a & E ~ % Z R ~  
Secretmy, Treasurer and Chief Financial OEcer of the C~r~rpmy #@dl@ i& mpf9&mk82 
agreement. Also at the time of the exchange, Mr. S Z ~ ~ R C P ~ ~ : Q F : ~ V ~ " , ~  $IQ,O&Q &Bag& @?if& 
Redeemable Convertible Preferred Stock af the Camp%~y, Pun~mLliks Gmpf~>%mf 
Agreement, Mr. Stazzone received 200,000 shares ofthe CampayEs R&~GF& cam@& B%4k k 
stock bonus of 100,000 shares of the Restricted C'ommen Stack $caliett kg%& @@ &@ &@&tkft& 
Share Exchange Agreement, but to be ddivered an the eazliw g f @  itkg f i 8 r  agik~fs@y &&& @@ 

(ii) Mr. S tazzone's termination and 0ptioa.s to pt~chac  ad&Ga%l ZdQYBM thaw of &a 
restricted Common Stock of the Company exacisabfe far a p@.eX'cad @f tb&@ (3) 36& kt& '& 
pz+ce of $1 .OO per share. It was represented ifizt IHS 1.136 ;acq~isd ez~&$x &&%& $ d ~ k ~ ~ ~ g  &I 
rights to INS' name, from the Banktuptcy Court hi &fir: afspie$ f 1 Btiig @ttrcb&%&?f @e'T%!$a~% 
Corporation ("Telsave"). Mr. f tazzonc w s  &a CfiaEFbmailr1 Q%~@@fT@if&~~@&t &a C i &  &@ 
bankruptcy was filed and the BaatCnXptcy Cow tva gi.iryi&d @dth Q ~ I s G ~ ~ & P ~  Q S ~ ~ S - ~ " % V O ~ P ~ M ~ & %  
with INS prior to the Coat's apgxcwal oP&e sale of  e a i a  %B~vc ikS~C3 lix1N$: fa $&% I%%% 
h4r. S tazzone was loaned $100,000 by INS, %*eft Inm be&% ea l$%f~te&t ~d &%% &d @t&$~& 
repayment terms. At the time of the acquisitiorn ofmS, &E C~mpjisfip b@&aisfi@gd %Ri~h i% W%% 
acquiring the rights to the canicr iden-tificatianx cadt: I& B $1466 cC11C C@&@'yi ' 2 % ~  p g ~ & ~ c  
price was based in part upon an appraisrrt sf $he %&a@ aftkke Ch$% 3 f@&%$4 f$% 
approximately 60% of the domestic market, H a w e ~ ~ r ,  br&h&g thg ~ G I G S ~  @& t b  %&B$6f a%& 
discovered that clear title'may not have pmcd to I iS  $ab%&tj~~i~%tbg Q$@ aawpm",5; M Eta$ 
owner of INS. ~herefoie, the Board resalved &GO, kt &f bM&Ak g h ~  h d  @@B p&%$4 %$ kb# 
Company, it would be in the best interat af BZC: s b s ~ h ~ l d e s  t@ mq&:$g& &@ $$h%s&t%@, ?$34 

Company sought a legal opinion on tfrc status sf sach k%h4c -3%.fit%jut  AM t& flilg~g its PM-& fiQ%D 
discovered that there was no clear link behvsts.~ zhe eb%a%b!p GCK@!I& CkC C#d@ W~b'fPig~ 
Therefore the Company voted to unwind the -aat.I~kk %b. $@ik$a, :k~$gig& &% iJY$%&%~ &%J~Q$& 

under the acquisition and the exnplopcnt agecmetn& a& t@ igm~mte: &$fa $ 
empIoyment. Mr. Stazzone and INS have 3nstirured rrtir agd~gr bc G Q X ~ ~ W ~ ~  $%t a@%didg* 
the Company relied upon Section 4(2$ of the Act imd R a f ~  5@&+ S@G$&B BQ-4b kZ6fil+2f @W 
Axizona Code and Section 90,530(11) of the Nctradr, C ~ d e ,  9ci-2 PM $, % t ~ k  5 ,  "f>@8&%g%l&& & 
Business - (b] Business of Issuer - Employees 2nd C~r@uTraeii$$*': P@t! %, lnra~ 3, i%&gf 
?roceedings"; Part I, Item 4. ' S e c ~ t y  O%vsarsbip ~ f C : ~ r t : & 1  Bedt-~dkiifI O\@W% &%t 
Management"; Part I, Item 6. 'gExecutiuc Ca~~p~mniian = EmpT@y@c C@@~FS% +k$$%?.f.t~~;+::r': 
and Part 111, Item. 12, "Certain Relabionships itard Reiak~d Tzafi%$cki~ab"+ 

In April 1 999, the Company cnreicd inic r! nxukctiag rg:ecmcq?i uii& I k t e ; ~ ~  $al&%rti~%":&l- 
hc., a Nevada Corp~ration ("Bend') to maker ~k-~.,e $~%34rrph~ia&;$ $~~Y;GP% +?: ;$,p$%@ 
a! n-iinirnum of one hundred (1 00) custutrims in the thirry (3Qj ci.:igs tin *&bi%% pti%&15 3 1 : ~  e Ffge 



telephony services within hvelve(l2) months in exshmgz far 29O%Mb2 r k m s  G$ tEh@ @3$2$&?2~&& 

Common Stock of the Company valued at $206,200. BL% & s e ~  ti ;&@ ?S?&%C& 6% 
Company if the minimum is not met. Far such tsffedng, tho Coimpd~y 'if=&cd 2df4m S32ZIt12 3~5) R$ 

the Act and Rule 504 and Section 90,530(11) sf the New'ad~ Cadc~ % km~ 8 - 
"Description of Business - Business of Issuer - htetxer T J~$aay+~,  F&t f ftt@ 8 . c'~&~?@~pg~o 
of Business - (b) Business of Issuer - Employees and Cisw&!rmt8*'; i k d  pafa If%, %z& X S 2  
"Certain Relationships and Related Transactions'?+ 

In April, 1999, the Company entered info a rnake~ag mi$: @ ~ E Y M $ ~ % $ % W & % ? ~ ~ - $  
Netgenie.com, hc., an Arizona corporatian CWG? to gmvido makl~t&g @R$&E~ FQ k ;iik&& 
of 75,000 customers in thirty (30) cities dcsipstgal by @VC 'i%ii&iir ik ~ d * ~ + t  f t z j  &RM& pq&$i& 
exchange for 100,000 shares of the iwtrkted Cornan Ster~k @f ~bi~:  c@%%p&y *@& &$ f $it?+ 
which shares must be returned if NG fails to deliT=% m i ~ k f j ~  ~ f % i g & ~  99) g@i% *i& d &?&i. @f 
75,000 customers before December 31, f 999. "3Editio&+ ~ k ~ p g % f t z a a ~ &  %G%W$~E~ 

50,000 restricted shares if eight ((8) ci3ie.s are delkereeX ~ 5 t I i h  &~APQ [m d&$o a$ e%@ga~si4; 
56;000 restricted shares if fifteen (15) cities we deEivm6 w~&$A kg&&@& &&jr ti%@$ &pC &wid 
10,000 restricted shares for each additional city tkergaR$r bdgo& D&eaam&%# 5 $; f %F!$ krp %a 80 
cities. Further, NG will be granted wasrants agr prn~baa 3&@@ %b%rm$3-f+& C@&p=y4~ 
restricted Conmon Stock exercisable for a pd&d o%~w& (21 y~&% .PI% i~.@ &%=&IS g&@ B~S$,$& 
per share far every block of 5,008 pre*regst&~e:G ~ a $ t i l m e  f@ tb,c@2 ~ ~ F & & S @ $ E &  - G&%$QG@& 
in a twelve (1 2) month period. For sGEl ~Et:&g* the Gaa@t%y &i@d apbk g@~gi4$& 4fZ$ &khz 
Act and Rule 506 and Section 14-4-126@?) afdra rhs?#~@a c&%, &a: f ;  &@%$1, : ' '~~&F@~$cz% 
of Business - Business of Issuer - kitemel "Ipelqt~sn$i$'; k~&t & $g,&x& I t  XG8g%k~tt.&% @f &@#83gv1 
(b) Business of Issuer - Employes mci COUU~~&B~$'; OM GE, $$I:& 1% '*g@R&& 
Relationships and Rdated Transactions"', 

In September 1999, the Compariy issac$ iQ,@O $I&M~& @fit% &#%a$$~kt~k% ~:&%Rw&& $&$$& 
in exchange for legal services valued at 3 14060c "f3r  him% *@n &&%41d$ p ~ & & t  %$ 
obligation incurred in 1998. The Cornpay ~elicd q m w  Sced@& 3&3 a r b .  &@? f+%@I@ $&J ti&&$ . - .  Florida Code Sectiori 517.061(11). See Parl: IkI, Xra~ t  t Z  ''dar;txiu~ & . c t ~ l i ~ t u ~ t 2 ~  ~ ; d  &.u~:cr: 

Transactions". 

On November 1 1, 1999, .the Campmy C I X C ~ V ! ~ &  B l&tw empIof26,a%k 
November 10, 1999 with Hany R. Botfvmm U~z&cr the '~4t~ ' id  @$~fta wg@%t&ktc ~PQE. &@%%$i&~. I& 
to serve as an Executive Vice Prksidertt of&$ Campaqg far % ~gmt @&tip'@ f2)  EM. B$ & Bgdg 
salary of $78,000 per year. Tn addition, ?AS'. Bswnzt~ ~ c ~ ~ ~ c R : o $ P & w Q ~ ~ ~ ~ & E ~ & =  ~&g~k&f$ bmt$yL 
insurance, a paid vacatiori, kavei twelve (I23 times $10 h''f t%$&&~@ W& tf;%&& %%%k3q%d&$k 
arid subsistence allowa~ces. Mr. Bowrnm is ~qu ized  iu ;rpm&g: lgi~-q,@de@ f3~~Wg; t l .  8m& rg 
the Campany's offices in Phoenix and one (11 wgek n rr;sw& ~5 3 ta~&t!s;% g% kt@ @ ~ ~ % $ F F ; F ~ z  jtj 

Pennsylvania.,, The agreement hcEudcd n sixty [63] d%ypr~&rdniaa&y wt:*9a tf?d4@ $h@k@&$4f 
the ageernen.t, Mr, Bowman ww gnn!ed {$ ye i a  ~ $ t a ~ g ~  ta P = % & % ~ Q  f @&%4 &&R& %f ti:& 

Camp any's Common Stack at &I exercise p k c  of S i .'P5 E & ~ $ E ~ ~ $ % X C  a'i: hdf W&S& !k &Q.&! 
trades for any ten ( 1 0) days c a ~ t  of tHiw (383) cori3ee~ii ee &:p %it: qt:  GAD^:^. %?.%9 p14ig ds%& g ~ @ $  



- - 
half when the stock trades at or above $12.00 in the s ~ r e  mzwnt?ra $P&d%s &eCp.cl.%Z!, %1b33S %kg 

'SC- i  s option must be held for the two-year period in which bfr. B F ~ W ~ L Z  -eat.rsrnzkgiii. 4ic; k*4$& $ 3 ~  ~ ~ 3 s  
Company, and, in the event the commitment is not met or hlr. Bornan b d&~i%&Q$~ek das ig yw; 
performance or cause, unexercised options expire and s!~ares Z G ~ ~ K W I I  ZQ fugf'eid* kr S%X% 

offering, the Company relied upon Section 4(2) of fie Art and Rille $06 an& % ~ t ~ s & ~ Q b - [ ~ @  pi$- 
1.2011 of the Pennsylvania Code. See Part I, Item I. "Degct ipt ioiu~fBr;s i~~ - @$ ?&&&c$& @f 
Issuer - Employees and Consulta@sW; Part III, Item 10. Tkecudve G:mpafadrid a g ~ p t ~ % ~  
cdntracts and Agreements"; Part ILI, Item 1 1. "Security Ott%g&Ep cii'C:ef &k B*8@Sdi9$ 
and Management''; and Part III, Item 12. "&rt$n Reiationships ilk%& inbe!&#& 'EwkmG~w . 

At a meeting of the Board in November 1999, file C~erry~p-  $m%ed $a R&&~OE yC&w~% % 

Director of the Company, four (4) years options to pm~hae?O,m $I&- af the G&~-p'i 
.Common Stock at an exercise price of $1.75 exmisable erne bdf W I I ~  %as$& f%@ WY 
ten (1 0) days out of thirty (30) consecutive days at or above S T M  p$tt 5h&r &-id liipt halfz&&% tk& 
stock trades at or above $12.00 in the same a f i i ~ e r ~  Far &w)r aff%Gi!kgii %he c4%mp&$ @st&& a@%3 
Section 4(2) of the Act and Rule 506 and Scotian201.f70 P,J. lAOIf aft& p&~&p$~&k db4.4. 
See Part I, Item 4. "Security Ownership afCefl& BeneWciot Q F B ~ ~ G  M& % i ~ @ ~ @ f ' i  @a% @& 
Item 1 2. "Certain Relationships and Related Tmsact i&wp*, 

On November 17,1999, the Campmy exectried % ~m~rw;lbm eta&@tg~&q *d& 

Tdic.net whereby the parties en t a d  a strar~.gk atlime& mdgr w$ijbt r"@tIgkg@~~%Ek @T@~%QQ 
enhanced services to the Company and the campany idki %cqd@ &@it& "%I;;ps'Md-%@$ g&t@&kbB k% 
Tclic.net's cost for use by the Campmy's cQstarnmx, A.leCraacgj$& a~ra%;bi~&&g &@g@i%%a&t, @I% 

parties have expressed the wish to m&t& the &lIidxt~r an bwg as jit if %,s@@&i%f f@ 68 tM%tcb 
The Company maintains the right tcv p u t c h ~ c  hadiwta $&43~B@r;@: d&ti@~& c%t#p&p 
license certain of Telic.net 's sofiwzue, a~qdrc  @e~&fn ~ W R E  0:4dqg #%& T B B $ ~ ~ ~ ~ F  '&I @"e@&& E.k& 
Company's gateways to accommodate the Camp~nyk 'nitling q3%t@~s a.4 c%B r/@+& b ib {~w$@& 
that Telic.net will provide full network riupp~rt dke Caspay tk&?ab~ d ~ a g b g ,  &&, 
Company's timetable for full integration t3f its nkk~vta~k. ~~ 1, Bga;r t , 3%cf4%p$isfi @f 
Business - Business of Issuer - Internet TeEqkony 

Effective November 29,1999, the Compmy axeazd 2% mgi%gzLm#as $$t$@ ibl& fvf&d6i%% 
Smith & Co., h c .  ("McGinn") to act a br~kcp md G&&I&!& &~%&r tuk4 && ~@&!$&AY fii% t!%% 
private placement of up to $5 million of tho Campany 't ~ ~ s ~ z ~ % i e $ ~  Vbde: &c-$ &@@W#fi$ M@Glia~ 
is to use its best efforts with regard to such p1acl;aent. Tfze rmcxtic%%8 E!: 4f&&if?@ bk&~k@@ &Egg,@& 

24,2000. From the date of the engqcmcnt ictter thaaA%ki $dP&&b 24+ 24hY, A&G~Aw kc$ &%& 

exclusive right to offer the C o m p a a ~ ' ~  secu&lics, f~ E Y ~ S  &$GG~W $~$e89&$kk~ $B %if% 
receive a fee equal to ten percent (10%) of lhz Erst S ratli!an p ~ f  @i@%,4L p n r ~ $ \ g  {%%I & f @ ~ f  

amount in excess of $5 million aid &'tl ~ C Z G ~ C  GJGC Z~~M&?KS&& cq@&l S@ 2% &l fb& @@%C%$S 

with a strike price of 125% of the bid price on rhe Btr: ufckdnp,. $u& wsrarrtr ;xce k ~ i  bne 
piggy-back iegistration rights. Lfpok execudon of thr cngzgnngixt \[rr:~g. &a, CQ%:.D&%Y *& 
required to issue 10,000 shares o f  its restdcld a m a n  h t ~ k  a ~@,9lt@bi&f&ts 
RetainerAnvestment Banking fee and the C~mpaqy i,s abgg&&Q tg  rri~b@r:s$f~@i~#z b~;  pfc. 
approved expenses. The Company has nst  accejrlcd kkg Zcgm$ @f3:1$ pr64at~ @f&~$@~n:-~4 i~d&$$ 



this Agreement. For such issuance, the Cornpay relied upan SeeGa~s 4ff3 af ~ S W  Acr ~ G & Z  Rzh 
506 and Section 359(f)(2)(d) of the New York Code. See Pzt 1, ftem t *"Dee&$idn 619B='i*&+ s&. x x*" & 

- (b) Business of Issuer - Employees and Consultantj"; md Pzfi TXf, E r ~ z t  i2; ''C&%& 
Relationships and Related Transactions". 

On December 9, 1 999, the shareholders adopted rtr? cxeerr6'R i ~ ~ ~ ~ l , ; k * a 7  g t & ~ %  4t9&% pk3 

under which 1,000,000 are reserved for grants under the pt;tn. The plrui t&ed GT~c~ oit Sariuk~ 1, 
2000 and terminates on December 31,2005. Under the pfm, ap"E.i~#iS eW b6 -@2 h % a h $  
employees, officers, executives, directors and consultmr &d~gs~lk th4 C~rnpk~p- k?.$ 
intended that all options be granted at fair market vdue oa n ~ W ~ C U ~ Z  E"&g dcti&mi&~$ ~k 
Compensation and Option Committee which is made up r;~f$&mss E@%%an, QL9;;k~f %%d ChkgP 
Executive Officer and Russell Watson, Dkectol; howevm~ rt a ~ r g i ~ c e  ~ a $ f  hi., $&by $@$& 

Committee. The exercise period for Phe aptians is determined by c~m%ktte s&$N!: 
exceed six (6) years. pursuant to the terms of && approved pi&%, dc $Q@& @f M%@@tf 
authorized to alter, amend or modifjl the pfan under cartab euntiki~m~ %a B@i&$ @ t D i ~ ~ b & $  - 
approved a modified. plan on Febmahy 28,2000 & ~ t  m&fd% thg kL&y ~GOM?M ~Pbke &pg~@w3 
plan as required. Part EI, Item TO. -"Exeentivi: Garnpms&~w . k k / p k ~ p ~ ~  a& C&F&G~M@ 
Option Plans"; and Paxt m, Item 12. "Certain ReladcinsSps a d  Rtrl%t& $ % % ~ % ~ e @ ~ t  

Effective February 1 6,2000, the ~ompmy exal=@a:d ram ea:r@wmmt; i&%&f %ii& iLbi&&t8 
Group Securities LL,P ("DeIano"') to act as a g?a~emait sgmt md6~mei~t $& $ 4  
Company in the private placement of up fo $Z,S mikfitsn of the C&m&x&%y'$ $%~~kigie% L$@&@P&& 
agreement Delano is to use its best efforts tvit1~ rrg&r4 r@ a ~ b  pf@a@r~~d @@&w W% 0i2~44 
McGinn as a broker with whom. they wekc viorking priar. k.$xk %$C~Q'~R& m@&g$%%&%~ !~q$&%' t& 
event Delano is successfU1, it will receive a fee equal aa PgRerlak [F%) af~kepm$3~1f&~ g 
non-accountable expense alIowance equal fa tilrr?c per6w;rl[2%i) @%&a p$@%~& &w%$ &3% ;@%# 

warrants to purchase 1 00,000 shares of the &parky*$ C Q ~ E ~ ~ R  $!@~k &% % g&k@ P&C$ %qdkd %@ 
120% of the lowest closing bid price during the (51 kW&g g?l&p p ~ : $ ~ t  t@ t3b@ ~b$$j!%g~ %a:h 
wmants are to have piggy-back registration n"&t$, Carn°rrp&&y k& @at %$CPEI& &e C a q  ef 
any private placements under this Agreement, Sac F L t c t ~  5, itern i ,  "$I~&dp%i@% of bitd~t&$g #k 
Business of Issuer - Employees arid Ca~~:.stl.Itmt%'', 

See @) "Business of Issuer" ismediately belotv f.x= ~ d e $ ~ d p d @ g  @$~6+& c@&p~@y'~ 
business. 

@) Business sf Issuer. 

Background of the Industu 

The $88.6 billion US. long distaiict: iadustq i s  domlrrata~l f-y L'"sd 24ci~a4 EM= II&$~:~t 
long distance providers, AT&T, frtCI/WoddCom n;.d Spik~t~ ~vlHch tap&@ pz$g;stg$ 
approximately 80.3% of the aggreeate revenue of slf U S  Fang dbfian.f# i ~ ~ a ~ c 5 ~ ~ & t ~ ~ d  &%tfisr$ F?; 

1997. Other long distance companies, some, with nakianat ~ g p a b i t i t i ~ ,  ~cc:~;s$&$ $ 2 ~  %&G 



remainder of the market. 

As published on the Federal Commcnications Commission r'FGfC') %Ve&&tc tb2@4fed & 

w w w . f c ~ . ~ o v / ~ u r e a u s / C o m m o n ~ ~ s U r i e r I f i e ~ ~  18tE F&&$& 
revenues of U.S. long distance interexchange carriers have p w n  &lam 53%,& biTi&~ kt# f !@4 
$88.6 billion in 1997. FVhile industry revenues have at a eoaipsa~dgd &%@.iT-Z1&3ak 8f 6d&9& 
since 1984, the revenues of carriers other than AT&T, bfCbVatCdC43pr md sp~htrr b%% @QB% .sit 
a compounded rate of 33.7% during the same period A$ n ~ % l t ,  tfya %*$at% mk@B SF$%% ~g 
all interexchange carriers other than AT&T, MCWoddC~rn md $d@% h~ WR% I%@%$ %@%& &$ 
1984 to 1 9.8% in 1997. During the same period, %he m a k t  skim af h"f&T &$ti@& h% 93; 3 3% 
e0 44.5%. 

a -, *a Prior to the Telecommunications Act (the T C  Act"'), gimgk3l b$ r$QSrk@&Z a&&& 3% 

February 8,1996, the long distance telecomunit.adzrra~ h d r i s ~  bd &@%% ;&%6$g&$lr bi~%p@& by % 
court decree between AT&T and the United Staka % S $ p a &  Q$$I&GG$, -%% w&.E: 
.fidification of Final Judgment (the "G~nsentDe0:re:e'" &st b E984 &~%i&d &;;is: de"-@%g&!%& by 
AT&T of its twenty-two (122) Bell operating ~ ~ m p s t i e s  a d  &itIddl &e<i3%&~r k&&%ig~@ We 
l~mdred (200) Local Access and Trimsport Areas, UF wLATA&~;i" %& w%at&.;Ws g82J~$4&kkii; -.., 
companies, which were combined into swen fjtli RegiagaI BE&$ *%ki&g C~%%&~@JBS+ 8%- 

"RBUCsH, were given the right so provide ta~al a@tqhaae %cfiiksP B a d  &@QE% %&&%&a I& k ~ g  
distance carriers and intraLATA toll service [s&ee  ti%^ La$TAli/;I, k d k ' s ~ ~  pm&%Etd && 
providing interLATA service (service beWem LAT'%sj. fRb &#$ rir g ~ ~ $ % j $  iti:%~ $8 $%~%$c 
was maintained by AT&T lvld the otht%' ~&m,  

To encourage the development ofcompctilion in &% 31rfe8g ctilri~&etngg8r% k k  gbnsmr ' 

Decree and the Federal Communicaticrns Cemirsi~at f**Ftl""> qeq&ifd %&-t L%dt @&gk*g$ 
Carriers ("LECs") to provide all carriers with acoas tc EQ-G$ @%ebg@g# gW&g@$ kk&t $% %~f,b'%! ifi 
type, quality and price to that prov+ded to AT&F a$ 'ti$& $ h ~  opp~bma@ ti% b% ~drgtd by 
customers as their preferred long distance c d t ~ ~  T&$&i: 2;@a;dk$d &qtAd %&E&* i%%& 2@3&8& 
provisions are intended to prevent prefercarid txcamcaf ta $\T&"i"', 

On February 8, 1996, the Presidmt siga~d &c XC, Act, WG&I ist k~lf i~ad~& & i e t d ~ ~ a  
more competition to the U.S. telecomdcariaas mwkgls. In ~&&jr&p. a caxl:&;ng &B 
provisions of the Consent Decree, ?he TC Act i=zrdIbicg LEGS eqwl &:eof5 ~@i%~:"k&f&$&i1~i~jt-r%~ 
obligations with respect to the local semices rnuket by nquifi@ LEO m pan& ir;t@$t;@p;tc~ti@& 

to theii networks (i.e. customer's fdephtsnr: ar mudcm wfrica ~cfifi~esc.i. ;iri 19rw gk%k~ @ D ~ I ~ # E ~ x .  
equipment) and establishing mong other thiags, LEG% ob1igatfa;aa *k rt$ge%t %a %G@S, %r~i~&ig~ 
number portability (the capability o f  individuals, butinasu, md nrganjz&iirbns w rrt&$n ;hci: 
existing telephone number(s) and the same quality of semi@ w h a  $#ileUng 19 r n&%% if&&%$ 
service provider), dialing parity (the d;~v to provide dinl i~~y p&fitj$ :l'a compaliag gf~ird%% @l 
telephone exchange service and telephone t d  semice and llis rhlrp lu p ~ d i  &ii pt@4ii&ra 4~ 
have non-discriminatory access to telephone ntarnbers, agurmZar ~ C P " U - ~ G ~ S ~  di~%gi~gy &~%i$t&"liui$% 

directory listing, with no unreasonable dialing delays), accr:+s ttx i l $%i~ .~ f ;  w q  t t 3 ~  &6* $3 sfZ$t~t 



* S  access to 'the poles, ducts, conhits  and ri&ts-of-way a f n  f , E o  EG a z q c t ~ n ~  @~lr;i%Zz PC 

telecommunications services zt the same rates and c s ~  tjtc $am@ $gri-;i-i~ %f&-f'&62 %$ ~h &&& && 
? rv w. &*..A. mutual compensation. In essence, the TC Act codifies ihe LECs ib i,m.i& %@ IkdA-lr';. g w i f f a i - ~ t a  

service providers (such as the Company) access ta the H,,EQj w~:F&@& %&def E R Q $ M k  &BX& E-4 
restrictions to which the LEC is subject. The TC ACE a % i a ~ $  &o i.h&k&!&7~ %@ &DGxp&% %$& 

previously established long distance and local telephone p ~ ~ v i d ~ r s  a4bd~z t h ~  %&:i@ t ~ Z ~ ~ & ~ , &  
conditions as those to which the providers ate subject- 

Regulatory, judicial and technologicd fa~iam haye f~dped & ~_fii%& && {@%&@% fk 
smaller companies to emerge as competitive abemstiva to ATBTY MG&%[a$tdCdm &d 
for long distance telecornmunisations semicw, Tha FCC ~ q g i e 8  &I%% Wf &? @3t 8 &@ 
resale of its services, and the COasenf; D e ~ ~ e e  md regd;fr:apk. pm~dhh&f %&@& %a%%& @& &@%$& 

to LECs networks ate in most cases, available tra dk bag dE&f&%~ G ~ & E % ~  

-. .- 

The Company was formed in Ftrhntq 1993 m&f, &P& irlttfg a$ @% ~@@$;k3igfj,% %R@ &?&%% 
1998, when it acquired IPVCDE. At the &at: of &it: ~ C Q & A ~ ~ P G T D ~  1 P f f a E  WR%~$&~!FU% 
involved in developing its MdtiC~in Bushas- & ~ w P ~ & ~ B R s ,  3@%&n~%~ I%&$& s&@%% W s  
developed by Anthony Wdch, the Se&or VEee Prc$Edezn:t aftEd c@%tp@gp4 

With the acquisition of in April 1999, tbt d ~ ~ p & r y  &%~&%f&d k @%%k 6&@z%@g-t$ 
provide telecommunications services, WS ~-4iy 18 ti&st%$& f8 4.Jki~v@%@ @$), f E&s$ W&% 
District of Columbia and is pending t d f f  ticefsikng fzt m c  s&B& &S is % 1&444kkw w~QIw 
of long distance telephone services, A€ the iime of t h .  acqei$$&i@~ alf" $W$; &is C@%fp&@% @@ii~w& 
that it was acquiring the CIC Code designatrd I l & f  0460- P$$ ~at~.b:&f  f%& *$gB1,~, &&f@ &ppgg+$ QT* 

be a question of whether INS gained title ta &r @K Cado a d ,  ia tPjj4 ~~$@zht  do Br &&I m% I&+ 
Company resolved to unwind the acq~siri  at..., 3.%1git ~ A w  fa flJig$$ kt$ $G#$~!P t818,B i& %%%$$8bei 
1999. it was determined that there wiks at, clear link bocwgca chr ~v .nsra#$&i t ip  a$ &% $:&& WI 
INS. Therefore the Company voted to a%%~hd &G krm~~g,"aitxg ab "ki$$~ #k& FD $d%"ti&&khta 
issuances made under the acquisition md the @mpJa$mcn~ og:%t4%14n$:k, %WJg (s:&~k e$C ;a 
not operational at this time, if such title i ~ sw  had h e n  pcs@P*;a$ $f@& k:@mpa;y %f~i;$6;";$&+ 

make such service operations1, it would haw altawrd tire Coanpa8y lo &#kw@&$i di$%ifi$~ 
segments of the long distance market not conc:fitlEy prov$&&+ b~ kbz& C&%p&%y- #?$!$ @&# i~%i&t&&% 
suit against the Company, See P;1~t & ltm 1 .  "De~&gGoffi d &a Btk3.22tsh * 8~:;iae+;& tizf 

Issuer - Government Regulation - State; md 6 ,  Xtam 3. "LC@%% f*t@c~@$g$@g%~'" 

Today, the Company focuses its attm lion an Lorem! :c!tpl:otiy. ta %bd-&e f%a*ciiig -&a$!& 
of comunications, especially Intomel telcphoay, the ecmpag~a @2tem& &in && mrnkg~ h~ 
currently establishing both open and dosed. vsl@ms, lFvG ~~$i f :~ 'r~p%si  @pk@ %jS'$g$%, *#%<$; 
it believes will have an edge on closed systems, TB 3 ~ f ~ ~ s e c i  @dkz$rir 4Rg pf#<W=&F ii4 be&%$ E@ 
receiving calls only. h an open SySttm, ifit: pravidcs: c m  bcsfh M C ~  81*i g%ibh% %&$$;: $$$% &y 
other telephone carrier in the market. 



With the meteoric rise of the Internet (which is predicted to cirriiin~tr St h~~~gg~f$r"l-g F:&C)~ 

the Company believes that Internet telephony can provide cost saving& tts € h ~  Wmumist Wbeh tki: 
telephony services are provided by a small Internet telephone coinpan>f pmviding &is isfiico. 
Smaller companies are able to compete with large established teieccmx1k~%icatirrii3 ~niip&%i~s ia 
this market because it is easier for them to assimilate new tesh&!a@ iki~d tia a&iip& dad ~ & e :  
changed as they are developed. The Company believes ihe its billing,, nanas~!nsst nrwu:k a& 
marketing programs give it a competitive edge. AT&T and bIC,ICI c ~ t t ~ t l y  lilikkig 
Internet telephony. 

As the Internet telephony market continues to grcw, which many $&&fv m&lpt& pmdQiet 
it will, it is an area that the large traditional telephone ccmpnnles wiit cc~t"dg k~dk %@ BGW; 
probably through acquisitions. The Company believes &at wib b ~er-m~kg Lamel! 

' 

base, a network of customers, its developing internation& presenec and ihc %&w W & O ~  it h a  
developed, tested and implemented, IPVoice could be v i ~ e e d  & p @ l ~ G e  iWt2:tivs b g ~ h 6 ~  

candidate. 
.. - 
Internet Telephony 

Traditional telephone networks give every call a rwiledddavrm ~ i ~ ~ i t .  ~ % E C W  thik L 
dedicated circuit must be utilized for the fiifX time ahsit & ~ ~ t ; a  cglil is G Q % R ~ @ S ~ ~ ,  9t~kcirctk:i& %%%$a& 
expensive resources because only one person can tnlk st a Lim~ a d  aka bga&t% thfn &mbf&%k$ 
in the cokersation. In a normal conversation, one prrsan q a k &  wf6lg ths a t " r ~   SIC%, a&@p 
half of the capacity of the dedicated circuit. At best, a mdihongf ictcphanr neMisrk trscii 3$kktktS 
capacity for each call. This significantly infl&tt% dtc eosti bf mtlkirig trk~ypkk@~@ c&!& 

Internet Protocol ("IP") is the must si@firmc aftha ~ 0 m t f i ~ i c % 6 @ ~  i%%t&~d$ #a W&G& 

the Internet (and thus the World Wide Web) is based. fi alioua 3 p@~kct @f ida:@nti@e (valco, 
video, e-mail, data, images, etc.) to cross rnuliiple networks on irs W & .  #@ it$ fgkal drr;iia&tt~a. 
Thus, instead of having one dedicated circuit for a call, the cnlirc nowark if4 $h 
"conversation" (voice, data, images, video, EB.) is spljpfi\ in& mwy rjidtlt p 
is sent down whichever path is open at that time. Packets reass&~~nibfc& titc d@sfnsgiart. 
Until recent]-y, packet switching wi3.s Y G ~  slow. New ~W%%G~@B EkR 
at lightning speed. Fast packet networks wiil makc voice mund ~s gf>~%% 
the circuit-switched voice networks used c ~ e n t & .  

Since its inception, the Company's MultiCorn syrtcm SF& &&m instdtsfla!ci iil 
carrier- grade .switching envirozment to interact with voice nva tkc Zni~rn~;% il;rg!k%iianj. h b 
m a k e l ~ ~ d  under the name o f  Tr~~Connect Gatcrcays fgC%izvi&$'7, By iak&lit%&$ 

business management into thc marketplace, mi&& if p0;d.d b2 f*ke &do&&&&= sf 
gqe explosive potential in Internet telephony. IPVoicc itr in tke &njI niagcs irf d$%&iclpiagpmd;k-j~~ 
which allow and individuds to route their pbonr caiIa, f~xcs, and @!h& i f i r r  nr;$%% h s  
Internet at substantial cost savings with limited ~%cEScg o f u o i ~ t  yd4j&gs 



IPVoice has proprietary rights in state-of-the-art soffwarc and h a r d ~ g c  M ~ % ~ & %  Wbi& $2 

believes will bridge the gap between the telephone and the Inremet. ale ~ a z ~ p ~ ~ k  t a 2 F d M l g ~  

includes billing, management network and marketirig p r a m s .  

The hardware technoIogy to route caUs over the Xritemet G2tezief rgjephii3~y) &@ @gig& 
since Augm t 1 99 8. It avoids traditimal tekephune ne~o tks ,  aod ir fajit@t$ m@ir &mc% gikq 
efficient. These factors ultimately result in cheaper edl G Q S ~  tJt&t &g&li6~%i %~t+b&&@ %w&&. 

Competition in the industry has been focused on thc a~gpiie~tieas $ E c - ~  t@ 
switch an Internet call, 

The business of telephone companies is to sell da~i tm.  BlaCkr afdar& ~qxx%mC the 
commodity of the industry. The more minutes you cul st~i5:cZt &if@/ B@W@~& &%$I* Qki, 
more money you make. Undet traditional phone networks, a e&l & ham t& Ye& Ci & -- 

will pass thmugh switches belonging to a local pmV;,-ck~t ncar &ebarn~~, a 'edgit~tal ~&thdda . 

national provider, a second regional provider and the locat p&d@ &so&@ w&* 
provider benefits fiom the "per minute chargo". 

Internet Telephony provides the ability to ieq&4& &c @$&dB ~ % d @ ~  &@by %i%&@&&, & 

huge dollar savings to the customer, as well as at10ag frm%di&€e rni@a;iad~g ctf4.@!qh&3a 
services which were not available prior to t$re xtew tddhai@@U 

The deregulation of  the telephone inifu5r~y. wGcb mtfitgd &% g;'@@m% &I& 
the TC Act allowed independent compar6ts a c c a  ta &c: f~emhi"c'~ &[qbB8@m&&&.. 
Company's technology can achieve savings of 30% to 70% aver ebrdi*$~rit~%&d W%& &t ki& 
domestic and international calls. 

The potential market for lnt~met tdtphaay appem se 'Erg ~ i & @ ~ t  timil, % & & g k ~  M&t>%&# 
have speculated that revenues could ~ T W  as much ~istew-f~ld fa%$%% 193 l& &@ b5m 
century and International Data Corporatiun q"mr",'3 pf$&c@& &artkg %@i@h%y p*wk@# &@b-f& 
be worth $560 rniflion in 1999 and have a mulatirrtt axqud ~ Q B V S . ~  $%& Q$"@~w f$%?&& 

The Company's products are being designed e: itr fwiiiria I%&%$& in BS-trji~, &&m8 
and Denver, Colorado. Its prod~cts %are ride h m  ~ksmpmj*=efei~d $~Y$W~""&Z@ A* g@@lpqy= 
configured hardware, as well as materials purchased Gsm n few major ~ltppfim. &oQa& 1. i:m 
1. "Description of Business - @) Businss of k i m r  - Sou=~$ .r& Avai!&bitlly %rR%& %$@<&i&$ 
In the first ql~arter of 1999, the Coritpm:/ comencetf cpct%$i~n irf b &16 @la~&y %% #$2%& 
Kong. Its Gateways now are installed in London, Nm York ~4 LGLBJ gbg&ta4 

The launch of its Gateway prodilct; foBnvis t;Eum BC tgtqn%h$ ~%WW%& 

development, field-testing and &als of the MulGCnm systam q h h h  is 4 % ~  brsci:tas.s anar;egg~~m+ 

fr5 



sofiware behind the Gateway. The Gateway bridges, the ptlbiic tctlephartrt syaiez~ wig& &G &tct%ok 
and is able to conduct real-time, full duplex, high quality bvo-tvay vtbtcl: ~ a m k & % f ~ f ~ . f i d  @*t@&c 
Internet. It is anticipated that this method wili produce subsrarrti~l salving5 G Q ~ R ~ % $  i@ $t&~dx~f  
long distance services. The ~ o r n ~ a n ~  currently is completing the de+reveiopmenr af irjn~xi 
generation of IP Telephony. Gateways which it has called SuperComect. Sbpe$cag&&tw?% 
provide the ability for fax and "softphone" capabilities. "Sofiphonc" 'is sah~$@*&ttbih a 
computer that allows the placement of calls without a telephone Woo& lfie GSC~ bf 1 mit=mp&a~$ 
and speaker. 

TO support its Gateway product, the Company has developed $eve& pmp&t~j  g&de% 
that allow the Company and its distributors to offer a full solutiort id Btemet T ~ l e p h ~ y *  T h a  
products include: (i) MultiCom, *ch offers a complete o r d ~  afitryiB Ibg$ihp, it&w1m& $ ~ c Q ~  
agent management and switching network managemeat system for t~t;l~c~m&ui;t9Et:a~@ ~w&Kw&% 
worldwide; and (ii) AuditRite, a sohare  module add-on for Le MultiGom qsraa, *high :hhrvg 
MultiCorn to read and interpret carrier-supplied data-tapes. The Au$ihRire systc~l preg4Bgg J, 

powerful tool for analyzing call patterns and finding possible moni in s ~cndgf's biltia$, 
The Company also has developed TmeWeb, a Web-browser hlertace to &l~t@Cam, W ~ Q &  - 

the Company believes will change the way businesses fimct-iain, wdtaft ia&sdaa~&'f@ %9gE& 86 
fP Telephony. Trueweb is a complete business rnanagemeust system av~t~tble  s ~ m ~ h &  b t~m&t  
and is scheduled for release in the first half of 2000. In addirr"on, the Cdmpjrtr ta ddatoQ 
PCTruePhone, a software package for sof'tphoning aBcf Cfick 'N Cdf, lik s ~ l W p !  pa&@&& &a& t%tf 
allow a business have visitors to its website connect imedistcly to ttia bus- $mp& by 
clicking a display button via telephone or PC at no cost fa ~isitar, 

The Company has applied for trademark protectirtn far ~ e * ~ e m f  afjtspm&%ct ~ h m c h  $EB: 

Part I, Item 1. "Description of Business - (b) Business a f Igstaer P&seats, T;"t.admwb ia& 
Copyrights." 

With the new t~chnology, soffware applications control wewMng iiam routing lo 'eilliog. 
Many companies entering the industry have concentrated on ss Wou~ qtthich simgiy $%$t@hw @3e 
minutes across the network, without any concern as to how they wig$ mwsage &: satwrk, 
conduct billing and implement feature fbctiona1it-y. C~mpacmy"s &iEttEiiC~m, kx~&f~R2~, 
'heConnect and SuperConncct platforms were dcsilpled to hmdlrs cxp~$5@@ @P&a 
manageability, billing, design upgrades and service options 4t.; .t~~!i~otg.gf daticlapr, The 
Company protects itself against pirating by randomly changing its scum code an its ~ O R W S P ~ ,  + 
t~ four times daily. I 

The company believes thar it has a twelve (22) m.cznth advmec osn carnpeGng a'tw:pai;srs, 
Lucent Technologies Inc. C4Lucent") has begun buying up companie which i t  will a- ( ~ 3  dcw&X~b~ 
Internet Telephony capabilities. Through the effom of its Presidettt, Babm 5, tVifk, % Camla 
MCI marketing executive, the Company has established its nemork md ha b g ~ ~  pra\$t$i~g 
newer and better sewices which it believes c-xi compete evcE ttihh majar pla;+~a m&h s %rcmr 
in the field. 



IPVC solrtware incIudes: 

Real-Time Billing - Not currently offered by other telephanc c&%p%G~. ~&!+tif%%t>:i6%~ 
provides a customer with the ability to secure reparts QT~: the voOfbt~~g @~cP!&, +%&&k%& 
exact amount owed and it provides a host of other featus, 

Full Feature Functionality - IPVC can add semica to it$ ~a&%~i%"z @I ~ f @ ,  S & tt4&Paf~g$ 

online or when requested. Traditional phone compmies aar% ~4ddtt~d with hti@ GCYSZ~ -4 

implementation time, as they update each s*&ch in&widt~alIy BCIK~S ffx9gir%tZW&gLI PYC g m  

update its entire international network from its hoqt: base. 

Unrivaled Agent Control - A single ingent can sit h &tmt a$& eht&~zy tmi&d 
control the entire operation. MoreoverT ZVC ca:: d k c ~ c o r r ~ ~ l  *&m%g@%& f*& i& 
main office in the U.S. This has the capability .tcl ;add md m&c#k e@$ta@~@d hi% b3@&%&$a 
without the need of onsite installatian. 
.. P 

IPVCis software can switch through muldptr;t- nehft~rk~ bat& l&t&m& md ~adi$I@ab+ 
giving it a universal application. To Qe b a t  a£ the: Compayrs kfi~g~Je:dg@~ a@ Q F ~ W  $ t @ d = @ ~ ~ ,  
switch can do this. The Company's Gateways ~smp1zt.y im 0pc.g ~ ~ r g f a  %%kg& mek@ 
Chiteways can both send and receive cdls &om my tstXrtzr t e l q ' i w ~ ~  c&ter k &@ %@k4ts @he$ 
telephone companies are limited to receiving calls antIyi 

IPVC's Gateway switches cost a partner from $$$,Om f ~ t  a d6w@%$ &$&&~&~JoRI wi 
$65,000 for an international kstallatioa md Up to ?Sf 35,m imt&%cd [%$8b a i % g ~ &  
multiple units). In addition, cost to the pmcr 6&Q be fitrsf i%Eii ii&ct&[h it% &R$~B k&a$%k) 
A single, similar traditional switch, with afI the at-tc~cDai"i&hw~z md % Y @ ~ E  fk $@P&$Q%~ 
billing finctians, would cost anywhere frar~l S500,OOQ $35 ~ E f f ~ a ,  

The MultiCorn sofkare allows far &-t? we :,rYEprq&Q dieBt4 w4 %_f.%wt c&ilag a&& 
fmctions which are already built into the system, The w%vat; @s&ai4$ h@+a b%m %$@$%g%~& t~ 
work seamlessly and efficiently with each okrrr, tts gravids: &e EIIBSE g~tm$ib'o &%! &&uqg&f 
out approach to the business a d  of the t e ~ h n t s t a ~ ~  

Given its techology, IPVC's btrsinw pfm is sin~ple tmd Bg;eiBfgh & 4% ek &p .h$ @*st 
switches, or partiler with a lscal ~xitching businc?is msxrnd t&c G pdrecalage a f h  $&i~ag$, && 

Gateways can route calls over the Internet in area where ib n&ewo$& ig ~ f & b l t h 4 d ~  e$ MQ 
traditional phone lines when desired ox necessary and thz Carfigmy ~;im &I$Q ptaeufd b&! :xziat4~g*t 
at a lower rate. 

h order to manufacture a Gatewq, the Compmy cmcnlky IZ$:~S x q t i i ~  a r&$gm'~~~& w~$?T. 
Natural &Iicrosysterns Corporatism ('%%fS'"j md Te]iio,ne~ 



The arrangement with N?'viS commenced in Fcbn;arj 1998 a d  is an n p ~ f ~ k a g  Q&EF 

basis. For each shipment ordered under an invoice, the Compmay is grwteb a ~ i x t y  d3Y 
evaluation period horn the date it  receives from NMlS both hadware md &E apgmliwg S&+~FE 
for the Gateways. After such sixty (60) day period, the Carnpmtjb alty purchss'e the p m d ~ ~ t ,  
ship it back to NMS with no further obligation. 

On November Z 7,1999, the Company executed a rnema~mdutrr, df wdmtmdkg %%kt 
Tclic.net whereby the parties entered a strategic alliance under ~rhich Telic.net will pm~idc 
enhanced services to the Company and the Company will acguitc h u t  Tekic+ncb gi;tt@~&p OE 
Tclic.net's cost for use by the Company's customers. fithou& a fpa;fw*bh8mg n@emm& th& 
parties have expressed the wish to maintain the alliance as I O E ~  4~ it is be~e6cid t@ meb &fag=, 
The  Company maintains the right to purchase hardware elr;ewh6lre, En additb'tx &G Compw2 aa 
license certain of Teiic.net7s software, acquire certain source coder an& Telicnei will ma&$& 
Company's gateways to accommodate the ~ o m ~ a w j ' s  billkg Wcrn and cdl flaw, ft is friat$r$ 
&st Telic.net will provide full network support for the Compmy t t te~by ad~mdag 
C~mpmy's timetable for full integration of its newark, 

Each of the Company's Gateways operates as a txansgrurtctir bcW1:m GrehaAag edw 
(access) and t.he outgoing termination (egress), The Galtew;nys r;.m be h%t&ediplcl&3t&w 
Iocaeions or under co-location agreements. The Compmy may c~bw.tmrc;it S @ ~ E  @fits awp 
locations in the future. 

Access/Egess Carriers nocal  Providerst: Ckmien pravicde @VC h h ~  e&ifLty~ I ~ I  ~ ~ g i b w g g  - 
and terminate calls across their traditional telephone ntworks, 3:rt nddldo~, &er C~iapgoy 
purchases wholesale minutes from &em. The Company can acqktire such ssx"4ices ~ B P  & 

Bell Campany or from an independent. 

In June 1999, the Company entered into an agremierrt with ICG 1Hceoa Gfitrp, Iw, 
("ZTG") for local exchange service. The term of the contmt is a pcsiad sfkf~rcc l.3) 
although it is terminable by IPVC earlier in the evcnt that ITG raises 9%- pdcr& rweaty f?O?%) 
above the amounts stated in the contract. In addition, in the event P V C  wEdjm t~ p u ~ h e c  
telecommunications services from a third party in EG's a r e a  ~ ~ ~ S C N ~ G C ,  PVC mait bmr; @ $ P i  ta 
purchase like services fiorn ITG. 

In July 1999, the Company entered into an agkecrncnt :*.itIx R3L CG~TI U,3,Air lac, 
(''WL") fir the purchase of wholesale long distance minut~s for dsarte5.l;;tic i~temart~~&'i; cdi&<: 
Tha term is for a period of twelve (12) months and may be tcmh&$eb by %ithap&&y up= &igy 
(30) days written notice. The Company is required to p"rcfizse a rnixrimm s f  iQQ*W6 ngn*t$keg 
per month. 

Ln August ! 999, the Company entered info an agecmmt tri.itln St& T~!~caerr"%pat~~~li~w;ig~r~~ 
Imc. for telepb,or?e conmunications between its locations in New Y ~ r k  aid La% hag~ le s  &td &$ 
outbotuld to termination points around the world, The inidaI is far six (6) aa;yrtrf.,$ h9d it; 6s 
gutomatically renewable on a month to month basis . 



In August 1999, the Company entered into an ageemeat ~ ~ 4 t h  ItM Cdwmu&~&~iiis_ild %EG 

("ILD") for switching services and long distance wholesale minutes. ?he &@genes: ir &t a %m 
of one (1) year and is automatically renewable. 

Internet (Bandwidth): Internet bandwidth provides the C o m @ ~  witah the gbiiifii i@ 
transmit and receive information utilizing IP technoIogy. 

III June 1999, the Company entered into an ageern~nt with Letbe:i 3 C@m.unig&r_ia~~ 
LLC ("Level 3") for wholesale bandwidths, The contract is for nrs degrrtd psdad oFtfi%c &%& &IC: 

terms of each order are governed by both a separate Customer &dlkrFt)m %T&& $5 Elfa @rsh 
each individual order as well as by the original ageement signed im 19% 

In August, 1999, the Company entered into an agreement ~ v i t h  hIef WofO.dC~m 
Technologies, Inc. for use of its ULJNET network for wholesale bicbandwitlths. The aanmc b &t a 
tern of three (3) years. In December 1999, tho Company enter& idlo 8n ~$ne@%efiE d t k  k&%ESE 
.to-provide hosting for the Company's website and e-mdt -fac%tia~r. The C~&pmy t ' ~  $ifkc& 
monthly for these services and Ulis mangement replaces the one 31rev5cviou~Iy L ~ ~ ~ i s h c d  $& bs&&lY 
of the Company by INS. 

I Gateway Locations. 

The Company has entered into a series of sgreelneilts far ctlsiamcr fb~%60%t @fig 
Gateways. 

In March 1999, the Company "entend into n TmcPmct! dig$e%n~aaf ih;&k 'f@lf CD $ ~ % * E ; O  

International, Inc. ("'Teleco"), wherein the Company pmtcd Tttlcico @%@\M$vo Itis t~@k@%, 
advertise and sell the Company's products ilnd sewices t'a Cbirta, Nie1~"*8@a, ED $&f@%.&t, 
Guatemala, Honduras and Panama. T~!eco and IPVC &ate in1k mve&uc@ @$bith~r$ &@& &% 

proceeds of sales in b e  Teleco territory, The term of &c crpgctnmf $3 far % p~~i04 a&' hwtk ra3 
years. Due to non-performance, Teleco lost the r$$ts ra Ckdnii axid P&WT&D&*. 

In 'March 1999, the Company entered into a TnlePancr ~igf~emrnh 6 t h  BSm~aa 
Telecommnnication Services, Ltd. ('%iliian'l>, whertirr thb Caimpa~y @%?$@& Bktii0~ @%a 
exclusive right to market, advertise and sell the C~mpany's pmduea icnir;a hi @d~&g&;@@g 
and Taiwan. As pzyrnent for these services, IPVC must p;iy Billion cnmnj~si~~a K&E$ rif 

the Company's products and senrices. The term of the agreement is fui:&pd& bf @$itc ($3 
years. Under the agreement, Billion can acquire the righis t~ Chifit wdi, TX@ $s% G%t@w&d 
was delivered to Billion and is in the demoastratian stage, 

h ~ a y  1 999, the Company entered into an agecmenl vriikt Firs;Nar Terelqbsjiy LPd. 
("~ i r s t~e t" ) ,  wherein thz Company granted FirstEic~ k c  wciosive right la ~ l i e i .  utluezire 
sell the Compmy7s products and services in London arrd hriutsheatcr, wilh ar figkt :tsf lit%%% trti&$al 
in the remainder of the United Kingdonn, As considcrati~a far &c%a $gWi@f by Fir~@3:$:t E 9  tkitr;: 



Company, FirstNet is entitled to purchase Company products md ser~icrzs? %t EE ~ k ~ t , ~ i ~ & d e  rate, 
The term of the agreement is for a period of two (2) years, The E;i~tNet G ~ ~ E s z ~  k v a  &e.Ed%;.gzg$ 
in October 1999 and this installation currently is completed. 

In July 1999, the Company entered into an agreement xvifh t.$oWPl%q C~maiwfari~4.r 
Technology, Inc. ("MetroPlus"), wherein the Company granted Evdetgofjlg~ the GXG~US~VC ts 
market, advertise and sell the Company's products md services im cetzdn dkk& ia ihwoda, 
Washington and Oregon. As consideration for tfrese services by blebit4PIat ta &e C a m p y *  - 
Metroplus is entitled to purchase Company products and service at a what&&kg tm a f  
the agreement is for a period o f  three (3) years. No date has btrect~ sehedoled hf &k ifi$%df&@t.r, 

P V C  is retaining the rights for New Yo& md Las &gella, wh~fe it b@ h$%&ltab &@@ (21 
Gateways in each city. These sites are to be used as dc~emarrstmticmr~ sit@ f i r  &%IL: ~f &@ 
Cbmpany's network. In January 2000, the Company entered bto & &.fee @) q&p$~%r$:$d~ d%gs$s,e 
with IIP. IIP purchased three (3) Gateways fkam TeEc.trc?t far h!rt;r'Eiatira f & "c4e.t~ adsf L@$ 
-hgeles.  Tlhe Company pays $3,342.26 per month mder tht: l e ~ ~  'The C~irrp%p hm @& ap$m 
to renew the lease for an addition term on similar t m s  and conditiort4 wid h a  thc opdrifi ra 
purchase the equipment at the end of the initid tarn for $&c4,436,,79 at d &%# dWog I&@ f~;mt;b 
for $66,946.77 plus all outstanding lease payments. pmviba~ fiilmciral s&~%ukdst&~e%$&~a 
for the Company and has purchased a number of the Campmy" ~ I W W  ~ d $ t  k-k% d sz 
part of its consulting agreement. The Company believes that the feme g-gmeat with mdh %B 
least as favorable as it could have secured from an cslttsiidz &ir$ pmy Wks $@ngkh 
transaction. 

The Company previousIy bad entered one agcanettt fat ~r~wls~~tsidos axf ;b G&t&%>@$, 

In February 1999, the Company entered into an ~gt3~meti:  %I& Bkii~gfwNek 
("Bluegrws"), wherein the Company located one af iw Oar~w%$%~ The %@@H%&L~ W@ far & $@xxt 
of one (1) year. The Company paid 5250 per mmantl: far tzak m ~ v c r  &ti &a !GC"JE~L'~$X. mi% $St% if gt& 
longer opemtionzl aid was used fcrr research mrE deveEapmmt parpa$@+ 

'33e Company secures Gateway sales axad atllBc3 of other pta&dct$ m9,9 sra"v"ie@$, m ks 

a'sistmce in the acq~isition of wholp ie  minutes, c+s-iczat$ruza% mt$ cdm tkif~@& a a ~ & 4 a ,  g ~ f  

agency agreements. 

Tn July 1998, the Company entered into an agrce:ment wit k Am&lm~l& tt.%ggie t&e 
C'oropm5; granted h s t r o r r g  the non-excl[l!,sive ri8h1 to ~a~t%kc', @cb~zp,Isz wfd $GI! k t j l ~  C@%r%pw2"$ 
domestic a d  international calling ser(ricesL As payxcnt-far & s e  ~p;fi$-.u"$rl-) @VC &%d~5:e~$ 
,Amrstrt)ns wmants to purchase 50,000 s f ra re  of the Q3"~rr;pmjk Cammas %fa& a ~ i l : r ~ i $ %  a, 
price ofb0.75 per shzre or, at the option of PVC, for a IGLI~ sm$ af $,7?%@3 09 *&fl rn 
C Q K Z ~ ~ S ~ ~ C ~ S  on sales of the  company'^ prad~cts and sarv<ce$, 1 t ~ c  ternb GF &a BgE'0cmG32 $!j t ~ t g  

period of thee (33 years. See Part FLX, Item 12. "Cmnirr R e i a ~ i ~ ~ k f p s  its& E%E&t@& $B,G~~&QP~'; 



In February 1999, the Company entered into ao aprcsmcnr wit!! EP wh~rcis ike tr~%paq 
granted ITP the nan-exclusive right to market, advertise and set! r h ~  C#apagi;%8@&$3ti@ &@zi 
international calling services. As payment for these services, miat pap Ili? mml%ia$&-%@ 
sales of the Company's products and services. The term @ithe ~ ~ r t ~ e m e f l t  fpt%pd& eE%P~@ 
(3) years. 

In March 1999, the Company entered into an agnmeni urilb Ks-dBte: &M%@ 

("Brown"), wherein the Company granted Brown the n~n.exck~$t~~ipc gat to ~ f k ~ t ,  &v&?$& M$ 
sell the Company's domestic and international calling scdce3. ku p&ym&P &r WE gb*@Gg4 
IPVC must pay ~ r o w n  commissions on sales of the Compmy'r v ~ d - a ~ ~  ~ n d  & e f c c a  mi+ 
of the agreement is for a period of three (3) ycm. 

to provide marketing senices to a mhkri~m o f  75,000 G ~ I O ~ ~  &mfs 
by IPVC within a twelve (12) month period in m&ageF@ 
.Cnmmon Stock of the Company vdued at $1 03,100+ 
deliver a minimum of eight f 8) cities e;rclt. far a toUd of 75,QQQ E ~ I S Q ~ ~  &hm a ~ a ~ q $ ~  
1999. In addition, NG may earn perfbmmct: baa~sw oE 5014$a0 m@igi@d if&#&$ @], 
cities are delivered within ninety (90) days af excwtio~; ~O,WX{~JM@$$& 
cities are delivered within one fs.mdtci .fie (2501 d1p; W& i@B;BCh@ n&&@ 
additional city thereafter before December 31,1999 ap %a $8 cilica, F&&S~'&@ &jg-h @&f@d 
warrants to purchase 3 0,000 shares of Lhc Compmy'~ re$&etulC@~a4n $I&& @&g&bb & % 

period of two (2) years at an exercise price ~f$2,S0 pa &m f it t g ~ l q  ~ E Q &  &rSt@@ @gx 

registered customers up to 75,000 preLrd&stered cQ$t@%m h Sr; H M ~ Y ~  fbgJ~@@@% #@*&$ 

such offering, the Cumpany relied upon Sectioa 4(Q aS&o Pgb 9Q& &ad S&CCi@6 &%=he 
126(F) of the Arizona Code. See Part IU, ltcm 12. ' C ~ E B  R$ji$$f&mg@% #t& rg%t@t&d 
Tiansactions". . 

h ~ p r i l  1999, the Company entered to a m;uksting aytrcmeat && io w k a g  &%% 

Company's telephony services and to registier a d&m @tea& h&id@~$ ( 1 O&~&P&@X~ :% a6 
thirty (30) cities in which IPVC plans to afla i r ; l i g h o ~ ~ ~ d q ~ ~  &~bda $%~5%04f%] &%tI@ L 
exchanp for 200,000 shares of the ~ ~ ~ S b k t e d  Cornman %%QGLB~&C&TBMW$ k % t ~ &  &81 
$206,200. The shares are to bc retwycd to &ti Compm~ BP&e mjfth&,@ S Q L  F@P &%*Q 
offering, the Cornpiny relied upon Section 31b) of Ute Act md Rulc bM d Jagtian g@z$3R(t I k 
of the Nevada Code. See Part Dl, Item 12, "ccrk&is RaPekiamMg$ md R $ ~ & ~ ~ Z ~ * ~ I Q W ~ ~ @ % % ~ ~  

Planned Addilisnal Services 

addition to the sale of the 6 8 t ~ t u y $  htid the I ~ G @ M ~ R ~  8f ib $G&P@@*, t:W&@;W$ 
plans $0 derive iu, revenues frnm the ~OI~OH~P.~ ~ ~ ~ p a i b  %&~k&% 



- prepaid long distance calling card services 
- corporate long distance, fm and data networking slervisea 
- e-commerce communications services for businessies selling pfetd~c'rs P%C~ $~W&GKS 

over the Internet 
- other telecommunications applicatio~is md services 

Fht-Rate Calling Plans : 

The Company is in the process of establishing a flat-fat(: cdlkilg p h  ~ p d ~ @  k 
marketed &der the name Flat25 which will allow unliutited call h$g b e b v ~ a  dtigs ia XV&& &@ 
Company's Gateways are installed for a single rate per month, crfS25, 

In addition, the Company has designed a pre-pait& flaiamte rang ~ P ~ W C C  p9u.k fa$ ~df3 
originating fkom any of its Gateways to be marketed under the; laame Fiad wG& air1 &I@%% @%.It& 
from the Gateway to anywhere in the mainland United Sfdte~ md: Cmild;r f b ~  p-%Y &%%t@, 
The customer will receive a number to access the nearwt Ccrmpai'ty T h ~ a  wi!d $C$ & 

tirue registration fee of $25 and the customer may elect f i ~ m  tbxri:~ rn08a~ pmdpam@@t pi=$, 

Further, the Company hes designed a pre-paid flat-ntc lo~sg dioten~c p h  fa$" @%gs 
originating from any of its Gateways to be marketed mdw the Blame 4+5 ~ k d &  %$I& &I@%V $&Big 
from the Gateway to anywhere in the mainland United Star&% mdt Grail&&& f@dL& p ~ $ r 6 ~ % t &  pkw 
calls to up to four (4) international countries at a 10% dii466u$ted r$trt, 2 % ~  G W ~ Q ~ H  will R Q B ~ V ~  
a number to access the nearest Company Gateway. There kill be a oac ,%gk@ati@$t ~0 
$25 md the customer may elect from three rnanthly pre+p%mewtk pXm& 

Wholesnle Long ~istizhce Services 

The Company plans to market its Internet ictephrsny m i c m  E9 i%k@rrs%tiopr&l i ~ a g  
distance canriers md wholesale customers which fravs ra nee$ &r !age. Ma~k3 sf t~fag di&tst%~@ 
telephone time between selected locations. Although ruiaz=&fis nt t l . r ~  %whal~$&tc lacrcg %% I&*&@ 
thm retail margins, the sale of blocks of long distance tk21r: ro odtdzr c , d c a  ~ i j t  ~31bb thtt 
Company to generate revenues with only a limited number of gaEe~~%p i:mhaLLY6L, T;Cu C#t~$p&p- 
i s  h the process of pre-marlceting its services and has idsntiacd SFY-I pa~~aitid ~h%uf@8&$: 
sellers of block minutes. 

