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PROSPECTUS
NB TELECOM, INC.
SHARES OF COMMON STOCK AND COMMON STOCK PURCHASE RIGHTS

USIP.COM, Inc. ("USIP") is distributing to its stockholders all the outstanding shares of the common stock of NB
Telecom, Inc. (the "Shares"), which is USIP's wholly owned subsidiary (the "Spinoff"). We expect USIP to effect the
Spinoff beginning on the effective date of the registration statement to holders of record of USIP common stock on
August 24, 2006 (the "Spinoff Record Date"). USIP will distribute one share of NB Telecom, Inc. ("NBT") common
stock for every share of USIP common stock outstanding on the Spinoff Record Date.

USIP stockholders will not be required to pay for the shares of NBT common stock that they receive in the spinoff,
nor will they be required to surrender or exchange their shares of USIP common stock. The spinoff is intended to be
tax-free to the holders of USIP common stock for U.S. federal income tax purposes.

We are distributing at no charge to persons who are holders of our common stock on the Spinoff Record Date
transferable rights to purchase up to an aggregate of 6,000,000 shares of our common stock at a cash subscription
price of $.10 per share (the "rights offering"). The rights offering is being made to fund the costs and expenses of the
Spinoff, to pay for debts and for our general corporate purposes following the Spinoff. The total purchase price of
shares offered in the rights offering will be $600,000. You will not be entitled to receive any subscription rights unless
you are a holder of our common stock as of the close of business on the Spinoff Record Date.

The subscription rights will expire if they are not exercised by 5:00 p.m., New York City time, on December 31, 2007
("Rights Exercise Date"). We, in our sole discretion, may extend the Rights Exercise Date. Subscription rights that are
not exercised by the expiration date of the rights offering will expire and have no value. If you receive rights in the
rights offering you should carefully consider whether or not to exercise or sell your subscription rights before the
expiration date

Prior to this offering, there has been no public market for the Shares, and it is possible that no such trading market will
commence for a substantial period of time after the close of this offering. The Company's common stock is not quoted
on any national exchange. When trading commences it is contemplated that the Shares will be traded on the National

Association of Securities Dealers, Inc. over the counter market; however, this may not occur.

THE SHARES TO BE DISTRIBUTED HEREBY INVOLVE A HIGH DEGREE OF RISK. YOU SHOULD
CAREFULLY READ AND CONSIDER THE

"RISK FACTORS," COMMENCING ON PAGE 8 FOR INFORMATION THAT

SHOULD BE CONSIDERED BY THE RECIPIENTS OF THE SHARES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
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COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SHARES OR PASSED

UPON THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS

A CRIMINAL OFFENSE.

Price to
Underwriting Discounts
Public(1)(2) And Commissions (3) Proceeds to Us (4)
Per Share (2) $.10 0 $.10
Total 6,000,000 Shares $600,000 0 $600,0000

ey

The shares of our common stock to be distributed in the Spinoff, will be issued to all the holders of common stock of
USIP on the Spinoff Record Date, and no consideration or underwriter discounts or commissions will be paid
therefore. Accordingly, we will receive no proceeds in connection with the Spinoff. Consequently, no such proceeds
are reflected in the table above.

2)

Up to 6,000,000 shares will be issued in connection with the exercise of the stock purchase rights for an exercise price
of $.10 per share.

3)

No fees or commissions will be paid in connection with the distribution of the shares.

“)

Proceeds to be received by us in connection with the exercise of the stock purchase rights, before deducting
registration and distribution expenses payable by us estimated at approximately $62,000.

The date of this Prospectus is July 19, 2007
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the more detailed information and financial statements, including
the notes thereto, appearing elsewhere in this prospectus. Because it is a summary, it does not contain all of the
information you should consider before making an investment decision. You should read the entire prospectus
carefully, including the sections titled "Risk Factors," "Management", and "Certain Transactions" and the financial
statements and the notes relating to the financial statements.

THE COMPANY
NB Telecom, Inc. is a provider of privately owned and company owned payphones located throughout the State of
Pennsylvania. The Company receives revenues from the collection of the payphone coinage, a portion of usage of
service from each payphone and a percentage of long distance fees for calls placed from each payphone. These fees
are paid by the telecommunications service providers. In addition, the Company receives revenues from the service
and repair of privately owned payphones, sales of payphone units and the sale of prepaid phone cards. The Company
currently has 145 payphones located in the state of Pennsylvania.

ORGANIZATION

We were initially incorporated under the laws of the State of Pennsylvania on November 16, 1999. Subsequently, we
migrated our state of organization to Nevada, effective March 23, 2006. At this time we are a Nevada corporation.

SUMMARY FINANCIAL INFORMATION
The table below contains certain summary historical financial data for the period through March 31, 2007. The
summary information in the table should be read in conjunction with the financial statement and notes and other
financial information included in this Prospectus.
Unaudited
Unaudited
For Period Ending
For the Period Ending

For Year Ended

March 31. 2007

March 31, 2006

December 31, 2006

Statement of Operations Data

Total Sales



$ 17,086

$ 20,083
$ 63,114
Cost of Sales
$< 22.386>
$< 19.708>
$< 96.063>
Net Income Loss
$< 41.105>
$< 2.707>
$< 183.124>

Balance sheet Data
Total Assets

$ 3,097

$ 10,866
Liabilities
$<337.812>
$<303.876>
Shareholders' Equity
$<334.115>
$<293.010>

We are currently a wholly-owned subsidiary of USIP.com, Inc. USIP's common stock is traded on the NASDAQ over
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RELATIONSHIP WITH USIP.COM, INC.

the Counter Market under the symbol "USPO."

After the Spinoff, we will be an independent public company that is not controlled by USIP and USIP will hold no
equity interest in us. We expect that our common stock will also be traded in the NASDAQ over the Counter Market
at some point in time, although this may not occur. Our current board members and officers and directors will remain

as our officers and directors following the spin-off.
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USIP has provided minimal services to us, including tax, treasury, legal, auditing, corporate development, risk
management, regulatory, compensatory and other services. Following the spin-off we will be responsible for all these
costs.

THE SPINOFF

Distributing Company

USIP.com, Inc., is a Nevada corporation. For purposes of this prospectus, "USIP.com, Inc." includes USIP and its
consolidated subsidiaries, other than NB Telecom, Inc., unless the context otherwise specifies.

Distributed

NB Telecom, Inc., a Nevada corporation, originally organized as a Pennsylvania corporation

Company

November 16, 1999.

Spinoff

The distribution of all our common stock held by USIP to USIP's common stock holders. On the distribution date, the
distribution agent will begin distributing shares of our common stock to persons who were stockholders of USIP on
the Spinoff Record Date. Such holders will not be required to make any payment nor will they be required to
surrender or exchange their shares of USIP common stock or take any other action to receive shares of our common
stock.

Distributed Shares

Based on the number of shares of USIP common stock outstanding on the Spinoff Record Date, and the one for one
distribution ratio, we currently expect that approximately 49,632,222 shares of our common stock will be distributed
to the stockholders of USIP. No fractional shares of our common stock will be distributed. Instead all fractional
shares will be rounded up to the next whole number of shares.

Spinoff Record Date

August 24, 2006.

Distribution Agent
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Fidelity Transfer Company, located in Salt Lake City, Utah.
Purposes of the

USIP's board of directors believes that the distribution is in the best interest of USIP, its Distribution stockholders
and us.

USIP's board of directors believes that the distribution will result in various benefits to USIP and us, including,
but not limited to, the following:

*

Separating USIP's Pennsylvania pay phone business from its New York pay phone business. This in turn will allow
the management of each company to focus solely on the opportunities and challenges specific to each business.

*

Eliminating competition for capital between our businesses; including greater investor clarity, which should allow the
investment community to better understand and evaluate our business and USIP's businesses. We anticipate that this
may expand the pool of capital available to us.

*

Increasing the long term value of our respective common stocks. In addition, the Spinoff will enable us and USIP to
offer our respective management and employees equity incentives that are economically aligned with the financial
performance of our respective businesses; and

*
Allowing us to make acquisitions using our stock, if we choose to make such acquisitions.

Power over the

USIP's board of directors may amend or modify the Spinoff at any time prior to the

Terms of the Spinoff

Spinoff Record Date, and may abandon the Spinoff at any time prior to the distribution of the shares.
No Trading Market

No public market exists for our common stock, although a trading market may develop after the shares are distributed.
We will file an application to have our common stock traded on the NASDAQ over the counter market.
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Dividend Policy

We currently anticipate that no cash dividends will be paid on our common stock in the foreseeable future. Our board
of directors periodically will reevaluate this dividend policy taking into account our operating results, capital needs,
the terms of our existing financing arrangements and other factors.

U.S. Federal Income

The Spinoff is designed by management to be tax free under the tax-free spin-off provisions

Tax Consequences

of the Tax Code. Fractional shares will not be issued but the number of shares to be received by the shareholders with
fractional shares will be rounded up to the next whole number of shares.

Officers and Directors

At the time of the Spinoff, our officers and directors will consist of the following:
Paul Kelly President, Director

Craig Burton  Secretary, Director

Leonard Battaglia - Director.

Risk Factors

Stockholders should carefully consider the matters discussed in the section captioned "Risk Factors".

THE RIGHTS OFFERING

Rights

offered

We are granting transferable rights to purchase up to 6,000,000 shares of our common stock to holders of record at
5:00 p.m., New York time on the Spinoff Record Date. No underwriter will be used in the rights offering. The
Company will provide each shareholder the right to purchase .120889 shares of common stock for each share of our
common stock currently held by such shareholder. Each whole right entitles such holder to purchase one share of our
common stock. The rights are issued in the form of rights certificates that accompany this prospectus.

Subscription price

The subscription price for exercising the rights will be $.10 per share, payable in cash. Payment by personal check
must clear payment on or before the expiration date.

Shares outstanding

11
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We had 49,632,222 shares of common stock outstanding prior to the offering.

Expiration date

The subscription period for the rights expires at 5:00 p.m., New York time, on December 31,

and time

2007.

Transferability of rights

The rights are transferable, and we expect that rights may be purchased or sold through usual investment channels
until the close of business on the last trading day preceding the expiration date. However, there has been no prior
public market for the rights, and we cannot assure you that a trading market for the rights will develop or, if a market
develops, that the market will remain available throughout the subscription period.

Fractional rights

We will not issue fractional shares of common stock in the rights offering nor will we pay cash in lieu of fractional
rights. If a holder's rights would allow it to purchase a fractional share, it may exercise its rights only by rounding
down to and paying for the nearest whole share or by paying for any lesser number of whole shares.

No revocation of exercise

Once a rights holder submits the form of rights certificate to exercise any rights, such holder is not allowed to revoke
or change the exercise or request a refund of monies paid.

