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Scott, Sandi L.

From: Bauske, Shelly A.

Sent: Thursday, November 16, 2000 1:13 PM
To: Geiger, Gloria A.; Scott, Sandi L.
Subject: Money Received.....

Case No. PU-2331-00-332
IPVoice Communications, Inc. (pd by Elizabeth Israel Advertising Agency)
$263.85

Case No. PU-1654-00-154
FirsTel, Inc. (pd by fonex Telecommunications)
$107.54

54 PU-2331-00-332 Pages: 0
$263.85 received

by IPVoice Communications, Inc.
11/16/2000 CC: Comm Legal PUD (3)



October 11, 2000

IPVoice Communications, Inc.
Local Exchange - Interexchange
Public Convenience & Necessity
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PU-2331-00-332

I move the Commission bill IPVoice Communications, Inc. for costs

incurred to date in Case No. PU-2331-00-332, IPVoice Communications, Inc.,

Local Exchange - Interexchange, Public Convenience & Necessity.

53
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Utility Valuation Motion/Letter/Billing
Statement - 10/11/00
by Public Service Commission

10/11/2000 CC: Comm Legal PUD (3)



October 11, 2000

Lance J M Steinhart
6455 E Johns Crossing Ste 285
Duluth GA 30097

RE: Case No. PU-2331-00-332
IPVoice Communications, Inc.
Local Exchange - Interexchange
Public Convenience & Necessity

Enclosed is a copy of the statement approved at the October 11, 2000 Public
Service Commission meeting for the expenses incurred to date in Case No.
PU-2331-00-332.

Under N.D.C.C. 49-21-01.7, these expenses are billed through the Valuation
Fund and must be paid for by the telecommunications company involved.

Please make your check payable to the Public Service Commission.

Sincerely,

Gloria Geiger

Administrative Assistant

701-328-2401

Federal Tax ID 45-0309764
Enc.



Billing Statement
October 11, 2000
IPVoice Communications, Inc. PU-2331-00-332

Local Exchange - Interexchange
Public Convenience & Necessity

Expenses Incurred to Date:

Advertising Costs $263.85

Amount Due:

IPVoice Communications, Inc. $263.85

Send Payment To:

Public Service Commission
600 E Boulevard Ave Dept 408
Bismarck ND 58505-0480



STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange/lnterexchange
Public Convenience & Necessity

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

-STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 21st day of
September, 2000, she deposited in the United States Mail, Bismarck, North Dakota,
one envelope with certified postage, return receipt requested, fully prepaid, securely
sealed and each containing a photocopy of:

Order
The envelope was addressed as follows:
Lance J M Steinhart
6455 E Johns Crossing Ste 285
Duluth GA 30097
Cert. No. 7099 3400 0014 4513 7016
Each address shown is the respective addressee's last reasonably ascertainable post
office address.
Subscribed and sworn to before me
this 21st day of September, 2000. W é/ W
Notary Public
SANDRA L. SCOTT

Notary Public, STATE OF NORTH DAKOTA
My Commission Expires JUNE 11, 2004

SEAL

52 PU-2331-00-332 Pages: 1
Affidavit of Service by Certified Mail

by Public Service Commission
09/21/2000 CC: Comm Legal PUD (3)



PU-2331-00-332
Copies To:

State Library (8 copies)
Historical Society

Associated Press



Public Service Commission

State of North Dakota
600 E Boulevard Ave. Dept. 408
Bismarck, North Dakota 58505-0480
e-mail: sab@oracle.psc.state.nd.us
COMMISSIONERS TDD 800-366-6888
Fax 701-328-2410
Bruce Hagen Phone 701-328-2400

President

Susan E. Wefald Executive Secretary
Leo M. Reinbold Jon H. Mielke

September 21, 2000

Lance J M Steinhaart
6455 E Johns Crossing Ste 285
Duluth GA 30097

Dear Mr. Steinhart:

On Septembedr 20, 2000, the Commission issued Certificate of Public Convenience
and Necessity Nos. 4518 through 4552 to IPVoice Communictions, Inc. to provide
facilities-based local exchange and interexchange telecommunications services in
North Dakota, Case No. PU-2331-00-332. The certificates are enclosed.

The Commission maintains a mailing list of telecommunications companies to which we
mail notices relating to telecommunications issues. These notices are also published

on the web site for your review (HTTP://PC6.PSC.STATE.ND.US or HTTP//WWW.STATE.ND.US
(under “North Dakota State Government).

In an effort to cut down on printing and mailing costs, | will not add this company to that
list unless you request that | do so. You can contact me at 701-328-4076, FAX 701-
328-2410, E-Mail msmail.sdh@oracle.psc.state.nd.us, OF Write.

Sincerely,

Vi

Sharon Helbling
Public Utiltiies Division

sdh

Enclosure

— —e———
| 51 PU-2331.00-332 Pages: 1 |
Letter re approval

by Public Service Commission
09/21/2000 CC: Comm Legal PUD (3)
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e MOTION
“September 20, 2000

s

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange/interexchange
Public Convenience & Necessity

| move the Commission adopt the Order granting the application of IPVoice
Communications, Inc. and issue Certificates of Public Convenience and Necessity to
provide local exchange telecommunications services in all locations currently served by
U S WEST Communications, Inc., and interexchange telecommunications services
throughout North Dakota, Case No. PU-2331-00-332.
JRL/sdh

000332-9.doc

50 PU-2331-00-332 Pages: 1
Motion

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange / Interexchange
Public Convenience & Necessity

ORDER
September 20, 2000

On July 5, 2000, IPVoice Communications, Inc. (IPVOICE) filed an application for
certificates of public convenience and necessity to provide competitive facilities-based
local exchange telecommunications services in all locations currently served by U S
WEST Communications, Inc., and interexchange telecommunications services
throughout North Dakota.

On July 11, 2000, the Public Service Commission’s Director of Accounting filed a
memorandum expressing concerns about IPVoice’s financial ability to provide service.
The memorandum was updated on August 23" to reflect recent financial transactions
and a resulting recommendation that IPVoice now has the financial ability to provide
service in North Dakota.

On July 19, 2000, the Commission issued a Notice of Opportunity for Hearing,
which provided until August 25" for receiving comments or hearing requests. No
requests for hearing were received. The notice identified the following issues to be
considered:

1. Fitness and ability of the applicant to provide service.
2. Adequacy of the proposed service.
3. The technical, financial and managerial ability of the

applicant to provide service.

IPVoice is a Delaware Corporation with headquarters in Phoenix AZ and a
wholly-owned subsidiary of IPVoice.com, Inc., a Nevada Corporation. |PVoice has
been certified to provide telecommunications service in several state and is already
registered as a reseller in North Dakota. IPVoice indicates that its management and
key personnel have extensive telecommunications operational experience and technical
expertise. The Commission finds IPVoice is fit, able, and has the technical, financial
and managerial ability to provide service.

IPVoice seeks authority to provide all forms of intrastate services including
switched and non-switched local exchange services, vertical services, direct inward and -

49 PU-2331-00-332 Pages: 2
Order

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



outward dialed trunks, carrier access, centrex, DSL, ISDN, frame-relay, ancilliary, and
interexchange services via internet. The Commission finds that IPVoice’s proposed
service is adequate.

Order
The Commission Orders:

1. The application of IPVoice Communications, Inc. for certificates of public
convenience and necessity to provide competitive facilities-based local
telecommunications services in all locations currently served by U S WEST
Communications, Inc., and interexchange telecommunications services throughout
North Dakota is GRANTED.

2. IPVoice's certificates of public convenience and necessity shall be conditioned on
securing such approval from local governing entities as required by state and federal
law prior to providing service in ahy local territory.

PUBLI /,.~ & VICE COMMISSION

e o 7 s

Susan E. ald ) Bruce Hage Leo M. Reinbold
Commissioner : President Commissioner

Orderin Case No. PU-2331-00-332
Page 2



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4518

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Alexander, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Sl 77 o2d % / eﬂﬂb/\
Execltive Secretary Comm:ss:oner
" 48 PU233100332  Pages:

Certificate No. 4518

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4519

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Belfield, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
A %& /6[ rpr—
Exekiitive Secretary Comm:ss:oner
" 47 PU-2331-00-332 Pages: 1

Certificate No. 4519

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4520

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Bismarck, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

&l 77l 54/&%

Execwtive Secretary Commissionpﬂ

e
46
Certificate No. 4520

by Public Service Commission

| 09/20/2000 CC: Comm Legal PUD (3)
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4521

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Casselton, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
/Qf;ﬂ ﬂM %
Exsdutive Secretary Commlssmn
e
| 45  PU-2331-00-332 Pages: 1

Certificate No. 4521

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4522

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Dickinson, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Exeslitive Secretary Comm:ss:on
| 44 PU-2331-00-332 Pages: 1

Certificate No. 4522

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4523

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
. Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Emerado, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
& 7ol s
Execttive Secretary Commissionq//
a3 puzssto0a:  paes

Certificate No. 4523

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4524

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Fairmount, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Exeslitive Secretary Comm:ss:o
© 42 éu-2331-00:;52 - Page;s:1 o

Certificate No. 4524

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4525

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Fargo, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
(Q:]/ 7t @( |
Exevsltive Secretary ommissioner
" M puzsstoosz:z Pages:

Certificate No. 4525

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4526

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Gardner, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Y ﬁdx ,
Exetdtive Secretary Commission
40 PU-2331-00-332 Pages: 1 _

Certificate No. 4526

by Public Service Commission
| 09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4540

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Minto, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

(%;751 A

Exetdtive Secretary Commissio:;el(l

" 39 PU-2331-00-332 Pages: 1
Certificate No. 4540

by Public Service Commission
08/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4541

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Northwood, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
/QI" 70[747,<.&%& % {
Exeslitive Secretary Commissioner
T3 pu2s3100332  Pasest

Certificate No. 4541

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4542

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Pembina, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Exesditive Secretary Commissior@
87 Pu233100332  Pages

Certificate No. 4542

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4543

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Reynolds, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Execlitive Secretary Comm:ss:oner
"/ 36 PU283100332 pag: .

Certificate No. 4543

by Public Service Commission
0972072000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4544

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Thompson, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
/% H 77 tds /@/ )64“04'\
Execdtive Secretary Comm:ss:oner
35 PU2331.00332  Pages1

Cetrtificate No. 4544

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4545

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Valley City, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
,Qg~ A «7‘7,&% %
Exeelitive Secretary Commissioner,

—_———.

34 PU-2331-00-332
Certificate No. 4545

by Public Service Commission
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4546

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Wahpeton, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
KQ’: W77 e /ﬁ( i §”‘0h/
Execltive Secretary Comm:ss:oner
’ 33 PU-2331-00-332 Pages: 1

Certificate No. 4546

by Public Service Commission
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4547

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Watford City, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

Execwutive Secretary Commissioner

A7l %%f@&»

32 PU-2331-00-332
Certtificate No. 4547

by Public Service Commission

Pages: 1
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4548

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Williston, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

Exetutive Secretary Commission{r]

31 PU-2331-00-332 Pages: 1
Certificate No. 4548

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4549

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Wyndmere, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
(Qﬁ; H 71 Mo M{ %‘W
Exetltive Secretary Comm:ss:oner
"30  pu2331-00332 ' ages:1 -

Certificate No. 4549

by Public Service Commission
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4550

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the suburban territory near Fairview, Montana, part of the
Fairview local exchange area, but located in North Dakota
and served from the Fairview, Montana local central office.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

A Ay ot

Executive Secretary Commissioner 0

297 PU-2331-00-332 Pages: 1
Certificate No. 4550

by Public Service Commission
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4551

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the rural territory near Sidney, Montana, part of the Sidney
local exchange area, but located in North Dakota and served
from the Sidney, Montana local central office.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
e 7 it %z %%,
Exeoditive Secretary Commissioner
T28  PU-2331-00332  Pages

Certificate No. 4551

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4552

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide statewide interexchange (toll) telecommunications
services, with facilities, in North Dakota.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

XML Y 7%% ~

Commissioner(}

Exesltive Secretary

e —
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Certificate No. 4552
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4527

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Grafton, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc. .
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismareck, Norfh Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Execttive Secretary Comm:ss:on
, 26 PU-2331-00-332 ’ Pages: 1

Certificate No. 4527

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4528

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Grand Forks, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

Al st

Executive Secretary Commissioner

25 PU-2331-00-332 Pages: 1
Certificate No. 4528

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4529

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Gwinner, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
(%? # MAL// % W
Exevlitive Secretary Comm:ss:on
: 24  pPU-2331-00-332 Vpa;rsq o

Certificate No. 4529

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4530

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Hatton, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
/q\\ H 7, 2/ %J ; VO0br—
Exeédutive Secretary Comm:ss:one
T2 PU-2331-00- 332 Pages: 1