?he Company plans to market prepaid calling cads ic  pciscns t z a ~ c i i q  L6 &e$%iaaie7tts 
such as Mexico, Central, and South America, Asia, Europe and other co~r~trics when to#& 
distance telephona calls are substantially more expensive than d~me$g$ I#n& d k a ~ c  tefqhuwg 
cails. LI Sep tembcr 1999, the ~ o r n p a n ~  shipped cards Tot which it meeived SSO.Olf2 in rcvsniro 
and has received a total of $261,279 in revenues though Dc~c~r~ber 31, f 489, Bi~eks; ~ws 



expressions of interest by the current buyer and others, the Camp~;f_l?y Gt!Eg*~k:& ~hk~t &is *T~A&&$ &% 
produce between $10,000 and $50,000 per month in revenue, 

A typical long distance telephone call &urn Mexico t9 Vancs~va~  8&&h e@!%&bi;s, i~ada 
from a public payphone in Mexico can cost mom thm $2,W ptlr ~r&iri% ~zG~Q$-&z$Y 
surcharges are levied by third party credit c a d  cail pmasing G O ~ Q & S  t%atdg ~@&%d@ sf 
~e 'x ico .  However, due to competition in North Am&& ;atss f i r  caifs hfi MQ%& &%a%&& 8% 
Cenkal and South America are significantly less ~qerxfsivc &m c&Ss mgdg h#r && %%% % 
North America. 

The pre-paid calling cards will Ere sold b u g h  m'hp'ar' ageiirgt $~%d& 
ticketing offices, tomist agencies, tour compania, ear rcatd ggea~eim h@& ~ B Q M B ~  ki 
denominations of $10, $20, $30 and $50 and an autam&& t-aiee g3dtm k -f@ 
enable card holders to add time to their calling citr& by chwing &L~I @;r%di$: g&& W%~G @ 6% 
phone. 
.. - 

The Company's calling card will pmvidc ias&~bans tihe sn;i;g ~ f Q 9  c@@2~@%'8 @ 3 @ a t ,  
To place a long distance call to North America, the .cr@&aIdw &rkh i% Sg%% %=2&2 [4$ 
800 number if an originating gateway does nal exisit $a Sgte:%t ~~dibg &&$Is t,m 
to dial the destination number as we2 zis is6 ~ifx:&oIQ~fa 6;dli~g @%=be, Tht~ Q&% & $&@& 
routed to the nearest originating gateway: Maflre%ebka$ tho ~daf~&$i%g @t&W&y &Q ig;&gf i% 
transmitted aver the Company's netwu~k tcr a terninat kg gat&w$jr ak: $k& !t.o%t @%t &44% k i&@ 
destination number. Once the call reaches &c $emlina~ng ga#~?i&dky k ! ~  j1 &@t &%6t&h&%$ &r$s 

local telephone network and is routed t.o dc~tkaGa~  ftmk&f+ 

Travelers making long distance calls ihnn s Oaad r;ld&ng $&b% iqhfdt &@ tmf 
originating gateways will nevertheless be able to rtrc tflc ilfa&gkm>Ja i'r&$&urg~&&~ #t@xk#t.gg; I&& 
Company's operating margin will be kss since tE~z:sc cdXs $JItit$t bdk ta~i~i.6'5 %$k a@a SX@~%~@F & 

distant originating gateway, 

By establishing gateways in North Amedc;a. ad g e i ~ e  t f i f ~ g g ~  &@mt~%,, ~krs, C@$B~W~;$ 
believes it can service a Iage and identifiable rnazkek s f : & ~ v c b ~ ~  ~ 8 &  ~a$~~-."cfR$rtr:%ivt p#q&d 
cdling cards to use in placing cdls to NU& kttfct:dcs4r, 

1 The Company also plans to market its scmiecs @no $ei@~i*r't bit&$ XO tk%$&kE=~wf~f6%3$~f& 
corporate customers who need a cost-eEictivr; me;m$ aPcambiGjg iaag d f 4 k q ~ a  uaig~, krii HE$$ 

videp communications between their. intematio~at of3~42$. T4rc Cug531~p pk&$~% &i %G#R. f%&$k~@q 
. Its c;orporabe Internet Telephony service? tct mcldim ?~izq& US gad Cfp~etMk~a $wpu"&&aw&%b2 

operate branch offices or subsidiaries ifi the fareiga d ~ ~ k i f i ~ 5  CR wrEti~91, t;k& C ~ ~ ~ % $ ~ ; t i ~ ~  @$f$~&ggs it& 
Gateways. 



E- Commerce Services 

The Company's software also wili suppost "~~cts - t~=pZr~p,o~~ wcz!i=adL* &2m5ew, 

"Click 'N Call" connections enilble .the uses afmufGar~gdbn PCP tO s 
conversation with the omer  df the website or their dat"mat& G U S ; ~ Y T , ~ ~  $emit% f ~ p i s e ~ t i & * c .  
The Company will introduce this new capability to websiteou;ne~ d $&v$~o@Y h @+a$& 
markets in which the Company bas gateways atrd dmmd Par c c ~ m a e  
The Company believes that this service ~8 contffbate ta i h g  d&~21ri@pmat 
the Internet. "Click 'N Call" provides new capab%&@ fdp e%tGBrb= tO $@ dgmtkr %*&;$%I& 
people and reservation agents while they ae online anrS ~ ~ i e g ~ g  G ~ & & @ R L  &mi@- 
website. "Click 'N Call" personalizes the exflitriaet a f  ;eh~pp&#l aV@ && bt%%a& pm$&% w 
new level of customer service, 

PCTmePhone is the COmpan)tFs phmed ~afiwws fear ~@f@k&&%g& m$ %~h#% *it 
d b w  users to place telephone calls to any t-elep'fsfso~~ i t k  &a % ~ f i d k  ad@ "xh& fdm$*&ns 
connection to the Internet. 

In addition to developing and marketing these ~~m\mirid&a +~I~G&&Q@& tho 
will also evaluate investing in or acq~i&$J c~xtzp&& hm,g&g@d E~tr $;he $ o * @ ~ Q ~ ~ @ % ~ G ~ ~ ~ w & ~ w ~ w  
IP qoftwwe and network applicatiaus- 

Business Strategy 

The Company @tends to attempt $0 C O M e  ms*iet wf& fB $%@&at&@ ~ G #  a&%? tk& 
first of their Iund and competitors wiif b@~rtquix~b f@g&%~h t@ &~i@p!&%ig& 
products. IPVC's technology is capable of transfi @p@jlig%@% kt@ GWfQmW, we'% 
billing and management software C O ~ D ~ C & ~ ~  d& elhe $$&&fa- d%4 t& it8 @*Qp%@ 
platform design. Current competitors lack a ck~cnf roinwamt lu &ck @tt##i@@: aff@&& hi 
management and billing. IPVC is cap~bk ~ f p r 6 g d i ~ g  fejkt4ag &%@%a ~$&I&M: 

1. IP Telephony soiutions md a dea- t im~ bilking %p'"Y~i f@k e@#~ 94 @gy 

affordability and qugityl. 

3. E telephony technr?!ogy, &furE~mtzl rama:g8.&csm g c & b ~ % @ ~  @& ~k GO 
order-entry ;md h.lioichg tptrn~ wid& c4a@ ~ Z ~ P ' E Y  ad&~rff kf4d .We$@@ T W  
marketplaces md ~pporciunities, 

The Comp~ny has target& htemrticaal ma&& ~ n d  np@@r@ ja s&@% (1t$afiq bp 
part jcipating in trade shaws targeting the tel~comm tiniclticn ifi&&%l~ a$& & = i ~ d ~ % $ .  



Cornp any also utilizes professional articles, pee t -~v i~w~ i t ,  rtj:i?t~~~, di~%F S ~ % E  i~ 

comprehensive marketing campaign in its sales, 

The Company has already executed TmePmec ngewaL$ ht @s$@@&y $S4&Ef*&$ 
the following locations: 

Billion: Hang Kong and Taiwan (China w ~&ginallg $f'%$g& i@ ' th i@kig b@- @~IG@%&W 
has the option to for it). The Billidn Gstewgy Is api;~64h6&$ M I  pi && @w& 

. stage. 

Firstfit: London and Manchat=, Eagiwd. 23% G&tafffy~&&%gp& @gm%4& sahd 
is currently operationd. 

Metroplus: certain major Canzdian cities, Q~kgan Vd&~Insis~- This Q ~ $ P W ~  h.; EI~X~. 

been scheduIed for s%pment 
-- - 

P V C  is retaining the sights f~ l J n ~  Yrrrk md Jk& &gpfaq Plha %& &$a@i,& ~ % $ 2 ]  
Gateways in each city. These sites at. %@ b %@& ~d8a@&mih@ &a I 

Company's network. 

In addition, the Compmy W entad d d 1  or &dj@$ay~w@gag%b fa &#$&k 8f i~ 
Gateways and other praducfs and far ~filiistm~c in $kg &gqg&gj@& @f%*&wtb$% &xk%@gq g%; 
locations and caniets. The: Corngay irjtea& gexk ~&q"k&~~i@$$ *A& mfg&k%&$. m~@~ %k&% 
will help promote their praducfs ~&g:@~ 
Marketing and Distribnbfan 

According to indusw $ciWi%+ &r(: gj~b& t&i&&a$%ma1~$@$@@ @&k14 CW&@ wM% 
revenues in excess 01 $250 billiaa mfiit&lly, A~ggg43~5flg @J r@ci* igim@$iwa $w&:%@ 
telecommunications traffic grsw b r n  2$ %fii@@ rn&@;a &f ETW .$% kg$%@ @k ,% @d~>&@* $4 
1997 and is projected to reach b e r P r ~ ~  ~~pmdm~gdfy  138.3 a d  6 $sf*& R&w%~& t;)i l W  l . 
Also according to IDC, in the Wnilcil Sate$, t d d ~ i a t  k g  &dhsxg &%$#@&4 4 $43 @x&&$I 
dollar market. h its infi';1cy today, fke lP relv"ngx@y ~ G G $ $  ~ ~ @ k e #  b egg%@@& 9% & s $ F ~  $53 

$1.8 billion by the year 290 1 = EStfe to ~ E F ~ @ ~ % E ~ B R ~  eqrn$qiz$~~% k& &&&*& %&%- %$ Wh' 
business and residential calb piaced ~ i s " d &  H Q ~ %  ,&%@~$-%, P ~ Q W Y ~  FML k wt t&& a%$&- f !  

"Q international calls to certain c o ~ f " l ~ a  'i%rfs-~m @p&cf p$ %kg@@ T ~ @ B  && 4@%f%3PR ER- 

internationaI telecomm*~rnicatitzn~ ixsdutty is gar;ai$% s;;ag$g%& 3g:; 

- deregdatian - privatizatioa 
- expaoskm of teTe~annrrtihic~ii~~8 iakm@d~$af~ 
- t~c~aiagical  impmk*cmm% 



- globalization of the world's econarnies; and 
- free trade 

In addition to the growth in the t e l e c o ~ r t $ ~ ~ t Z ~ ~ : ~  ind~r~aqy, $isi~5&&%% k@@fi>~g%@&$ 

have occurred in the compression and tmsmissian df atlsier: w e t  a&% f~ei@m%% 6Vtf 62- '&&@&z~r&~ 
years. The quality of service of Internet Tetephorxy is am& mg&iEd ~f b%E.irg,~+&t-~~$@bE t& kt efa 
digital cellular phone or a quality analog cell pliane comectiun, t ~ t e ~ ~ r  ye!qkony ~&k%&~*~z~ - i i  - .,* 33 VB 

evolving continuously and it is expected that fitr&es if i~pr~~m~~t$ w%I&~~w kk t& &%kt 
conventional telephony networks. The Gateway equipmedr bebtg d@$@~& by fkr c&m@&y 
utilizes the newest digital signal processing md en02 c o ~ ~ c d o a  t%h@i@gkth;f i@fp&%%d +@$&% 

sampling and compression and reduced latency. htnney i.; L c  dm&apcef *#I&$ f ~ r  &d&dl t@ 
travel from one Gateway t~ another and k a ~ w ~ ~ ~ a ~ a < ~ ~ ~ l z # ~ & ~ ~ ~ ~ &  b@&W &@t&myq &$ 

well as the processing time required to create ttro rigma1 fsrmmGst~i5, "%&r ~h%t4%fe 
enable the Company to provide high pdity, csm%i& wiad $@vies && &@tar %h$$ 
reliability (99.999% availability of service]+ C M a r  elm rdi~1,"ttif$*i~ $ @ t ~ ~ i - 8 . &  by &*%W&@M 
-.the system is operational. It is the Comp;ktliy's @a# %a h ~ a z  1 $ ~ 5 ~ % 8  F & E E ~ ~ % S  k$ fiat 
reliability as those systems commonly used by the tmge # C ! ~ Q ~ : W @ @ ~ G ~ ~ @ Q & ~ $  GQ~$&@$ ,pski %!- 
AT&T and MCI, 

The Company plans to markel its plrad~cts SGP&I~&I M&@ &tit %%&%d%- yk-&~$$ af 
those methods Is to rely upon its agreemmQ far nk&eti.fi& jpi ik& & ~ G E  $~HCP ~~ @@&~,%8&$4@g 
Distributors hip pro grm, such as the ageaman&s it b& %~?it& 5$'Gi +gm$tm%ge kfrb%-14$ @RIYU$~, 

There can be no assurances that the cuacni ayrec@&~s t@$L[ $QE~$QU&. @&Q ~k@#~@&@s i?.E&k;z,"., 
parties will be successful or that tht? ~ O ~ ~ S I Y  wf be izll!@ 4@ dt%k%fap &dkg&@&f s&$@mg?&$ r,& F?" 
fb ture. The second method of market&$ th t  C~mprny's p&@@~les; MG S@P~$G$% $& &f&%&& a~$$:~i% 
telemarketing agencies, These firms i x ~  p ~ i d  an o e@@~?ktsi&~rnk @&IF b&$% *a4 eri~$@@&%~ - + h;s".$ g&i_illt 
engaged any such firm to date and th~re Cfia bri: a@ a43rwe0 && tb$2' %%I G&ga@@ Z.WC @kg t_% 

engaged, that such firm would be SUCCWE"~SS, T'b9 YQ@#&I& %~~BM%o%$&$ &W c4>ri~p~~~$ 
products and services utilizes its own s&s$ fore@, *&r bmps%lp"g.yzi 3&& &&A &a,@$&&tk~ k@ kd&c$@ti 

it " by Ms. Will who has extensive experience in the r c l g ~ @ t ~ ~ ~ ~ ~ h ~ t B ~ z i ~ ~  &&Zi%9$ %@ g~k?, 

assurance that these endeavors wiu be succ~~fa1,  ibgytR ~xct&@d w $ $  !dh% &b~$w$gi*: 

products and services utilizes the Sntcmcr, ?hi: CQ m p ~ t p  %x,~;r~anrty rns%@$$ wig di%$@rbgbgs it..: 
- ? X  products and services through the Internet utiti~ifig i& iFVaicei~&&$ w$h p&@,, e &;"%: &B BI:E,: 

assurances that such web page wilt gf%ffEhSd dtrfgtie&k $$%g0r~$3 lk,% R IT%@&$~&I~ km% 

The Company believes ifiesc: faw rn%t&,e~F~g m~;cgh~4k %& f$!- hg &6i&pag&1g z@ '~$$f&d4 

Company now and for h e  foreseeable f~&X*:t, 

Distribu Mua 



enhance the m ~ k e t  po tentid for its p~&ue%. &e Pax: 2: @"ra f .. "Ik~;&$i:@~ F,: &~,rist:$d G @(r" 

Business of Issuer - Internet Tdephany C G B & % G ~ ~ ~  k~i~tla~~hi$$,.i- 

The Company intends & seek ather pwfc$&$~~+ *&i. cg& % pf~@e@$ &d ~ & ~ ~ $ + ~ , ~ v g a ~  

Status of Publicly Announced %t?w Pl"et&~~fs a$& S~E*~$B% 

the delivery of IP Telephony servic~. ncs system ts  based Qn %$8ilira; 3 $ x $ ~ - S y : t &  k&&*+& 
and is controlled by the Corrzpmy's &-h~%e de6hg~pedL H&W &b&%@k %!tit# k&*= %% 
well as interfaces to MultiCam. Ttkt&&&q~g~ G%E@&x~% @6: Wh$$~+i&q& W z  g&&#&W&d& 
are made on an 'k needed" b%5isis, T~lir: c~mpmy W&$&F$Y 4 @ 4 1 # b &  & f a  &-% 
generation of Gateway daiss t& $tsM@Sm%~ 

MultiCom is a compIetr: tcl bqteatiilgs g3g.4 gg&B: g ~ ~ ~ ~ g ~ ~ l ~ & $ W $ %  &F&-$ 
every aspect of operating md mm;i@g 8 p&p#~e &&A @=&a,% 4Bb& 1 .  

provides a complete "backo%ce'Qsolakka @a ik !@I%* &&*&f @$ g % e  
and aUiances of the Company i~ ie id- fiat &q#f& t~mgaga &$ d&gek% +g;& 
as well as its pmers, cao amwi ~$LJGCQ% ~d m ~ & @  W# &&\a, @@r&iq&& &*:&$ 
location at my h e  o f  day, The Mul'liCam Oat& bt%$&g%~&& @f&#th% &$ &kg& PM&%I&<~$ M@ 
complete. Enhancemen& u c  r r~de  bn w ""a P&&&@ &*Qb 

interpret carrier-supplied data-tap~g, &rdrs&if~ p$@w%d&% b 0-g f&?a~&k$&i@& 4ii4.1 pa@%& &$& 
finding possible errors in a ~etl-dafrr bitii~?; W ~ i $ & f a  ,%F+M% is fiijigp &@JP," 

Trueweb is a saan-brr+bc-~jft%ai ~ ~ g b b ~ # ~ 4 q  i@mf%,kt P@MG.~%~@P.@* @ X $ ~ @ K $  %*&$%% 

the functions of this interface i s  !& %bill& bi#Ba~ a& #&~GPM~ %ti% t k -  &i$ b %&&@ a@@ 
Imguage, including the native o lpkb~f ,  mb: CQ~@+Y k@!i&#~ g*'Tfl&w@& ~i&$t;i$w-&l 
capability ta be unique to tho Cawmy. Tw%~~"G~ i% gwgrnaky b d\p&&p~%&t%%$$&. '$k 
Company expects to re~f:@e ihc s$i&t ti~&@a b,$@ zip4+$ w&ai:$ ~ & k . f i @ #  

BCTrn ePh on e asd Cikk '3 Call a e  k d g  ~g'F,q@,"i%#&, Tfg& Grn>pa& qhpgg@ #&, og$~m$ 
the: initial versions in the third or f ~ ~ r % . %  qa9a af %OGQm 

Two significant baniers e%tq kt &a ~ & i ~ + a $ i  f ~ o p  &%gg~g+~ gAgigpW6# e&R&fi G% gzq 
d 

(minimurn erfficient scale oC~gr.nrhsm] a& f;ttgd$o%@k~$&fg~t~fd$ w&& p~@$t~&6$@ +$@&P&g 
companies ficonx gaining sigihaqe; ma%9% 92a2, ~ ~ B W ~ : Q L  8g$,%$%5gF ~gg4gpgg&~&gist$0~s 
reduces these barriers singe i$ is pra-tsi~~ip a~%e;m23gs$ a t i f  zg$-:.p ~ z B P ~ : A ~ ~ Z @  %C%t@g g ~ $  &+:q 
by using the Internet: and p*a& IP f2+1t"+k.k~%$ %E 1 $ ~ % ~ % Y Q ~ B J  -iw:z&a %@&x B&: &$& %*&@~k 
Internet telephony will decreasc "i.r;ric~,~ Zt% $a~si,- &;;d ISFF"G&>?F YQII;J~FF~&:+.$&; kz3 4 3 4 ~  &&.@ $ r , ~ ~ ~ & ~ d ~ g  



industry. 

The Company believes that its ability to compete in the Intermet Telephony LndusQ 
successhlly will depend upon a number of factors, including the pricing policies dfcompetitorr 
and suppliers; the capacity, reliability, availability and security ofthe Ihkrnfzt leicpblty 
ineastructure; marketing; the timing of introductions ofnew produc:ts a d  services ht@ rhE 
industry; the Company's ability to support existing aod emerging industry smdWz; the 
Company's ability to balance network demand with the fixed expenses associated with nctwarlr 
capacity; md industry and ge~eral economic trends. 

me market for telecommunications services is extrcmcly ctsmpcZttiva md&azc a 
' growing number of competitors in the Internet Tdephouy bduslry. %%@c ara: l%etxly cclzu;lg&m 

that offer business commwications services and which will compete *itEh the c~;mg$t~y ~t 
Ieve!. These include large telecommunications cornpanics lind cardiem stach p4;T&T$ &If.ct, ~d 
Sprint; smaller, regional resellers of telephane line access; m& o&u# ed&g kt-& teiqB&@y 
'ciYmpanies, These companies, as well as athers, including nrm\pEaootrum~ ~f WWW~ amd a o & v ~ ~  
used in the business cornanunications industry such as hcmt, coulld in &e: $Q~w@ d ~ @ ! ~ p  . 
products and services that could compete with those of the Camp;;tl~y an a dfs~tbais, ,b$@y of 
these entities have far greater financial rtnd arganizatiund raouctlrs &a-tf &a C#mp@y' %ad 
control significant market share in their respective industry segmeltitr;,  ma^= is DQ mllfi@%~@ %%t 
the, Company will be able to successfully compete, in. the Intact tciephalif:y%ad~g.Q, 

Certain large public telephone companies are positionix.tg gtxex~sett'es t@ emkf && $R121~0ic5 
telephony market to protect their dominant donlestir: rnmkat %am cawpc6tiert. Mmy 0%Qt&@ 

companies are testing existing htemet telephony gat.ew&y x~thaoka which (n4 ~ k a  p@311,?f tr'z1c 
has limited call volume capabilities. A number of clrrmpa~ies src V Y & ~ S ~  fer giilmrazy 
manufacturers to introduce advanced gateways that will ba able tb bad14 fir$gd:t $aft ~@ft.km;w &&ti 

provide better quality and service. 

In North America considerable discaunting has been cxpadenccd bx M$@t  YE^ &$- 

competition has increased. While in many countries outside sfNss~r5h. Ar~cfe:d~% I=& l&lgfyiafi@ 
companies have begm offering discounts to very lariegc bus-hcss and gQVcmEutt Gr@f@@$b% ~& 
high call volumes, there are few discounts availabfc fo"sr&6dua2%$ af sm&tt mb~3turg d~d 
con~~ranies, It is expected that competition in the United States  ill be Xed by c&sft&r%~m~i&~@ 
Isw c:ost k t  high quality Internet telephony services ria xatm a f  $O=Q$ Xlir $O.Qg PiR m$9tt&te, s s~a i f c r  
!atennet service and neq1 ~ & e r ~  are expected $2 f~ctis prim~d%!y tlllb ~ ~ ~ $ Q T B & E ~ & ~ ' Q ~  sx: 
niche, markets. 

?31ternational markets are attractive to smaller G~E-SCS i ~ d  EE~V gfiirn& %U&I% ::%$egg 
are still evaluating the technology and marketplace and con!ei..dhg wirh compa:riticn snd 
deregulation in their domestic markets, Wish i2temart"orlaf !flag &$l%ica r2tes b m%ny ~6~4%r:.r"is% 

costing we!{ in excess of$O.SO per minute, the Company be1;ljeuc~ h t  itei e m  8tt~.a%~Gziem$4 
profit rnargins while offering service at substantial discoma to e;tur~eat!y )stp;;~ii&bf~ koag d i ~ ~ ~ c e  



rates. 

Although the Company anticipates that its primary campetitasrrr wfif be ather ftit~%W 
telephony companies which offer phone-to-phonc services, norte have as @f yet 8ddf~%s~& &e 
international market which the Company plans to continue to pursue ~ i &  Gga&ay;&y ie3eeiff866~~ 
arid its pre-paid calling cards, nor has any competitor irrtroductrd a finil tsitiiaig s)%tt@m  if 

integrated product offering containing corporate and e-commerce camprruni~aeia8$ aavier~s, 

Sources and Availability of Raw Materials 

IPVoice products are made from comp any-designed so ftwmr compmpe@~fipmd 
hardware as well as materials purchased &om a few major supplies. They hi%$= tht &!!&wifi@; 

In February 1998, the Company entered into an agreement with @%dci~ b9tz i m ~  &f 
the contract, the Company acquires both hardware and s o h a r e  far Its O8tet~&fl, FVi& &g& $a 
b'ofh hzrdware and sofhvare, the Company takes advantage a£ &co;: shbpp'rrag & ~&L"i.$k dhg 
(60) day trial period, after which the Company may purchase the pmd~atl, of ship it h a k  &&m 
with no fbrther obligation. 

On November 17, 1993, the Company executed a rnemomdt~m aftrsrdwtmdi@~ %ti& 
Telic.net whereby the parties entered a strategic atljrrt~ea rrnder ~Y&G& PeE%:.iz~ -%$rfs 
enhanced services to the Company and the (S~npany scqum"~ figldi T@it6af3$if b*X1t1~~%Yi%p8 &Z 
Te1ic.net3s cost for use by the Company's customas. Al(hou& a rich-bigdim nmmimit, rhc 
parties have expressed the wish to maintain the 81limcc rts tang 3s it !~s beae6~fd to @S~CI$ t ~ f t b g a ~  
The Company maintains the right to purchase hardware clse~vhcre, fa ndditi~n, the C@at,pm$"-e@ 
license certain of Telic.ne!'s software, acquire certain source codes arndTo)ic.net mad$&-(hc 
Company's gateways to accommodate the Company's bETibg systrm~ a ~ c i  c&)I BOW, f r  is %rtcktrtC;esd 
that Telic.net will provide full network support far t h ~  Campmy thorkby nuCv;rs%gi~g&e 
Company's timetable for fill  integration of its network, 

Dependence on Major Customers 

h M w h  1999, the Company entered into an agreement %$c& Tder;o far i~t3t&IX&tt@ix aQ 
Gateways in China, Nicaragua, Ei Sdvador, Guatemala, Handma ruxd Paoane, Tklcea le&t 
rights to China and Panama due to non-perfotmance. 

Ln, P4artsh 1999, the Company entered intli ;iyr agccmcirt' tvitb Bit f iar~ for %)la i~$~%?ilr%~cta a$ 
a Gateway in Hong Kong. 'Tlais unit is installed a d  in thtc dt;me>nsfx*a~on g ~ a g e - ,  

May 1999, the Company entered into an apecmmt kvi& h;intNt?ts wkcrcift the 
Company gr-ated FirstNet ,the exclusive right to markat, adsirgiso: md self the C~ng$&sfy's 
products and services in London and blanchester, with a right ~ F f i r s l ~  refmaf iru tEsg rmru&ilzk &f 
the United Kingdom. This installation was completed irr Octaber 1499 m c f  caecx~tiy is 



operational. 

In July 1 999, the Company entered into m ageenxnt wit& &fcf~Pfas , wh~rgih tf c 
Company granted MetroPlus the exclusive right to market, advenhse ~ c i  a&! t k + ~  c~@rrp@tfo 
products and services in certain cities in Canada, Washifigton at14 Ofag@@- $b i~s~a$E~Gae @@% 

has not been scheduled. 

Patents, Trademarks and copyrights 

The Company neither holds nor has applied for partm$~. 

On August 18, 1998, the Compmy fi1tt-d EQP sm5cs: mak rbatetfaa t&P& &e &%it& $%L$ 

Patent and Trademark Office CUSPTO') for @Voice, htulti~~G, &&!&it@, ~tc~orti, Eki$ 
Connect, TrueComec t and PJack Design, 

,. .- In March 3 0,1999, the USPTf4 issued Office &&OW Q3 h6afdG3~7~ gc@% W& 
TmeConnect, finding that MultiCom could be ca&sa& with &it &ti4&& @& @@&.% th% 
4Com's identification of goods was unaccqpfabk &S kaeB&t&; mid p&&e@m@$ 
could be confused with an existing fmdemak. 2 % ~  Ci%r~p&p*$ ~kdh:a%fk &it~%a&z& 
to each of these. 

On April 7 and 8,1999, the USPTO QBIer: AcSx'@tt$ &@ i%g<@m~~ $%iFdmgr &A 
ICE! ~bnnect  finding that ~ i d i t ~ i t e ' s  identificaticn cif goad# \ I M ~ & ~ z z & & ~  rts bd&$%Ek& 
finding that Truepartner could be canfclsed with Mf cxis%h@ &@fi!ksk %%g 8aw qk,k $&% 
Connect's identification of goods Was wlacce;p~able a$ &%ZPA&~G. l%& ck;bm~~g'& @~4&g@&fk 
attorney has been authorized to fife rmponsw Ia @~QEcw< &a@p@~d$ $@f d&b$&jm3d &ad 
Truepartner were filed October 7, 195% artd a r t q ~ ~ e r  Xaf TCB c@me~k B i d  a@$$@#y;- 
1999. 

On April 23,'1999, the USPTO issued Office &~licna crri zaaVO!cE %t$$Ta~d ezt&dgd@ 
finding that IPVOICE desig;ils recitation of S~M'CK WM: ~na~cptnbtojli hde&eii@$ &id 
that PVOICE stylized was an inappropriole mark since it merely bc&W tbd ~ ~ t i $ & t ' #  
services, The response was due October 14, X 99% Am $0 aka ~ ~ P Q M L  Fjii@t o@ 4ke EFYQicE 
stylized and design finding, on Decer~ber d,Z 899, &c TJSPXO %w-ogE& &$ CO;~%~'~$  $&x it dl& 
not find the response ac~ep table and required &r: &rr;ipa~t2 $9 %rne%g# it3 fi$i@gi A b, &a 
by June 6,2000. As to the respansf: filed isn the iPvoIa "~~bd ls%n8 &&B); &$4~%@4 &@ 
Cornpany that it is rnaiataining its position that rhc m&! kiqs3pzw6sj,& it &&*@& gh .~~$ba  
the applicant's services. 

On September 4,1998, lfie Chrnpzny file$ fer $&sir:& ~ s k  pmx~~d8n w$$& $$j& (ji$FTQ 
for IPJack. On Jmo 7,1299, the USPTO issued $31 OfEqe iU:iod dn B$Ac# Ir~dfag &E &&&in& 
unacceptable because the mark is not typed antirely irt cspr$tert~~f, %e cia;tapay'% $%f~%?&& 
attorney filed a response on December 7,1S)9!?, 
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On October 16, 1998, &e campa~y g f d  f ~ r  ;eyh~ m&k p&$&$i&% %f&i@@ &iz%p$@ f2r 

C O ~ ~ A T ~ Q N ~  QuJI THE B@x CQ&f&f Q%f c&Ti&y$ +&.r Q&' p&$ $Q$; 
stylized. On April 30, 1999, the 'FsSPTQ lsse4 &% Qf3tg &..&+%% Q&&$ %.&@ e & ~ ~ $ & ~ ~ + ~ g  

as indefinite. A response was tiled  XI NGV-~W 1,199'9, 

The Company is in &E p m c ~  ~f fifixkg KWV$$@ @@2 ~~ IQ~WSS~  i&% 
PVOICE.NET, EPVOXCEECOM md ELAT3%, 

As to IPVOICE.hTT, on WweaW 8, l @$e *:%FP3 ti&&d &%@@$& Ad@,@ 
the proposed mark was rnix:rety a ide&p%ivg im I& &a &* 
May 8,2000. 

AS to pvorcEaco&fF QZZ ~&~mb= g3 19%~ a% t@@?& I/%&& s a&&& &%%&# @ ~ M B  
the filing stating that the3 qwh4m &@ 5",ts$ &a% &d&$%$%@ $k. 

- 2000. 

Government ReguIntioa 

Federal 

The Company Iss a c m ~ r  l4c %4& $& @ec* @@ ce$kpuy %$%+ $&& tmgs.@ &@ 
transmission of Ioag d i r ; ~ ~ k  td@B~m& dk~' P F & ~ K ~ +  %$; FCC $E$&& ~4 wg"4kti&# ~ 4 1 7 1 ~ ~ -  SWMC&%& 7 -". 

that provide htnekmer TeEephany ara-i~w S $@ma&$% @k%cg$ %g &~$B%@K&*&C,~@&~ *$1%t4& 
providers. Notwi&5mrSin.$ B e  r % m %  &$@&% ~ahj&, & '$cae* W j i q ~ j ; ~  pgj;&,?&&& 
Internet is broad b s a u . ~  c &c lntcmct l d 8 ~  ?@its' & i@i'r9 ~ p @ # & f i * m ~ &  $~h4$&@ X ~ Z  

services over which, the54 ra:&#ir$a~ &r&2i0~l$21%, k&&$$,&%$, ,wMde,- 

In Canada, ihc Caaadia: Wia~Te!p,'~< +:+@ :&.if ~s$,>~G~~,:~",Wgi.; ;&:~d3 7 i . f  ;?*.s$y.i.,cjs+8jir. 

The Company dso w j U  *be rcr;ui:.at ca ~smp:g r$@ ~3 i q + : s $ ~ : k  rgg~4igg &@ ~ ! ~ ~ ~ ~ g ~ ~ ~  
a f  its business in sevetd f~rn6mjad&d$edtiia wg$$ &+gg ge zgfi$*e%a 
requirements of the auttrcrifiers of eiSid3~ i4%1te.c ::,gar!~:.ig ?" L-2, : . c ~ * ~ , . J :  ." -+:. ,-.* - :$ ----:-YE .,.. .<;.,, ,,+-,.: ,i -& .,+Y~,.;;:~ - - * 7 G r - G i . . . *  . ,:; f :(:-. . .,. 
m .  

business, 



Access charges are assessed by Ioeaf tetcpknae ~a,s-mpiiicS lh 14~1% 6i32&:% -&s4#p~%%% &r 
the use of the local telephone network tcr arigiir,afe ~ ~ ~ 3 i r t ~ t ~  ~ I & F  $ i s ~ i $ g :  if.! f3 stx?~rdap C ~ S  g 

-2 - ,. 
per minute basis. Access charges have ions bcea a so~;u& a l  d&pu~c; wit& D%g &il%:&c~- 
companies arguing that the access rates rrrr~ sutssmtfaleEy k  ace^ ID $&a3 a d  f ~ $ $  gc$@$ka$& 
companies a rgui~g  that access rates are: needed ta &tb~i&ite 4 @ ~ & $  88&d % i" ,;ha ** &&cic$ +%&d fi~a< li,&d- 
other purposes. The FCC currently is ransidedrr g %E,?=thgr @A~$~&@EP G&& k& iat&r~t$ SP@:& 

providers should be classified as "'Iocal* qtfili.rsaetsl&tk* tt~fis~ At$&~t&@% fhfpcc d&@ &&- 
determined that Internet service pmviden should ant b% ~eqairg& %I gap' ;%%~t&h a c e $  tm$$ 
to local telephone companies, this daision may be walr,%s:dae& :4~163t $fa& F#3Z &4& 
these calls to be "interstate," The Company"% far $@~ZSB $at%i$id& w&G$$ drc@@dt iE &B 
Company were required to pay Inteaate ch~sb'g~~, 

The Company is subject to v w ~ g  ie~izb of tcgulaiiol tkw 3trlaW $ t&&&k iP @ & ~ $ ! y  
mticipat es providing intrastate telccamrtlktiom ~ & 5 " & e ~  niL ~ 1 %  t mjd@w @ f b  &S 
require the Company fa a;sply for crdfica~ibt% m pwHdz i ~ ~ ~ a j t t a  lt@k@%t%k%&3~2&daw se%E<mI 
or at least to register or io be f'crmd exempt &m ~gkdo-~ir5&; i~%%@%ei&& 
service. The vast majority of states d%@ ~ q u f $ @  $ha Campmy t@ 6$1k @id &+L%B%~&@&&$I~$ I&;@$ 
listing its rates for intrastate sefi<cc. 

* 

Many states also impose v;irious ntganitig f&&$~i rgm~~g &&!a: tov&n ~ b ~ ~ ~ ~ ~ g m ~ ~ ~  - 
transfers of control of certified c&eq eoqe&t~ ~ + ~ p # a i z ~ ~ i d ~ ~ f ~  &L%@&&Q~ ~f 
telecommunications operations, S~~@X~E.GQ:S ~trn&(r ;~  ag$g."~g~ $g$g$dgqg ~&j.&s+ ~$m'"$6@ 
stock offerings and incurrence by canieis %laf.jllni%e;ha% dibk &bi3&%1\@a4~ C&ebbd@r~ e i  ~&:&~gsq 
can generally be conditioned, modified, caneolRd, r W $ , ~ g ~ t g $  &g ,rg~,qb'kg& hiyg;t&p p x ~ ~ $ ~ ~ 4 i ~  
authorities for failure to cornpay with sW~EE faw w18 ~ d f g t  wgdf&iba~~ @kt $gi&&& g f f b  *#@&% 
regulatory authorities. Fines &rid abet ~co&!atEa, iwib&+%g gbeo@F&% Q$ %!$@&&a g@ci*aG1 
intrastate traffic from residents of a sate, R E ~ Y  kc im~gd:d f@q kb&4?-1&$%~ @ & ~ t ~ , i g ~ ~ @ ~ ~ $ ~  
prior regulatory applrovai may bb required for acq;gla%.afis* OI t@#g&i~$%~a~&&S&~% %gk@%ti~2a,$, 

As the Company cxpmds its ~ f ' f ~ f i s  la ~ ~ b i  ieif$& ddsAW&g %$@:&t~, C ~ D D ~ P ~ ~  %&& 
have to remain attentive to r e l e ~ ~ !  f d ~ l  ad slat4 fw~rtrt&ra. FCC p@&g&hix $%i%ktgggG i 
customer from one long distance G ~ Z ~ B T ~  IQ Q~@%&K '6.d6,tfml $%Q GY&%~@$%~& $gZ&$i#f &f$ c$p@gi,$f 
how that consent can be obt in&. hfv~ t statas kt#* %sgrn:g%e~ $rg%t&g4i;$@ k,*$ w Bd$%;%@g &t;1"ja 
the framework within which ihc Campn~y'% B~W&C&$$~':~F ~cz~%T@%;$: $&g$% bq $~1c&j%~$a4~ 1̂k.,bf 

Company interids to cornply fiitf f y "+$ th ~ Z W S  ;iaps;gi ~ g p " r ~ i ~ r ! @ ~ $ ~  &g~ t  #;$ &&@$!#;@$$ @f !$#Qph& g j g l  

state restrictiocs could impact th@ sacctss b f d j ~ ~ t  ~ 1 8 z k f : i ~ g  dfk;qb, 

The Company is not c~rr.,ni& sr;bjeea i~ $$;it& $!~@$sF~'c~'A %$I& P23pgfP &- &k $%i:~g!s~@ 
related senices. However, &ere @stpt bg na &%pt~c&$ ';fu&g Q$@ Qa;gp;~;?2-w:tt ,w$-$& %i&jg& @% 

such regulations In the f%tms. Add iriamil:~~ gE;c $oc~sp&~ :% Z S ~ $  gw;ctz~ g5,+&F p@%%@~:g %gisT&%;%fk 
that would have a material adverse ~ffa5 &h@ Caf$gg$fgy8$ h%p$r&%~,a%;$ 



%%$% g d  E%$$abag 4 x ~  Proksnhll: Covarnmentai Regrtlatiou on the Business 

-4% ~~~rtr~r;p&zy'$ zcmiee~ ac avnilablt: over the Internet in multiple states and foreign 
,? - zqaTs,4T -.L t l- ;c*. 4- s ~ S L ~ B ~ ~ G ; # Q ~ S  may &aim that the Company is required to qualify to do business a s  

L -,ui$i; ~ ; h j ~ ~ ~ ~ i h ~ t i ~ n  i ts  oixb such sra& mci firsip country. New legislation or the application of 
J* n -+.s.s KgP ~~~~~ketg+~~g 8zw.a $baP;i$giictiam irx this sea could have a detrimental effect upon the 

qXist1;$&*$3$ h$&+g#si 

tg, zbq!k$fi %3 Caagm%tlt the FCC 11% stated its intention to consider whether to regulate 
+-. ) -.- S G . : ~  a:$$ fix- ;etep&arzy itiy~cavices provided bvcr the Internet as "te~e:communications" even though 

$:5:f1~@@1;$4~;a9 gf&f W D M Z ~  ngt btr: ~egulnted. The FCC is also considering whether suc,h , 

hr:ntf-hrabi~seg$ teb~phacle rt:wics st~mld be subject to univ~rsial senrice support obligations, or pzy 
i : s~~w~ Mfze$s g!;gtgc:t gri tlfrc sztrntr $%is as tzaditional te1k;comdcations companies. 

=- & gc~~ee$g~%&Id C O M ~ $  ~ITIPOSC sales other taxes on the,provision of the 
~ a , i e  j:riy*s RE&%&, which could incrwsr. the costs of doing business. A number of state and 
)b-,!*- .$?-A. h 3 @>UCF~~~ 'EER~ Q %nf:gL;ais Inntrr?; asserted the right. or indicated a willingness to impose taxes on 
ii+% c.5dn+ $7 As"$ dlh~ria~ei! s s s i c a  and conunarca, hcludin$ sales, use send access taxes; however, no such 
if f a r 3  %,%kg &ge:ilt~g ~ff~cci~ite oa date, The: Caaipany cannot accurately predict whether the 
ik:$id%rti+m i , ~ B  i ~ ~ y  $ti& ~;LYP;.~ wt,"~tlld motcrially increase its costs of doing business or limit the 
32+yd.j~qz ,. . s% %-?led: %Ii: pzt~l; iC~s~ $;irxco it may be possible ta pass on some of these costs to the consumer 
@-“" i!*s_ -tm at*+ CIIIWL;~ 131 I E $ ~ & ~ M  easrrpetitiva, 

Ic .r i?rc :aw in this wen develops, the Company becomes liable for information oarried- 
*v'* a&sirrd +fi, @r Ji~$esz?,Instcd 111rough ita Gateways, it n a y  be necessary for the Company to take 
fic$s 9-i fei!ia$"i: %a gaeza$;;ma t~ ~%MB type of liability through altarations in its equipment, insurance 
55$ ~>?&qli :nc@~~kJp, may rt?qt~ire the; Company to spend significant amounts of money for new 
@+(&pi:&rira st perRkJtlxzr3 ztxad wily also require: it to discontinue offexing certain of its products or 
$*:%PC 4% 

$ 4 st$  Q ~ G  :, r a k%:$~cn,sSag p~pi,~l&riw md use of the htemct, it is possible that additional Paws 
&i;1,j a $ i r " , $ l ~ t ~ j  gsgy ba adapted with scq~~;pect to the Internet, covering issues such as content, 

' 

$ g t T i & q S  ;ilgc+s.q 10 aLi&h cantent by minors, prick~g, bulk e-mail (spam), encryption standards, 
c f~~ t%~r ,5 t r  pra$ccris3a, ~~i@.,cE~rriis7 comercc ,  taxation, c~pyright infringement and other intellectual 
pmpirq.yi"iy S ~ U &  J5lVt: cann~t  predict the: impact, if my, that future zegulat.ory changes or 
4$4*@ i~fiprm~1t~ -fits;$ &we 0111 tl~a Campmy" business, hanciai corrdition, or results of operation. 
p$, *. . e~-g~gq$~ , f i  4tie SE~~JI:%XU~ ~ F B X V I P Q K ~ Q T ~ ~  relating te~ the hternet access industry, including 
f a*-ll- +,,7a,+~e r *-- f-f * ~hiqr@,fi ii2~t dii!wtiy or indjrectiy affect telecomunication costs or increase the 

> - 
<- 

Ldi&?;>+d a g  swpc sjlca$i?pciition Cqrrz regiarlal telephone companies or others, could increase . 
@be r ~ r  L Ti-..'i?i-~=> A. $$$ _$. epqraii$ig C Q S ~ S ~  { h i t  i ts ability to offer senices and reduce the demand for its 
t$E i $!!YE. 



,- fib-,g , , J.&~~%, .,,,,,; ...a $,g @%i:1&1@~2~ 838%$ ~ ~ ~ r . s s  charges to long distance companies for the use of 
>, 
>>. *  , $-A*.  **- . .-- .* ., -- d*i ..-*;>$-3+@*t-+"u1$ s",g~%@fk~ BB aAgif13tr &ad t cnttiutate long distance calls, generally on a 
; l ~ + 5  :>_? w,;+ $+c)P ;-+;~gg i:i:ge$ tim:: been a matter of cantiltuing dispute, with 1039 distance 
f l . y g  ,,Si, ,& ij:"'*e;, .vP ,* *** # r, , -, :t8$ - .l~r+,,2:~i,,~-B t""Y %$Q n\f@ argsubtj~ta~ti&'ljy in excess of cost, and local telephone 
PC:S?:F-'~&,~@T qfg;~:'.2,g 8 ; ~  gkt~.ffg$ jetsrified ts, subsidize lowe:r local rates for end users and 
~ i ~ * ~ ~ i ~ ~ ~  p;q$l::4~i &E& $ q f ~ a ~  bI~8mc~ campqies> l~owever, contend that Internet-based 
+$;gy$o~~~dr &o:$.. '&be t&l$at i~ +we. ~hwges+ Since the Company h a  current plans to install its 
t-*.3 ,+-s- fa @A qp~ ~~8 .lo affx4 tef".5~bgr~yt ia-%vokdcf be direct1 y affected by these developments. However, . 
Pr C l ' :+~gtgilB pp~ik$x~tze$2j~t: &%SB &@bi~tcs ~ i l I  G ~ U S C  the FCC to reconsider its current policy of 
: FG: .; x ,. a?# i2igzk~rg t$i:erpIs rwfii16"f pr~b~idef?~ 

**s%e 91 $ $1 le,%~ap~g& a@& ~~@Y@~QS;Y~P%%@TKQ 

-"It$ x$+sg$ I& d o . ~ ~ l d p m g ~ t  iv&$ ecam~~totcd prior to the fornation of PVCDE and its 
&+i5r&,?ti2fi @$@ li:ati2tpigii~6 F$g%wcvsr, the Company paid a tlrird party for additional testing k 
*2, ". "" " Q 6 $4 6% $j gGi$ @f-$gT+4433. 

-kg 4 e  gtdrae%;5't fttf$e, t)%@rg rim !I0 cast% asociated with research and development, and 
hii.q3r;2~~=gjliiii p $ ~ q  'iw"i,iI k w  & A ~ P ,  rlke~tly mr i113frcctIy by the cust~mer; however there is no 
92$e , .-. K ~ - ~ * - ~ ~  ..-=+si:i b - %%, ~ ~ 4 4  kutia c g ~ i  %-Sf 3 nar be b~unrtt by customers in the filture and, at the current time, 
" 5 - r ~  & ~ ~ , - ~ t ~ g ~ - ~ ~ q -  ifiag@ pdg &%&tip tl$g EX! CZI~  which such GOS ts will be bourne by the customer, if at 

< 3  - 
+<AS? 

"c",* $-++ CL~FF$>&~~'$ b ~ i ~ 5 ; i ~ %  fs nal suJbjcct lo regulation under the state and Federal lavs 

~ q g ~ k ~ ~ ; j 3 i  ,, g go, . , i .  a: i, 4 ui*i,wztr! - d---l pr~rcdion ;md h~8rc ious  substances control, including the Occupational 
* .  
,.im9q;.v3 mibk $ly&Dii .rkb)~3 4ix EX~L*~*C~~X~XXI (~~~ :~Z  I'ra tecticnn Act, and Toxic Substance Control Act. The 
< d-n.+4:::' 4~ $WI~Q*+-@ x%:281i3~1y h4f21f O U Y T ~ R ~ ; Y  panding h Cong;rass which could change the  
*:~;-'.,:,&or~i ~ f '  si,il.&i 5 86 khat: they wsuid aE&ct the Company. 

$ ,gqg&,p7p$~b $:a~* %9%838%d43 --=a+ - - 

8: I - V  $ ) d  s .,-c-- :.-%<Bi~r 3 i ,  'trS73"i, [ha .C'smpmy ernployed swen (7) persons all of whom are 
22:+,3T: - ,-c.t  6::; P 4 i i ! i 3 * i i i t : $13~$~ .  HQI~%E o f  ah%@ ernployces are: ]represented by a labor amion for 
p ~ + + ~ ~ ~ ~ r :  c --! rq;.!:r:%iic 1-aegairiiikg. Tlic Conrpang. considers i t s  relations with its employees to be 

b 

9 t-> $* #<, f -  
r- 8 , ,> F F  

3 ii-sl ' " C z ~ ~ i ~ * ~ ~ ~  -=F g~~ptloymertlt agxeemeqts with BaEara Will, Anthony Welch, md Harry 
64 - I  .-. . ,-.. - -  a!%-- ~ B P ~ C Z T ~ ~ ~ C S ~  AC~ os tha plrmldent, Senior Vict: President, and Executive Vice 
$-: b% -.*- <+egZ:> ~ ~ b &  - *  t3*c ' - s-rrsf $ 3 ~ ,  Wrkh h 8 ~ &  agr~cd effective September 1999 voluntarily to redilce 



&. T~ :i,,;arki- . ,,$.3,t$ez a P, r,c% 64X.f~i10 p ~ r  year. Both of these agreed reductions shall continue until the 
I~ - 
*-+ ~ 5 w g ,  ,.ip G-S . , , ~~  A. E:Z f5$;-rf~$d?$~ aid ?crho.m epo ls6, a~crtlals of any unpaid amounts under their respective 
, - .  
.? : 5 ~ - ~ 3 ;  ? - L ~ G : % : ~ C ~  f iad%a aBf &CBC P ~ H ~ C S  has any expcctatians regarding the amount foregone at 
*-? d'i-~".~+x &r::~. -The 6 ~ c i z ~ ~ ~ ~ ~ y  prg+ausly had an employment agreement with Peter Stazzone 
rkZL:'jc $9 &-45 wtf  2% &g $qi;~et~aryPrreidst~rcr o f  the Company. When the Board voted to unwind 
%% i>&: &&rd;$r;$i,$~?$k 5 a!$ ~ ~ B P ~ ~ c T ,  $ti r$$ei&e$ the issumces under the acquisition and employment 
~&~+:-~m: a'l$~s:t f3 ~LE:$Q~R'~??C~ bar, S O E ~ I T ~ C ' S  employment, Mr. S tazzone has instituted suit 
s&k7W: :;!& $ ~ ? i ? c t ~ k R f f ,  See I, .txenr 3. "Eegal Proceedings"; ar~d Part DI, Item 10. "Executive 
I$ J ~ ~ . . , , ~ L : . G ~ ' . " '  I ep?-a-~%e-ir:*, -6- . .  &. c~ f 2 ~ r ~ p l ~ ~ ' % ; ~  CQRIR;P~C~~~ and Ageernan ts." 

q i  w T pp , r r & % t  ,NX +-+* 199'?+ g i h r  to its acquisition by the Company, IFVCDE entered into a 
.& --,-.ir + Jp i =.+iig, s -+ &l*r :d%mrtlk 4th C~rltlor~ *hereby Condor agreed to provide certain sales, marketing 
ge.i.4 fi%%:: ~g: f~He~: . i  sefi7;-htm itl s~itftbz,klgu fOr F;OO,C)OO shares oflPrJCDE's unrestricted Copmon 
*P e. --.-& , k ?tlg g$nJ,nir& gpg;g iSl$ti!$& 6f@VCDEis stock an the OTC Bulletirl Board. Such shares were 
t ~ ~ v e :  1%%f4f?71! ~3.4 :?&Q ~ggrgarcnti ws g_l;nmanded in, July X 5198 deleting the issuance of such shares.. 

' 

l%-%i.r~.a:~mg 4 p r n ~ ~ e ~ l i :  w w  ~~Crdifi~d in 3vty 1998 to revoke a11 interest in the shares. The tern 
&!-: f54 &A~:TG-%EII~ ML f01 a $i&~iod of six (6) years and is  still in effect. James K. Howson, the 
F'*? , cla:%jaP+~q*% C$ii&;n%-k% md CEO, serve% as the Chairman ;and CEO of Candor and he is the 
q3,e.e.v@ . ., g#z . ri.4 aanp! e!' l'u:trliir. EL%,t"e~ive Scptembzr 1 999, Condor agreed to reduce its consulting 
z+ 4, r j . ~  #-%i,?i$& per yts .  *l%&~ q p x d  reductio~l will shall continue until the Company is 
p i ? k d ~ ! ; i u  ttigrr. ez. BB L(GCNI~!F ~Fany  unpaid amounts under the Condor contract. F&er? . 
I".,Z& + .c i ~ - ~.:ii3af si5433 nri rt;lscl$kti oru mgal+ding the mount foregone at any future date. See Part m, 

; , j ~ ' b g $ - ' 3 , r  $ q b , , l r $  ' I I ~ ~ C J S ~ ~ ~ J  crF@enain Beaaficial Owners and Nlanagement"; and Part III, Item 
> 2- -- gCJp V% JteZg~ic~~::sj"ri~jd sac$ Refatcd Trmsnctions". 

i& ?&2~~3:k f 9%$, tks& COIP.~.XXM~'S ~ C C ~ C C C S S U T ,  Nova, entered htn a share exchange 
Jqf-~r:*t+~~d, ~ t f :  %pVt:8E %t& it$ skaetrcaldas whereby Nova issued 9,000,000 shares of its 
%&355;$~4 C*.nrimaa SrwL vJued iii 59,000 to IPVCDE's shareholders for all of the outstanding 
r4$:.%1 b?tyg$- ill'liiVCJ3EF tl~16~h @IW became a whally-owned subsidiary of Nova. In comection 
w=+ $%q i-g:gg%rlegtt, aJro C:~mpat~y e~at~l'tzd into employment agreements with Barbara Will, its - 
6 * . , f l , i - 4 t b  .L-P. i" abt!ygw.i Ctslsf Op~r8aing 18ffiet~r and President and with Anthony Welch, designer of the 
a* 
5- 3&74-<~.,,5f' p fjgt~l>gj$bsy S & W ~ C ,  W ~ Q  ~b1wentiy S ~ N Q S  as the Senior Vice-president of Research 

"I j- 
w ! ~ -  A$ $3&t$, ~f tkta @~cf%z't-g2, ads, Will, Mr. Welch and Condor each received 
+z t,$,!.y,:, ;.nX? 3,r,: ghgqil  'i3$%50 C P F B ~ & ~ ) " ~  rwtSi~t~d c ~ m o n  stock, Mr, Hawsari, the Company's 
;?s$ifsciii i r i ~ i d S ~ g e c ~ ~ j ~ ~  OfEecr, ir the bexieficial owner o f  Condor. For such offering, tbe . ' 

i*8#':*.@:.5< ;.rrl.4.i ejp,;ri 5at.fzi3n 4(2j ftf the Act, Rule 506, Section 11.-51-308(1)('j) of the Colorado 
> L  . 7 ,  

;. i l k ; i .  i ja:bi-~:ir~pk ?%B.3j.[kj){%f ~ftbe3 .DQ~LW=C Code and Section 90.530(17) o f  the Nevada code. The 
i1,!z3i;i~) ~ q 5 & !  a@ eggrzpti~~: fat+ the issutmce to Condor, which is a Bahamian 
q a w -  )3 -.A,- ,& j z +*-? d z: L SF$ 4+x% {lie itcsz~ 1% '%j ;~~~zut i~c  Compensation - Employee Contracts and 
* $ 3  4 * 'S~ik"~ j l t ;~  Qmership of Certain Beneficial Owners and 
i, 4% 
k ~ ~ ; i ~ c ; i ~ e ~ ~ c " i 3  r ar:*b fg@r id& hem 12, "-'Certain Retationsl-ips znd Related Transactions". 