Amendment, extension

We may withdraw or amend the provisions of the rights offering at any time prior to the

and termination

effective date of the Spinoff. We may amend or extend the subscription period of the rights offering at any time after
the effective date of the Spinoff. We also reserve the right to withdraw the rights offering at any time after the Spinoff

and prior to the expiration date for

any reason, in which event all funds received in the rights offering will be promptly returned

{A0040472.DOC)}
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without interest or deduction to those persons who subscribed for shares in the rights offering.

Procedure for

Rights holders wishing to exercise their rights must complete the rights certificate and

exercising rights

deliver it to NBT with full payment for the amount of rights exercised under the subscription privilege. Rights holders
wishing to exercise their rights may deliver the documents and payments by mail or commercial courier. Payment for
rights may also be made by wire transfer to NB Telecom, Inc., NexTier Bank, P.O. Box 250, Evans City, PA 16033,
Routing #043311497 and Account Number 20302209. No escrow account or agent will be used in connection with
this rights offering.

Nominee accounts

If a rights holder wishes to purchase shares in the rights offering or sell its rights and its shares are held by a securities
broker, bank, trust company or other nominee, such holder should promptly contact its record holder(s) and request
that they exercise or sell rights on such holder's behalf. Such holder may also contact the nominee and request that the
nominee send a separate rights certificate to it. If a holder wishes an institution such as a broker or bank to exercise or
sell such holder's rights for it, such holder should contact that institution promptly to arrange the method of exercise or
sale.

Fees and Commissions

Rights holders wishing to exercise or sell their rights are responsible for the payment of all fees that a transfer agent,
broker or other persons holding such holder's shares may charge.

No recommendation
Neither our nor USIPs' board of directors makes any recommendations as to whether persons
to rights holders

receiving rights in the rights offering should subscribe for shares of our common stock. Rights holders should decide
whether to subscribe for shares or transfer their rights based upon their own assessment of their best interests.

Stock certificates

We will deliver stock certificates representing our common stock purchased promptly after the rights are exercised.
No underwriter

We will not use an underwriter on a direct or stand-by basis in connection with the rights offering.

Payment adjustments

13



Edgar Filing: NB Telecom, Inc. - Form 424B3

If a rights holder makes a payment that is insufficient to purchase the number of shares such holder requested, or if the
number of shares such holder requested is not specified in the forms, the payment received will be applied to exercise
the subscription privilege to the extent of the payment. If the payment exceeds the subscription price for the full
exercise of the subscription privilege, the excess will be returned to such holder as soon as it is practicable. Rights
holders will not receive interest or deduction on any payments refunded to them under the rights offering.

U.S. federal income tax

consequences

Management believes that for U.S. federal income tax purposes, rights holders exercising their rights will not
recognize income as a result of the exercise of their rights. Rights holders who sell their rights may recognize a gain or

loss upon such sale. Such holders should, and

are urged to, consult their own tax advisor concerning the tax consequences of the rights offering for their own tax
situation.

Trading Market

No public market exists for our common stock. We expect that rights may be purchased or

sold through usual investment channels until the close of business on the last trading day preceding the expiration
date. However, there has been no prior public market for the rights, and we cannot assure rights holders that a trading
market for the rights will develop, or, if a market develops, that the market will remain available throughout the

subscription period.

We will file an application to have our common stock admitted to trading on the NASDAQ over the counter market.
No application will be made to have our rights listed on the over the counter market.

{A0040472.DOC)}
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Additional Information
Stockholders of USIP with questions regarding the Spinoff or the Rights Offering should contact the following:
NB Telecom, Inc.
Craig Burton, Secretary
USIP.Com, Inc.
P. O. Box 2711
Liverpool, New York 13089
Telephone: (315) 451-7515

Facsimile: (315) 453-7311

15
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RISK FACTORS

You should carefully read and consider the following risk factors together with all of the other information included in
this prospectus in evaluating us and our common stock. Our business, financial condition and results of operations
could be materially and adversely affected by any of these risks. The trading price of our common stock could decline,
and you may lose all or part of your investment.

This prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual results could
differ materially from those anticipated in these forward-looking statements as a result of certain factors, including the
risks faced by us described below and elsewhere in this prospectus. You should carefully consider the following risk
factors, other information included in this prospectus and information contained in our periodic reports that we will
file with the Securities and Exchange Commission (the "SEC") following consummation of the Spinoff. The material
risks and uncertainties described below are related to this offering. If any of the following risks actually occur, our
business, financial condition or results of operations could be materially and adversely affected, and you may lose
some or all of your investment.

UNLESS WE CAN REVERSE OUR HISTORY OF LOSSES, WE MAY HAVE TO DISCONTINUE
OPERATIONS

If we are unable to achieve or sustain profitability, or if operating losses increase in the future, we may not be able to
remain a viable company and may have to discontinue operations. Our expenses have historically exceeded our
revenues and we have had losses in all fiscal years of operation, including those in fiscal years 2005 and 2006. Our net
losses were $183,124 and $89,500 (as restated) for fiscal years ended 2006, 2005 respectively and $41,105 for the
three months ended March 31, 2007. We may have losses in 2007 and going forward. We have been concentrating on
the development of our products, services and business plan.

THE REPORT OF OUR INDEPENDENT AUDITORS INDICATES UNCERTAINTY CONCERNING OUR
ABILITY TO CONTINUE AS A GOING CONCERN.

Our independent auditors have raised substantial doubt about our ability to continue as a going concern. This may
impair our ability to implement our business plan, and we may never achieve significant revenues and therefore
remain a going concern.

WE WILL NEED ADDITIONAL CAPITAL FINANCING IN THE FUTURE

We have experienced losses in each of our last two years. As a result, it is likely that we will be required to seek
additional financing in the future to respond to increased expenses or shortfalls in anticipated revenues, respond to
competitive pressures, develop new or enhanced products, or take advantage of unanticipated acquisition
opportunities. We may not be able to find such additional financing on reasonable terms, or at all. If we are unable to
obtain additional financing when needed, we could be required to modify our business plan in accordance with the
extent of available financing.

BECAUSE OUR OFFICERS AND DIRECTORS ARE INDEMNIFIED AGAINST CERTAIN LOSSES, WE
MAY BE EXPOSED TO COSTS ASSOCIATED WITH LITIGATION

If our directors or officers become exposed to liabilities invoking the indemnification provisions, we could be exposed
to additional unreimbursable costs, including legal fees. Our articles of incorporation and bylaws provide that our
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directors and officers will not be liable to us or to any shareholder and will be indemnified and held harmless for any
consequences of any act or omission by the directors and officers unless the act or omission constitutes gross
negligence or willful misconduct. Extended or protracted litigation could have a material adverse effect on our cash
flow.

WE WILL DEPEND ON OUTSIDE MANUFACTURING SOURCES AND SUPPLIERS
We may contract with third party manufacturers to produce our products and we will depend on third party suppliers
to obtain access to telephone and long distance services. We do not know what type of contracts we will have with

such third party suppliers. Even a short-term disruption in our relationship with third party providers or suppliers
could have a material adverse affect on our operations.

{A0040472.DOC}
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IF WE ARE SUBJECT TO SEC REGULATIONS RELATING TO LOW-PRICED STOCKS, THE MARKET
FOR OUR COMMON STOCK COULD BE ADVERSELY AFFECTED

The Securities and Exchange Commission has adopted regulations concerning low-priced (or "penny") stocks. The
regulations generally define "penny stock" to be any equity security that has a market price less than $5.00 per share,
subject to certain exceptions. In the event our stock commences trading it could be classified as a penny stock.

The penny stock regulations require that broker-dealers, who recommend penny stocks to persons other than
institutional accredited investors make a special suitability determination for the purchaser, receive the purchaser's
written agreement to the transaction prior to the sale and provide the purchaser with risk disclosure documents that
identify risks associated with investing in penny stocks. Furthermore, the broker-dealer must obtain a signed and dated
acknowledgment from the purchaser demonstrating that the purchaser has actually received the required risk
disclosure document before effecting a transaction in penny stock. These requirements have historically resulted in
reducing the level of trading activity in securities that become subject to the penny stock rules.

The additional burdens imposed upon broker-dealers by these penny stock requirements may discourage
broker-dealers from effecting transactions in the common stock, which could severely limit the market liquidity of our
common stock and our shareholders' ability to sell our common stock in the secondary market.

RISKS ASSOCIATED WITH POTENTIAL ACQUISITIONS

As part of our business strategy, we may make acquisitions of, or investments in, companies, businesses, products or
technologies. Any such future acquisitions would be accompanied by the risks commonly encountered in such
acquisitions. Those risks include, among other things:

- the difficulty of assimilating the operations and personnel of the acquired companies,

- the potential disruption of our business or business plan,

- the diversion of resources from our existing businesses, and products,

- the inability of management to integrate acquired businesses or assets into our business plan, and

- additional expense associated with acquisitions.

We may not be successful in overcoming these risks or any other problems encountered with such acquisitions, and
our inability to overcome such risks could have a material adverse effect on our business, financial condition and

results of operations.

POSSIBLE ISSUANCE OF ADDITIONAL SHARES WITHOUT STOCKHOLDER APPROVAL COULD
DILUTE STOCKHOLDERS

Following the completion of the Spinoff, we will have approximately 49,632,222 Shares of common stock
outstanding. Other than the pending rights offering describe elsewhere herein, there are currently no other material
plans, agreements, commitments or undertakings with respect to the issuance of additional shares of common stock or
securities convertible into shares of our common stock. Additional shares could be issued in the future, and the result
of the issuance of additional shares would be to further dilute the percentage ownership of our common stock held by
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our stockholders.
INABILITY TO ATTRACT MARKET MAKERS

There is currently no public trading market for the Shares, and the Company is not currently a reporting Company
with the United States Securities and Exchange Commission. The development of a public trading market depends not
only the existence of willing buyers and sellers, but also on market makers. Following the completion of this offering
it is contemplated that the Company will become a reporting company with the SEC, and certain broker-dealers may
become market makers for the Shares. Under these circumstances, the market bid and asked prices for the Shares may
be significantly influenced by decisions of the market makers to buy or sell the Shares for their own account, which
may be critical for the establishment and maintenance of a liquid public market in the Shares. Market makers are not
required to maintain a continuous two-sided market and are free to withdraw firm quotations at any time. We currently
have no market makers. We may not be able to obtain any market makers, and the failure to obtain such market
makers could have an adverse impact on the market price of the shares.

{A0040472.DOC}
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IF A MARKET FOR OUR COMMON STOCK DOES NOT DEVELOP, SHAREHOLDERS MAY BE
UNABLE TO SELL THEIR SHARES.

