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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark one)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2008

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number: 000-30347

CURIS, INC.
(Exact Name of Registrant as Specified in Its Charter)
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Delaware 04-3505116
(State or Other Jurisdiction

of Incorporation or Organization)

(I.R.S. Employer

Identification No.)

45 Moulton Street

Cambridge, Massachusetts 02138
(Address of Principal Executive Offices) (Zip Code)

Registrant�s Telephone Number, Including Area Code: (617) 503-6500

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    x  Yes    ¨  No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  ¨ Accelerated filer  x
Non-accelerated filer  ¨ Smaller reporting company  x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    ¨  Yes    x  No

As of October 24, 2008, there were 63,465,485 shares of the registrant�s common stock outstanding.
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Item 1. FINANCIAL STATEMENTS
CURIS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited)

September 30,
2008

December 31,
2007

ASSETS
Current Assets:
Cash and cash equivalents $ 5,368,050 $ 17,396,599
Marketable securities 24,560,981 24,062,577
Accounts receivable 76,217 230,467
Prepaid expenses and other current assets 441,822 349,453

Total current assets 30,447,070 42,039,096

Property and equipment, net 1,875,233 2,577,602
Long-term investment�restricted 210,007 210,007
Goodwill 8,982,000 8,982,000
Other assets, net 7,980 7,980

$ 41,522,290 $ 53,816,685

LIABILITIES AND STOCKHOLDERS� EQUITY
Current Liabilities:
Debt, current portion $ �  $ 403,832
Accounts payable 1,776,947 3,222,091
Accrued liabilities 761,233 1,150,931
Deferred revenue, current portion �  1,852,518

Total current liabilities 2,538,180 6,629,372
Other long-term liabilities 214,219 342,750

Total liabilities 2,752,399 6,972,122

Commitments
Stockholders� Equity:
Common stock, $0.01 par value�125,000,000 shares authorized; 64,485,692 and 63,437,985 shares
issued and outstanding, respectively, at September 30, 2008 and 64,288,793 and 63,241,086 shares
issued and outstanding, respectively, at December 31, 2007 644,857 642,888
Additional paid-in capital 744,836,589 742,903,399
Treasury stock (at cost, 1,047,707 shares) (891,274) (891,274)
Deferred compensation (26,913) (46,286)
Accumulated deficit (705,814,412) (695,847,738)
Accumulated other comprehensive income 21,044 83,574

Total stockholders� equity 38,769,891 46,844,563

$ 41,522,290 $ 53,816,685
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See accompanying notes to unaudited condensed consolidated financial statements.
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CURIS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(unaudited)

Three Months Ended
September 30,

Nine Months Ended
September 30,

2008 2007 2008 2007
REVENUES:
License fees $ �  $ 546,443 $ 4,852,518 $ 2,710,513
Research and development contracts 86,721 765,759 409,596 2,193,199

Total Revenues 86,721 1,312,202 5,262,114 4,903,712

COSTS AND EXPENSES:
Research and development 3,000,266 3,203,388 9,676,761 9,545,827
General and administrative 1,861,971 2,231,474 6,402,274 7,542,245

Total costs and expenses 4,862,237 5,434,862 16,079,035 17,088,072

Loss from operations (4,775,516) (4,122,660) (10,816,921) (12,184,360)

OTHER INCOME (EXPENSE):
Interest income 203,210 423,174 844,319 1,117,483
Other income (expense) 855 (889) 9,782 (114,700)
Interest expense �  (17,925) (3,854) (75,040)

Total other income, net 204,065 404,360 850,247 927,743

Net loss $ (4,571,451) $ (3,718,300) $ (9,966,674) $ (11,256,617)

Net loss per common share (basic and diluted) $ (0.07) $ (0.06) $ (0.16) $ (0.22)

Weighted average common shares (basic and diluted) 63,435,070 57,534,767 63,339,767 52,129,126

Net loss $ (4,571,451) $ (3,718,300) $ (9,966,674) $ (11,256,617)
Unrealized gain (loss) on marketable securities 18,447 42,686 (62,530) 48,156

Comprehensive loss $ (4,553,004) $ (3,675,614) $ (10,029,204) $ (11,208,461)

See accompanying notes to unaudited condensed consolidated financial statements.
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CURIS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