' : ;  ir 2%-i- IG:w25>g tj:g t;~ni$j&~,';t.' cnrcrcd a consulting agreement with Calpe, to provide 



-A 

:g:.,*t:i --~;'i% a ,P%u~;ii,tt:rg sqriqeEs ~;::$EEc! at $83 ,000 to tire Corn pnny in exchange for 550,000 
T :  -;%-? t>i~~~~~~p+errg %gr~~z:tc;~.t35 CG~SMQM Stack, ~EwIfich 280,QOO shares were given to ICG 

&:- I, -&-.- >-B g;i g::::b~~;fipir'i'ig i ; ~ ~ ~ j r ~ c j  (iks mare fut,Iy dcscribcd herein) and 23,000 shares were given 
-2 

"3' i ; $L~3$:,-t3: I C , ~  %$'4 ~g~ifctr~igt~ig c~n!Pgcx (a ~ t ~ r i l f  fully described herein), In consideration of its 
- 7  * 

$ . !  * v h . ~ :  i;kasii-, 4.' &ps sgpcd ta f~rrgfi  rommissions equal to $62,700 frolri IPVC product sales. 
%"?s :d~:*i. 1 4  #+d;;sygrg~$ r@ f$3g ;$-p&y.i 01 thxeg (3) years and is still in effect. For such 
:.:?F&~~P~~ 2%@ C;g;:!+p~~tp $e$ip,ti ~ I ~ O P Z  $E,s~Q& 3&) sf fh: Act. and Rule 504. NO state exemption was 
~i4;-9i@g43 4gq #&g $:&a &a eg, a Cgip~sl;r iz r iR;;Xmiaul corpsration, However, the Company , 

.tl;ld $g&ii&>s f bf 44 l3) af Btc Cimr$a Godc for tho ICG shares and section 14-4-140 of 
8$~$ &1r" i~~4z~4 ~r%$g f* tbs 4 3  S ~ P L ~ G ~ .  %m PRX$ I& B~arr 12, "Certain Relationships and Related 

c- 9 +J - \ - *" .'b$eq-, rsj" 
% f'w #a?&$ <$->a[&? * 

$PZ 8&bs i9f!%4 UYG C~sf~p&r~y aatercd iata a c~asrd!ting agreement with ZCG to provide 
1:~b&$:i';r.4.C gqf~5~g3 s%&iaf& 8miS dih$c$ msketing ndvertixhg and corzsulting services to the 
g.y*&~%t;zk:~ &-$t v~ch  geMf~g21, tkb Caapxtt~y agreed ?to pay ICG $715,000 over the term of the . ' 

~%$qgs%:rss$;lt: m& 4% $S@G 2fX,CNO ai%#~e$ of the oxrts~stricted Common Stock of the Company, and to 
@'gi"i.j ity@. *J@ TB p~~~bg&se  l@2,DtYfX. shares of  the askicted Common Stock of the Company 
i~:*%++ tp,kkiGs &,3 g gjg~igf4 %WQ (,2) yc&m a$. *m CXBFC~SI?) price o f  $2.00 per share, Such wanants 
$. k u + v  ,,. PP 1, : i ~ i ~ s : ~ ~ ' & g ~ k  ~g$igg$aPS@n dgl?&! ~ S W D ~  isguaace a f  shares wera valued at $20,000, while the 

X Q ~ ~ ; . ~ % P & Z  %91ti.ddeiS at $a; BfzfC kt@ R right of first refusal to b~ly back any shares proposed to . 
4es Q:' (4,:15 tia 4,tsy $j%$lrd p&r=ty, Oftk!~ 850,000 shares of its wxestricted Common Stock issued 
I = .-:? a@*, ,:$$5,@3J qB%a$ were gft~fa to 1433 purs~mt ta its contract, The contract term was for a 

)B+~~ j t#$  uS #I%! ~$3 PIX#&%$ !W $il?cff tominntud, Far S . Y O ~  offcling, the Company relied upon 
%;k-@&vi - i& ico$ t& Am $$z4 Kulc 504. The Cornpaxy relied upon Section 10-5-9(13) of the 
d:ie.:i!; y n- a,;'uafle f ix B>E $C~Q:RX~E~ alelC0  bares^ Sea Pwt nI, Xfem 12, "Certain Relationships a d  

#$&:!*kt =pF&$lE3%G q*;jJ+f$&*pd 

9% $g:ty f%%, %b@ tZe~p:zny cmtarad irstg a, caxlsulting agroenent with CX to provide public 
, F ' ~ ~ ~ z k i a ~  :~i&i!ir,k~s ~~a@it.lliiag scflicas to &o Company in sxchmge for 23,000 shares of the 

:14jL:+* L r,>-' " 
M - - , .*, (3 "3  4 u u ; . 5 ~ 3 r ; 1  C@E?~FI"TQR 3$~6k .  Tkt: Agaument was for a tern of three (3) months and 

, G fn Ng~vet~bar 1998. Of the 850,000 shaes of its unrestric.ted Common 
8,. , - - -L. 
:$ri-*i:a t : - n c ~ ~ &  P& C;"q,iwb 2Jt,Q4aQ stw~s ware given ta CI pusuant to its contract. The Company 
~F~';QB.? :z+g$:r% $ ~ " $ q q ~  jp!] sf%lx.c: cot md R L ~ F  504, The  Company relied upor! Section 14-4-140 of 
64% ,$xl$~+~.;:.;o grqdp $&Y* tho ~ ~ S ~ X ~ I C G  of' Cf 6?1rrr@3, Sec Part 111, Item 12, "Cert~in Relationships and 
3.i 
:*;,a'-f 4qjj; j'y-g$r24elg~:t$"'. 

Ih $~pt~ir:k+r 199S# the C ~ m p a ~ y  ~nte ied  into a consulting agreement for a tern  of six (6) 
,;2C;cf,i ,, ,--.,a i d  % z,?; FG:~ $~~Bjit%Zr f~ p ~ ~ : i d ~  financial colrsulting sersices to the Compmy. In t2ie event 
,T*-%~,~: 3, ,::.: ,z+ b w -f,;&pirJ ' $ 4 ~  $ ~ e & : f ~ ~ f ~ f  f'?* sc~uring debt or equity financing for the Company, First 
$:&44+3 ~ J ~ ! F E J U ~ ~ ~  3% &.pz:\t~d %va$~mt~ 15) p ~ ~ l r ~ c  125,000 shares of  the restricted Conmon Stock of" 
: i n  g+~tk~qblo &$P zk P & O ~  g f  tbirde 13) yw-8 at an cexe~ise price of $1.00 per share. 
%32L,T +.sa:jgt$2:; ~ 3 u t t l  k3v:: pigggwhck registration rights. See\ Fa EI, Item 12. "Certain 
2 $;stfL2,A5:~8p $of-s$ 3&:gd '~~~~q$~!gx~cvn$'*,  



In October ~$Fs, the Company entered into a consulting agreement with IIP, 
~ ~ B B Q F ~ ~ ! ~ L I . ~ I ~  rn aral agearnent made in July 1998, to provide financial, consulting and advisory 
*~i"i~ggs vv;tl.&ad st %35,01)U in exchange for the issuance of 350,000 shares, of  which 243,760 are 
b $ : f i $ a a d  Coi.rmtan Stack of the Company and 106,240 are restricted Common Stock of the 
4?i..apfflii& iht: zg-,?ltrl of wanants to purchase an additional 1,600,000 shares of the unrestricted - 
%,-,t3nmos $tgc% 9f tfjr Campany exercisable without time limitation at an exercise price of $0.06 
p%t rg Ia~ ,  the ;a-frrnt af wmmts  to purchase an additional 350,000 shares of the restricted 
C~&g:ar, Stock, of the Company exercisable without time limitation at an exercise price of $3.90 
pttz _:gtaf-e: 214 i1.t cox~sideration of $100 the $rant of warrants to purchase an 5% of the restricted 
C~nmnri Stack of rbe Company on a filly-diluted basis at a price of $1 .OO per share. In Jar~uary ' 
1PB, flP nceived 93,760 shues of Common Stock in lieu of payment for services which was due 
!a !Ire m o ~ r  of 5 14,064, IP exercised its wmant to purchase 1,600,000 shares in April 1.999 at ' 

a%  exs sf gig^ pricc of$96,006. As to the warrant t?~a.t entitles m? to purchase 5% of the restricted 
E:i?raje~oa Slf;rck of the Company, iaFebrnary 2000, IIP purchased 136,000 shares at an exercise 
P . E ~ ; ~  GI~-$ QE% tbBIOBO %and in March 2000, aP purchased 50,000 shares at an exercise price of 

' 

$y0~03~3, Such $hues repasent 1.22% of the 5% interest that IIP is entitled to acquire, thereby 
a$jritl.iug fir to pzuchme additional shares representing 3.88%. The Agreement is for aperiod of 
&ez~ ($1 ycus and is still in effect. The Company must alss pay a monthly fee of $4,000 the h t  

56,600 rjrz: secrlnd year and $8,000 the third year. FOP the unrestricted shares and warrants 
ta pitr-hasc urlrerrricted shares, the Company relied upon Section 3@) of the Act.and Rule 504. + 

Farrhc resviclcd st~wes and warrants to purchase restricted shares, the Company relied upon 
8eztian 4f23 of the Act and Rule 506. No state exemption was necessary, as Dl? is an Irish 
%wf$?~r$bian, Sca Pm EX, Item 12. "Certain Relationships and Related Transactions". 

In October, 1998, the Company entered into a consult&g agreement with Inside.com to ' 
p'a~idr: l ~ l l~ i t i~  relations scrvices and consulting advice to the Company valued at $41,250 in 
e~ohh~gr .  Br tlre issuance o f  275,000 shares of the unrestricted Common Stock af the Company 
gad tI:ie g~wt 99: warrants to purchase an additional 155,000 shares af the unrestrkted Common 
Slack af t l ~ c  Company exercisable for a period of one (1) year at a price of $0.645 per share. 
ffff'3%idcicorl~ cxcrcised its vvarxai~t to purchase 155,000 shares in April 1999 at an exercise price of 
$3OB,QOO. Tllc Agreement is for a term of one (1) year and is still in effect. For such issuance, 
tfit.;~; Cqtmpmy relied upon Section 3(b) sf the Act and Rule 504 and Section 517.061(11) of the 
Bioridil Code. Sce Part III, Item 12. "Certain Relationships and Related Transactions". 

fa fvfarch f 9991, the Company entered into a corisultin~g agreemciit with BPN to provide- 
filiw4:,ial public relations consulting services to the Company for which the Company agreed to- 
p~ $40,606 for the first month, and $30,000 for the second and third months, with subsequent, 
wontkz~~ tu be agreed upon, e a ~ h  of which is payible in unrestricted shares o f  the Company's 
Cawnon Stock the number o f  which i s  determined by dividing the monthly payment by $1.00. 
713a csrrngnct term was through September 1999 and has expired without renewal. exchange for 
~:/~;'ISF~CZS readzred by BPN, the Compmy issued 100,000 shares of its unrestricted C o m o n  Stock 
vajgari at- S j  06,200 to Joyce Research Croup, of which BPN is a division. For the fourth, fift?~ 
:me4 sixth rnanths of tt-re contract, the Company granted Joyce Research Group options to purchase 



t SF -~j~["?*b3k~:3~5 li~ftlrc Ccmpmy's restricted Common Stock at an exercise price equal to 60%, 

rB5.7; - i + ~ 2 ~ z  rr, % "** &isit;i;~ ~f $ha :tlwke& price respectively. For such offering, the Company relied upon 
$~:~~:.;$ fb,h;d &'f?~c and, Rule 504 ru~d Florida Code Section 5 17.061(1 1). See Part 111, Item 
r 5 6% -2 

-+  k~s:&;in ReEnti~uships and Related Transactions". 

fn  Ap~3  1.9%, tho Company entered into a share exchange agreement with MS whereby 
I%@ E:<ig~p3gny g~c:ihmged 250,000 shares of its Redeemable Convertible Preferred stock valued at 
%$gV3,4500 fix at! tsf the outstmding capital stock of INS.. Such Redeemable Convertible Preferred 
$Su$:k g$rnt&{~s 1 Pdr 1 canvt;-rsion rights afker one (1) year and is redeemable at $2.00 per share. 
'The f+g$%d~~l i  a% PIS, PcIc~ M. Stazzone, remained with the Company as the President of the 
Y X $ T $ : ~ $ X ~ ~  At &Q tim8 6f the exchange Mr. Stazzone became Secretary, Treasurer and Chief 
Fi%a:il;cf~E Officer aF the Gonipany under an employment agreement. Also at the time of the . , ' 

pKsek I ++ &i~dgq htr, S t w ~ a n e  received 50,000 shares of the Redeemable Convertible Preferred Stock of 

f :amp:ti"l4*, Pursumt to ehe Employment Agreement, Mr. Stazzone received 200,000 shares of * 

tkn Cs#r~pg~y*s Itestficted Common Stock, a stock bonus of 100,000 shares of the Restricted - , ' 

G$s%nrnr~, Stack deeracd earned on the date of the Share Exchange Agreement, but to be delivered 
OR the wjier ~f (i] the first anniversary date or (ii) Mr. Stazzone's termination and options.to' 
~i.*rr:Sl3%a an ~uiditirpnal2Q0,OQO shares of the restricted Common Stock of the Company 
% ~ T ~ T G ~ ~ ~ ~ I E  far i ~ ?  pc=ri~$ of three (3) years at an exercise price of $1.00 per share. It was 
re;tfenrr~kad that INS had acquired certain assets, including the rights to INS' name, from the 
b ~ ~ : c ~ ; ~ p r c . y  Ciaurt in  the Chapter 1'1 filing of Telsave. Mr. Stazzone was the Chief Financial 
Qff ioer~f  T~f~iilvfi? 1 1  thc time the banknptcy was filed and the Bankruptcy Court was provided 
%ieb di,s@!~stire (aftzis involvement with INS prior to the Court's approval of the sale of certain 
T~jfded~ ~ ~ g $ a t ~  to 'XPJS, In June 1998, Mr. Stazzone was loaned $100,000 by INS, which loan . 
&@@5 as itrtercat nr~d h a  na stated repayment terms. At the time of the acquisition of INS, the 
f 
hli>5rrilp9&1ii4 It2elieved that it was acquiring the rights to the CLC Code. The purchase price was based 
in prjr;?, upon ; ~ z  appraisal o f  the value of the CIC Code which is loaded in approximately 60% of 
%k% 3x)raaaiEx: rnarlctzt. However, during the course of the audit, it was discovered that clear title 
8 % ~  haye ~ S S S E C !  to INS and subsequently the Company. Therefore, the Board resolved that, 

ihtj e v a ~ r  c;ie;tr tithe had not passed to the, Company, it would be in the best interest of the, 
$)m;krs;x.6haidcrs ra tmwiad the hansaction. The Company sought a legal opinion on the status of 
meh ?Xi?r m,d just prior ta filing its Form 10SB in November 1999 discovered that there was no 
cl,e;u' fiollc Fjettveen tRte oaiwcrrship of the: CIC Code and INS. Therefore the Company voted to 
trzswrnd rhc transaction ab inirio, to rescind the issuances made under the acquisition a.nd the 
cny3f~;finent tigreemcnts iurd to termir,?ate Mr. Stazzone's employment. Mt. Stazzone and INS 
;save irrsdcrrred suit against the Compwiy. For such offering, the Company relied upon Section 
Ai2.j f i f h e  Act iuxd iiulet 505, Secl io~ 14-4-l26(0 of the Arizona Code md Section 90,530(11) of 
$ ~ Z C  Ncvadi2 Crxle, Sec Part I, item 3. "Legal Froceedings"; Part 111, Item 10. "Executive 
Comprr;sirtiun - Employee Contracts and Agreements"; part 'ID, Item 1 1. "Security Ownemhip 
&f Crc:i~&n Bezxficial Chvl~ers and Management"; and Part 111, Item 12. "Certain Relationships 
md R+!I%f;=c! Trmsactions". 

TI? Apdi 1'29% the Company entered into a marketing agreement with Benae to market the 
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&*3~tp&?y*s t~fcphony services and to register a minimum of one hundred (100) customers in the 
lhiji.;t%y 93213 ct'dcu in which IPVC plans to offer telephony services within twelve(l2) months in 
@:cc412ngc far 200,000 shares of the unrestricted Common Stock of the Cornpany valued at 
%2i?ai,2@8, X"trc shares are to be returned to the Company if the minimum is not met. For such 
offanag, the Company relied upon Section 3(b) of the Act and Rule 504 and Section 90.530(11) 
~ f l k t % ;  Nevada Cade, See Part 111, Item 127. "Certain Relationships and Related Transactions". 

Isr April, 1999, tlxe Company entered into a marketing and advertising agreement with NG 
rli provide marketing services to a minimum of 75,000 customers in thirty (30) cities designated 
by @VC vviw a twelve (12) month period In exchange for 100,000 shares of the restricted 
Cammoa Stock of the Company valued at $103,100, which shares must be returned if NG fails to 
da1i"c'c:t: B minimum of eight (f3) cities with a total of 75,000 customers before December 31; 1999. 
L addition, NO may e m  performance bonuses oE 50,000 restricted shares if eight (8) cities are 
ddivcicd within ninety (90) days of execution; 50,000 restricted shares if fifteen (15) cities are 
dsiivercd within one hundred fifty (150) days; and 10,000 restricted shares for each additional city ' 
i&eaficr before December 31,1999 up to 30 cities. Further, NG will be granted w&i!nts to 
pcr~iwsc 30,000 shares o f  the ~orn&ny's restricted Common Stock exercisable for aperiod of 
t$uo (2) year$ at an exercise price of $2.50 per share for every block of 5,000 pre-registered 
sa4tslacrs up to 75,000 pre-registered customers in a twelve (12) month period. For such 
oE$ring, axe Company relied upon Section 4(2) of the Act and Rule 506 and Section 14-4-126p) 
oi' rkrt ~Wxanu Code. See Part ID, Item 12. "Certain Relationships and Related Transactions", , 

6a Nowsmber 3.1, 1999, the Company executed a letter employment agreement dated 
Nt3rcnrbcr 10, 1999 with Harry R. Bowman. Under the terms of the agreement, Mr. Bowrnan,is 
to t:cwo as m Executive Vice President of the Company for a term of two (2) years at a base 
$afi%ry af $7 8,000 per year. In addition, Mr. Bowman, a resident of Pennsylvania, receives health 
insurwc, a paid vocation, travel twelve (12) times a year to his residence and living, automobile 
~d subsistence allowances. Mr. Bowman is required to spend at least three (3) weeks a month at 
l&c Company's offices in Phoenix and one (1) week a month at a location to be decided in 
Fei~~?;yivnriia.. Thc agreement included a sixty (60) day prsbationary period. Under t5e terms of 
rhe agrccrnenr, hfr. Bowman was granted four (4) years options to purchase 50,000 shares of the 
C~stxpa~y's Comron Stock at an exercise price of $1.75 exercisable one half when the stock 
Er~des ihr my ten (It)) days out of thirty (30) consecutive days at or above $7.00 per share and one 
half when thc stock trades at or above $12.00 in the same mmmer. Any shares acquired under the 
airtinn must be held fur the two-year period in which Mr. Bowman has co-itted to work for the 
C~rrrgjany, in the event the commitment is not met or Mr. Bowman is discharged due to poor 
pcxfmx~~;zxlce Qr cause, ~xnexercised options expire and shares acquired are forfeited. For such 
cCf~iing, the Compaiy relied upon Section 4(2) of the Act and Rule 506 and Section 201.[70P.S. 
1.20 1 j of ihc Fennsy ivania Code. See Part III, Item 10. "Executive Compensation - Employee 
C111114~t3 iad Agreements"; Part U1, Item 11. "Security Ownership of Certain Beneficial Owners 
i ~ ~ t d  hfaisgcmeat,"; and Pant 111, Iten 12. "Certain Relationships and Related Transactions", 

Effective November 29, 1999, the Company executed an engagement letter with McGinn, 
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3.3 &z.; atd financial advisor to the Company in the private placement of up to $5 
%:.rr.;,Mi$*a; a:.f rha Crssnparzy's r;ccurities. Under the agreement McGinn is to use its best efforts with 
rl;i i,gAt*s 9, $,a Q a% 3 ,.tli.l, i-u placement, The agreement is effective through March 24,2000. From the date of 

the sE8gagr~1a:zh fatter thaugh March 24,2000, McGinn has the exclusive right to offer the 
C'iw~apany's gg~urities. In Ule event McGinn is successful, it will receive a fee equal to ten percent 
f @>@d] rrd dfr fig%! $5 million a d  eight percent (8%) of any amount in excess of $5 million and 
W$fl twrivc zhrec ycx  wrrw~11zts equal to 2% of the proceeds with a strike price of 125% of ihe bid 

iln llic Clr nf closing. Such warrants are to have piggy-back registration rights. Upon 
mf~~ i rbe~  QZ ~hr: cngagcrnent letter, the Company was required to issue 10,000 shares of its 
n.ntecae&f f:dmftri~n Stuck ;is a non-refindable Retainerhvestrnent Banking fee and the Company ' 
i;pi a +-I- ~?+~b~bncb s1  la irimbmsc M~Cirn for pre-approved expenses. The Company has not accepted the 
:&nrz itf~riy pdvote pla~cments under Lhis Agreement. For such issuance, the Company relied 
%~p*m. S~xttyrn 4f2f rsf thr: Act and Rule 506 and Section 359(0(2)(d) of the New York Code. See 
Pwr If X', Eren~ 22, ''Certain Relationships and Related Transactions". 

.i 

EfTgcuiuc Fsbmw 16,2000, the Company executed an engagement letter with Delano to 
a@ % itr pplileeaient agent and financial advisor to the Company in the private placement of up to 
$3-5 tx$Etli~n of thc C~mpmy's  securities. Under the agreement Delano is to use its best efforts 
~ $ 1  ~egsrd RJ tach plzicrmont. Delano was listed with McGinn as a broker with whom they were 
%ws~.isr&;%rg ~ & ; ? l r  t3 the blcGim~ engagement letter, h the event Delano is successfil, it will receive 
1 f ~ r  e&]nui lo revnx pcrcent (7%) of the proceeds, a non-accountable expense allowance equal to 
4h:ef- prremt (354) of the proceeds and five year warrants to purchase 100,000 shares of the 

-5 L.om;:ai$yks Conkmoli Stack at a strike price equal to 120% of the lowest closing bid price during 
I&% @ve ( 5 )  inding days prior to the closing. Such warrants are to have piggy-back registration 
ri$hs-. 77rc Bmpany has not accepted the terms of any private placements under this Agreement. 

$%@!a tA %'lczcrlptixan ob Property 

T l j ~  Csmptngy ntaintdns its executive offices at 5050 No. lgLh Avenue, Suite 416/417, 
Gfb 3 ,c #ir,stna 350 15, Xts telephone number is (602) 335-123 1 and its facsimile number is 

aB492f $35-55v7,  

The Campany leaes approximately thee  thousand five hundred sixty-five (3,565) square 
fqrr ol'ufrrzr: ilpace in Phoenix, Arizona which now serve as its executive offices. This space was 
os~;:r~picd by lXS, md this base: rcplaced INS' previous lease at the same location. The lease is 
&r r tccn of one (1) ye= commencing August 1, 1999 and ending July 3 1,2,000. The Company 
~ 5 3 %  araatzt%ly renr in the amount of $3,8162,08 plus a ratable cost adjustment and taxes. 

Tag Campimy leases a corporate apartment in Phoenix, AZ which is used by Mr. Bowmm 
%kwn he i~ jn Pircsermix wd by other carporate personnel when he i s  not. The lease is for a t c m  of 
arse ym: nri~mmslng N~vsmber 1,1999 and terminating October 3 1,2000. The Company pays 
man:trt;: rrttS irx tkc amount oE3i866.12 pius a ratable adjustment for taxes. The 'lease has an 

" f ,' : . 7 -P.Y,Y,,IIIL q~onjh f0 month renewal at the end of the term that extends until the landlord receives 



$5 gc:igg $jt;g $Z;G: IOXICI intend$ to vacate. 

"Its Csmagar~y atvtts sra real, propersy and its personal property consists of hardware, 
- $ 2  J . ~ L *  q *s,-l:i:yq, e+ I ?;3"4b8~%~ Famit-r~e~ f i x t ; ~ ~ ~ ~  and equipment, prototype molds and leasehold 
~T~$~Ptr:~aQ'2crfi$%% wi t%r ::zj arigi~~cal cost of $41,968 on December 3 I, 1998. 

Tg Bcgm~hcr 1999, the Company executed an agreement effective January 2000 replaced 
?be p%;i.zo%$% $y$f68'71 eqllipf~lknt pxcviausly installed by INS with a new system under a finance lease . 
p&C%w %saiage:g~at, Tha ~wangcxnent is for a am of four (4) years and the Company makes 
&;t#g;k&4y palq~e~zu i~ tn4c muno~uit of $3'74.52. 

X 2 i ~  Cafmrpmy cunantfy employs its capital reserves in a sweqJ account.. Activity is 
4~5%~@e$J en ik dslfy bwis. 

43% Bklcgcmber 9% 1999, the Company was advised that Peter Stazzone intended to bring a 
B~~.iulsg.;$ agt2igit t,ba Campmy a d  ccrtain of its advisors relative to his termination as an Officer 
WB Di~%:taf t?f"$he Campa~jp i31 which he will allege breach of his employment contract, breach 
uBsS~&isc~i~y daury by r:c1"~,Fxin advisors, tortious interference by certain advisars, intentional 
st4rteprevcgrsitfa by thc Company &d negligent misrepresentation by the Company. Although 
llis rei i  2333 not bccn filed at that time, the Company's attorneys were provided with a draft copy 
a$ llrc raft v$ki~h Ihcy intended to file in Maricopa County, Arizona. On December 22, 1999, Mr. 
&w:arrc i%d o suit ngninrt the ~ o r n ~ a b y  peter M. Stazzone v. TPVoice.com. kc. a Nevada 
f2g~$~giagg, suprdor Court of the State of Arizona, County of Maricopa, No. CV 99-228281 (the 
"%;m't$~rsg ;@;iiagX'). The Stmanr: Action contains a one count breach of contract claim in which 
? 4 ~ ~  Sga$~nc lie~ks his salay, liquidated damages, the award of stock and options, interest and 
#ttf$~$eys fees, The Campmy htends vigorously to defend such action and believes it has 
r~%gf@rii;tt?g drfcn$cs. Thc Compmy filed an answer on January 18,2000. 

Also aa ~ r b ~ m h e r  9, 1999, the Company was advised that INS [Satlink 3000, he.] 
iaa&i~4~d $a trda~g a tawsuit against the; Company for brea,ch of contract as a result of the 
{2qapati~y% r;i~;f$ion ta rcsciad the merger transaction. A2thougli the suit had not been filed at that 
Imic. t b  Campany'$ Morneys were provided with a draft copy of the suit which they intended to 
fifa iu  Cl&rknpn County, Arizona. On December 17, 1999, INS filed a suit against the Company 
:;S$$+tisk 38C1Q2 QIG,, M Nmvada Corporation v. IPVoice.com, Inc, a Nevada Cornoration, Superior 

?-% 

LWER afriar % I R ~ P  ~f Arizona, County af Maricopa, No. CV 99-225601 (the "XNS Action"). The ' 

fNS A.;riut.i i swkchg actual and punitive darnages as a result of the rescission. The Company 
k i f ~ : t 6 ~  trfig0~~13iy ew defend such action and believes it has meritorious defenses and 
c&$r@t~rclaints ~gairxsl' IN$. Tbe Company wadi: a Moticjn to Dismiss on the basis that the injury . , 
cf !irj~p;ed ~ 3 %  &at aF tbe INS stmreholder~ and that t.he suit had to be in their names, not the 
Cd$ie,rpirr~y E;U~C, ,WS cogceded this point end filed an Amended Complaint in February 2000 
1izbix:g ;*ji i'x!t E)EC of its charch~lder~s. The Company intends to file a reply stating that a11 of the 





P;;-i~r- ra %BIG .;ate by the Slrareholders and the Baard of Directors of the Company to 
$esig& tY;e ~rsr\slecr.iczn~s with frJS and Mr. Stazzone, advice of counsel was sought as to the . 

s g p ~ 3 p r ~ a i ~ n e ~ ~  rsfsuch actions. It was determined that affirmative legal action instigated by &e 
C A I ~ ~ W  w l s  aol Cnr best use o f  the Company's assets which would be better spent pursuing.the: 
Cixr$&twy% ~ ~ L ~ ~ R C S S ,  Rawever, it was determined that, in the event Mr. Stazzone and/or INS 
:@&& zaiorr, ihst thr Company would defend and pursue all of its remedies at law and in equity. 

3 % ~  Carrrpany b o w s  of no other legal proceedings to which it is a party or t 
@fit: prt3pcny ia thr subject, ~ h i c h  are pending, threatened or contemplated or any 
~%8&~$bg%te agdrnl the C~napmy, 

%-%eft4 4, %trf.arnistrfraa. ofbriitten t o  a Vote of Security Holders . 

- f l h t d ~ ~ ~  the fotlrth quarter 1999, the following matters were voted upon by the 
P< a ~ B ~ T Z I B D  t dtrsS 

Oa Ortubr "2, 1999, Shareholders representing a majority of sh 
tm@~g~ktr:y mertixzg called in accordance with the Company's Bylaws, by a vote 
%!t&nl m O votal to rescind the Share Exchange Agreement dated April 7, 1 
in:dit a d  ro remsvc Mr. Stazzone as a Director for cause. At a meeting of 
r~%~t:&&iat$iy there~tfier, by unzmhz1aus vote, &. Stazzone was removed as 

":l\f: f:saxpmy held i ts annual meeting on December 9, 1999 in Phoenix, 
tima tho sh;usilolders, by a wte of 9,823,189 shares to 0 voted (1) to have Barb 
!VcSeh, Jm2e3 X - ~ Q X Y J Q ~  ad Russell Watson serve on the Board of Directors 
yaw X C ~ L  (23 ratEfi~d the appointment of Durland & Company, CBAs, P.A. as 
YTAP ex~di~g December 3 I,  1999 and (3) adopted a stock award plan which allows 
l ,Gt32iW,W0 shmcs to bc reserved for grants under the plm. 

I ~ C B ' E O  5, Market for Comnian Eqlaity aa~d Related Stockholder Matters 

The Comiarr Stack o f  tbe Company curently is quoted on the OTC Bulletin Board ander 
a:%-. 76'6 P r T q  djr+r$~l ''8sVc*l' md has been since July 1998. The high, low and average bid information for 
x k  ftugfttr since July 1998 to the present are as follows: 

&qp~?& - ,  . , H k h  Bid Low Bid Averape Bid 



'T#%g qut;segdt;a~~s may reflect htcrhdealer prices, without retail mark-up, mark-down or 
$47trc7gj+2h4%~x3 a$d ir:ay not reflect actual transactim, 

f&) !f@fd&rsq 

AC a$ Be~l:l~lber 31,1999 the! Company had 87 shareholders of record of its 1 
~$xt%T;~fi&fig 5ilaros o.RConxn~on Stock, 9,239,429 of which are restric 
?+1$3,34g sf' *SI~CI~L we free-trading. As of the date hereof, tb,e Co 
4% @ip,ivLlli~$g 2,583,879 311xts of Common Stock. Of the Rule 144 share 
%%M hr%d by a&?Ii&rc~ ofthe Company fbr more than one (1) year 
tb& @fS tx~~~galt 'aa ;n%S hitira, to rescind f i e  issuances made under 
g6%"spLd3%3c1ri: ~q~cernands imd fa terninate Mr. Stazzone's emplo 
s ~ ~ c d  ts &fr, $fz2si?na were rescinded md all of the Redeemabl 
wgra ~sficgl&3, ' T ~ E  Gowptmy bas I ,  I SO shares of Senior Conv 

'1 Ae <;::ampmy his never paid or declared any dividends on its Comrnon Stock 
$?iuh a~?liei'$&x~ la;yfirag c a h  dividends in the foreseeable future. 

!%eta ti, i * i a t ~  OS Operation 

Tho falivwing discussion contains certain forward-looking statements that 
bu$dtt&w ;tid asotz~mic risks md uncertainties, and the Company's actual results co 
a%@~ha!iy $613 & w e  fbrwa.6-looking statements. The following discussion s 

bbcufssiusri~ a.zad A w ~ ~ l y s i s  

S \ 2 '  

; nr; Compwy, '@Voice Cammunicatio:~~, Inc. is a Nevada chartered develo 
rwfl'sliirii wltich conducted businesa from its headquarters, in Denver, Colorado u 
$*2% %&!rep fr rclacstcd to Phoenix, Arizona, The Company was incorporated on Fe 
Hd,%8!G, %s NovaHnterpsises, Inc. and changed its n m e  to PVoic12 Comrnunicatio 
T %$:3S 4% 5iX;zy 24, I999 the Company formally changed its name to II"Voice.com, 

31'jt~ C ~ m p m y  i15 principally involved in the Internet telephony industry. C u r  
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:2s>;; ,~x-& L ,-.g-.. ,&  SF^ sz& k+~,'";b-~vae ile~~lop~'nel~t, raising additional equity, and negotiating with key 
-%#a A,. +,*,- ., :; $3. at-. tbf &>,& f&f 3' %$f;est 

kt#yE:L; L .  : . rid ,, x G Q C Y ~ ~ ~ ~ S  ~113i11'lljt afcornputer parts to be used in the assembly of units to be sold 
u:: "Z;;@,?,!;-,$r~- ...-7j ;+: i i : d i ~ ~ d  'by lhc C~rnpany in its operations. Once the assembly is complete,the 
<.%<!&%I 

i.-~t9-5+ "".-a: +iiimp,itiew pi-~;rt drrrsks charged to operations or reclassified to property and equipment 
%@~4 of; ;;B?z izz$trrt= Q%~!x t r&~~f i~ t ion ,  Inventory is valued at the lower of cost or market. Cost is 
3b:,gtq$g , ;CS& +A*& 4 LZ~+$E ;4j $ha i'hl+i~, Erst-ouf QrJE0) method. 

hr ?8!.m&Q4 f 9%, ~ V C I ~ C P  C~mmllRicatiom, Inc., a Nevada corporation, acquired 100% of the 
$ b.-b.grl .r-;s-b~$~*z:,,9 "w t3iikt~:$ildi%g 5kid~~1 o f  the common stock of PVoice (Jornrnunications, Inc., a Delaware 
sL,.--.#Is -3 
% ..P,MYM~, i a rc.rcrr;c merger, which was accounted for as a reorganization of the Delaware 

~'?~p$P.~y 

YA' . ni. g?~~nipiny 1.9 in UIE development stage, it is acquiringthe necessary operating assets . ' 

I &  ;k li $it cy ik hymning ifti prapoaed business. While the Company is developing tools necessary to 
rwi ibbv IIYJ~:I~C; :&lqhany mmk~t ,  there is no assurance that any benefit will result &om such 
- & k ~ ~ r $ i . " ~ ~  %hs * ; ~ P T B ~ P $ % R ~  wifi receive limited operating revenues and will continue to incur 
'~"fi;jewc$ Ctf:%~g 8% d g ~ ~ f ~ p i ~ ' t ~ f i t >  p o ~ ~ i b l y  in excess of revenue. 

%,a- im= &it!? i.fihe Campany to continue as a going concern is dependent upon increasing . 
~ k s  *.'t~ln:ngdditioanl capital and financing. The financial statements do not include any . 
g-iQi2i2t1i%o?i~ tlur rr~l#j~ghi be necessary if the Company is unable to continue as a going concern. 
Yie c. hnii:gry is  cuirzntly seeking financing to allow it to begin its planned operations. 

C'?n Ap.?:l7,1939, rhc Company acquired all of the issued and outstanding common stock 
%! J 3% 'Drc Cq~q$nny ilimed 250,000 shares of redeemable convertible preferred shares, each 
i - ' ium&is en ~8 UI\FI one (11 yoor ~ A e r  Closing into one share of the Company's common stock 
6 ~ 2 .  e ill$ d.~l!m' opfian, rcdccrnable by the Company at a redemption price of $2.00 per share. 
- 3 ' ~ -  J' &z.,.?f* ',$#.< F - e *  r,vn=g;,~y rc;,,:trsdcd tkis Wwsa~tiua ab initio just prior to filing its Form lOSB in November - & -  5 $A~,+$! j+ r jgr - t;zrd;ng l l r ~ t  &ere was no clear link between the ownership of the CIC Code and INS. 
b h . l r  Q* b-3 ir~i,m~7'1f~d mit ihg~i~~f the Calnparly, 

-*7Lxk 4 4,. pgxchn,\t: vcs danc to acquire: FCC tariffs, corporate certificatio~u in over 30 states in 

fyrr  t ' : rs~~ - i  <..* ibi~tcii;, PP- 4r4d t b ~  rhJ$ n m e .  At the time of the acquisition, the Company believed that it 
kii~iGicing the CIC. Thc Company also obtained all cash, furniture and equipment, staff and 

-*?-iqddAe - ---... +-- .,iacr. in 4%-i;:~t2~.  An independent business valuation soieiy of the intangible assets, which 
&fe L i ~ ~ l n r i s e ~ l  csf the: CTC code arid slate certifications and tauiff., concluded a fair market value at 
~j . , !~  $5 :r--t, b p Y  42, *-~1 ; t~q~:isi t i~if  ~f $460,000. During thr: course of the audit, it was discovered that clear 
ls3;e -.; , rZiAl, -., . & I  .;%r h-re psrsed rat INS and subsequently the Company. The Company believed that the 
,2T~p':::i!! uF!NS would provide! the Company with an operational and marketing advantage in 
{:- 4 k L r  .n Z c + , L F = ~ d - t b  :.8',&3 $,;I;c~, c t b by l1&:3g f-dffd and, provided clex title had passed to the Company, by 
..$i if,$ .;h.~ pg. 



-- 'h* -- . -1 : , 2 4 4 ~ ; 3 3 . ~ ~  5.~ai.";t %if%j~t;;: to 1,PbFC entering i3to agreements with the Company's 
1 ~ e 9 ~ , ~ 4 2 2 ~  ,$p.":--54:ef t r f * : ;  %,:++~zf;r;$ ; .* CJfht'et in~luding but not limited to, an employment agreement, 
- 3 

. - - -  7r=ai. ,:i2;- 2- 35,47:53ie:$, $;i~g;p~;;;23tii?a spceraeot, stock option agreement, and stock gant 
Ti!, . t i  Agreemefit provides compensation for services " z 

;i G P ~ .  .;:ti .: is :!%z +zp$p,rcity +[Ir> j ~ c c t o  itrid Chicf Financial; Officer of the Company. In addition, 
; e8,,kx7 .s-r:-+ $. ;i,ae$ms  we^^ pravided* Trhc Board voted to unwind the transaction ab initio, to 
rv,+&Bm$ %4:gr ~~i i : \ r~z~~i- ;rs  r;i%dc under ahc xqttisition and employment agreements and to terminate 
x% $$:%$?jtp~&~'~ ~-dn%$!i$zd~"~6~:it( bfr, kFtmane has instituted suit against the Company. 

~ i r ? ] ~  , . ,@, h +c,i, 6 4 t g  i$j& ge8dd q ~ m a  of 1999, the Company rdsed $1,150,000 through the issuaqce 

."~f$&733=4~q i~$~g$@%eg~k rjnits h the arrraunt al$25,000, Each unit consisted of a two-year 
ed* i~ &jb# p~.rt;~$@i &fz;@unl a f $2dP900 hctuding interest gayable quarterly in cash .at 9% per . 
*@-L>F?,. .r: B U7X91k ft~f &F p l ~ h 5 1 1 ~ ~  of  15,750 shees of restricted stock of the Company; and - 
7w7h-4$ + .i .-, h ?czde i; * y+ t $3 j $/;1~5k3$ Ci~111~$t.kf\Sfe Px+efel~rbdshares, Management anticipated that the net 
k2-+-ti%1%B~ !%%:* ittithl ~ i ; r a t i a $  pi~y~b-let would provide sufficient working capital to meet the . ' 

~ ? ~ Q C ~ ~ ~ + ~ ~ . $ ' ~  ~*a.@ml nec& &cough the Erst quarter of 2000 and anticipated that it would gene;8te 
~~ii;!?$~%f24 $QV~$;MC &&&@r be ~.i~qU":f'~d to take additional capital i11 order to meet its needs through - .  
4.a%:t~.~~d4: YWT 3X:Q, 0fdi4ieverl Ithcrr: can be no assurance that sufficient revenues will be generated 
34'3~ itti&% h$=diliits~xl, e ~ p f ~ t l  gaon bs rais~b, if necdad. 

T5ii~ $ (, ~ F B , T ~ ~ ~ D Y  rssgia tl y irrstttllecl- Gateways in New York, Los 
* t ~ ~ ~  -$f% ;:ah:at.a.:;:*G FEU~Y:MG$ fioln t b ~  sale o f  prepaid calling cards. 

$*reiaf% C S ~  ~ ~ $ ~ * T J S I I B R $  - I*i111 PiscnI Years - December 31,1999 and Dece 

Qper R S $ B ~ ~  @ , ~ ~ I J ~ * ~ ; s T c s  

-r;:*::graaii:g Espcr:c;c.a for the twalv~ months of calendar year 1999 wer 
$ad-3 *j!9 1a tZt1~ car~p;~%%r!e period in ca.len,dm year 1998. Net loss was $1,973, 
55% : ',5:4$ ~ G P  ;2:s ~ I V C ~ V B  months enbed December 3 1,1999 and 1998, respectively. 

fCo;ijt$g 1$%fSt c ~ n ~ ~ ~ f t i n g  fees o f  $136,500 were paid to two officers and 
%Fcrs>4..L.-; . +&." '$her$ w;;k$ SbtO,S96 cutstanding in resped to fees to shareholders a 
- "2" ^f. 
d r 



"' - 4 Y X  
s38i~i:2 7 %  k ~ e  $,'~3?~yfi48,ka :J& of Dcgernbrr 3 1, 1999, and $19 1,5 13 as of December 3 1, 1998. 

%-, *- L3+:r93+.b1t$ < - .  > g S  I$$&, ese'as c~;il$is%erl p h i r i l y  of invmtoly of $152,980 and equipment 
>N--?#l* . l ~ 4 ~ ~ ~ ~ r  :%&;& udi:&d$f 312?,62& A8 d%Dp,~alflber 3 I, 1999, assets consisted prbarqy of c q h  

.r- - 
'if $Y&&:. ~i"i4ira % + ~ ~ i ~ i i i l l a  ~$5108,100 md property mii equipment a£ 3377,55 5 net of , 
, * %+g&+$pe;y .,. , .  ...,, ts3 , ,, % tun +iz +iipS JS ~ g r a  11,55 LJ3Y md $307,129 as of Yeaeinber 3 1,1999 and hcember 
2 1 - i '&$ im~w~~irslg, AJ cf December 31,1999, liabilities cansisted primarily of trade accounts . 

gar.bti a.! $:lih,~r%;a sad laaptam naar payable of S 1,145,400. 

h. g ~ c g n q ~ A  I 3 t ,1898 a-ad Z998, theid" Compmy owed two o f  ib officers $34268 mc1$17,403 
R'z>~ ~+g.iiz$~~g~8"ani o f  @ ~ p t i w c ~  pdd an beXlalf o f  the Company. 

A; DL', :FY:~~~~ 3f, 19% md li%SI, the Cmpaiy owed two of its shareholders $20,564-+d 
W:,B %@a ?~gp~zr$a*~"i~ far CQ@~X~~/XI$ 3mdces pcrfomd Qn behalf of the Company. Total consulting ' 

t~ 'g i4red 42 sb&@bajg!an t2tr6rrg && yea aided December 31, 1998 and 1999 amounted to 
S4 4 i ' . b & w ~ k  $4  3 : &5& i"&~4fivrly, D d n g  the year endedDecembelr 3 1,1999, total consulting fees 
*-: 1: 'b,W+k ;a$% p,M ta twa o f a c u ~  o f  the Company, one of whom was paid $30,000 in consulting 
%h:i.:e pjrisa $32 t4i" j1gg*6$343 @ a f&xns 

I " ~ . - ~ ~ i ~ ~ ~  &I yag etdfd. Bclcember Z1, 1998, one of the Canipany's shareholders advanced 
T,&Z::- O J I : : , + ~ : ~ E ~  $2AY=i5%3 %$pxp>mfnt af $efi@ril1 operating expenses. This amount was rep&d in 1999. 

i k k g  iS9, the C~rnpany purchased fur cash approximat 
~li~*i qr $;jzz% ':F 63fgq43 6$&%3~ f :a~i)a~t~ at. fair marlget vdue. 

-8 ~+e~hrq&R$+;~$qfit i p:rgigfg$i 

~ ~ ~ ~ s , ~ C p P ~ Z r ' k ~ ~ ~ '  gquh+y wm (39f 7,838) i i l ~  ~f D~cember 31, 1999 and 
k "~  *sli*;h a a 4 0 ~ 1 '  T ec;kms. 3 % k4$Q$. r fbg  CQRIP~W~ hiid f 61422175S 12,578,999 shares 
$4 :+,~s-$ l j t s~?  :3a:d03i5dit1~ij at 12eee1f1ber 3 1, 1999 md 1998, respectively,, 

?-kbr~uy 1997, &G Cijmpmy ismas! 9,000,000 shaes 

-< 

68 B ~!g:i:~t;;a: 4 3 Iltxrf~ Plwce~~tmt f t ~  1,400,000 shares in exchange for $14 

1.r; ? * t ~ % f %  t \J?Af$, a tq~jq$rjty s h ~ f i h s l d ~ e  donated 9,000,000 elhares 

; 1- ' ~ - 1 : ~ 5 i ? - ~ & ! i j ~ , $ $ i i ~ $ 4 i $ ~  . $ nd . , B Dai awskra ~~rpnratkl  n. D.krirrg the second quarter of 
i. = - ;F7t 6 jj $ -3&;\g>: ,ci 

71~ri,lkm A- ; LC r%CIZ ~~-i:j~ts:t ufea~1~r\i>tl stack f i r  $144,000 in cash. The Co 

4,$2~$ $:+s C!izt: ~ ; ~ M L ~ C ? T  QP i99SI A~$Q Ci~ring the third quarter, the Company is 
4 ; ~ g . t  :+$ <3:s~i~,r ;~~ ii~.ac-:-k Per 58%,4OQ in cash, md 627,QOO shares of common 



>.A* 7. -* 35,; g 5Ka;.iY"i_ S*%ir"@3. = i 
% 4 F,. ,,,.> .. k&;-lz ~f 562,4001 In. the fourth quaqer of 1998, the Company issued 275,000 

G,rx.i??a ~,:f;g$hgma 5;t3g;fi; fa"rsr~3-~$ite~ rendenti, valued at the cuneilt market rate of$41,250. In the 
"-s? -T a&,u%zr, Kl&H6tk5 %j;lga Q X ~  ~i-dntm~n stock were issued for $12 1,800 in cash. 

LT;, t, -+,$..,,a, !.+ J k A d . .  #%,+ = 1349, fhc C~nrprxay issued 93,760 shares of corqmon stock in exchange for 
s ~ . p - i s : ; @ ~ ,  i,&:.;cc5 ~ ; 5 1 :  $1 b43&*9, 111 Jaawtary and February 1999, the Company issued 499,999 shares 
7 :  $.FI~%&: jt~ cxoh~mge for $75,000 in cash. 'In March 1999, the Company issued 187,500 
,d:ixzi s f c e t t  6togk fat $75,000 irn cash. These issuances were to then current stockholders. 
f:: $$arc?$, 1 k3:>, &%: t,"a~kpaoy issued 400,000 shares of common stock for services, valued at the 

L 9 , + 4 ! ? p  - hfidi -$$ g?i.~45g~gt ~14g of541 5,500, to t h e e  previously unrelated entitles. 

fw $45l1ii t999, tile Campmy issuqd 250,000 shares of common stock to an existing . , 

si~~9gkht$&et fg~r S5Wtf)Q0 cab, In April 1999, an existing stockholder exercised a warrant for 
$ $5 g#& 
v - &:xi;alsg t~t"~~mn;tran stack by tendering $100,000 cash. In April 1999, an existing 
4a;wkk;zktd~~ ~:t:ari.:ised a w~r'iant for 1,600,000 shares of common stock by tendering $96,000in . ' . 

e%~k~. ti% E ~ G  :i$asnd quizr%er, the Company completed a Regulation D Rule 506 Private Placement 
if* %~.iis, wkiich fndudcd the issuance o f  1,150 shares of senior convertible preferred stock in 
e$$bargrr f$rr $41:dOQ b cab. These senior convertible preferred shares, as a group, are 
XT~*~VC~~~I>~C  eat^ 6CJRLi946fi ~~'IWES equaling 5 1. %I o f  the issued and outstanding common shares after 
ge~,as~ns8g~:-.n, in xixg- ~ v e g t  8f ~ f ?  U U C U ~ L P ~  defirult of the notes payable. 

ki 9uIy 19i10, rhc Compmy discovered that it had failed to issue and record 10,000 shares 
6i~fz:rrtomtin %rock ii; exchange h r  legal services, valued at $10,000 in 1997, as originally 
.s: r$%.i;it~ ;~C~CE,Z ?'!$m~ s h u ~  were xecwded in July 1 999. In August 1 999, the Company issued 
$:Y,ruci ~!~;rer of cac:lnon stock for $175,000 cash. All common stock shares issued in exchange 
ks i : $ . r ) g ,  t - j " , g q ~  tl:r: two w r i m t  exercises, were subscribed for in January 1999. h November 
1 Q"@'?, &C Ciat;..jp:~!y issued 1 0,QOQ shares of common stock in exchange for services valued at 
$-?%,T$Q i n  X3ea:gn'abgr 19539, the: Company discovered that it had failed to issue and record 

gharec; of c~snmon stack for services valued at $20,000, which had been contracted for in 
J , ? C ~ G ~ ~ Y  1998, gz,i:4nfi 19r '~r~ recorded in December 1999. 

Pbmeiar_1 $":'aad,iiion, &Igw;idib and Capital Resources 

I"ti D&re~~'~ber  32.8999 the Company had c a h  af $98,592 as compared to $908 at 
: '* jprIf? 

I.%. L I V E %  "3 rt I( J %i@d!.& 

.., - %%:sriinq r.. :.I;@ ssecsnd q u a a r  o f  1999, the Company raised $1,150,000 through the issuance 
~1 :cr~p523, t") investment units in the mount of $25,000. Each unit consisted of a two-year 
::e;rc it: the pf i i~~jpni  amount o f  $24,900 in~luding interest payable quarterly in cash at 9% per 
ic-rZ~gjn; ;$ iviirrili~i Ear $he purchase of 18,750 shares o f  restricted stock of the Compaiiy; and 
it" s *  k"r%FsG tlu;~ 125) Senior Chj~~eriible Preferred shares, Management anticipates the net proceeds, 
:cab G=iFii!:2i ~x~I:~I'~Es payable, will provide working ca.pita1 for the Company through the first 
q!$$tt$- ajZQpji0, 



a'- "" 
.zs n. - i .ii-trtgar+> GS saQi .~g  $G raise ddirirttrul capital though private and/or public sales of 

- - 
9~9- $-"+ L ;:+% 4$7;~ $;c;;u n t g i ~ e d  t11~:  eni ice ti of a registered broker/dealer. Under this 
wg-:gs*t;i$tb gi$ r :  arz;3xzy $5 neg~~iating with an investment group ini!roduced by the brokerldealer 
8 % ~  --a" L&.,&~lU"i(Xzhi d r s x + l r  i + i ~ . . k  - +  I*, Is $5 rnfflian in RYO ~ ~ a n ~ h c s  of $2.5 milliori within the next twelve (12) 
- p d y t f : $ u  ii:gjr: $% gsng.rsr;tst: the: Compmy and :he investment group will come to 
g$S-p$..7 ' 7 %  '**r+bi - * 

.i?$lj, rX. T$.F-~- 

f &c *$ PGT 2;$4Xi! Ogcua w~ t11a fault of potential problems with computer systems or any 
+i+q3;x~~,,$& v&& ~ a ~ p 3 ~ 2 r  chips thrrt uz;o dates wklerc thc date has beea stored as just two digits (e;g. 
f % X..n P+%$j- Cka Ji~lsiuy L, 2080, any olock or date recording mechanism including date sensitive 
i * i  *%L* r~h$;& ~ P S L ~  OW& twa digib 20 . r q r e ~ ~ n t  the yea, might have recognized the date using 00 
w $32 <av~s 34d@ twtkgr -la8 &E y&ar 2000. '&is could have re:~ulted in a system failure or' 
@yid%2$cq2&fiarts ~BQ&D$ dt~rn~tiafl af laped~ns ,  including among other things, a temporary inability 

' 

k? $e*;,ie~ ~ ~ % i o r r ~ ~ c l i t ~ f k $ ~  %&ad iavnices, or engage. in similar activities. 

f b ti*k~nl~4iry otwarc af the issum associated with the programming code in existhg 
~ Y + F : ~ L  $;y%:gix3 JI t k f ~  ~ ~ i f k ~ ~ . a ~ 3 ~  (Year 2000) approached. All solware used for the Company ls 
3~3?2%9d !I~P tjgygsiira11 by snmnre vendors or outside service providers. The Company had 

yjbg~$wi$ sir!; ~ S Y A ~ S ~  p ~ ~ t ~ i d ~ x ~  !bat itti present s o h a r e  was Year 2000 Compliant. 

'Fb@ ~ - : ~ ~ ~ f ~ ~ i a ~ i ~  bZfqje'ipmF aRg1: investigation, that all software and hardware products that it is 
c - (-: - , . . a ~ : ~ i * %  $1 $3 ?$kg f@~ei;@~;a of ddv~Iopi?1g (directly or through vendors) are Year 2000 compliant. The 
@ T P + ~ # A $  k ~ ~ ? t " g t ~ d ~ ' $ ,  PA&T iin~mtig~tion~ that its own software operating systems are Year 2000 
~i : i r -~kr"~+!m+~ t L p  w~4 i~ f;scb, hm gxpeserxccd no Year 2000 problems since January 1,2000. Further the 
4 '-i:a~&%ti;. Brag sxpenegcgd n~o diffnc~~lties or adverse effects due to untimely conversion or failureto 
&%:f:r% w d  Pty any ~@;gn: c!t$rf.rpm,y upon which i t  relies. 

'5 k~ ~ B O ~ P ~ S I Y  balisu~s Uiat i ia hi~s disclosed all required information relative 
g % ~ t s ; s  is;@i~$gq I& i t 8  bi$ir;~:~% w d  ~pemtions, 

'4 h T ) <  "-. 
+,;, x . a ~ q ~ f !  [@XZiB i1ncXuctt3s "forward-looking statements" within the meaning of Section 

fit gie $cc~rIkiaw ,&ct Q[ 1933, rn axasnded, and Section 21E of the Securities Exchange Act of 
t r?P  4 ,  qjj k~:~@ogi$r:<3. Al';,~trtoezaxants, ather than statemezts of historical Facts, inc1ude;d or incorporated 
%iff:; S * ! ~ S ~ Y C ~ ~  iri this F6t1#1 tQ-l&3f3 which address activities, events or developments which the 
~ ~ ~ ~ ~ ~ ! ~ ~ ~ ~ ~ ~ a p e c l ~ ~ ~ ~ i t i c i p i t t c " ; $  will or may occur in the future, including such things as future capital 
e$p+~-~&;~gg:i {ik%~fudir '~~ tkle arnuw~t sad nature thereof), demdnd for the Company's products and 

+ h v ~ ,  B Q ~ . ~ ~ $ w I  mcf gr0wti-1 af ifie Csmrpmy's business and operations, and other such matters S e  
$+::"a U:II .~~M $!31%fi("i~litS, These stlat~ments; ere based on certain assumptions and analysesmade 

47 



4%. 
a,L4rf ,2 5% -, C;J;+,~-,,~ --a-.+2qb2z :* ;=c 1; s p b  -%- ~ Z ° l i t g  B Z P G ~ C ~ C G  wd its perception of histo~ical trends, current conditions 
,xpk~& wi.;. 6~~*%i&d - a =x fi;~.t~Gi?r 4i@+e!$p5j~flf~ as welt as other factors it believes are appropriate in the 
G,~Z%G~I,F~W$~$. '~$;*YYQY~~, ~f icdf~raclb~al  retitilts or dev~loprnents will conform with the Company's 
taj~*k".livr;i PIEOLC$LMII is S U ~ ~ C . C ~  to a number of risks and uncertainties, general economic 
$?.&iG%tt~ ~ x d  bassi32~s ixm4i i t l '~s~; the bu~hess ~pport~nities (or lack thereof) that may be presented 
?%*J .;_G& pd&&azi& @c ~-"?GWPEWI)S c b ~ n g c ~  in laws or regulation; and other factors, most ofzwhich are 

" - 
Y ; @ P  wf- if a rr,c r'a~m2i of rhs Campany. Consequently, all of the fomzud-looking statements made il 
~ ~ 4 %  $Q*$;SB am q1il&i3'5ed by thesacautianary statements and there can be no assurance that the 

z~q!gqt+ &&vel~pniea~ wticipatcd by the Company will be realized or, even if substantially 
f&31 &ry ~ { t f  ~ P V E  the oxpected consequence to or effects on the Cornpimy or its b~siness' 

~ L F  $ $ p E * z  
.q r*-.,q mcZt@. 

(A'Development Stage Enterprise) 

Auditcd Financisl Statements 

P Q ~  the Yaors Ended December 31,1999 and 1998 
wrrd frnrra EE~brwar'gt 19,1997 (Inception) through December 31,1999 
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ISDEPLmETT AWXTORS' REPORT ' 

%$ bzqc ndd;&~2 &@ 8cc~qmyidg e n w ~ t i h t ~ d  balance chcets of 1PVoicc.com, hc., a development stage enterprise, 
;@G 'bfi~a&sy7 sr oTQ%c,=bn 33, t999nnd 1998 rod the related comnlidated statemenll of operations, stockholders' 
i@&<iag, 2~ fak  Aqwza far &c y e m  ended Daeccn-rbcr 3 1,1999 nnd 1998 and ftom February 19, 1997 @iception) 
4%odv9g$+ $ je*b~k j$h t  f k ,  t$$tq, 7T23mc: comolidatcd fmancial statements are tha respons%ility of the Compaiiy's - 

@@3*c&~c9%"cib 0gTr f&$w@aiZlifi~ is rB e?l;prcss opinion on these consoIidated fmacial statements based on our au&&, , 

v*-r z ~ . 2 % ~ d . ~ ~ ~ ~ r * d $ % i r  ~ccor&ncc with gcmrdy accepted auditing standards. Those standardsrequire thatwe 
p?!ctn & .udil ru a$t~io xaroalblc assurance about whether the consolidated fnnncial statements are free of 

' 

ak&%f%; @gs~ftg~1xtr;a3, &,a ~ R C ~ U ~ C ! $  e x w g ,  QD, a test basis, evidence supporting the amounts and disclosures , 

% &* $$P&~?$J$#$%$ %i;i~~ejrli gt$OC-mCnls, h9 slrd$t also includes assessing the accounting principles used md significant 
a:-.wrzra tjvdp; by ~ g w ~ g m r  as WEU DJ e~alusting the overall financial statement presentation. *We believe h t , o u  
F : G G ~ %  ~ ~ ~ ~ ~ s d g ~  a z~ggnaatrig far mzr opiaioa 

a &9&&;ig,* i,""b3rwold ~muncrisls?&~ements r~ferred to above present fairly, in all material respects, the ,financial 
$n.-.pnahc@ <:bf%s caiii?tspt~y w aPOccelPrbzr3 1,19999 and 1998 and the results of their operations and their cash flows for 
~4 %w&j @eecm&r 3 ! t999 and 1998 and fmm February 19,1997 (Inception) through December 3 1,1999, in 
i %I,&JT%Q w%b4 gnssriaffy accvtcd ac~amthg prbciples, 

.??%a ~i;i;:k~tqrj,qg wnzuljt?ltcd fu~ancinl rlatcrncnts have been prepared assuming that the Company will continue as 
r %wag ;i.ngm, As $&LFUSL~ in Natc 4 to thc consolidsled fmancial statements, the Company has' expcrishced a net 
%it sp~~?" g~~~@iiirn,  n&,rsi2wL% ~egctivc warking capihl and stockholders' deficiency as of Decemb5r 31, 1999. The 
G-~:fp&~w~"ir $ t & ~ ~ t i ~ b  pwfeoaxaafj r;lgn%%l$ag rcrrulrs raise substantial doubt about i& ability to continue as a going concern. 
hf,rurgszrieal't &'ua inicgrrd lo &a$ mncu are also described in Note 4. The consolidated fmancial statements do - 

as? .i;&t+& i9i,3tdgTmen~ @~ht might f~$ult From the outcome af this uncertainty. 
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IPVoise,corn, Inc. 
(A Development Stage Enterprise) 

Consolidated Statements of Operations 

Period from 
February 19, 1997 

(Inception) 

Year Ended December 3 1, 
1999 

p $ 321,279 $ 
305,434 

Thc accompanying notes are an irrtegral part of the financial statements 
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IPVoice.com, Inc  
(A Development Stage Enterprise) 

Consolidated Statements of Cash Flows 

f;"%,iff'M"ej. PROM OPERATING ACTRlTiES: 
3448 tmi$ 
k I& :a rccantfilc net 10% to net cash used by 

&@r&n& ~tivitr'cs: 
S W ~  imd iirr ~rvicas  - related party 
S t ~ k  h d  Eer acwics - ~thcr 
kwriabia 
- K f t t ~ r ~ t  rt&rrr! to c~r t i f tca t~  of deposit 

CWges iri apcadng ~sscts and liabilities 
y4tlae~t) dcctma in inverttary 

, fb$qm$c> demcasc in nccowts receivable 
' ( I I W * ~  decrcwc in prepaid cxpcnscs 
h~xgay: {d%n:a4c) accaunts payable - trade 
WEWE (dccre~scj in accounts payable - officer 
Inm-e [decr@se} in accounts payable -related patty 
~ & T ~ : S E  (dmcauc) in dcferrcd revenue ' 

h c ~ t s f i  jdzrcwc) in accncd payroll taxes 
~nqq&$c fdree:csc} in accrued interest 

Kctr*%h u % d  by apcmrii~g activities 

CASl3 FLOW _PRQttP GV?/ESTI[NG ACTMTES: 
p@&a@ ~6trifi~'atlr of dqposit 
-&&5hiMg af py1pd~"f~ wd equipment 

Rat wed by invtsdng activities 

~ ~ & Y Z  FLYSW FRBhl: FJSI-LNCIMG ACTMTLES : 
~ ~ C T W C  (dreemef In dvancc from shareholder 
ka~~%da %em note? p;tyuble 
G+I~%%wR $tack imcd for cash 
Zrcfkncd skock issued for cash . 
P P N ~ ~  ftakn stzzck subscription receivable 
Net %%sh provided by finmcing activities 

' 

&UFFtEhIEN'X"AE, DISCI,,QSIETUz: OF CASH W O W T I O N :  
fns%?er 'pi4 in cash 

%aprXasb Ffo~nctag iectivikfu: 
Swek ~ubmiption rccrivablc 

ffrvr~",ofj !ransferred to propertjf and cquip~ent 

Year Ended December 3 I 

S (1,973,834) S (507,685) S 



IPVoice.com, lnc. 
(A Development Stage Enterprise) 

Notes to 'Consolidated Financial Statements 

(I) Sumrnsry of Significant Accounting Principles 
Ttre Company IPvoice.com, Inc., (the "Company"), is a Nevada chartered dt:veloprnent stase: corpararian 

cortlJucts business from its headquarters in Phoenix, Arizona. The Company was incorporated on Febntq 
i9, 1997 ns Nova Enterprises, Inc., and changed its name to IPVoice Co~mmunications, Inc, h&fvkr& 1998, 
and to XPVoicc.com, Inc. in April 1999. The company is principaIIy involved in the intcntt teicpktan~ 
industry. Thc Company is in the development stage. Although the Company has received revenue, it is nor 
yet considered material to its intended operations. Company has received, limited operating rtvcnuc~ mil  iff 
continue to incur expenses during its development, possibly in excess of revenue. 

n c  following surrrmarize the more significant accounting and reporting policies and practices otTtbe.Campitrtp 

a) Usc of cstirnntes The consolidated financia1 statements havc been pnepafed in c~nformity witti gencglty 
accepted ar;counting principles. In preparing the consolidated financial statements, managcmrnt is rrgukgd 
to nuke estimates and assumptions that affect the reported amounts of assets and linbitities as of &e of' - tiit! statcmcm of fmancial condition, and revenues and expenses for the year then ended. Actual rctults my 
Qiffcr from those estimates. 

h) Significant acquisition In March 1998, PVoicc,com, Inc., a Nevada corporatian, acqixcd 100% oF&c 
issued 3rd outstanding shares of the common stock of IPVoice Communications, hc., a D c l a m r : c o q ~ m ~ ~ n ,  
in a reverse merger, which was accounted for as a reorganization of the Delaware conn;latly. 

c) Principles of consolidation The consolidated financial statements incIude the accauuts ofTPVaift,corn,hc, 
znd its wholly owned subsidiary. All intercompany balances and transac;tions havc bcca cfkdunted, 

dl  Net loss per share Basic net loss per weighted average common sharc is camputcd by dividing the nctlas9 
by &e weighted average number of common shares outstanding during rhc period, 

e) Stock compensa tion for services rendered The Company issucs shares of commart stock h. exdtange fat 
SCN~CCS rendered. The costs of the services are valued according to genc,mlly acccptcd~ccclmting p&cipls 
a ~ d  have been charged to ope~ations. 