There is currently no market for our common stock and no market may develop. We currently plan to apply for listing
of our common stock on the OTC Bulletin Board upon the effectiveness of the registration statement, of which this
prospectus forms a part. However, our shares may not be traded on the bulletin board or, if traded, a public market
may not materialize. If no market is ever developed for our shares, it will be difficult for shareholders to sell their
stock. In such a case, shareholders may find that they are unable to achieve benefits from their investment.

THE BOARD OF DIRECTORS POWER TO ISSUE PREFERRED STOCK, COULD DILUTE THE
OWNERSHIP OF EXISTING SHAREHOLDERS AND THIS MAY INHIBIT POTENTIAL ACQUIRES OF
THE COMPANY.

NBT's articles of organization grant the board of directors the power to issue preferred stock with terms and
conditions, including voting rights that they deem appropriate. The exercise of the discretion of the board to issue
preferred stock and/or common stock could dilute the ownership rights and the voting rights of current shareholders.
In addition, this power could be used by the Board to inhibit potential acquisitions of NBT by a third party.
Management is not currently owners of any Company or group that intends to acquire NBT.

THE ADVENT OF WIRELESS PHONES HAS LESSENED THE DEMAND FOR PAYPHONES.

The proliferation of wireless phones has significantly reduced the demand for payphones and we expect that trend to
continue. Certain rate plans that provide unlimited long distance service and calling fees that are fixed or minimal
have and are expected to continue to negatively affect our revenues and opportunity for growth.

DIAL AROUND SERVICES.

We compete with long distance carriers that provide dial around services that can be accessed through our payphones.
The popularity of these services is increasing, and the use of these services reduces the fees we receive for long
distance calls placed from our phones.

RISKS RELATED TO THE SPINOFF
WE HAVE NO RECENT OPERATING HISTORY AS AN INDEPENDENT COMPANY.

During the past several years, our business has operated as a wholly-owned subsidiary of USIP. After the Spinoff, we
will be an independent public company. Our ability to satisfy our obligations and achieve or maintain profitability will
be solely dependent upon the future performance of our business, and we will not be able to rely upon the financial
and other resources of USIP.

During the period of its ownership of our businesses, USIP has performed certain minimal corporate functions for us,
including certain legal functions, accounting, insurance administration, and tax services. In connection the Spinoff, we
intend to take steps to create our own, or to engage third parties to provide, corporate business functions that will
replace those currently provided by USIP, including all legal functions, accounting, insurance administration, internal
audit and tax services. As an independent public company, we will be required to bear the cost of replacing these
services. We may not be able to perform, or engage third parties to provide, these functions with the same level of
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expertise and on the same or as favorable terms as they have been provided by USIP. In such event, our business and
operations could suffer.

WE ARE DEPENDENT ON USIP FOR THE PERFORMANCE OF CERTAIN CORPORATE FUNCTIONS.

In recent years, USIP has performed certain minimal corporate functions for us, including certain legal functions,
accounting, information technology, insurance administration and tax services. Once the Spinoff is completed, we
intend to take steps to create our own, or to engage third parties to provide, corporate business functions that will
replace many of those currently provided by USIP. As an independent public company, we will be required to bear the
cost of performing or replacing these services. We may not be able to perform, or engage third parties to provide,
these functions with the same level of expertise and on the same or as favorable terms as they have been provided by
USIP.

{A0040472.DOC}
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IF THE SPINOFF IS DETERMINED TO BE A TAXABLE TRANSACTION, YOU AND USIP COULD BE
SUBJECT TO MATERIAL AMOUNTS OF TAX.

No rulings have been requested with respect to the tax implications of the Spinoff. Management has attempted to
structure the Spinoff in a manner designed to assure that the Spinoff is tax-free to the shareholder's, however; there are
numerous requirements that must be satisfied in order for the Spinoff to be accorded tax-free treatment under the Tax
Code. Thus, there is a risk that the Spinoff will be taxable as a dividend by USIP to its stockholders.

If the Spinoff is determined to be a taxable transaction, the Spinoff could be held to be a distribution taxable as a
dividend by USIP of our common stock to the stockholders of USIP for U.S. federal income tax purposes, and such
stockholders and USIP could be liable for material amounts of taxes.

If the Spinoff were held to be a taxable distribution, USIP would be subject to tax to the extent that the fair market
value of our common stock exceeds the adjusted tax basis of USIP in our common stock at the time of the distribution.

EVENTS SUBSEQUENT TO THE SPINOFF COULD RESULT IN SIGNIFICANT TAX LIABILITY.

Under U.S. federal income tax laws, even if the Spinoff qualifies for tax-free treatment, USIP may nevertheless be
subject to tax if acquisitions or issuances of either our common stock or USIP stock following the Spinoff cause the
stockholders of USIP to subsequently own less than a majority of the outstanding shares of either USIP or us. In
particular, this tax will apply if such issuances or acquisitions occur as part of a plan or series of related transactions
that include the Spinoff. For this purpose, any acquisitions or issuances of USIP stock or our stock within two years
before or after the Spinoff are presumed to be part of such a plan, although this presumption may be rebutted. If the
subsequent acquisitions or issuances of either the stock of USIP or our stock triggers this tax, USIP will be subject to
tax on the gain that would have resulted from a sale of our stock distributed in the Spinoff.

IF THE SPINOFF IS NOT A LEGAL DIVIDEND, IT COULD BE HELD INVALID BY A COURT AND
HARM USIP'S AND OUR FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

The Spinoff is subject to the provisions of Section 78.288 of the Nevada Revised Statutes, which requires that
distributions be made only if after making such distribution, the Corporation is able to pay its debts as they become
due. Although we believe that the Spinoff complies with the provisions of Section 78.288, a court could later
determine that the Spinoff was invalid under Nevada law and reverse the transaction. The resulting complications,
costs and expenses could harm USIP's and our financial condition and results of operations.

CREDITORS OF USIP AT THE TIME OF THE SPINOFF MAY CHALLENGE THE SPINOFF AS A
FRAUDULENT CONVEYANCE OR TRANSFER THAT COULD LEAD A COURT TO VOID THE
SPINOFF.

Creditors of USIP could challenge the Spinoff and if a lawsuit brought by an unpaid creditor, or by a representative of
creditors of USIP such as a trustee in bankruptcy, were to find that, among other reasons, at the time of the Spinoff,
we or USIP:

was insolvent;

was rendered insolvent by reason of the Spinoff;
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was engaged in a business or transaction for which USIP's or our remaining assets constituted
unreasonably small capital; or

intended to incur, or believed it would incur, debts beyond its ability to pay these debts as they matured,

the court may be asked to void the Spinoff (in whole or in part) as a fraudulent conveyance or transfer. The court
could then require that our stockholders return to USIP some or all of the shares of our common stock issued in the
Spinoff, or that USIP or us to fund liabilities of the other company for the benefit of its creditors. The measure of
insolvency for purposes of the foregoing could vary depending upon the jurisdiction whose law is being applied.
Generally, however, USIP and we would be considered insolvent if the fair value of its assets were less than the
amount of its liabilities or if it is generally not paying its debts as they become due. Although we believe that the
Spinoff does not constitute a fraudulent conveyance or fraudulent transfer, a court could later void the Spinoff as a
fraudulent conveyance or transfer.
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RISKS RELATED TO OUR COMMON STOCK
THERE IS NO PUBLIC MARKET FOR OUR COMMON STOCK.

Our common stock currently is not publicly traded. However, a trading market for the shares may develop in the
future. If a public market does develop the public market will establish trading prices for our common stock. An active
public market for our common stock may not develop or be sustained.

YOU MAY HAVE DIFFICULTY EVALUATING OUR BUSINESS, AS OUR HISTORICAL FINANCIAL
INFORMATION MAY NOT BE REPRESENTATIVE OF WHAT OUR RESULTS OF OPERATIONS
WOULD HAVE BEEN IF WE HAD BEEN AN INDEPENDENT COMPANY.

Our historical financial statements included in this prospectus may not reflect the results of operations, financial
condition and cash flows that would have been achieved by us had we been operated independently during the periods
and as of the dates presented.

THE COMBINED MARKET VALUE OF THE COMMON STOCK OF USIP AND OUR COMMON STOCK
AFTER THE SPINOFF MAY NOT EQUAL OR EXCEED THE MARKET VALUE OF USIP COMMON
STOCK PRIOR TO THE SPINOFF.

The combined market value of the outstanding shares of USIP's common stock and our common stock after the
Spinoff may not be equal to or greater than the market value of the outstanding shares of USIP common stock prior to
the Spinoff. After the Spinoff, shares of USIP common stock will continue to be listed for trading on the over the
counter market. We also expect that our stock will be listed for trading on the over the counter market shortly after the
Spinoff.

SUBSTANTIAL SALES OF OUR COMMON STOCK FOLLOWING THE SPINOFF COULD DEPRESS
THE MARKET PRICE OF OUR COMMON STOCK.

All of the shares of our common stock issued in the Spinoff, other than shares distributed to our "affiliates" (as such
term is defined in applicable securities laws) will be eligible for immediate resale in the public market. It is likely that
some USIP stockholders will, and USIP stockholders holding a substantial number of our shares may, sell shares of
our common stock received in the Spinoff for various reasons, including the fact that our business profile or market
capitalization as an independent company does not fit their investment objectives. Any sales of substantial amounts of
our common stock in the public market, or the perception that such sales might occur, could depress the market price
of our common stock. We are unable to predict whether substantial amounts of our common stock will be sold in the
open market following the Spinoff.

AFTER THE SPINOFF, THE PRICE OF OUR COMMON STOCK MAY BE VOLATILE AND YOU MAY
LOSE ALL OR A PART OF YOUR INVESTMENT.

The price of our common stock after the Spinoff may fluctuate widely, depending upon a number of factors, many of
which are beyond our control. For instance, it is possible that our future results of operations may be below the
expectations of investors and, to the extent our company is followed by securities analysts, the expectations of these
analysts. If this occurs, our stock price may decline. Other factors that could affect our stock price include the
following:
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The perceived prospects of our business or the pay phone market as whole;

changes in analysts' recommendations or projections, if any;

Increased usage of cell phones;

changes in market valuations of similar companies;

actions or announcements by our competitors;

actual or anticipated fluctuations in our operating results;
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litigation developments; and

Changes in general economic or market conditions or other economic factors unrelated to

our performance.
In addition, the stock markets have experienced significant price and trading volume fluctuations, and the market
prices of telecommunications companies generally have been extremely volatile and have recently experienced sharp
share price and trading volume changes. These broad market fluctuations may adversely affect the trading price of our
common stock. In the past, following periods of volatility in the market price of a public company's securities,
securities class action litigation has often been instituted against that company. Such litigation could result in
substantial costs to us and a likely diversion of our management's attention.