Certficate No. 4530

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4531

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Hillsboro, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Execltive Secretary Commissione
’ 22 PU-2331-00-332 Pages: 1

Certificate No. 4531

by Public Service Commission
08/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4532

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Jamestown, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Executive Secretary Commissioned
/—2—1' . Vﬂl;’E2331 -00-332 Pages: 1

Certificate No. 4532

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4533

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Kindred, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

oAt 7wt /%/%‘M/

Execdtive Secretary Comm:ss:oner

—
20 PU-2331-00-332

Certificate No. 4533

by Public Service Commission

09/20/2000 CC: Comm Legal PUD (3)
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STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4534

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Larimore, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
A ot ”@u W
Executlve Secretary Commissionera
" 19 PU2331-00-332 Pages: 1

Certificate No. 4534

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4535

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Leonard, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
/Q‘ N7, 24 M
Exectutive Secretary Commissioner,
18 puzsmo03z  eaest

Certificate No. 4535

by Public Service Commission
09/20/2000 CC: Comm Legal PUD {3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4536

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Lisbon, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Ay it ﬂ&é %lf*
Exsgutive Secretary Comm:ss:on

17 PU-2331-00-332
Certificate No. 4536

by Public Service Commission

09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4537

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Mandan, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION
Executive Secretary Commissione(/
- 71_;_ PJ-;33;'00_'33<2’—— N Pages: 1

Certificate No. 4537

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)




STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4538

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Manvel, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

& trp iz ﬂ@ #mh»

Execlutive Secretary Comm:ss:on

o e — e s —_—

15 PU-2331 -00-332
Certificate No. 4538

by Public Service Commission

09/20/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

Certificate of Public Convenience and Necessity

Certificate Number 4539

This is to certify that public convenience and necessity
require, and permission is granted for IPVoice
Communications, Inc., a telecommunications public utility, to
provide local exchange telecommunications services inside
the Mayville, North Dakota local exchange area.

This certificate is issued in Case No. PU-2331-00-332
and is conditioned upon IPVoice Communications, Inc.
securing the franchise or other authority of the proper
municipal or other authority for the exercise of these rights
and privileges, and other conditions and limitations noted in
the Order dated September 20, 2000.

Bismarck, North Dakota, September 20, 2000

ATTEST: PUBLIC SERVICE COMMISSION

Exesutive Secretary ‘ CommissioneU

s = == - —_ J— PR

14 PU-2331-00-332 Pages: 1

Certificate No. 4539

by Public Service Commission
09/20/2000 CC: Comm Legal PUD (3)



09/06/00 19:11 FAX 770 232 9208 LANCE STEINHART
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Facsimile Transmission
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LANCE .M. STEINHARTIR\EGCE[V E

ATTORNEY AT LAW
6455 EAST JOHNS CROSSING
SUITE 285 -
DULUTH, GEORGIA 30097 SEP -6 2000
TELEPHONE: (770) 232-9200 .| ND PUBLIC SERVICE COMMISSION
FACSIMILE: (770) 232-9208 EXECUTIVE SECRETARY

THIS_MESSACE._IS INTENDED FQR THE USE QF THE INDIVIDUAL QR _ENTITY. TO WHICH [T IS
ADDRESSED. AND MAY. CONTAIN_INEQORMATION THAT_ IS PRIVILEGED  CONFIDENTIAL _AND
EXEMPT_EROM DISCLOSLIRE 1INDER APPLICABLE 1AW, IF THE RECIPIENT OF THIS MESSAGE IS
NOT THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION,
DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED. IF YOU HAVE
RECEIVED THIS COMMUNICATION IN ERROR, PLEASE NOTIFY US IMMEDIATELY BY TELEPHONE,
AND RETURN THE ORIGINAL MESSAGE TO US AT THE ABOVE ADDRESS VIA THE U S. POSTAL
SERVICE, THANK YOU.

NAME: Mpr. Jerry Lein

FIRM: North Dakota Public Utilities Commission

TELEPHONE: | 701-328-1035

FAX NUMBER: 701-328-2410 '
FROM: Charlotte Lacey, Legal Assistant to Lance |.M. Steinhart

DATE: September 6, 2000

RE: Docket No. PU- 2331-00-332

TOTAL NUMBER OF PAGES INCLUDING THIS COVER LETTER: 2

MESSAGE: Please see the attached list for IPVoice Communications, Inc. Give
me a call if you need any further information. Thank you.

13 PU-2331-00-332 Pages: 2

' Fax/List of states that they are currently
authorized in
by IPVoice Communications, inc.

| 09/06/2000 CC: Comm Legal PUD (3)
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08/06/00

IPVoice has filed for Resold &Facilities-Based Local and Long Distance Authority in all
states excepts for Alaska and Tennessee.

IPVoice is currently authorized in the following States:

Indiana

Idaho

lowa

Kansas
Kentucky
Massachusetts
Michigan
Montana

New Hampshire
New Jersey
North Carolina
North Dakota
Pennsylvania

" Rhode Island
Washington
Wisconsin

Wyoming

19:12 FAX 770, "2 9208

LANCE STEINHART

@o02/002

E@EUWED

SEP -6 2000

ND PUBLIC SERVICE COMMISSION

Resold & Facilities-Based Long Distance authdrity—EXECUTIVE SECRETARY

Resold & Facilities-Based Long Distance authority

Resold & Facilities-Based Long Distance authority

Resold & Facilities-Based Local and Long Distance authority
Resold & Facilities-Based Long Distance authority

Resold & Facilities-Based Long Distance authority

Resold & Facilities-Based Long Distance authority

Resold & Facilities-Based Local and Long Distance authority
Resold & Facilities-Based Long Distance authority

Resale only for Local and Long Distance

Resold & Facilities-Based Long Distance authority

Resale only for Local and Long Distance

Provisional authority for Local and Long Distance

Resold & Facilities-Based Local and Long Distance authornty
Resold & Facilities-Based Local and Long Distance authority
Resold & Facilities-Based Local and Long Distance authority
Resold & Facilities-Based Long Distance authority




INFORMAL AGENDA

August 30, 2000

PU-2331-00-332 IPVoice Communications, Inc.
Local Exchange/lnterexchange
Public Convenience and Necessity

-H !

Loy

" 12 pu-2331-00-332 Pages: 1

Informal hearing held

by Public Service Commission
08/30/2000 CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange/lnterexchange '
Public Convenience & Necessity

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:
she is over the age of 18 years and not a party to this action and, on the 23rd day of
August, 2000, she deposited in the United States Mail, Bismarck, North Dakota, one

envelope with certified postage, return receipt requested, fully prepaid, securely sealed
and each containing a photocopy of:

Updated Staff Memo on Financial Ability
The envelope was addressed as follows:
Lance J M Steinhart
6455 E Johns Crossing Ste 285
Duluth GA 30097
Cert. No. 7099 3220 0002 8476 9088

Each address shown is the respective addressee's last reasonably ascertainable post
office address. W
Subscribed and sworn to before me \

this 23rd day of August, 2000. (/4&%%

Notary Public
SEAL -

SANDRA L. SCOT;IT“ oA
public STATE OF NO vt
fyrd m\ss:ion Expires JUN .

My Com

11 PU-2331-00-332 Pages: 1
Affidavit of Service by Certified Mail

by Public Service Commission
08/23/2000 CC: Comm Legal PUD (3)



Memorandum NECEIVE

To:  JonMielke Dﬂ" AUG 23 2000

From: Mike Diller
ND PUBLIC SERVICE COMMISSION
Date: August 23, 2000 l EXECUTIVE SECRETARY

Re: IPVoice Communications, Inc.
Local / Interexchange PC&N
Case No. PU-2331-00-332

On July 11, 2000 staff issued a memorandum stating that based on the
applicant’s financial statements and its Independent Auditor's Report, the
“company’s financial position and operating results raise substantial
doubt about its ability to continue as a going concern. Staff doubted the
applicant’s ability to provide the necessary funding to serve North Dakota
on a sustained basis.

The following is written to provide the .commission with an updated limited
financial analysis of this case. The applicant provided updated financial
statements for the period ending June, 2000. According to the applicant’s
financial statements, the company issued preferred stock during the
second quarter of 2000 that generated more than $2 million. The
applicant also converted a great deal of its long term debt to common
stock. Based on the updated financial information, staff believes the
applicant has obtained the additional financial necessary to provide
service in North Dakota.

The Telecommunications Act of 1996 established a national policy to
create a competitive environment for telephone service.

Based on the information provided, staff sees no reason to deny this
application.

In accordance with the Commission’s wishes, | have served this
document on the applicant.

10 PU-2331-00-332 Pages: 1
Staff Memorandum on Financial Ability

by Public Service Commission
08/23/2000 CC: Comm Legal PUD (3)



Ng

JS

- -

Affidavit of Publication
ECEIVE
State of North Dakota)

| |
County of Burleigh ) AUG 17 2000

ND PUBLIC SERVICE COMMISSION
EXECUTIVE SECRETARY

XQ\.)V r\ (), " i h\\ C/\ , being duly sworn, state as follows:

1. I am the designated agent, under the provisions and for the purposes of, Section 31-04-06,
NDCC, for the newspapers listed on the attached exhibits.

2. The newspapers listed on the exhibits published the advertisement of:

1 PVoico. Comm. | | timets)

as required by law or ordinance.

3. All of the listed newspapers are legal newspapers in the State of North Dakota"and, under the
provisions of Section 46-05-01, NDCC, are qualified to publish any public notice or any matter

requ%aw or ordlnance to ti@or published in a newspaper in North Dakota.
Signed:
Subscryj d sworn to before me this “ 5 day of \A&QU»QL A.D. Z&&Q

’t’“ti*ttﬁti'*
*annniitttﬁﬁtttttﬂh

H i L LTI,

8 PU-2331-00-332 Pages: 11

~

Affidavit of Publication

by North Dakota Advertising Service, Inc.
08/17/2000 CC: Comm Legal PUD (3)
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STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchangel/interexchange
Public Convenience & Necessity

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 20th day of
July, 2000, she deposited in the United States Mail, Bismarck, North Dakota, one
envelope with certified postage, return receipt requested, fully prepaid, securely sealed
and each containing a photocopy of:

Notice of Opportunity for Hearing
The envelope was addressed as follows:
Lance J M Steinhart
6455 E Johns Crossing Ste 285
Duluth GA 30097
Cert. No. 7099 3220 0002 8476 8197

Each address shown is the respective addressee's last reasonably ascertainable post

office address.
Jﬂuﬁ.f\,nd \L,ZLW%/\
N

Q(WX Forl>

¢ Notary Public
SANDRA L. SCOTT

Notary Public, STATE OF NORTH DAKOTA
My Commission Expires JUNE 11, 2004

Subscribed and sworn to before me
this 20th day of July, 2000.

SEAL

8 PU-2331-00-332 Pages: 1
Q07/20/2000
Public Service Commission

Affidavit of Service by Certified Mail

CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION
IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange/lnterexchange
Public Convenience & Necessity

AFFIDAVIT OF SERVICE BY ORDINARY MAIL OR E-MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 20th day of

July, 2000, she deposited in the United States Mail, Bismarck, North Dakota, envelopes

by first class mail, fully prepaid, securely sealed, each containing a photocopy of:
Notice of Opportunity for Hearing

The envelopes were addressed as follows:

See Attached List

Each address shown is the respective addressee's last reasonably ascertainable post
office address.
Subscribed and sworn to before me
this 20th day of July, 2000. M }/ :
y e 2T

Notary Public \
SEAL SANDRA L. SCOTT

Notary Public, STATE OF NORTH pA
My Commission Expires JUNE 1 1, ggm

- - TN

Pages. 13

7 PU-2331 -00-332
07/20/2000 o
Public Service Commission

Affidavit of Service by Ordinary or E-Mail
CC: Comm Legal PUD (3)
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Copies To:

State Library (8 copies)
Historical Society

Associated Press



bberkenpas@mcleodusa.com
Barb Berkenpas

81 Grand St

New York NY 10013

Tisestrom@dwt.com
Lise Strom
81 Grand st

New York NY 10013

ruth.holder@teligent.com
Ruth Holder

j1chapman@acomminc.com

Jerry Chapman

Acomm Inc

510 1st Ave N Ste 203
Minneapolis MN 55403-0343

jtmgr@bektel.com

Jerome Tishmack

BEK Communications Cooperative
PO Box 230

Steele ND 58482-0230

ken@staff.ctctel.com

L Dan wWilhelmson

Consolidated Comm Networks Inc
PO Box 1077

Dickinson ND 58601-1077

ken@staff.ctcte].com
L pan wWilhelmson

Consolidated Telephone Cooperative

PO Box 1077
Dickinson ND 58601-1077

meredith.gifford@gecapital.com
Meredith Gifford

GE Capital Comm Services Corp
6540 Powers Ferry Rd

Atlanta GA 30339

donlee@martin-associates.com
Don Lee
81 Grand St

New York NY 10013

harumiyamamato@dwt.com
Harumi Yamamoto
81 Grand St

New York NY 10013

nlarsen@nvc.net

Clint Hanson

Accent Communications Inc
235 E 1st Ave

Groton SD 57445

smassey@bepc.com

Sheryl Massey

Basin Electric Power Coop
1717 E Interstate Ave
Bismarck ND 58501-0564

jtmgr@bektel.com

Jerome Tishmack

BEK Communications I Inc
PO Box 230

Steele ND 58482-0230

ken@staff.ctctel.com

L Dan wWilhelmson
Consolidated Telcom Inc
PO Box 1077

Dickinson ND 58601-1077

drtc@drtel.net
Roger L Johnson

Dickey Rural Telephone Cooperative

PO Box 69
Ellendale ND 58436-0069

cooperstown@mlgc. com
Ray Brown

Griggs County Telephone Company

Cooperstown ND 58425



rlaqua@rrv.net

Ronald Laqua

Halstad Telephone Company
PO Box 55

Halstad MN 56548-0055

dclark@hqg.idt.net
Diane Clark

IDT Corporation

190 Main St
Hackensack NJ 07601

kander@ictc.com

Keith Anderson

Inter-Community Telephone Co. II
PO Box 8

Nome ND 58062-0008

nschmid@acginc.net

Neil Schmid

Ionex Communications North Inc
5710 LBJ Frwy Ste 215

Dallas TX 75240

Michel.Murray@cI.com
Michel Murray

MCI worldCom Inc

707 17th st Ste 3600
Denver CO 80202

john_sullivan@cable.comcast.com
John Sullivan
McLeodUSA

amy.ibis@dtg.com

Amy Ibis

McLeodUSA

140 North Phillips Ave Ste 404
Sioux Falls SD 57104-6711

sbunn@mlgc. com
Shelie Bunn
Moore & Liberty Telephone Co

Enderlin ND 58027

hold@texas.net

Dana wilson

Home Owners ._ong Distance Inc
8647 wurzbach Rd #M-1

san Antonio TX 78240-1245

kander@ictc.com

Keith Anderson
Inter-Community Telephone Co
PO Box 8

Nome ND 58062-0008

itci@means.net

Bruce Reuber

Interstate Telcom Consulting Inc
130 Birch Ave W

Hector MN 55342-0668

skat@means.net
Steven Katka
Loretel Systems Inc
13 E 4th Ave
Ada MN 56510

skillebrew@deltacom.com
Sharon Killebrew
McLeodUSA

whaas@mncleodusa.com

william Haas

McLeodUSA

P O Box 3177

Cedar Rapids IA 52406-3547

gerrya@midrivers.com

Gerry Anderson

Mid-Rivers Telephone Coop Inc
PO Box 280

Circle MT 59215-0280

hfuglest@ndarec.com

Harlan Fugelsten

ND Assn Rural Electric Coops
PO Box 727

Mandan ND 58554-0727



dhill@ndarec.com

Dennis Hill

ND Assn Rural Electric Cocu,.s
PO Box 727

mMandan ND 58554-0727

Tclemens@nft.net
Larry Clemens
Noonan Farmers Tele Co

Noonan ND 58765

cajuul@norstan.com

Cathy Juul

Norstan Network Services Inc
P O Box 5715

Minnetonka MN 5534333-57

klund@nccray.com

Kenneth Lund

Northwest Communications Corp
PO Box 38

Ray ND 58849-0038

jram@erols.com

John Ramsey

Parcel Consultants Inc
150 Commerce Rd

Cedar Grove NJ 07009

ddunning@polarcomm.com
David Dunning

Polar Telcom Inc

PO Box 270

Park River ND 58270-0270

jvonduyke@phoneforall.com

Jeff walker

Preferred Carrier Services Inc
14681 Midway Rd Ste 105

Dallas TX 75244

pam@tnics.com

Pamela Harrington

RC Communications Inc

PO Box 197

New Effington SD 57255-0197

pschaner@ndarec.com
Patti Schan

ND Assn Rur.. Electric Coops

PO Box 727
Mandan ND 58554-0727

rer@norlight.com
Robert E Rogers
NorLight Inc

275 N Corporate Dr
Brookfield wI 53045

pagndFa@btigate.com
Patricia Gisinger

North Dakota Telephone Assoc

PO Box 2614
Bismarck ND 58502-2614

royce@restel.net

Royce Aslakson

Parcel Consultants Inc
150 Commerce Rd

Cedar Grove NJ 07009

ddunning@polarcomm. com

David Dunning

Polar Commun Mut Aid Corp
PO Box 270

Park River ND 58270-0270

ddunning@olarcomm.com
David Dunning

Polar Telecommunications Inc

PO Box T
Park River ND 58270

protel@citilink.com
Scott Lee

Protel Advantage Inc
1144 Larpenteur Ave W
St Paul MN 55113-6317

ardondoran@rrt.net

Ardon Doran

Red River Rural Tele Assoc
PO Box 136

Abercrombie ND 58001



ardondoran@rrt.net

Ardon Doran

Red River Telecom Inc

PO Box 136

Abercrombie ND 58001-0136

mbrestel@ndak.net
Marcia Burckhard
Reservation Telephone Cooperative

Parshall ND 58770

warrenTh@srttel.com
warren Hight

Souris River Tele Coop
PO Box 2027

Minot ND 58702-2027

stevedi@srttel.com

Steve Lysnhe

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

Tynnan@srttel.com

Lynn Nelson

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

davidrs@srttel.com

David Smith

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

mdickers@state.nd.us
Marcy Dickerson
State Tax Department
State Capitol
Bismarck ND 58505

clarson@telegroup.com
Caroline Larson
Telegroup Inc

2098 Nutmeg Ave
Fairfield IA 52556

jdbtbb@ndak.net
Jan Boschee
Reservation ,elephone Cooperative

Parshall ND 58770

pam@tnics.com
Pamela Harrington
Roberts Cty Tele Coop AssocC

New Effington SD 57255

suelh@srttel.com

Sue Hamilton

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

christm@srttel.com

Chris Morsefield

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

johnar@srttel.com

John Reiser

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

kimrw@srttel.com

Kim weydahl

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

grndelec@iw.net

Darrell Henderson
Stateline Telecomm Inc
PO Box 39

Bison SD 57620-0039

bgreene@magicnet.net
Barbara Greene

Telephone Co of Central Florida Inc

3599 W Lake Mary Blvd Ste E
Lake Mary FL 32746-3417



thomasc@totaltel.com

Tom Carroll

TotalTel Inc

150 Clove Rd 8th FI
Little Falls NJ 07424

maryg@usiink.net

Mary Goodman

US Link Inc

200 2nd st

Pequot Lakes MN 56472

kjvannin@usgs.gov
K vannin
U S Geological Survey

ralyana@uswest.com
Richard Alyanak
U S WEST

smacint@uswest.com

Scott Macintosh

U S WEST Communications Inc
PO Box 5508

Bismarck ND 58502-5508

saberry@uswest.com

Sharon Berry

U S WEST Communications Inc
409 1st Ave N

Fargo ND 58102-4802

johng@unidial.com

John Greive

UnibDial Communications Inc
1901 Eastpoint Pkwy
Louisville KY 40223

tsusak@vocall.com

Tony Susak

voCall Communications Corp
284 sheffield st
Mountainside NJ 07092

bpipkin@touchl.com

Leigh Ann W =en

Touch 1 Lony Distance Inc
100 Brookwood Rd

Atmore AL 36502

Tahall@usgs.gov
Lenora Hall
U S Geological Survey

afranklin@us-south.net

Anne Franklin

U S South Communications Inc
250 williams St Ste 2360
Atlanta GA 30303

tkunkle@uswest.com

Timothy Kunkleman

U S WEST

1801 california St Rm 4630
Denver CO 80202

jmunn@uswest.com

John Munn

U S WEST Communications Inc
1801 california Rm 5100
Denver CO 80202

sschwan@uswest.com

Suzy Schwandt _ '

U S WEST Communications, Inc.
P O Box 5508

Bismarck ND 58502-5508

kander@ictc.com

Keith Anderson

valley Communications Inc
P O Box 8

Nome ND 58062

bonnigk@westriv.com

Bonnie Krause

west River Telecomm Coop
PO Box 467

Hazen ND 58545-0467



pihland@means.net
Paul Ihland
wolverton Telephone Compal.,

wolverton MN 56594



Neil Talbot
81 Grand St
New York NY 10013

Myer Shark

Knollwood Place Apts #221
3630 Phillips Pkwy

St Louis Park MN 55426

ACN Communications Services Inc
32991 Hamilton Ct
Farmington Hills MI 48334

John Summers

AmeriTel Pay Phones Inc
180 Northwest Oldham Pkwy
Lee's Summit MO 64081

Leeann Brunnette
AT&T

321 E walnut St

Des Moines IA 50309

Dorothy Jones

Bell Atlantic Communications Inc
1320 N Courthouse Rd 9th FI
Arlington VA 22201

John Session

Cable & wireless Comm Inc
8219 Leesburg Pike

Vienna VA 22182

Choctaw Communications Inc
1600 viceroy
pallas TX 75235

Comcast Telecommunications
1500 market St
Philadelphia PA 19102

Murray Barr

Competitive Strategies Group Inc
70 East Lake St 7th Fl

Chicago IL 80112

Myer Shark
2277 Gene / ry Trail Unit C
Palm Springs CA 92264

Ann Faught
Absaraka Co-op Tele Co
Absaraka ND 58002

Mark waind

Altru Health System
1200 South Columbia Rd
Grand Forks ND 58201

Arch Paging
11437 valley view Rd
Eden Prairie MN 55344

Jack Medaris

Atlas Communications LTD
484 Norristown Rd Ste 123
Blue Bell PA 19422

Jennifer whitley

Business Discount Plan Inc
3780 Kilroy Arpt Wy

Long Beach CA 90806

Scott Geston

Cable One of Fargo
P O Box 10624

Fargo ND 58106-0624

Robert Fallan

Coast International
14303 w 95th st
Lenexa KS 66215-5210

Mol1li Harper

Commnet Cellular Inc ,
8350 E Crescent Pkwy Ste 400
Englewood CO 80111

Elaine McHale

Concert Communications Sales LLC
295 N Maple Ave Rm 5463A2
Basking Ridge NJ 07920



D DD Calling Inc
5120 woodway Ste 8020
Houston TX 77056

Robert Hill
Dakota Central Telecom I
PO Box 299
Carrington ND 58421-0299

DSLnhet Communications LLC
545 Long wharf Dr
New Haven CT 06511

Excel Communications Inc
P O Box 650582
Dallas TX 75265

Framco Inc
P O Box 2711
Fargo ND 58108

Craig Brewerton

Geo Economics

PO Box 4272

Missoula MT 59806-4272

Group Long Distance Inc
6600 N Andrews Ave Ste 140
Ft Lauderdale FL 33309

IdeaOne Telecom Group LLC
3239 39th st sw
Fargo ND 58104

Sue Weiske

Ionex Communications North Inc
5710 LBJ Frwy Ste 215

Dallas TX 75240

Larry Barnes
IXC/SSC-Regulatory Affairs
1122 s capital of TX Hwy
Austin TX 78746-6426

Robert Hill
Dakota Cen! 1 Tele Coop
PO Box 299
Carrington ND 58421-0299

Dickey Rural Communications Inc
PO Box 69
Ellendale ND 58436-0069

Easton Telecom Services Inc
4646 W Streetsboro
Richfield OH 44286

Lawrence Freedman
Fleischman & walsh
1400 16th ST Nw
washington DC 20036

Ronald Rodemerk

Frontier Comm International
180 S Clinton Ave
Rochester NY 14646-0500

Lucille Nilson
Griggs County Telephone Company
Cooperstown ND 58425

HIN Telecom Inc
3235 satellite Blvd Bldg 400 Ste 300
puluth GA 30096

Lance Sentman
International Telcom Ltd
417 2nd Ave w

Seattle wA 98119

Nanette Edwards

ITC DELTACOM INC

4092 Memorial Pkwy Sw
Huntsville AL 35802-1382

Thomas K Crowe

Law Offices of Thomas K Crowe PC
2300 M St Nw Ste 800

washington DC 20037



LCI International Telecon rp
4650 Lakehurst Ct
Dublin OH 43017

Level 3 Communications LLC
3555 Farnam St
omaha NE 68131

Marilyn Foss

MCI WorldCom Inc

707 17th st Ste 3600
Denver CO 80202

McLeodUSA
P O Box 3177
Cedar Rapids IA 52406-3177

Midcontinent Communications
410 Ssouth Phillips Ave
Sioux Falls sb 57104

Gordon wilhelmi

Midstate Communications Inc
PO Box 400

Stanley ND 58784-0400

Minnesota Independent Equal Access
corp

10300 6th Avenue N

Plymouth MN 55441

MVX Communications LLC
100 Rowland way Ste 145
Novato CA 94945

Richard Thronson
Nemont Telephone Cooperative Inc
Scobey MT 59263

Net-tel Corporation
1023 31st St Nw
washington DC 20007

LDM System: nc
430 pPark Ave 5th Fl
New York NY 10022

~Jan Lowe

Long Dist Consolidated Billing Co
145 S Livernois Rd #199
Rochester MI 48307-1837