0 Inventory Inventory consists of unused telephone time rciatcd to the prepaid srlliag cntds sold, n c  
C*.mp;my receives transaction reports by activated PIN coded 2om the long distance provider, 

L) Property and equipment A11 property and equipmeot is recorded at cost itnd dcpreciatcd aver heir 
estbatcfd usefbl lives, using the straight-line mcthod. Upon sale or rtiirtmcxrt, thc cas& ax! trl;rlncl 
nccunulated depreciation axe eliminated from their rcspectivc accounb, and fhc t&~ititfg gain csr loss $3 

irlcluded in the results of sperations. R.epairs and maintenance charges which dcr riat kcrrasce tbc ucftkl Ii~rzg; 
of tlie assets are charged to operations as incurred, 

tr) Revenue recognition The Company currently has two revenue stroams: I) prepaid tcle~hanac~llirrp cat& 
and 2 )  ~ 5 e  s ~ i e  of  its "Gateways". The Company recog~iizes rcvenrre oa the prepaid t c t e $ ~ ~ z ~  cw& based 
npan actual usage as provided by the service prwider in reports defaiiing is3gc bj ac?iv;ttcd PfXmdd:;~~ Shr;~: 



DPVoice.com, Inc. 
(A Development Stage Enterprise) 

Notes: to Consolidated Financial Statements 

IBS S,@rnflj~$t? 01. bigatfirant Accounting Principles (Continued) 

bi$ I4i~vatwr rj!c~gaStlcrta [oantinucd) the Company requires payment in full by the wholesaler uponEIN code 
8chratj6sr, z ; ~  blo~ks, &c &mount received by the Company in excess of that reported by the provide: is 
stekaifi~d ad dakmd rrvcnzlt, Itcvcnue from the sale of the Company's "Gateways" is recognized upan 
sgzma%e n i  the cquiprncnk by the purckaer. Although the accounhg for the two revenue streams is 
Q$fe~rart, 5P.q are: both part of ehc Company's single line of business. 

Q Ragsrrh nrrd dcvclapment Resenrch md development costs are expensed ~LI the period i a m e d .  

($1 $r@zWlulfiarr' Eqalry Tht Company has authorized 50,000,000 shares of S0.001 par value common stock and 
3O,KO,QtWI dmra afS0.001 par value preferred stock. Rights and privilcgss of the preferred stock are fo-be 
4g:rrr~jncd by sfrr Buud of Dirccton prior to issuance. The Company had 16,422,758 and 12,578,999 shares 
~ i ' e ~ x ~ w a n  inmk Qsued and outstanding at  December 3 1,1999 and 1998, respectively. The Company has ' 

A=8 !,,t98 ~ s l f  &I shams of sedor convcrtiblc preferred stock issued and outstanding at December 31, 1999 and 
%g@, yg%ptetivr;ly, In Fcbruary 1997, the Company issued 9,000,000 shares fo its founder for services 
tzgg$arrul,dr@ hr: Compmy valued at par value, or $9,000. InMarch 1997, the Company completed aReguIation 
D Bg$c $@ PZrrccrn~xit for 1,400,000 shares in exchangc for $14,000 cash. 

la Aiarcb lBHt a nnjority shareholder dauated 9,000,000 shares of common stock to the Company, 9,000,000 
ab1c.x W C G  birnulmc~usly issued for the acquisition of rPVoice Communications, Inc., a Delawxe 

oclote (I)@), During the seconri quarter of 1998, the Company issued 144,000 shares of c o r q o n  
$t4~r:lt; far 5l-4&,000 ia cash, Thc Company issued 473,000 shares of common stock for services rendered, 
va!~sd a: tbc suvcnt market rate of $47,300, during the third quarter of 1998. Also during the third quarter, 
&e c~?rnpday issued 183,333 shares of common stock for $85,000 in cash, and 627,000 shares of corpman 
E ~ O C &  for B $ub~cTir)tiou xeceivabble of $62,700. En the fourth quarter of 1998, the Company issued 275,000 
3ijucs ofcunzmon stock for services rendered, valued at the current market rate of $41,250. In1the:same 
qlrnxgcr, J?b,(iQ# shares of common stack were issued for $121,800 in cash. 

f;tj fank~m 1999, thc Company issued 93,760 shares of common stock in exchange for services, valued at 
$! 15,OS4, In :Iirnvary md February 1999, the Company issued 499,999 shares of common stock in exchange 
f& $'$5,BDQ itst cash.. In March 1999, the ~o&pany issued 187,500 shares of common stock for $75,000 in 
c;?rsk n c s c  issvsaces were to then current stockholders. In March 1999, the Company issued 400,000 shares 
.rri'cwrunan stack for scxvicos, valved at the current market rate of $415,500, to three previously unrelated 
cntMes, 

11% April 19!@, she C~mpaay issued 250,000 shares of commolrn stock to an existing stockholder for 5100,000 
gash, fn ApriI i999, an existing stockholder exercised a warrant for 155,000 shares of common stock by 
rendering f 1 OQ,QC)O cash. 111 April 1999, an existing stockholder exercised a warrant for 1,600,000 shans of 
go~jx~ua'saack by tendering $96,000 in cash. !n the secsnd quarter, the Company completed a Regulation D 
Rl:i)r $06 prjvatr; Placement for units, which included the issuance of ¶,IS0 shares of serfior convertible 
g~cfcrrcd stock in exchange. for 54,600 in cash, These senior convertible; preferred shares, as a group, arc 
cuwvrr~$'oit ifrio common shares equaling 5 1% of the issurd and outstanding common shares after conversion, 
ELI mSrt rvcnt af rwl wrcurcd default of Fhe notes payable. 



TFYoicacam, Inc. 
(A Devclapnient Stage Enterprise) 

Notcti to Cor~salidated Financial Statements 

*:; 5 : ~ ~ B - : ~ ~ ~ ~ $ i y " i  j;Catrtlnuttd) In July 1999, the Company discovered that it had failed to issue and record 
, i' ,id"zi= r , ? ~ t ~ d  c;';$' e ~ i t ~ r n ~ r t  stock ill e x ~ h m g e  for legai services, valued at %10,000 in 1997, as originally 

, L ) ~ , G  t~t9ii9 '$%rsr &arcs WCFE reccrded in July 1999, h August 1999, the Company issued 437,500 shares 
+:. tw:$;:<::i;l JIQ~E~ fat $1'75 tOOIJ clsh. All colnmon stock shares issued in exchange for cash, except the two 
* l @ g % ~ ~  ~ X C $ & + S E ~ ~  w a g  mb~edbed for ia lmu;uy 1999. in November 1999, the Company issued 10,000 shares 
' $ > +A=+,,st . 

.?. F e i l r ~ , t + x %  si$+ckc excbangc Tpr tservices valucd d $23,750, In aecember 1999, the Company discovered 
arjz: ',., 3 ~ 4  br,frptj 30 ~SSUS: and recard 200,000 shares of common stock for services valued at $20,000, which 
%4,l $_OW% ~ea~t;"rijaqg'i.Z far. ill Octobcr 1998, and were recorded in December 1999. 

gP4 Tstzafi$r 'Pasga befzrxd inzems: taxes (bencfiki) are provided for ccrtain ix~come end expenses which are recognized 
L:$ 4:~tere3;e pe;.S~&s far t s  t;cand reporting purposes. The Company had net operating loss cany- 
t5viixk;ft2s f$x rngOlncDX pulpnscs of approximately $2,504,500, which expire beginning December 31,2117. 
'P~gre r r ~ y  k cc~%ia Xhitztions au the Company's ubillity to utilize the loss cany-forwards in the event of a '  

-* iaixRgc af abct~~al rewi~iag corn the conversiqn of the senior convertible preferred stock, should that occur. 

I1b4 g ~ ~ l s g k  P E E D ~ ~ C &  ax Bd~fcrrcd tax B S E ; S ~ ,  c~mulative as of December 31, 1999, is $1,002,000, which 
I P ~ F + ~ ~ Y , ; $  s,E.ic wurtnr Q ~ P S  bcaefits of the loss carry-forwards. The Company has established a valuation 
~+I$QwM,G~ ;r~f1?1,4 dckrrcd Ws sssct of $1,002,000, as the  Company has no 'history of profitable operations. 

%'!A- r-gaiib%ar conlpsrtcno of Lbc dcferrcd tax asset as of December 31, 1999 are: 

Met apzracbg losses $ 1,002,000 
Valuation alfowancr (1,002,000)- 
Met d~fiined tax aassct $ 0 

-, 

$4) th~~l i%q €:qfii(%gr3x 7itiC~r~h~~~z ia thc accampwying consolidated fmancial statements, the Company has incurredanet 
?ask ~ < $ 2 ,  $04,580 sin% inccytirra, At Deccrnber 3 1,1999, the Company reflects negative working capital of 
~pf:l"xizi~-;,rgaly ';1Sr),GOG aacl stockb~lders' deficiency of approximately %918,000, These conditions raise 
~~b~i;ii&ti.r,t $cv.!5t &:i. ro ~hl: abiliy of ths: Campwy to continue as a going concern. The ability of the Company 
ic i;w:attrtr,ar: &s A ga&q cancrrn is dependent upon increasing sales and obtaining additional capital and 
Ps$$%i~a$ 95tr fj-rroneisl stercrficats do not include any adjustments that might be necessaxy if,the Company 
l i  awbk :c.l PYP&%U~ 3 ~ 5  8 g ~ i ~ g c o n c c n ~ .  ' n e  Company has retained the services of a registered brokerfdealer 
4:d zss \a nq&#ians, tvkh itn isvestment graup, hnoduced by the brokerIdeaIer, for an investmeat of up to 
$$qitei,Bffi in nvia trxrachts of $2.5 mcillioa witErin the next 12 months. 

f % j  i4cb~sl Iffi%r.ft~ AQ Bo~i~fnb~\rr 31,  1399, fie Company owed two of its officers $17,493 for reimbursement of 
~ * p t ~ g t %  01i Bchalf OF i3ir CatSn,;pany, This amount is represented in Accounts payable - officer. At 
@ ~ i ; q m h g g  3.ia jr399, flwc'nrtipanqr uwcd two of irs skiireholders $40,896 for consutring sfrrvices perforraed, on 
CeZ;ai5 ot" &a Cornpiny. 'T l l is  amourit is represented in Accounts payable - related party, Total consulting fees 
!:.L~ngb t e  n $I~%$E~)QE~EP dtlf"in8 rha year trnnuntcd to $13 1,064, Consulting fees in the amount of $136,500 

pSr@ ta8s ~WCJ U ~ ~ ~ C ~ C E S ,  330,000 of which was paid to one officer prior to his election. 



IP'Voice.rom, Inc. 
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Plotes l o  Consolidated Financial Statements 

@L Kanrtp$;mrnrs &nd C ~ n f i l ~ g e n ~ i ~ ~  (Continued) 

97 &~lnsuftir~$ s~fcemerlb - rtdated parties 

gbsrsii a4h~i;"xisaa sraek valued at $3StO00, nn o 
i f i ~ g *  -~.?f50~g4pc: &&re, an option for350,060 sf1 

x G Y G ~ ~ &  rvsniarrt&x eommonstoelcshares cqu 
at e.urc&r: wl'h a strikc price of $1.00 per s 

4n $sptnr~Ber t 998, irr ehe amounts of: 34,000 per 
$2  mc;-nrfrs+ and Sr$,000 for the last 12 months. 
+@$;'F-"mmr, The Company is obligated for payments totaling $90 

&T the e3;t rftl: Qrsr qunutcr of 1999, the Company entered into three marketing agreements with-three ' 
-% p~fbSsti .~ljy wrcI~kCZ. ~ o m p a ~ ~ i w ,  Those agreements called for the issuance of 100,000,200,000 and 100,000 

$$r,s.rcr BI ~ ~ t ~ r n ~ d  9t~t~k. Onc agr~tment also called for the performance based issuance of up to 150,000 
t,b%m af"srvms.rlan stack und tho porfiomance based issuance of warrants for up to 450,000 shares of co&on 
at~i:P, wit$ EKI CXCTC~L:  price of %2,50 per share. 

$9 Vartsalriag sgrscmtlnts - ather In June 1999, the Company entered into a.one-year cons 
% xCa aa urz&d:c4 hr-Ziuidual whjoh called for payment of $100,000. In 1999, the Comp 

% " 
,A&;; Tee, z~r3 $4 6321iipcJ to pay the $54,200 balance during 2000. 

i;) I,~a$rr 'TBF t%t?par~y cntcmd into a one-year lease for i ts office space beginnin 
~:~A:E~Mz;++ is obtig.iltcd ta rental payments amounting to $27,000 in2000. In 1999, th 
is afiicc r ~ a t  In T.Iaeernber 1999, the Company entered into a one-year leas 
C'a::%p~~y'x :GE, In $1999, tht: Company paid $1,700 in rent, and is obligated to p 

d) Pcudlng X,higstiun In December 1999, SatLink filed a lawsuit alle'ging b 
zbs ttcissiar, ~ l % ~ b t :  ~cquisitianin Qctobcr 1999, as discussed in Nate 6 above. 
CFO aFtiilsz Campany filed a lawsuit allaging breach of contract as a result of the r 
agtl-cririsrta ia Ocrnbcr 1999,~s discussed inNote 6 above, The Corrpny believes the 
gad atrt:ri;e rr, vigctrausty defend them. 

a? l.ltrriil~yrr\r.ht agreemsnts tsnApdl1998, the Company catered intothree-yeau employment agreements with 
ri1:32., Prssidcnz and tbc 6aaiss Vice Frcsident, These agreements call for salaries in the amount of $1 50,000 per 
psr thr a s h  OF Chosr officers. In September 1999, those officers agreed to rcduce this compensation to 
* A--L ;1?~t+,iXj*r: per y e a  i?rtEil $ \ ~ h  tint?. as th;c Company is profitable. Th,e reduction agreements do not call for an 
x c r z t a ?  ;lrzr!~ayz?~~: afthe difference. In November 1999, the Co~npany entered into a two-year empIo)mez\t 
;rgrt:emgnt witti jii; Executive Vice President, (EVP), which calls for a salary of $78,600 per year and g q t t d  
%c EYIY four-year etpri~ns f ~ r  50,000 shares ~ f c a m o n  stock, with an exercise price of $1.75. These-aptions , 

af:: irai ex-zmiribf~ uriril the S ~ D P ~  trades above $7,50 and $12.00 pet share for ten days out of,thitrg 
~r~atctr~at j~+ &2ps, ~nt~hali'aind ona.half, respectively, Company is obligated ta pay a total of-$258,000 
$41 $4106 fi l l  Q,QOO b 200 1, u ~ d ~ r  these employment agreements. 



XPVnicu,com, Xnc. 
(A Dcvslopmcnt Shge Enterprise) 

Notes ta Consolidated Binancia1 Statements 

@l k;.ar&~i~ Dn Srr,u;lry; 2080, tihc Company enrcrcd in tc j  a financing lease for a telephone system valued at 
$ I4439f5, 'rlrki6b T;;E~~s far &c Company to m&e payments totaling $4,500 per year for four years. 

$3 Jant~rg 2@$0, &are Campany cnttrcd into a three-year operating lease with a stockholder o 
'T%s lorn rqr B fair narkci valw purchase at lease end. The lcase is for the Co 
cqgf$tzw~,t taclttd inbJ~w %rk City and Los Angclcs, The Company is obligated to the 
;P3G,,lW Bs 20m; $46,000 in 2001; 340,000 in 2002 ,lad $3,300 in 2003. 

'&j $hack isp~iawrn @a% I3c~er~'bcr 1999, the stockholders approved for the Board of Director 
~ ~ ~ I & y ~ g t t x k  qtiaur plm, This plan tescwas up to 1,000,000 shares to be issued upo 
g~wted%tp~fam%. %%a plan, which was slat fmalizcduutil early 2000, allows for the grant 
,q%&fTBed~g~ty~, &Y tf43C-ESacdby Scctionx422 of thehternal Revenue Code of 1986, as am 

6 

a q4aatse fit"$% 1 2 % ~ ~  been ~ n i p l o y ~ d  by Rhc Company for s minimum of 60 days, or be 
t3~~1iv&xry, 'f31e piga catxbh~ vndalps cxtrcisc pdcc calculation formats. N o  options h 
p~rgg%~r  to &iz! plan. 



#*% tk I'.bssges Bzt ~ z d  Qisi%greements with Accountants on Accountieg and Financial 
fij3gic%3i$z*c 

&f̂ iyfa 9, B,uf;;cggsra, Fars~utlu~ Officers, Prsmoters and Control Persons; Compliance with 
Scertan t4(%] of fhxr- Exclix~age Act 

Set Z5eb bctuw the namcs, ages, positions, with the Company and 
%%;sg~t~ f~$gg ~ f t k ~ ~  C X ~ G \ ~ ~ Y C  OEC~E md directors of the Company. 

%$%$+4p 
J.~~+*.. ka.5 Fosition(s) with Company 

47 l&ector, President and Chief Operating 
Officer 

32 Director, Senior Vice President of Research 
and Development 

$6 Executive Vice President 

f 4 Controller [Chief Accounting Officer] . 

Ch&an, Chief Executive Officer 

$4 ~ ~ : ~ ~ i i , f  W ~ E ~ ~ ~ > ~ ~  50 Director 

,45; ifirke:&vrs k03.6 affic~! i~nti l  ths mxt  m u a l  meeting of the Company's shareholders and 
rar~:rl &c i r  $ucccsi;srr$ k;sv~ kcen ~ f ~ r , t ~ d  md qualify. Officers serve at the pleasure of the Board 
i,&t'';'46t~i:$j%$, T$t.,officcn md directors will devote such time and effort to the business and 
~-T'w-i; kf L ~ E  CQBI~W;~ ss bc nttccssary to perform their responsibilities as executive officers 
~iii-~il:~. c\a~$g~,arsa of t*"tg Campmy, 

rP1:  T SS.~:B ~ F B  ~4 -fm~niiy r~lations@ps between or among the execultive 

~4' sh a tx:'i4ra;p&n)/ 

Baifila~:$,5x ECxj~erk~~c~g% 

? % ~ b w r s  6, WQt, age 4'7, cwznt ly  serves as Director, President and C 
., 

2-gfL9 Ir 4 st. $3 ,fs2z2eir?;3~, President md COO since Edarch 1998, She pre 

~ g ~ ~ l c i i a y ~ ' : ~ ~ ~ ~ ~ f i i e ~ ~ i ~ ~ ~ ~ . T  kofif? domestic m,d isrtemational, Prior 

--- -- 



P .  
;,b ? A 7 ,* - st. idcf:; ~ g 2  i ; ~  ficlsiar capacity with MCI and was resporisible for signing some o f  fie 

e r l  er vc--:r - 3 ;  FF i f *  r.tgq<~-: c + 8  :,.;r4z 5- catzer:l;art:!k@r ili ICICI'S hi~t0r-y. Her vast industry experience includes 
B;%.+*::%~ $4; $:;if j ~ ~ : ~ t ~ ~ i t - i ' i ~ i ~ ~ $  ~ & P L Y ~ ! G  line; International 800; data; DSO, DSI, DSC, OC3; 

5 - .,,c,:t, 2 5 . 3  ;I: tff::iJ f.;:s:$~urr~3; Ba~Plus; calling md debit cards; Qperator Assistance; Internet; 
+t:&~r:: >it-,-~t,e%; +5$:&? Eaiizftccd Wework. During her time at MCI, she received numerous 
.JP% ~:: ;3 i1 ; :-t $XF s~:r%;andhrg ~ r e r f i  Ms, Will attended Colorado State University for two 
* - a,%* p:.m5* 

A~slo i$y K* XYpfeh! P ~ I ? ,  3 1, clnfrent serves as a Director and the Senior Vice-President. 
x - 
2 : ~  4t~~f:d kt D$SP%$Q$ zmd Serrior Vice President sixrce Mach, I998 and as Senior Vice 
kt@k3~~%g ~i: RG;CP~SW;~Z %act. Deveirrpmcnt sinc~ August 1999. Anthony Welch is the original 
A $ V % : ~ - ~ Y  ?PI?~C ,aiif;a!isG$-r~, hidcfit%to, mdTrueCormect pJatfonns and has served a Special 
4'fi~ct@:w,t I% YS<O~ZS & l ~ e ~ ~ ~ i ~ ~ n i ~ : ~ t i a t i s  csrgmizations, From I997 to 1998, Mr. Welchwas 
$3 +f",v:rk$ spk ft:grnafiax% m l  the Cornyay u d  the development of the MultiCom Business 
*fi!L'., P- Y ~ B _  - 'i 17-- a?, fG$a%\~var$+ FPBUI 1853 1 $0 1997, Mr. Welch served as Special Consultant and Project 
E&4igr f .@&T. m&h arwnkntbans as Nation's Bank CS Headquarters, Frito-Lay Worldwide 

' 

f t ~&~i s ;~@~zr , .  NEG Amco'cl &labile Rndio/Ccllu!ariPager Division ~ead~ua f t e r s ,  and 
4 $ 1  b e  e a r  Systems Headquarters. Mr. Welch has received 
$+;,~&$1'b*%~ g%ci~glg ~ 2 c j  rr:t~pit.la~k ftOf his work in Artificial Intelligence - both i8. Military and 
L+,+p &a>dp,4i, - 12 tJga-a~ d8), ,,,;!~,,e , r-- a $ ~ d  has ai~plicd &is eq~cAence to creating technology solutions that are both 
t 2 ;  $rc,x%hPg, The re~blsslogy behind the MultiCom system has received recognition 
gss .F w r r i  lars-- ma rr%f ~ & X Q Z F ~  ~JYR$~?RIB  mi~gai~im fl'Cornputcr Telephony" md "Telephony" magazines). 

%% 6 V ~ i Z t  ~ ~ ~ ~ 4 j : x d  &nt pi$i.l.'r". jrz the hien~ational Science competition for Artificial Intelligence 
&i' 2-q s:$g I;$ Z 7 &E*Eg %tFclcF~ a:tenc?ed the: Uuiversity of Mississippi and was the first freshman in 
tWtit i532a4hmbd -d .+> ,. f A- + F i t l ( n ~  ~ P ; C ~ ! J ~ ~ G  fa be admitted inta the artificial intelligence Ph.D. Program, 

gtgrry $t, 1181~~wan, agr: 56, currexltiy servcs as Executive Vice President. He has served - .. 
35, E ~ ~ P I :  i r r ~ n ' a  Vteg l*$-iresidtsxlt since Nav~mber 1999. Mi, ?3owman is an expsrienced 
' "$4 PC ,s~:~&:riegii~$fct~p~ cs~jemt;ign~ pr~f~ssional wha was employed by AT&T from 1961 until 1995, , 

-n&%,c2; be wtt:&- D~+&;ng his rime with AT&T, Mr, Bowman held various managerial positions, 
$lii:~:r so?;ii vig q~ &ii;i~~gini~f far Creo[ivc $oftware, where he was responsible for sales, contrzcts, 
Fk** $, -5 $ 

t;' 
$ 3 .  .::z,Y;*~:: ~ f i i 4 2  i5nssceaIa Pwviausly 'he had served as Manager of Technical Services, Date 

t"*v$;ef f'2gi~r~tioat a id  it.; a61er ninnagcrncnt positions. AAer spending four years in retirement, 
$f%_ $fGi i~ -%~i~g  g k n ~ s  ptavidcd with the sgp~rtvnity to join the Company has its Executive Vice 
Xht~bzrdei:b,l;&%~if:b iaa accspted, Mr. B~~rnien bolds a BS Degree in Accuuntirlg from St. Joseph's 
%.:a: ~~49f~i5$, Pcrrstsylv1nia. 

$gife 4, @;~ha?isr, t i g ~  54, ~ ~ r r e n t l y  ~erves  as Controller [Chief Accounting Offices]. She 
I.,&- ie~;;iQ uGi ikig ~;kpacSr[~( dime March 1,2000. During1999, Ms, Bahavx served as Chief 

i ; r ,  F 1  - ? ~fte:,,:a;- sr~fsqg~k~~~;t~oSier Sir the Arizona Industries fbr the blirrd, which is manufacturing, 
,L,zo. ,*-. ;-,:..rl,$'.bt F ,  -+- &I",&! i$tbi$ %&li:s i~~ePaf i~n .  aufing 1998, ~ I S .  Bid!avar was a Senior Finan~ial . 
.4i1riiit &: &polis $goup he. From 1994 through 1997, Ms. Bahavar was ;an independent 
i-..,>i-:-i::L$:i:, ~ ~ ~ c ~ ~ ~ e r 2 r i f i g  Z U E ~  c a m p d e s  ;$s Carboraudr~rn Micro Electronics a ~ d  Wells Fargo 
2, 

Bj53'cJ Fpaa 1939 $rt f gB4+ Ms. B~Aavar was err~ployed as a Budaet Manager' and Audit 
3. r^ 
rf; *<%&-- .. , ili;;a2; 31::te duf A,rizar#a. Tvfs, Bahavar received a BS Llegrec in Accounting from the 
e < 

:>::_., . F: G$ T>gpicr ~Y I .  1979 c ~ n  MBA fjram the University of 'Denver in 198 1. She i s  a 
{x244;::rbg p:&fSi' : k c ; b ' i t  cer'rifiad in the States of Arizona and Colorado. 







11) t%~++&t;w nor Mr, &leKLn w m  included in this tabla because they were not 
qxg~e t l~~r :  caiiisas rt tag yeor. end 1999 trnd neither had any unexercised 
+;ggget r ,~ j t l~ i apac~r~!~~4  apt ~ I C ~ S ,  

$3 ..., ?.iz3 7a:ur hg:hd;m pl$cd on ih~ir  aptions becilusc only one half may be exercised when 
rbt2, 6 i ~ z ~ t ~ ~ ' ~  8 t i ~ k  tmded far a designated period at $7 md the other half may be 

rifrciii.,! k~ircn ib C@rnp3nyrs ria& has kgded for a designated period at $12. At the 
tl<;itg rsfi upiiolir w c  grg~itsd, rhc Compmy'a Common Stock was trading at $1.75. 

'Ttiirr c i l ; : p ~ ~ y  R m  gndupted an Bmplayee Stock Option Plan and a Consultant Stoak 
f %$.ii" pj* 

3 8% iJmitg;?y lrapi rnrercd into employment agreements with Ms. Will, Mr. Welch and -T 

r,,? fa dijjdcrg, tho Compa~y had agreement with Mr, Stazzone whichwas 

r i i c  ik:da: &C xila@ as t ! ~  Mt$ ttanstic:ion was rescinded ab initio. 

it? APE! lGkB1, %kt Corrlpany cnter~d Inlo employment agreement with Barbara 3. Will, 
C::T ;L i~ni144~y ' i  igts,g;dsfil lmd COO f ~ r  a term ofthrec (3) years at n salary of $150,000 per year. 
%*{; l;;!: zriv:-+rd '~~f%,t.#GOd aiiareg o€&e Company's Common Stock at the time o f  the share 
a r ~  rig~~g:~ ;rgcrti%??eri$ bnwsczx the Compwy and IPVCDE. Ms. Will has ageed effective 

$yC* . . ,! .Ai-ci t 4.~4: mliirliuriiy tc rr?ducir her salary to $90,000 per year. This agreed reduction wiil 
t.i.:;:,+rci~ ..ifititi2 tbc Eafi~psny i~ gre$ihiblc and there are no accruals of any unpaid amounts-under 
- F::rci$.6"r, Mr. QfL4Vi?l hag na expectations regarding the mount foregone at ;u~y htwe 
cat< ."  - " 

.- 2-2' 2c. 5, 5 ! E ~ ~ ~ ,  e~mpiv ly  entcrcd into a employment agreement with Anthony PC. 
.gi :;ir* r;& e;.,rGFdyyis s ~ i $ a ~  4TVigg Prrajdent oFResearch and DeveQmwt far a term of b e e  

- s..s..v q [ $ i ~ ~ , ( ~ ~ o  pa yggr, Mr, Welch received 3,000,000 shares of the %$$?< $$ a;..t-rzr 

d . L -- 
i rzzsJrliz; F ,. , i ii:i:fi:utj s t ~ &  st Qe tima o f  the share exchange agreement bemeen the Company 
- - :-9 2;g~;,;jaalign ~ f @ !  of'& 6gh;s, t i t le and interest in the Company's pr0pSetaQ' 

- 



<.$ 4!,*f- * - % ,";= 5. .pt 6:"" 5.4 " 
,., , - z4 ~ 2 %  SC;.'IE:IS~~ I999 vofuntar o reduce his salary to 

&- 3 PI- * ;Az a< $#+> .. , - --r - ..>=i-$>*;*k u x .̂ r l'?. 

g J , ~ * 3 , 4 * ~ " ~ . - ~  Pg?i:kiilil;~k~q ttl14E earl-tir~ae un:II the Cwrnpany is profitable and tilere 
8~:,$.s.~ , h.y-C +J:.~.~ lNI~;i - "-2 +i:--:i i&y4~;:! .g';lfgt:agts a ~ d ~ r  191 ~ i l a t m ~ t ,  Further, Mr. Welch no expectations 
2 " J,&$ ; +: <-.$.E, ..i>:$ 4 3 5  ,:.-> "* - &;$ , *.*=k ,,.,, g , t . ; . p~&~g~ 3% &$y p $ & ~ g  d n , ~ ~ ,  

L LQ dl 

2-3 :%;l jl ~ F W P  i 9 ,  B SY ,js :&g C G ~ ~ I P Q ' ~ ! ~  ~xel=lfg~d a kirer emplla ymlent agreement dated 
4-;, ?;.$y"$ PC- % ;$ ; +;<# * E,, , , , - Q4;ii?t: Siswmaln, Uadcr the terms of the agreement, Mr. Bowman is - 
:;> ". - . .. t +&; &gpq::~:, 3:. 3~~ 3tj t x g s i l ~ ~  $%fcci,detlt af the Compnny for a tam of MO (2) years at a base 

.' 4" 5 ; 9 -*,,,; * %&+x@$ +*i- Y . % G*;.: >zgr 1:1: adhtixla~, &If3 Bowmm, a resident. of Pemlsyivania, receives 
:kc r d ~ ~ : ; ,  ~ A+ % ~ g ~ ~ t ~ ~ s ~ ,  F J ; ~  ~g*:.~~tatfi, ~a';eX h v e f ~ e  f t 2) times a year ta his rtrsidence and living, 
q &If O W S ~ C ~ ,  bk, B Q ~ w ~  is nquired lo spend at Ieast three (3) 

-*-a* $3 < , , -., &% r 9 +#isg5 g: 3% $:w;:;pgiy9l; gf6ceg in Phaenix md one ('1) week a month at a location to be 
&e-;@$ ;? &%qt l v i r r i s  Mr. tjr%jtmm bns use af the o a ~ o r a t e  apartm~mt when he is in 
CCaj, v 

~ ^ I ~ $ L P E ~ , . ~  f ? r ~  4,gFggaaZa k~Btr$ed a gixty @rt) day pmbati~na;)' period. Under the terms of the . 

, 3 O:~~$FP;%* w u  p~extcd fom (41 yemi ~ptions to purchase 50,000 shares of the 
4:ii$$%$<gf.a 'Q <qg%i~:k$";.~f",$14;$% %t m exenitie pdceaf$1,75 t~t2r~is2IbIe ont: half when the stock 
$,~S<$E-% L: 4w3 !al. dgy$ arrt ~I tb i r ty  (3-GI c ~ ~ n ~ e ~ u ~ v e  days at or above $7.00 per share and , 

w d g  ?&i' a&%&?: rk i  titfb?ekk $r?&at &P% 6t a b ~ ~ e :  S 12100 b 01th~ sme manner. rAny shares acquired 
%'": L+p~.~s.;ivrt~@ $g ;Ttql$! Fat $lie Pwowycw period fn which M.r, Bowman has committed to 

c G:nt% 6 c~ I , ~ ,  C ?43~4~1z~;r', mfIy iza &be avrnk, the so.truni.rmeat is not met or I&. Bowman is 
' 

;~4%---)~.%4 trw g ~ ~ i i f  P C ~ ~ & ~ ? F I ~ ~ $ C  or CLIUSC, mmerci~ed options expire and shares acquired are 
' 

$ : Fv w~::!R ~3ftgrit/4ag, %he C:amp&riy retfad upog Sactior1 4(2) of tbe Act and Rule 506 md 
5,$;; r- $.j:;",: p $ i 241r: 1 ~ t i j j g  Ben:),~;ylvnni;l, Code. Set: Part III, Xtcrn 12, "Certain 
'b" :.&. 

" "  {@rI4A,, s -.T%# ,???$"* .. .s +v+*; .".?*.'4 jt;zj$t@%3 T~a3&2ctir~i?$'~. 

* *? & La *& i i;,,; , * j . ,  +i , q% .if, fkxff, Cdr~>pa~y eltercd into pn cnplaymesrtlec7n1pcnsation agreement with 
pf~.lmf2 34 . ~ ~ ~ ~ g ~ ~ ~ : ( c . ~ ,  tke Fregpdoae o3WS natd Chisf Financial Officer, Treasurer a3 Secretary of 
.?i~g i]'::t~+g*i~~+ flsr :~:nn &f&~&b  (13) yeas 81 a bmc w w n l  saImj of $140,000 commencing August 

' G  

$ >-$$ Y ~ ~ ~ , ~ ' : " z s ; ? :  t~ khc $i$npiapi~cs% Ag~emsttt, &Xr, Stazzane received 209,000 shares of the 
4 - lY f{g$qficfzd C~2"tvnan 3114~k, a $tat& bonus sf 100,QOO shares of the Restricted 
$ ' * . : ~ b : ~ 7 ,  :~at+4:% &PC;T.T;~S;~ +3t%:~d QR the: date of ~ I L :  ShweExohange Agreement, but to be 
:::il- - $:P:~% : j ~ j ;  %k,~;  $a: S~:F i;lif'(i) flrl~if w l i ~ ' t r s ~ ~  date or (ii) Mr. Stazzone's termination and 
%pe, k~ a , ,  p ; r ~ ~ ! ~ ~ a ~  am odijit:a33f 3QO,OQO shares ofthe sestric~ted Common Stock of the 
C::: ;:i?:sy tt4f:.(ij~&:ig jfijr @ perirlsd thiiee (3) years at a> ex~rrcise price of $1.00 per share. The 
k?g+:kFgu:+ hYfZtT LO! ef:wifid t k ~  h"u"9 I ~ ~ I I J P C ~ ~ O ~  aib illitio, ro resdnd the issuances made under the 
C, ~2-$-:-";.r.:jt I ~ C S  12e ~mph~;*~t$efit a~e@irrtCnltj and to tcrmi,nate Mr, Stazzone's ernploytr,ent, M. 
1' - ,=). -re I-,:: a jrrxi 2u::tism~$ %%is i3igaEei:~r tira Cai;np,mgr. See Part In, Itam 12. "Certain Relationship 
~ ~ 4 2  $ g b a b ~ n , i  Z y ~ s ; ; . ~ ~ ~ : l g + ; , ~ ' b ,  

-, 
) >-s ; 68#-9< - * $  ,, &jG &ha ,*.r . if-4 S ~ , , ~  (-6, arr IX;&+YEG I:W d 9 ~  i t  tinrcnd to apply for Kay Man Lift l[nsurance, 

-. - 
F$I.BP~<+PC &g:& $:91%=8k31${$ $$@el( OgTffl~)~ Plans 

4'1; C r = ip'" -. r;:-,;:T:p;.p :,r, , gpd, shartkol~icr~ adapted an executive incentive stock award pltin 
' ir - ,C -" +,b i ,. z,, . F - a . e '. *cSi . 5 ;g= ~ ~ ~ C E Y C &  for grjf~lts flin~ler tile p),m, The plan takes effect on Januarj 
' I-- 

. I- = ,2:,,4 L:~~:~:~.;J~:$ o;: 13?itfex;~tb@r $If ZOQS. Under the plan, options can be granted to select 
. -::I; -.'i::.- c%-r;~:gzf~~;~+ c!r!if'ect~g$ and co.r;sultaqt and ndvisars to the Compmy, It is 