WE DO NOT INTEND TO PAY DIVIDENDS ON OUR COMMON STOCK.

We have never declared or paid any cash dividend on our capital stock. We currently intend to retain any future
earnings and do not expect to pay any dividends in the foreseeable future. Any determination to pay dividends in the
future will be made at the discretion of our board of directors and will depend on our results of operations, financial
conditions, contractual restrictions, restrictions imposed by applicable law and other factors our board deems relevant.
Accordingly, investors must be prepared to rely on sales of their common stock after price appreciation to earn an
investment return, which may never occur. If our common stock does not appreciate in value, or if our common stock
loses value, our stockholder may lose some or all of their investment in our shares.

RISKS RELATING TO THE RIGHTS OFFERING

THE SUBSCRIPTION PRICE DETERMINED FOR THE RIGHTS OFFERING IS NOT AN INDICATION
OF THE FAIR VALUE OF OUR COMMON STOCK.

The subscription price of $.10 per share in the rights offering was arbitrarily set by our board of directors', based
primarily on our need for capital following the Spinoff.

The subscription price does not necessarily bear any relationship to the book value of our assets, net worth, past
operations, cash flows, losses, financial condition or any other established criteria for fair value. You should not
consider the subscription price as an indication of the fair value of our common stock. Our common stock, when
issued for trading, may trade at prices above or below the subscription price.

THE PRICE OF OUR COMMON STOCK MAY DECLINE BEFORE OR AFTER THE RIGHTS EXPIRE.

We do not know the prices at which our common stock will trade once the Spinoff is completed and our common
stock begins trading in the NASDAQ over the Counter Market. Such prices may be more than, less than or equal to
the subscription price for our common stock in the rights offering. Even if such prices are more than or equal to the
subscription price initially the public trading market price of our common stock may decline after you elect to exercise
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your rights. If that occurs, you may have committed to buy shares of common stock in the rights offering at a price
greater than the prevailing market price, and could have an immediate unrealized loss. Moreover, following the
exercise of your rights you may not be able to sell your shares of common stock at a price equal to or greater than the
subscription price. Until shares are delivered upon exercise of the rights offering, you will not be able to sell the
shares of our common stock that you purchase in the rights offering. Certificates representing shares of our common
stock purchased will be delivered promptly after the rights are exercised.

YOU MAY NOT REVOKE YOUR SUBSCRIPTION EXERCISE AND COULD BE COMMITTED TO
BUYING SHARES ABOVE THE PREVAILING MARKET PRICE.

Once you exercise your subscription rights, you may not revoke the exercise. The public trading market price of our
common stock may decline before the subscription rights expire, even if initially above the exercise price for the
subscription rights. If you exercise your subscription rights and, afterwards, the public trading market price of our
common stock decreases below the subscription price, you will have committed to buying shares of our common
stock at a price above the prevailing market price. Moreover, you may be unable to sell your shares of common stock
at a price
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equal to or greater than the subscription price you paid for such shares.

If we elect to withdraw or terminate the rights offering, we will have no obligation with respect to the subscription
rights except to promptly return, without interest or deduction, any payments received from subscribers.

IF YOU DO NOT ACT PROMPTLY AND FOLLOW THE SUBSCRIPTION INSTRUCTIONS, YOUR
EXERCISE OF RIGHTS MAY BE REJECTED.

Stockholders who wish to purchase shares in the rights offering must act promptly to ensure that all required forms
and payments are actually received by us prior to December 31, 2007, the expiration date of the rights offering. If you
are a beneficial owner of shares, you must act promptly to ensure that your broker, custodian bank or other nominee
acts for you and that all required forms and payments are actually received by NBT prior to the expiration date of the
rights offering. We shall not be responsible if your broker, custodian or nominee fails to ensure that all required forms
and payments are actually received by us prior to the expiration date of the rights offering. If you fail to complete and
sign the required subscription forms, if you send an incorrect payment amount, if your check fails to clear prior to the
expiration date of the rights offering or if you otherwise fail to follow the subscription procedures that apply to your
exercise of the rights, NBT may, depending on the circumstances, reject your subscription or accept it only to the
extent of the payment received. We will not undertake to contact you concerning an incomplete or incorrect
subscription form or payment, nor are we under any obligation to correct such forms or payment. We have the sole
discretion to determine whether a subscription exercise properly follows the subscription procedures.

NO ABILITY TO USE FUNDS IN THE EVENT OF TERMINATION.

The Company has the right to terminate the rights offering at any time, and if it does, it will promptly return investors
funds promptly. In such an event, investors who exercise their rights will not receive interest on the amount they pay
to exercise their rights and they will not have the ability to invest their funds during the period after their exercise and
prior to the termination of the offering.

IF YOU DO NOT EXERCISE YOUR RIGHTS, YOUR RELATIVE OWNERSHIP INTEREST WILL
EXPERIENCE DILUTION.

The rights offering is designed to enable us to raise capital while allowing all stockholders on the Spinoff Record Date
to maintain their relative proportionate voting and economic interests. To the extent you do not exercise your rights
and shares are purchased by other stockholders in the rights offering, your proportionate voting interest will be
reduced, and the percentage of ownership that your original shares represented will be reduced.

IF YOU EXERCISE YOUR RIGHTS YOU MAY BE ONE OF A FEW INVESTORS IN A COMPANY THAT
NEEDS ADDITIONAL FUNDING.

The rights offering does not establish a minimum level of rights to be exercised in order to consummate the rights
offering. As a result, a holder who exercises his/her rights may be one of a few investors making a new investment in
a company that will need additional funding to continue its operations.

NO PRIOR MARKET EXISTS FOR THE RIGHTS.

The rights are a new issue of securities with no established trading market and a market for the rights may not develop
or, if a market does develop, as to how liquid it will be. The rights are transferable until the close of business on the
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last trading day prior to the expiration date of the rights offering, at which time they will cease to have any value. If
you wish to sell your rights or NBT tries to sell rights on your behalf in accordance with the procedures discussed in
this prospectus but such rights cannot be sold, and either you subsequently provide NBT with instructions to exercise
the rights and your instructions are not timely received by NBT or you do not provide any instructions to exercise
your rights, then the rights will expire and will have no further value.
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS AND IN ANY ACCOMPANYING PROSPECTUS SUPPLEMENT.
NO ONE HAS BEEN AUTHORIZED TO PROVIDE YOU WITH DIFFERENT INFORMATION.

THE SECURITIES ARE NOT BEING OFFERED IN ANY JURISDICTION WHERE THE OFFER IS NOT
PERMITTED.

YOU SHOULD NOT ASSUME THAT THE INFORMATION IN THIS PROSPECTUS OR ANY
PROSPECTUS SUPPLEMENT IS ACCURATE AS OF ANY DATE OTHER THAN THE DATE ON THE
FRONT OF SUCH DOCUMENTS.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement on Form SB-2 that we filed with the Securities and Exchange
Commission with respect to the Shares of common stock offered by this prospectus. This prospectus does not contain
all of the information set forth in the registration statement and the exhibits and schedule filed therewith. For further
information about us and the Shares offered by this prospectus, reference is made to the registration statement and the
accompanying exhibits and schedules. A copy of the registration statement and the associated exhibits and schedules
may be inspected without charge at the public reference facilities maintained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549, and copies of all or any part of the registration statement may be obtained from such office
upon the payment of the fees prescribed by the SEC.

Please call the SEC at 1-800-SEC-0330 for further information about its public reference room. The SEC maintains a
World Wide Web site that contains reports, proxy and information statements and other information regarding
registrants, including us, that file electronically with the SEC. The address of the website is http://www.sec.gov. Our
registration statement and the exhibits and schedules we filed electronically with the SEC are available on this site.

As of the date of this prospectus, we will be subject to the informational requirements of the Securities Exchange Act
of 1934, as amended, and we will file reports and other information with the SEC. Such reports and other information
can be inspected and/or obtained at the locations and website set forth above.

FORWARD LOOKING STATEMENTS

This prospectus includes "forward-looking statements". These statements involve known and unknown risks,
uncertainties and other factors which could cause actual results, performance (financial or operating) or achievements
expressed or implied by such forward-looking statements not to occur or be realized. Such forward-looking statements
generally are based upon our best estimates of future results, performance or achievement, based upon current
conditions, and the most recent results of operations. Forward-looking statements may be identified by the use of
forward-looking terminology such as "may," "will," "expect," "believe," "estimate," "anticipate,”" "continue," or
similar terms, variations of those terms or the negative of those terms. Potential risks and uncertainties include among
other things, such factors as:

"non non

- Our ability to expand our customer base, which will be dependent on business, financial and other factors beyond
our control, including, among others, seasonal aspects such as the winter months that tend to reduce the frequency of
outdoor payphone use on the east coast;
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- Ability to increase our size and marketing area by purchasing payphones and locations from independent telephone
companies; and

- Whether the public uses our payphones, together with all the risks inherent in marketing of new products.
Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot

guarantee future results, levels of activity, performance or achievements. Moreover, we do not assume responsibility
for the accuracy and completeness of the forward-looking statements after the date of this prospectus.
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THE SPINOFF

USIP's business has diverged geographically over the years so that its operations in New York are separate and
distinct from its operations in Pennsylvania. USIP's board has come to realize that the operations of USIP could be
more streamlined and more focused if its New York business was separated from its Pennsylvania business. To
address these issues USIP's board of directors believes that the Spinoff is in the best interests of USIP and its
shareholders and will result in benefits to both USIP and to us, including the following:

Improved Management Focus. The Spinoff will allow our management team and the management team of USIP to
focus solely on the opportunities and challenges specific to each business, including the adoption of strategies and
resource allocation policies that reflect the financial and strategic characteristics of each business.

Elimination of Competition for Capital. The Spinoff will eliminate competition for capital between our business and
USIP's business. Presently, USIP's management and board of directors are faced with allocating limited internal
capital between and among businesses that are geographically differentiated and which have different investment risk,
return profiles and capital requirements. The Spinoff will eliminate this competition and inefficient capital allocation
and instead will result in two separate businesses with unique capital structures and distinct investment return profiles.
Therefore, USIP's board of directors believes that the Spinoff should lead to better capital allocation decisions in both
businesses over time.

Clearer Geographic Focus. The Spinoff will provide greater investor clarity as it will allow investors and the capital
markets to judge each company differently based on the reward and risk potential of each geographic market. This
should allow the investment community to better understand and evaluate our business and USIP's business.
Therefore, we believe the Spinoff should increase options for, and potentially lower the cost of, capital to us.

More Effective Employee Compensation and Retention. The board believes that, the Spinoff will enable us and USIP
to offer our respective management and employees equity incentives that are economically aligned with the financial
performance of our respective businesses, the Spinoff should assist each of us in attracting and retaining high caliber
employees with experience in our respective businesses.

