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TALK. cOM HOLDI NG CORPORATI ON
Petition for Approval of a Pro Forma Rei ncorporation
Order Approving Transfer of Control

ORDER NO 23,698

May 7, 2001

On Novenber 20, 2000, Tal k.com Hol di ng Cor porati on,
a New Hanpshire Corporation, formerly known as Tel - Save, Inc.
d/ b/ a The Phone Conpany of New Hope and Network Services of
New Hope, (Talk.comthe Conpany) filed a letter with the New
Hanpshire Public Utilities Conm ssion (the Conmm ssion)
requesti ng approval of the transfer of the Conpany’'s authority
to provide local and |long distance services. On January 11,
2001, Tal k.com supplenmented its original request with a letter
indicating that the request is submtted pursuant to RSA
374:30 and that the public interest is served because the
transfer will result in “operational efficiencies as a result
of elimnating a superfluous corporation structure.” The
transaction would result in the Conpany changing its state of
i ncorporation from New Hanpshire to Pennsyl vani a.

On April 19, 2001, the Conpany filed an additional
supplenental letter with the Conmm ssion stating that since its
original filing, the name of Tal k.com was changed to Tal k

Anerica, Inc. in its donmestic state of incorporation,
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Pennsyl vani a. The Conpany now requests nodification of its
original request and seeks approval to transfer Tal k.com | ocal
and |l ong di stance services provision authority in New
Hanmpshire to Talk Anmerica, Inc. (Talk Anerica). In its letter
t he Conpany states upon consunmation of the transfer it wll
renmove all fictitious nanes relating to the Talk.com (i.e.,
The Phone Conpany of New Hope and Network Services of New
Hope) as currently filed in New Hanpshire.

The Comm ssion originally authorized Talk.comas a
Conpetitive Local Exchange Provider in New Hanpshire on June
17, 1997, in Order No. 22,626. The Conmm ssion found that the
Conmpany denonstrated the financial, managerial and technical
ability to provide intrastate tel ecomruni cati ons services in
New Hanpshire. The Conpany is also authorized to provide
intrastate long distance services in New Hanpshire pursuant to
Aut hori zation No. | XC. 18997. Additionally, Talk.comd/b/a
Net wor k Servi ces of New Hope received Conm ssion aut horization
to provide intrastate |long di stance services in New Hanpshire
pursuant to Authorization No. | XC 03197.

The transaction requires Talk.comto nerge with Talk
Anmerica, Inc. |In accordance with New Hanpshire Business
Cor poration Act RSA 293-A:15.01, Talk Anerica will file with

the Departnment of State for authorization to do business as a
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foreign corporation in New Hanpshire. Thereafter, Talk
America, Inc. will provide |ocal and | ong distance services in
New Hanpshire that were previously provided under the name of
Tal k. com

The parties represent that the customers will not be
affected by the transfer, as the transaction will not
adversely affect the rates, terns, service or operation of the
Conmpany within the State of New Hanpshire. Essentially the
petitioners purport that there will be no change in the
operational, managerial, financial nakeup of the conpany, and
the transaction will be seam ess to the custoners.

We find that the merger of Talk.com and Tal k Anerica
will be for the public good, a finding necessary for approval
of the transfer of a public utility's franchise, works, or
system RSA 374:30. The public interest is served as a
result of operational efficiencies that will be realized from
elimnating a superfluous corporation structure. Custoners
will continue to receive the same service, at the sane rate
with the only change being the Conpany’ s nane.

Based upon the foregoing, it is hereby

ORDERED, that the proposed transfer of Tal k. com
Hol di ng Cor porati on, a New Hanpshire corporation, to Tal k

America, a Pennsylvania corporation, is APPROVED, with the
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condition that Tal k.com provide custoner notification of the
Conpany’s nane change; and it is

FURTHER ORDERED, that the Conpany file a copy of
their New Hanpshire Secretary of State Certificate of
Aut hority to do business in the state as a foreign corporation
using the nane Talk America, Inc.; and it is

FURTHER ORDERED, that Talk Anerica, Inc. will file a
conpliance tariff with the Conm ssion in accordance with N H.
Adm n. Rules, Puc 1603.02 (b).

By order of the Public Utilities Conm ssion of New

Hanmpshire this seventh day of May, 2001.

Douglas L. Patch Susan S. Ceiger Nancy Brockway
Chai r man Comm ssi oner Comm ssi oner

Attested by:

Thomas B. Cet
Executive Director and Secretary