2 g ma k3~~e;l upon 15,422,758 shares of Commo~~ Stock outstanding as of 
! ig~e@t$gz 3 Q I $92$i IM ~dditian to the shares owned by the Executive Officers and 
i7 $ ; ~ k ; f a ~ $ r " ~ ~ ~ ,  sit$@ aE8659t &11d dir~rstars awn (including hose beneficially held) options to 
I~S%Z&MF 4aatX1i1 &\am 01 d,e Campmy's C o r n o n  Stock. Lr1 the event all such options 
agf &%FG~SQ '~"CFG ~ e x e i ~ ~ d ,  this gaup wauld own a total of 8,926,523 shares of the 
~~~&srij?a&~y'n CGIMII~Q Stwk which would represent 54.124% of the total shares of I 

t ~ i ~ ~ % t ~ ~ ~ ~ ~  Sfixk @u&~'~ading. NODB o f  these ~ptions may be exercised within W y  (30)- . 
,&a@, dzd khen only h the event that the Company's stock a d e s  for any ten (10) days out 
ed 1 h t  xl&ty f303 csn$e~uaive days period at or above $7.00. 

3 f% K@~s$a~bw d 897, peas ta ;its p.cqdsitiaa, by the Cornparty, PVCDE entered into a 
e~gwnfaiag cggg~me~t with Condor, whereby Condor agreed to provide certain sales, 
Rmketzag szjd p&iie: ralaitiails sewices hi exchange for 600,000 shares of IPVCDE's 
wt~cgarti~t& {:~ranzan Stuck to bc issued upon listing of PVCDE's stock on the QTC 
$,4sill$tssr- Bc>ad, $ ~ G ? o  d:fl@e,s were niryer issued and the aglreement was amended in July 
lwd dc?abftg tlzc bslx~ncc af" such shares, The consulting agreement was modified in 
I+ :+3$?B 142 ~e'iio'kcs nil intcrcst in the sharea. The term of the Agreement was for a-period 
id $ix [ti') ycao 1% ~ t f l I  ef-fcct, James K, Howson, the Company's Chairman and 
B-WS = --- 7 t S C ~ W  3 a ihc Cfi~imm md CEO of Condor and he is the beneficial owner of 
Gos;&?i~+ ~ " , ~ ~ R P F ' ~ P B  Sep t~n lb~r  19851, Condor agreed to reduce its consulting fees to 
5:&,I)@,> ~ C T  yeax; Ttds ag~eed reduotion will shall continue until the Company is 
;1t3$:able snd &era zrc nu ac~mafs o f  any unpaid amounts under the Condor contract. 
~-G;-!>A;R~, ~ili>k~e Candor h a  30 expectations regarding the amount foregone at any future 
~,t,"~;o. 3ge Part IXT, Itanr 12, "'Certkn Relationships and Related Transactions". 

" !:s t ~ E a s c I ~  I%%, the Cern~pwy's predecrsssar, Nova, entered into a shme exchange i ! 
sg~eeagst %;;l;j%h EPVGDE azd ~Ls  shwchsidess whaeby Nova issued 9,000,000 shares of 
3~g rcb&eited CODXTYSD~ Stock valued at $9,000 to PYCDE's shareholders for all of the 
.t!:.ix~g~(iLg espiiiil ~ t sck  a f  IPVCDE, which then became a wholly-owned subsidiary of 
, 1% cilnnection with the agreernznt, the Company entered into employment 
3$~~~i>ljzIbiS wiei ~ a b i t ~ f t  will, its cuaent Director, Chief Operating Officer and President 

wiit_Zf A~tbafty Wekb, designer of She Company's pmpriitw software, who currently 
cgrr"qr u &a SU:~,~;SBX' Yis+Presici~nt o f  Research md Developrrient. &4s part of the 
exl::ltz~st, &1:%+ %fi!\, Mr. W e l ~ h  and Condor each received 3,000,000 shares of the 
i: ' i;.r~p~rp' xemieZd c,ommon stock, Mr. Howson, the Company's Chairman aad Chief 
-%zs;si$i%~fi.a OXKEY, i s  the beneficial omer of Coador. For such offiring, the Company 
.;$$i*?ib q g ~ g  Swti-sm 4c2) of the Act, Rule 506, Secticn 11-5 1-308(1)(j) of the Colorado 
CZqa,jgL Scgiian 750S9)f9) 096th~ Delawarire: Code and Section 90,530(17) of the Nevada 
24:& Y f . i ~  Q3r=rzi.~'san;t rc!lrd or) no state ~xemptian far the issuance to Condor, which is a 
:j .$J; w~~~ ccgq~rz$ion. See Part. 111, Item 12. "Certain Relationships an3 Related iy *..LF%L- * 



CFL 

': --, T,:~: 21 -.11-2z;375 : + 8, t%:: C~mpony aecu tcd  a letter ern? .nent agreement dated 
TS ."z ,a3 .j*,*+=VT+*,- - 2  1 ,$= gx${gd$ f P l  ,t ,', '+ ?-ma *+?T Bowman. Under the terms of the a~reement,  Mr. 
3% -in - < Y E  AML , ~+t% if k? s - f ~ i i ;  53 881 EXCCU~~YC Vice Ptesi$el~t of the Company for a term n f two (2) 
l a  ,- z. :,w? . lg 2? :. &r s ?!;~$e $&fa? i:~rSf $+QDfI pzr yew. 1x1 addition, Mr. Bowman, a resident of 
%' 

."+r*i". & 2  a$$?&,, $-emixrca 1 rmf $13 if~sur;fnce, a psid vacation, travc i twelve (1 2) times a year 
jFi * I ( ~ *  * 31- *- A - .  .; . ,,,= 6b ?k"tY 4 4  kbritqgj s~~tali~~bilc: imd subsistence allowances. Mr. Bowman is 

% r, - ; x , % , ~ $  ---a-1 'i+ sp:& a3 $pi;z& tkha~e~ rJ) WC&S a month at the Company's ofiices in Phoenix 
a& . ~.ET I 4 1 i4ly;egk a RQR!~E BT a I-o~btion in be decided in Pennsylvania. Mr. Bowman has 
s;-* I:W %8$ th-2 K ~ % D ~ : ~ , I B R ~  i5piSiffPPCtlt when he is in Phoanix. The agreement included a 
:l:! ?+$?; rig? & ~ ~ ~ b ~ $ ~ i ~ ~ ~ i i ~ g  period, TJnder the tcrms of the agreement, Mr. B o m a n  was 

B MY EL^ few f4'j ye:%fs ap'lla34nf to purr;k;rsr: 50,000 shares of the Company's Common . 

&G&& Ir an ekarcimt prict rrlS1+7J metoisable one half when the stock trades for any ten 
- 3" , ;%a3 sff.3i..iy$ m t  $)fikgi?y (30) eofl~e8ufi~e days at or above $7.00 per share and one half 
r !iw %tie %xi' rr-ldes at o i  gb!bovc 5 1 Z.CO in the same mm-er. Any shares acquired'u@er 
* 3 F I ? s  t3 88 3:te c:L-q$ h 5 b p i 5  ,+$# I$IW b?j: ketd X'Q~ tha WQTCW period in vvhich Mr'. B o ~ m  hi3s comrnihed to 
w~r$,  &T $ 8 ~  C&rnp%tiy, irrrd, in th.e evmt QIC comiMemt is not met or Mr. Bowman is 
I:-x%@~F~ &I@ i,a p ~ d f  ~ ~ T ~ ~ O ~ W B B  Oji cause, uncx~rci~ed u:ptians expire and shares 
w:*tdss&~I 3s": &irfi@ilc& %I. r;u~h aiTkilr!g, the Company raliad upaa Section 4(2) of the 
,%$,4-4 as*$~iS Ru3e 3% mrX $ecdsn 2Q1,[7C) P.8, 1,2013 of tbe Permsylvania Cocle. See Part 
$3- iiqcnt I$- "C:~%kin RcBatictnsfril2s md Rolrxt~d Transactior~s." 

aft a meeirfix'; df; &l: XB~artt in Nw@x=nber 1999, the Company granted to Russell Watson, a 
8 "L* . I r 

z2+r::$$ t~ $22 ~ g ~ ~ t ? ~ p ~ ~ 2  @UX (4) Y ~ ~ S B  optiesns to purchase 20,000 shares of the 
~:.~::~~p&:i.,'~ CJi;.t~g~2an StoeE; at an cscrcisc price of $1.75 exercisable one half when the 
a:,k k: EG~BC: ICl$z.r:ky ~EII (10) day8 out u f  thirty (30) consecutive days at or above $7.00 per 
d k s r  kfi& &:@ Bgifntherr the: stock trades nt or above $12.00 Ln the same rnimner. For , 

:h 4 i .  f~~@fi:ring, e@mp&~qy lelidd upon Section 4(2) of the Act and Rule 506 and Section 
CU2 !?Ti P .$ 1-2@!1 ~f I ~ E  Penrxsylv;nnia Code. See Pitrt 1x1, Item 12. "Certain 
ft &@ ~aj~@'.nga a& Rgi~fed ~ R B ~ ~ ~ w c ~ ~ Q ~ ~ ' ' ,  

5 kett? brg 4 4 ~  J ? , W ~ ~ @ B ~ ~ N B  which may rc;.suIt in the change of control ofthe Company by 
4 : ~ i  3 5 $a t a z ~  I T ; T $ $ * I E $ ~ w ~ ~  gW2iEd3 W S I ~  WJRX31BgCmCnt. 

M-3g i 2 %'$*$id& R s l ~ i ~ ~ ~ s f t i g ~  ~ n d  Rel~ted Tra~~sactions 

- ' L  

!r; 4 1 aYF, pdor t@ its acquisition af PVCDB, the Carnpany sold 1,400,000 shares 
-$? .i:r ~ i - ~ ~ $ h i s ~ f e i i  C1+~::f:t%n Stack to sir,ty*oinr: (69) individuals for $14,000. For such offering, 
sf td i 7 i ~ a ~ i $ , ~ : * =  -I - re fief$ it;ff3:5 $ c G % ~ T ~  3(b) af  the Sacufities Act of 1933, as arneizded (the "Act") a d  
S.r-,:.e 5"i-i; pt.i?a::nieg$:rii ..- & ~ i d $ ~  We$jtliatio?! El af the Act ("Rule; 504') and Section 51 7.061(11) of 
:$-LC$ ,'a , ; a ~ - ~ i ~  ! -,-~,ii:, S ~ i x i i 3 ~  4!5J41]{G) o f  the XUkais Code, Section 90,530(11) of the Nevada Cade, 

. i 
- s- 1 ' g i )  rrftht K ~ n h  Caiolina Code, Section 48-2-103@)(4) of the Tennessee Code 

4fiB $~;li;'g 5: 5iig -5 pi.ej Texas Coda. No state exeq t ion  was necessary far the sales 
fg%,.'ai$~ I - i -  ;5 C~:gd3.31p- ar F T ~ B C F ~  invcet~rs,  

i ,  r r :? ZSF:~:BCC P Y 5 > ; t a Z  p&r 10 ~ X S  a t q u i ~ i t i ~ n  by the Company, PVCTCSE entered into a 
.:z;::k -3% x,:+~j?a:a! *a& Ci>ttdh)r, whereby Condor agreed to provide certain sales, maketing 

z-i:~3:,,, ~IZ;,:%~LY;~ %mv i$~s   if^ ~%~fiv-?n@e $or $OO,OQO shgrcs o f  IPVCDE" unrestricted Corrimon 
5. t .d 

.sg-4--j*c.8 :IS 7 p g : , w 4  q ~ . n  ii%%il%g ~f XWCDE'J B ~ O C ~  011 the OTC Bullatin Board, Such shares 



q, --"> s* I ,  . 7%" $ f ?  ?i"&g j;pfi5j g ; ~  zcmtnz w:rs nmcndcd in July 1998 del ; the i 
,<"*d,?J Kd-\* ,,?, 3 ~ * + & =  - .  Ib--:iZ+tfClirmt rP *g&g~g~gr,t+.\ia trie$ifietf in July 1998 to revoke all int 
$??><$* 3 ? * ~ 2 4 ,  s 6 *he #$g*ss *A+#= 

r t  -e% 4. 4 -,,. hf&+"g~nt '&&s @kt 3 p~dif(if a f ~ i - x  (6) yeas and is still in effect. 
%$ .%J . ,,,- '4- - - (IC e yliZ_ .:,, CZ~tqf+mg)~~s Ghgia118s mJ CEQt seme5 8s She Chairman and CEO 

S"-Z - \ &  ~*gjq<ic@;g { k ~ - . :  k 3-3 ~~, r$d j  p41 ycm- This' agreed rerjuctian will shall continue u 
- ,  

: a  $2 .y-fE3.:+&'& 3 ~ 3 4  thgtc ;:a aceru,r!s ~f my unpaid ;unounts under the Condo 
?'r!a? 1 r ~ i ; t $  s &$>$ 86'1 ~ ~ ~ S ~ & ~ T ! W ! ~ C I Z S  fegwdiraa the amaunt foregone at any future 

I$€:: ...:t,: f . . ,~ r i ; :~ . " ;  Siaik 'r'i~fittf~i at S9,OQQ to PVCDE's shareholders for all of the outstanding 

, -, - : ,.-2:. i:, i t .  ,;~rrl;kl!)lfg cB11fnCK (as mare fully describedherein) and 23,000 shares were 



.5 it z r  j7;-;$* tt:g ;iTU~g:zpa~y epci*;d into a canstilting agreement with 1CG to provide 
z - % r - < ~ ~ ~ ?  s,*s.t.*!rLb.. :2 . ,, j-$4bp :Yi ,~si$ii;t~cf =ad ~ ~ P C C L  mnrketing advertising and consulting services to the 
- ( 1  

.$ $3 g--4 %@P:re"-* 
b ' -  ,,,,, . jeg, ;kc Cat~npmy agreed lo pay ICG $75,000 .over the term of the 

~r, ,;repp2Sr+-4 . %l.++l f! I ~.&.sd@ 23@,tF364 skms of the utlfestricted Common Stock of the Company, and 
+,+ ,.. =-&.be . ,,- , Y . + ~ T  ; ~ t r .  t~ ~ ~ ~ t C i b i ~ i 3  iQ051afJi3 sf~mes of the restricted Commnn Stock of the Company 

%Ti,*. -4 -A$z" tf B T ~ :  3 pe~"26 i:iCt*ga / 2 )  psrs at iu2 exercise price of $2.00 per share. Such warrants 
iL . s~2j- .ar.pg2 ,r:, = + Fv ' L . + k ~  s. -w.-At 5 s . ~ ;  s $, i2 sl,a::rr;, =I @ d&&, Such i$guanco of shares were valued at $20,000, while the 
,e4+R,F,d- .% $4 "+ -@ I. BIDZ&$ a! SOv XFilG hi a right of first refusal to buy back any shares proposed to 
'kg hi:& w; {$-ti gs: 8:;y ikkg% p&y, Of the 898,000 shares of its unrestic:ted Common Stock 
;;BL:~*~$c* &$pi 2@3,iXifi $harm W ~ C ~ C  given ta XChj pursuant to its contract. The contract term 
-&% f1:g ~;Z"-C;~:& t r f  g:x {dl irneaths and has sinee termixzated. For such offering, the Company 
%AEg$ g;~aga &DJL:I,~F:I :;~(tij of @ne: Act and XtuIe 504, The Company relied upon Section 20-5-9(13) -" 'iPur.i tTai!fl; tkLr ~ S L ~ Q C G  gffCG shat.es, "i" &A*%. fdv4,$w+& 8 

39 $L& if 99!3r $be &2-#1)mpa!)t entered into a consulting agreement with CI to provide public 
*$z$ IG%P$~X:~ rg1arius:a c~t;;~rtIting aewices to the Company in exchang~ for 23,000 shares of the . 
&~rt+p+,gy*',;. gsf~;srnarrd Camman Stuck, The Apcement was for a tern of three (3) months and 

&%$umaoedly hNa~emb2;1: 1998, Of the 850,000 shares of its unrestricted Common 
3krx,!g ~ ~ B Z S E ~  a (:3jj3382 23nQQ0 a t ~ x ~ s  were givarz tu CI pursuant to its contract. The Cornpimy 
~@ig$ qe:j 3gq;xhfi 3[?] affh~; Af;t and Rule 504. The Company relied upon Section 14-4-140 of 
Ern* & v  P r- 3ss~aha "4 fq r %he ~ S ~ Q ' ~ C G  o f  CI S ~ W M ~  

f-& \$$98% PE~B STfanpnny enfetcd irltcl an q p m n e n t  udth Armstrong wherein the 
4' $:r:;$7qxt.i p egiilte J rir%t$l~ck~ig fjlf K E I ~ - ~ Y C ~ U & V ~  right to market, advertise and sell the Company's 
i?A-<:>n~xg+; g$d : e ; t q ~ ~ k t t ~ ~ a i f %  lg~tXil?rg S ~ ~ Y ~ G C S ,  AS payment far these seitricas, P Y C  issued 
,&.gsl,:ri_,',z -- %kan;gijs @J p3)lhtrf:b11%8 $FJt0(3B shares of the Company's Common Stock exercisable at a 
j:nis :pi $4 7:; p c ~  fkvr;: (jr, zt the uption oEPVC, far a total sum of $37,500 as well as 
~ ~ ~ < > ~ q i r . * ~ ~ ~ t i ~  r$n m-!e~ af"$hta Compmyps ptaducts tad services. The tern of the agreement is for 
;% j:$5 .an& $if &rcg 93% Yif:aT%. 

1fi $$qqg~iher i si;$, the CQ~PLMIY catered into a consulting ageement for a term of six 
jQ:t sar&a:l;:g ;Y?X~I Fkg1 Ciipital, tcj, provida fiamcisl consulting services to iha Company.. In the 
d~,?'bC t$,,~z big?; C:rj?iti4f ww ~ C C C S R E ~ ~ , ~ I  in?. securing debt or equity financing for the Company, 
$ ; s ~ t  i;s;sir~J. uai,r\'d t ~ g  granted w~mmli: to purchase 125,000 shaes of the restricted Corrslon 

$ 8  3 f~xereisnbh f ~ r  apaiod of three (3) yeas at an \exercise price of $1.08 per 
t$.r&:6$ , , ,,, ,, 1L +* ~ - r - a z + n  ,,.$% . ;s=~uXri haw piggymback registxation rights. 

' p i  $ggici~3%$f 1998, xhb C0fqg.n~ s ~ i d  20,000 shares of its unrestricted Common Stock to 8 -- 
.;?:$ T.E 4 ~ 3 5  ( i . 4 3 ~ ~  ~ Q F  $SiG,UOif, Fsr; 811,1rck offering, the Company relied upan Section 3@) a f  the Act 
w,;; $,~;,:r,f ~ $ 4  gw: S+x/iL335 17,061 f 1 1) of t k r ~  Flofida (Zode, 

# - ,c: ~.rgzri.n:iicr F5?98, thc Company sol$ 109,00C) shims of its unrestricted Common Stock 
*.- 1-r .I 3 .i:,~~ciii~>s for Y?;5yOE401 Far such offering, the Coxnpmy relicd upon Section 3(b) of the. 

:. s-.;,i: K $r34 3ssur3, $%tian 49:3-SO(b]{S)) of ttlz New Jersey Code, 

4 r ~ j t f l ~ * a 3 + * a !  1368, %it$ Gan!pax~,y $316 80,000 shares of its westr ic ted Cornrnon Stack to ::i * * w e  -.#533>.& 

. " *  >:- 4 :, , i:jrk:i:ri f c r  $L$S,0f20. Far sueh offering, the Company relied upon Section 3@) ofthe Act 
g;,j 84+,16 "r$-2 :@sa.? 57cc : i j~~  $la7+Otil(l t )  oftlle Flo~cla Code, 



$ ,*, $+=;+~+*r~i~;~$ g84+ 2 Canrpny Issued lQ0,000 shares of i lirestricted common stock 
&:, it,%-"$>a*r?; w Cz-c ~ E ~ T T  S ~ T - ~ ~ I G A Z S  st31t~~;d at S lO,tSQO+ For sucl~ offering, the Company relied upon 
%&;pLaj-, -% id%s2 , -*: nft ju i % ~ ,  kids 504 gnd Section 517.06[(11) of the Florida Code. 

7~ ~.:q:z~:a~*~ i*;3*?8, Bike Co~~psny  entaxed inin a consulting agreement with IIP, 
,ryJ$%-.=,+--. * Y<+ - > .~..,.~~g ,a;.; ;rs$! agrosnrtal~~x3df: in July 1993, to provide financial, consulting and 
8+3-6=$4-:-> 8$::$ L+,-< :+ t &$$ it% 535,0m iit excfrar~gc for the issuance of J50,000 shares, of which 
F7 * ; ,&; 5 :#sslz -, b - P  T4 I ~ ~ ~ ~ ~ , ~ . ~ ~ ~  sup- , rb  j s q , 2 q = p  f (;@t~~f%tuo $twk af the Cosnpany and 206,240 are restricted Common 

: ~ w i c  4Tg shg Cssgpnk, 113s gmz~t ~f warmts to purchase an additional 1,600,000 shares of the 
Y+FF~&~P~,:"~-~":~$ .k:'~2rwniazj Sf$& of dae [t:amopar~y exercisable without time limitation at an exercise 

'$'+ 2' Y -$>-.a .ai-$+d ';& fl;?g. $ h ~ f ~ ~  @ig ~ m t  ~ f w i t t ~ w t g  ta purchase additianal350,OOO shares of the 
w ~ ~ j " - ; - t ~ &  $.:';,'~%~~r?:tr $ritck @f ~bs: C ~ ~ 3 p a 1 y  cxercisnble without time 1inlita.tion at an exercise 
$&%% ..:d f 5%; b pct gk~gr? md in asnsirierution oE$lOO the grant o f  warrants to purchase an 5% of 
~ ~ % % % ~ ~ 3 t - s ~ : ~ !  C:c~$@rxl4;ka S?@ck a0'1hlis C8rnpmy on 8 filly-diluted basis ;it a price of $1.00 per 
A$-, ,,;$) = &= , 4'+*ied,2 ~ v t p a ~ z ~ w  tf9i49* I@ taceived 93,760 shares of Conmoxz Stock in lieu of payment for 
$ . w F ~ ~ %  =&",k kwzt &E in the a!n~.nafit a-f$14,064, XP exercised its wanant to purchase 
i J. - 
I ,*9~;-~$;"2?*~: Q ~ E W  ~n Ap9:iF 1999 lttt w t  exer.rcisc price of $96,000. As to the warrant that entitles IIP . 

&p$&rl:k@,itr', %kp @Q&e i:fa%@kO~fd Camxon Stock of the Company, in Fabrcrary 2000, ILP 
+Fhu.l cp-.4 %-.. .-+-t+g*g~ , .5 \ 3-6.%d;+f3 sit A C ~  aa exercise price of $13 6,000 and in March 2000, ID? purchased 
%3b@$~*3 4hw~n % ?4k ex~fbgi%~ pd~r!  4f $50rQI)0, Such shares represent 1,2274 of the 5% interest 
T:t.&t* &$* $a r:zankb i.ri 1eqil$8'e1 tl~efcby entitling IP  to purchase additiotlal shares representing 

3&% -Th:..5 ,"Pgae~"asj.t;r $a far a period a f  thee (3) ycars and i s  still in effect. The Company 
Bqggf ..&%;; p&y a ~$$;~n&k$i$~ fe"slcf$4,CJiaB tho first ycw, $6,000 the second year and 88,000 the third 

g'ii:i i f s . ~  %b!.tacs~;rictcd 5fr~'cs a~rd W ~ P A  ts to purchase um-estricted shares, the Company 
%$j2+,-~ -y;c,v - ;i~+ -.-<*L :T++g-r*lu %e f*:~r * - * ~ f @ i r : A ~ k  aiqd Rule: 504, For the restricted shares and warrants to 
gb,t *i;hiri-,l+ir zr G~ 7 4, +~,~-axiriz:k~ %, $,& %15xxa~&, b~ Campmy relied srpon Section 4(2) sf the Act and Rule 506. No I 

f k F g y  t i t  bs + % T ~  1% ,- y n& b e -  i:gC@%g#V, iU IB irt an kkih corporation. 
I 

%si i:8~k:k+,:?~ 39S?S, thc crjr~~gmy entered into a consulting agreement with Inside.com to 
p+o*r.% ct~gflis i e t ~ t i i l ~ ~ .  L~NJCGS and connllting advice i a  the Cornpnny valued at 341,250 in 
@J&ir&%@@@ $il: :%a? &~t ; tg~s:  ar%35+Q00 skctrrc! of tha unrestricted Common Stock of the Company 
,$3<& +. ,'t < g - 3  +F ? $ {- $&s&4-9t7 m 4+ * ,,-. -Bi-+ &i $+. h , j b ~ r h $  to p~rcFtastr; xi additional 155,000 shares of the unrestricted C o r n o n  
+4 ;b,s5tcg 78jrlt. b$ ,(a ~ - + z ~ s 2 1 +  I ...+ L*, e~sr+:i$abla far n p~riod of orla (1 1 year at a price of $0,645 per share. "T ,- 
5t.kart~ LZ;.?.B I I J ~ Z T C I Y , & ~  it$ w&$ltnt to purrhas@ 155,0011 shares in April 1999'at an exercise pilce of 
$2 5 i ; 2 c ~ 4 - .  rG,- G., t$pog~tcita is  for a fcm a f  ane (1) year and i s  still in effect. For such issuance, 

tS*..r~p,~p~~.,) ~~~.Et.ilt! upagi Smfian af the Act md Rule 504 and Section 517.061(11) of the 
p id.; " ,, * 2 , -  ',,.# f :  i&2e 

7- 

+$c,ct-ntti?r 5 $998, the Camp~1,ny owed Ids. Will $34,268 for reimbursement of 
. - 

$ ~ , : , ~ ~ ~ " ~ , , ~ e ~ 6  ~ 3 . ; : :  ~ 5 1  ~tt$alfdil $;he G~r~ipmy- E)tlPjng th~r year ended December 3 1, 1998, the 
"1 t~tr",ggi '?- g:"lia;g,d Xriy::il of  its ~ h w g h ~ l d e r ~ ,  Corid~r md IXP, $20,564 for consulting, services 
gqGp~r+"'.~ %, ", F - ,- = - ,  : -,.. a g3 ...-,.., .& %:Z* 3~ - f fke C~ia~pmy. T~ta l  crdnslting fms incurred to these shareholders 

,* +.ag,?, -+.Id* ;$;R +r*%:. ~ l f d % $ ~ ~ & ~ g i 4 8 1 f g ~  3 1!88 mounted. to $31,096, During 1998, additional 
9ez:,,fs-..4J - T  -..efi-;r-;';. i,+~ S3$,ili,%l WIFFC paid t-~4 MI', Harwsan and $29,000 in professional fees were paid =.. 
A-La F<l',- .< ,- . r, ;ii X~:~s1'"2J;tz;i!-e~ ilrt CCJ~~~IA~XY,  Thare ware no outstanding amounts owed respective to 

- .  
c ; , ~ ~ ~ ~ - * . ~  =%a -. ?*-, i a 3~ pic X : T ~ Z T ~ ~ ? ~ T  $ tr 19gR rJuii,s~g Ox!: yeair ended December 3 1, 1998, I P  advanced 
2; ,;-,:,?% :+ r,.,:'.:, ":$ 8;:~ p:PdPCX?Ei sf gor~eral rrperatir~g expenses which was repaid in fiscal 1999. 

dl , .,,,:::. :ri - :~e::f~?i! ~52ijeii Ckp;ernbcr 3 1, 1998, one of the shareholder's who re 
i' 



- -+f "-- - -  ,, , < a  - ,+ ?, 4, I c dr.,8: * , &t:w12iSi$ CtlrFvcrtit& PPrr:fcrrod Stack he acqt~isition oFTNS paid 
*.- s: -r- . T F  ,z 0 * { 7 z;-.,T$ 4".4 I- - U 

I ,- , - .. .,- ..,,, ~.* f  %$,!;BEJ QR behgff QF fits. This ltmount was outstmiding at 
3 1 
; #dip & O~T>;<- $7 " ; 4; % t & Q :  %k& $g i-%$*%gjl i ggge 

3~4:. 5g: ~:'F.$T,-s 132615K fpdoggh knia;rv 1999, the Company sold -896,665 shares of its 
. : ~ : - - ~ j i ; " ~ ; $ " p ~ ;  i - ~ p ~ g z c  Smi;$ $0 gighi f%) ~ ~ ~ V S Z U ~ S  fir $134,500, For such offering, the Company 
IS.,% -,4-%w4r,.:;.-:: $tj?j i:.f'(!$t. &zt &As: 504 md Section I1-51.-303(1)Cj) of the Colorado 
i ,  .r ..:i2&-..., ,;, -. ..rrp, = - . k ,  ..$I: Jr t 7 :5>fi 1 b;i Pi$ tF42 Ff63&~5& CQ& ilff$ Section 493-50(h)(9) of the New Jersey 
* I 

2- "-25 ;-+- %. $2-p:g p ~ ~ r ~ : ~ ~ $ ~ ~ n  ggqalfgd lbr 17r~o (2)  B&ruarjan irlvesturs,, 

:"-A<J~P:~ - ,  Fg::?+e~y ; $!29 ti\g~j~$b May 9DJr, the ( Z ~ m p a y  sold foTt)r-six (461 units to twenty- 
J,& .i rg%; 4 ,,,,,en$ .A,k k 7qL $6~ St iS-,3iJsQOG, Ewh unit crar,si;istcd of; ( i )  a note payable in two (2) years , 

+:?i$i &$ :3!qit-]3 FXP t,h@~psigy $0 ext~~'td i t  fat addifign81 two (2) yaars h the principal 
e 

$Tsi;stfr e-f $ B;~S&$P k1c&t8g i$~t:~~csr at 8% pa q w  payable quarterly in cash or, at the option of 
gr* i.i-,+?p:qFre $3 %:t~~c:tririd akrc~  atthe Company's Common Stock; (ii) a warrant to pkchase 

% '"9 d.492.t (,4431~g3aziy'4 ecgepietscl Canxxton Stock exercisable during the period in which 
;ck i ; ; ~ $ ~ ~ ~ t d l ~ ~ g  ~g 8% $sxart.ts;sb griec ta 125% of the average closing prica of the . 

-,&tA5k $61 ah,% &&;Y (3g) r~863ftg dq+s Fmngdiutely grlor ta February 1,1999, which warrants 
G@P~!~$&P- pt&@ 4+&:% f%&"zf&tt@n ~ i g h ~ ;  E I I ~  [Ui) tw~nty-five (25) of tho Company's Senior 
~ ? + i + z + ~ m ; i ~ i b  ~ ~ ~ f g ~ x q ~ d  &g+s, 147 tkc Evarrt aEa dcftsuPo in repayment ofthe notes, all outstbdlng 
~ ~ ~ ~ e t ~ < ~ ~ s s ~ ~ r - r i ~ ~ t ~  Fwfmed ~ f s w ~ g ~ h a t f  be ~ ~ n v ~ r - t c d  into C o r n a n  Stock of the Company in 
2 ~ ;  &8+1:%%;2 SI;-~&& wi47 er;~!X 51% rsfrlte r's~ui:d arid rsutstanding shares, warrants and options of 
s* ~:++~frd-~*:3y;:'j. a - *  ,w% &3ff%d-~g+ @% Caapmy relied upan Section 4(2) of the Act and Rule 506 
$$$ 5s<qi9s ia4.14-t25$fj @of$@ &,&a@% Cadc, S~ction 25102(f) of the California Code, Section 
6 % "  dw 

I- -*#-!if ; ; j if:hgF!r%ar$&eaQ~, SECE~QII 130393 of the Illii~ois Code, Section 191-50.14(502) 
9- 

-c;  PI& 3 idzt  $ : ~ t i m  d%E9%g3,T af t l ~ e  Michigan Cade, Section 359(f)(2)(d) of the New 
Yyr-,qb- p " psAr r  bd ; T ~ + ~  ,,j %eg$si  7tfjd,S,2.ZI k sf the Fcllnaylv,~a Code. 

4,: ?n,4a:,;;:& 3sjR April t W9, E11e Ccrmpaany soM 875,000 shares of its unrestricted Common 
Czfs i, +?,.. zh:b:' ; $8  ~nhgstg+:er tix $$$O,QQf'JA FOR ?"ruth offatiring, the Company relied upon Sectioii 3@) 
A? , qJ m;T ... +xt ,g--q$ &aF$ $Cs4+ :432 SXP;J.~Q excrrkptia~z, was nquirsd, afj ths: investor was a Bahamian 
9 & 4 , g  r&;~.;: ,i 

y >a% 8- 
ii: 5 h g ~ ~  8 :i:~, Q8ig C~a;g)my ~ a ~ r ~ c d  into a consulti~~g agreement with BPN to provide 

cs + , j% ,w , - , z % : ?- , , G,l. + : f w j  , , $2 ,,+..R$ a -> arornlti~g %i;l.n9iccs TO the  Company far which the Company agreed to 
p,,~? $42-  -h-xr; 5'1 fi~lii q~iaatt:~ and 550,QUQ for secsnd wd third months, with subsequent 

:! rf" :.T, %LC QS s5tec~"r"r$ +p;3~,, g+zb gr %~'Sa;gb is payqbla in. ume!$I~icted shares of the Company's 3 ,  - < % ? I  - 
it~,f-ij2:::8?4 ii :G:;A~~% rt~t:&ea @f %s3ickh is #etamined by dividing the moratMy payment by %1,00. 
&. ; >%.$ ,,ii;i~riii$p,~~ i kerj:i A 3g & g e ~ ~ ~ 1 ~  -%-* Qqa1g1itx$er , 1 !39$4 md ki;ls expired without renewal, 'in exchange 
e.r~ iaF-j;:rg iif~i;g& bS BFN, $$E Camp%fiy isrued 10[1,000 shares of i t s  unrestricted Common 
i.:,,g ig;cz&j 3 giiik?i$Q it3 roycc Kescmgh &@up, ofwhich BPN is a division. For the fourth, 
&$it G:;, ~:x";$ Y,~~~:;PEx ~ s X  ~a~:t%%c6, the Gsmpa~y granted Joyce Research Group captions to 
;p.i!-i.c.,- i$.ip%$e :I ; i rs  o!'&i: Campany's restricted Common Stock at an exercise price cqual 
*it $$?, a2 .jr:r:$ "23$ i$&~ n.aak~: pike: ~t:spcctivtt;ly, Far such offering, the Company relied 

~Z:-Z+: 5 pi":..;?- ',& 6: &;i" $%er: g ~ f !  %Be 504 mlct FIaricfit Code Section 517,061(11), 

:. I is:: i 1gki6. !Sit f ~ 5 ~ ~ ~ t z ~ y  rniwcd jnro a share exchange agreement with MS whereby 
us . .::.+ 3; :~;hqe~:rd I )E 25$3$iclO r i ~ a r c ~  of' its Redeemable Convertible Prciened stack valued at 

- -<- - ,~-*~s*-rfi~lo ca~irst S Y C Q C ~  ~f WS, Such Rcdesmable Convertible Prefet-red 



+ , -- 3 . $2;: [<&& ag'ge o:rc f 9) year and is redt able at S2.00 per share. 
4.- " f -  $zA*zz- ;$.pbd 47 ,:? ,.> ,.=* 

,, , . - s:,r, 3-f.. ~ & x ~ ~ ~ ~ f i c ,  ~$:;;ained with the Carrtpany a the President of the 
% 2 , 5 %  .&A ,,a,> r =;MA * 

gx;i - r-~. - ,? -%+ ,,, bysa4 &&g g~~hrch.13g~ &frF $li_*-z-~al-)fie becmlf: Secretl ;~~, Treasurer and Chief 
L 1 ep -4' 

$IS ̂ ,sf. '" py:k wi r 5_~4~4:~:r. g<&q q ~ : ~ p ; z ; y  ~:gj$zg ;3ft cmplayment apeerrrent. Also at the time of the 
gt, f*i&-& %T f G F $e 5 ~"LP* & - ,?* " -  ..-,% s*~,, ,* *c~:ez% G Q ~  5QE000 gh81"es af the Redeemable Convertible Preferred Stock 
,: $; *a* - - . - -  . . .:.e..p, J s  - T.&:$f;arti. $a I ~ E  E:np$oytrrgclt Agxecment, bfr, Siazzone received 200,000 shares 
< *.TT %< ZS' 

y-i  <, 43m t z p e  ,e4dpzy,-c% j ~ 3 n d e ~ ~ i ~ ~ ~ ~  - r a:e r w + e d  C:t.rm;rratz Sroclc, a stock bonus of 1 90,009 shares of the Restricted 
t - s.LJf $7,: * .-.* as , - t _,., L-g dE~a7x+5 , , ,,-F+; 2 el*i.%%d att 15hc dAc af' t f ~  Share Exchaxlge Agreement, but to be 

zj&+E . . Fe3iilbaf ,.,, ., *., .?-: ur,l :$sic' , -&  +~k;g,.aa: I of 6 3 3  f ist  WIIYI~VCTS~ZV data or (ii) Mr. S tauone's termination and 
+~@$1':3~ $;:+ p~+%$z~~g  gd~Bilj~ag$ '2M,0BQ stzazes of the restricted Common Stock of the 
$:~$3twt SZDFL i&bfle im r kxdad uf lhreo f3) years at an exeroise price of $1.00 per share. It 
% *$ z*4%z49g37.e4] && LsS h a f  g~qatljiged c~fi$n mcts, inchiding thf: rights to MS' name, &om the 
k ' a ~ % b ~ ~ ~ : ~ )  Y;L+~~:: $8 djg Ck~l3tgr 11 ti[i~g OIT~&HVC. MI. Stavlone was the Chief Financilal 
"L,& c, =, ,z~a i i . i 3 % ! ~ ~  $r ~1:e t h g  tf.rc: b&niphr;y w:rs filed md tha B&ptcy Couir was provided 
u ,  ?3aT -% &,b%","  \* 
*i>rr. hi,,: GA,@ nf kg% ;i?*hIvsn~tll with R?S prior to the Court's approval o f  the sale of cehain 
<G- 4 
I; E,X+&-SF $,%&gtkc t~ 1246. $;la 1998, M, Staxzone wiis loaned $100,000 by INS, which loan. 
iwe;~. s ~ 4  ~ 3 ; t g ~ m  &$ as  dbkd r~pnyDent tams. At the tima of the acquisition of INS, the . 
$&~F~@JxI~- kg$gevd h; & waf ncquiring are righb to Ulc CIC Codc. 'Ihe purchase price was 

' 

%-~4c"4 2i pat x,tp*ti.t m oppflktasl at rhe YaIuc uf the CIC Code which is loaded in approximately 
-s, 

-1":s:% tjfp b$~;"j~g~qkg $;f~gkgk~ ~F-%BW@YEC~ durlog the COU;ISB of the audit, it was discovered that 
g$$g I : D ~ ~ F  vfi7: t$:~~e p $ g ~ d  ta 55fS md g~tbscquently the Company. Therefore, the Board 
:@a':"l fTg&4, gji &$: ~~dbxxi, dm$ tflk k~c1 not patbocd to the Company, it would be in the best 
k?+$s$g:ic~ 8 '5 f* f~? $%&d13$@,$,- :11fl?vind t11e t a ~ a c  don. The Cornpaly sought a legal opinion on ' 

$lrg;+$ $if q&jy:?l: i ~ g h g  jwt pt7)ar t ~ 1  filhg its Fom~ 1033 in November 1999 discovered that 
t ~ : ~ x +  SL%% $ 5 ~  el*e;+? bag ise1-5vf:e$2 E ~ J Q  mvn~r~25p 6f the CIC Cade and INS. Therefore the 
F':L;I;~-K::, B , I ' E ~ ~  30 ~rikv4",g%d &Q tgwgal;;tir)n ab id ti^, to rescind the issuances made under the 
~-.~~i~~?~.- ' i$i hi", $fxppl@ymrnt sgrcgwncntg as4 to terminate bk, Staazone's employment. Mr. 
++& "", - - -A - *-p .b --*.*. .. , - f%5 hqie ia$:iskt~ti $15 t ag~imst the Cornpmy. Far slir~h offering, the Company 
M!,~Q+$ sg:ra $:e~a;l~~ 4@f afgi$a Z \ r ~ %  and Rulr: SOB, Section 24-4-126(Q of the Arizona Code and 
$ ~ ~ ~ ; ~ + l ~ ~ 2 .  yj:~. 8 s3@ 5 if qe," brg~~br;a Cmia 

Qk hy:c t&@J, d~ < Z W ~ X I ~ % G ~  ~~ftgrcd into a mnketing agreement with Benae to market the 
-<xrffi,#.&&- ,...hzn&,j a ,* B f;iis%$!+~$~1y s~wkrxs md t~ rcgi?itr,r a m i r h z m  af one hundred (100) customers in the. 
~ % S & Z +  4 itys $gf~w *hi& IWtG pflana 1s afFcr telephony services within twelve(l2) months in 
9 i. i ~ $ ~ r ; . r  & ~ g  :rn,i$W fihgga af tht. unr~gtricted Conunon Siock of the Company valued at 
$?JV ,S*& $*Z L. .*.,- ,,*p; '3%~ @am are $0 ~elwlbd 0~ the Company if the midmum is not met, For such 
&fPr.i--y, Qi: C ' G A ~ Z ~ ~ ~ Q +  relied upan Section 3(b) g Fthe Act and Rule 504 and Sectioii 90.530(11) 
.*f z; ,:;* !,;@L ,=4 e -< *-4,+ 

@ ****a t? G%,%.-% 

1 ::; _ &?p:, 19$%++ %tic i l ~ m p u , ~  entered into n xnxketing md advertising agreement with 
*L. 2 

- * . ;- . $ y  ;%.; .% ZLM g;kdkcdtpg ;OOIV$CCO. 10 n minimum of 75,000 oustamen in thirty (30) cities 
,i v$- ,, i*:s:fzr"7 d.4:' '- ~2~ fp".Jx$ +~gj$g g zw&ve (82) mon:h period in. exchange for 100,000 shares of the 

.* 
kfli:; :lgd (:kmmk>:: "t~gk qllhr! C~mltany v3lucd at $103,100, which shares must be returned if 

* : -. + %&:$ $*+s ~%ejj=~-s- a nai@i:atg:s c;C cight (8) cities b r  a total oE73,000 customers before 
f ,  - 3 " - -  : $ 2  ;: 26 gili;taitr XG ,may n;rm parfom-iancq bonuses OF: 50,000 restricted shares 

?-. <. q.-."- ;+: zr$@vp &'%* 4s z7- , . +$, ,z%ie2~~~i  within ~li~lcty (%I> days of execution; 50,000 restricted shares if 
+ r q c ; ~ l  ,-:, , -, 5 4 . 4 ,.,,,, .-.is w e  ST-t i l c t i ~ a a ~ r f  wirhEn m e  huntkd f fiy (158) days; and 10,000 restricted shares 

..~(::~at C(v ;iijl~r~Rgr bbCar~'Dege:mber 3 1, 1999 up to 30 cities. Further, NO will be - , $  g5&&.ir &t"<,r,lyJ 

,-u;r.r c,i pr-irass JU,(IOO shares ofthe Company's restricted Common Stock 



." 5 d t r  - --- tp '5 -*  C ? ,r ; ~? j : . f : : f  sf [2$ ymr5 ;r?t an exercise price of  S2.5C : share For every block of 
C ' ? 2. Jt.- . - -i :i~::'~;-hi.t'f3.,k;I~3x~%ef1; ~ $ 1  fa ?5100R prc-registered customer!: in a twelve (12) month 
L..-J 1 XI -, , -%; L :. ~ ~~~1~ 2 c  i3$3%~941g Elw f:atnpxny rciicd upon Section 4(2) of the Act md Rule 506 and 
L~~ P ...,trj t.tliSI-. ~ f t f x  ;;F.it.ona Cadt:. 

ii- t~;i .r::ktr  I!.YY, tiieCump~ny iasued 10,001) shares of its unrestricted Common Stock 
2 1 -w $+ceicl;(gp lt;gi$: -PCFY~&Z~ v8aed at 52 0,000. The shares were issued pursuant to an 
~~&ii,gg,f$, ;g;,,,,,i t~ f 99$L 3t;c Cai~prtnq'rglid upan Sectior~ 3(b) of the Act, Rule 504 and 
*,*, 
f G+rg4$.3 2&fE 7; gg &$*%$$ $ t '2 ,f&j i [ 1 1 $ 

CPF* ~ ; G ~ & E $ ; ~ C P  O 1, 8993, thc c~mpmy e;u;ec.@r;t;~d a letter employment agreement dated 
t;;kcGfi73db+r- ... $:+J; t ,$:, p1 $PI9 wish &my R, %3o%man. Wnchr he, terns of tile agreement, Mi. Bowman is 

i* Z;rirF 1 1  XI; 2:x~ftlti~e WCI: Presideat of the Company for a term of two (2) years at a base 
%&$$y ?if f ':'&fij=iJ pgr ye;ar., b aeidirian, bk. Baxman, a resident of Pennsylvania, receives 

i-r?zg&nc-r. 3 ?aid v;lcaliwn, travel twclvc (12) times a year to his residence and living, 
~ X L S . + , ~ Z L ~ I % & ~  ggb$i&e;nwce &t!owancgs, Mr, Elaman Is required to spend at least three (3) 
3.$3$gk:q i;q a&tlti?i :f;t @kc f ; : @ ~ r p s i ~ ' ~  sfaces in Phaenix and one (1) waek a month at a location to be . 

- *$jt&%3 :I% $ % ~ ~ % $ > ? D % P U ~ D ~ ,  Mr* Bowmm has lhc use of th.e corporate apartment when he is in 
%kz+%q$, Wkg gg~rf21e~"rt. f~b~tuY1er;f B ~ix ty  (60) d ~ y  probationary period, Under the terms of the 
~%$F~;P@%T$,, MF- 33aWtai7 wws wfit~d faw (45 years options .to purchase 50,000 shares of ihe 

r- , 
a."a$~~,grd,q~y'$ $av$ga~ Stack, 8;rl gn axercisc pdec of $1,75 exercisable one half when the stlock 
~ ~ d g g  $34 % r 5 ~ ~ $ : $  EZGj days aut of !grey (30) mrraccutive days at or above $7.00 per sharcs and 
$CBP B~.%%*~QR ?hc ~ a ~ c k  ~ 8 4 ~  nt UP i k b 0 ~ ~  S12,00 in the same manner. Any shares acquired 
?I  . * L, L gj-,m ., -*,; c.f.,;em Lv 8 - - :nm# kg halri f i r  tSrc hua-ytm period in which Mr. Bowman has committed to 
~ h ~ % t $ ~  6:7~+ t & ~  t:'";k>~g3~y~ a14, t'ha event the cannnlitment is not met or Mr. B o w m  is 
B:%, ~ # $ e &  b C i t i  ha p&~f j%rfa~nrni~~* or CaixSe) uncxetl~ised options expire and shares acquired are 
. ". 

$16&&!kl$ Fa9 $a%h 5-~@k~-insg, tEze Campmy relied upan Section 4(2) of the Act and Rule 506 and 
R P C ~ ~ - ~ ~ S  24% {54 1's. f .lo i j  af ff nc Pcnnsgrlvmia Coda, 

$ I 'EXQCZ~B!~  k ~ f t h ~  B8md in Mar@rnber 1999, the Company granted to Rt~ssell Watson, a 
I. r,qp,?:: ,$$ ~j,, $tx.-trr:pufyS fa.r?m[~i) years ioptions to purchasa 20,000 shares ofthe Company's 
g ' ~  :;$+pri,.e+ S%i'~k ak an @wc$cisc prier: nPEl,75 exercisable one half when the stock trades for any 

,tz t <I . I . ~ $  d q ~ r ,  ux~isrP hEr~y (301 can~csc~dve days at or above $7.00 per share and one, half when 
J'.. wtss; h?~gk gg&i2% $$ GP G . ~ V R ~  $t2,UO irt thcr smag manner. For such offering, the ~ o k i ~ a n ~  relied 

i : g ~ ~ +  $$<jiii~i At:?) 1 5 $ 4 i 5 ~  A c ~  and Rlnle $06 +md Ssction 202 ,[70 P.S. 1,20 11 of the Pennsyl~gania 
q,: 

' 5' 

&c4k~n-4.t= >:&~t~~~;3; icr  29, 1999, the Campmy cxc~uted m engagement letter with McGinn, 
r,l- % ~ t  .Z,X 2 Btuwc-irai advisat ta the Campmy in the private placement of up to $5 
ih;%,r<ez MC f : r ; r > i p ~ ~ i ~ ~ a  ~fi?ct:Titiaa TJrlder tha agrr;recment McGinn i s  to use its best efforts with 
:'a"& ig ri;& pjrcrmonf, Thct itpecment i s  effective through March 24,2000. From the date of 

peb.r--  a*? -9 r ..,, ,,.l,b ur irrlef duuugh March 24, 2000, McGinn has the exclusive right to offer the 
$ % * ~ ~ \ ~ R B  + * aa;\l;r;iii~, Xfi t % t ~  e~j?ye119 McGim i s  S L I C C ~ S S ~ ~ ~ ,  it will receive a fee equal to ten 
p~u;g~:i f :?i-) a$ $$ rnilli~rz and eight percent (8%) of any mount in excess of $5 
- * 
: .rr!!;;-,ri 5,519 wi4g :F<~-~,YC C ~ I - W C  yezr % f m ; ~ l t s  equal to 2% of the: proceeds with a strike price of 
. 23!.:t ',: t l z ~   sf grke ax? the date ~CcAssing, Such warrants are to have piggy-back registration 
?I@"j q;:43i. s ~ t r d o n  iii the cngsgen~ent letter, the Company was required to issue 10,000 
;k.i:~~ %- 9 i. i $3 gt41il:;:f& C~rn2~i0!: $ t ~ ~ k  as 8 rlon-~.efu~i.dab Ic= Rc tainerflnv es tman t Banking ihe and 
,:. !, , : 5-7'Aex - -  ,,,* A'r> _, e 2 $  iibiigai~ri tu reimburse McGinn for pte-appraved expenses. The Company has 



. . 
m,-:.i y* - gP Fa_* ji&+: bili%%2i;$ ~ j l f  - q . t S  - - ," i""" " C2., '+ % .  *, p;i~'S$~f p l a ~ f m ~ n t s  under this Agreement. For such issuance, the 
j5:::i:%p-keB +:;fg~l t;)~iita $~"rl:fiatr a@] r~fr!rz :  Act ;uld ;Rule 506 and Sectia11359(fJ(2)(d) of the New 

'f"$iJ g .L& 

. J 

5-g &,g::[::e$ ':,19$@, fils rhaeholdcrr adopted an executive incentive stock award plan 
- 4: %z+i:.L ,.i,%@@t$~ are rescpcd fgr g~~~f t ! :  under the p1i1.11. The plan takes effect on J anuq  

%,L-s '"  
5 .  r bW-,t-ir k g : ~ z ; a a $ &  $8 Detgrnd~~r 3 3, 20051 Wr~der the plan, aptions can be ganted to select 
~ F ~ ~ s ~ . ~ F ~ ~ : : ; - ~  ? + +p$gpgab, ~ggegcaives, djptf9:a~~g m3 consultant and advisors to the Company. It is 
ii$tr I.riq~i14pj r)i. -%T &&I asf cpt io l~ f  BE wiat~d fair market value on a particular date determined by the 
G 3 i ~ ~ f i " ~ ~ ~ t $ ~ ~  aprcsi @14-9.2~ Cnm~xjttea wkic11 is made up af James HOW son, Director and Chief , 

*%g~+$na C$nlges a d  !ttis$ef1. Watsjti, Director; however, a lesser prjlce may be set by such . 
kiqlms&i:?he- Thcr a*g%nc padad for the aptiuas is doterminod by the Committee but cannot 
~cqig~g$ r i 9 1 g ~ )  y r ~ % .  P l i s l l " ~ ~ ~ 1 ~  10 ihD terns of the approved plan, the Board of Directors is 
~g~qfsz-+ggg+ g~. nilu, i~"i.k*gd ur madify the plan undqr certain conditions. The Board of ~irectors  
dpp~q$$ ir m3%l:$ed plan cn Pcbnrnry 28,2000 that maintains the kc)y features of the approved 
p:&*$ ia*g;izif19? r-;". 

k B 6 4 $ ~ b % ~  I W9, dla ~ a m ~ a n y  owed Mr. Kowsan and Ms. Will $17,363 and $40 
~rsg&~:$$grejy, the y w  cndnl beccrnber 3 1,1999, tha Company owed IIP and Behiwood ' 

eg.q;w' &&tt4@~8!ri 32: $836 respretivcly. Total colisulting feos paid to IIP during the year 
~ * a ~ : : ~ ~ r ~ &  kc:: $ 3  3 f idYS14, "l'af~5 ca~~sulting fues paid tn Condor and. Ek, Bowman were $106,500 

%2@:;$k3 :ie~f?~;frivsfg, Mr, sQmm rcccived consulting fees prior to becoming an officer qf 
st+ ~: i f< :~ / ig i~ .  Da~j5g 1 99gk rhe C o m p ~ y  purchased for cash approximately $14,000 of 
6 m m ~ g  434 fi,~j:u~gti fkoa13 his, Wilt at the Z'rtir market value. 

I$, Eghfi8li.r sad Repor@ on Form 8-K 

kk~2g&;{ @ , 7-E X!F&%&$&* 4 

:$ <',* l g i f  
- - x  +,Fe : r ~ )  ~ f ! i ~ l t , ~ $  "iikotltlzcnqcrriltion of Nova Enterprises, Inc, filed F e b m q  19, 1997. 

[: 2 bmificaie of Amendment of Articles of Incorporation changing name to IPVoice 
C~~~~mw$cariom, Inc. filed Mwarcb 24, 2998. 

$ 3 :  ; k i'rrz;E;?rc .of .krtendrncnt of Articles of Incorporation changing name to 
jI'%'C,~~fjp, ~XIG. 

' Q  ' 
I CcniT,c&r o f  Amendment of Articles oPIncorporation changing name to 'i ' 

f yrp!'&~t.~@~a3,~ I#z. 

3 r ,*)  ;; 3 @ti;~;:ws of'Y.'sva Enterprises, ICnc, 
J 

c s  $ ~ ; . ~ ~ ~ a  , .id oPX*r.;v;4xc Plpccrnent Offering of 1,600,000 common shares at $O+C1 per 
%,"1<\Zg? 



F:  .;it;m , ., a*< $,4:53i+1fs . L ~ Z ! ~ C ~ Z I C ~ L ~  Offering of 993,500 c o r n a n  shares at $1.00 per 

$1: If$ 

$:dea $2' &$%it: Placamcnt Offering of 100,000 common shares at $0.50 per 
f" A h  
< X i &  %, 

$,lg~r: W$ Prtvgfo F!aecrrtcfif trffl~ring of 1,000,000 conxnon shares at $0.1 5 per 
$ ~ - ~ & ~  b;', 

IkQ -a ,' b~m G~YMYQ~E FDitieezamt OEering o f  1,250,000 comnon shares at $0.40 par 
tkl&$ft 

f a m  ab Priligxa T~!'j,ic:emeatt, Offering of 104 Units at $25,000.00 per unit. , .  

Xgccrnznl datd Mnrch i 998 with Nora Enterprises, Inc. 

iipc@mtrrr dnrrd April 1999 with Indejpenndent Network Services. 

Agr%e~'fkcst dsud Fcbro;uy 1398 with Natural Microsystems Corporation. 

hgrcszt~eni datcd Jum 1999 with ICG Telecom Croup, Inc. 

?Igrezncnt dz1,terl Aagmt 1999 with RSL Corn U.S.A., Inc. 

h4@~rG%cnt dutcd July 1999 with Star Telecomm~~nioations, k c .  

Aye~mmf dated Anyst 1999 with ILD Comunicntions, Inc. 

hfleornrnt darrd June 1999 with Love13 C o ~ ~ ~ c a t i o n s  LLC. 

Wg~egneot - mb C ~ ~ Q C I  AU~US$ 1999 with W'oddcorn 'Technologies, h c .  

.4gr?t:ifc3n~1t dated FAavki 1399 with Tcieco Sedcx International, Inc. 

A$rgertlet?2 ddatcd March 1999 with Billion Telecammunication Services, L.td. 

Ag@rrr,eet dared May 1999 with Firstnet Telephany Ltd. 

hrreeezefit J a t ~ d  Xaly 1999 d i t k  MetroPlus Communication Technology, b c .  



iigiccrneni dated July 1998 with The h s t r o n g  International Group, Inc. 

Agrcerner~t dated FrbruG 1999 with International Investment Partners, Ltd. 
. . 

kgreclncrrt dated Much 1999 with Kenneth M. Brown 

Agrmment dated April 1999 with Netgenie.com LLC: 

Agcernttnt dated April 1999 with Benae Xnternation;al Inc. 

Ca~~suldng Agreement dated November 1997 with condor Worldwide, ~ t d .  

CansuIdng Agreement dated July 1998 with Calpe, Ltd. 

I,":omCulrjng Agreement dated July 1998 with The Lnvestor Communications 
Group, bc, 

mrtsrilting Agreement dated July 1998 with Corporate Imaging. 

Corsszllting Agreement dated September 1998 with First Capital P h e r s ,  Inc. 

consulting Agreement dated October 1998 with International Investment 
Partm~t~, Ltd. 

Gnnsulcing Agreement dated October 1998 with Insidestock.com, hc. 

Consulting Agreement doted c arch L 999 with Buying Power Network. 

Employment Agreement dated April 1998 with, Barbara S. Will. 

EipIo)?nent Agreement dated April 1998 with Anthony K: Welch. 

Eraploy~zent Agreemel?t dated April I999 with Peter M. Stazzone. 

Le,a.s~ ~ f f ~ c t i v e  JqUgUst, 1, 1999 for Phoenix offices 

Employment Agreement datedNovember 10, 1999 with Harry R. Bowman 

Mennorarldu~ra of Understanding between the Company and Telic.net dated 
Msvsmber 17,1999 

Executive Incentive Stock Awards Plan adopted by Sliareholders on December 9, 
1999 

Erigogement Letter dated November 24, 1999 with McGinn, Smith B Co., Inc. 



$@>Y@ " 

go.>% * BEy j z+g~ k@ccment dated December 15,-1999 

* * Equipinent Lease dated January 20,2000 with International Investment S t 2  *arr 

t@,$% * pr~Sgssiogal Service Agreement dated October 8,1999 with Natural 
blierosystcms Coy. 

$$,&a * Apartment Rentai Agreement effective November 1,1999 

rS@,&t * Tclsphcne Equipment LeaselPurchase Agreements dated Dee 

~ ~ ~ 4 t - 2  * ~Wr=adgd 2000 Stack Plan 

a-1 * Finsacial Data Sheet. 
z um*-*w-.a*.-rraa 

j lJ  heviously Filed with the Company's Farm lOSB fil 

I'rsviausly 61d with the Company's Form IOQSB for the Quarter 
1 999 

(* Filed i ~ g ~ ~ v i i h )  

(3) Rqortr, on Form BK 

Tbcn- werc no reports of Form 8K . for the last quarter covered by this 3 



SIGNATURE 

In 3ecofct;mce with Seeiion 1 3 md 1 5(d) of the Exchange Act, the Registrant 
rgp;azg kic &gfle& on its bei~nlf by the undersigned, thereunto duly mthorized. 

PVaice,com, Inc. 
(Registrant) 

b g g -  f 4 ; p ~ ~ ~  1% p3% By: 
Barbara S. Will, Director, President 
and Chief Operating Officer ' 

By:,- 
James Howson, C h a h m ,  Chief 
Executive Officer 

By: C _ i  

Julie Bahavar, Controller and 
Chief Accounting Officer 

p~rzu;ult to the rcquircrnrnts of the Exchange Act, this report has been 
X;iftn~np pelsoar capa~itirs and on the dates indicated. 

?' .,. tsr - Title 

ChaSrmm of the Board 
- rrr<-i~.,~1)11 8iti,~~74p.nVCUIiS-CU*ww nnd iCl~ef°Execuffive Officer 
,$#am R .. 1 [owson 

President and Chief Operating 
-# PL 13-C1*1_q1, Y,1*5 ilrl l n ~ C * I = - ~ ~ - ~ . e X  Officer and Director 
g1@,~.4,3s& $3, 'tITit1 

Sedar Vice President of Research April 13,2000 
a 7.Ui,*rfCjT I .px.rr)ir" N + , - ~ ~ ~ - + ~ ~ ~ ~  and Developrnant and Director , 

! & f i ~ h f  !< t'iiefc'h 

Directtlr 
"i, %. *rii,+:* 3." i l * I I I " ~ = l ~ % = - - - l i Y *  

Rtl.$:e?! %M:~~RQB 

$$ifi:t$;fll.iRg PAGE 1 OmB/A 1213 1/99] 
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5PY05CX GQT~fUNICnTIONS, INC. ORIG 
SOUTH DAKOTA PU 

T E L E C O ~ I ~ ~ I O N S  SERVICES TARIFF -- 
TITLE SHEET 

SOUTH DAKOTA TELECOMMUNICATIONS 'l?ARIFF 

Thrs t a r x E E  contains the descriptions, regulations, 

P l & R s a  applzcable to the furnishing of service or 

"!'+&I ;h-+~aw,t~t*tic=ations Services furnished by IPVoice Co 

Irrc, Sg'XPVoroe~') , with principal offices at 5050 No. 

8 t g 3 .  $ X G ,  Phoenix, Arizona 85015, This tariff 

Lmrv~c@a Surnished within the State of South Dakota. 

$3 an E ~ l e  with t,he South Dakota Public Utilitie 

caiakew may be insgecked, during normal business hours, 

e ~ r n p a ~ l y ~ $  principal place of business, 

-.,t---" "- - w,"-m,v- , "J- 2 $3$i Jj:D : 2000  
3 65gEQ BY : Julie Bahavar, Cor~troller 

5050 No. 19th Ave,; Ste. 416 
Phoenix, Arizona 85015 



ORIGINAL SHEET 2 
SOUTH D W C T A  PUC TARIFF NO* b 

T_ELEC~MMUNL~TIONS SERVICES TARIFF 

E;fESERnD FOR FUTURE USE 

,: -. ,. - ..+r>,r*+.,,,7..+.-.-.m% eY-3.T--"--- 

; f2g : , 20D'T"- EFFECTIVE : , 2000 
>T 3 5t;'p- c y  : Julie Bahavar, Controller 

5050  No. 19th Ave.; Ste. 416 
Phoenix, Arizona 85015 



2 $*;pi " -4 '" - <;-X>t*-M1LWTC&T3QNS , INC . 
SOUTH DAKOTA 

CHECK SHEET 

e s h e e t  ( s )  . Griginal 
all changes from the  
fect a s  af  the d a t e  on 

R *4.2,yk%' T ,,?3tsZD BY: 



& $*C1ixZR Ci?&@ILW 1I;ATIONS . INC . ORIGINAL SHEET 4 
SOUTH DAKOTA PUC TARIFF NO . 1 

TELECOMMUNICATIONS SERVICES TARIFF 

TABLE OF CONTENTS 
Page 
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EFFECTI'im : , 20QO 
e ~ g < ; l g ~  BY: J u l i e  Bahavar, Controller 

5050 No . 19th Ave . . Ste . 416 
Phoenix. Arizona 85015 
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, 3  ~t - r : .%~ C":$g@f$~%fPSr.TEONS, INC. ORIGINAL SHEET 5 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECQEa4UPIImTIONS SERVICES TARIFF 

TARIFF FORMAT - 
:.:r:;skx:.;ri j:~.?: Sheet numbers appear in the upper 

2, ? I-; <;: ".. ,, ..-, cx . , c . .,. . Sheets are numbered sequentially. 
5 are c c c a ~ i o n a l l y  added to the tariff. Wh.en a 

i2etwecn sheets already in effect, a decimal is 
, a new sheet added between pages 11 and 12 

H;ev:isi.on Numbers: Revision numbers also appear. in 
tor:-r:er of each sheet where applicable. The&! 

ndica te  the most current page version on 
i a n .  For example, 4th Revised Sheet 13 

~heet 1.3. Consult the Check Sheet for the 
i . ~  effect. 

:~Jumbering Sequence: There are nine levels of 
.-I tach level o f  coding is subservient to its 

i , .  1 .A .  I . .  i ,a j  .I 
< 1 l. 

,!. , i ,;:, 3, ( E l )  .I. (i) 
B .I .& . .1 ,  ( a )  .I. ( i . )  . (1) 

'!.11:=;: S i r u c t s :  Wken a tarlff filing is made with the 
~ipt-ln i e d  !"heck Sheet accompanies the tariff filing. 

i;sLs the sheets contained in the tariff, with a 
t : ~  t h e  current Revision Number. When new sheets 

eet is changed to reflect the revision. 
I a given filing are designated by an 
will be no other syrnbols used on this shest 
ch6nges made to ~t (i. e., the format, etc. 
revlsed revision levels on some sheets). 
refer to the latest Check Sheet to find 
, c t  :Ls the most current filed with the 

, ..,.- I -__.?-I--- 

! 5>&rg8i-j ; , 2000 EFFECTIVE : , 2000 
Eail.';edED : Julie Bahavar, Controller 

5050 No, 19th Ave.; S t e .  416 
Phoenix,  Arizona 85015 



X%""&3tG!S Cf%m.ft.TEC&TSONS, THC. ORIGINAL SHEET 6 
SOUTH DAKOTA PUC TARIFF NO. 1 

m$XMdU'NTCATIONS SERVICES TARIFF * 

SYMBOLS 

T ~ E E  the on1.y symbols used for the 

Yu19e Bahavar, Control1 



% %y 65s" 'i " 
* a \ : ,rzW?& ifZd62amXQ\TTON& INC . ORIGIN= SHEET 7 

SOUTH DAKOTA PUC T A R I F F  NO. 1 
aLECOMMUNICATIONS SERVICES TARIFF  

@cgJ& 1 - TECHNICAL TERMS AND ABBREVIATIONS 

rrangernent from a local exchange tele 
ca r r i e r ,  using either dedicated or 
-:;onnects a Customer's location to the 

switching center. 

h numerical code, one or more o 
enable the Company to i 
ay rate and bill the 
31) is used as the 

ver possible. 

Usad throughout this tariff to mean 
i t i e a  Commission. 

son r  firm, corporation or other le 
ices of the Company and is 
o f  charges and for compliance 

- Used throughout this tariff to 
, Itrl,c., a Delaware Corporation. 

mer gains entry to the C 
e Customer's location to 

dependence Day, Labor D 
y. Holidays shall be b 

fro~n.  8 a .m.  to 11 p.m. After 11 p.m., 

=,; & ;;-- \,* ..-w. ---, . - 
>; @# %"2& ?,j : ; 200ts'"l- 
*' .,'" p ..r -7 t 5, ,%2il+4$!~- W7f? Julie Bahavar, Controller 

5050 No. 19th Ave,; Ste. 416 
Phoenix, Arizona 85015 



.*,su * %, pi ..<, ,,* , ,,*<F, qS+.%*&&&:- : 
,I --a,.i;n, ;d,,=, .,-- @. Zcfi-T2Qp58 , I N G  . 

SOUTH DAKOTA PU 
m W t 3 5 1 y . S C A T X O N S  SERVI.CES TARIFF 

nization or entity id 
ges and administers re 

ts reach t h e  Company's 

. k h ~  technical capabili 
bort and reception of C 

EFFECTIVE- 
d ~ 3 ~ i s  Baha'var, C o r ~ t r o l l e r  

5Qi5Q NQ, 1 9 t h  Aver: 8 te .  416 
Phaenix, Arizona 85015 



b*i;- " &  3 p;&p-* ' 
i w i-. b-a i i,G ~,*:i5 ,-~>JPYXCAFJ~QWS F SNC . ORIGINAL SHEET 9 

SOUTH DAKDTA PUC TARIFF NO. 1 
$ & ~ @ % J N T C , k T I Q N S  SERVICES TMIFF -r 

SEG.TIOW ,2 - ,,RULES AND REGULATIONS 

3,: ~&)&J'&&-E the Companv 

+ "  .-- +".I? i: 1, rrr l- i tains t he  r e g u l a t i o n s  and r a t e s  
b 

L ;  ii . i ?  :-r-i i i a t ras ta  t e  in te rexchange  
s , + ,- a =. - + . - , - , s k i l  vs,y- , p %.. - : i:~ t. ~ ~ ) X I S  S / ; ~ T V ~ C ~ S  provided by t h e  Co 
,i I:v-.. , :? , :* , I ,  , T a g  clrt inlzs between p o i n t s  w i th in  t h e  S 

- + .  J 3 Serv.i.ce=i a r c  fu rn i shed  s u b j e c t  
j ,  2 .J - , '1: t L . :;. +%f Ear i l  ii..les and s u b j e c t  t o  t h e  

: : t hi,:.; t a r i f f  i n  conlpliance wi th  
. ;. ; r :is :;et f a r  th i n  t he  Commis 
2+ i r - , ~ '  :i zt:xvl;eu are provided on a  

: ) , T  . I : . I :  r;l;lt, intencried tc:, be l i m i t e d  
N r , ;:-3:;;3%5; -ifi'erx s e r v i c e  t o  all t hose  
I r ;  -;b;%:-, 2: ~ : n r v i c e  from t h e  Company co 

.- . 1 :, q:e 1;s evi s i u n s  of t h i s  t a r i f f .  Cus 
i : Z hr: tv3,imp5i~?~'s saxvices  s h a l l  f i l e  a  

r i  P ,  i tieritr ion with 1:h~ Company which f u l l  
: t,he s e r v i c e s  reque3"cd and o t h e r  

* A? : ~ j F % ; -  - , . i f  n -* bly t h e  Company. The Company r e s e r v  . . I *  

, , . ;ti rxiimit?c t h e  c r e d i t  r eco rd  and check 
r &d j L s r c 2 ~ ~ p , 9 , ~ 2  .. .+ 05 a1 1 appLicants and Customers 
, _ .* 4 : : ~  m y  examine t h e  c r e d i t  p r o f i l e / r e c  
t j  3 ~ ,  icqri:,l yrlor: 1:(3 accep t ing  t h e  s a r v i c e  o 

* +  . T F  2 rc- " l j ~ l - t i 3 : ~ t - i ~ l l  ::hall no t  i n  i t s e l f  
= P I -  * 

' .,, ,1,12 t 2 . i  p~-i:~v;crie s e r v i c e s  o r  t o  c o n t i  
::,--: u r  I : t. .,* t ?  ! f i: l a t e r '  c h e c k  of a p p l i c a n t  I s  

: , ~ j r i  .,pi nzon o f  t h e  Company, c o n t r a  
b x h: yk-j. :f t h e  Cnmpar-ry. The Compally may 

- ,  ' :ciLrf :: iqcrix f ~ r  orde r ing  acces s  corm 
: <", x ,  4 : T ~ ; + . ~ J  .- pr7-iv~ded by  o t h e r  c a r r i e r s  o r  

" -' r a i + y  t i l e  Ci.lstomer, t o  a l low conn , '  * 
I . 9  , , 1-irltLr ' :.i ! :,cal-~c~17 to a s e r v i c e  provided 

I l> - " r:rly, -r:c Custorner sha l , l  be resporlsib 
3 ? ,?Gs.-- &., , i p r i l c s  f , ; t  5 ~ 1 ~ 1 ~  service arrangement.  

p Zb ;-e;'iU.U.3z -- ",-Ti%-..-- .-- -,.. --- et-* 

e i~;ii~rfi. 2000 EFFEC,TIVE : 
$3; i;:b .BY : Julie Bahavar, Controller 

5050 No. 19th Axre.; Ste. 416 
Phoenix, Arizona 85015 



E G-"4 4. ** -* 
a -  r..i".;&iB artC~9~%.IU:.3fCAT9,~5H$+ THC:. ORIGINAL SHEET 10 

SOUTH DAfWTA PUC TaRIFF NO; 1 
~&C$~-RVICES TARIFF 

? c ~ i n t  undertaking wi 
id:;", i !-.:,* ~;ir;crvBc.7ii nr j  telecommunica 
: + t t + z  l S e  i t ? & ,  or servi ees ,  but m 

4 ;r, e t  ~ ~ p p l y  on1.y to t h e  s e r v  

~x~:h;tr~.je telephone company or 
~'.-$:~r; e n  f r : i ~ *  usc i n  accessing 
4 ;I 

; C r  mpany, 

-:. ihii:x'oi, i n c l u d i n g ,  

; :' el'u-< provisi.ans of thi.s t a r i f  

. " 2 g;%&#~A>mvz C@S 

rfl = 
{ c . " , .  I:& i i : r l i  c,f l~ervi~es, ~ u b j  e c t  
I 1, 1 -  - v , q L   en=,.:::^:; .:$i>t f o r t h  in t h i s  Se 

?; t +$ - . .,, , ,.* r2F , :'j:/ , ~ c h e r s  LS prohibited. 

Ip *5.*3+ 'P- :**r idML~i;~z t a d  ; 9u3 x a  Bahavar, C o n t r o l l e r  
5ilfSQ No- 19th Ave,; S t e ,  A16 

Phaenix, Axizana 85015 



+--&szg+;?*. ;q;p;p&$.@'&'5. T;L*,+- ,?-$ c3g.g + gc , 
*,% wj:&~$&>~~~,  kpvz?4j@: ,*;6$**,&,*++%.'*. 

.i iii: , ,  ,r .. d . 2 ~  5 n o t  t I: $1-1 s n k i  t 

i ; i j 3 c , ~ ~ ~ ? r ~  shall n:ot i l se  t h e  servic 
c:) ?,* #A" y ?- $ $4 , . ....,.,. t a r i f f  t o r  any nnlawfal 

$<. 4;7::;r ,V?-, 2c-43 . 
;A >=: c ~ ~ , , , l ~ ; : : ~ ~ .  3.~1. $ i 





e ..%-",,i- pfi rf,. L% ,= *a F. ~ ~ ~ , f l A I J Z C ~ P T O N 8 ,  I N C .  

T&%QM~.~UM~TCATTONS SERVICES TARIFF - 

, whether express, implied, 
~ ; i , ~ t u t o r  y, INCLUDING WITHOUT LIMITAT 
zk,fFiAIEU VJ)"LBFiEZJQTTIES OF MEKCIdANTmILITY 
iP!'rME$S FOP, A PARTICULAR PURPOSE - 

~ h o  Sustorner is responsible for placi 
iicr.:csnnrji orders and complying with t 
r c ?qu l a t i ons .  The Customer is also 
responsible for the payment of chaw 
services provided under this tariff. 

* 0 P", 

, * I *:- .!.tie ~~jstorner is responsible for 
incurred for special constructi 
special facilities which 
reques ts  iind which are or 
nrl tile Customer's behalf. 

4 .. 5 > l s  - 1 f  required for the provision of 
Company's services, the Customer 
any squi,pment space, supporting st 
conduit and electrical power witho 
r t2  the Company. 

5 1 1 1  

* I 

i , - i t r  The Custonier shall cause the 
r ,?lat j-ve humidity i.n the eq 
lrovjded by Custamer for th 

9050 No. 19th kve . :  Ste. 416 
Phoenix,  Arizona 85015 



111% Custnmer shall ensure that the 

i-l.t: lsirrtlr~ i n  this tariff, and that 

< : r + m ~ i ~ i : : ~ i c ~ n  u r  some other appro 
i+tirti f y i n g  body certifies term 

fnte~face tlevices, If the Cust 
ntaintain t h e  equipment and/or 
~-~rcsperl,y, xi th resulting immi 
6i.smpany ey~lipment, personnel 
( s f  service to other Customer 
may, JJpon written notice, re 

'i'iie Cutitomer' must: pay the Compan 
replacement or repair of damage 
rzquipment or facilities of the C 
1 ,y negl.igence or willful act of 
c-ir a t h s r s ,  by improper use of the 
irr k:~y i l se  of equipment provided by 
I-r of lslers . 
'L'iiri Customer must pay for the 10s 
*..he f r .  of any Company equipment i11 
'ustomcr1 s premises. 

Tf t h a  Company installs equip 
C:rlst:~mer'~ premises, the Cust 
uaspansible for payment of an 
i r , : + t a l l a t i o n  charge. 

47 ,$ *Y* 

* $2 ,r* f f Z 3  5-Y ; 

Phoenix, Arizona 85015 



a,. -Ar J ~ ~ : ~ * * & c <  p't* - 
p kg<>:,*,? ,=,.% \ wrrsir i t r A T f 0 N S  TNC ' 

SOUTH DAKOTA PU 
SERVICES TARIFE 

r- p # S  .-, , , , s t : ~ ~ ~ n e r  % ?. must use the services 

*-i,!:*:a.: pf this tariff and the poli 

: + c * f : l * ~ r ~ t a ~ s  & - a <  having jurrsdiction 
, ~ t * $  b' ~c :E .  

2 ,b .  t ,P For violation of an 
provisions of this 

. For violation of any 
regulation, policy of 
authority having juri 
the Company's service 

2 . 5 . 1 . D  By reason of any order 
o f  a court, public serv 
conmission or federal r 
body or other governing 
prohibiting the Company 
furnishing its services. 

EFFECTIVE : 
 peg -.- B ~ W  I : Ju%.Le Bahavar , Cantroller 

505Q No. 19th Jive,; Ska. 416 
Phoenix, Arizona 85015 



+ ' p ~  w- & =-a .rx 
p t ~ i % ~ k J ~ 9  *b4~>$%$?&5Ch~~USj~s, ZSJC. QRIGINAL SHEET 16 

SOUTH DAKOTA PUC TAR1F-F NO. 1 
~ ~ $ 0 M n \ r X C R T I O N S  SERVICES TARIFF 

t3E t h e  Gorr~pany s servic 
Ci1:;t:otni;r act;u?lly leave 

ili.,i:?fies its local exchange c 
i;ai~lrritkii t o  generate and be r 
J+c:lacj c!istsnce usage. 



.+=: &:*-"& ,k.m,,.d a.4", COf%~nn;lT W.T IONNNS , TNC . 

?-" ;.. 
.:,, , Q . ,I C1redi.t may be given f o r  disputed 

per call basis. 

- ~ * ~ , r " . ~ ' - X O 5 1 - - . - ' . .  .- i . ,,. - 
3:5;2$t;gp : 
$;;.g,@i;IED Sf : J u l i e  Bahavar, Con 

5050 No. 29th Ave.; 
phoenix, Arizona 



%i"&k.+, .p ,-+ $ .!8i;,$'-* . -. -: 
;+4~:~&', :'Ire e. I? tF . ,-.. . ,.h+-Ki:~s: ,::-,kz+$;qSsgb$7 XQ@$., PNG, 

2 .j . r.. -3.. :i ~ ,?.> 7. :;;;%+.% <..%, g,-7 3 ,t,* .I .,- , . , , ,? l ;scat l .a~~ of  se rv ice  shal 

-toas n ~ t  require advance payments. 

(,. ',-71 .*..'. 
g ". ;;w&gr&~+ .. .= , ,  , ". i gg  .:; 



:Pkd. 2i2 :':32@9&4X&2ATXOHS, XNc. 

2 * 1 $; g ~ ? & q ~ ~ * $ l & # & & ~  
,:$st v l t : e  is provided and b i l l e d  on a 

n > * r r  ' 
e r . , . c 4 > , i s j  s ,  beginning on the  date t 
s e r T j l  rrL! hecomes e f f e c t i v e .  B i l l i n g  
payak7ic uporr recej.pt. A l a t e  fee w i  
;srs,.:truccd c?si unpaid amounts 30 d d y s  a 
rfir:bi !;inn r:,f bills . 

, '  .rZ 4 

+ ;7if.3<>3T A ,.,* " 5  
.c -,.--.?-+-.-.--~------F----m 

* * rn ,@ :& i. 6 5 2000 
'5 ,$"""**- 

a8t,A-e b g  I 2tY : Julia Bahavar, Contraller 
5050 Ha, 29th  Ava.; S t e .  416 

Phaenix, Arizona 85015 



ORIGINAL SHEET 20 
SOUTH DAKOTA PUC TARIFF NO. 1 

:;o initiate legal 
ts due to Company, o-r 
against a Customer.,, or 
provision of this 

shall, in addition 
Zompany for all 
ny in such 
S, including 

collection agency fees or 
y such proceeding:, the 
ding attorneys ' f e$.s.., 
mined by a court of 

or by the Commission. 

; , l l r ; i t ~  l o c a l  taxes, assessments, 
z -  , - A  , , ,.if Fees, including sales taxes, use taxes, 

s ^ ,, .- - : a ,  anrl municipal utilities taxes, 
- ,  , , : I ;  l i n e  items and are not included 

7 P.& F& * l* a , 

i . : i .  pc:r i n ~ r l t h  or the amount otherwise 
i:*i L:iui, wi-I i,cheva; i.s Lower, will be charged 

i ! ~ i - :  t';~ll.atlcC!~. 

: $211 ,a::! w 7 ~ , l  1 b~ che~rged whenever a check or 
: - :  f o r  paymelit tor service is not accepted 

i t . b - - t _ -  t i i : : : q r z ;  clrl which it is written. 

..- .. .- ..i.L.;.-...,..,.7-.a r. : f:i:jr.t c f  $ 2  5 , 00 per occurrence will be. .11 :; 1; ',, ..., r;;":l.: .., * r e  

: , . k  , .... : ! ; ~ r : j ~ j , c : m  is reestablished for Customer,s 
. , 

.;,,- >,+, < k ..*) .if,: >,.: :yi ,:j $ < , ,  ;+ .---, . , .  . . . , ,-..I ; !*ekt~nectecJ due to non-payment . 
~ - . . - , . ~ : * ~ ~ ~ ~ h  >, .;r ,+ , > :. ,,. ,,*:,?: -:. ,. f ~ l ~  f ; ~ ~ : , : ~ > ~ ~ j - ~ , ~ ~ ; t : : i , ~ n  f e e  and any other 
. : : , , : ! ; , ; r - ~ , z , , . j  ,:I .:, ;, , ,ii C :  :. . , , I  i'V. I-is.r-.=l,i-ips . , , , . i i i , ~  ,... ,- - i.r:ij..l be due  in full prior to 

<- < ->,.,- !- :., :m *,.% 
, -- ' . . . , > , < f < $ y  $.:.:$.;.>.::!i t,:!!: 5e!::Ij,c:c.* 

, . . ' , -, ri I ., . C.'*--"-3T.--~'T*-lr.  . . . . CC-- 

: -;---. , LL.'= . ., , 2600 E FFE c T 1 ~ ~ :  , 2000 
e .  

- ,  :>6..b::3:;x F3:! - 3 u i ~ @  Bahavas, Controller 
5050 Ma. 15th Ava.; Ske.  416 

Phosnnx,  Arizona 85015 



" +ps+ yr I-  
s e e , is  a:$ %:Of.&ftM 3: GXPf ONS , INC . 

SOUTH DAKOTA 

1z 8 -&- of Charses 

call. may also be dependent only on 

calls a r e  rounded up to the nex 
increment. 

Where mi leage  bands appear in a 
rates Car a11 calls are based u 

assoc iated with the 
and three digit cent 

network by a dedicated ac 
circuit will be assigned 

lnrrrin ke.Lephone number at the 
tlla dedicated access circuit 
v e r t i c a l  and horizontal (V & 
fur each  exchange and the ai 
between them will be determi 
j ~-u:ius try standards . 

5050 No. 19kh Ave.; Ste. 416 
PS~sanix,  Arizona 85015 





*rZ.g%*- +--q <**',% 
, P + . f : , L ,  , ,,*%%tr"dfc",ATlrt;.NSr THC. 

SBUTH DAKOTA P 
-&Lpa&mWXCATIONS SERVICES TARIFF 

.. ,.- r .;h:ca:;;: :J.IIL respond within seventy two 
,: :~-.*i*;~ I. cf i.ncjuiry. If ths Customer i 
: - :  c::r I t2.2 x i  r:l\ the Company1 s response t 

W' -c-  t r 
, * : :  t t k e  C:tis tomes may file a compl 

\". L "  
1 ,,l:,:~crzl Lirl: resolution of the conflict . 

:L * & :  :zi~i , i? $<c T.jLi.l.ities Commission can be re 

f .>tr f;;j:;y [;3pik01 
J Sj2 $7501-5070 

j 77>--32C)x 
% L r " 1 3132- ].7@2 

"7 .y %.' , , i i h r o ~ t q b  Relay Service South Dakota- 
;j'?-:-1113 

, * , , r _::l,.;t c;fner l:ic:currkulates more than One D 
- i k , , t :  i - 7 c l L k ~  >,fit3 d:ioL i.nq\zr_.n t Corr~pany 8 00 Service 
' wi.. l * - d * s  kii.?;~. erg. reserves the right not -," ,&, < Lz 2 

' ' , i e z ~ v , * ~ ~ ~ !  I:; r:equ(:!st: for cl. Resp. Org, change 
i J &  1: E p:it,f;+r4 :":-~arrj~?5 ar t-1 paid in full. 

3,R L~g-x_$a x:vi ce 

" ;"Y l,:trtwr c;'rn ra~pect end t o  end network 
.:.. ,: ?~;?;JH t h d n  99?> a t  all times for all 

:t, 4 u k n w  Conditions 

+:i;t.r-, r; i l 1 I ng f u n c t i o n s  on behalf of the 
;:it r , * $ ~ ~ i % i  i iuy qre performed by local 
:' g i a : : : : i i r F 6  r ~ r  others, the payment of 

- - L L ;  rt;4fl:i a!; i13~15 of such companies and 
,,r?,f- ;.2513-l ups~l  these  corapar-ries by regula 
r ,  :.: : I Z = ~  j ~ ~ r r :  a d i c l ; i u ~ ~  apply, The Compan 
t i , -$ :-<I;? bolcph~ne number will appear 
4 , i s 3 *  'S : T Q ~ ~  $2 bi.1 J, , 

* *2-g,*q5;t,, > -7-r=- -"-*~- -* 
5 tbh--~~ ,l& $2 1 ' - ~ ' ~ Q O C " '  EFFECTIVE : 
j 2; zz !,-g t; F~ y q dulba Bahavar, C o n t r o l l e r  

5050 Na. 19th Ave.; Ste. 416 
Phoenix, Arizona 85015 



ORIGINAL SHEE-T 24 . -,--. -r,rr m X n ~ v m  M n  1 Fs'Q $ 'g e63%%3%t 4.gOtF3: OMS , I N C  . 
SOUTH D2U.W." ruc, 

~ L E C O M ~ X C A T I O N S  SERVICES TARIFF 

This service permits Custom€ 
f:a:LLs via, switched or dedicates access 11 

. , - 3 1 -  

GUS knmer dials 11-11 fol 
&r:d t o  terminate intrastate calls. 

cjs dials t ' l O I X X X X 1 l  followed b y  "1 
d i g i t s " .  

Travel Cards 

'rlze Custon~ac utilizes an 11 
~ tzcess  number established by tne  om 
access a terminal. Upon receiving a volc 

r , .L,--- A d  - 
p.rampt, the Custo~ner , . 

'fic 120 enter an zdenzl 
t h e  Cornparry, and the ten d l g l t  
cabled p a r t y ,  

.. ?. ,:P 800 Sarvice (Toll-Free) 

Thj s service  is inbound ca 
800, 888 or other toll-fre 
r i n g s  into a Customer's pr 
speci-fic q/:elephone number 
a dedicated facility. 

5059 No, 19th Ave.: Ste. 816 
Phoenix, Arizona 85015 



i@-3.3tCE CCMMWICATIONS, I N C .  ORIGINAL SHEET 25 
SOUTH DAKOTA PUC TARIFF NO, 1 

TELECCMMUNICATIONS SERVICES TARIFF 

-. 2 . 5 . 4  Reserved f o r  Future 

4 - " "*! .-,-.-.-,,.m,"F*m- 

, 2000  f 6 f i r . t ~ ~  : EFFECTIVE: 
f, $ig1;P& fJ BY ; , 2000 

Julie Bahavar,  Controller 
5050 No. 19th Ave.; Ste. 416 

Phoenix, Arizona 85015 



j&@&j$?L"% C ~ b ~ 4 b % ~ C A T I O ~  I N C .  ORIGINAL SHEET 2 6  
SOUTH DAKOTA PUC TAP.IFF NO. 1 

' J '&LECObWICATIONS SERVICES TARIFF 

-,,-1. - ,nwr -<- rli*.-T-w- 

7 $9i3%i" : 2'00O'-"-- ' 

2 ,"~R%JZEJ BY : Julie Bahavar, Controller 
5050 No. 19th Ave.; Ste. 416 

Phoenix, Arizona 85015 



X&%3iGE C~bdMIJbIfCATIONS, INC. ORIGINAL SHEET 27 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

Directory Assistance. 

Access to long distance directory 
is obtained by dialing 1 + 555-121, 
listings within the originating area 
1 -b (area code) t 555-1.212 for other 
listings. When more than one number 

whether or not the number is list 
published. 

J u l i e  Bahavar , C a n . t r o l l e r  
5050 No. 1 9 t h  Ave.; S t e .  416 

Phoenix, Arizona 85015 



f6PJBS%E C8f.1EmICATZONSt I N C .  

r 
* a -  .{; Specialized Pricing Arrangements. 

~ustornized service packages and 
pricing packages at negotiated 
furnished on a c 
to requests by C 
proposals or for 
offered under th 
filed with the C 
or charges will be made availabl 
si.~nilarly situat 
discriminatory basis. The Compa 
notify the Commission of such ar 
required by Commission rules and 

3 . !; , ' j  Emergency Call Handling Procedure 

Emergency "911" calls are not route 
company, but are completed through 
network at no charge. 

-7 , . G Promotional Offerings 

The Company may, from time to time 
promotional offerings to enhance t 
marketing of its services. These 
may be limited t 
locations. The Company will no 
Cammission of such offerings as 
Commission rules and regulations. 

X i  r"?~P%rxi-*-.""."-a- , ... . , , 
:$stJF;?9 : f 2000  

IS81SD BY: Julie Rahavar, C 
5050 No. 19th Ave.; Ste. 416 

Phoenix, Arizona  85015 





fPVDI@E COMmsCATIONS, INC. ORIGINAL SHEET 29 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

SECTION 4 - RATES 

4 ,  X I+ Diisl inq 

:>(, , 1 5  per rn inu te  

I: $ 4 . 4 5  per month service charge applies. 
f4: L ~ c i j  in one minute i.ncrements . 

2 gravel Cards 

$. j 99 per minute 

i . 2 :  per call servlce charge applies. 
H; i  led  In one minute increments - 