Make Acquisitions with Stock. Although we have no current plans to make any acquisitions, having our own
independently traded stock will serve to facilitate acquisitions using stock if we decide to make any such acquisitions
in the future.

MANNER OF EFFECTING THE SPINOFF

General. If all conditions to the Spinoff are satisfied or waived, and subject to the right of the board of directors of
USIP to amend, modify, defer or abandon the Spinoff at any time prior to the distribution date, the Spinoff will be
effected by means of a distribution of all of the outstanding shares of our common stock owned by USIP on or about
the distribution date to stockholders of record of USIP on the Spinoff Record Date.

Distribution agent. The distribution agent that has been engaged by USIP for purposes of effecting the Spinoff is
Fidelity Transfer Company. The address of the distribution agent is Fidelity Transfer Company, 1800 S. West Temple,
Suite 301,. Salt Lake City, Utah 84115 and its telephone number is (801) 484-7222.

Number of shares to be distributed. Under the terms of this Spinoff, for every share of USIP common stock that a
shareholder owns at 5:00 p.m. on the Spinoff Record Date, stockholders of USIP will be entitled to receive one share
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of our common stock. No fractional shares of our common stock will be distributed. Fractional shares will be rounded
up, and shareholders will receive the next whole share of common stock for any fractional shares to which they may
be entitled. In order to be entitled to receive shares of our common stock in the distribution, USIP stockholders must
be stockholders at the close of business on the Spinoff Record Date. For registered USIP stockholders, our transfer
agent will credit their shares of our common stock to book-entry accounts established to hold their shares of our
common stock. Our distribution agent will send these stockholders a statement reflecting their ownership of our
common stock.

Book-entry refers to a method of recording stock ownership in our records in which no physical certificates are issued.
For stockholders who own USIP common stock through a broker or other nominee, their shares of our common stock

{A0040472.DOC)}

15

35



Edgar Filing: NB Telecom, Inc. - Form 424B3

will be credited to their accounts by the broker or other nominee. Each share of our common stock that is distributed
will be validly issued, fully paid and non-assessable and free of preemptive rights. See "Description of Capital Stock".
Following the distribution, stockholders whose shares are held in book-entry form may request the transfer of their
shares of our common stock to a brokerage or other account at any time as well as the delivery of physical stock
certificates for their shares, in each case without charge. See " When and how you will receive the shares in the
spinoff" below.

USIP stockholders are not required to pay cash or any other consideration for the shares of our common stock that
they receive in the Spinoff. They will continue to own their shares of USIP common stock and, if they were a USIP
stockholder on the Spinoff Record Date, will also receive shares of our common stock. The Spinoff will not otherwise
change the number of, or the rights associated with, outstanding USIP common shares.

Trading between the record date and the distribution date. During the period between the Spinoff Record Date and
ending at the market close on the distribution date, there will be two markets in shares of USIP common stock: a
"regular way" market and an "ex-dividend" market. USIP shares that trade on the regular way market will trade with
an entitlement to shares of NBT common stock distributed pursuant to the Spinoff. USIP shares that trade on the
ex-dividend market will trade without an entitlement to shares of NBT common stock distributed pursuant to the
Spinoff. Therefore, if you own USIP common shares at 5:00 p.m., New York time, on the Spinoff Record Date, and
sell those shares on the regular way market prior to market close on the distribution date, you will also be trading the
shares of NBT common stock that would have been distributed to you pursuant to the Spinoff. If you sell those shares
of USIP common stock on the ex-dividend market but prior to the distribution date, you will still receive the shares of
NBT common stock that were to be distributed to you pursuant to your ownership of shares of USIP common stock.

Furthermore, between the period beginning on or shortly before the Spinoff Record Date and market close on the
distribution date, a "when-issued" trading market in our common stock may develop. The when-issued trading market
will be a market for shares of our common stock that will be distributed to USIP stockholders on the distribution date.
If you own shares of USIP common stock at 5:00 p.m., New York time, on the Spinoff Record Date, then you will be
entitled to shares of our common stock distributed pursuant to the Spinoff. You may trade this entitlement to shares of
our common stock, without the shares of USIP common stock you own, on the when-issued trading market.

When and how you will receive the shares in the spinoff. USIP will effect the Spinoff after market close on the
distribution date by releasing the shares of our common stock to be distributed in the Spinoff to Fidelity Transfer
Company, the Distribution Agent for the Spinoff. As of 5:00 p.m., New York time, on the tenth day after the Spinoff
Record Date (the "Distribution Date"). The Distribution Agent will cause the shares of our common stock to which
USIP stockholders are entitled to be registered in their names. As of that time, they will become the record holders of
that number of shares of our common stock.

USIP stockholders will receive shares of our common stock by book-entry transfer or through delivery of stock
certificates representing such shares from the Distribution Agent. The Distribution Agent will begin distributing
shares of our common stock on or promptly after the Distribution Date. We currently estimate that it will take
approximately two weeks from the Distribution Date for the Distribution Agent to complete these mailings.

Holders of USIP common stock should not send certificates to us, USIP or the Distribution Agent. After the Spinoff,
USIP stock certificates will continue to represent the same number of shares of USIP common stock as is currently
shown on the face of each certificate.

RESULTS OF THE SPINOFF
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After the Spinoff, we will be a separate public company. The number and identity of the holders of our common stock
immediately following the Spinoff will be approximately the same as the number and identity of the holders of USIP
common stock on the Spinoff Record Date, subject to sales in the when-issued trading market that may develop.
Immediately after the Spinoff, we expect to have approximately 372 holders of record of our common stock and
approximately 49,632,222 shares of our common stock will be outstanding, based on the number of stockholders of
record of USIP common stock and the number of outstanding shares of USIP common stock on the Spinoff Record
Date.
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ACCOUNTING TREATMENT OF THE SPINOFF

As a result of the Spinoff, the stockholders' equity of USIP will decrease by an amount equal to the net book value of
the assets and liabilities of our company, which will be removed from the balance sheet of USIP when the Spinoff is
completed. We will continue to have the same basis in our assets after the Spinoff as we had immediately prior to the
Spinoff.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES OF THE SPINOFF

The Spinoff is designed to be implemented on tax-free basis to the shareholders of USIP, and we have received an
opinion of counsel that the implementation of the spinoff as proposed will be tax free to such shareholders.
Nonetheless, the Internal Revenue Service could take the position that the transaction is not tax free, and in the event
they prevailed in that opinion, the parties could incur substantial tax liability (See "Risk Factors").

MODIFICATION OR ABANDONMENT OF THE SPINOFF

The Spinoff may be amended, modified or abandoned at any time prior to the distribution date by USIP's board of
directors in its sole discretion. In addition, the spinoff will not be completed unless all conditions have been satisfied
or waived by USIP.

RELATIONSHIP BETWEEN USIP AND US AFTER THE SPINOFF

We are currently a wholly-owned subsidiary of USIP, and our results of operations are included in the consolidated
financial results of USIP. After the Spinoff, we will be an independent public company and USIP will hold no
ownership interest in us. Contractual relationships may exist between the two companies after the merger and those
relationships will be maintained at arms length in the ordinary course of business.

We and USIP each will have sole responsibility for expenses and claims arising out of our respective activities after
the Spinoff.

Conditions precedent to the Spinoff. USIP will have the absolute discretion to determine the terms of the Spinoff,
whether to proceed with the Spinoff and the date of the Spinoff. Notwithstanding that discretion, there are a number of

conditions to the Spinoff, including the following:

The Form SB-2 registration statement of which this prospectus forms a part has become effective under the
Securities Act;

The prospectus has been mailed to the holders of USIP common stock;

All regulatory approvals necessary to consummate the Spinoff, if any, have been received and are in full force and
effect;

No order, preliminary or permanent injunction or decree has been issued by any court of competent jurisdiction, and
no other legal restraint or prohibition;

The conditions are for the benefit of USIP, and USIP's board of directors has reserved the right to waive any or all of
these conditions to consummation of the Spinoff. USIP's board of directors may not provide its stockholders with
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notice if it waives any of these conditions precedent to the Spinoff.

Division of assets. Almost all of the assets and employees necessary to operate our business following the Spinoff are
currently our assets and employees, and there will be, therefore, minimal need to transfer employees in connection
with the Spinoff.

Trademarks and Servicemarks. USIP will agree to transfer to us rights in and to certain trademarks and
servicemarks used exclusively in our business. With respect to certain USIP trademarks and servicemarks covering
goods and services applicable to both of our businesses, we have agreed with USIP that we and they will become joint
owners by assignment of those marks. Thereafter, we and USIP will file instruments with the PTO to request that the
PTO divide these jointly owned marks between us such that we each would own the registrations for those trademarks
and
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servicemarks for the registration classes covering the goods and services applicable to our respective businesses. We
have agreed to negotiate in good faith with USIP regarding terms of use of such jointly owned marks if the PTO
denies our request to divide these marks.

Access to information; noncompetition; confidentiality. USIP and we will agree to afford to one another, and each of
our respective accountants, counsel and representatives, reasonable access during normal business hours to all
personnel, documents, agreements, books, records, computer data and other data in our respective possession relating
to the other party or the business and affairs of the other party (other than data and information subject to an
attorney-client or other privilege), to the extent such access is reasonably required by the other party, for audit,
accounting, regulatory compliance and disclosure and reporting purposes.

Expenses. Except as otherwise set forth in other agreements between USIP and us, all costs or expenses incurred in
connection with the Spinoff will be paid by USIP.

Indemnification. We will agree to indemnify and hold harmless USIP from any claims following the Distribution Date
arising out of any and all debts, liabilities, assessments, costs and any other obligations of any kind arising from the
conduct of our business and any damages associated therewith. USIP will agree to indemnify and hold us harmless
from any claims following the Distribution Date arising out of any and all debts, liabilities, assessments, costs and any
other obligations of any kind not arising from the conduct of our business.

CHANGE IN CONTROL OF USIP

On September 6, 2006, the Holders of 50.1% of the common stock of USIP (the "Sellers") entered into a Share
Purchase Agreement with Yun Wang, Shibin Jiang and Ben Feng (the "Purchasers"). Pursuant to the Share Purchase
Agreement, the Sellers agreed to sell to Purchasers 50.1% of the Company's issued and outstanding shares of common
stock. The Company's total issued and outstanding shares of common stock as of September 6, 2006, was 49,632,222
shares of common stock. Accordingly, the Sellers agreed to sell to Purchasers 24,865,743 shares of common stock of
USIP. The stock purchase closed on September 6, 2006. As a result of this transaction, there has been a change in
control of USIP as the Purchasers now constitute the majority shareholders of USIP.