MCImetro Access Transmission Services
1801 Pennsylvania Ave Nw
washington DC 20006

Carolyn Fodor

MIDCOM Communications Inc
26913 Northwestern Hwy #165
Southfield MI 48034

Mid-Rivers Telephone Coop Inc
P 0 Box 280
Circle MT 59215

Mark wilhelmi
Midstate Telephone Co
PO Box 400

Stanley ND 58784-0400

Mike Strand

MITS

PO Box 5237

Helena MT 59604-5237

Dave Crothers

NDATC

Box 1144

Mandan ND 58554-1144

Sharon Meinhart
NetLogix Telecom Inc
501 Bath St

Santa Barbara CA 93101

Sandra Adams

NewPath Holdings Inc
4364 114th st

Des Moines IA 50322



Nextel west Corp
2001 Edmund Halley Dr
Reston VA 20191-3436

Holly Sasscer

Operator Communications Inc
3530 Forest Ln Ste 200
Dallas TX 75234-7910

Pamcomm
P 0 Box 5200
Sioux Falls sD 57117-5200

Primus Telecommunications Inc
1700 01d Meadow Rd 3rd F1
McLean VA 22102

Quintelco Inc
1 Blue Hill Plaza
Pearl River NY 10965

Dean Polkow

RCC Network Inc

PO Box 2000

Alexandria MN 56308-2000

Gene Sloan
Reservation Telephone Cooperative
Parshall ND 58770

Skyland Technologies Inc
P O Box 5237
Helena MT 59604-5237

Andrew Jones

Sprint

8140 ward Pkwy Flr 5E
Kansas City MO 64114

Harris Saele

TP C Inc

PO Box 180

Devils Lake ND 58301-0180

Dave Dircks

North Dakol Telephone Company
PO Box 180

Devils Lake ND 58301-0180

Patrick Delaney

Ooverlook Communications International

1325 North Meadow Pkwy #S110
Roswell GA 30076

Bryan Engle

Parcel Consultants Inc
150 Commerce Rd

Cedar Grove NJ 07009

Jan Sebby

Pringle and Herigstad P C
PO Box 1000

Minot ND 58702-1000

Heather Troxell

Qwest Communications Corporation
4250 Fairfax Dr

Arlington VA 22203

RCN Long Distance Company
105 Carnegie Ctr
Princeton NJ 08540

Sandra Adams

NewPath Holdings Inc
4364 114th st

Des Moines IA 50322

Lisa Dabkowski

SNET America Inc

6 Devine St 1st FI
North Haven CT 06743

Randy Burckhard

SRT Communications Inc
P O Box 789

Minot ND 58702-0789

Target Telecom Inc
1515 S Federal Hwy Ste 400
Boca Raton FL 33432-7451



Regulatory Analyst
Technologies Management I
PO Drawer 200

winter Park FL 32790-0200

Jack Medaris

Telco Partners Inc

484 Norristown Rd Ste 123
Blue Bell PA 19422

Tele-Tech Inc
2900 w 11th st
Sioux Falls Sb 57104-3660

T-Netix Inc
67 Inverness Drive E
Englewood CO 80112

Judy Peppler

U S WEST Communications Inc
PO Box 5508

Bismarck ND 58502-5508

Dick Boyer

U S West Interprise America Inc
1999 Bdwy Rm 700

Denver CO 80202

Sam Billingsley

United States Advanced Network Inc
3000 Nrothwoods Pkwy Ste 140
Norcross GA 30071

Dennis Houston

Universal Network Services of ND
1572 North Batavia St Ste 1A
Orange CA 92867

USBG Inc
5601 w 120th St
Alsip IL 60658

Randy Houdek

venture Communications Inc
PO Box 157

Highmore SD 57345-0157

Thomas Cirrito

Telco Commt zations

1100 wilson Blvd Ste 1425
Arlington VA 22209-2297

Al Bosch

Tele-Beep Company

PO Box 7072

Bismarck ND 58502-7072

Liz Petroni

Teltrust Comm Services Inc
6322 S 3000 East

Salt Lake City UT 84121

Kenneth Carlson

Turtle Mountain Communications
PO Box 729

Langdon ND 58249-0729

Tim Kunkelman

U S WEST Communications Inc
1801 california St Rm 4630
Denver CO 80202

Giuseppe Vitale

UKI Communications Inc

500 N Rainbow Blvd Ste 300
Las Vegas Nv 89107

Kenneth Carlson
United Telephone Mut Aid Corp
Langdon ND 58249

Telecomm Dept

University of North Dakota
Box 8193

Grand Forks ND 58202-7141

val-Ed Joint Venture LLP
150 2nd St Sw
Perham MN 56573

Robert Barfield

west River Communications Inc
PO Box 467

Hazen ND 58545-0467



Doris Cooper

west River Long Distance
PO Box 467

Hazen ND 58545-0467

Western CLEC Corporation
3650 131st Ave SE #400
Bellevue wA 98006

Robert Barfield

West River Tecomm Coop
PO Box 467

Hazen ND 58545-0467

Z-Tel Communications Inc
601 S Harbour Island Blvd Ste 220
Tampa FL 33602-5925



Helbling, Sharon D.

From: Helbling, Sharon D.

Sent: Thursday, July 20, 2000 11:13 AM
To: 'ndna’

Subject: Attached Notices

Please have the attached Notices published as legal publications in the ten North Dakota daily
newspapers. Also run them as "News Item Only” articles.

Send the bill to the Public Service Commission, along with a tear sheet for billing purposes.
If you have any questions, give me a call at 328-4076.
Thank you.

Sharon Helbling
Public Utilities Division

6 PU-2331-00-332 Pagesv:i 1
07/20/2000
Public Service Commission

Notice e-mailed to NDNA for publication

™~

CC: Comm Legal PUD (3)
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MOTION

July 19, 2000

P

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange/Interexchange
Public Convenience & Necessity

I move the Commission issue a Notice of Opportunity for Hearing in the
application of IPVoice Communications, Inc. for a Certificate of Public Convenience and
Necessity to provide local exchange telecommunications services in all locations

currently served by U S WEST Communications, Inc., and interexchange

telecommunications services throughout North Dakota, Case No. PU-2331-00-332.

JRL/sdh

000332-2.doc

5 PU-2331-00-332
07/19/2000
Public Service Commission
Motion

CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange / Interexchange
Public Convenience & Necessity

NOTICE OF OPPORTUNITY FOR HEARING
July 19, 2000
On July 5, 2000, IPVoice Communications, Inc., Delaware Corporation, filed an
application for certificates of public convenience and necessity to provide facilities-
based local exchange telecommunications services in all locations currently served by
U S WEST Communications, Inc., and interexchange telecommunications services
throughout North Dakota.

The issues to be considered in this matter are:

1. Fitness and ability of the applicant to provide service.
2. Adequacy of the proposed service.
3. The technical, financial and managerial ability of the

applicant to provide service.

Those interested are invited to comment on this application in writing. Persons
desiring a hearing must file a written request identifying their interest in the proceeding
and the reasons for requesting a hearing. Comments and requests for hearings must
be received by August 25, 2000. If deemed appropriate, the Commission can
determine the matter without hearing.

For more information contact the Public Service Commission, State Capitol,
Bismarck, North Dakota 58505, 701-328-2400; or Relay North Dakota 1-800-366-6888
TTY. If you require any auxiliary aids or services, such as readers, signers, or Braille
materials please notify Jon Mielke, Executive Secretary.

PUBLIC SERVICE COMMISSION
Susan F/Wefald Bruce Ha é’ﬂ Leo M. Reinbold
Comntissioner PreSIde CommlssmnerJ )
_; 7_;’U-2531‘-00-332 Pages: 1
07/19/2000

Public Service Commission
Notice of Opportunity for Hearing

CC: Comm Legal PUD (3)



STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

IPVoice Communications, Inc. Case No. PU-2331-00-332
Local Exchange/lnterexchange
Public Convenience & Necessity

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:
she is over the age of 18 years and not a party to this action and, on the 11th day of
July, 2000, she deposited in the United States Mail, Bismarck, North Dakota, one

envelope with certified postage, return receipt requested, fully prepaid, securely sealed
and each containing a photocopy of:

Staff Memo on Financial Ability
The envelope was addressed as follows:
Lance J M Steinhart
6455 E Johns Crossing Ste 285
Duluth GA 30097
Cert. No. 7099 3220 0002 8476 1839

Each address shown is the respective addressee's last reasonably ascertainable post

office address.
M —
Subscribed and sworn to before me

this 11th day of July, 2000. % /}ﬂ f%

Notary Public

SEAL

SANDRA L. SCOTT
Notary Public, STATE OF NORTH DAKOTA
My Commission Expires JUNE 11, 2004

3 PU-2331-00-332 #’aées:1 )
07/11/2000
Public Service Commission

Affidavit of Service by Certified Mail

CC: Comm Legal PUD (3)



Public Service Commission
State of North Dakota

Memorandum
600 E Boulevard Ave. Dept. 408
Bismarc.k, North Dakota 58505-0480
COMMISSIONERS 10" Jon Mielke . emall Sab@o%g%sgdf?smsﬁ;;
Fax 701-328-2410
Bruce Hagen From: Mike Diller W M. E @ E n M E Phone 701-328-2400
President .
Susan E. Wefald . Executive Secre
Leo M. Reibold  Date:  July 11, 2000 Ju Yon H. Miclke
' _ o L 11 2000
Re: IPVoice Communications, Inc.
Local / Interexchange PC&N ND PUBLIC SERVICE COMMISSION
Case No. PU-2331-00-332 EXECUTIVE SECRETARY

The following is written to provide the commission with a very limited
financial analysis of this case regarding the applicant’s financial ability to
serve North Dakota. According to the applicant’s financial statements,
the company has net operating losses of more than $2 million since
February 19, 1997 (date of inception) to December 31, 1999. As of
December 31, 1999, the company reports negative stockholder equity of
$917,836. According to the Independent Auditor’'s Report, the
“Company’s financial position and operating results raise substantial
doubt about its ability to continue as a going concern.

Without an equity infusion, it seems unlikely this company will remain too
far into the future. In a similar case (DSL of North Dakota, PU-1949-98-

457), the commission did not grant a PC&N certificate until the company
could show that it had obtained additional financing.

The Telecommunications Act of 1996 established a national policy to
create a competitive environment for telephone service. In the past, |
have argued that requiring proof of financial ability runs counter to the
purpose of the act. However, North Dakota law requires such proof.

Based on the information provided, it does not appear that the applicant
has the financial wherewithal to serve North Dakota on a sustained basis.
Perhaps the applicant will be able to address this concern during the
informal hearing.

In accordance with the Commission’s wishes, | have served this
document on the applicant.

2 PU-2331-00-332 Pages: 1
07/11/2000
Public Service Commission

Staff Memo on Financial Ability

CC: Comm Legal PUD (3)



Lance J.M. Steinhart

Attorney At Law

6455 East Johns Crossing

Suite 285

Duluth, Georgia 30097

Also Admitted in New York
and Maryland

July 1, 2000
VIA FEDERAI EXPRESS

Mr. Jon Mielke

Executive Secretary

Public Service Commission
State Capitol

600 E. Boulevard
Bismarck, ND 58505-0480

Re: I[PVoice Communications, Inc.

Dear Mr. Mielke:

Telephone: (770) 232-9200
Facsimile: (770) 232-9208

VICE Comm;
S
owisigy

Enclosed please find for filing an original and seven (7) copies of IPVoice Communications,
Inc's Application for a Certificate of Public Convenience and Necessity to Provide

Telecommunications Services.

I have enclosed an extra copy of this letter to be date stamped and returned to me in the

enclosed preaddressed-postage-prepaid envelope. If you have any qu
with any additional information, please do not hesitate to contact

Respectfully s

LanceTM. Steinhart

ons or if I may provide you

Attorney for IPVoice Communications, Inc.

Enclosures
cC: Julie Bahavar

e e e e e e

PU-2331-00-332 Pages: 38
07/05/2000
IPVoice Communications, Inc.