Nine Months Ended
September 30,

2008 2007
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (9,966,674) $ (11,256,617)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 762,916 1,046,692
Stock-based compensation expense 1,774,031 2,434,101
Gain on sale of assets �  (87,761)
Impairment of investment �  145,000
Impairment of assets �  347,084
Realized foreign currency exchange gain �  (26,935)
Changes in current assets and liabilities:
Accounts receivable 154,250 1,101,148
Prepaid expenses and other assets (92,369) 68,356
Accounts payable and accrued liabilities (1,965,992) (211,358)
Deferred contract revenue (1,852,518) (2,735,670)

Total adjustments (1,219,682) 2,080,657

Net cash used in operating activities (11,186,356) (9,175,960)

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of marketable securities (27,328,912) (29,785,765)
Sale of marketable securities 26,767,978 24,451,907
Increase in restricted cash �  (8,163)
Purchases of property and equipment (60,547) (66,469)
Net proceeds from sale of assets �  316,121

Net cash used in investing activities (621,481) (5,092,369)

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock, net of issuance costs 180,501 14,577,524
Repayments of notes payable (401,213) (1,257,121)

Net cash provided by (used in) financing activities (220,712) 13,320,403

NET DECREASE IN CASH AND CASH EQUIVALENTS (12,028,549) (947,926)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 17,396,599 18,829,332

CASH AND CASH EQUIVALENTS, END OF PERIOD $ 5,368,050 $ 17,881,406

See accompanying notes to unaudited condensed consolidated financial statements.
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CURIS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

1. Nature of Business
Curis, Inc. (the �Company� or �Curis�) is a drug discovery and development company that is committed to leveraging its innovative signaling
pathway drug technologies in seeking to create new medicines, primarily for cancer. In expanding drug development efforts for its targeted
cancer programs, Curis is building upon its past experiences in targeting signaling pathways for the development of next generation targeted
cancer therapies.

The Company operates in a single reportable segment, which is the research and development of innovative cancer therapeutics. The Company
expects that any successful products would be used in the health care industry and would be regulated in the United States by the U.S. Food and
Drug Administration, or FDA, and in overseas markets by similar regulatory agencies.

The Company is subject to risks common to companies in the biotechnology industry including, but not limited to, development by its
competitors of new or better technological innovations, dependence on key personnel, its ability to protect proprietary technology, its ability to
successfully advance discovery and preclinical stage drug candidates in its internally funded programs, unproven technologies and drug
development approaches, reliance on corporate collaborators and licensors to successfully research, develop and commercialize products based
on the Company�s technologies, its ability to comply with FDA government regulations and approval requirements as well as its ability to
execute on its business strategies and obtain adequate financing to fund its operations through corporate collaborations, sales of equity or
otherwise.

The Company�s future operating results will largely depend on the magnitude of payments from its current and potential future corporate
collaborators and the progress of drug candidates currently in its research and development pipeline. The results of the Company�s operations
will vary significantly from year to year and quarter to quarter and depend on, among other factors, the timing of its entry into new
collaborations, if any, the timing of the receipt of payments from new or existing collaborators and the cost and outcome of any preclinical
development or clinical trials then being conducted. The Company anticipates that existing capital resources at September 30, 2008, should
enable it to maintain current and planned operations into the first half of 2010. The Company�s ability to continue funding its planned operations
is dependent upon, among other things, the success of its collaborations with Genentech, its ability to control the cash burn rate and its ability to
raise additional funds through equity, debt, entry into new collaborations or other sources of financing.

2. Basis of Presentation
The accompanying consolidated financial statements of the Company have been prepared in accordance with the instructions to Form 10-Q and
Article 10 of Regulation S-X. These statements, however, are condensed and do not include all disclosures required by accounting principles
generally accepted in the United States of America for complete financial statements and should be read in conjunction with the Company�s
Annual Report on Form 10-K for the year ended December 31, 2007, as filed with the Securities and Exchange Commission on March 14, 2008.

In the opinion of the Company, the unaudited financial statements contain all adjustments (all of which were considered normal and recurring)
necessary to present fairly the Company�s financial position at September 30, 2008 and the results of operations and cash flows for the three- and
nine-month periods ended September 30, 2008 and 2007. The preparation of the Company�s consolidated financial statements in conformity with
accounting principles generally accepted in the U.S. requires management to make estimates and assumptions that affect the reported amounts
and disclosure in the financial statements. Such estimates include revenue recognition, the collectibility of receivables, the carrying value of
property and equipment and intangible assets, and the value of certain investments and liabilities. Actual results may differ from such estimates.