In connection with the closing, the former directors of USIP, Mr. Craig H. Burton, Mr. Joseph J. Passalaqua and Mr.
Lewis McGuiness submitted their resignations as directors and officers of USIP and Mr. Yung Wang was appointed
as a Director, Chairman of the Board and Chief Executive Officer of USIP. In addition, Shibin Jiang and Jianhua Sun
were appointed as Directors of USIP. As a result of these actions, immediately after the closing of the Share Purchase,
there was a change in control in the Board of Directors of USIP, and Messrs. Yun Wang, Shibin Jiang and Jianhua
Sun have become the entire Board of Directors of USIP.

Pursuant to the Share Purchase Agreement, the Sellers have agreed to cause all subsidiaries of USIP, including NB
Telecom, Inc., to assume all liabilities of USIP, whether contingent or otherwise.

The Sellers agreed to pay all expenses necessary to effect the Spinoff, including, but not limited to, attorney's fees,
transfer agent fees and filing fees and expenses. The Purchasers, in turn, agreed to cause the Company to provide any
assistance reasonably necessary to effect the Spinoff, which cannot be performed by the Sellers.

The Spinoff Record Date is August 24, 2006 and only those persons who were shareholders of USIP as of that date
will be entitled to receive shares of NBT in the Spinoff. Accordingly, the Purchasers and any other person who
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became a shareholder after the Spinoff Record Date, including those individuals that received convertible Notes of

USIP on September 6, 2006 in connection with a share exchange agreement, will not be entitled to receive shares of
NBT in the Spinoff.
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THE RIGHTS OFFERING
THE RIGHTS

We are distributing transferable subscription rights to the persons who own shares of our common stock on 5:00 p.m.,
New York time on the Spinoff Record Date, at no cost to such stockholders. We will give each such stockholder a
right to purchase .120889 shares of our common stock for each share of our common stock that the holder owns on the
Spinoff Record Date, for an aggregate total of 6,000,000 shares. The subscription rights will be evidenced by rights
certificates. Each whole right will entitle the rights holder to purchase one share of our common stock for $.10 per
share. If rights holders wish to exercise their rights, they must do so before 5:00 p.m., New York time, on December
31, 2007, the expiration date of the rights offering. After that date, the rights will expire and will no longer be
exercisable unless we earlier decide to extend the expiration of the rights offering. See " Expiration Date and
Amendments" below.

SUBSCRIPTION PRIVILEGE

Each whole right entitles the holder to purchase one share of our common stock for $.10 per share. Rights holders are
not required to exercise any or all of their rights. We will deliver to the stockholders who purchase shares in the rights
offering certificates representing the shares purchased promptly after the exercise of the rights.

METHOD OF EXERCISING RIGHTS

The exercise of rights is irrevocable and may not be cancelled or modified. Rights holders may exercise their rights as
follows:

Subscription By Registered Holders

Rights holders who are registered holders of our common stock may exercise their subscription privilege by properly
completing and executing the rights certificate and forwarding it, together with payment in full of the subscription
price for each share of the common stock for which they subscribe, to NBT at the address set forth in the summary
above. No escrow account or agent will be used in connection with the rights offering.

Subscription By DTC Participants

Banks, trust companies, securities dealers and brokers that hold shares of our common stock on the Spinoff Record
Date as nominee for more than one beneficial owner may, upon proper showing to the Company, exercise their
subscription privilege on the same basis as if the beneficial owners were record holders on the Spinoff Record Date.

Subscription By Beneficial Owners

Rights holders who are beneficial owners of shares of our common stock and whose shares are registered in the name
of a broker, custodian bank or other nominee, and rights holders who hold common stock certificates and would prefer
to have an institution conduct the transaction relating to the rights on their behalf, should instruct their broker,
custodian bank or other nominee or institution to exercise their rights and deliver all documents and payment on their
behalf prior to 5:00 p.m. New York time, on December 31, 2007, the expiration date of the rights offering. A rights
holder's subscription rights will not be considered exercised unless NBT receives from such rights holder, its broker,
custodian, nominee or institution, as the case may be, all of the required documents and such holder's full subscription
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price payment prior to 5:00 p.m. New York time, on the expiration date.
PAYMENT METHOD

Payments must be made in full in U.S. currency by:

wire transfer of immediately available funds to NB Telecom, Inc., care of NB Telecom, Inc.

250, Evans City, PA 16033, Routing Number 043311497, Account Number 203022009;
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check or bank draft payable to NB Telecom, Inc. drawn upon a U.S. bank; or

postal, telegraphic or express money order payable to NB Telecom, Inc.

Any personal check used to pay for shares of common stock must clear the appropriate financial institutions prior to
the expiration date. The clearing house may require two or more business days. Accordingly, rights holders who wish
to pay the subscription price by means of a uncertified personal check are urged to make payment sufficiently in
advance of the expiration date to ensure such payment is received and clears by such date. Rights certificates received
after that time will not be honored, and we will promptly return payment to the sender, without interest or deduction.

We will be deemed to receive payment upon:

clearance of any uncertified check deposited by us;

receipt by us of any certified check bank draft drawn upon a U.S. bank; or

receipt by us of any postal, telegraphic or express money order.

Rights holders wishing to subscribe should read the instruction letter accompanying the rights certificate carefully and
strictly follow it. DO NOT SEND RIGHTS CERTIFICATES OR PAYMENTS TO US. Except as described below,
we will not consider a subscription received until we have received delivery of a properly completed and duly
executed rights certificate and payment of the full subscription amount. The risk of delivery of all documents and
payments is on each rights holder or its nominee, not us.

The method of delivery of rights certificates and payment of the subscription amount to NBT will be at the risk of the
holders of rights, but, if sent by mail, we recommend that rights holders send those certificates and payments by
overnight courier or by registered mail, properly insured, with return receipt requested, and that a sufficient number of
days be allowed to ensure delivery to us and clearance of payment before the expiration of the subscription period.
Because uncertified personal checks may take at least two or more business days to clear, we strongly urge rights
holders to pay or arrange for payment by means of certified or cashier's check or money order to avoid missing the
opportunity to exercise their subscription rights should they decide to exercise such subscription rights.

CALCULATION OF SUBSCRIPTION RIGHTS EXERCISED

Rights holders who do not indicate the number of subscription rights being exercised, or do not forward full payment
of the total subscription price payment for the number of subscription rights that they indicate are being exercised, will
be deemed to have exercised their subscription privilege with respect to the maximum number of subscription rights
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that may be exercised with the aggregate subscription price payment they delivered to us. If we do not apply a rights
holder's full subscription price payment to its purchase of shares of our common stock, we will promptly return the
excess amount to such rights holder by mail, without interest or deduction.

EXPIRATION DATE AND AMENDMENTS

The subscription period, during which rights holders may exercise their subscription privilege, expires at 5:00 p.m.,
New York time, on December 31, 2007, the expiration date, unless extended. If such holders do not exercise their
rights prior to that time, their rights will expire and will no longer be exercisable. We will not be required to issue
shares of our common stock to a rights holder if we receive such holder's rights certificate or payment after that time,
regardless of when such holder sent the rights certificate and payment.

We will extend the duration of the rights offering as required by applicable law and may choose to extend it if we
decide that changes in the market price of our common stock warrant an extension or if we decide to give investors
more time to exercise their subscription rights in the rights offering. If we elect to extend the expiration of the rights
offering, we will issue a press release announcing such extension no later than 9:00 a.m., New York time, on the next
business day after the most recently announced expiration date.

We reserve the right, in our sole discretion, to amend or modify the terms of the rights offering.
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SUBSCRIPTION PRICE

Our board of directors determined the subscription price on an arbitrary basis after considering our need for capital
following the Spinoff. The subscription price is not necessarily related to our book value, net worth or any other
established criteria of value and may or may not be considered the fair value of the common stock to be offered in the
rights offering.

We cannot assure rights holders that the market price of our common stock will not decline during or after the rights
offering. We also cannot assure rights holders that they will ever be able to sell shares of our common stock purchased
during the rights offering at a price equal to or greater than the subscription price. We urge all rights holders to obtain
a current quote for our common stock before exercising their rights.

CONDITIONS, WITHDRAWAL AND TERMINATION

Our board may withdraw the rights offering at any time prior to the completion of the Spinoff for any reason. We
reserve the right to withdraw the rights offering at any time after the Spinoff and on or prior to the expiration date for
any reason. The rights offering is conditioned upon the consummation of the Spinoff as described elsewhere in this
prospectus.

We may terminate the rights offering, in whole or in part, at any time after the Spinoff and at any time before
completion of the rights offering if there is any judgment, order, decree, injunction, statute, law or regulation entered,
enacted, amended or held to be applicable to the rights offering that in the sole judgment of our board of directors
would or might make the rights offering or its completion, whether in whole or in part, illegal or otherwise restrict or
prohibit completion of the rights offering. We may waive any of these conditions and choose to proceed with the
rights offering even if one or more of these events occur. If we terminate the rights offering, in whole or in part, all
affected subscription rights will expire without value, and all subscription payments received by us will be returned
promptly without interest or deduction.

DELIVERY OF SUBSCRIPTION DOCUMENTS AND PAYMENTS

The address to which subscription documents, rights certificates, and payments other than wire transfers should be
mailed or delivered is:

NB Telecom, Inc.

106 May Drive

Saxonburg, PA 16056

Attn: Mr. Paul Kelly, President

If a rights holder delivers subscription documents, rights certificates in a manner different than that described in this
prospectus, then we may not honor the exercise of such holder's subscription privileges.

Rights holders should direct any questions or requests for assistance concerning the method of subscribing for the

shares of common stock or any requests for additional copies of the prospectus to Mr. Paul Kelly at the telephone
number noted above.
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FEES AND EXPENSES

We will pay all expenses charged by the transfer agent in connection with the distribution and exercise of the rights.
Rights holders are responsible for paying all other commissions, fees, taxes or other expenses incurred in connection
with the exercise of the rights.

FRACTIONAL SHARES OF COMMON STOCK AND FRACTIONAL RIGHTS

We will not issue fractional shares of common stock. If a rights holder's rights would allow it to purchase a fractional

share, such holder may exercise its rights only by rounding down to and paying for the nearest whole share or by
paying for any lesser number of whole shares.
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NOTICE TO BENEFICIAL HOLDERS

If a rights holder is a broker, a trustee or a depositary for securities who holds shares of our common stock for the
account of others on the Rights Offering Record Date, such holder should notify the respective beneficial owners of
such shares of the rights offering as soon as possible to find out their intentions with respect to exercising or selling
their subscription rights. Such rights holders should obtain instructions from the beneficial owner with respect to their
subscription rights, as set forth in the instructions we have provided to rights holders for their distribution to beneficial
owners. If the beneficial owner so instructs, a rights holder should complete the appropriate subscription rights
certificates and submit them to NBT, at the address noted above, with the proper payment. If a rights holder holds
shares of our common stock for the account(s) of more than one beneficial owner, such holder may exercise the
number of subscription rights to which all such beneficial owners in the aggregate otherwise would have been entitled
had they been direct record holders of our common stock on the Spinoff Record Date, provided that the rights holder,
as a nominee record holder, makes a proper showing to us.