~~~ 
IlZXXP : , 2000 
'1 gSUEP BY t Julie Bahavar, Control 

5050 No. 19th Ave. ; Ste. 
Phoenix, Arizona 85015 



,.- <- 
;3f.;, 3.5 per minute 

5.12 pi:r sonth per number service charge appl.ies. $ ,  

3: : laii Ir: cne minute increments. 

4 .4  R ~ ~ a r v e d  f o r  F u t u r e  

d'be7--mmrn--.. 

EqSUEDl: 
vr 0. &.%SUED BY: 



kFvt3XCE COMMUNICATIONS, INC . ORIGINAL SHEET 31 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

4-5 Diraatorv Assistance 

5 *'."5 

4 . 6  &turned Check Charae 

$ : L: , f4 

*-".",rcrr.mnl-c-l*l 

I%5ffEI2 : , 2000  
f SSUED BY: Julie Bahavar, Controller 

5050 No. 19th Ave.; Ste. 416 
Phoenix, Arizona 85015 



TT'%'BfL?E C O E W Z C A T T O N S  INC. ORIGINAL SHEET 32 
SOUTH DAKOTA PUC TARIFF NO. 1 

EE-LECOmICATIONS SERVICES TARIFF 

Monday - Friday 

i: 
Daytlme R a t e  P r r l o d  

Evenlny R a t e  P e r l o d  Evenlng 

Pe r rod  

? i rt. 111 L 
Nlght/Weei:end R a t e  P e r l o d  

\ 5 L k . l t l . *  
* r m - n o - ,  

but not including 
Chcin a message spans more than one rate period, total 
: : idtqe~ for the minutes in each rate period are 
-+u;cc!ated and the results for each rate period are 
I -.,v ,", I I . pr' 31 to obtain the total message charge. If the 
r a l z n l a t i o n  results in a fractional charge, the amount 
;.r: i l be rouxcied down to the lower cent. 

4 ,  d 2$jt@t3ne Dial Around Surchars 

r, 1 . . d surcharge of $ .  35 per call will be added to 
. % 

- . . c , ; ~ l ? : + ~ n d  l!?cTRRstare toll access code and subscriber 
- I' ,! ,,f, 2 :ype c:alls placed from a public or semi-public 
\,, >,' $ - : : L # :-! c.: " 

4.9 U G ~ I  Service Fund Assessment & Presubscribed 
~ Y f & ~ ' ~ ~ h a r i a e  Carrier Charse 

+ ;  5 -  will be assessed a monthly Universal Service 
1 :  ' I -  charge on all telecommunications services, 
, ni; e v r n t  shall be less than the prevailing 
:. : , + r : : : ; i ~ ~ i ; ~ n  percentage rate charged the Company on 
.. e + <, :: 7 .. f* p , , . t rz i f f ic  by any state agency or its administrator. 

, : ,  i Interexchange Carrier Charge ("PICC" ) 
; - ,  . %.-,: . .-x; 2 ~onchly basis to all Customer monthly bills at 

! 1 '  G,. , ,-:=;L.$j 1;rxq I S E e ,  

, ).-I. *"""._I_." , - . . -  5 $9 i-r - r a  bi-ai~i%D i , 20913 EFFECTIVE : , 2006 
5 -( -* r5stfF;D Fk': Julie Bahavar, Controller 

5050 No. 19th Ave. ; Ste. 416 
Phoenix,  Ar izona  85015 



TlfT'<31C:'E CUhiblUNICATIONS, INC. 
5#5B Xir. JiYtfn Aye., SLc. 416 
i3ki~vfaik, Arit.ana 85015 

South Dakota Tariff Number 1 
Orighd Page 1 

RULES, REGULATIONS, AND 
SCHEDULE OF RATES AND CHAJXGES 

APPLICABLE TO END USERS 

LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES 

FURNISHED BY 
IPVOICE CBMMUNICATI[ONS, INC. 

WITHIN THE STATE OF SOUTH DAKOTA 

J u l i ~ j  Dnhnvar, Conl~ollcr 
lPVoic(? Commu~~icalion:;~ hlc. 
5050 No .  '19th Ave., Slc. 416 

nl- . ... ;., A ..;,.,n,qL, $lq;]l 6 



St% 4 r f L 7  C'Ca3-l.fM Li% tC:ATICIXS, INC. 
Ji%i;ir Xu,, 14th ,%vP., Ste. 416 
%'kril;.niu, ,%&+(j~za $5015 

South Dakota Tai-iff Number 1 
Original Page 2 

, < < 2 - - 't *" r r l  ,~E:;li 1. K.,;f: C1-1AkCES ..................... .. .......... .. .....................................................-........ . -.= ...........-.............. -4, 

345 . NE.I'h'CI:,RK SE.IiV[CIE DESCRIPTIONS ............................................................................................... ..--13 

. .= * "  
i+.il . ft!:SI;Htll:,U I.017 I~U1"URE USE ...........................................................................................................A... ~52: 

7 r -.* ?.$I . E,.i;'XZAl., Sl.?kk IC. 1: PRICE LIST ......................................................................................................... A 

%.[I . Qlf3i;r:C'n:3ii''It ASSISTANCE AND LlSTlNG SERVICES ...................................................................... . , ;.:St3 

i!,ig . y,<:EjE]"\ED FCSR FUTURE U$E ................ .. .............. .. .................................................................. ..:go 
i I 

li:jjl -: )SESEfi\.:ED For< FUl-URE USE .......................................................................................................... ;...91, 

3 a -% , .i~ :$ - X~~l$Cl:~l,l..~NI/QUS SERVICES .. ............. .............................................................................. 

t '* " ................................................................................................ , ,,r';q.t 5 R : l 2 ~ ~ f i I ~ ~ t \ ~  El:! I:UT[JRE USE 

Jul1~1 Bahavdr, ConLrollcr 
IPVoic-r Commu~~ic~~Lio~ i s ,  111~. 

5050 No.  19111 Avc., SLc. 411-1 
12hoclnix, Arizond 85171 5 



JP% ctti;'t:4"i'n%i3XCsICA'3TOS5. INC. 
%Sir- Xrs. mt22 :\l%*+ titl~. 416 
?ff*tsis* Aaliana 65OJS 

South Dakota Tariff Number 1 
Original Page 3 

c.HE- 
g j ~ i ,  z : l e  ii.i!',~j ,11\~1 pilj:tm> 11st~J hrllow 'lrc inclusive and effective as of L11e daLe sl~clwn. Orit~jnal and 
n . ' k ~ w . i i  p . q ; ~ ~  $15 i i t ~ l l i ~ ~ i  hvlotr r.t,nL~lln .ill d~longes from ~11u oripnul (arilf Lhat arc in c h c l  on the date 
*<i*ltl?l f3 \I11 t"tk f ?  f?,J)',tt. 

Pap? 
byisiuu b h  
Original 61 
Orill;inal 62 
Orip,iiial 63 
0ril;inal 64 
Oril~inal 65 
Orij~inal 66 
0ril;inal 67 
C?rij;inal 68 
Original 69 
0ri);inal 70 
0rif;inal 71 
0rit:inal 72 
0ril;inal 773 

Page . . 
I V l S l r n  * 

Original 74 
Original 75 
Original 76 
Origi~~tlal 77 
Origini~l 78 
Origi~ial 79 
Original 80 
0ri);inal 81 
Origi~ial 82 
Original 83 
Ori@~~al 84 
Original 85 
O r i l  86 

Pafie 
Rpvi- - .  

Original 87 Original 
Origi~ial 88 Original 
Origi~~al 89 Original 
OriginaJ 90 Orifid 
Orighial 91 Origitrdl 
Original 92 Origg~al 
Original 93 Original 
Original 94 Original 
O r  95 Origi~lal 
Original 96 Origh~al 
Original 
0 r igin a1 
Origiilal 

Julio Bdht~var, Controller 
IPVoiro Communicalioi~s, luc. 
5050 No. 19111 Avc,, SLo, 436 

Phocaix, Arizona 85025 



i@b% $ s ?PCr 3 i t-%$%$&;t- BC A5lt;k1"6SS ZYS. South Dakota Tariff Number I 
%79@ "(r9 7%8 .%kip., ~ I , F ,  aP6 Oriffind Page 4 
PSbBh~ %-;% % , & g m e ~  iii!PG 

mi i X la T ~ 3 C U 3 C U Q F  GYXFRQLS 

Y ' * ? .  

t; 2 . ~ 6  b +   AS,^, n. a vS J tf, :iss ~ n i i  fur ihc p u r p i ~ ~  1ndiiLiLt4 Doli->v+*: 

- 
s 1 *;~J%$x  *-+ut%$;l!!d ~L~~\UL>I~L>J%. 

'! i. c$):x31Lf. dt%4rn1tnut5d rAtte and n?);uiahi7n. 

F i x  s:ty?~ir :1ln't*~1rr4 +a tis, 

! c ~  $r)r,nrfy 1 1 1 0 1 1 ~  111 LIIC I o ~ ~ ~ h o n  of lrixt. 

1 it ";p,111Cy nriw rcttci or rc);uI~l~o~i. 

'fil sigmfy ruduc.ixl r ~ ~ l e .  

"Tn r;ip,tlifjf reissurd mailcr, 
Po (iip,nify 'I chongc in Lux1 but n o  cha~lgc in ralc or rcgulalion. 

Julie. Bahaval-, ConLroLlrr 
I PVoiuc? Con1 mw~ic~a Lions, lnc. 
5050 No, 19Lh Avc!., SLe, 416 

Pl~ocnix, Arizona 85025 



South Dakota Tariff Number1 
Original Page 5 

M- 

t l ~ o  sc)rvicc rA'l~rinl;s, rdcs, Lorms and condiliolls app 
,sur.vr['tXs provided by IPVoice Com~li u~ucdtions, Inc. to 

Julio Billiavilr, Co~~krollel. 
1 PVoi.ce Conun unicalions, IncA 
505(3 No. 19th Avt:., S ~ C .  416 

Phocsdx, Arizona 85015 



South Dakota Tariff Number1 
Original Page 6 

) d , r  $tt- j ' t ~ ~ j + i * ~ *  ili$ iht5 S J P I ~ ~ ;  thii ~ c i l l ~ n \ ~ i r ~ ) ~ ,  ctulinitions will .~pply: 

,+diarui 4 P,k% crtisrrk Ikr t  ur ,I!! ciSd ~ x i y t l ~ i . * ~ i l  r t k c p i r ~ i i  h~lforc tho sLorL of scrviccl. 

.$tf?ljyj$~rdb*J c e ~ ~  - :t t t ~ q - ~ ~ ~ l l ,  f~rrt l ,  (t,rptir.~Lion, or any ~ L i l ~ r  o11Llly auLliorizcd by L 

. - ! f j ~ ~ $ % l g f % ~ d  i k ~ ~ l r / t t f j \  t i r t~ C~\mp'iny's s r * r v i~~ \ .  



South Dakota Tariff Number 1 
Original Page 7 

kf9f2 - 1 3 ~ ~ 1 ~ t k  -?f ~ ~ Z U I  t k i  Itrt ,rt  s-~vita-h~J ,li.ccss L I i L ~ L  providts Lhc abilil~r for CIII 
,-d a ,  - - G :r*,&t*pblr\*.~>n i i t t v i  lls rx-il!?r?~ll L!IV inLtlr\~cnlloii of Lhc Ci11-11p~l11)' OpL?rrllOr. 

f fW $%be f 4 % ~ ' # 3 4 ~ * )  ., iw pulsv t y p ~  i ~ ~ i ~ p l ~ y ~ c f  h)! rnlary did1 sldlion scLf. 

I ~ r ? !  4: asxP - ?4' i ' i  p * ~ ~ i n ,  I'I~-111, C ~ ) ~ ~ O P , ~ L I O I I ,  p~rl~i(:rsliip or o t l i ( ~  cl~litp which t~scs L11~ scrv ic~s  o t  Lhe 
.<-*,v L - .--, ~ r t ~ f ~ ~ r  t!44* fr-l'tt\.tslr)ns c r ~ ~ J  rt)gull~Lions ol' Lhis Lariff, Thr End Uscr is rPsponsihle lor paymenl 

?Z.*' --SC $444, a It~rp:;(i F d ~ t '  fln* t~rzrvlr 0s t~lilizcld lirtl i~ccc~plecf drid paid Tor by anollicr Cuslomcs. 

5 iscl f Ts jiu p ibiti'r r t = q ~ ~ l g - t  to erlch Nt-'A.NXS c.ocic rrcfix dssip,~it?d LO Llic C O ~ I  

i f1  , 2  % I "  a- %'%2 r tii4i- 111 tlliv L:sr dl fL\t-lir~~iy,c IXo~~linj: Guidc ("LERG"), issucd by 

$i+#+ri&rg; j i \ % f t d f ~ ~ ~ i  I i ~ t s t r  r%~r4~lli$ \v i lh ~(\111111~11i(.dLioli impair~ucnLs, includi~ig 11 

i z i ~ n ~ ~ ~ j i i w  w14~rrl; r 5 %  tdr I ftt* t121ty7)1r1t1t) rv~lhoat tho iiid 01 a tr?lucornn~unicaUons dcvi 

f $,;g;*Zlsg Kiiait~*s ,i ~ r l l f  LIII ~ ~ i l t b  L ; L ~ I L I O I ~  li11o i n  (I prrdrrnn~;cd p,roup when 
j*g~i 

i~s - t~$f t ly  - % +PP$ ~f xi ~ L ~ J * I ! ) U I ( J  (hilt Y E ' S L ~ ~ C L S  O L I I W ~ L S ~  ~ l i r l l  BCI.CSS Lind roulcs incorning c 
h".o:-,-,?t !: praYlt. 

$%A nary 5k~ tp i i~ l t  f ~ d ~ g t *  C3 j & v f  - :I !on}', ~iisl~lllr(! I C ~ C C O I I I ~ I I  LI ~l ica l i~ l l s  SCSVICCS provider. 

juliri RfiIlr~v~~r, Cr)nlrollor 
tl'V~rl1 r 1  F l ~ n i ~ ~ ~ l n i c u L i o ~ l , ~ ,  Inc. 
5050 No, l0Lh Avn,, Sir ,  4 16 

I41ot,nlx, Arizoua 8.50 15 



5.&*%'&Zg$ d 4 %331%~Z'S$b'r~"1 KISS, &KC:, 
i s  g c  k%%&$*- iP-*&h .bkk.*- 316 
$%me+, nrrrrta H%@ t ff 

t;f~n$lalt Itrrunitt~ Llr.rrgrs - TI31 irronlhly chdrp,cs to thr Cusloorer 
7 ~ - + ~ r ~ ~ + j w q ~ q ~ .  rr l t i t  k-i .i ratlt~tt.tri\ itrr if11' O ~ , I Z I V ~  upoil IjurciLioll of tho service. 

%~$b&P@*~iaz t'id; tt rtr {'XtbPj - Att ~n~r~ r - rnac l~ l l~v  pulsr type: used 
dr fb wL ~,rp ~8-&r+%-i*l-i i~-Iiyittri'l+* %~~lt t+f~r+ t111J PBX/ krjp S ~ S ~ O ~ S .  

t$.4mqr~w+,~5f f t ~ d q p  6 I ' i ' r t g  f~rw\tj'Pfy C L ~ ~ ~ I ~ I ! O S  Ln tho CusLtr~ner for srrviccs, 
, . ~ M I , ~ , I I +  f t i f  tipun ~1urill1oll DC I ~ c  scrvice, 

]uliri Rahavnr, Cvtllrol1r:r 
IPVnicc Con~muttications, Inc, 
SIP50 No, 19Llt hvp., Stc, 4'16 

Plro~br?is, krizox~i~ 8503 5 



.$:g -'.; , r .  .- . :>.-. ".., 
, %~3&Gs$~ ~rjhf&~-~~$NNiC.~C~Tt~NSI  INC, 
':&g$-s@., :%a$ ,+&:~i,!~~ $tl.; as 
@$.: -.-I $Bq%%t%A *%gi$@kl& %$fE5 

'$&@ , -  , '$31- 2j4? & ~ f , ~ ~ ~ t ~ , ~ l y l i : ~ j  

%:bgzffar $BJ~& . .  ~,g.k!f - - c . ; . ~ I s ~ J I ~ ~ c ' ~ ,  j ~ i ~ l t  Ust,x; or any obher parson nu thorized by 

Julie B<lhavdr, Controller 
1IV~oin! Coa~municaLinns, Inr, 
511.50 N(>, IgLkr Ave., SLc. 41 h 

Phocl~ix, Ariz~na 850'15 
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l i k x  i.,tr$jq%rt'rv ~r~~~i(*rrt.;tFi\% 10 flirnish cnn~n\uliications sorvico pursuant to Lhe ter~ns of 
kb~s %@TR $41 ri.itirftaitIio!~ with cin~1-wdp nnci/or Lwo..way inforuiation Wa1~111ission 
?%-sg:i&t$t.r)",gt!t~~ pvilrlsr w11hil1 11tr Str~Lc of South Dakota, and Lemiiiating within a local 
B i t ~ 4 ~ i t z ~  ia%*rt 51% dt*f'l-rtrJ kt.tic%l 11, 

i x*nrpdr'ry % r ~ * q ~ r ~ ~ ~ $ i i t j v  tft~clcr [Iris tariff only for Llie services and facilities provided 
444:~~.~43~Jh~t', r ) i l ~ I  !Ye 9 ~ % < t ~ 1 ~ i t 1 %  ~ t t t  t~(!~il~ivl~~ihility for any scrvicc jw'ovided by any other entity 
7 r Q ~  fstilir 5;5;it*wl% $it i cw tu i l ~ ~  C~lllpriny I I L ' ~ , W O I ~ ~  in ordcr lo originale or teruu~tate ils own 

7 %L~"c, ZYF tc1 c ~ ~ ~ T ~ ~ U I I I I ~ I  ill(' with its ow12 Cuslomcrs. 

f,, 3 % C S . R B , ~ ~ ~  ~f I%j,lufpment er Facilities 

$:%j Skk C?+rnl%&)rr\: ti?,u~rvcls Iht. riir,hL L o  Iimil or to allocalc the use or existing 
$,u tl.tkria, or c-rf ddi,!lli(lndl flli'iliUi>s off(1rod hy Lhc Coaipany, when necessary 
$*f*& kfldjbE Igtlik (11 CGtcsilIllo~, ~ t (  d i ~ r  Lo sonlr other c.irLtse bcyon J tho Comj>any's 
c lt4I f-l%t, 

48%) Li~il4~~rt'i1.(rCltl1i; (11 t;ur\jir*o ilndvr lltis lariff is subjcct to Llia availability on a 
.~:aiiajtrrn!: f~~iri+ 11f itll Lho nitcwsitry filcilitic?~ and is lia~ilcd to tlte capacity of the 
ihi'tljttirr-y'r I:r\:jlitn~s &IS wcll CIS f1lrilitii~s 1 1 ~  Conxpany may oblail; fro~n other 
r , S ~ ~ I C Y ~ + C  10 Eltrnt~lB Sc*l.~ic(nl fron\ ti~liv LO t i l l ic  RS r(:yuircd at 111~ sole discretion of 
kfw Ckrr~ 174 IVY, 



$P% +i +$g <kI%3$ftr ,21 Cfi  $35, ENL + 

'@$& %sit ZW@ ,&%I. Pfr;, 916 
F%%&s<++ .kiitqaa $%PfS 

$bCd'iQ,r; zul! g m _ t i ; w . s m w m  

za I u~zk~t~hakrawft L ~ P  tide O irrtilzany, [Corlt'd,) 

2" "4 3 3 P ~ U +  ;bad S"t~ndlliart~s 

i 

91Q 

tr i 

ijDj ";i'~-t*fr. i+ L ~ I J ~  I?r* Lt7,rnnindod upon wrillcn no l i c~  l o  L 1 1 ~  Cuslomer if: 

tt) 1110 Cu..;bumtls is usiiy: ~ h c  scrvicc it? violation 

2 )  thr* Cuhlan~c>r rs usrng 1110 scrvicc t n  

i Tlt,l(r brrlft ~l l rd l l  hr) iniut.psc~ttd ,~nd ~:ovcrn<!d by Llic Inws 
Il,kkcrtci cvrthtrsrt rrlp+~rct fur i l ~  i*l?oii7i* of IL3ws provision. 

Julio IILihc~vc~r, Conlrollct7 
II'Voiro Com~nuaic.a ticuis, Inc. 
,5050 No. 'lrllh Avc-;., Slo. 416 

f ~ l - ~ * r ~ l ~ h  A r i ~ o ~ i i l  f{5(]15 
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5XCd'KLV WPs"Sre:LES m D 1 a G r 3 m l C n N 7 " n )  

$ 8 4 r%dt"?"faki@q; 13;aB"tk~ Claixrp~t~uy, {Vot'll'd.] 

&9 O a iU-tm+~ C~xrnii~iaas, (cnnt'd.) 

Ri f 

i $ * j  

fflf f t l i ~  G'"IIHI p,in-\" I~os t : t~y  ~ C ~ S V P V O S  ils rights to c!sl 
u~ p,j#tirul*tr ("~tsromtlr, '~heutl  contracts  nay 
. c i ~ i t z r n r z  rrt~ri#rtr \(Inn iitsruunts, 



Eiouth Dakota Tariff Number 1 
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Ih) IJ.xctsp$ &)i irth!nsit;(~ L I ~ ~ c c ~  in this S~CL~OII, t l ~  liability of Carrier lor damage 
r i ~ t i n g  slrr! i11.l.h~ furttisilinj~ of i ts  scrvircs, including but I I ~ L  lirni~ed 1.0 

~tti%t,~kshu, t*int:;4r-clnst inlorruplions, dc?lays, or vrrurs, or o ~ l ~ e r  drfe~is,  
ui"?,~~hlr~airti~~t.~s,  or US(* o l  these servicc!~ shall be Jctermincd by Soulh Dakota 
dihrtu~<~fittc'lic~~?s 40- 134 a l ~ d  49.13-1 ,I, 

{faf f:xc~pl ~ { I P  I ) ~ P  ~?~lri~sii)n 01' ~ I ~ ~ O W ~ ~ I I C L ? S  LO t h ~  CusL0111cr for interruptior~s in 
~ t + ~ n i i k *  in Srckicrt~ 27, Gcirrier shall not hc liable Lo a Custotl~cr or third pasty for 
~;ZU t ~ j ~ r t ~ r i ,  I fa~j&6!t:L~ spt\~'iitl, i11rid~11 to I, relhnrc, corrsciqrien~ial, ~xen~pla ry  or 
pufiillvr: cJfimCt~;t1s, inc'lrtdi~~p~ t ~ u l  not limilcd 10, loss of revenue or profits, 
i$t~-luJh?y, hctk lrol limilcd Lo, aily or1 or umissiol~, fdilurc to perform, delay, 
irtrt:rvrtl\ttnrt, Idilurcb to provide any scrvicc of any failurp in gr brt?akdown oF 
i";iiililraj.ic rlr;yrrcinkr*ci wit11 ~ h v  scrvirc c*xccpt as doLcnuincd pursuant la SDCL 49- 
$1-1 r1~~i..14+1'1~1.1. 

64 1 T l r r a  li,~l,ili[y of Cilrricr for orroys iu hillinj; LhaL result ~ I I  overpaymen1 by the 
~ : t i > k t ) ~ ~ r v  ~ l i r 7 1 1  1 1 ~ '  Ifmitrd Lo rt credit cqual to thc dollar iuncuunl esro~teously 
Srtllr*d, ur in t i l t 9  rvtlnl Lhal paymctrl h ~ s  hec?lt ~nilde and rjcrvice has hcre11 
iftsifri~f;ipnleJ, \(I $1 c s b l ~ m i  uf the amount errc~rroously billed. 



.$<@*&k*;, * < .  - "., ,;gtfq3&$&# $5$& $I$ .. ,. .. . . ,,, ,,- . . 

,- :* 
C .e ..@?, 

jul.ict I)&'!val; CCII?~YO~~OP 
$~Vdu? C(tt~.nt rra~e:(rl-ioi~s, Ihc, 

JT1SI) No* 1Yd1 Alrc!'., Sic. $16 
Plraer~ix, Arizsr~i! 85111.5 
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j Ir.ga.nr: to pnrprrty or injury or death to parsons, including claims for 
p,rvnrcfitzls nr,lc\i! undcr Wnrkcrs' ComprnsaLion law or under ally plan 
$ 5 ) ~  t*~wp\\iryt'r~Jistrbiliiy or Jcath btjncfits, ilrisiny, ou-1 of, or mused hg:, 
irk>p rrci ur a-r~nissiolr of tI1c3 Cuslolnt~, (rr tlw (;onstruc.Lion, inslallhticln,; 
O I ~ I I ~ I ~ C + I W E T L P ,  prOS(!ll~'C~, LIPI'C or ~ C I I I O V B ~  oC LJI(? CUSLOLIIC~'S 1;1ciliti~s or 
rrrpii.pfial~~t r"on~~ou~~!J, or lo 11(? connuetcd ~u C~rricr's lacilitics; 

tVj 4.n~ ~ I P Y I Z ~  I I I I I ~ I P L I O I ~  0 C  calls Jrrr Lo nctwork busy oor~ciiLions; 

(15Uj hnq*~.t1Xk nt9rt dr ludlly atkcmptcd Lo be comp1ctc.d during any period Lhat 
%w%"Ct* Ui i-l t1d~~a11~blc!: 

4 t &j Rrtbait~ kt\ LIILI iWtViI(3)' or s11~t1riLy o f  I ' o I I I ~ ~ ~ u I ~ ~ c ~ I ~ ~ ( ~ ) ~ s  L r a ~ ~ ~ ~ i i t t o d  over 
.;+rura.res f,iritaiit!s: 

f u l r ~  Jj~ih~tvor, C:onlroll~r 
llTVc~ic3t* Co111mu tlii ~ I ~ I I I I C ; ,  Inc. 

3Rir No, ?Ylh AvQ., Sip. 416 
Pltoilnix, Arizurlrl 851) 15 
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$ e t I i&it*xt$zrna rair 1 iakiliky (Cfsnt'd*) 

$1-i 6 h 1 t  1 .qnj%,+mv CXirr~j; tlr~l ~ ; ~ ~ d s ~ \ i \ l ~ t ~  nor  makc i111y warranly with rcspecl Lo 
iilct,lft,rtlr".~\s pr~tvtrltyi I L ~  for u w  in an  i!xplosiv(? il~~l~ospher(:. 

f L,:nhtisr;  Eti. ~ t r i l  C l i > 1 1 t f 5 a 1 1 q  JLISL!L'L its rich& pursuant lo OIIC provkioi~ 01 Llus 
i , + e f . ~ f l  st01375 bli rl I)l"rzr J i l t i f *  lhp Ccj11t p d ~ ~ y  fri1111 assrr lh~g its rij\hls undcr olllcr 
'pr7%% ikz4f:t$ 

5'- "cMi;if it Z t rlKk5 NO SV A RRAN'TI ES QT' IZEPRESENTATIONS, EXPRESS,OR 
ili:3"1"r,lI 13, fJIPl-1%,R IN FI~CT'OO~~ RY OPERA'TIOQN OF LAW, STATUTORY OR 
c k i  EJ43'rtkYiSF, I NCL,UTJlNC \Y ARKANTIES OF MERCHANTABILITY OR 
fdl I :dY:-GIIF f:t3fT A F'iARl'IC~LTI,AR LTSE, EXCEPT' THOSE EXPRESSLY SET 
f % % f F! 1 1 P-RIil N* 

t 4  F dana#if /ia$Iaft t ~ l  ~~l i~nt~goeAff~!ci inf f  Activiei~s 

143- 2'~at tpny .~lr..ril p+r.ttq% ftfr 111(! C\rslnm~lr r t~c~soi~ahlc notification of sorvicts-alfecting 
A;. l.d$:i$vlt :fkll 11hif- i l h i  ur 1101-1ii~)l opt~rtlbiun oC its businass, Such acliviiics way 
t~+$+,&,fa*, I q i ~  rjr~+ 13cti [ i l l1  ~ ~ c c X  tor i*q~iip111o111 or lacilitios additiol~s, .i-~11~~t7als br 
?: i w , l ~ ; ; ~ . i % t ~ h t ~ $ ~  r~ncI r c j t t t ~ ~ ~ i l  plT(>vrW.ilLi~c) m;rinlanancc. Cc~icrally, such aclivillcs arc 
i:-74 %;*tJb 3116 b59 *I~J I ~ I L ~ ~ W I C ~  \lit1 CLIGL(?III~'P hi1 L i llf~cl I ' l i d r  CUS toni~rs' S(?TVICCS. Pd0 sp(!Cific 
G I ) S P . ~ ~ % ~  t +  ~ ~ t ~ f ~ ~ i ~ ~ t t ~ ~ n i i  ~ T P ~ I C ~ J  Is gpl>l.~cahlr lo all scrvicx! ilsLivitl(?s. Tho Colnpany-will 
c s . , w i ,  r s i - i ~ i ~ ~ s , i ~ t r ; t ~ L > 7  jv j l l i  tho Cus~nmr:r to dct~:rli~inc!  he r aL~son~~b lc  notificakion 
i+'~jt?B?&+q3tr~n$+~. "iftklh sttmo c8mur):crtc.y or unpldnntxi scrvicp-affk?cLing conditiliuns, su;i:fi)as 
j t \  r a t i t s t j ; g i  t + ~ ~ t ~ ] ! , t  i ti; f r t ) ~ ~ ~  ( ' i i h l ~  cirl~~li l j ;~, no tificnlirrn to Lhc Cuslomer may trol -be 
$\~so~rbiu. 

f u l i ~ k  RahCivctr, ConLri~Jlur 
Il'k'tilr I F  Cctnla~rrnit-'itions, Inc, 
20511 No, 'lYtlz Avo,, SIP, 4 I6 

irh{,~nix, Art.tzo~w 85015 
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&LC f:ms, &a ._ arc~~is AELIXUG-~ 

g, i.a 3f ~+$~t+dktrs); %if this L*mk~~pdlly~ fT70~tt'd,) 

2 FA PPI% t s l t a i ~  rsl Equipnuant +trrd 9dcilitics 

~ 4 j  t I.w %, i r i l i j ~ , i r ~ y  ~ l f d f t  11%~' ~ ( ~ ~ t ~ i ~ ~ i ~ l l ~ l t ~  eIforLs LO mc~inlain only Llic facililics and 
tixqur$w+lt*ttt thd 11 f~trl'tihh~s to L ~ c  CUSLCIIIIC~. ' f h ~  Cuslomer niay nOL nor may 
tJir i,~";L'c,lr\r'r ~ > i ? r ~ i - i ~ ~  ot11t'r~- Lo r(jtlrrrll~j:~, disi'o~in~t-l, r(?llioveI ilLLenipL to rcpair, 
r*i f i$ll isr~i"l#trs ~~-ll(~rftyrr wlLh ~ i n p  of Llic ftlriliticlrs or cqt~iplne~it il~slallcd by thc 
f-riii\slr,%81\', r~ui rqrt 11 port tho tvr~ltr-l\ I-onscnl of Lhc! Comlxmy. 

(CIt Y$w i'rknkf?,tl~y t n , ~ y  ~ U ~ ~ S L J I U ~ O ,  ~'ltdl\l;o or rrlarr~lnfie any cquiplcnl or facilily a1 
,~te;~ t j t ~ ~ i l  r i l~cL Srotll Litno Lo lil1>1:, bul sliclll not LIicrc!by alter the technical 
ptuttlFinkrs t f ~ v  s~*r t j i r i )  provii1(1d hy Uic C ~ s t ~ n i c r .  

l'+,\t~rl?rrnt*v\l tint i-"r-rt!~p,l~?y ~?r'ovidc?s or msltills nL Lllc Cuslomcr Prcnuses for usc 
11% r nnnoilrr)~r w~Itr ?.llt\ scrvic,e.l; Lhc Comj7aiiy offers shall noL bc used for any 
pttrpri+;t* irlki*r t11,iri kllc,t 1 ; ~  ~>rllich tlic oi1tlipnicnl is providail. 

{III  b %~l-'fll ~ ~ t l t i * l ' % v i h ~ ?  IiiJit'dl~~d, Custorlli!r j?r(lvich!d ~LilLiorl cyujpmcnt a1 Lhc) 
; ' ' r r ~ r t ~ l l t ~ ~ ' ~  flri'llli~i(l$ Car ilsc in c-onnrcLion wilh Lhc sc:rvicc shall bc so 
~ ~ ~ ~ ~ c F I ' u ~ ~ ~ ~ : ~  ~t~tt i i l l+i ir~i?J t11it1 OPI!~III,CK.~ as Lo work suLislaclo~~ily wilh Llic ft~ciliLics 
1 4  kbti C : r * ~ r x p r t t y .  

$3 ihr* C'iratnpnny vhall not ho rc!sponsiblr! for Lhc installalion, opcralin~i, or 
i~hai,c!b~+xr<%nr&r tiny C ~ ~ s l o n ~ o r  ~rnvidc!d rommunicalions cquipmcnl. Where 
%irk11 r'qylplfttwk ki cxrnn!clt-d Lcs Lhr facililics ftlrnishcd pilrsviii-d. 10. tlus tarif!, 
rltts ~,~~j~r~~tc ; ib t l i t ) r  01 lhe CLIII\I?J~Y shd11 $C' 1i~lliLet.i to Ll=i(? Iu~liishilip, of fadlities 
ltsi++nu-d ot~rllkr tlrls teiriff find Lo hlicl ~ n ~ ~ i n l i ~ ~ i a n c c  4 ~ ~ i d  operation ol  sucli PaciliLies. 
%irS.pr t Lv Lh~l; n~sponsibilily, Lh(1 Compiuiy sliitll 1101 hc rcsponsiblc for: 

ill tlw ~lvt~u)!h ~ranstnission ol  ~;ip,nals by Customer provided cquipmcnt 
,yr fclr tllv q ~ ~ ~ i l i l y  or, or dafocts in, such Lrdnsii~ission; or 

121 t1-i~ :.$?I tCpL io t~  ~ r j ? t ~ a I ~  by C~sslc)~l ior-~~r~vidi~d C C ~ U ~ P J I I ( ! T ~ L ;  or 
i 

$3) ~v~fic;(!rk L O I I ~ F ( I I  h~t:r~illinj; whor(: su(-ll silpiillinl; is yerfonnc:d hy 
:'n%rntnr~~r-pro\~il1t1J nitl\vork coldrol sil:ndlinf\ cquipmcnt. 

Effe..r3Livc?: 
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fdb 1:. f#%Z kt ?id%t% f'lrrr%~d~lcl ttl  r l ~  c-urddlfc~ 1yiLh Lhis ldriff rctnains in Ll~c! CompmIy, its 
~ F I  ilh: I%, atk!r'J%l%, t Frnt fiir IxWs %U pplii!r!i, 

9 '$ 2 7 % ~  ~ ~ 1 i $ t s ~ ~ c i 4 i  ~ I T V  < ' I C ~ I I ~ , I I I S )  ~I'fprs si~illl not kc used for ally unlawful purpose or for any 
tiiii\$'~ %LS % ~ l t ~ t  h  ill^ C t ~ ~ i o ~ t ~ r  llils 1101 t~htiiit~eci al l  rcquircd i!ovcrtlll~cntal approvals, 
ai tff.w:1i$t3t11%~ lii r*nw:s, c.c~nl;t.n&s iind pt3r~nils. 

2 d 2 h~ f iitf~~p'ttl~ I I ~ C I Y  rit~prir~ rbp~li~c~:illlL~ ~ O I *  S[!~V~CC who intend to us(? the Con~pany's 
.-r$+..nsrg".r r+-%rr\i. It~v.i f t,r Rjr shsrc?d use to file n lc~tcr with [,he Company confikniil~g 
!Lzi $ Z I ~ * Z C  3 t ~ 7 ~  IJ[L ~ I Y c ~  C~I\IIF)~IIIY'S ~ffcrilifis rt)~l~plics with 1~1~vi ln t  laws i ~ ~ d  the Soutl~ 
3 t k , r * t Z t  i 3 i ; t l ~ f ~ r  I2tdill1rw C Q I ' I X ~ ~ I ~ ~ ; ~ ~ ~ ~ I I ' S  raj~ulalions, polidcs, orders, and decisions. 

7 , 3 %  ib- +C<c~~p*tr,%y ~ n s y  kllrctk any sifj~dls bcinf? irg~lsmitted over ilt; Network by Cuslolners 
'i% $r; ( i l t$w3 ( ~ t i t t r f ~ ! ~ ~ ~ l t  t s  10 ~lti! Cc:l~~t~pn~iy 01' ollur>r uscrs. Customer sl~all be relieved of 
s$! 2rbf i g c + 1 \ ~ ~ 9 4  XI$ trr6rkr! p l y  monts for char{?cs rulalil~p, to ally blockod Servicc and shall 
ticl,+atrj~dg t l r ~  C.-~t;atapwy for m y  rlairn, judgca~czr~t or liability resulting f r ~ m  such 
i&a Itrig+- 

3 C-U%~~~!IZQY,  jfii118 I J ~ ~ C F ,  (11" ri~L1x)tixorj user may not dtisign, or transfer in my ~ ~ a ~ u i e r ,  
$tub .~pxcier> OF ~)ny rq:t~& itss(~~.i~~ti?d wilh the service without the wri-illen consent of t l~e  
< 3 3 1 : k + 5 % ~ - ,  Thr - ~ a x ~ \ ~ ' r w \ ~  wilt p c n ~ i l  0 Gustas~cr lo t~ansfer it$ existing service, to 
,rn~r&iwe r7rriity if i l - t r a  r~xististj: Custoa~er has paid all charyr,cs owed tu tlie Conqmny for 
i+ij:5$i4&tt+Sj 4 C I ~ T I X ~ X U T Y ~ C ~ I L ~ D ~ S  scrvicc?~, Such iI transfer will be treated as a disconnection of 
i-*_id,tly! *tr2rv1r-Q ,,ttld itl~litljtitio~l of JICW service, and non-rt?currinp, inslallation charges as 
* & ~ , S R F ~ C ~  att tti;i?, 1,lriff will ~ p p l y ,  

Effcctivc: 
jrr lio BL~licrvar, Controller 

li2Vuicn Comrnu~~icatioi~s, Inc. 
t" ~ 0 a O  - No, '11L)lh Avc., Ste. 43 S 

Phuctdx, Arizunn 85015 
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5 Pi* I-rr5sfrrtnr*s ~ l ~ a t l  ho rc~sl.rctnsik~1~~ fur: 

$A) l f ~ v  jhr? n~en l  Of ,ill ajtplic,\lzle cIi,lrp,cs pursuant Lo llxis tdrilf; 

JI6j dtrnrc~l;v it3 or tc)s?; oS thtl Compat~y's facilities or cquipniei~ 
f111k~hli;tilli~ !if \hi' CIISL~I~IIC~; nr Llte 11oncompliance by the 
n+gutalri~~~q: (1s Lsy fire or ~hcf l  or olhcr casually on the 
itttilos% r;i~svii by tho nsj;Iip,c~tcc or willhi mis.conduct 
~ r j y t . t & l ;  of Ilw Cot~spitr?)r; 

{C) jrruvidrnyr, ,it ncr c.hcrrjyt, ;IS sp~?..cifioci Srolu Li~nc? to lilnc by ~11c Col~~pany, any 
~~' i*3~51 C ~ : U ~ ~ J I I I ~ ! I ~ ~ ~  S ~ C I C ~ C  ill~d powcr Lo operate Company facilities m ~ d  
i~t;lrrfivn\r~t+~l S~~sl~~l l t j J  ott Lhcr preu~ises of Lhe Customer, and the level of heating 
i~rtct  *iir tartdilionitq: lwcossnry Lo niaintai~~ the proper operating enviro~~menl-on 

R prv).rllSo,r;: 

{ I ) )  ctt%tt~r~img~, n~itinltlininlr, and olhcrwisc having Cull respo~~ibil i ty for all rights-of- 
~ Y J  y dtrkl ~ ' o j ~ d i ~ i ~  II~>C,(!SSBT~ for iiltit-allil tion of fiber optic cable and associated 
rtqW)jlilrtqli, used 10 j l ro~ id l~  Commut~icaUons Sarvices 1.0 ~11e Customer from the 
ccitri~* $ttitrl~rig (11Wr)llt'U (334 properly Iine Lo L ~ c  localion of the cquipn~ent space 
i 5 ~ a t  rikad irr Slckion 2.S,'I(C), Atiy ar~d all cosls assodatcd with the ob)ainilig 
s i i l  ~'t~lll~i~\l;iillfi Lht ripJ~t,'i-~~f-w~y dt:scrihed herein, includil~g h e  costs of 
,dtiirrlry, ({ iv Skl'iZr.t~ri: LO pimnjt installalicm of the Company provid-ed facilities, 
i.i\*ilJ 11%~ I~ornt '  rjr~lirolp by, or may be rl~arged by the Cou~pany, lo Ll~e Customer. 
T'hv C"cr-i~ip~i~y 11wp require the CUSLOIII~~ L O  del~~ol~sLrate its compliance wiLh 

thtir wt*klo~l prior 10 J I I - C ~ P ~ ~ ~ I ~ ) ;  a11 order for sc?rvice. 
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(Pj ~'rrlvrdtag $1 sufo piace l o  work and complyiiip, with all laws and rcgulatio~as 
rap,L~~rlrnj; th(> nlorkil~j; condi~io~is on the premises d l  whicli Company 
tknrplnycles dnd aficnts shall hc itisLalling or mahiLah*j; Llie Company's facgties 
i t  i t  Tltc Cust~llicr niay be rcyuired Lo histall and maiutai1-t 
C " ' ~ I I I I I W I I ~  fijr*ililic:s d~id r q ~ i p l ~ c l l l  witliui a hazardous area if, in tlie Compaliy's 
txl~x~rit~n, rt~lt~ry or ~l~lrnair,t! lo the Company eniployces or properly nught result 
tr'rjur ir~st.dlioLion or maintentn~cc by the Con~pany. Tlic Customer shall- be 
rt~spnasiblr lor i Jctnlify ing, monilorinp, remavin); and disposhg of any 
hit/,trclrrus mat~t.iill (c.p,., friable asbestos) prior Lo any conslruction or 
in.i~iill;rtitrn work; 

I $ )  c i ? m p i y ~ ~ ~ ~ :  wilh ~111 ldws &11nd rc?jy~lations applicable Lo, and obtaiiliilg,all 
t un~c.c~.rls, I~pprc~vnls, licc!nsc?s and pcnliiLs as may be required with respect: Lo, 
tlw lactr~tion of Company facilitic!s and equipmenl in an Customer premises or 
t i ~ t  rrfihls-of-v,rc~y for wl~ich Cuslomcr is rcspomible under Section %3.1(D); aid 
pnlllitj: or nh&aiiii~~p, permission for Company agents or t?n?ployees Lo enher the 
~~rc"inkrs 01 Llir Cuslomc?r at ally Lillie for the purpose? of installing, inspacting, 
intllntdininp,, rc~>rlirhip,, or upon term ilialion of servic~ as sia tcd herein, 
wt~tovi~?fi l l i ~  fncililics or r!q uipment of the Coo~pany; 

\ not crcvlinl: or c\llowin): Lo bc placed ally liens or oklicr encumbrances on Lhe 
C V ~ U ~ I I I ~ ' ! ~  c!yuipmcnt or facililies; and 

tft] n1,tLlnj: Colnlw~~y fdcilitir!~ and eyuipmcnt availablc 
~ 1 d l l l L ~ ' f l r k l l ~ C  purposes a t  LI Lime agrccablc Lo boll1 Lhc Co 
C"u~Ctra,ovr. No dllowc~nce will be ~iiacfo for the pclriod during 
tr~lvr~raplod fur suc.11 purposas. 

Julio Bilhdvar, Controller 
1 PVoirza Corr~municalions, I nc. 
5050 No. 19111 Avrt., Sle. 416 

I'llrlrmi*. A r i ~ n n a  XSlll S 
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SECXW&.ZU= XLi--N~m~r'n) 

t % t %t*i~3t~g.~tif~~~, 9f Ifrc Cxu&rr~atw [tfoutrd.) 

2 3.8 f4XdrtrUithi aE f k r ~  Cqrstumcr 

1 )  t,;rtrttv ~ I I ~ I I J  btl ri~ilo~t~n~l'ii~d, doltlndod 'lnJ licld harmless by Ihc Customer or 
+ 9 4 1 t I  C~SI*I' fro111 ,&IIC? rlj:rii~I~k any  ~ n i j  all rl,~ims, loss, dr:mands, suits, expense, or 
rlilrrcr , lc l i t r t l  ~ l r  r i l l ) '  liuhility ~ ~ ~ l ~ ~ ~ ~ s t ~ e v ~ r r ,  ini-luding atlorney Tc?es, wlie~her 
s ~ i r ~ ~ ~ d ,  I I I ~ I ~ O ,  ~ I Y s L I ~ u ~ L ! ~ ,  or t ~ ~ ~ ~ r L ~ d  l>y ill(! Cuslomcr or by any odier party, 
fi,~r : ~ t y  ~I(~I+C(JI~CII iiijtiry t o  ur ih?;ltl~ 01 any pc>rson or persons, and for any loss, - 
r f , i i t~s~~: t~ ,  or i l ~ s L r ~ c k i ~ ) t ~  of 'lrly proyi?rly, jnc-ludinj: environ111~11Ydl 
r-xr ~~t,ia~if~,,l~c~tt, t\ ' l i~tll~'r OW IIPCJ I3y 1,110 Customor nr by any olhcr party, c-aused' 
i3 i .  r I , t z ~ t r f ~ ~ l  ((1 hclv(> bvi~n c.aust!J dinlelly or indircdly by tlie inslallation, 
e,tptlrtlliic~n, fC~rlurc! lo ulrc>rntrb, maintc~iancc, pri!srmct:, ccondilion, locaUoii, use or 
~t~*f~titv,tf oC 'tr\)i. Cilrriclr or Customcv cquipmclnl or laciliti~s or scrvicta providcd 
t ~ % d  c'hKl iiriPr. 

ffQ C'~~.urpt' cInc?ti twt ~;~~dmnlr tc  nor luoke ally warranty wit11 rcspecl lo installations 
~ m ~ \ . i t l r ~ i J  hy rl fir in an oxplosivc:, atmosphere, Carrier shall he inden~nifiitd, 
dvit.rufr4 t r ~ i ~ i  f ~ i l l ~ J  hcrrmlcss by t11c Cus~nmor fro111 and against any arudrall 
t tt&~ic;, f o s ~ ,  c ~ I * I I I ~ ) I ~ ~ ~ s ,  sllits, or OLII(Y aclioii, or any liability whalsoever, 
rirt !uclrnl: clti~r~ic!y ~ ' P s ,  wh(1Llier t;ilffi~rcti, made, instiluted or asscrted by the 
s:~t>lt~tttvr OP ty any ol11i:r parly, for any personal ii~jury Lo or death ol any 
psrann o r  prrt;ong, ond for any ioss, danlafia, or dcslruclior~ of any property, 
trtc~lucilnt! i~nbdronn.rt~111al contaminalion, wl~etlier owned by Lhe Customer or by 

o l j ~ c s r  p,~rty, ~ : ~ L J S O L ~  o r  c la i i~l~d to have becn caust!d directly or birJjrc?ctly by 
k4lr.l irl~tailirtiorr, ol~ern~inn, loilurc to opcratc, mah~t(:nancc, presence, coliaiUon, 
I t ~ c  c,ttiitn, uso or rrtnovnl of any ~)c]uipmc~iL or facilities ou Ilie scrvice. 

q C  ) %aiwili~?;tantlin~~ 0114'  0t11er provi$ion of this tariff anif pursuant to S.D. Cndiliect 
iiiws $5 40- 13-1 49-1.3-1 '1, any person clainiing lo be dal~lagcd by Carrier 
r t t , r  y rqilhvr I I I ~ I ~ O  ~ ~ t > i l ~ l ~ i i ~ L  10 Lho Coni~l~ission us may bring suiL on his own. 
hr5leoli li~r t h v  rc\cvovory of cinmIl};cs in any courl o l  conipela~t jurisdictio~~ in 
511irth t3ilk:1tL~, hut 1.10 prrsnn lrlay pursuc: hot11 rcinedics at t11~'sauir Lillie. 
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A u.*c5r t-t't~ty Ilynsmit c9r lerrivc infor'ntalion cw signals via the facililies of die Company. 
3 Tux G T I I I ~ ~ I . ~ ~ ' ~  a*rvit-11s arc JcsignaLcd primarily for the tra~wrnission of voice-grade 
$r*frqpftot~ii ,cil!twls, ilxr3c!pL ~ t s  ~ L ~ c ~ M ~ ~ s c  s t a l ~ d  in Lhis tariff. A user may Lransmit ally 
itrrarr ibb i.iii\t~lrl 111itt 1s c ~ o ~ i ~ p ~ r t i b l ~ ~  will1 tlic Con~pany's c:quipment, but Lhe Con~pany does 
;trsI t ! r ~ i t r t ~ ~ ~ l t ~  llial iL5 sr!rviibos will he suitable for purposes oll~er than voice-grade 
ai~lvphr-tr~rt rSum~~.runi~.a~iol\ cixccpt '1s sj7c>cilically stated in ll~is tariff. 