Local Exchange/Interexcchange PC&N filing

CC: Comm Legal PUD (3)



PUBLIC SERVICE COMMISSION
STATE OF NORTH DAKOTA

In the matter of the Application of )
IPVoice Communications, Inc. )
for a Certificate of ) Docket No.
Public Convenience and Necessity to )
provide Telecommunications Services )

The applicant, IPVoice Communications, Inc. (“IPVoice”) a Corporation organized and
existing under the laws of the State of Delaware with its principal place of business of 5050 No.
19th Ave., Ste. 416, Phoenix, Arizona 85015, does hereby represent and show the Commission as
follows:

1. On May 24, 2000, the North Dakota Secretary of State issued to IPVoice a Certificate
of Authority under the provisions of North Dakota law governing foreign corporations, giving it
authority to do business in the State of North Dakota and a copy of such certificate is submitted
with this application.

2. IPVoice was organized as a Delaware Corporation to engage in the business of offering
telecommunications services, including local exchange and toll telephone service, and intends to
offer these services throughout the United States. By this application, IPVoice requests a
Certificate of Public Convenience and Necessity to provide local exchange along with other
telecommunications services at all locations throughout the State of North Dakota that are
currently served by US West Communications, Inc., and to provide interexchange services
statewide. Applicant is a wholly owned subsidiary of IPVoice.com, Inc, a publicly held Nevada
corporation.

3. IPVoice has applied for a Certificate of Registration to resell interexchange services in
North Dakota, and to resell local exchange services in North Dakota.



The following exhibits are attached to this application and incorporated herein by this
reference:

Exhibit 1: A copy of the Certificate of Authority of IPVoice issued by the State of
North Dakota;

Exhibit 2: A certificate of Good Standing from the State of North Dakota;

Exhibit 3: Service Area Map

Exhibit 4: A copy of IPVoice.com, Inc.’s Financial Statements for the years ended
December 31, 1999 & 1998, and from February 19, 1997 (inception) through December 31,
1999

Exhibit 5: Affidavit of Barbara S. Will
Exhibit 6: Biographical Information

3. All correspondence and notices regarding this application should be directed to Lance
J.M. Steinhart, of the Law Office of Lance Steinhart, 6455 E. Johns Crossing, Suite 285, Duluth,
GA 30097, whose telephone and fax numbers are 770-232-9200 and 770-232-9208 respectively.

4. The rate structure for providing local exchange and toll services is intended
to be Competitive with the rates charged by the incumbent provider(s).

5. IPVoice is fit and has the experience and ability to provide the local exchange and toll
services for which authority is sought herein. IPVoice intends to provide all forms of intrastate
service including:



A. Local Exchange Services that will enable customers to originate and
terminate local calls in the local calling area served by other LECs.

B. Switched local exchange services; vertical services, Direct Inward and
Outward Dialed trunks, carrier access, and any other switched local
services that currently exist or will exist in the future.

C. Non-switched local services (e.g., private line) that currently exist or will
exist in the future.

D. Centrex and/or Centrex-like services that currently exist or will exist in the
future.

E. Digital subscriber line, ISDN, frame-relay, and other high capacity line
services.

F. Ancillary Services (911, directory listing, directory assistance, etc.).

G. Interexchange (switched and dedicated services): 1+ and 101XXXX

outbound dialing; 800/888 toll-free inbound dialing; calling cards; and data
services.

6. IPVoice has the technical, financial and managerial ability to provide the
indicated services.

7. By enacting the Telecommunications Act of 1996, Congress has established a national
public policy of opening the local exchange to competition and increasing the level of competition
in all other areas of telecommunications services. Congress perceived a need for such competition,
and IPVoice hopes to meet this need to the ultimate benefit of North Dakota consumers.

8 Since IPVoice intends to provide local exchange telecommunications services in those
geographic areas in North Dakota currently served by US West as illustrated in the exchange area
maps attached hereto as Exhibit 3.

9. The Public Service Commission (“Commission”) for the State of North Dakota has
Authority to grant this application under the provision of Chapter 49-03.1 of the North Dakota
Century Code and the Commission’s Rules of Practice and Procedure.



WHEREFORE, IPVoice respectfully requests that a Certificate of Public Convenience and
Necessity be issued for the services sought herein following appropriate notice; and further,
IPVoice respectfully requests that the Certificate of Public Convenience and Necessity be issued

without hearing, if appropriate, according to the applicable statutes and the rules and regulations of
the Commission.

Dated this / a’of /\/\/ ,
\v2 P Ad [

Lance J ¥&=Steinhart
Law Office of Lance Steinhart
6455 E. Johns Crossing, Suite 285
Duluth, GA 30097
Telephone No.: 770-232-9200
Facsimile No.: 770-232-9208
Attorney for Applicant



Exhibit 1: A copy of the Certificate of Authority of IPVoice issued by the State of
North Dakota



State of North Dakota

SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

OF

f

IPVOICE COMMUNICATIONS, INC.

The undersigned, as Secretary of State of the
State of North Dakota, hereby certifies that an
application of -

IPVOICE COMMUNICATIONS INC.
for a Certificate of Authority to transact
business in this State, ‘duly signed and verified
pursuant to the provisions of the North Dakota
Century. Code, have been received in this office
and are found to conform to law.

ACCORDINGLY the undersigned, as such
Secretary of State, and by virtue of the authority
vested in him by law, hereby issues this
Certificate of Authority to

- IPVOICE COMMUNICATIONS, INC.
to transact business in this State under the name
of
IPVOICE COMMUNICATIONS, INC.

Issued: May 24, 2000

Alvin A. Jaeger
Secretary of State




FOR OFFICE USE ONLY

CERTIFICATE OF AUTHORITY RECEIVED °r 1S, U, Lieg
FOREIGN CORPORA wo 5
APPLICATIO N COMAY22 2000 19HSbb

SECRETARY OF STATE

SFN 13100 (8-97) : ‘ SEQHQE mﬁ: : Fi?‘q '&le US

SEE REVERSE SIDE FOR FEES, FILING AND MAILIN

1.A. The application MUST be accompanied by ALL of the following: The following MAY be required:
«Filing fae of $125 If a Forelgn Business ér Profsssional C ration . » Cartification of professional license from the
* Filing fee of $40 if a Forelgn Nonprofit Corporation North Dakota licensing board for the profession
» Signed Consent of Registered Agent and fee of $10 . = Signed congent to use of name and fee.ot 510

s Current, ORIGINAL CERTIFICATE OF GOOD STANDING OR « Trade Name Registration and fee of $25
CERTIFICATE OF EXISTENCE verifying corporate existence certifled by .
_the incorporating officar of the state or country of incorporation.

TYPE OR PRINT LEGIBLY . For reference, see North Dakota Century Coda, Section 10-19.1-135 or 10-33-125.
2. Type of corporation applying for Certificate of Authority: {check ons} \
v’ Forsign Business {1 Foreign Professional 07 Forsign Nonprofit
3.A. Name of corporation EXACTLY as it appears on Certificate of Good Standing from state of origin - | B. Federal iD #
IPVOICE COMMUNICATIONS, INC. 84-1453281

C. It the corporation choosas to uss a name other than its corporate name, that name is a trade name and must be registered with the North
. 'Dakota Secretary of State, (SEE INSTRUCTION 3.C.) If applicabla, provide tha: trnde name below and complete the Trade Nams Reglstranon
" form if tha aelected trade name ts not already regnsterad in North Dakota, . . Lo )

D. If the corporation has been notified by the North Dakota Secretary of State that Its corporate name is the same as, or deceptively similar to a
name already registerad, this application for Certificate of Authority must be accompanied by one of the tollowing: {chack one)
0 Consent to use of name from the conflicting name holder(s)

....I3- An application for registration of a trads name for use in transacting business in North Dakota, The trade name adopted is:

1 Coertified copy of a final decree of a court of competent jurisdiction astabﬁshing prior right of this corporation to usa of the name in
- North Dakota .

4. Complete mailing address of principal exacutive office whlch may not only be a poat office box (Street/RR, and PO Box if applicable, city,

state, zip+4) 5050 No. 19th Ave, Ste 416, Phoenix, AZ 85015

6.A. STATE or country where - B. EXACT date incorporated . C Duration of corporation D. Telephone #
lncorporated . {Month, day, AND year) 4 Perpetual . | 602-335-1231
’ O Other {Specity) E. Toil-free telg
. - phone #
Delaware : December 10, 1997 o (800) 556-2538
6.A. Nama of raquired registered agent in NORTH DAKOTA (SEE INSTRUCTION 6.A))  |B. Fedsral ID/social security # of registered agent

TCS Corporate Services, Inc.
C. Address of registered agent In NORTH DAKOCTA which may not only be-a post ofﬁca box number {Street/RR, and PO Box if apphcable, city, -
state, 2ip+41400 East Broadway, Ste. 409, Bismarck, ND 58501

7. Nature of business or activities the corporation intends to conduct In the State of North Dakota

Provide Telecommumcatlon Services
8. OFFICERS AND DIRECTORS OF THE CORPORATION

Chack box if * , 4 COMPLETE MAILING ADDRESS
OFFICE Offcer also NAME Street/RR PO Box City. State . Zip+4
© director ' - '
" PRESIDENT Barbara S. Will " | 5050 No. 19th Ave, Ste 416, Phoenix, AZ 85015
-vice presipent  Anthony Welch - | 5050 No. 19th Ave, Ste 416, Phoenix, AZ 85015
SECRETARY Julie Bahavar 5050 No. 19th Ave, Ste 416, Phoenix, AZ 85015
TREASURER , - -
DIRECTOR Barbara S. Will ~ 15050 No. 19th Ave, Ste 416, Phoenix, AZ 85015
DIRECTOR Anthony Welch 5050 No. 19th Ave, Ste 416, Phoenix, AZ 85015

9. The undersigned, a person authorized by the corporatlgn to sign this application, knows the contants thereof, and believes the statements
mada to be true. :

o ria /// ,é/ -/ 5’/// /ca 200

Original signature Date
10.  Name of person to contact about this application ’ . Daytime telephone #

Charlotte Lacey ' . 770-2329-200




.REGISTERED AGENT | FOR BOFFICEUSEONLY
: D #

CONSENT TO SERVE T e ] “

SECRETARY OF STATE .- u F‘.{E‘.‘.CEIVED R Y] Q I—l'd:

F.SI'-"N7974(9-97) N ) MAyzzzmm . WO £ /)%’HS(D/L:
|  SEE RE\;ERSE SIDE FO;! Fll.;lNG AND MAIUNG%%QRUQ'EIO%ZATE . I Fded S (Aq \m LSS

~

1. FILING FEE: $10.00

TYPE OR PRINT LEGIBLY

-2, Name of the organization for which the registered agent Is to-sarve {corporation, limited liability companv, llmlted habmty pannersh:p or real
estate investment trust)

IPVOICE COMMUNICATIONS, INC.

- 3.A. Name of the registered agent

TCS Corporate Serwces, Inc. -

e B R‘glmeged’ agethT‘(Che‘ck‘one)‘—" ST e e e b e —Federal TO#OT Soclaevarity # of repistered agent— - p -
O An individual North Dakota resident . o
&/ A corporation
. 3 A limited liability company . oL : S S . .
oA limited lmbxlrty pannershlp . .

4.7 The undersigned, -as registered agent, or as authorized to sign on behalf of the reglstered agent, consents to act in the capacnv of reglstared
agent until removed or untll a fesng ) fion is submitted to the Secretary of State in accordanca with North Dakota laws. .




Exhibit 2: A certificate of Good Standing from the State of North Dakota



State of North Dakota

'SECRETARY OF STATE

SO

CERTIFICATE OF GOOD STANDING
OF
IPVOICE COMMUNICATIONS, INC.

‘ The undersigned, as Secretary of State of the
State of North Dakota, hereby certifies that
IPVOICE COMMUNICATIONS, INC., a Delaware .
corporation, authorized to transact business in
the State of North Dakota .on May 24, 2000, and
according to the records -of this office as of this
date, has paid all fees due this office as
required by North Dakota statutes governing
foreign corporations.

. ACCORDINGLY the undersigned, as such
Secretary of State, and by virtue of the authority
vested in him by law, hereby issues this
Certificate of Good Standing to

IPVOICE COMMUNICATIONS, INC.