BENEFICIAL OWNERS

If a rights holder is a beneficial owner of shares of our common stock or will receive subscription rights through a
broker, custodian bank or other nominee, we will ask such holder's broker, custodian bank or other nominee to notify
such holder of the rights offering. If a rights holder wishes to exercise or sell its subscription rights, such holder
should have its broker, custodian bank or other nominee act for it. If a rights holder holds certificates of our common
stock directly and would prefer to have its broker, custodian bank or other nominee act for it, such holder should
contact its nominee and request it to effect the transactions for such holder. To indicate its decision with respect to its
subscription rights, rights holders should complete and return to their broker, custodian bank or other nominee the
form entitled "Beneficial Owners Election Form." Rights holders should receive this form from their broker, custodian
bank or other nominee with the other rights offering materials. If a rights holder wishes to obtain a separate
subscription rights certificate, it should contact the nominee as soon as possible and request that a separate
subscription rights certificate be issued to it. Rights holders should contact their broker, custodian bank or other
nominee if they do not receive this form, but believe they are entitled to participate in the rights offering. We are not
responsible if a rights holder does not receive the form from its broker, custodian bank or nominee or if a rights holder
receives it without sufficient time to respond.

METHOD OF TRANSFERRING AND SELLING RIGHTS

We expect that rights may be purchased or sold through usual investment channels until the close of business on the
last trading day preceding the expiration time. However, there has been no prior public market for the rights, and we
cannot assure you that a trading market for the rights will develop or, if a market develops, that the market will remain
available throughout the subscription period. We also cannot assure you of the prices at which the rights will trade, if
at all. If you do not exercise or sell your rights you will lose any value inherent in the rights. See " General
Considerations Regarding the Partial Exercise, Transfer or Sale of Rights" below.

Transfer of Rights

You may transfer rights in whole by endorsing the rights certificate for transfer. Please follow the instructions for
transfer included in the information sent to you with your rights certificate. If you wish to transfer only a portion of
the rights, you should deliver your properly endorsed rights certificate to NBT. With your rights certificate, you
should include instructions to register such portion of the rights evidenced thereby in the name of the transferee (and
to issue a new rights certificate to the transferee evidencing such transferred rights). You may only transfer whole
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rights and not fractions of a right. If there is sufficient time before the expiration of the rights offering, we will send
you a new rights certificate evidencing the balance of the rights issued to you but not transferred to the transferee. You
may also instruct us to send the rights certificate to one or more additional transferees. If you wish to sell your
remaining rights, you may request that we send you certificates representing your remaining (whole) rights so that you
may sell them through your broker or dealer. You may also request that we attempt to sell your rights for you, as
described below.

If you wish to transfer all or a portion of your rights, you should allow a sufficient amount of time prior to the time the
rights expire for us to:

receive and process your transfer instructions; and
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issue and transmit a new rights certificate to your transferee or transferees with respect to transferred rights, and to you
with respect to any rights you retained.

General Considerations Regarding the Partial Exercise, Transfer or Sale of Rights

The amount of time needed by your transferee to exercise or sell its rights depends upon the method by which the
transferor delivers the rights certificates, the method of payment made by the transferee and the number of
transactions which the holder instructs NBT to effect. You should also allow up to ten business days for your
transferee to exercise or sell the rights transferred to it. We will not be liable to a transferee or transferor of rights if
rights certificates or any other required documents are not received in time for exercise or sale prior to the expiration
date.

You will receive a new rights certificate upon a partial exercise, transfer or sale of rights only if we receive your
properly endorsed rights certificate no later than 5:00 p.m., New York City time, on December 24, 2007, five business
days before the expiration date. We will not issue a new rights certificate if your rights certificate is received after that
time and date. If your instructions and rights certificate are received by us after that time and date, you will not receive
a new rights certificate and therefore will not be able to sell or exercise your remaining rights.

You are responsible for all commissions, fees and other expenses (including brokerage commissions and transfer
taxes) incurred in connection with the purchase, sale or exercise of your rights, except that we will pay all fees of the
transfer agent associated with the exercise of rights.

If you do not exercise your rights before the expiration date, your rights will expire and will no longer be exercisable.
VALIDITY OF SUBSCRIPTIONS

We will resolve all questions regarding the validity and form of the exercise of a rights holder's subscription privilege,
including time of receipt and eligibility to participate in the rights offering. Our determination will be final and
binding. Once made, subscriptions and directions are irrevocable, and we will not accept any alternative, conditional
or contingent subscriptions or directions. We reserve the absolute right to reject any subscriptions or directions not
properly submitted or the acceptance of which would be unlawful. Rights holders must resolve any irregularities in
connection with their subscriptions before the subscription period expires, unless waived by us in our sole discretion.
We will not be under any duty to notify rights holders or their representative of defects in their subscriptions. A
subscription will be considered accepted, subject to our right to withdraw or terminate the rights offering, only when a
properly completed and duly executed rights certificate and any other required documents and payment of the full
subscription amount have been received by us. Our interpretations of the terms and conditions of the rights offering
will be final and binding.

RIGHTS OF SUBSCRIBERS

Rights holders will have no rights as a stockholder with respect to shares of common stock for which they subscribe in
the rights offering until certificates representing shares of common stock are issued to such holders. Rights holders
will have no right to revoke their subscriptions after they deliver their completed rights certificate, payment and other
required documents to NBT.
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NO REVOCATION OR CHANGE

Once a rights holder submits the form of rights certificate to exercise any rights, such holder is not allowed to revoke
or change the exercise or request a refund of monies paid. All exercises of rights are irrevocable, even if a rights
holder learns subsequently information about us that it considers to be unfavorable. Rights holders should not exercise
their rights unless they are certain that they wish to purchase shares of our common stock at the subscription price.

REGULATORY LIMITATION
We will not be required to issue to a rights holder shares of our common stock pursuant to the rights offering if, in our
opinion, such holder is required to obtain prior clearance or approval from any state or federal regulatory authorities to

own or control such shares and if, at the time the rights offering expires, such holder has not obtained such clearance
or approval.
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U.S. FEDERAL INCOME TAX TREATMENT OF RIGHTS DISTRIBUTION

Management believes that, for U.S. federal income tax purposes, rights holders will not recognize income as a result
of the receipt or exercise of their rights. However, management recommends that holders seek advice from their own
advisors regarding the tax impact of the receipt or exercise of rights with respect to their individual tax situations.

NO RECOMMENDATION TO RIGHTS HOLDERS

Neither our board of directors nor USIP.Com, Inc.'s board of directors is making any recommendations to rights
holders as to whether or not they should exercise their rights.

SHARES OF COMMON STOCK OUTSTANDING AFTER THE RIGHTS OFFERING

Based on the 49,632,222 shares of our common stock that we anticipate will be issued and outstanding upon
consummation of the Spinoff, 55,632,222 shares of our common stock will be issued and outstanding after the rights
offering expires, assuming the exercise of all the rights offered hereby. This is an increase in the number of
outstanding shares of our common stock of approximately 13%.

FOREIGN SHAREHOLDERS

We will not mail rights certificates to stockholders on the Spinoff Record Date whose addresses are outside the United
States. Instead, we will hold the rights certificates for those holders' accounts. To exercise their rights, foreign holders
must notify us before 5:00 p.m., New York City time, on December 27, 2007, three business days prior to the
expiration date, and must establish to our satisfaction that such exercise is permitted under applicable law. If a foreign
holder does not notify and provide acceptable instructions to us by such time (and if no contrary instructions have
been received), such foreign holder's rights will be cancelled.

OTHER MATTERS

We are not making the rights offering in any state or other jurisdiction in which it is unlawful to do so, nor are we
distributing or accepting any offers to purchase any shares of our common stock from subscription rights holders who
are residents of those states or other jurisdictions or who are otherwise prohibited by federal or state laws or
regulations to accept or exercise the subscription rights. We may delay the commencement of the rights offering in
those states or other jurisdictions, or change the terms of the rights offering, in whole or in part, in order to comply
with the securities laws or other legal requirements of those states or other jurisdictions. Subject to state securities
laws and regulations, we also have the discretion to delay allocation and distribution of any shares you may elect to
purchase by exercise of your privilege in order to comply with state securities laws. We may decline to make
modifications to the terms of the rights offering requested by those states or other jurisdictions, in which case, if you
are a resident in those states or jurisdictions or if you are otherwise prohibited by federal or state laws or regulations
from accepting or exercising the subscription rights you will not be eligible to participate in the rights offering.

USE OF PROCEEDS

Our gross proceeds from the rights offering will be $600,000, assuming all rights are exercised. If all rights are not
exercised, we may receive as little as $0 from the exercise of such rights. We intend to use the proceeds from this
offering, together with cash flow from operations to pay the expenses of this offering (estimated to be approximately
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$62,000), for working capital and other general corporate purposes, which may include general and administrative
expenses.
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CAPITALIZATION

The following tables sets forth (i) our historical capitalization as of March 31, 2007, (ii) our adjusted capitalization
assuming the Spinoff was effective on March 31, 2007, and (iii) our adjusted capitalization after giving effect to the
spinoff and the consummation of the rights offering as of March 31, 2007. The tables should be read in conjunction
with our historical consolidated financial statements, including the notes thereto contained elsewhere herein:

March 31, 2007

Actual As Adjusted for the Spinoff
Total Liabilities $ 337,812 $ 337,812
Stockholders' Equity:
Common Stock $.0001 par value 100,000,000 shares
authorized at
March 31, 2007 (1)
Additional Paid in Capital $ 356,394 $ 356,394
Retain earnings $<690,509> $<690,509>
Total Stockholders' Equity $<334,115> $<334,115>
Total Capitalization $ 8,697 $ 8,097

(1)

Effective March 23, 2006, NBT effected a merger whereby the domicile of the Corporation was migrated from
Pennsylvania to Nevada, and the name of the corporation was changed from NB Payphones, Ltd. to NB Telecom, Inc.
As a result of that merger, the authorized shares of NBT was increased to 100,000,000 common shares and 10,000,000
preferred shares, with a par value of $.0001 per share. As of the Spinoff Record Date, the number of shares of
common stock of NBT held by USIP was 49,632,222, and even though the Spinoff Record Date has passed, that
transaction has not been completed and the disclosures in the table assumes that the Spinoff transaction occurred as of
March 31, 2007.