(A) 'I'r~~tt~intt'L c.clu~pmcnl of the user's pramises lll.lid the electric power c o ~ i s u ~ ~ ~ e d  by 
$uc ir ttciujpmiiol shnll bt? provided by and mai~.rLained at the expense of the user. 
"I'ho LISCT is ri1sponsibl~ for'  Llie provision of wiring or cable Lo coiu~ect its 
~cxnriiiial cclltipmi~nL to Lhi? Compnny MPOP, 

I ' t t~l  I?t~t.ikt,mrbr is rt~spn~~sihla for ensuring Lhat Customer-provided equipmer~t 
i u~rnot i c k l f  l o  Coll~pany rquipment and facililics is compatible with such 
r~:lti.ijm-itkl-\t rind fc~ciliUss, Thr magnitude nnd cl~aracter of voltages and 
turfsln6s rnrprc3sr;clcl on Company-providt:d equipment aiid wiring by 
4 ot?l~vrki(\ii, t)p~'ritlit~li, or 111ainLenanco of suc1.r equipment and wiring sh'al1:bc 
. ~ ~ t u + k  'is ilrrt Lo c'arrsr) damafic ta:, Lhe Co~npany-provided equipment and Wring 
c i r  ur1ur.y to blip Company's e~~iployces or lo other persons. Any additional 
~,n,ttbitivtj i!yuipmcrtiL rcquirod to prevcnl such damage or injury s h q  be 
1?rtxviJ~kt by 11111 Co~nl~illiy a1 ~11e Cuslomc?x's expcnse, subjecl to prior Customer 
apprt~vai o f  tho ocluipmcnt expc?l~so. 

Julrrl Rdhd~il~,  Co~iLroIl~r 
I PVoil'ct COIIIUIU ~li~:i \ l io~i~,  Inc'. 
5L)50 No. '1 9\11 Avt?,, Sle, 41 h 

P ~ L J C I I ~ X ,  Arizona 850.15 
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3 C%b~ltkm~rEq~t ipn~v~~~ dllct Ch*~l~t~els (Conk'd.) 

3$,3 Irrfc~cttmoctiutl of 1:arilities 

(A] f,t,y~iI 'T'ritflic. Eschanfy provides the ability for another local 
trrrmmt~io locitl lrtif'ficic on Llio Conrpany's nc:iwork. In order to q 

iry t h i r  Soiiit~ C:mktrta Puhlic ULilitics Commission Lo provide local cxc 
tif%:triritt? ,z?td La"\~i~' i~~ln ~ ~ i l h i l r  a locrll calling area of Llie Coo~palty. 

fit) Anv \pvt'~dl II'IIPI%IC'P D C ~ U  iptl~~?~iL neccssctry to nchiavc corn17 
LJL f;!iklm ,ins( c q ~ i p ~ t l ~ t ~ t  01 L 1 1 ~  C o ~ ~ ~ p i l ~ i y  used for lur~tishing Cc 
,I I ~ J  thn. L ~ ; ~ I I I ~ I ( * ~ S ,  iliti~s, or i ~ c ~ u i p ~ i i e ~ i ~  of vtlicrs shaU be provid 
4~%~'iPfX51', 

f CSjt C"nn~~aunic-at lous Sr:rviricrs I l ia y bc ct~rutecLed Lo tltc scrvic 
I t * ~ ~ t t \ ' i ~ i ~ ~ i ( ~ t \ ~ i ) ~ ~ ~ i  (urriers o111y when aulhorized by, and in ac' 
,inrl i orrr3iticrra lhc tariffs of ~lrc  0L17~r C O I I I I I I U J ~ ~ C ~ ~ ~ O I ~ S  carriers 
t r t  'tit( h c.tk~'r~qc!cLic~~is 

ii3). 1~ ililrm furnished u~:~ier this tariff incly be coltne 
{"clirtjntntwt it1 nr'c4nrdwnr.o with tlie provisions ol  his 

i !titi 4; Cr~drr of Fsfdi.lrLzl Rtrgulatio~ls; and all 
,iird xt~~~rnt~kirtl*d in eatnpliat7r.c with LJtosc regula 

I u l i ~ '  Bilhrlvdr, COIIL~IIIIC~ 
I ~ ~ o i c t .  Communizalions, Inc. 
5050 Nu. 19th Avr., Stc. 416 

Phoc!~ux, Arizona 85015 
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gt_ih?+~%4, z%r i~ . c r ~  5vSn t 

bC.L3"LCJ,S, ;2,B c 1 l ~ b E  J ~ ~ X - T ~ W -  

4 E % ~ ' S $ ~ ~ ~ - R I E ~ T .  t:x]t l~ij~~ilt~~~tdi~d Channels (Ccrnt'd.) 

fib3 t~prtu ~l l i lhjt '  ~ t ~ ? l ~ l " ~ ~ , ~ l i o ~ ' l  Lo 111~ CLISLE)I~G~, dltd d l  a 

%s$ttiit 24,2fUj for LIIV ~1ifilil11dU01-1, O~CTCILIOII, clnd 

pru\lr ttkfiii Etlt t l i t ~ s  dnd c~rlulp~ncnl L o  Comp'lny-owncd 

fi% 

jr 1 I r  lfznrrlr ~u I fit7 Cot~i~w~iy's  I - I P ~ M ~ o ~ ~ ,  ~ C ~ S O I U I ( : ~  or 
:,'c4~trlri~,11tv riuirtrxvtrh [hi' rij:hl LO shul down CusLnmcr' 
tZIt prII1P 31Ql l t  (' L'I'CILI ll'('(l, 

111 110 Dahit~c~r ,  COTIL~OUCT- 
I P \ ~ O ~ L Y +  GC~I~II I~LIII~C~IL~CIIIS ,  lilt*, 

3!15U No. 19th Avr,, Sic:, 416 
Ph~tr!t~l#, Arizorm 850 15 
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-%dt.$tl~ :rka~tilrlellls 

rutl;y.nLinl 11% ftt1~4r~4t4, LIIP C O I I I P I I I ~ ~  nlay rccplrc 21 C U S L O ~ F S  111 
pd1t21~~i1t )fltb!i31?* ~ ~ i ~ s ~ ~ i t o s  llrrki fnr.ililil1s dr(? furllishcd, whcr 
$ 4 ~ 5  $ 4 ~  t s$ j  '1 I ' ~ ~ \ i t \ t ~ t l t ~ (  41 PJ~IIIC:IIL will 11oL ('xc[!cd all a 111 0~1111 c 
 hi^^${^{*^\ fil'ld r ~ l i l r  ( 1 )  mcllltll's c'hi~l:c?s for lltc scsviktp or foci 
Z 2 ~ % ~ s i f ~ t v  p~iyxltt*Llk l I ~ < l V  :ll.sL) i l lcl l l l i~ 411 ~lIllOUl1L c:'~I,,~~l 10 Lllfj 

6 Itart@=% Ivr ifw 1 p ~ 1  1~11 t-ilns L15arLini.i 'lnrl recurrial! rhdrj:es (if any 
E % ~ i m = t + ~ i  rlrn Cnltip,rny find LIw Cuslomor. Thc advuno: pilyo1enL 

4- srbm%t~wi+r'h i t ~ i t t r l  I + r l l ,  s\dvanco p~rynlon~s 'lo no1 accrue intt?rc 
~ l t , $ q  ! p t *  ~ i . ~ j \ ~ I t , { * r f  11: ~rilrlilirrn lu  cr dcposil, 

Inlicl BehGivGlr, Con~rollrr 
I !'Vtric.tt Cenlm t~nic~~Lions,  lnc.. 
5115t) Nn,  l9lh Avo,, S I I~ .  41 h 

Islloc~~iz;, AT~LOIIS~  $501 5 



$$% k@5+F C i Y%j,BX&'NIK ,YYlf'll;S, 1NC:. 
i*4$* %T+ z*gkk t= %$s*+ 4 If% 
@k,w-ra~s, X-ptttiisa 350 t ii 

5kCLidlS 2.0 - .aLZES-M-q 

2 zp ul'a*Ea~m-r.~ l fbyo%i.its and Asiuirttce Paymeiils (Co11t'd.j 

" t i '  

3 . 2  lOj~~+"ir'" 

I tic) 

I t$'l 

I"3r l t~ i ) '~ f l ' r  ~ ~ 1 1 1  ~ ! I , + T T L I ~ >  [IILCTCSI C I I ~ I I U ~ ~ ~  d l  C110 Ie)-?dl T 
I;i,rikt2ttr ITub!ic. U tilihrs Cs~nmisr;iorn Ruios. 

Jullil Orlhcivtrr, Cn~~troller 
JI'Voic c Coa~rnu~iic~~lia~is,  Inc. 
5051) No, 1YLIi Avct,, SLc. 4-16 

-r . . ,  < 3 - . , 4  - 
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<'LI@CIU%C~ 5% rt*~lf l t l t~s l i~ l~  fin- the ~~fiyfiv'nt of dl shllrj;i.s for fdcilitics and  services 
fsi:ni*ilra.4 $9 lhtr Cltimpilrr); LO l l t ~  CU-LIIOIIIC'~. 

3 k iud'tf%tr*ttrrve I ~ S  r i ~ c ~ ~ i ~ i ~ ~ i ~ ~ l e .  fcrr Lhr paymen1 of fciirvral rxcise taxes, stale and local sales 
,ri:d fkht3 bt+k?i% ,ired x;lmr!;ls taxits rlti1"?tlsi~ii by f;crverllmcnlal jurtxiictiorrs, of which 
'hit@ bsv %t*p,s~.bit"~ Jtks~j*,rr~~ttld crn ~hcr Company's invoii7c.s. The Coi~~pmiy wlill not 
l.t pitr.xiv2! v lrtrrgi? lor L ~ P  Soul11 Dglko\fi fiross rcut>ipls tax on the Conxpany's invoice for 
!!la i c f r i 2 ~ ~ t i i ,  :krty )16ixv~ it~~pcjsrij hy it lcrcal jurisdic'tio~l (c.P,,, county and municipal) 
nr$l\ rwli hw rc-ct~-vt*rt~~i Ir.cr~rr CIltrsc CusLomors rssidinp, in Lhe dlfeclcd jurisdictions. 

t - v ~ t . ~ t t  kralfiqi c~k~~rnanfcatrilnq stlruiccs, '1s ddincd in Lhc Soul11 Dakota Revised Code, are 
%xith,li"i l. fq -1Zll~tCv + t l i ~ ? ~  I ; ~ X  ill L ~ \ O (  ~SPVULI~II); LJS rdLils, if L ~ I C  servi~c$ c)rij;u?al(?, or terminate 
f i ~  !?\_"t46${]5 ~3ti&iri ,A~,  82s hutlt, trnJ artk cliar);r~ci to a subscriber's Lclcphone  lumber or account 
rtt 5~;silglh O b i ; h + C f i r .  

4 ) i ~ ~  C9a*,t~lrfii~r L% ros1~ol1s~lsltr l'crr pl~ymr)nt of dl chargt1s incurred by the Cuseon~cr or 
nil%*-r ij312f% fiw % ~ r v i ~ p h  ,in4 fg~sll l tc ' , r~ furuishcd lo Lhc Customi!r by thc Conyarty, 

f Rj ;i<itl-fr*irtt~rirrt; r-h,lrp,as sru dur! and pdyablc within Lhirly (30) days after ll-re dale 
thr 3 ------ i r r x i b k a '  k 1113f1i?tl Ill the C U S ~ O I R C ~  1))' the !,0117pOliy. 

a @ )  T'bi) C n q v n y  shall prest~tit ~nvoic-es for aNccurring chnrgcs ~nonlhly to the 
51 uitbrrni~r, i1.r ~dt*ilnt'<$ 01 Lhl? ma11lh in which service is provided, and x8ecurrirYg 
c-i~ar~tttz. sI?&:lJ bc rluc and payahlo withhi tllirly (30) days afler tile date tile 
rnwrs'e rc, ru;lrltd Lt) thrl Cuslrrincr by Lhrb Company. When billing is hased-upon 
CLJSELY~SI(~~  tt5t1fl0, U J ~ I R ( ~  ~11dr);rs will be billed monthly far the precedinq billing 
p ~ ~ l r t t ! .  

1% 3 Si-hvr? wrvrcii jor'~ $101 h q i n  on Lhc first clay of tho month, or end crf the last dbr; 
:I( ~S.YIY ~ ~ ~ o n t h ,  ltlf.! cl~~~rf ie  for [he fra~lion 01 [he ntonlli in which service was 
iafixt~l~c~d will hl cdlcxlLltcxl on LI pro rala hasis. For Lhis purposa, (:very month 
r i  i.tmrii~lfi*tl lo h a w  khirly (30) days, 

Jnlic* l3al~~tv~1r, Conl~ollor 
1TJVoict\ Cn~~~munimliuns, Inc. 
3\30 Nu. 191h Ave., SLu.416 

Pl~ncniti, Arixo;lur 85015 
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. %tiit  irrg and ll:nlii?t!rtian of Clzaqes (Cont'd.) 

CJiI &tiLtq; czf ~ h u  t'itr;ti~mc+r 1.>y lilt? Comp4iny will bcgilin 011 Lhc Service 
5'r3~trrrti~srr4*ma:irt I?*ttt~, whiclr 1s thr iiny on which thc Company notifies the 
t tistn~errlr th,r~ blkte svrv1t-rB or fai.11ity is nvailc~hlr! for use, cxccpt Lhal Ll~e Service 
$ * T ~ ~ ~ ~ I S I O ~ Q . ~ * ~ ~ I ~ ~ I I !  I3fiit' ttidy 131% pt~slyoncl-d by naulual a)FocmenL oT the parties, or 
i f  tjw t ~ ~ r v i t  t' t r r  tLic'iUty rtnos not conf~~rm to standards set forth in this tariif or 
sfrt;+ :"n+rv~i t? C7,lra\lr2r, f!illitlj: dccrtics Lhrougli d~ic l  iiicludcs Lhe day that Lhe service, 
r tfr Mik, cirrr~t7jpfnr8n! tlr ~~ompc)li(?t>t is iiisconli~lued. 

9 $1 ,arty fmrr3t~t1 of 11%: p q m c n t  is n t ~ t  rc!cc!ivcd by Uie Cuiupany withuli 30 days of 
r+:r?c r~ipb trf th~pr hdf+ or if illiny pc~rlinli of the paymonL is rcct.ivcd by the Coll~pnliy 
rn t~aath svt~bt-h frrtB tlok in~muciia~oly available upon present~nenl; theti a late 
q~ujalrqni r tl,trp,rj. of 1,5$% PCT ~ ~ a o n t h  shall bc duc to Uio Compmiy. A :late 
p.rv.ft,v;i*& r'l~itry,(l is 1x01 npplicablc Lo subsc!quenl rcbWig of any a ~ n o u l ~ t  to 
wfx'hit tr J tsto 1P,xyn\r!1!iL r*l~zrl?c has illready becn applied. Lalc payment cl~argcs 
an7 ;ti 1%' I~ppt~l l~:f  ~ ~ i i l l i o t ~ l  i i i s ~ : r i ~ ~ ~ i ~ ~ n t i c > ~ ~ ,  

g f j  &i~ (I'nbt~m-rfr ~ h < l i t l d  110tlfy t k t ~  Csi~a~paliy of ally disputocl ilcais 011 an-iuvoice 
anP~r t~  1711i+ ht~,rt~if~~Ll oil:hly (IRO) days of rccc!ipt of tlicl invoice. If  Lhc CusKonier 
11i3194t i t t i&  C{,:i?tupil~\y rltftl t t~~ubl r  LCI rc:solvc tlia disputa to heir mu~uril satisfaction, 
rttdr C'.a~+-dc>mcr; ariry file a c-r,mpldj~iL willin Lhc Soutli DakoLa Public U~ilities 
$ ~r~tk~iukh'riur~ 111 cj t ~ ~ t ~ c \ r t t ' i ~ ~  will1 1 1 1 ~  C O ~ I  I I ~ ~ S S ~ ~ I ' S  rules and procedure. The 
qt4slri*w+ 14 lhtl Ct1111~741r1y riftti  thc Commission is  as follows: 

I f  r * ~ f r . r . ~ t ~ t b  1% i!rs,g.;;~lr~ilc'~vd by Llio Cumpuny (in acsord,wr-e with SccLion 2.6.3 
kdl:tn/[.tujt) dl14 14rlrr n!-il~$lnl!cd, rct-inslallation of service will be subject to all 
J #'ip[li:ilb!ia 1fl'rlsfllrlf jOfl ~ l l ' l r j ; ~ ~ ,  I l  BCTV~C(? i~ ~ ~ s p e l l d e d  by the Company (ill 

.b~s t t f ~ f + ~ t l r  i* w~CII %rs'Liun 2.6,3 Followin):) aiid IriLcr restored, restczrilLioli of 
zrslvjr n* 1 ~ 1 1 1  brt c~rbtot I Lrr tl~o rcrtcs in %clion 8,6,2. 



South Dakota Tariff Number 1 
Original Page 30 

"19 xS.%~p~;r,srr% I$I+ nth{'tmkl~tlv $('rr1jrt3 for t l~e  followil~g reasons providcd ill this 
i-- 4.i a i; i i~% 5@1 f"trutc3rtr~w will hr1 proviitvJ f i v ~  (5) days written t~oticc prior LO 

+$(" ar.g~gt'nd~xru i i  urrl~w o t l t~~ f i \ ~ iw  ilid irrlltd, 

it & * f ~  I ~ U *  Tsiinr.itf~lyfs dt!jzr?t~tm~~+xt~c6r nF scrvicc, lo t h c a  Customer ul~dox. Seclion 2:6.3(A) 
.v 2 9 %iX+]?. ijriit tarrfi~j~,ftlp, I I I  r ~ d d i t l ~ j ~ l  to nil olhcr rcrx~edies lhal may be available to the 
; ;%?%fb%$i.q dl f ~ t l -  or i t \  equity ( IF  U I I C I C ~  filly olhcr provision of tliis Lariff, may dedare all 
lli:&q~$ i1~t*fitit~ly t711~1 o l i i t ~  chorgos w1iir-h wuulJ lmvc bee11 payablc hy ~ h c  Custon~c?r 
~ P % T L ? ~ / ;  XPo.l' f$~t1i~k114tlr~r of t11e i t b l ' ~ ~ ~  Ec~r whith sucll si1rvict:s would have othr?rwise+ becn 
p~.n*i3tj44 i t ~ r -  C~stotr?t*r L o  1 7 ~  i~il~ilirllidi~ly dt.1(! and pay~~ble  (discounted LO $resent 
eW%!%~r%g1$ 95% I Y i ? l " i  tifit& 

4 X i  k;$~$-m nrrtzprry~nc*tjt tsl dny gitllounts owing !o Iho Company, the Cou~pmy may 
a,dr$~.cxslf~luri ttr suspind ssrvii,~~ wit i~ou 1 illcurring any liability. No- basic 
n?%&$kmtl$rl kkbn s,r5'v S ~ I R ! ]  hu r b ( : ( r l i l 7 ( ? ~ 1 -  for 11(~.~payif1~11t until at lease 29'days 
from rtrr* rO,tti+ ~ r i  fhrr bill and tnlly CoIEnwiny, proper wrik1c.n notification, 

stjj I;furl;r .cxxilt\tinn e 5 f  irsly of ~ I I C  0~1i(~r ~ t ~ ~ l l ~ r i r ~ l  IC:~LIIS cr  conditions for Irmridlui~g 
wifz fj'lr' C:ll?lt?tpdl'ty MI>)', lliscontinuc! or stispcr~d service wil1iouL incurring 
+CRY id,rl1rli4y if %ur-1% vir~firlior? c o~jtinues ciuri~ig that prriod. 

i t  j k-firlit ct~tt~ir?mlii~it~u~ 11f m y  111dtcr1~1 porlion of the facililies vsed by the 
\:sna;;./,ts?y kl prt~victc* srrr.rrii.rl lo a Custolxtcr or if a casualty rcndcrs all or any 
r~~a~rxpwi pcsrkiura (IF swclr bcilitins inopcrabllo beyond feasible repa$,- fie 
C*34d~fpa~,)a~4: hy ~ o t ? t  r* l i t  LTIP Sqslnmor, may di5conlinuc or suspcnd:ser~~e 
trr[f~r't.ri~ fnrurrjk~~; inny liGtbfiitys 

gB3g i;ltist% %hit C:tstivum't; irrsr:rlv~n~y, ~rsaij:nn~t~nt for the bctlefit of creditors, filh~p, 
fur I%lr.rhrwpri y Lrr rtr~~rj;till.rmLii)n, or hiling to discharge an involunlary ~et i t ip3 
~t t'rtu-~li tj'tr: i11~1t' p~rtniltf?cl hy law, !hr Col'npany miiy im~ncdialcly d i scon~i~~uc  
c5t w / % p t r i &  ~i<rtTi~.t\ IY ithi~u t ~ I Z C U T ~ ~ I I ~ ,  any lic~hili~y. 

j f  .j $.. \I+~;S &ti)? l ~ b t ~ * t ~ r i ~ ~ t ~ ~ ~ ~ ~ l d l  rrohil~ilio~i or ~~overi111~~11Li91 required alteratio~? of the 
w r i - ~ ~  r*il I $ )  kt+ prctviJ~?~l or itny virrlalion of an applicable law or reg~ilaiion, LIIC 
<"'taas~p~gr~u nd y rnrmt5drr,ln?ly drsco~~lit~uo sc?rvicc! without ii~curring any liability, 





X#% i3$%:$ # raSr3.l $,,?.if 9 .A T 14. ~245, %St:, South Dakota Tariff Number 1 
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SLLX.LL3.X -20 p: .Wi&5=QamGIJarrnNsrrnNrrbJIJER) 

?ara%&$t% ,Eim;t.rt~ntratts, ;Icontiriut!ri] 

2 3 5c;mllr;r irz Cutttphnt~~ lor Cancellation o f  Service 

$&& g- mre$-j :f. "' 
.,#., :.:I, . . t 4 1 ; ~ t f ~ ~  ef AppIlt3Li011 fur Service 

f:%$ . - Wfi$in: l:lx: CCt~m.peli?y p d r ~ t ~ i l s  the? Custow.er to trance1 an 
$%jar irt lIlct ~ls7v.t nC kcrvitn- o r  pricrr lo any special canslru. 

lttl i~: 113al?;lvar, Controllor 
iPVr~ici! C p ~ i ~ m  iusicatiens, In(:.. 
51196 No. 19th Avc,, St.(?. 436 

Phn~tlix, Arizol~a  8501 5 
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t s  9:s- % r " ~ 3 t r r t a ~ ~ ~  atdLt:$ nir T I E ~ I ~ L ' S ~ ? ~  11.1alt~ridI cl~~lngrs in r:ircuil enfineorin& equiphent 
--+~six"iak*h$t+\rt%~ c~r%~~.tfli5 144i~dMr+k$~%, prtvniscs I~calitms, or olhrrwise ~uaterinllv modifies 

~ ~ i ' l ~ i + l r > R t i u F  t f ~ ~  I~~pj?lit,~iinrt for sclrvicc?, Lhu Cuslomcr's his~allution k c  Shall, be 
.:drrp~t 4 ,$+ 8 ougl-ingly, 

'o, w:r +* B I%I!-~FI rd'  5243,lNt rvill Rc ,js.srp!'it*d in  ;ra;orda nct. rviLh South Ddkota law for all 
, ?W q b:~ W W ~ ~ P T ~ ~ * L X  1:y o /'~JI?L. t ~ r  c b ~ h ~ r  finrl~l~ii~l iiisLiLutint~ for: Insufficient or uncollected 
3'?+!?&6, ~*kiwtji at-L otiiif, ~rl3g7dni-iTt tdmprjrinl;, missing sij:naturn or c!ndorsci~icnt, or any 
sr3?1r21 ur%*iifrlibti3~xt~ ~ ' I C  ~ t l ~ i h ~ ~ l d f t i t ~  f~t~c~ssitirtinl; T C L L I ~ I I  of L l i ~  i ~ ~ s t r u m ~ n t  at :the 
drh* rbdi8Q snf t i  tix d~a~~.t't\l: b.l~lk or IIIII(!P. Cj tiancitll i ~ ~ ~ t i t i ~ t i o ~ i .  

4.13 $ r rvttjt E ~ f t t \ ~ w i ~ t ~ ~ ( '  141111 17tj ~livi*n wlitrn st!rvic.c! is inl.erruptcd, except as specified in 
(?'?ii* $516111 2.72 filtIOli~i!~i)j~ :I sctrvii-~ is in~c~rilp\ed when i t  becomk?~ inoperative to 
z$si= Cus$~>nrt+r~ :,rZ,j;., thc Cusiomctr is unuhlo to Lranstr~iL or receive, because of a 
~.YRBS~TI~ lri.sk irl::iprfilc~:>t ~ U P I I ~ S ~ ~ O L ~  hy ill0 Co~t~pany U I I ~ C ~  this tariff. 

$&\ PG r~trra iqkttfri? p ~ r j t ~ f  h~r , i~ i s  t i ' h c ~ ~  Ihi? CUSI.OIIIC?T reports a service, laGlit.y or 
ar*-:iijkf 163 b~ I I I ~ ~ & ~ ~ ( ? F , ; ~ . ~ ~ V I I  6i'rfltgl, if' i~t?c~s$at*y, ~CIOBSOS it Ior LBSUDP, and repair: &I 

i ! + . i ~ ~ ~ ~ ~ l f i r l ~  prrttid I*IIJS when th(? S C ~ V ~ L ' P ,  fac8ilily or ckcuil is operative. 

f utu* It~k{avfis, Controller 
!d9'oli t)  !"uxl~rn~nicr lXi~~~fs~ lnc. 

5iBU Nr5, Icllh AVO., SLc, . f lh  
~*\IO+.*LI~&~ Arixnti+~ $501 5 
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g 7 in pfra. T:u%~~~~I)I+:PL rvl~mli ,I s~t(vit*(!r fd~*iljty or rircVuit Lo be in1erruptt.d but dcdine~ 
~t rrfrtt*ts it tglr rii~trnj! ,ind repsir, ox1 rch~scs  u~~scss to its premiscs for test and 
wpird~~. f ~ y  kt'rr* CC2>mp.tny, 111~ servit7r, facility or circuit is considered Lo be unpaired 
X ~ i k t  r+tstr L F I ~ ~ ~ T T ~ - \ J ~ ~ C ~ L ~ ~  WZ> t4rt~cliL ttllowdnccls tvill br ~ n a d e  for a service, facility or 
i 4f1r %rri I c+nbrJt*rt~d 1 7 5  C~IP C ~ t ~ \ p ~ ~ t l j r  LO b(! itl~paired. 

liir C:,trli!rrartr~r slt,rli t l ~  trspotlsihlr for ~ h c  pilyt11~11L of service charges as sot.forlh 
$k?n:.iar f i r?  Yd51#$ by th t t  Cotl-~p~it~y's ajt,(?l't~s or en~ployc?os lo the prcndes ol-€he 
6 U V ~ ~ O R I ~ ~ F  +S~?L~TI ti117 SC*TV~~*C'  diCGc.ulty O r  ~rc~uhle rc!~)ort results from the us6 of 
. ~ ' L ~ u ~ ~ Q M P I ? ~  i b ~ ~  f6icititim prnvldttd by dny parly othcr than Lhc Company, indlu'@tYg 
but mist Itmrllml.f fa tht: ~ t r ~ t c ~ m s r ,  

% t j  1 ~ i 7 ~ 5 i 6  t~Rfi+\;sjtgi~it tvril 3711 litad11 for any in~i,rritplio~-~ in service: 

, $ j  tjui* tt* thk r u t ~ ~ J i ~ r n ~ r  crl trr nonc;ompliancr: with tlir! provisions, d h i s  ~nriff-by any 
pLebican ittr (~ l t t t f~y ~lhi?l .  t h 4 ~ ~ ?  th(5 Cc~.l~pcb~-~y, includi~~jl; but not limited* to tho 
<y:luldrma~r; 

J 11P1ib \3ah~-t~'lr, CunLrolltv 
I f3Va~(-cl C~o111lnrrnic.itl1i~t-I~~ Ino, 
5~513 No, 181h Avo,, Stc, 416 

Pkocnix, Arizcllna 850.15 
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ikLGElQ% 2YI 5 I < U ~ - z ~ l i U L E W U - ~ $ ~  

4@*%wart+~.i birr !ntpwupiicrrt% S~rr%~icc, (Cot~titrutld) 

$ f ,b Z im+Y lw tlXF tUf ~tv,knc"etj 

3 E "rcrina: .u+u j'rtncrd wlxw Ihp Cus 
%tiitt3~k~kfrat$it t+  17iI!- jNhtg,5  or i ~ ) r  i~upl  
'JV":" Cfs t* ilrPcilZ~~i'l~~~ll\l~; 

qr;) tEt,tr &rn tlr% i t r  cnrltlrrutis duo elu: Cus~om 
G ~ ~ v  P ~ I J I I T I ~  of , s j~~~%il  L ~ ~ I I I ~ L ~ I L C - ~ ~ ~ J I I .  

% kiir aif Attcirht*f &,f{*.tns nf C.',nnr~%l~~nic,ltions 

Titti[& rfahc~v(~rr Co111rolIvr 
IPViilr tb  I'trrnmut~icb?lions, Incv. 
5tl311 Nir, llftlt Arc., S1o. 41 h 

1 ' f r i t r t r ~ i ~ ,  tlri%unrt 85015 



W%$)Pz.gc -4,aLLItf%OZ%1'Y, ,%rXg?NS, fNC, 
%Cv@& %q, $%2.& &+r .3X@, art? 
$:*aaia&+ A&arn$ &%@I 5 

2 -4 .;;gq;+d%gt.f.l:~q jhf kjitpn~spila~l i t 1  ~ t t n * i c ~ ,  (Cut~finued) 

4 $(rplk.t$$n of 4'nsrIib fur lnlrmlrtiuns in !%?mice 

i 
cf+tl, 4, 

+$ I rvill& .lflivv,rn~c w ~ l l  br j:iwll lor inlcrruplion of 1llYly (30) u 
1 tvtt ~ j t c ; ~ p ~ i \ ~ ~ t ~ * l - l ( ~ ~ l i ~ ~ ~ ~  fi~cbrn (15) minukes or nlorc during 
p!.i *uJ ~ ; l~d l l  1 ~ ~ 1  r ~ ~ ~ ~ i i ~ i l ~ ~ t l  inLo clno cumula l iv~~ inlcrruption. 
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I$$:: .IlnlemipMan+ ttf 24 liclrrrs or Less 

~-%s~lcrunt of Service to he Credited 
None 

'1 /'j 0 Ddy 

3 / 3  Day 

4/5 Dily 

%wl;r~r~t l tar?rw (~r~cr  2.1 Ilnurs mtl Icss L k ~ n  72 I~nurt; wid1 Gc crsdilcd 1/5 day for 
clig~ I? 3-htiarp. ptrritrd LII* frilt-lio~ Lhrlrt!c~l', Nri morc Lhan onc bull day's credit will 
3;h" e$ikri~~3d ltrr ~trtp pwiclJ of 24 hours. 

Effccli vc: 







sp? 3 *g, % k 6 !%4%f%:<~~t4"a%+f l$ J%?.$, %%K":- Soulfi Dakota r'li"miff Number 1 
,%+q %& $&& p6.i-8 ,%%F- -.41& Original-Page 40 
F W W ~ G ~  %B*M&A %!@k% 

gg;4:$ aog ~a &,+n~m A X U . , ~ I : ~ . N S ~ ~  

2% % ~ + P c  i~$. hz i %V%jv U.tie 

U~rd ra%&gyqg'% %%kg% $g@ %t v i?lk$+@ 

B t C s Fa*&$# Dika~$ir-fe 

? - 
I JMIF.IY g:ridr-a131tz~ttf~ rrF tjtni~~atrons t113 the rrs;rIt* of scrviccs. Prices for sc~vices 
,s?$%m y p  it%* p t i j k r *  I ~ ~ P I V I  ~ l ; t 3 t  hf:rf t i? E ~ S  kitriEr. Ally S C ~ V ~ C C ?  ~)rovidt?Ci u ndcr tlzis tarif1 
?i+,~%- es- ~y;q+&J ,,, or + , d l ~ ~ * r i  tv&1\ I!:~ICC p ~ r ~ [ > n s  J L  L ~ I C  0pLio11 of Ctt~tot~ter, subject Lo 
,T-, i;;ipP;,ak?-ter= % ~ r k j :  9xpf~ltr jhlira t t l w ~  nf (11p South Di~kola Public ULililic3 ComlOe~ion 
t.~-,',$i2sltAi~% p~:g++yr~c~~j\ +,lji,b ~-s,rlrv LYJ' ~ h d t i i t ~ + ~ ,  'rhr CUR~OIIIL'~ rcnlilins solely rcspo$sible 
f M .& '16%~ kk! mrv~i f:$ fcitdr?ri;,cf t=+y it nf tril1tx-i to its h?lcphot~o nuraher(s) pmsuanl Q litis 
f , t f ~ $ i ,  $;:ii ~f%-fr%Y%x~igdf~1f; ivhn is iit ull torizad Lit  us{* i l ~  ~(!rvj~(?s~ i~ltd Tor tiolifyinp, - tlie 
6, ~~w~li jvzt~l .  $4 +%MY tiil~~t3ttrii~i*$ arsr!. 

f -3i9 f $&r% 9 ; & ~  B3v4~2j1~nre~.tC!(:{ 

i.;i$~b aF4r~: ++~r~bi"j~,m~ti*itfs wit\ Ilt* pr+i'lnitic~ti for all sosvices provided ruldcr Lhis tariff. 
ki-4i~p~ *g,i\ h j i t ~ ~ f  U?,U strr4ifij:t~k~tr!~i\, one IT,IPIII\>L)~ wifl b~! d~~i jp i l t ad  a6 the CusLomer 
~.-nr$~M*~*%lbk &tr. t h g y  ~ t t i ) n t ~ t : ~ ~  st* witic*lt [hi* jijinl use uf  he servi~:(: will be altocgt~d. Thc 
4,: ~r;lpi+$r xvrfJ 46 q?i\ ~ r i t i ' ~ ~  kt  'riilr~, rcitrrt~~ij;~?, rclo("a LC, (11 discuttlii~ue service tirrly 
E-t k+otps k ; 3 3 ~ ~  ~ ? U . ~ ~ P ~ J F ~ ~ P +  GVI~ 1 r 0 ~ i  ctl'k:ct inj: t h ~  CUSLOIIIC~'~ ullimalo respc)nsibility for 
pv$i, i3%3t4i +% dlt &@qra Rtr t)rr. ~~rq\~i i ' i> ,  ~tgol'i join1 ufier sllaU be rospunsibic 'for the 
pi8;we~hiir %if gha k~klrj:i% 1Fittrct l v  ti. 

*:'j 2 ik%x@%~;d;-& $I%#&$ +%kb$$g##l!$fb?1$li 

$ $BF<iri ' ~ $ 2 ~  $'rsrr%fk,ii"ly Birr tilt* e 5 ~ i ~ t ~ w n % t ~ r  lacry cnsl):n or* 1rdnsft:r ils righl~ 01" duties in qonhql;kion1 
* < I E B ~  igal ~ f ~ i h r i ~ %  .+ad jbfr dikw 1wavidalJ hj* thv Co~npai~y withoul Ihc!  writfcn conscnk-c~f the 
~ksi: ?i..4q7, ~:a.r~%i .rhi~t ~ h c  f 'amplny atag ;wftsip,n its rij~hls clri dilti(:s to a) any subsidiiary.,+parcl~t 
, - i a r p u ~  *5t R$&,P~BP. cig tfw C ~ @ R I ~ ~ L L " I ~ :  !I) 1t~rsgit111 tu ~131)' sale 01' ~ r ~ 1 7 c ~ f ~ r  of ~ u b s t i ~ ~ ~ ~ i a l l y  alX 'Llx 

->*~.P~I h*, $15 jbs. a"'i+jrspu~np-: krr .I ) p l ~ f i t ~ ~ i ~ ) .  to clny f t ~ ~ a ~ ~ c i ~ ~ p , ~  n1arl:or or reor~a:uza!ion of thc 
$j, 'in-. .. ,rE 4% 



: %J 4 55.5 xv$$~-*zir %Pbp9k a$p+:~:~*it~. E ~ I P  E~VYVII-IC cxti~ior a11 il~i~tCrt!s~ 10 \vhich tile Cc>wpany 
ds--3~h;i . -. m-u$ i k ~ 4 e b  &3j r4Wsc r:% d i d  ntltcr ~.t~ntrra t4 i ~ i ~ , t  t icms, L~X'I.CPL Lha 1 CUS tol~~ilr may 
~ i k +  &=*~--g&~i?y d ~++$%=%?+3$d t$i$ifrf!~4;  hiif if^ ldw C(!I~I~JII)*'S hilts for SPTV~CC s h d  be 
dfz&$4j*+! 

: $2 4 ir *, -.:;4 * ~ t i % ' ~ i ' 9 ~ ~  gtLitks+$ $6 1h14 i.txri-itf all ouLi~'t\s or o ~ h r r  cwnn~unicalicrlss required Lo 
4% .::za+$EZ @+$F.~(%~LQT%~ t 4 ~  tf%i% Laftff b ~ l r t  it? wrildnj;. Noticcls and other rammunicdLicrirs of 
.i$hf r' g*$k?3:, *ad ,dl hbh rn~tiled ky i l ~ v  Cnl-np~i.ly, f;hall bc prcso mcd to have boon 
t,itJ?* :r s;tqi $ 7 1  :&t- i;$tlk;f p ~ ~ r l y  tin. thit ttzird bu$int.sc; dily lollowin); placetllttnt of thr! 
i~ Q~LF;. . : r ~ ~ f i * ~ + t ~ $ + ~ ~ % ~ x t e f  ttitl ~ 1 5 1 1  [XIIS U.5, bfdil or 41 priwtt-! dt?liv,ucy SC:CV~CB,, p14(!pajd 
a ~ s F  ; i ~ % . + w e l t  ~ ~ f ~ ~ ~ % ~ y . f x ! ~  av ~ ~ j l q r t i  I M , I I I ~  r~i~.{~ivili;( 01'  P C ~ U S P ~  hy the addrcssec, 
"-r &@c kp, ,q 7 *;i& $f.&t, 

f B$ s, i 4sig~w ~ r g  Cid.rtt;;iii k' i;hdll ficiih'L%(+ UIC' t~llir~r perly o f  any h a ~ ~ j : l ? s  LO Ihc 
.is@; :a&& ,f~$~~~g.*.iftn 4 l r r ~  s : fk:z~+~,  ( ~ t f x ~ r  ~'o.rn1l1\~~li~~1l5t1nt4 11r hillillg, hy folio wing 1110 

$1 .;$kzc-- $.+q g4t.%~g iiujtrci~ iciq f'ttrkfr 11r!ftll11, 
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" ~z-. k i tri* ? .  S i l ;~gl* ,  t i , 3 p A  i*~* rrrt% t ~ v t ~ i h i t ~ l u  to r ~ s i d ( l l i ~ ~ / h ~ ~ s i l i ~ ; ~ i s  Custo11i~r~ and for 
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d i  r %-E A $5 :. i2&1r13~3 fi %i *r ~ L ~ - ' L I I % - ~ I  iqi* spvt tSit?ti 11351~d 11 po 11 ~iistdli~ it, 11.1~ full owinjf r 

8 1 i";s+tirt.tir. fwfr\-,,;t.n k5yi1 pr~ulls IS mcc~suxc~cf ss nirlincl ~i istdli~e I S C L W C P ~ ~  

rr~~tr~i~:n~tks, ,I+ riik*i.~*n\-rbcl in II(~rLiI Exchdi~l;~ RuuLilig 
-,-t,~~rai r,oft-ci i ~ l t l l  tsar h NPA+NSX t-ornhinal~on (whcrr NPA 

t ~ l ' ~ t  if~rt't~ Jij~iiL:, ~t w~\rt~t~-t l ig~l ~clcphanc. i~umhur). W1 

+,"?l.r c t r  SVj\ 13  fir.^ ~ $ 5  Ilnr.), lhc Camp;l~~y ~ e i l l  'rpply Ll~o r 
kT%d$tl jvil!iiiF; t~4fiptlrttit* ~ 1 u l l t ~ ~ ~ ~ r .  

. { j a s i  ,k!r{grt,. r f j ~ i ~ t ~ ~ ~  Pyr+~rc.pu~~ any twil rL?tu t,.cntcrs is tlr1r:rmincd as follows: 

-a, gu $ t+)jitrtrfi rhp '"V" (v(q~i(~11) ~ l t d  "f-iff (horizc~n~al) coorJinL~Li?s 
~,'tqt\a*r i t A t r n x  \ 1 7 ~  , ~ ~ ~ ( I V V - I ' D ~ ~ ~ ~ ~ ~ J ~ C C ~ ~ ~  Brllctrrc ~loeumenl. 

4*ai *ti 9 i , i $ p  psfbc~r thrr clll'f~nrncrp bolw~lcii 11o "V" c~oordiiialc of tlie Lwo 
,+fi~~i tj~r ~jifl;~p(-t1~1~ l . )<+t ir~( 'o l~  ~ I I P  t t v ~  "H" c ! ~ o ~ c ~ ~ I I ~ ~ ~ c s .  

->ii ;% 5 i;Cltta~si+ V , I ~  11 dtirthrt~l~t.~ ~)h~ilii~~Ct 111 s t ~ p  (b) L ~ h o ~ i * .  

- ! ;%clil ~ i i e  sqx.ivtnt cri IIILI "'1'"' riiff~rc\ncr and 117c squ'lrt? af Lhe ' 
iirt%iaintcl I!? h ~ t y  C) J ~ ? O V C ~ ,  

hl$s.n i :l i?[v~di* lt1t7 C ~ I I I \  of tliv syunrt's b): 10, Round Lo Llm 11~x1 Iiighcr 
IC Frlir tinn i s  ~ h l ~ ~ i ~ i ~ d .  

".:r-p iu t'ilsl,inr Im)3r fiqLlJ!'t\ IQQL of Lllit w)lolt: nuriibcr rcsu 
the r l i q l  krl:hrrr wtiol[~ numlrtir i f  any frarlion i<; 
i t 3  1 1 ~ 4  j',tv. 

k $ h b '  l l k f i t i l l l k  Yt.1~ fl111&0'lir1~ r ~ l f i ~ I , l t l ( ~ f l ' -  1s: 

4 :  ? - it:!- T - H?j2 
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%,t f ;j ZTT Lr41tc i ~ f '  ilitv, I I ~ ~ I ~ ; ( " L + Y I S ~ ~ ~ V D  s ~ r v i c l ? ~ ,  the followi~~r, rate pcriods apply uliless 
~ a r i = . r  i 3  /L*+* >>pi% fl'fotf ill tllts tnriff, 

art ,Pi4 I I.! ES WED THUR FRl SAT 
geqi {%*! $$,j 

+G,~?P r y y  t5AJ'JlhIE RATE 13ER10D . iqs )*kt 
3 , -i 
i ( F:F1E?4;fNG RATE PERIOD 

t j  f + 4 ~ i f q  

; $ i l l 7  C\f rg7 

ri;"r;$ NICT-IT/ WEEKEND RATE PERIOD 

"1.. gv a 4 5  be€ tlitl L Y l c  t i ~ i l t ~ t ~ .  

7: ,ttb. ma !)illv~i ~ " t ~ ~ o d  011 l f lc rat(! in  ~Sfr~cL for ihe aclual litne pcriod(s) during which the 
%,,tfl tatlurk, tdh<tll% tltal ~ ~ o s s   rot^ period boundaries are billed the rales in effect i.11 thal 
kl%ipd,iry lor cac 11 partiem of lilt! t'clll, hdscd on Ll~c! t i ~ n c  of day at the Cuslouler location. 

4 &XC %xilFai-r~ cc; !11titjt?('1 Co hol! dn y riiscounls, tlla followitlj; are Company ~c~cognizcd 
rrti~$tlnl Iv,~~II!J m, ~ i ~ t i ~ ~ m i l ~ i d  b ~ t  111~ 10c.alion of Lht? callin}; slalion. The eveiuz~g rate is 

iij-~d i s t i  ??dfillllr\l !~[(~litf i iy~, I~III~USS i~ lowrv ralc nonnally would apply. 

January 1 
As Federally Observed 
July 4 
As FcderaUy Ohscrved 
D C C P I ~ I ~ ~ C ~  25 

Effective: 
Julio Iidk~rv~rr, Con~rollcr 

IPVoir-c Clornnlui~iralipnc;, Inr, 
5CjSo bh?, 'f9111 Ask*,, SLe. 416 

Phsmix, Ari;ru~i,t 85015 
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it 'k%hhfdr! F%sf~lt~rtr~~ 1 itlr,* ~irovldtrs t k ~  CUSLDI~IC~ v.~itli a siligli?, analofi vc?ice-grade telephonic 
'; ~ififtrwh~~; =%yiirg~b 1 ~ I ~ I ~ w I > I ,  whit-h tisn hc used In plaic or rurcive one c;lU at a Lime. Stal~dard 
F:.iidl !ii + 1 t r w \  ,in* p r ~ w ~ i x d  for thc t:nnnei:tion of Customer-provided wiring and single 
, + : ~ + F I s  i -< %%%hi 2 7 ~  l i t t ~ ~ ~ ~ ~ ~ I ~ t  ~ n , ~ c l i t ~ ~ i ( ~ ~ .  ,411  ~pt,i~tiill  p ~ r  Iilil? Huntinl; feature is available for nlulti- 
r$.."'7 
* .-. is %1'+?;4irji*l;i ~si i l (  11 routt" , I  ~ i ~ l l  ht iiflo ~Ldtio~i line in a prearranged group when Lhe called 
s - F * ~ L ~ r l t ~  l+:fit t% ll~i".j*. 

j f * ~  l " k ~ ~ ~ a f . l f h !  r 5 i l ~ f n ~ s b  lAintl prov i~ i r s  d Cuslvnlcr \villi a single, analog, voice-grade ~elephonic 
n ~~a~"h~frlila~~;xt~~tiut ~ f t~ l t t~ lo l ,  tvj'li(;ll ~ i i n  h~ U S P ~  to plilrc or receive one call at a t h e .  Standa~d 
I%X;IC~%\: 4% f 1rw itrtl ~IJ*OVIC!I~J for LIIC T C ) ~ I I C I . L ~ C ) I ~  of CusL0111cr-provided wiring and single staption 
ke.irs ,*r t3.i \ / t ~ t $ t r :  t ~ i ~ i c - l ~ ~ r ~ ~ ~ ~ ,  An c~piicrn~l pc?r line Hunting feature is available for n~ulti-line 
~ r ' w f . ~ + ~ ~ j < r ' l -  n luik rt-ru h s  ;i t dl1 kc;, nn idlo station line in a prcarrangod group W~INI  the called 
~ ~ * * ! i r b t %  t f ibp  t% t b ~ . ~ ! ' ,  

J Pi$:[& f ru~:F, S ~ ~ r ~ t t - ~ r  ~ ~ ( I V I C ~ C S  d C L I S L O U ~ C ~  wit 
~-xr i~ ir~ ,u i l f i1~~i l i311+ r"n,tt1i1111, tyhit-11 ran bc used to pkace or rc 
\en- 3$w')vidr.d 6ilr inttnn \inn of C:us!ri~nor-providcd privakc 

;rj$lt,pf.itr:~j; ,is J rrtiiy \I,* c-n~-dip,i~n.~cj inlo 3 I T U I I ~  group a t  11 

:'~lni.\s,-rrr:- p ~ t t $ r J i s i i  I3asir Pt3X Trunlis. The signal is ail analog 

Julie i3dhavar, Conlrolli~r 
ll"l/o~cs C~;rmu~unica~ions, lnc. 
5115tl No, 19\11 Avc,, Stc. 4lh 

Xthaonix, Arizond 8501 5 
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as,iza f ~ S Y & + A F ~ ; ~  F-3iirllnl: f"D1fJ") pcrmils ~:cllls incoming Lo [I PBX systcm or other Custolner 
ty- fk h ~f i : * r .~ t  j i S f x i t r ~ f i ~ ~ * t ~ t  k u  hi* rtlut[\CI to ii s lx~.~f ic  sl;l~io~i without LIT(? assista~ice of an altcndanl. 

L '4 f  f t i i l j l i n  ,rro riitll+:if tilrt*i l jy  t(1 Lht! stc~liott assorialed with the callcd nuinber. DID seririce as 
1511s.;+-iS h t  !5&> fjrti~j+t~-ltxy ~?rn.\tldrqs Lhc titarrrssary Lrunks, Lclephonr ~iumbers, c11d out-puIs$~g of 
t&g:-:Oi ~t̂ rb ~'t%i~i>Ii'% IjTl'? IIEPV~C'II at a Ct~~ lc~ t~ i (~ r ' s  10cati011. DID service requires special PBX 
w 7 f j b t 5 m -  cbr*cf h n t ~ J i v ~ r ~  I I U ~  pruvltl~?d by ~ h c  Compa~ay. Such hardware and software is the 
rt.+~+.iil/c~rk~h?crIii~~ $.if k ! i ~  C,, ~i32101111~1. 

Effectivc: 
julica Bdl~dv~hr, C1)111roller 

IfrVoict~ Cnmnlunicalio~~s, bx. 
30Srl No, 19111 Avi~., Stc. 416 

r51~acnix, Arixoxin 85015 
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3 ~ T ~ P  lirkji$trt.*;t l t + i ~ t I  11% %~(*11012  5.1 I .  1 rjn? uffi>rod by ~lri .  Company LO Rcsidcnlial and Busi~~ess 
i :qe+: :~;YP:YU lt;:fbfer 111- F ? ~ i ( ~ t )  I,ists in Srlclions h clnd 7 ol   his lariff for specific features offered with 
t s 4 i *  $T 1 % ~  ~f 40t-~tI ~ ~ - I I ~ I I I ~ , L ~  sc~rvi(-~l, 

% S ti , j  X C#~%YPII fSi.ficripli(ln$ 

$A) S;!exlhit* Call I:onvart!iag: Providrs end-user control for call forwarding capabilities 
t t i i l l - , i f i , ~+~~d  voiw pri7111pL uic?i~us. CusLon~ers may forward calk Lu a priinary 

h r  41 rlr Xtrny, nlis~~~rrc-~~. " ~ 1 ~ ( ?  i* l~busnr may spcdfy a secondmy location forroutingof 
jyu s i n r r n ~ ~ ~ ~ ~ n ! d  a1 the forward-to location or reach a busy sipal .  Tlus secondary 
Bi*;rtitlu ntay br i:noliirr tulcphonr number, pager or voicc messaging service. O01er 
~;y~fii%T~kir% I IN-lu d ~ d  with kllis f(1aturc.i u~cludc: 

rkp*i.kf f;rsrr~~~xdi~~g; 
i'r-lr~r~ty S~~rtvt'ling; 
h r t f i  S:ctnbrrrl; ~ n d  

- 2  L jrltikd Ftrrwcisd i~q, 

it 34 k h ~  rtag,ti~~silliliLy of tllr Customer in subscribe Lo the telepho~~e ninmber,:pager 
-l,x. r rhtt- ir  rn~sli~rj~~ing sorviye U S C ~  ds the secondary location. 

(29j I'X~xlble Call Fi@nv;trding wit11 Audin, Calling Name: Provides dl of 'the 
fu a\i kli~nrtlity (IF Ei~qlzctr~crd Call F~rwarding. Also pcrmib Lhe end-user ko receive the 
t ) r f i j c , r ~ r v  N'tlni~ of ~hr;! pnrty's whose cad bras forwarded lo priiliary number; In 
%t?nll;* *rit~1dtieitl2~, t h ~  C I I ~ - U S C ~  may hear the ca l l i~~g  party's city and stale or tclephon~ 
rrstrtttrcqr, rhq>rndinp, on ilvL~il~bk: <*all data. 

f i  3 Flcxitlln Call Fawarcling Z>tvs; Provides all ol Lhc funclionnlity of Enhanced Call 
I:~~svitt~dinj\, Also illcludos an ~rtfditional telcphono number wit11 directory lislk~g 
,$itra rlfs~~r~clivr\ ringing lor calls plnccd to the additional nuutber. Enl~anccd Call 
Fr;rn~,trqlir\p, Plrrs allows pdrticls to rcac~h the rnd-user's localio~~ when FCF is active 
,io~l , i l l  t ,111.t 11) Ihr and-usrrs main Lelaphone number would normially lorward. 
t,?+iiXa tu lhrt Lidrlilionc$l numtwr do not forward even when Exd~anccd Call 
! ,lw+-+i~~iiii,q is t i v c h .  

/ulic L%~hd\~or, Co~?troIl~r 
Il7\'r>ll'r~ Conmunici.liinns, Tnc. 
51j511 No, '19th Avr.., Stc. 416 

P hoeulx, AI-ixons 8501 5 
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I P-lji ie%&irr €"lull 3:nnuYtrdir~g Plus with Audio Calling Name: Pruv id~s  dl1 of Ihe 
b t ~ : .  k i r : 2 t i d r t ~ %  of kr~lkct~cvd Ctdt EorwL~rdily, Plus ~~-Ic:ludinj; Uir dddilional ti,lephone 
t i i ~ t r f q ~  ~cilt31 irck~tzjr, dncl ~ l~s t in i~ l iuc  ri~q\ity;. Also ptir~nits t1-1~ ciid-user to reccivc~ 
l l b f r  t',i?f'l;h l r x j  'i Ntltui* {it' thtl pdrly't, whose all w a s  f o r ~ ~ a r d t * d  to primary n u m b ~ r .  In 
s ~ t r ~ h *  Mtzt4tL~arnl;+ f i ~ r *  rmd-uscv tn,ry hcar 111~  i.allin~ party's city and state or 
$ ~ ~ t . e ~ f - - c j i b ~  r:ult~i~cir, iir~pc~t14fi1j\ on ~vii i ldt~l t~ call cial'~. 

f l  ) C?sll tur%v,inlin$ V;ardablr; P~riii i ts  11117 (511J-u~rr Ln ~uko~i~aLic'ally forwar$ (transfer) 
A ~ I  ~ I X I I J ~ Z I ~ I I J ;  xdfI, Li1 dt"l'~hhi~r lclvpllonc nunrbrr, tlnd Lo rcstoro it Lopnomidl 
r i 1 r c i s  I ,  'If'lr! o~~cl-usr;r 111 usa dial a11 dcLivaLion code from 

!%T'~>EI~~T 4% Ill\ny,c / t j k ~  tlkt~iij: 1~1 th  Lhlr Ft)rwdrcI-bo n u m b ~ r  in order to turn the featurc 
, ii *tij'Ci~rti t~ i  ti^ t ~ ;  dil~iltd hy tliil twd-USP~  Lo deal-~i vcllr Ihe  fc?ilture. 

f f  1 It,:;ala' irj$nv~ardirrg Variable, Reillole Access; Prnnils tlic cnd-ustx Lo duLomalically 
t%tf*,t.ii'rl < f ~ ~ ~ \ j r \ l ' )  rill lnt r>nling cdl ls  Lo 11nc1Lh~r Lolophonc numbcr, and torcstc~re iL 
t s t  j tr i~' i ' i \~it i  t.q)r+r,ii~ill:t 'll I , ~ I c ~ I ~  diS~~+~ll ion.  TIIc) (II'ILI-us~:~ must dial an act ival ih c-ode 
,ti;lxr~:;: $\ 6lrltr l h t~  rrrrri~ar~?,~lr~ numbrr i n  ordlor* Lo turil tlie fcaturc on. A soparati? code 
1% Jl,fj.~I t~ tbtt* I ~ I I ~ ~ U Y T  10 ~ V ~ ~ L . L ~ V ' I L P  Lh1) fc~tlur(!. Fcalurt! acLivdtion n u y  be 
p s ~ i ~ ~ r ~ j % f  fr("c)n kh~k I ~ ~ I L I - I I S P ~ ~ S  C ~ X C ~ I ~ I I I ~ ~ C ~  I ~ I I C  or re1110lL~ly from soirw oltler Jill(:. 
%&iitr i!.tl &ti kr-"t?.r J Y ~ L I I ~ ' ( * ~ ;  (hv I J I ) L ~ - L I S C ~  b~ (1) tli,~l a spccial a e c ~ s s  numbcr 2) enter Llieir 
wsrt t*tt-%i;;ti ti*b~jdif~llo ~l\l!llhi:l' i ~ l d  7) ~~1110r if I ~ C ~ . S O J I ~ ~  idcn~ification nullbur-prior Lo 
i ~ + n + ~ ~ ~ t l ~ ~ ~ j ;  ilwir ~itJ1h. 

i r , ~  si) f%tw4krrulinfi 1,3aa1k Ansrv~~; Basic: Pcrmils thc fr,rwnrdinp, of incor~ring calls 
;+ iwt% t i u s  vr~dw,t*r*s I ~ I I ~ J  rt1tndins ~ ~ ~ ~ ~ ~ ~ i s ~ s ( ~ r ~ ~ d  dfLer a ~rc-dcsi j ;~~al<?d r i ~ ~ ~ ; i ~ ~ g  
r f ,  W lxt! rinly~lj; ialnrs'ul. hvforo fi~i.r+~ardi~ifi and Lhc h?rwardrlo number are 
i:%=td i v  \!$il ~ L ~ ~ v ~ ~ ~ ~ ~  o r d ~ ~ r ,  

i k i j  jL +ll  t;o~scvnntir~g 13utu'l. Answer rv/Ring Caattml: Pcrn~its  L11c lorwardilig of 
t i z i t r i r l u t j f  t itfiju $v11[&11 ~ h v  o i ~ J ~ i ~ s ( ~ r ' s  lint> rcmaltls u i ~ ~ ~ n s w ~ ~ r c d  after '1 pre-designated 
fltfj:titj: tliti,rrt;i!, 3'1113 f~~s\t~drtt-lo 11~111bi~r is  f i ~ ~ d  by thr service order. Mc<?ve\)i.r, 
f l t r -  t ' ~ t & f - t ~ h ~ * r  hi\\ flio i ~ h i l i t y  [I) t ltil~ij~o th[! Lillw i n t ~ r v ~ l I  b ~ f o r ~ \  iorwardi~i)r, oc.cu;s at 
$ t i 3  1 i:.,~r JIWT~~LI~III. 

f ~ d f ~ i '  13tkh<rvdr, ConLrollc~r 
II7\'<ilti' Ccrrnmunictdli ttns, IIIC. 

5031  No, IYlh Avr~,, S1c. 4 If> 
fgltrrrnt*, Arinon~l 85015 



gp%-EiT4~1 5 4'032%$& 3%f.l7%J'tC3SS, Tl?;C. 
%i%% %a- F%b ,%.re+, 5tc~, 4% 
T~~sx&%B A~w~M-Q hqtF1CP 

, L i'4;~+$rcr%ut C'd1Zing l*etrlu rch, (cont?~~ircdj 

%,,\S,t 5 artrixr* O?r%criy~t-iort.;,, [cc>ntii%ued) 

1 1 )  Cdlf Ptzxyt;rrriing Bugy I,it~e, Hasic: Pcrmils Lhr forwar 
ti:+' r s l ~ ~ i i l * ~ ~ ~ l + ~ f ~ ~ ~  I i t~t '  is I > L I s ~ .  Tlir forwcrrdud number is 

Julir !ddlld~dl', C01111'0llOr 
ff'voir (. Ct~mn~unic,olioi~s, lnc. 
SO50 No. 19117 Auc., 5lc. 41 h 

I'hc~c~ti~x, A r i ~ o n ~  850 15 



Csl;lf litiditifkg - DP~IIXP! AlIo\vs L ~ c  cnd-USP~ 10 C O I I L ~ O I  I ~ C  Lreill111~11 
rtxcul.tritzl: it-,~ll% t ~ i ~ i l c  !.ltcl f3t1stcimc:r is off-liook on a n  cxistinp, call. 

eyfrtr:ts, Ti~'r j t t~; \ \$~~l  iq~tioiis (di(11,cd wilh Cdll WciiLing Drluxc include: 

' r i ~ r ~ ~ r q ~ '  f R r 1  w,~ i~rr~ j :  cclll onJ {Jacinp, Lllc f'irsL pdrty on 1101 J; 
i%rnrs.cr i i i i l  tv'titili): cdll cilrd diseorlnc1ct1n); from Llle first parly; 
Z%nat I t l r ~ f i  w a i l i ~ q  (;rllrr i o  hold via CI rrcordilij; 
I -rrr%vttrcf thi+ w df l ing ~ ' d  l l ~ r  L o  ~if~oLlier 1ocfiLi011 (c,~:., 
4Xtlw\+*rrtrg S L ~ P V ~ L  I) )  



ii:P%% ll$ 3 t UB$A$f!Sf C.4 6'1ClXS, XNC, 
zW& %% $,#ttr t%ve,, Stei 3 £6 
t4Ctr"ipe1% -%riaana SR5t2b5 
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!$') R-sntfcr 3l.l - I~C?IIIXP: t3t ,r~~~ils  111(1 ( ~ ~ c I - L I s c ~  to view d DirrcLory Nalllc a11d Dir~ctory 
"iiurnt~c~r rtl' 111c i.,tilir~p, party on incornin!; Lclcplionc calls. Inlormatio~i is displayed 
rrtt i t  ) r p l ~  i $ i l f ~ ~ l J  CPE 1101 ~rovidccl by tlic Company, Tho fttnturc also provides Lhe 
af,til* rr~tt.f t l t l l t~  of 13~u ' l l  iii(.ot~~l~q? ~ ~ 1 1 .  It is tlic responsibility ol  Lhc Cuslon!er LO 
p-rs*~r~lcr 1110 nr)i*c%sS;rry CPE. In sotnci silu,iLions, the c~alliiig party's city aqd slate 
~ l i d b '  I'tc-Ili'rp1~y1tI rkl1hrl' than rl Dircclory Nilliie, dcpr!nJinl; on  available call data. 