-

Y Issued: May 24, 2000

o
™
.
L

LA

Alvin A. Jaeger
Secretary of State
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Exhibit 3: Service Area Map
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Exhibit 4: A copy of IPVoice’s Audited Financial Statements for the years ended
December 31, 1999 & 1998, and from February 19, 1997 (inception) through December
31, 1999 for IPVoice.com, Inc.



by the Company in light of its experience and its perception of historical trends, current conditions
and expected future developments as well as other factors it believes are appropriate in the
circumstances. However, whether actual results or developments will conform with the Compariy's
expectations and predictions is subject to 4 number of risks and uncertainties, general economic

- market and business conditions; the business opportunities (or lack thereof) that may be presented

to and pursuéd by the Company; changes in laws or regulation; and other factors, most of which are
beyond the control of the Company. Consequently, all of the forward-looking statements made in
this Form 10-KSB are qualified by these cautionary statements and there can be no assurance that the

actual results or developments anticipated by the Company will be realized or, even if substantially

realized, that they will have the expected consequence to or effects on the Company or its business
_or operations. - : ‘

Item 7. Financial Statements

TPVoice.com, Inc.
(A Development Stage Enterprise)
Audited Financial Statements

.~ For the Years Ended December 31,1999 and 1998
and from February 19, 1997 (Inception) through December 31, 1999

48
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INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Stockholders -
[PVoice.com, Inc.

(A Development Stage Enterprise)
Phoenix, Arizona

We have audited the accompanying consolidated balance sheets of IPVoice.com, Inc., a development stage enterprise,
(the “Company”) as of December 31, 1999 and 1998 and the related consolidated statements of operations, stockholders’
deficiency and cash flows for the years ended December 31, 1999 and 1998 and from February 19, 1997 (Inception)
" through December 31, 1999. These consolidated financial statements are the responsibility of the Company’s
management Our responsibility i isto express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the consolidated financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentatlon "We believe that our
audlts provide a reasonable basis for our opinion.

In our opinion, the co_nsohdated financial statements referred to above present fairly, in all material respécts, the financial

position of the Company as of December 31, 1999 and 1998 and the results of their operations and their cash flows for

the years ended December 31, 1999 and 1998 and from February 19, 1997 (Inception) through December 31, 1999, in
conformity with generally accepted accounting principles.

The accompanying consolidated ﬁnancxal statements have been prepared assuming that the Company will continue as
a going concern. As discussed in Note 4 to the consolidated financial statéments, the Company has experienced a net
loss since inception, and reflects negative working capital and stockholders’ deficiency as of December 31, 1999. The
Company’s financial position and operating results raise substantial doubt about its ability to continue as a going concern.
Management's plans in regard to these matters are also described in Note 4. The consolidated financial statements do
not include any adjustments that might result from the outcome of this uncertainty.

Durland & Company, CPAs, P.A.

Palm Beach, Florida
March 7, 2000



BEGINNING BALANCE, |
February 19, 1997 (Inception)

2/97 - founder’s serv. ($0.001/sh.)
3/97 - cash ($0.01/sh.)
Net loss

BALANCE,
December 31, 1997

3/19 - donated-rel. party ($0.001/sh.)

3/19 - acquisition (80.001)
3/20 - cash received

2™ qtr, - cash ($1.00/sh.)
3™ gtr. - cash ($1.00/sh.)

3" gtr. - cash ($0.75/sh.)

3" gtr. - cash ($0.50/sh.)

3 gtr. - cash ($0.25/sh.)

37 qtr. - cash $0.10/sh.)

37 gtr. - services (30.10/sh.)
4% qtr. - cash (80.15/sh.)

4% gtr. - services ($0.15/sh.)
4% gtr. - cash ($0.19/sh.)

Net loss

BALANCE,
December 31, 1998

1* qtr. - cash ($0.22/sh.)

1* gtr. - services ($0.87/sh.)
2™ gtr. - cash received

2™ qtr. - cash ($4.00/sh.)
2 qr. - cash (§0.15/sh.)
3™ qtr. - cash ($0.40/sh.)

3" gtr. - cash received

3" qtr. - services ($1.00)

4% gtr. - services ($0.21)

Net loss

BALANCE,
December 31, 1999

(A Development Stage Enterprise)

IPVoice.com, Inc.

Consolidated Statements of Stockholders’ Deficiency

Deficit
. . Accumulated
. Par Value Additional Stock During the Total

Number of Shares Preferred  Common Paid-in Subscription Development-  Stockholders’

Prefered  Common Stock Stock Capital Receivable Stage Deficiency
0 - 0 s - 0 s 0s 0 s 0 s 0 S ‘ 0

0 9,000,000 0 9,000 0 0 0 9,000

0 1,400,000 0 1,400 12,600 (12,274) 0 1,726

0 0 0 0 0 0 (22,981

0 10,400,000 $ 0S5 10,400 $ - 12,600 $ (12,274) § - (22,98]) $ (12,255}

0 (9,000,000) 0 (9,000) 9,000 0 0 0

0 9,000,000 0 © 9,000 (9,000) 0 -0 0

0 .0 0 0. 0 12,274 0 12,274

0 144,000 0 144 143,856 -0 0 144,000

0 10,000 . 0 10 9,990 0 0 10,000

0 53,333 0 53 39,947 0 0 40,000

0 20,000 0 20 9,980 0 0 10,000

0 100,000 0 100 24,900 0 0 . 25,000

0 627,000 0 - 627 62,073 (62,700) 0 0

0 473,000 -0 473 46,827 0 0 47,300

0 396,666 0 397 56,103 0 0 56,500

0 275,000 0 275 40,975 0 0 41,250

0 80,000 0 80 14,920 0 0 15,000

0 0 0 0 0 0 (507,685) (507,685)

0 12,578,999 0 - 12,579. 465,171 (62,700) (530,666) (115',616)

0 687,499 0 687 149,313 0 0 150,000

0 493,760 0 494 429,070 0 0 429,564

0 0 0 0 .0 60,000 0 60,000
1,150 -0 1 0 4,599 0 0 4,600
0 2,005,000 0 2,005 293,995 0 0 296,000

0 437,500 0 438 174,562 - 0 0 175,000

0 0 0 0 -0 2,700 0 2,700

0 10,000 0 10 9,990 0 0 10,000

"0 210,000 0 210 43,540 0 0 43,750
0 0 0 0 0 0 - (1,973,834) (1,973,834)
___"_LliO_ M 3 1 3 16,423 S_l_.‘ﬁ(l_Z_& $ 0 $ (2,504,500) § -/(917,836)

—_——————

The accompanying notes are an integral part of the financial statemnents
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IPVoice.com, Inc.
(A Development Stage Enterprise)
Consolidated Balance Sheet

December 31 ,
- | i 1999 1998
ASSETS . '
CURRENT ASSETS .
Cash ‘ . 3 98,592 § . 908
Certificate of deposxt - restricted ‘ . , 25,205 0
_ Accounts receivable . 108,100 ‘ 0
Inventory . : , . ' ‘ 7,586 - 152,980
Prepaid expenses ' L 16,865 0
Total current assets . 256,348 153,888
PROPERTY AND EQUIPMENT ' _ : o
Computer equipment ' 369,619 30,953
Office equipment : . 19,019 11,015
Furniture and fixtures 29,445
Subtotal property and equipment 418,083 41 968
Less accumulated depreciation _ (40,528) (4, 343)
] Total property and equipment 377,555 . 37,625
Total Assets « 8 633903 § 191513
LIABILITIES AND STOCKHOLDERS’ DEFICIENCY ‘
" CURRENT LIABILITIES
Accounts payable and accrued expenses ' ’
Trade ‘ 3 326,524 $ 191,817
Officer A ‘ , 17,403 34,268
Related party 40,896 20,564
Accrued payroll taxes | : 1,005 35,730
Accrued interest - stockholders 12,690 0
Deferred revenue A . 7,821 0
Advances from stockholder o 0 24,750
Total current liabilities B - \ 406,339 307,129
LONG-TERM LIABILITIES _ - , '
Notes payable - ' 1,145,400 0
Total long-term~ liabilities ) . ’ 1,145400 0

Total Liabilities : \ 1,551,739 307,129

STOCKHOLDERS’ DEFICIENCY ‘

Senior Convertible Preferred stock, $0.001 par value, authorized T ' 0
10,000,000 shares; 1,150 and 0 issued and outstanding shares
Common stock, $0.001 par value, authorized 50,000,000 shares; _

16,422,758 and 12,578,999 issued and outstandmg shares ) ] 16,423 12,579
Additional paid-in capital . 1,570,240 465,171
Stock subscription receivable ' 0 (62,700)
Deficit accumulated during the development stage (2,504,500) (530,666)

Total stockholders’ deficiency (917,836) (115,616)

Total Liabilities and Stockholders’ Deficiency _ $ 633,903 $§ 191,513

The accompanying notes are an integral part of the financial statements
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IPVoice.com, Inc.
(A Development Stage Enterprise)
Consolidated Statements of Operations

. Period from
February 19, 1997
_ ' ~ {Inception)
Year Ended December 31, through
1999 - 1998 ~ December 31, 1999
NET SALES : S | 321,279 % 41;254 3 " 362,533
COST OF SALES _— 305,434 0 305,434
Gross profit ' 15,845 41,254 - . 57,099
OPERATING EXPENSES ‘
Compensation : :
Officers : - : 340,896 140,076 480,972
Other _ e _ . 78522 - 37,715 116,237
Consulting ' "~ 470,765 0 _ 470,765
_ Consulting - related party 267,564 - 91,096 322,291
" General and administrative _ . 605,749 275,709 - 881,458
Research and development : ' © 97,4037 0 97,403
Organization expense - related party - - ; 0 -0 14,000
Depreciation and amortization ‘ 36,185 4,343 40,528
Total operating expenses 1,897,084 548,939 | 2,423,654
Loss from operations (1,881,239) (507,685) (2,366,555)
OTHER INCOME (EXPENSE) ' B
Interest expense ) (64,387) 0 (64,387)
Interest income o o 20,324 0 20,324
Write-off of receivable : A - (48,532) 0 (48,532)
Total other income (expense) C (92,595 0 (92,595)
Net loss - 5 (1,788,644) $ (507,685) $ ' (2,273,960)
Loss per common share $ (0.13) $ (0.04) .
Number of weighted average common shares
‘outstanding ’ 15,413,751 11,620,451

The accompanying notes are an integral part of the financial statements
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IPVoice.com, Inc.
(A Development Stage Enterprise) .
Consolidated Statements of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES

Net loss $ (1,973,834) § (507,685) $ (2,504,500)
Adjustments to reconcile net loss to net cash used by -
operating activities: ' ) .
Stock issued for services - related party 34,064 88,550 131,614
Stock issued for services - other 449,250 .0 ) 449,250
Depreciation 36,185 4,343 40,528
Interest credited to certificate of deposit (205) 0 (205)
Changes in operating assets and liabilities
(Increase) decrease in inventory (7,586) (152,980) (7,586)
(Increase) decrease in accounts receivable (108,100) 0 : (108,100)
(Increase) decrease in prepaid expenses (16,865) 0 (16,865)°
Increase (decrease) in accounts payable - trade - 134,707 191,817 . 326,524
Increase (decrease) in accounts payable - officer _(16,865) - 34,268 17,403
Increase (decrease) in accounts payable - related party 20,332 6,564 - 40,896
Increase (decrease) in deferred revenue 7,821 0 ' 7,821
Increase (decrease) in accrued payroll taxes (34,725) 35,730 1,005
Increase (decrease) in accrued interest 12,690 0 12,690
Net cash used b'y operating activities . (1,463,131) (299,393) (1,609,525)
CASH FLOW FROM INVESTING ACTIVITIES: A . .
Purchase certificate of deposit (25,000) 0 - (25,000)
Purchase of property and equipment (223,135) (41,968) - (418,083)
Net cash used by investing activities . (248,135) (41,986) (443,083)
CASH FLOW FROM FINANCING ACTIVITIES : :
Increase (decrease) in advance from sh_areholder (24,750) 24,750 0
Proceeds from notes payable 1,145,400 Y * 1,145,400
Common stock issued for cash 621,000 303,500 - 926,226
Preferred stock issued for cash 4,600 0 4,600
Proceeds from stock subscription receivable 62,700 12,274 74,974
Net cash provided by financing activities 1,808,950 340,524 2,151,200
Net increase (decrease) in cash 97,684 (837) . 98,592
CASH, beginning of period 908 1,745 0
CASH, end of period $ 98,592 § 908 § 98,592
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Interest pald in cash s 51,697 § 0 3 51,697
Non-Cash Financing Activities: .
Stock subscription receivable $ 03 (62,700) $ 0
Donated capital - related party $ 0S 9,000 $ 9,000
Inventory transferred to property and equipment . $ 152,980 $ .08 152,980
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IPVoice.com, Inc.
(A Development Stage Enterprise)
Notes to Consolidated Financial Statements

(1) Summary of Significant Accounting Principles ) c
The Company IPVoice.com, Inc., (the “Company”), is a Nevada chartered development stage corporation which
conducts business from its headquarters in Phoenix, Arizona. The Company was incorporated on February

19, 1997 as Nova Enterprises, Inc., and changed its name to [PVoice Communications, Inc. in March 1998,

and to IPVoice.com, Inc. in April 1999. The company is principally involved in the internet telephone
industry. The Company is in the development stage. Although the Company has received revenue, it is not

yet considered material to its intended operations. Company has received limited operating revenues and will -
continue to incur expenses during its development, possibly in excess of revenue. '

" The following summarize the more significant accounting and reporting policies and practices of the Cpmpany:

‘a) Use of estimates The consolidated financial statements have been prepared in conformity with generally
accepted accounting principles. In preparing the consolidated financial statements, management is required
to make estimates and assumptions that affect the reported amounts of assets and liabilities as of the date of
the statements of financial condition, and revenues and expenses for the year then ended. Actual results may
differ from those estimates.