March 31, 2007
As adjusted for the Spinoff and the Rights Offering Assuming Various
levels of Participation in the rights offering (1)

0% Rights 5% Rights  10% Rights 50% Rights 75% Rights 100%
Exercised (2) Exercised (3) Exercised (4) Exercised (5) Exercised (6)  Rights

Exercised
(@A)
Total Liabilities $ 337,812 $ 337,812 § 337,812 § 337,812 § 337,812 $ 337,812
Stockholders' Equity:
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Common Stock $.0001 par
value 100,000,000 shares
authorized at March 31,

2007

Additional Paid in Capital ~ $ 356,394  $ 386,394 §$ 416,394 $ 656,394 $ 806,394 $ 956,394
Retain earnings $<690.509> $<690.509> $<690.509> $<690.509> $<690.509> $<690.509>
Total Stockholders' Equity  $<334.115> $<304.115> $<274.115> $_<34.115> $_115.885 $_265.885
Total Capitalization $__ 3697  $_33.697 $_63.697 $_303.697 $_453.697 $_603.697

(1)

This table reflects the capitalization of the Company after the spinoff and after the completion of the Rights offering
assuming various levels exercise of the rights by the holders of the rights.

)

This column reflects the capitalization of the Company assuming completion of the rights offering and assuming that
0% of the Rights are exercised.

3)

This column reflects the capitalization of the Company assuming completion of the rights offering and assuming that
5% of the Rights are exercised.

“)

This column reflects the capitalization of the Company assuming completion of the rights offering and assuming that
10% of the Rights are exercised.
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®)

This column reflects the capitalization of the Company assuming completion of the rights offering and assuming that
50% of the Rights are exercised.

(6)

This column reflects the capitalization of the Company assuming completion of the rights offering and assuming that
75% of the Rights are exercised.

(7

This column reflects the capitalization of the Company assuming completion of the rights offering and assuming that
100% of the Rights are exercised.

DILUTION

Purchasers of our common stock in the rights offering will experience an immediate dilution of the net tangible book
value per share of our common stock. Our net tangible book value as of March 31, 2007 was approximately
<$334,115>, or <$.0067> per share of our common stock (based upon 49,632,222 shares of our common stock
assumed to be outstanding.) Net tangible book value per share is equal to our total net tangible book value, which is
our total tangible assets less our total liabilities, divided by the number of shares of our outstanding common stock.
Dilution per share equals the difference between the amount per share paid by purchasers of shares of common stock
in the rights offering and the net tangible book value per share of our common stock immediately after the rights
offering. Based on the aggregate offering of $600,000, and after the taking into account offering expenses of
approximately $62,000, our pro forma net tangible book value as of March 31, 2007 would be approximately
$203,885, or $.0037 per share. This represents an immediate increase in pro forma net tangible book value to existing
stockholders of $.0104 per share and an immediate dilution to purchasers in the rights offering of $.0963 per share.
The following table illustrates this per share dilution (based upon 55,632,222 shares of our common stock that would
be outstanding following the consummation of the spinoff and completion of the rights offering assuming that all
rights outstanding are exercised.)

Subscription Price $ 0.10
Net tangible book value per share prior to the rights offering <$.0067>
Increase per share attributable to the rights offering $.0104
Pro forma net tangible book value per share after the rights offering $ 0037
Dilution in net tangible book value per share to purchasers $ 0963

MANAGEMENT DISCUSSION AND ANALYSIS

THREE MONTHS ENDED MARCH 31, 2007 COMPARED TO THREE MONTHS ENDED MARCH 31,
2006

REVENUES
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Our total revenue decreased by $2,997 or approximately 14.90%, from $20,083 in the three months ended March 31,
2006 to $17,086 in the three months ended March 31, 2007. This decrease was primarily attributable to removal of
unprofitable phone locations and lower call volumes on our payphones resulting from the growth in wireless
communications. We reduced our network of payphones approximately 25%.

Our commissions increased by $4,705 or approximately 428.50%, from $1,096 in the three months ended March 31,
2006 to $5,803 in the three months ended March 31, 2007. This increase was primarily due to an increase in long
distance phone calls derived from advertisements on our network of payphones.

Our coin call revenues decreased by $1,280 or approximately 38.70%, from $3,309 in the three months ended March
31, 2006 to $2,029 in the three months ended March 31, 2007. The decrease in coin call revenue was primarily
attributable to the reduced number of payphones we operated coupled with the increased competition from wireless
communication services. We reduced our network of payphones approximately 25%.

Our non-coin call revenue, which is comprised primarily of dial-around revenue decreased $6,618 approximately
100% from $6,618 in the three months ended March 31, 2006 to $0 in the three months ended March 31, 2007. This

decrease was primarily attributable to the reduction in payphones, reduced call volumes and increased competition
from wireless communications services.
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Service & Repair Sales decreased by $3, when compared to the same period in 2006. Equipment Sales increased $199,
when compared to the same period in 2006.

COSTS OF SALES

Our overall cost of sales increased for the three months ending March 31, 2007 by $2,678 or approximately 13.60%
when compared to the three months ended March 31, 2006. Our telecommunication costs increased by $3,447.

Depreciation expense decreased by $769 when compared to the same period in 2006. This decrease is due to certain
assets being fully depreciated and our on going strategy of identifying unprofitable payphones, and selling them to the
site owners.

OPERATION AND ADMINISTRATIVE EXPENSES

Operating expenses increased by $24,824 or approximately 905.30% over the same period in 2006. Approximately
66.65% of this increase is related to fees we pay to accountants and attorneys throughout the period for performing
various tasks. Salaries and related payroll taxes were increased by $7,997 when compared to the same expenses for
2006. Rent did not change when compared to 2006. Professional fees increased by $16,545 over 2006. These are
fees we pay to accountants and attorneys throughout the period for performing various tasks. Our telephone, utilities,
office, and vehicle expenses, together account for an increase of $282 when compared to the same period ending
March 31, 2006.

NET LOSS

The Company saw an increase in Net Loss from $2,707 to $41,105 during March 31, 2006 to March 31, 2007,
respectively. This is due to a $24,824 increase in administrative expenses. There was an increase in professional fees
of $16,545. This is due to the efforts taken by outside services to effect the spinoff as discussed above.

GOING CONCERN QUALIFICATION

Our independent auditors have raised substantial doubt about our ability to continue as a going concern. We cannot
assure you that this will not impair our ability to consummate a business combination. Additionally, we cannot assure
you that we will ever achieve significant revenues and therefore remain a going concern.

FINANCIAL CONDITION

We currently anticipate that our available cash resources combined with loans from current shareholders will be
sufficient to meet our anticipated working capital and capital expenditure requirements for at least the next 12 months.
We may need to raise additional capital, however, to fund more rapid expansion, to develop new and to enhance
existing services to respond to competitive pressure, and to acquire complementary business or develop products.

If we raise additional funds through further issuances of equity or convertible debt securities, the percentage
ownership of our current stockholders will be reduced and holders of those new securities may have rights,

preferences and privileges senior to those of our current Shareholders.

In addition, we may not be able to obtain additional financing on terms favorable to us, if at all. If adequate funds are
not available or are not available on terms favorable to us, our business, results of operations and financial condition
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could be adversely affected.
CASH FLOW

Our primary sources of liquidity have been from contributions by our shareholders and cash from investing activities.
Cash used in operations decreased from $2,283 to $6,289 in March 31, 2006 to March 31, 2007 respectively. This is
due primarily to the fact that receivables did not cover the payables outstanding at year end. The revenue per customer
is not large enough to cover payables to vendors. There was no cash from investing because there were no sales of
equipment. There was an increase in proceeds from related parties of $5,901 from 2006 to 2007. Related party
investing has been a major source of cash for the Company. The Company does not see this changing in the future.
The Company anticipates
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increases in payables as they incur the expenses of running a business. The Company also anticipates a decrease in
revenues due to the increase in wireless communication.

THE YEAR ENDED DECEMBER 31, 2006 COMPARED TO THE YEAR ENDED DECEMBER 31, 2005
REVENUES

Our total revenue decreased by $33,504 or approximately 34.7%, from $96,618 in the year ended December 31, 2005
to $63,114 in the year ended December 31, 2006. This decrease was primarily attributable to the decrease in the use of
the payphones.

Our commissions increased by $922 or approximately 20.8%, from $4,428 in the year ended December 31, 2005 to
$5,350 in the year ended December 31, 2006. This increase was primarily due to an increase in toll free phone calls on
our network of payphones. Our coin call revenues decreased by $7,591 or approximately 45.2%, from $16,808 in the
year ended December 31, 2005 to $9,217 in the year ended December 31, 2006. The decrease in coin call revenue was
primarily attributable to the reduced number of payphones we operated coupled with the increased competition from
wireless communication services.

Our non-coin call revenue, which is comprised primarily of dial-around revenue decreased $24,376 approximately
67.5% from $36,095 in the year ended December 31, 2005 to $11,719 in the year ended December 31, 2006. This
decrease was primarily attributable to a reduced in number of payphones and increase competition in wireless
communication.

Service & Repair Sales decreased by $2,576, when compared to the same period in 2005. Equipment Sales increased
by $147 from $897 for the year ending December 31, 2005 to $1,044 in the year ending December 31, 2006. Our
phone card revenue decreased by $30 when compared to 2005.

COSTS OF SALES

Our overall cost of sales decreased for the year ending December 31, 2006 by $10,666 or approximately 10% when
compared to the year ending December 31, 2005. This decrease in our overall cost is primarily due to cost of
payphones sold, the cost of providing telephone service to less phones in 2006.

The change in telecommunication costs decreased by $12,782 or approximately 17% when compared to the same
period in 2005. This decrease in our overall cost is primarily due to cost of payphones sold, the cost of providing
telephone service to 185 payphones in 2006 as compared to 211 payphones in 2005. This number reflects an overall
reduction of 26 payphones due to our ongoing strategy of identifying and removing unprofitable payphones. Once a
low revenue payphone is identified, we offer the site owner an opportunity to purchase the equipment. If the site
owner does not purchase the payphone, we remove it from the site.

Depreciation expense increased by $2,556 when compared to the same period in 2005. This increase is due better
aligning accumulated depreciation with depreciation schedules. Once a payphone is sold to the site owner it is
removed from our assets and depreciation schedules. We own telephone equipment and motor vehicles, which provide
a service for a number of years. The term of service is commonly referred to as the "useful life" of the asset. Because
an asset such as telephone equipment or motor vehicle is expected to provide service for many years, it is recorded as
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an asset, rather than an expense, in the year acquired. A portion of the cost of the long-lived asset is reported as an
expense during the cost of an asset to