[Qi i2sz@~~\rntr~~rs Call Rcje~tion: Pr:n.~iils Lhc tlnd-user Lo autolnatimlly reject,i~iconiiny, 
sl\fXrr \IV bran tilt% &ill1 iwi1;ittatcs from rl i ~ l ~ p h o n c  numhcr which has blocked delivery 
14 r;lllinl; tiu tnhtrr (~~tllc Calling Nu m brr Dtilivery Blocking). Wlie~r active, -calLs 
f r r l n  pnv'ttr t!tl~nbcrs wilI he routcd Lcr n spccial a ~ ~ ~ ~ o u n r e m c n t  fhen tem$natcd. 
"fZ$~r+ trultrn: rrrdy kc* Lur~wJ on or off by the end-user by diding the -apprqpnalc 
Jt+ittjto ~~iit\k~clf i'tsd~, A l ~ o n y n ~ ~ u s  Call RaiccLio~n is olftrrcd ds J. stand-dlc61c feature 
~.rr ,rb * i r s  ~ctc l~c lr t  tir C11ltlr ID D~luxo, 

{Kj ("&if 331t1cL: Allows thP canti-uscll- l o  auSomaLicdlly bloc% incoming c,llL.; from up Lo six 
t j $ ~ ~ r f - \ i $ i * ~  ~ r r t ~ . $ ~ l ~ r ' [ ~ ! ~ i  L(tlcpJi011~ numbers prop,rdi~in~cd inLo Lke foaturc's s&er11;1ig 
ii441, Cfill~t+% I V ~ X Y ' . ; ~ ~  IXULII~~V-s  ~I,IVI! II(?CII, hlot~1~cd will hear a recorded message $sting 
it?,tr-i thrbcr I ,111 h i~s  I I I H P J ~  h lock~d.  T ~ P  c:~iJ-t~ser co111r01s when lhc feature is active, 
,rnd ndtn , ~ r l d  or rrrnnvr) cdllinfi nulabors from tlic feature's screc?ninfi list. 

+ * 

rJ5$ t,'*%IE Ilzilun; Atiows !ticl CusCo~nor lo rt'lurn a call. tr, thi? last incomhig call pwheUier 
,insr~vn-d rir IIO~, Upon ~~ctivalion, it will rcdial tlis nullibcr du~omalically' dnd 
Cisihnur In i heck L 1 1 ~  numbtbr clvctry 45 sctcunds for up to 30 a ~ i ~ i u l e s  i f  t l ~ c  riuuiber is 
busy, '4't.tc Ccrstnmr?r IF i~l~lrL~t! wit11 a disLi~ictjve r i l~gi~ig pattern when irk busy 
~tr;)w!rct< IS frix!, Whc?rn L l~e  Cuslomor answers Llie rhip, the L"IU is then completed. 
this t ;rlT~n)! pi\r1~y's numh[*r. will noL bo ~lc:hvcv-cd or announced LO Llle call rt)~ipic:~iL 

~ztltfr' l" ,illy i Irc I I l l l r ; t ~ l n ~ ~ ~ S ,  

Julicl B~huviir, ConlrolJer 
1PVoic.r Contni unirdlions, I nc. 

TLI5O Nu, '19th Avo,, Slr?, 41 h 
T31nunix, Arixona 85015 
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%ld,L resku= K3ei;r~-iptionu, (continued) 

{h) &$@lktple Dl:%ct.(~ry Wilmbef Distil~ctive Ringing: This fealt~re allows an end user 
ii! &ftll~rtni;\t~ Ihc sotrt'ctc of a11 l ~ i r ~ o ~ ~ ~ i ~ l g  call Iron1 a dislinclive ring. Tile e r~d~user  
msy Irllvir trp to lwc, dtldition;rl ~~tunbixu ctssig~~i:d Lo a single line (i.e. Distinctive 
Ptrrk:lnti: - Iiirbl ii;umhrr and Disth-livo Rinl;ing - Sccond Number). The designated 
~ T ~ B ~ A J ~ Y  rilxmbi*r tirill rt;.ct:ivtx d I I C ) P I ~ U I  ringing paLlarn; other n w ~ ~ b c r s  will receive 
i l i % l t k r  tiut* nnj;irry, palti)~-ns. Thcl p'iltcrn is based on the ~ c l e p h o ~ ~ e  number that the 
t,alfisrg p , ~ !  y ~li;lEs, 

$ti 13rrfi3~resi €aZf Fanv;ding: Pi?nl~ils thc end-user Lo automatically foqvnxd ,to 
arnsr11t.r nunlPri9 c~llls rrc'iiivcci C~-ouu up Lo six end-user pre-selected telephone 
rxr~ml*!rs prtrjr,mmtx\crcl into Llie I't?;llurcs screening list. Thc end-riser controls when 
lh~7 f ~ r l k h l r ~  15 ot'tivilr Lh(! forwi~rd-~o-iius1iber and cat1 add or remove calling r m ~ ~ h e r s  
bfoit'f t l ' t ~  Pt1cilun~'b s( 'I ' (~~YV$II~!  list, 

$,Y) ${sprat Dialing; lJ~>rii~ils lho ctxrl-user 
flak irtItmy\ ~'~dt+Xwi  t? j.)insy 11u:libfir, 

nrutt%hi.r irntl the Custcintcr 
*-Sti t h ~ ~ l t  %'+III,K \ v I I ~ ~ *   ill^? ft~ibl 

C : , t t h  tall tilH % i h l ' ~ i c - O  i l k 1  mtvrs 
.r" t r r  LfOl'J 5;flrvicn r~urnbcrs 
tl,tlh pntr*ilciwl by dl1 interaxc'lxang~ carrier access code 
~attr*rr.rirl~~~~ldf Dirc*c"L Uish\nco Dialpd cdlls 
f"dllil r t ~  Dlrt~ckcrrjf Asbifitancc! 
C dilfi* LLI; CtJI i 
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SlrrLX&$h- 5.41 -..XE;LtVOIUi.Ui.SEW,I~5 .=- T 

"s * 1Jpkit3~1.tJ t',xl#faaf: F ~ % ~ l t r ~ * s ,  tcnnlinulst!) 
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*t2da-thi '%~cLI~%?P% IZ~'Li:t~tki~tl 1% LIII ilptio~tfik f\?ittuf(! tly wluch rl Customer, who was lorn~ally 
.r u%t&rrrr id tsrri3tixer t.~rti!"t(~~t ~ [ ~ I Y T I I ~  (?XI:~OLI~\P i6iilrri(!r ill t l~c sariie prcmiscs localion, may 

fil?&%rm tf4 fiwii% %b4ppk1t1r1~k Y L ~ I I I I ~ C ~ S  and mail1 fax nurnbcrs for use with tltc Conlpaliy- 
pmvrk%qd XLk< $mny:c* 31;rrvir-xs. bidrsi Numlx?r R~tcnt ic~n sc>rvice is olzly available UI areas 
~ L % F % ~  -r;.Jf$ts ~ : P I I B ~ ~ ~ ~ % Y  ~ l * r f _ ~ l i l ~ ~ ~ t t ~  SOIAIO furin of rlurnbr.?r re t~nl io~? arrangement wjlh-the 
g":a;ixc&ra%~r rz% dr!f~~tCt'  ID~:J'I ~ktdt~fft j to rdrfi(!r. . - 

Ifv3e -+rfci+ f b  ivrisvitP~.-?l; th~i cq~ftirlita of hlc~(~kijil;, (IT sub~equt?~?L unhlockhig, all 900 a11,d 976 
. d24~ T#I xx 5 % ) ~  !t~5fr !:&,ih. '~'E'IV C D I I I ~ ~ I ~ ~  wiii proviclc lor pr!t--linc! blockiiig where thc 
C, gslbx,yixi'*, kt++q[r'i\~nl: !;I( t t~ktr* ! i  ~ w r ~ n i l ,  

X i i i t ~  ~kg*r-v~q~~ yr~fvidi)h [l'it% r~~(lrviiifo11 of spccial or u ni yur tclcplione ntfmbcr and Iax 
nn~fikjki:~! t ;42r .  cw 5+?1kt I. t ' \ ~ t  Ct\~i~l~ilrly.~~rovicTi?ci ( ~ x ( ~ h a  I I ~ ( !  scrviecls. 



iulrr. I)ahavllr, Controller 
I1Voir tP Co~~fti~ul~ic~aLions, 111(*, 

Stl5fl No, 15th Avv., 5tc. 416 
f'hntrn~w. Ari;li))ia H'iO1.5 
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f 
.+ %ii is%%&d R i ~ s i t i c r ~ ~ ~  f irr af 1 i c l t a i ~ g ~  Service 

q+i:t$ishlr-,R iijl&*lv~?ii"lk F f ,srk:dt E%*:!un):r! Srrrvl'cr? providt?~ lhr Cuslonrer will1 a single, analog, voice- 
T T X - ~ ~ J  hi"3+sg4w~t r rrivflr~tr nu +lLton~ t:t~dtir~d, which can ba usid to plilcc or rcccive one call at a 
a ~ ~ : :  $ P M ~ + ~ ~ E + I  $%:~X$PDL-~ L~ki f f  Exthhtm):t? Sprvice lincs ,~rr! providcld for the co~rncction of 
6 .  i'e&ij -$*hq- ~ 6 4 ~ % 1 1 - I t d  wl~i t~l?~ t ~ J ~ ) p h t ~ i ~ ~ ! j ~  f ~ ~ l ~ ~ i ~ ~ i i l ~ ~  D I ~ ~ C ~ I ~ I I C S  or o t h ~ r  sLa ti011 cyuipa~ent.. An 
c r 8 z g a ~ w - f  $*Q 5 1 % ~  1 I ~ t l t ~ j q j :  fr!tflnrt) iti rtttiliifihl(3 frrr mtrlti-line Ct~stomcrs, wliicli routcs a call lo-the 
~ ~ t t  :itbl !GW tn p x ~ i w r i r n ~  i:mrip ~ h u n  khr' t ' i i l l~d l i n ~  is busy, - - 

:I RL, ~ 6 4  ~ l l ; ~  fheti-jtt* ?thft ix7* htlf!3 dnJ trznrh twr* providi*d trn il silifilc party (individual) basis only. 
'32-7 i s ~ v & ~ l ~ i - t k r  I r n m  4titi /ilrt~x$tCf~d. Sttrviit? is ovt~i l ' ib l~  oil a flat ratc, measured rate or message 
w$ap ls:4i*b %Ji;7thit%4tft$~) t)ft f I w  % t t r v l ~ ~ ~  P I ~ I  ~ o l t ~ - l c d  hy the Cuslo~nal-. Not all service phns wi4 be 
as .p-iad1$i,i+ i& li d~tp.)%, 

P+++ ~.$zgp,i., rkrtr.Ii*%~ t * i ~  5 l k ~ \ ~ c l t ~ r t 1  ttor;idil~~rc l,oc,al Exchan):~? Scrviccl are billed rnor~lldy in 
% , %,?%GI@ i"!bl~$:~+k f f r l ! ~ p l i ( ~ r ~ l ~ J ~  irn: hiticd iri drraars, Usal;o t?hargcs may apply-frjr calls 
yJ1~t $4 iaii'flt FFTA* Cqni#5j,6illt~fr's~. ]in{*, Nu lxsnpp cl.rarp,ns will apply L o  calls receivcd by .the 
-rd~hrrii:*%+.. ?%58ii?t+4 ~!fFififP, thiwj\t?.s f i~r il~.sk~Jlt~tio~~ ur marranjr,c~l~~cnL of scrvicc arc billed on the 
rg&ld ::ik~4s$it%ir is hi11 ~ l b i 7 ~ \ ~ * ~ ~ ~ 3 ~ i ~ ~ ~  ft~ilirivi111$ work par(orn~cd by Lhe Company, 

Irtltt* I S I ~ I Z ~ V ~ ~ Y ,  P,Cot~tr~Il~r 
I f F V i t i r  I' C t ~ l . ~ l r ~ i l ~ ~ ~ i ~ ' ~ t i C ~ l s ,  Jlit'. 

51150 Nu. 19\11 Avtl., 5Le. 41 h 
Phttcqnix, ifirixond 831) 15 
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E f f ~ r ' t  ivc: 
~ U I I C ~  ~~cihilvttr, C U ~ ~ T D I I C , ~  

fP'iluir'c! Comm unirit lions, Inc, 
15(13[1 No. 191R Avc:., Ste, jl fi 

Pi~cret.rix, Arizuna 85015 





Julio T3t11iavilr, ,. . ,* 

IPVorct: Gjlnntur 
-,,*,& x i .  * ( i t ( -  .< 









gpa.=:ae % 2 s$b 4434 ,qt pip #it- .B t f r)N% LXC-, 
We@ 8.) %%?I "a PF , %$P, 4 
@&WWU~ ~ S C , I ~ $ -  #@$$ 

ii 9 
W~~~~rnLr~ ntlli&*r* LBC.~~ l. kc hznp S n k ~ i r e .  (Coelinupd) 

* r g  
.z + O Bh&r %#atsTl%ir- Il.c*rq&ltg ("itta~t.5 

M s t k ~ r  Lbse,an Line (EUCL) Recnvcly Charge 

1 t ~  ~tlll$~w#rij: I lisrp ~PJ>III'C LO rprt'nlv~~ry ~ n , j  
bs5h.t Ikc f, irt~tp,ir>y I.rc thr~ 11rc urnlltlnl I,EC. 

@n!;lr i l , t ~ ? c l  L'^uci~~mpr, Fcr Ltnp 

i tllw Brr/?nv~kr, Co~llrollcr 
JITV\'c-rir P C:izmmut~ir'trlionfi, Inc.. 
5lBO Nn, 19th Av~i,, Sle, 416 

Phnlttlis, A r i ~ u n a  85015 
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; 13C- i  L;+P,~<% wf%+ 7 i . i  I T - ~ P ~ J ? ~  1+bu4 k * - r p ~ k f ~ ) ~ n ~ t * ~  nllLh qi~igkt:~ vnicc-p,caci~ irli~phonil. c.ommutlic,-ations 
: t ' ) ~ 4 4 $  ah E j &  ?? :iai*. ti- wckd k<z p&it~+ o ~ i r ~  <all! ill ~i tirne, Trur-rrka are provicied lor conncckion oT 
' -+;.-i:2ac~-~pypj.lth$$-t$ ; r ~ r * t t t i l  $r,rt%cl; mc-lrtrrrjr,rs (f'BXi;) or ol11r;r stalion vcluipmc~nt lo Lhc public 
r 9 -  7J.s b ~ 2  be ~!:fl?;rta$f\$~~fha\t'i% $&~i 'p , { )~ i ,  

: ' P d  :,%ti&+ 1s~7L k~vt$~tb+tvi- i f  t t t  f I t ~4 l i ) tw  ( i t ~ ~ f  R P S J ~ I ~ I I L I I  Custc~mcrs ds Inward, Outward ox Two- 
i i + i & S L U ~ & ~  F ~ F ~ C ~ I +  1l tq3~~1t t *? i  *711~1 f ~ ~ t * i l i ~ i t ? ~  I ~ c I - L ~ I ~ ~ .  

:*.- k i-fi2- I%L h yt 92% ~bkrr5i w;'tlJt "I OIIC- I~LO~IC ~;ip,~i;llt~Ii~lj; 'k t  110 acfditiol1~1 chorl!c. An oplional per 
a t - r y - i  r ~WZP**?; F e : i q b ~ ~  PIF I tvfa~t~14t~ Sof4 C ' U ~ L \ ~ U I ' ~ I ( ~ S %  \~vhl(+ll ro1111?~ LI CJIJ 10 L ~ I Q  next idlc trunk it? a 
pf. fi a3,?s14 d ,;$~~i,.sy tsiqw 3rq ~ I T ~ T I ~  4-3 ,111$i ?. '\), 
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$*%*?%$%$ -%&$@B& by*+% 

%it,C% 10% 7-0 e Y . C w U P ; t R V l r l : -  -, 

"B f M e 4  t t$r5%& lJ$#t%ing (DILS) Scmic~ 

Xla6&1+=h r t ~ n h  I:rtrt~p tinct Provtdcl 
1.- 511~+ krrj 241 DfP Kvr~\I~c:rrr 

5 +r., h .$$slrt~rrin,it f;3fcrrok of 21) Df I3 Nuinhcr,ci 

: $1 i i'BsirnX 8t.ntslrrktLirtrr: 
t " d i f  hi,*+ ,nr $6 4"%933' ' f ~ t $ l l k  
4tka Y F + ~ J ~ * H ~ . ? ~ I ( ~ R  T r u l ~ h  witJ1 <:&ill "T'rtinsfcr 

3 'g5d bi;.irls ' u . l t i Q t f f ~ i ~ r i ~ \ ~ ~ ~ ~ ~ y  13ulr+i~ifi Optlr\l~, Pvr Ti-unk 

- 3 tb lgh1 i 'k , f : i+  2$&libt.ivt*pI ~ P P % ~ ~ ( ' E I ,  12cr Nun~hc,r Rcftlrrcd 

Julir! 1301iavl~r, Conlroller 
lPVoict7 Com~nu nicalio~~s, Inc, 
3050 No, 19th Avc., Slo, 416 

Phoenix,, Arizona 851)15 
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C,R,~ E'u",rhumi ~3ffi7wrrl ot'i a klnnthly Basis 

t It+* I.*tklnnrtlfi r~j~trctnal c.ci!ltnp, ft>oLurcs drr! off(>rrJ Lo Cuslomcrs on a ulonLlily basis, 
r T ' ~ ~ i r t r f r c ~ r ~  klrrh +rlln\vr*d tln!imiLsd use of e,~c-l~ fcalurc, No u s a p  ric?nsilive cliarges apply. 
i7uitiitr1il <"~lstamc.rs in t~r i l  nrdr r  tlir tlppropridk n u ~ n h c r  of fc.a~urcs bascd on the 

sr:trst$qt*r ! r ~ t t x h  w1\51 11 will 11'lvr. ~~r'ccss to L11r foaturc,. 

1 I t p x t \ ~ i v  L"dili #-t!r\vi~riii~\j~ 
Y 14+t!lr\t4(r'k~il Pi?rwar~linj: 
5% it11 A u ~ h v  C~tillirig N G ~ I T P  
Pt~xtMu Ck,tll Frtr~vardil~l: Plus 

Julro  Bdhllvelr, Cor~lrollor 
!l 'Voi( '~ C O I I I I ~ T ~ ~ I I ~ ~ - ~ ~ ~ ~ C ~ I I S ,  111~. 

SciSrl No. 19th Avc?., 5112. 41 h 
Pl\or!nix, Arizuna 851715 



South Dakota Tariff Number 1 
Original Page 77 



fQfYtBU:k f.7t-r3fhitrN1CA'1'IONSf INC. 
$@J@ So, $%31 24v33., Ska. 416 
P$w.&, i%d+nna 85M5 

South Dakota Tariff Number 1 
Original Page 78 

S+l . l  CctrrraI 

f kv IoJlt,~v~p, I'UICS apply l o  slandard listings in lip,lit face type i 
( ; r f p l ~ ~ ~ f ~ t ~ t i ~ , ~ l  scction) of ~hr !  Lelcp11o1.l~ dircclory and to the Directory 
E I I  t hr Tr>l i . r~~o~iy.  

Otdy ~nfon~inlinn necoss,jry Lo idcntify [lie Cusiomcr is h ~ d u d c d  
Towptr~t; usc~ ahhrtwlnlions 111 liski~p,s. Thc Company may r 
t v l ~ ~  11 is juc!!r,rld Lo hc advcrlis~ny,. 11 may dlso reject a 
olyfil~crrurbii~, A namr made up by adding a term such as C 
's\f\trk%, t b t t ,  10 t l i ~  11d111(! or d co111lnodiLy or servitn willing to 
rrrnltw, rho ~~uhscrihor is 1aj:ally doi~.ll; businrss under that name. 

X ~ r i i t ~ r ~  mdy  br rcpcdied in the wlulr! laal;cs o~i ly  when d differcr~k addres 
~ I ~ I I I I ~ I I  tr ts t15cd. 

Julie Dahavnr, Conlrollcr 
IPVoicc Cou~munis'aLions, Inc, 
9050 Noq Z9Lh Avo,, SLc, 416 

Phoenix, Arizona 85015 
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g-38 1 R i ~ r  brrv h.ialitr@, (Ctst~.tinueii) 

A, I .I C~ntrpasi!ian of Liutit~gs 

[A) MAUIGS 

'Î htl followinj: n,lmt>s uicly be mc:ludcd in busil~ess servlcc: listings: 

vhirh Lhe~ busincss of a subscriber or joint: 

on associaled w11h Lhc subscriber or 

or the name 

h%+iz,;"r 

3 z.aos~4 t r ~  j ulie Birhdvar, Ct>ntroLl~r 
IPVrr ice Ct~rrirnt~nic~Lio~.ls, Inc. 
9rlW NO. 19Lh Avc,, ~ t c .  416 

I'hoctrix, Arizor~a 85(115 
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5Ekil"X5WL?d t3,Q - ~ A ~ t W l : ~  a h T r F 4 b I n -  

S,l,lT Z'exitpt~!rittart of Lisihgs, {Cotttinucd) 

3 U~.dgaakian 

a'hr purpostl of '1 bu~iki~ss  dusig~ialion is lo identily tlic lisled party aidnpt ' to 
s r d ~ ~ ~ ~ L i w  [ l ~ i t  ~ L I S ~ I I D S S .  No d~sigt~ation of tho IlilLU+c of the business is included 
rP tX~ab 1% sufiit+ir~nlly indicalcd by tlic name. Where a listed parly is engaged UI 

morcx I ~ J I I  ur\r ~ c n ~ r d l  lilic: of husincss, o ~ i c  addiLio~ial business desigriatio~i may 
1~ iustilutlod tn Lhc lisLing wlicl-I ncccssary Lo idenlify 111~: lisled parLy. When a 
fislthtl pdrly 11'1s t\tro t~ Illore listed ~ol~rphone nun~bcrr or two or more busiiiess 
;iJefrc~s:d~, dvsil!riatio~~s iitdicalhip, Lhc branches of Lhe orgailiwtion mayrbe 
ixlcludc9.! \c.)lf!rt! rictc*c?ss.rtry Lo dssist lhrt public in callilig. 

4 Jcaifinatiirn may uielude a Likle L o  indicalc a ljslcnl party's official position, b-d 
t>sl thtl nnmtb of kho b n t ~  or corporulinn will1 ~zllich Lhc i ~ ~ ~ l i v i d u ~ f l i s  connkted. 
Ir\diu~cfu~rl ndmrs or Lilles are no& show1 followinff the nallie of a firm or 
irrrparillinn, A u5rn.t such as "rcnling agent" may be included in a &t!ng 
mdrrrilrd under tlic nill>lc. of n building, provided the agenk maintains a rent;Lug 
offjr.~~ m sucl~ (I Irujlding, 

6 - 
X t.ln?iilqi~lion is no1 ordindrily provided in a rt?sidcnre type Lisling except fo; 
rmuft.!nlilll sorvlci? as pcrnullcd under thc Lerms of LIU~ tar&. A professiomd 
di*?iit;~\ilkion is pvrlnihtcd on rcsiriencc service in the case of a physician, surgeon, 
~it+rrtisk+ ostccrpath, chiropodist, podial-risl, optomelrist, chiro$kattor, 
piiy~tofhitrdpil;tr Cl~rislian Scicncc! praclitioner, vctcriIiary swp,ec31i, r&stered 
RWSQ rrr ISiclnbc!d praclical nurse, prowidcd Lhat: llic same nulie and designation 
IS *~l?;fr 1Sskd on h u s i ~ ~ ~ s s  sorvice of thal subscriber or anolber subscriber the 
Y L I P ~ C  Or diffi3r~111 dir~clory. 

17111 11,~trnl: of scrvirsc in the rcsidcaicc? of 'I CIIcrrgy~~iar~ may hiclude the 
dtisEl:naiji;:i '"piparsnnagr," "reclory," "parish house," or "maltse," and any such 
lt;~ling utily bc indr?ntcd under a kislhig in Lhc naluc3 of the cl~urch. Wiere 
rosjJuni-c? c;c>rvir.r> is fur~iislird in n churclr sludy, t-he Usiuip, may iticlud8~ the 
drsij;nt~!ir\n "sl\lciy," 

Julirl Bal-~dv~ir, Conlroller 
Il3Voice Comtuu~~icalions, Inc. 
S050 No, 2c3111 Ave., Sic, 436 

12hocnlx, Arizona 85015 
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sEal&"Vr8.Q---F A Nl3 T T S T T N T , V T r F s  

3 %  Ule.rsrr~ry #, islin~gii, (Continued) 

2 Ct?r~tpijsiiian of Listings, (Continued) 

ju) i t d t h ~  

E ~ c h  ru,sidm~~:c or lion-profi~ lisiing may, but does not have LO, 
r r ~ ~ t n k ~ l r  ,anrl strtlr?L nilme of L~IP residence wl-tere ilic le 
pn?vidvd. Qthal+ inlorlnalion, such '1s a building name or a 1 
t n ~ y  IW ill(-ludoii 10 hrrlp idcnlify L11e Cuslomer. 

f f  If ?'elr*phone Number 

Edic,ih listin!: o i ~ y  include only o ~ i e  tclt?pho~ic nu 
tc4uphnnc ntltuhcr listin)? where each ~~uli tbcr 
flu rpvscs. 

A listin): may include only 111c lelcphoi-te mmlber ( 

r;yslctln rlr inc'rroiing servico group, exccpl lhai 
irlr:aminj? scvvictr {{roup of a PBX S ~ S L C M ,  o 
int:cinrinf\ scrvicc, t;roup of a PBX system 
\axtJjlinn~ wherc a col-poralron and ib subsidiaries us 

Julic, Baliavar, Conl~oUcr 
113Voir.e Communications, lnc. 
5U5(? No. 19111 Ave., SLe. 416 

Phoanix, Arizo~na 85015 
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SECT--- N n  T TSTWGSFRVTrFS 

$ 1  rJirrstaq Lbtitlgs, (Conthkued) 

8 . 3  Types of  Listings 

[A) Standard Listing 

(U) Indented Listing 

clcsilpo lion, address and telephone 11 

Smith, Jalm MD 
Oflicc 125 Portlal~d 555-4180 
Tiosid(>nce 9 Gleiiway 555-8345 

talcphone number in such a lisling may 

Julie Baliavu, Coi~troller 
1PVoic-c Commuiucations, hic. 
5050 No. 29111 Avc,, SLe. 416 

Phoenix, Aridona 85015 
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[C') A1tcmat.e 'rclephone Number Listing and Night Listing 

Any lrsli>d 1~i'Ly wlio hds 111ddc llic necessary arranj?eme~ils 
ir~lry?linui~ calls J~lrin!? Iiis or her absc~icc may have an alter11 
numhilr lisiirip, 01. '1 nip,lit lisLinp,, such as the lollowi~ig. 

I f  no answor c ~ l l  (lelcphonc number) 
Niflht calls (tclephonc iiuu~hcr) 
Night calls altcr -PM (~clcphoiic! nuiilber) 
Nights, Sundi~ys and holidays (telephone number) 
5PM lo VAM wcc?lcdays, Salurday until 9AM, Monday 
(tc:l<*phonc 11umbar) 

Sur.11 Ii~Lihj: ~ndy bo lurnishcd as an indeiited 
toluphoc~r! ~iutnhor in su~.h a listing 111ay be that 
snmci snhsi.rihcr or onc of ~ l i c  subscriber's P 
iniominl; service group, ar tlio service lurliisiied a 

? J3vplicate Lisling 

Any lislis~j: 13rny hc Japlicatclci in a dif 
g~rr):rtiphirrdl Iic?~ldin~? in 111c saluc directory. Su 
fnciilntrJ fcjnx~. 

{&I Refen?nce Listing 

A ~iub~~*ribor  I~avilq cxchal~ge services listed 
hcttiiinpirinly havo an i~idented listinj; in 
list in^, 

[I7) Cmss Rcf~lrcmce Listing 

A cross rcfr!rc>nco listing mdy h c  lurnishod in the sa 
I ~ P  rc~intod listinfi whon roiluired for idenlilication 
ri(~,r;ij?,ni~Lr\(i for advorlisinl: purposes. 

Julie Bahavar, Controller 
I TVnicc? Gommu~iicalions, h ~ c .  
5050 No, 1911-1 Avc,, SLe. $16 

P~OCLI~X, Arkonu 85025 



~t%Wf.%-t. & % I J W S f i C § ,  INC. South Dakota Tariff Number 1 
"-- - $3 Set 2qrlr ,%ve., Sk, $XI? Original Page 84 
P$~%%nir, ,la,ds%t;rfa 8SB $5 

%,$A IWC 7.idiif%gis 

?'i$c f;rllun'tnl\ ibltlryy ,lrp providcd at. no dddilio~~al charge to Lhc Cuslomer: one li 
~ ~ ~ d r q t k f ~ * i i  L~titt ~ ~ ) P v P c P ,  tiiixiljttry lilw or PBX S J J S L C I ~ .  

%!,% f;elr.$ ftrrti$iditinnlrl 1,istings - B~lsi~less Customers 

?I$.it; loilurl;u\il, r,ltt!r; find i.h,lrl;r?s apply to addilional listings reclucsted by 111e C 
d2m~~1tl t h w l  f r t l ~  IL!liti)ls providrd for i n  Section 8.1 -4. 

S ; g ~ J t k ~ i * ~ ~ ~ * % i : i r s i ~ ~  W ~ ~ I I * I ' L ' ~ ~ C * O :  

A.$r;s~x:rlmtrat f,rsl jnjx, 
I .,"P "-, .-- "l,".,? 'r.k~"~P""".-,Cnrr,m I 

i . *-it 5 i 6 t t  * 
- - *  . , * - - - .  

. x ." *liil,*llhi-i.lru%-*-- -- 
ij >ti,+$ P4dzrti.t htkirrg - Nor 

- - . I n - r C r r r x  

Julie Bahavar, Conlrollcr 
IFVoice C o ~ ~ ~ ~ ~ ~ u n i c a l d o ~ i s ,  111~. 
5050 No, 19th Avc,, Sto, 416 

Phnc?nix, Arizona 85015 



$ p ~ g % i k ~ ~  k'@%3b4ajx ~ Q , " A ' ~ J W ~ ,  INC. South Dakota Tariff Number 1 
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V&tw*ti%, &t%t#,aaw S@1S 

I;;irr\-pt~lilisi~d - "~o~v~L 'R  ~ ~ i t - i i ~ i s  Lhdt L ~ C  CUS~OLIIC~'S loleplione number 
tfore.r kir& nt1l C~GP!; i L  iipprdr in the Company's Djrcctory Assistance 

T f w  % k ? f ~ i t ~ v  IS .~;uhjt?t.t LO Lhc rill~~s 'rnd rc?l;ulalions for E911 service 

f irtg f art~prl~~y ~ v i l f  cor~~phbo calls to a non-published nuiiber only when ;he caller dials 
ciliru~f $n. jilvos l l ~ a  crpcrakcrr riumbcr. No cxccp!.ions will be made, even if the caller says 
IS 13 an! ~~?i l r rgi~f ,~~ 'y .  

tVkvn U ~ i i  C ~ t t l l p ~ ~ ~ y  uj;ro(?s to ~CBCP a nutuber unlisled, it does so without any obligation. 
f';%r:~\l"r l ~ ~ r  ii4imi af ~;I+OPS ~i~glii!i:~ici! or wilfi~l misco~id~ct,  L11e Cornpaxly is not liable for 
4 1 1 % ~  I~XSIXI,~J{QS t11+1f n111;hk oris(- from publishilqrfi o nan-published number in h e  directo~y 
ax clkr:ls~dizi! ii Icx Fnmc", If, in c?rrur., LIIC Lelophone i ~ u u ~ b e r  is publishedin the $ireclory, 
Tlrr+ C'atnpat~yb only ablilpklun is Lo credit or r e f ~ ~ n d  any monlhly charges die Cqtomur 
pndi5 tar ntlr\-pu'nlil;hec1 sorvko. 

S Z r s b  jsujmri4ivr indt:mnifjrs (i.i:., promises to reimburse Lhc Co~iipaiay for any an~ount 
ihvl Ctr,r,i-rnpntly musl pay 0s a ~*esralL of) slid save Llie Company harl~iless against a11-y and 
sbl rhtinrs for Ja 111ag~;s ca wc?d or clai~l~cd 50 have hecn caused, direcUy or indireqtly, by 
itr(j pt~i~ih rfliun nl' il nun-pu blishcd scrvlcc or IJic disclosing of said liunlber toFaliy- 
p"$i\ t l $  

Uru t::"~lrvtc~n~t,!r lrirs othcr ligtod ~orvico a1 llic same localion; if 
I ~ . k x k i ~ , ! l ~  hr3'lr~lirrt): hoilso or club wilh lislcd service; or if L ~ C  sc:rvrcc 
ttwjwrory pi~riod. 

No1.r-puhlisl~cd scrvicc charl:c, per monlh 

Ju!io Rahavar, Coi~trollcr 
ll'b't~icr~ Cu~na~unic'alions, hic, 
SO50 No, '19111 Avc., Ste, 43 6 

nc. .. .- 1. A J "FA.. c 
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3, % %1~ur~f  ,is trd St"llri~t3 

Be,?, L @cncrs~l 

Nrn-Ii.;lcd srruicr m1:dns Lhal Llw Cuslonrcr's telephouc nulilher is no1 lisled in tlie 
dn+i*t,*&r,r.y, Iiul i l r ~ t : ~  il appcar in ~ l ~ c  Company's DirccLory Assislance Records. 

I,3,2 Kep,ularions 

Ti314 :~~~t"t ' ic . t~  is s i~hj~( . t  Lo Lhe rulcs c~nd rel:~ilaLions for E911 service, where 

1 ttrt 21om)wnjs) will cnmplnlt! cxlls Lo a non-lisled r~ulxiber. 

SVhi*n tl.11) C O X N ~ ~ O I I ~  atpct?s to kcup a number unlisled, il does 

#t\y ~il~rt?~~~p,i~s lhdl rni1;hL tirisc from publishing a non-lislc 
~Tibc, .lr,viinll ii, ti SOIITC, If, i l l  (ifror, LIIC ~elophone numl~cr is 
Cc~rnpitily'a oilly nhliv,dlion is LO r redi~ or refund any n ~ o  
ptid fur nt1i\-list(?~1 s(?I'v~L'c, 

" - 
1 tiv s~if~st't~ilw~' i t ~ d e ~ l ~ ~ i i f i c ~  (i.e., prclmiscs Lo rohl~btrxsc: the Company for any amount 

Ii1r3 C ~ ~ n p d n y  1 1 1 ~ ~ 1  p l y  ils (3 rosull of) and save Lhc Company harmless against ally and 
d r l t  rllmnrcl for damnp,t%ai cnusccl or claimed Lo have becn caused, dircctly or inidiructly, by 
t k ?  ~"rrrbliralir~lr of d nun-lislacl scrvicr! or Lhe disclosinlj; of said ~~uniber  to any person. 

B,33 1Liei~ &in J Ckmges 

X l . j c ~ * $  &a s%xesC-hly ehZstgi5 fer cac2r .rsr>lt-listed ~crfricc. This cl 
f rrslu~uw h41r otltcrr listcri service a t  ~ h c  sa111c location; if l he 
I$*v,mfiag l~~ ,4 ie  0r dtrh srritlr Ii%v~i service; ~r in the service is; 
q 7 i . ~ I ~ l k t ,  

Non-1BLcd sorvicr) hclr)r,o, pcr 111onLli: 

Ju11v Bi\ht3var, ConLro1lc.r 
IPVoico ConununicaLioos, lnc. 
5050 No. '19111 Avc., Sto, 416 

P l ~ o ~ n i x ,  Arizona 85015 
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J U l i c l  Bcl h i )  vnr, Coiltrollor 
I l-'\/oilri ch~munic.ations11 i ,  lac, 
5050 NO. 19th Avn,, $[p, 4.1 6 

Ptloanix, Ariixol~n 8501 5 





. I U ~ I P  Cli%hrtv<lr, Con~rullcl. 
IPVoir e Q ) I I I Q I I J I U ~ ~ I ~ ~ ( I , I ~ ; ,  111(,, 

5[15[l No. 19th Avc.,, Sic, J J ~  
Phot!nix, Arizona 85[)25 
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$ 3  J "a_ .p~$ep. 13ssut?bl'riP)f inti 

B l e , T , l  t:*st(fk~rdf 

Zits* t ,vrrr{r uihlsi~ It~c? CusLorticr w*i~Ii(!s LO he tlxe carrier of choice for 
~rrrrrt,.  4 F.4 toll r r t l l ~ ,  5ui.h c.t~lls dra automatically directed to t l ~ e  des 
% ~ ' t L l t r + ~ t  t h ~  I M Y ~  It1 USI' ctlrl+i(q- ~ ~ C C C S S  rodcs or addilional dialing to 

tcj "rlr Irttnrl,,A"I'A or LnlitrL,ATA ~ o l l  carricr Jroln using carrier access 
t'rl~4irrg it+ tf~rtbt t c-fills to an tillcrnntive Ion$; distalice carrier on a per ca 

9 1 ,I 3 Z'%%suSjsc1~1ptiua Op tirttts - Cu~1orne.r~ 
Y'DY fi3t~<lt,KTA dnrl intcrrL'ATA lang di 
P~-%i*stxh!it~ril>l k>n tac avsil;thlc: 

U2prI-tar1 A: 

Opainriu a: 
Intrd1,ATA calls suhjtxt lo p 

glprian C C,"ustainc~r may sclnsl a carricr olher Lhan the Co 
loll ccr lls subjoct to prcsubscripLion alld 111e Couzp 
c.(r lls suhiacl Lo pn!subscription. 

i31stiurz 12 Custnmrtr ilrdy st~lrtcl Lhc c-arrier rrthcr than Ll~e 
intnlLATA anti itllorLATA Loll calls subjecl to 

Cll/ttl~r; I$ 

Cf jtkjrza 1;: €klsLclmor may sclcct il cruricr othcr Uian the Col 
prcr~ut~sc'rihcd cnrri~r for u?traLATA t 
wlttt,t~ wi.ll rvqtulre rht. Cuslomclr io di 

j u l i t* D~lhavdl; Con&ollcr 
JT2Vcritac Communicalions, lnc. 
5050 No, 19th Avc., Stc. 436 

Phacnix, Arizona 85015 
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i S* x e. *fie+% (f err titrrlecl] 

't ~*4c2l~fnt+~*r <,ti n+rl;ud or IIPW Custon~i?~'s may sclcct oilhc?r Oplions A, 8, C, 
;is4 r,r5 r'i Z -4 Pr~~~tihsi'xipl~c~ft,  

~ s - - . ~ -  e*: ,l)ii4P** tZfat> d l r l t ~ j ! ~  th(+ir ' ic~l~~ttx1 Oylion L1nd/or prcsu~bsmibcd Loll car 
i ; g ~  % r r f . s e i  1 b~ ihiirljr*b spi.nifiild in J 1.4.5 I-tclow: 

i 4  :*:rsr. C"gJitittarr i cd l  IN* ~lsk~!ct Ctt- sclccl inLr'lLATA and i11trrLATA loll carricrs at Lhc 
CEVPV. %+P iF7T~$r(r1t1t:r ~ ? l ~ t f ~ ( l t i  o~di?r Lil cslablish local cxchanga service wilh the 
p 3 hti i-10rltpitny will procrss ~110 Custo~ncr's ordcr fof service. All ncw 

gm uh&+:tr~zvr% ~ ~ i t f r k l  Iaclqurl!,is icrr i11trilLATA loll strvicc prcsuhscrip~ion sliall be provided 
f Z - Y t ~  ttl F ! ~ d t + ~ ,  

ii ( I  twr t:gt-\tt'itnr*t iy unrblc! L o  makc sc~lcction aL tho Li~llc the new Customer places an 
4if,Sf;u En7 *pgi+tf3fi(;k lr(3c7dl ~'st~lk~njir $[:rvicc!, thc Confil>any will read a ralidoln IisLui!; of aU 
az-stTilt?iv itnbxT~i.kfba?'r'~ r l f i ~ i  i~it~?r[iATA carri~rs LC) ~ i d  t l i ~  CusLorircr in sc1ocI.ioi1. If 
% v k +  Yfiit3 4% 3 4 ~ 4 f  ntrl [?d~lrhf!*ltl, tho C C ) ~ I ~ ~ R I ~ Y  will illforlr the CUSLOIII(?~ kl~at he/she w$ be 
$:iit*twl t"J4t t rklsit~dqir ~ i r t y ~  dl), ~vl\i(~11 10 ilifor~n d .1~  Company of his/hcr choicc for prhlaxy 
h;fY , ,rbrq+r[s) l a c l ~  of r-l\drjp7 Wnlil tlii) Cuskon~or informs thc Company of Ius/ber. cl~oiec 
4 1 )  p ~ w ~ t ~ y  ptlli ~ a r r i ( * r ~  [tlv ~ \ "~us lnn~c~r  will not liave acccss Lo lonl! distalice services 011 a 
j'uh;wijlu uikr*d bvrsisr !tlrb rt$ll\i~lr will bc r~quircd LO dial n carricr acccss code Lo route all 
flnl! r *12!ty i t )  this ri',lrrii~~{(~i) 01' (11ii)ict). Cuslo t~lors who JnSonn tlic Conlpany of a choicc for 
:iri5j fi~fififk~r p r ~ ~ l ; i ~ ~ ~ ? i ~ r i p t i ~ i  wjLRi~i  LII( 90-day yrjriotl will not bc assessed a service 

$iabf-8(3t ftrr $ZIV t ~ i t k i ~ 1 1  C'IJFLOIIIOI= ~ C C I U ~ S L ~  

r ' t ~ a f ~ t i ~ r i v s  "ti ljmfrri~d I I I ~ T ~  inilialo ill1 i1atr;iLATA or interLATA prcs~lbscripLio~r change al 
.tat \%LISL-, flL~tly~btt hr L I I ~ ~  ch,krj;as spcrilic!$ in 11.4.5 below. If a Cuslonier ol record 
Sdnr$%Vi"% t174i tmt>ntl?;ltip of ti10 ~~irrir!rs dvaililhlc Tor toll pri?subscription, the Company 
: * ~ t t  nata ,c t l  ri r;l~ac_Srtn~ hsttnj: ( ~ f  dll ~ I V L I I L I ~ ~ P  itilraLATA c~~rrit?rs Lo aid thc Cuslomcr in 
*+I f3.c 11@311, 

J r t t r i l  Ih~h{rvclr, Controller 
1 P V o l ~ r  Cdn~munieations, Ins, 
strgrr NO, I'JLII AVO,, sto, 4-1 1i 

~ ' ~ K ~ P I I ~ X ,  k l r i ~ ~ i > ~ ~ a  8501 5 
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$B,G txax . r f , ~ ~ ~ ~ ? t J a i ~ a a x w a u ~  

t f 0 <%tf"cr~ T % * a ~ h ~ s ~  dpflrrrr, (Ganiirrard) 

S 8-"$*9 K%v+ui~ tt;accdpkirrx CIlaaqes 

$,$$ Applirat;io:,n af CIllarges 

Alfrg 11 c;*u!,tcrmcr's inilial scl~tclinn ic~r 'I presub 
rl&difi*il it1 Ftrr,~lr,r~rph 1 I ,4.4 ahovc., lor any changr 
E'brrrjy Cs\air)!t%, (1s scl forth hduw will apply. Cust 
m ~t$fc~rI<r\'E"A itfill ic.tlt!rt,ATA carriers wilh Lhe sa 
~ M I ~ I I P  t~klrf ; t~  ptirr 111115. 

tl%b 5~11~c"cttrri~rg Charges 

l%r f * ~ i 1 1 1 ~ t i $  ns ras~dt~nrc Itnc, launk, or port 

I~illul I,ino, clr Trunk or Port 
hdrirtlonilf 1-rrn*, Trrlnk or Port 
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J ulir 13ilhdvar, Cuntrollcr 
Il:'Voic:n Communications, Inc, 
5050 No. 19bh AVO,, SL@, 416 

I'hocnix, Arizona 8501 5 

Effective: 
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Fn 'FQI(_EUTUILEUSE 

XS.1 flbs-rtwi~tl far Fulun? Use] 

Julie Bahavar, ControUer 
IPVoice Corn tl~unicalions, Inc.. 
5050 No. 19Lh Avc., Stc. 416 

Phoenix, Arizona 85015 
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% 5pr~ Ea5 Pt%tt)gr t?firzfls 

F ~ Q *  ttlqtf%rrHIt ~ r f ~ k j l '  ffolll tltUp to CIIIIC! e~~j;~p,e j ~ i  special promolional trial ser 
::~iz);-$a+ Jat+tlbet%~ $it(*f to {kxt ,i(+p3 :~i~x!Iy d i ) p  011 cl per Custu~rlor basis for non- 
! $ L ~ P F ~ % !  iLZvtrigtii;J ,iLt~~rt.L ncitv sul.~scrihcrs or to mcrease subscribel. aware 
4 f ~ ~ C % ~ U F S L S  for pr0111oLionilI nrftwhgs will hi3 presenlcd LO the Comnl 
5 * + ,  0 v* 8brl ,it i- rifcJttllr is E V I I ~  r u l ~ s  dnd regulalions cslabhslied by the Commjssion, 
:r% I ~ t t f r ~ ~ I  i f f  1 f 1 1 b  E;#rri~>r'% tjrriff JS 911 aJclonJu~ii Lo Lhc Carrier's prict. IisLs. 

gs* r r $$i-+i+runt*. 

\Pis i I X ~ ~ ~ X Y ' I I ,  111~17, fro111 L i l l i ~  LO Liul~ as reflected in Lhc prjcc lisl, clffcr disc 
s+fisM?i r c : l c r m ~ *  j t w ,  w11i~n tipproix-ialo, "1110nLhly revenue commit,me~it" and/o 
Yfi&k illst3 

.Julio I3dhavclr, Controller 
l FVtrico Com munjcd lions, lnc. 
5050 No. 'l9lh Avc., Stc. 416 

Phoenix, Arizona 85015 



VECTRA BANK COLORADO, N.A. 
6901 S. Plorcs St. 
Lllllo!on. GO 80128 

tlP4.eStGE,Ca-M-, 1NC. 
. ,' F Z k  l 
.%:yn. %d ?@~.i  ki*,. 4161Ct17 

?%sGg*x, hL #SUl ii. 
<2>g,;g$s- $231 

?#igm.g2g.@* f#@: 

. . 
$.i:& ,,-, +kTr - <%, ,% :;-,- ~ ~ v , , ~ + ~ , : z r  c ,  Xj:&;q. -- $&:/jj&$s ~~i~t~~j$$siS?3 *, . ,  



wwu%tt unnwcd FUDIIG utiitties Commission 
WEEKLY FILINGS 

FOF the Per"jl~zd of Juhy 06, 2000 through July 12, 2008 

7 . iW - 3% "* .--*K-F*z*'b$@ a73 
I ?  .. .r - v a y i ~  %ISPY a$ a Mlng faxed, overnight expressed, or mailed to you, please contact 

Oefain~ Ksrbo within five business days of this filing. 
Phones 605-773-3705 Fax: 605-773-3809 

GTW-563 tn the Matter of thc Complaint filed by John and Brenda 
S@ath D;akuEa, agahst ei S WEST Comrnunicat!ons, Inc. 
T~l@Cammr~nicalions Sawices, Inc. Regarding the Failure 
Talsglrona Sewlce. 

" ir 
, .. ,+ I , 3  -. s:$dix:.%i(rZf~ *~Qb85f@d lhat phone line and service be moved to a n 

- Z ' j p  *?.: 3 s&&* %e mmplainants were informed by U S WEST th 
& ? .B  -.& z 8% 3"i& urf$cd and Iha project was in HELD order status. Th 

,-Q*>**, "g9i,c,r ri. ;- 
iwB- ." .. ir~er z ~ m p l a t ~ a n t ~  request that U S WEST provide and follow 
$~~&:i::~;-~ z;a* 3t3 ?.;e "fmiirites hold"; and McLeoclUSA assist vtith ihe co 
$Ul,;>t-+$ ? ? * # -  

CfQf)-OM In ihc Matter of the Complaint filed by WorldCom against 
Cari'tmunicatians, Inc. Regarding Unauthorized Switching 
Janbtta hrl, Ball, 

$#-;;J~ fsp-7g- .Fx, t %fa% flarrrsd as the Respondent in CT00-068, Janette Ball vs. Worl 
\@d.~iRf;ani ha8 flied a complaint against U S WEST relating to issues within 

3rtt$f fargtl~iy$2. Lenr Heal y 
igfaff i't t ar wdy. Karen C re rn er 
B~0g  f&~k@3gd Q T i l  1 I60 

a - x  gt:u3"ii2;7triTnn Deadlina; NA 

TELECOtWlMLBRIICATlONS 

7C80.110 in tha Matter of the Filing for Approval of a Second Amendm 
tt19ert:onnee;tion Agreement between U S WEST Communi 
Dnksta Paleccrm, Ine. 

& %tj%~f2d amendmsl~t ta an interconnection agreement between Dakota Tele 
i% 2i vJEST Cor~?int~nications, Inc. was filed with the Commission. The Comrnl 



the or~ginal interconnection agreement effective August 28, 1998. A $if-& sf~r&*&?i:49fF,e&% $f$@ 
with the Commission on June 1, 2000, and is pending Cornmissbt~ D~tif-flFPt- T ~ c  %@ct$f>f~ 
Amendment will add reciprocal compensation langtlaga to th@ .rsfigij?88 8;3gt&%;?@r:$ 

Any party wishing to comment on the amendmen4 c-iay Ill0 so by fiit~ip r s i ~ t t 8 ~  g@m6r+y$r&;@:22 
tfre CornrnTssion and the parties to the amendvier:: ?r;- iates %)an , h h y  3'*l 2:F3S 33i']i~$,&% tfi 5-a 
amendment may file written responses to the cam--a?ts nB ;alter t#r~:: ?t&~::y &;p, 9 &!%$??:% 

sewics of the original comments. 

Staff A&ow-y: K~ren  Cremer 
Da te  Dcxkt3ted: O J l  1 
Cicmmenls D e :  07'131 J W  

You may receive this listing and other POC pubincation% via fmitdr w@%x?s~&o w *TR 5@@W$ B x ~ x ~  
Yav may subscribe or urlsubscribe to the PUG tnallitkg b t 3 1  at h~#ia;~$~w~%ii@~ls~@d~@pr~~ 



Lance J.M. Steinhart 
Attorney At Law 

6455 East Johns Crossing 
Suite 285 

Duluth. Georgia 30097 

August 22: 2000 

Telephone: (770) 231-9200 
Facsimile: 1770) 232-3208 

=+'.Tmwa -fPrr' R k ~ k ~ l i e ~ D  

knclased piease find one o;iginal and fen ( 1  
P"pcta% tf.3 Stafi's rcqufsl. io be Bled in lPVaice 
Ce@&icad cf A u t h o r i ~  ).u, Provide T 

1 have cnclosed an extra copy of this letter to be date s 
rr:c!nstxl sclFaddrcssed prepaid envelope. 

l f p u  havc any questions, please do not hesitate to contact me. 

Attorney for IPVoice Comtnunications, jnc. 



i lIiVoirr will apmc ta the Commission placing restrictions in the Cornrnis 
g~nfl~xg authority that will prohibit IPVoice from offering prepaid servi 
iellocillig rugtomer dcposits or advance payments. 

$ Arr,lchnl hereto ore revised Pages 26, 27 and 28 of IPVoice's proposed lo 
rdnlrtllal slate lPVoice does not accept advance payments or require custom 

I +\pplica~ir intends to offcr services under the name of IPVoice Communications, 



s i c r x x x . u ~ a - m m  

$, %tqbrBn%~r %2riipd%Ik% ,wid ~dvarrce Payments 

% ,  AdriAxnrc Payrtrents 

%Ire Catupany does not accept advance payme~~ts.  

Julie Bahavar, Controller 
1PVoice Communications, Inc. 
5050 No, 19th Ave,, Ste. 416 

Phoenix, Arizona 85015 



m M ? n -  

$5 < T ~ ~ ~ * ~ D I ~ I C T  ~ ~ e p ~ s i t s  and Advance Papents  (Contfd.) 

*nxc C'ompaey does not require customer deposits. 

:.4"(r"ue&f 
I$~~b~el by. Julie Bahavar, Controller 

II'Voice Communications, Inc. 
5050 NO. 19th Ave., Ste. 416 

Phoenix, Arizona 85015 

South D - 



rr P P ~ X S  1;2 w%xrw u m l r  A 1 ICJNS, INC. 
W%INQ f%k J'aveqn dtc. 416 
&*~~MXU&, Arf z4kna MBf J 

South Dakota Tarif+ Number I 
Original Page 28 

2 %  Pr?yrne?nl for Sewices 

'r11e Ctrstsmer is  responsible for the payment of all charges for facilities and services , 

furnished by Ule Company to the Customer. 

' 1 % ~  ilustamer is respollsible for We payment of fed 
a~lttd $;st% tax@ and similar taxes imposed by governm 
~epar~ltelg designated on the Company's invoices. The 
fix t l r ~  Suuth Dakota gross receipts tax on the Comp 
ta~ari imposed by in local jurisdiction (e.g., county and 
frtm L ~ ~ s c  Custolners residing in the affected jurisdi 

k_'t_.rlnm telwon~munications services, as defined in 
.;trkjc<'t to state sales tax at t l~e  prevailing tax rates, if 
%uth ~ ~ R ~ Q Q ,  or both, and are charged to a subscriber's 
%tik!t Uakob. 

%6,2 Willitlg and Collcctian rpf Charges 

The Custnn~er is responsible for payment of all charges incurred by the Cus 
~ 5 ~ ~ 1 %  for sorvices and facilities furnished to the Customer by the Company. 

A Nan-recurring charges are due and payable within (30) d 
rirc invoice is mailed to the Customer by the Company. 

IS) 'Tlw Contpany shaIl present invoices for recu.njng 
Customer, in arrears .for the month in which service i 
charges shaU be due and payable within thirty (30) days 
mailed to the Customer by the Company. When b 
wage, usage charges will be billed monthly for 

(Cf When service does not k g i n  on the first day of the month, or 
the month, the charge for the fraction of the month irt which s 
will be calculated oil a pro rata basis. For this purpose, every 
ta have thirty (30) days, 

Effective: 
Julie Bahavar, Controller 

IPVoice Communications, Inc. 
5050 No. 19th Ave., Ste. 416 

I'hhoenix, Arizona 85015 



BEFORE THE PUBLIC UTILITIES COMMlSSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPLICATION OF ) OlRDER GRANTING 
IPVCbfCE COMMUNiCATIONS, INC. FOR A 1 CERTIFICATE OF 
CERTIFICATE OF AUTHORITY TO PROVIDE 1 AUTHORITY 
TELECOMMUNICATIONS SERVICES, ) 
INCLUDING LOCAL EXCHANGE SERVICES, IN ) TC00-111 
SCJUTH DAKOTA 1 

On July 1 I ,  2000, the Public Utilities Commission (Commission) received an 
application for a certificate of authority from IPVoice Communications, Irtc. (IPkbice). 

lPWoice proposes to offer 1 + and 101XXXX outbound dialing; 80018823 toH-free 
inbound dialing; calling cards; Centrex andlor Centrex-like services; and digital stlbscriber 
line, ISQN, and other high capacity line services. A proposed tariff was filed by IPVsrtce~ 

On July 13, 2000, the Commission electronically transmithed notice of the Fiting end 
the intervention deadline of July 28, 2000, to interested individclais and entities. bltacs 
pwtitions to intervene or comments were filed and at its regularly scheduled September 13, 
2000, meeting, the Commission considered IPVoice's request for a certificate at autharity 
Cornmission Staff recornmended granting a certificate of a-uttharity subject to rrurat 
saf%g~sards, and subject to the condition that IPVoice not offer a prepaid catling car@ sr 
require deposits or advance payments without prlor approval of the Commission, 

The Comrnission finds that it has jurisdiction over this matter pursuant to SDC& 
f hapter 49-31, specifically 49-31 -3 and 49-31 -69 and ARSD 201:1C:24:02,20:?O;.24:63 and 
20: 10:32:03. The Commission finds that IPVoice has met the tegai r~quirerne-fits 
ssiablished for the granting of a certificate of authority. IPVoice has, in accardarrce kulth 
SBCL 49-31 -3 and 49-31 -7'1 , demonstrated sufficient technical, financial and manlagewal: 
capabilities to offer telecommunications services in South Dakota. 

The Commission approves IPVaicels application for a sertlificats of atathorrty, subject 
to rural safeguards, and si,lbject to the corldition that IPVoice not affer a prepard cattirtg 
card or require deposits or advance payments without prior approval sf the Cornmisstan, 
?'ha certificate of authority for IPVoice shall authorize it to offer local exchange services 
in South Dakota, except in those areas served by a rurai ieiephone company, in the 
future, should IPVoice choose to provide local exchange services statewide. with fespact 
to rural telephone companies, lPVoice will have to come before the Commission in imothar 
praceeding before being able to provide local service in that rural service area pursuant 
lo 47 U.S.C. § 253(f) which allows the Commission to require. a camparry that seeks ta 
provide service in a rural service area to meet the requirements in 47 U.S,C. $244(e]fT) 
far designation as an elig~ble telecommunications carrier. tn addition, the granltng af 
statewide certification will not affect the exemptions, suspensions, and modifreatians~for 
rural telephone companies found in 47 U.S.C. 5 251 (f). It is therefore 



for a certificate of authority to provide- ORDERED, that IPVoice's application 
3a~~ommtm~mt-ions services, including local exchange services, is granted, s 
eortdrhdn that IPVaice not offer a prepaid calling card or require deposits 
p8ym~nts wlih-tout prior approval of the Commission; and it is 

FURTHER ORDERED, that IPVoice shall file informational copies o f t  
av~lh the Camrnf~~ibn as the changes occur; and it is 

FURTHER ORDERED, that the Commission shall authorize IP 
@x~har;%~ services in South Dakata, except in those areas served 
eqr"rtpan yr 

tR Dated at Pierre, South Dakota, this / q  day of September, 2000. 

6ERfFICAT E OF SERVICE 

Ir?a u1'lbcrl;igned hereby cert~fies that this 
WtergH h a  ,Wen ser?ced today upon 5011 partles 
3 8  tbccu'Li m In@ docket, as Ils:ad on the docket 
w@n%e ri& Wj litcsintle or by first class mail, in 
M % ~ ! t v '  ~tiddrebwiud envelapes, with charaes 