B) Significant acquisition In March 1998, IPVoice. com, Inc:, d Nevada corporétion, acquired 100% of the
issued and outstanding shares of the common stock of IPVoice Communications, Inc., a Delaware corporauon,
in a reverse merger, which was accounted for as a reorganization of the Delaware company

c) Principles of consolidation The consolidated financial statements include the accounts of IPVoice.com, Inc.
and its wholly owned subsidiary. All intercompany balances and transactions have been eliminated.

d) Net loss per share Basic net loss per weighted average common share is computed by dividing the netvloss
by the weighted average number of common shares outstanding during the period. :

. ¢) Stock compensaﬁ'on for services rendered The Company issues shares of common stock in exchange for
services rendered. The costs of the services are valued according to generally accepted accounting principles
and have been charged to operations.

f) Inventory Inventory consists of unused telephone time related to the prepaid calling cards sold. The
Company receives transaction reports by activated PIN codes from the long distance provider.

g) Property and equipment All property and equipment is recorded at cost and depreciated over their
estimated useful lives, using the straight-line method. Upon sale or retirement, the costs and related
accumulated depreciation are eliminated from their respective accounts, and the resulting gain or loss is
included in the results of operations. Repairs and maintenance charges which do not increase the useful lives
of the assets are charged to operations as incurred.

_h) Revenue recognition The Company currently has two revenue streams: 1) prepaid telephone calling cards

and 2) the sale of its “Gateways”. The Company recognizes revenue on the prepaid telephone cards based
upon actual usage as provided by the service provider in reports detailing usage by activated PIN codes. Since
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IPVoice.com, Inc.
(A Development Stage Enterprise)
Notes to Consolidated Financial Statements

(1) Summary of Significant Accounting Principles (Continued)

h) Revenuerecognition (continued) the Company requires payment in full by the wholesaler upon PIN code

activation, in blocks, the amount received by the Company in excess of that reported by the provider is

classified as deferred revenue. Revenue from the sale of the Company’s “Gateways” is recognized upon -
acceptance of the equipment by the purchaser. Although the accounting for the two revenue streams is

different, they are both part of the Company’s single line of business.

i) Research and development Research and development costs are expensed in the period incurred.

(2) Stockholders’ Equity The Company has authorized 50,000,000 shares of $0.001 par value common stock and
10,000,000 shares of $0.001 par value preferred stock. Rights and privileges of the preferred stock are to be
determined by the Board of Directors prior to issuance. The Company had 16,422,758 and 12,578,999 shares
of common stock issued and outstanding at December 31, 1999 and 1998, respectively. The Company has '
1,150 and O shares of senior convertible preferred stock issued and outstanding at December 31, 1999 and
1998, respectively. In February 1997, the Company issued 9,000,000 shares to its founder for services
rendered to the Company valued at par value, or $9,000. In March 1997, the Company completed aRegulation
D Rule 504 Placement for 1,400,000 shares in exchange for $14, 000 cash.

In March 1998, a majority shareholder donated 9,000,000 shares of common stock to the Company. 9,000,000
shares were simultaneously issued for the acquisition of IPVoice Communications, Inc., a Delaware
corporation (Note (1)(b). During the second quarter of 1998, the Company issued 144,000 shares of common
stock for $144,000 in cash. The Company issued 473,000 shares of common stock for services rendered,
valued at the current market rate of $47,300, during the third quarter of 1998. Also during the third quarter,
the Company issued 183,333 shares of common stock for $85,000 in cash, and 627,000 shares of common
stock for a subscription receivable of $62,700. In the fourth quarter of 1998, the Company issued 275,000
shares of common stock for services rendered, valued at the current market rate of $41,250. In the same
quarter, 476,666 shares of common stock were issued for $121,800 in cash.

In January 1999, the Company issued 93,760 shares of common stock in exchange for services, valued at
$14,064. In January and February 1999, the Company issued 499,999 shares of cornmon stock in exchange
for $75,000 in cash. In March 1999, the Company issued 187,500 shares of common stock for $75,000 in
cash. These issuances were to then current stockholders. In March 1999, the Company issued 400,000 shares
of common stock- for services, valued at the current market rate of $415,500, to three previously unrelated
entities.

In April 1999, the Company issued 250,000 shares of common stock to an existing stockholder for $100,000
cash. In April 1999, an existing stockholder exercised a warrant for 155,000 shares of common stock by
tendering $100,000 cash. In April 1999, an existing stockholder exercised a warrant for 1,600,000 shares of
common stock by tendering $96,000 in cash. In the second quarter, the Company completed a Regulation D
Rule 506 Private Placement for units, which included the issuance of 1,150 shares of senior convertible
preferred stock in exchange for $4,600 in cash. These senior convertible preferred shares, as a group, are
convertible into common shares equaling 51% of the issued and outstanding common shares after conversion,
in the event of an uncured default of the notes payable.
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IPVoice.com, Inc.
(A Development Stage Enterprise)
Notes to Consolidated Financial Statements

(2) Stockholders’ Equity (Continued) In July 1999, the Company discovered that it had failed to issue and record
10,000 shares of common stock in exchange for légal services, valued at $10,000 in 1997, as originally
contracted. These shares were recorded in July 1999. In August 1999, the Company issued 437,500 shares
of common stock for $175,000 cash. All common stock shares issued in exchange for cash, except the two
warrant exercises, were subscribed for in January 1999. In November 1999, the Company issued 10,000 shares

* of common stock in exchange for services valued at $23,750. In December 1999, the Company discovered
_ that it had failed to issue and record 200,000 shares of common stock for services valued at $20,000, which
had been contracted for in October 1998, and were recorded in December 1999.

(3) Income Taxes Deferred income taxes (benefits) are provided for certain income and expenses which are recognized
in different periods for tax and financial reporting purposes. The Company had net operating loss carry-
forwards for income tax purposes of approximately $2,504,500, which expire beginning December 31, 2117.
There may be certain limitations on the Company’s ability to utilize the loss carry-forwards in the event of a’
change of control resulting from the conversion of the senior convertible preferred stock, should that occur.

The amount recorded as a deferred tax asset, cumulative as of December 31, 1999, is $1,002,000, which
represents the amount of tax benefits of the loss carry-forwards. The Company has established a valuation
~ allowance for this deferred tax asset of $1,002,000, as the Company has no history of profitable operations.

The significant combo_nents of the net deferred tax asset as of December 31, 1999 are:

Net operating losses $ 1,002,000
Valuation allowance (1,002,000)
Net deferred tax asset $ 0

(4) Going Concern As shown in the accompanying consolidated financial statements, the Company has incurred a net
loss of $2,504,500 since inception. At December 31, 1999, the Company reflects negative working capital of
approximately $150,000 and stockholders’ deficiency of approximately $918,000. These conditions raise
substantial doubt as to the ability-of the Company to continue as a going concern. The ability of the Company

_to continue as a going concern is dependent upon increasing sales and obtaining additional capital and
financing. The financial statements do not include any adjustments that might be necessary if the Company
is unable to continue as a going concern. The Company has retained the services of a registered broker/dealer
and is in negotiations with an investment group, introduced by the broker/dealer, for an investment of up to
$5,000,000 i in two traunches of $2 5 million within the next 12 months.

(5) Related Partles At December 31, 1999, the Company owed two of its officers $17,403 for reimbursement of
expenses paid on behalf of the Company. This amount is represented in Accounts payable - officer. At
December 31, 1999, the Company owed two of its shareholders $40,896 for consulting services performed on
behalf of the Company. This amount is represented in Accounts payable - related party. Total consulting fees
incurred to a shareholder during the year amounted to $131,064. Consulting fees in the amount of $136,500
were paid to two officers, $30,000 of which was pald to one officer prior to his election. -
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IPVoice.com, Inc.
(A Development Stage Enterprise)
Notes to Consolidated Financial Statements

9 Commitments and Contingencies (Continued)

a) Consulting agreements - related parties (continued) In October 1998, the Company entered into a
consulting agreement with a previously unrelated party. This agreement called for the issuance of 350,000
shares of common stock valued at $35,000, an option for 1,600,000 shares of common stock at an exercise
price of $0.06 per share, an option for 350,000 shares of common stock at an exercise price of $3.90 per share,
a five-year warrant for common stock shares equal to five per cent of the then issued and outstanding common
stock at exercise with a strike price of $1.00 per share and consulting fees for a 30 month period, beginning
"in September 1998, in the amounts of : $4,000 per month for the first 6 months, $6,000 per month for the next
12 months, and $8,000 for the last 12 months. At December 31 1999, fifteen months remain under this
agreement. The Company is obhgated for payments totaling $90,000 in 2000, and $24,000 in 2001.

At the end of the first quarter of 1999, the Company entered into three marketing agreements with three
previously unrelated companies. Those agreements called for the issuance of 100,000, 200,000 and 100,000
shares of common stock. One agreement also called for the performance based issuance of up to 150,000
shares of common stock and the performance based issuance of warrants for up to 450,000 shares of comimon
stock, with an exercise price of $2.50 per share. -

b) Consulting agreements - other In June 1999, the Company entered into a-one-year consulting agreement
with an unrelated individual which called for payment of $100,000. In 1999, the Company pa1d $45, 800 of .
thxs fee, and is obhgated to pay the $54 200 balance during 2000.

c) Leases The Company entered into a one-year lease for its office space beginning in August 1999. The
Company is obligated to rental payments amounting to $27,000 in 2000. In 1999, the Company paid $35,000
in office rent. In November 1999, the Company entered into a one-year lease for an apartment for the
Company’s use. In 1999, the Company paid $1,700 in rent, and is obligated to pay $8,700 in 2000.

d) Pending Litigation In December 1999, SatLink filed a lawsuit alleging breach of contract as a result of
the recission of the acquisition in October 1999, as discussed in Note 6 above. In December 1999, the former
CFO of the Company filed a lawsuit alleging breach of contract as a result of the recission of the employment
agreement in October 1999, as discussed in Note 6 above. The Company believes these suits have no merit
and intends to vigorously defend them. o

¢) Employment agreements In April 1998, the Company entered into three-year employment agreements with
the President and the Senior Vice President. These agreements call for salaries in the amount of $150,000 per
year for each of those officers. In September 1999, those officers agreed to reduce this compensation to
$90,000 per year until such time as the Company is profitable. The reduction agreements do not call for an
accrual and payment of the difference. In November 1999, the Company entered into a two-year employment
agreement with its Executive Vice President, (EVP), whlch calls for a salary of $78,000 per year and granted
the EVP four-year options for 50,000 shares of common 1 stock, with an exercise price of $1.75. These options
are not exercisable until the stock trades above $7.50 and $12.00 per share for ten days out of thirty
consecutive days, one-half and one-half, respectively. The Company is obligated to pay a total of $258,000
in 2000 and $110,000 in 2001, under these employment agreements.



IPVoice.com, Inc.
(A Development Stage Enterprise)
~ Notes to Consolidated Financial Statements

" (10) Subsequent Events

a) Leases In January 2000, the Company entered into a financing lease for a telephone system valued at
$13,000, which calls for the Company to make payments totaling $4,500 per year for four years.

In January 2000, the Company entered into a three-year operating lease with a stockholder of the Company.
This lease calls for a fair market value purchase at lease end. The lease is for the Company’s “Gateway”
equipment located in New York City and Los Angeles. The Company is obligated to the following payments:
$36,800 in 2000; $40,000 in 2001; $40,000 in 2002 and $3,300 in 2003.

b) Stock option plan In December 1999, the stockholders approved for the Board of Directors to adopt an
- employee stock option plan. This plan reserves up to 1,000,000 shares to be issued upon the exercise of such
granted options. The plan, which was not finalized until early 2000, allows for the grant of qualified and non-
qualified options, as defined by Section 422 of the Internal Revenue Code of 1986, as amended. To be eligible, '
a grantee must have been employed by the Company for a minimum of 60 days, or be a Director of the
Company. The plan contains' various exercise price calculation formats. No options have been granted
pursuant to this plan. - ' '
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PUBLIC SERVICE COMMISSION
STATE OF NORTH DAKOTA

In the matter of the Application of
IPVoice Communications, Inc.

for a Certificate of

Public Convenience and Necessity to
provide Telecommunications Services

Docket No.

AFFIDAVIT OF Barbara S. Will

INTRODUCTION

My name is Barbara S. Will. My business address is 5050 No. 19th Ave., Ste. 416,
Phoenix, Arizona 85015. I am the President of IPVoice Communications, Inc. (“IPVoice”). I
am responsible for all regulatory matters.

The purpose of my affidavit is to demonstrate the fitness of the applicant IPVoice to
operate as a facilities-based CLEC in the areas of North Dakota currently served by US West
Communications, Inc. (“US West”). As described in IPVoice’s Application, IPVoice’s proposes
to provide a range of facilities-based, high capacity local exchange services, including but not
limited to: data services, switched and dedicated trunks, digital subscriber line, and exchange
access services. IPVoice may also offer local services by utilizing the switching and transport
capacity of other existing telecommunications providers pursuant to negotiated or tariffed
arrangements.

Upon its entry into the North Dakota market, IPVoice intends to install equipment for the
provision of local exchange services. When IPVoice installs facilities in North Dakota, it will
probably use the following or a similar configuration of equipment: [PVoice will provide voice and

high speed data services through a combination of the latest technology switching and transport



media comprised of the Lucent Technology 5 ESS Generic 13 switch module, ADSL/SDSL
transport and Internet service equipment and the latest Optical multiplexer DAC's configurations.
The switching system consists of a central processing and control complex capable of
interconnection as a peer to the incumbent as well as competitive local exchange companies. The
hub portion of the switch will interconnect with the public switched network on Signaling System
7 ("SS7") or Feature Group D ("FGD") facilities. The system's remote module capability will
allow properties to be served in a manner that provides the exchange of appropriate signaling,
control and calling/caller information to the network in accordance with network standards and
specifications. Additionally, these services will be delivered over a combination of delivery
mechanisms through incumbent local carriers' unbundled loop network, both copper and fiber and
transport networks, as well as via IPVoice constructed facilities. IPVoice will be engaged in
interconnection negotiations with US West in the future, and will obtain Commission approval of

any agreement negotiated.



,. ?

DESCRIPTION AND QUALIFICATIONS OF IPVoice

[PVoice is a Corporation organized under the laws of the State of Delaware. IPVoice is
qualified to conduct business within the State of North Dakota as a foreign business entity. Upon
initiation of service in North Dakota, IPVoice Communications, Inc., (IPVoice) proposes to offer
resold and facilities-based interexchange and local exchange services. Applicant is currently
seeking authorization to provide competitive local exchange and interexchange service in the 48
contiguous states and the District of Columbia Applicant is currently authorized to provide local
and/or interexchange services in Iowa, Michigan, Montana, New Jersey, Texas, Utah and Virginia.
Applicant has not been denied authority for any of the services for which it seeks authority in this
Application. IPVoice is well-qualified, managerially, technically and financially to provide the

competitive local exchange services for which authority is requested in its Application.



The senior management of IPVoice has great depth in the telecommunications
industry and offer extensive telecommunications business technical and managerial expertise.
Biographical information on key members of IPVoice’s management team is attached to the
application as Exhibit 6.

IPVoice has sufficient financial capability to provide the requested
telecommunications services in North Dakota and the financial capability to maintain those
services. Applicant’s proposed competitive local exchange service is economically feasible and in

the public interest.



[PVoice’s management team will adhere to a strict and high standard of service policies
and procedures which will ensure continued quality service. As a new entrant in the North Dakota
telecommunications market, IPVoice will be able to win over a keep customers only through
consistent application of those policies and procedures. Additionally, IPVoice will maintain a
customer service department. Customer service representatives will be trained in all areas of
customer complaints and services and will be held to the highest standards of accountability and
ethics. Customers will be able to reach IPVoice customer service via a local or toll-free number 24
hours a day, seven days a week.

PUBLIC CONVENIENCE AND NECESSITY

A decision by the Commission to grant IPVoice authority to provide competitive local
exchange telecommunications services is in the public interest. IPVoice is well qualified to
operate as such a service provider in North Dakota. Consumers of telecommunications services in
North Dakota will receive the benefits of downward pressure on prices, increased choice, improved
quality of service and customer responsiveness, innovative service offerings, and access to
increasingly advanced telecommunications technology. The market incentives for new and
existing providers of telecommunications services will be improved through an increase in the
diversity of suppliers and competition within the local exchange telecommunications market.
Granting IPVoice’s Application would enhance this development of competition in the local
exchange market and provide the consumers of North Dakota with all of the benefits described

above.



The grant of IPVoice’s application will preserve and advance universal service, safeguard
the rights of consumers, protect the public health, safety and welfare, and promote the public
interest. IPVoice is an alternative, competitive carrier which intends to provide
telecommunications services targeted toward small and medium size businesses. IPVoice will
thus give these customers in North Dakota a real choice for their telecommunications needs.

CONCLUSION

IPVoice’s Application and my Affidavit in support thereof demonstrate that IPVoice

possesses all the requisite qualifications to be a competitive local exchange service provider in

North Dakota, and that the grant of this request is in the public interest.

IPVoice Communications, Inc.

S S //V// //ﬂ(

Barbara S. Will
Its: President
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VERIFICATION

State of Arizona

)
)
County of Maricopa )
) Case No. PU-

I . Barbara S. Will, do on oath depose and state that the facts contained in the foregoing
statement are true and correct to the best of my knowledge and belief.

// , il
o s g@/
Barbara S. Will
Its: President

Subscribed and sworn to me
this2d day of ( Jgewe - 2000.

Y
Ltlir N Lad o

Notary Public
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Item 8. Changes In and Disagreements with Accountants on Accounting and Financial
Disclosure

None
PART III

Item 9. Directors, Executive Officers, Promoters and Control Persons; Compliance with
Section 16(a) of the Exchange Act

(a) Set forth below are the names, ages, positions, with the Company and business
experiences of the executive officers and directors of the Company.

Name Age Positiog( s) with Company

Barbara S. Will 47 Director, President and Chief Operating
Officer .

Anthony Welch 31.. DlI'CCtOI', Senior Vice President of Research
S and Development =~ .

Harry R. Bowman 56 Executive Vice President

Julie J. Bahavar 54 Controller [Chief Accounting Officer]

James K. Howson - - , 57 Chairman, Chief Executive Officer

Russell Watson 50 Director

All directors hold office until the next annual meeting of the Company’s shareholders and
until their successors have been elected and qualify. Officers serve at the pleasure of the Board
of Directors. The officers and directors will devote such time and effort to the business and
affairs of the Company as may be necessary to perform their responsibilities as executive officers
and/or directors of the Company.

Family Relationships

There are no family relationships between or among the executive officers and directors
of the Company.

Business Experience -

Barbara S. Will, age 47, currently serves as Director, President and COO. She has
served as a Director, President and COO since March 1998. She previously served as Chairman
between March 1998 to June 1999. Ms. Will has over twenty (20) years of experience in all
areas of telecommunications, both domestic and international. Prior to joining IPVC, from 1984
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to 1997, Ms. Will was in a senior capacity with MCI and was responsible for signing some of the
largest contracts with a carrier/reseller in MCI’s history. Her vast industry experience includes
international and international private line; International 800; data; DSO, DSI, DSC, OC3;
dedicated in and outbound; One-Plus; calling and debit cards; Operator Assistance; Internet;
Enhanced Services; and Enhanced Network. During her time at MCI, she received numerous
awards for her outstanding performance. Ms. Will attended Colorado State University for two
years.

Anthony K. Welch, age 31, current serves as a Director and the Senior Vice-President.
He has served as a Director and Senior Vice President since March, 1998 and as Senior Vice
President of Research and Development since August 1999. Anthony Welch is the original
designer of the MultiCom, AuditRite, and TrueConnect platforms and has served as Special
Consultant to various telecommunications organizations. From 1997 to 1998, Mr. Welch was
involved in the formation of the Company and the development of the MultiCom Business
Management Software. From 1991 to 1997, Mr. Welch served as Special Consultant and Project
Design Leader for such organizations as Nation’s Bank CS Headquarters, Frito-Lay Worldwide
Headquarters, NEC America Mobile Radio/Cellular/Pager Division Headquarters, and
Southwestern Bell Mobile (Cellular/Pager) Systems Headquarters. Mr. Welch has received
numerous awards and recognition for his work in Artificial Intelligence - both in Military and
Academic circles - and has applied this experience to creating technology solutions that are both
intelligent and flexible. The technology behind the MultiCom system has received recognition
from several telecom trade magazines (“Computer Telephony” and “Telephony” magazines).
Mr. Welch obtained first place in the International Science competition for Artificial Intelligence
at the age of 17. Mr. Welch attended the University of Mississippi and was the first freshman in
the history of the college to be admitted into the artificial intelligence Ph.D. Program.

Harry R. Bowman, age 56, currently serves as Executive Vice President. He has served
as Executive Vice President since November 1999. Mr. Bowman is an experienced
telecommunications operations professional who was employed by AT&T from 1961 until 1995,
when he retired. During his time with AT&T, Mr. Bowman held various managerial positions,
last serving as Manager for Creative Software, where he was responsible for sales, contracts,
personnel and financials. Previously he had served as Manager of Technical Services, Date
Center Operations and in other management positions. After spending four years in retirement,
Mr. Bowman was provided with the opportunity to join the Company has its Executive Vice
President, which he accepted. Mr. Bowman holds a BS Degree in Accounting from St. Joseph’s
University, Philadelphia, Pennsylvania. .

Julie J. Bahavar, age 54, currently serves as Controller [Chief Accounting Officer]. She
has served in this capacity since March 1, 2000. During1999, Ms. Bahavar served as Chief
Financial Officer/Controller for the Arizona Industries for the blind, which is a manufacturing,
distribution and retail sales operation. During 1998, Ms. Bahavar was a Senior Financial
Analyst for Apollo Group Inc. From 1994 through 1997, Ms. Bahavar was an independent
consultant, representing such companies as Carboraudom Micro Electronics and Wells Fargo
Bank. From 1985 to 1994, Ms. Bahavar was employed as a Budget Manager and Audit
Manager with the State of Arizona. Ms. Bahavar received a BS Degree in Accounting from the
University of Denver in 1979 and an MBA from the University of Denver in 1981. Sheisa
Certified Public Accountant certified in the States of Arizona and Colorado. :
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James K. Howson, age 57, currently serves as Chairman and Chief Executive Officer.
He has served as Chairman since Junel999 and as Chief Executive Officer since September
1999. Mr. Howson is an entrepreneur and has been an investor for thirty (30) years in small
businesses and start-up companies in Europe, Latin American and the United States. From 1991
to 1996, Mr. Howson was an investor in and consultant to Mid-America Venture Capital
Partners, Inc., a privately held company that provided seed capital to promising young
businesses. Mr. Howson was also an investor in Environmental Systems, Inc. located in
Lancaster, Pennsylvania. Mr. Howson attended Roan College in London England in 1959.

Russell Watson, age 50, currently serves as a Director. He has served as a Director since
September, 1999. Currently, Mr. Watson is the Business Manager for Behrwood Capital
Service, Inc., an investment management company which he joined in 1998. Also, he is the Vice
President of Operations for Venison America, Inc., a meat processor and distributor which he
joined in 1998. From 1994 to 1998, Mr. Watson was Operations.Manager for Mid-Atlantic
Snack, Inc., a snack food distributor. Mr. Watson owned and operated a snack food marketing

business from 1993 to 1994. From 1974 to 1993, Mr. Watson was CFO and Operations Manager

for Weyerhauser Company, Hardwood Division. Mr. Watson recewed a B.S. degree from
Indiana University of Pennsylvama in 1971.

(b)  Section 16(a) Beneficial Ownership Repoﬂfng Compliance
No Director, Officer, Beneficial Owner of more than ten percent (10%) of any class of
equity securities of the Company failed to file on a timely basis reports required by Section 16(2)

of the Exchange Act during the most recent fiscal year or prior fiscal years.

- Item 10. Executive Compensation

Name and Year | Annual | Annual Annual LT Comp | LT | LTP

All
Post Comp Comp Comp Rest Comp Payouts | Other
Salary Bonus Other Stock Options Q
® | - '
Barbara 1997 | $§ -0- |$§ -0- $-0-
S. Will, 1998 | $ 48,000 [ $  -O- $-0-
Director, 1999 | $106,956. | $ -0- $-0-
President and
CO0 (2)
James K. 1997 $ -0- $-0-
Howson, 1998 o $ 35,000 $-0-
Chairman and 1999 -1 $106,500 - $-0-
Chief @G
Executive
Officer
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