These interim results are not necessarily indicative of results to be expected for a full year or subsequent interim periods.

3. Revenue Recognition
The Company�s business strategy includes entering into collaborative license and development agreements with biotechnology and
pharmaceutical companies for the development and commercialization of the Company�s drug candidates. The terms of the agreements typically
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include non-refundable license fees, funding of research and development, contingent cash payments based upon achievement of clinical
development and sales objectives and royalties on product sales. The Company follows the provisions of the Securities and Exchange
Commission�s Staff
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Accounting Bulletin (SAB) No. 104 (SAB No. 104), Revenue Recognition, Emerging Issues Task Force (EITF) Issue No. 00-21 (EITF 00-21),
Accounting for Revenue Arrangements with Multiple Deliverables, EITF Issue No. 99-19 (EITF 99-19), Reporting Revenue Gross as a Principal
Versus Net as an Agent, and EITF Issue No. 01-9 (EITF 01-9), Accounting for Consideration Given by a Vendor to a Customer (Including a
Reseller of the Vendor�s Products). For a complete discussion of the Company�s revenue recognition policy, see Note 2(c) included in its annual
report on Form 10-K, as previously filed with the Securities and Exchange Commission on March 14, 2008.

Amounts received prior to satisfying the above revenue recognition criteria would be recorded as deferred revenue in the consolidated balance
sheets.

4. June 2003 Collaboration with Genentech
In the second quarter of 2008, the Company received a payment of $3,000,000 from Genentech under the parties� June 2003 Hedehog pathway
inhibitor collaboration upon Genentech�s initiation of a phase II clinical trial of GDC-0449 in metastatic colorectal cancer. GDC-0449 is the lead
drug candidate in development under this collaboration. The Company has recorded this amount as revenue within �License Fees� in the Revenues
section of its Consolidated Statement of Operations for the nine months ended September 30, 2008 because the Company has no ongoing
material performance obligations under the collaboration.

5. Stryker Corporation
On December 27, 2007, the Company completed a transaction with Stryker Corporation, in which Stryker paid the Company $1,750,000 in cash
in exchange for the sale and assignment of all of the Company�s remaining BMP assets. As a result of the transaction, Stryker has assumed all
future BMP costs subsequent to the December 27, 2007 effective date, including those related to future development, maintenance and
prosecution of the patent portfolio. As of December 31, 2007, the Company recorded the $1,750,000 received as short-term deferred revenue
because the Company had not delivered all of the assets to Stryker as required by the agreement as of that date. The Company completed the
transfer of all assets during the first quarter of 2008, at which time no material ongoing performance obligations remained under the agreement.
Accordingly, the Company recorded $1,750,000 as license revenue within the Revenues section of the Consolidated Statement of Operations for
the nine months ended September 30, 2008.

Under the terms of the agreement, the Company is entitled to contingent cash payments related to certain clinical development and sales
objectives, if such objectives are achieved by Stryker. The Company believes that these contingent payments would not constitute substantive
milestones since the successful achievement of these objectives would not meet each of the criteria set forth in the Company�s revenue
recognition policy related to substantive milestones. However, because the Company has no future deliverables under the agreement, the
Company intends to recognize such contingent payments as revenue in �License Fees� within the Revenues section of the Consolidated Statement
of Operations if and when any such objectives are achieved and the related contingent cash payment from Stryker is reasonably assured.

6. Termination of January 2004 Wyeth Collaboration
On January 12, 2004, the Company licensed its Hedgehog proteins and small molecule Hedgehog pathway agonists to Wyeth Pharmaceuticals,
or Wyeth, for therapeutic applications in the treatment of neurological and other disorders. Pursuant to the collaboration agreement, Wyeth
agreed to make specified cash payments, including up-front payments of $3,000,000, which consisted of a $1,362,000 non-refundable license fee
payment and $1,638,000 in exchange for 315,524 shares of the Company�s common stock.

The Company applied the provisions of EITF 00-21 and determined that its performance obligations under this collaboration should be
accounted for as a single unit of accounting. Because the Company believed that it could reasonably estimate its level of effort over the term of
the arrangement, the Company accounted for the arrangement under the relative performance method. In developing its original estimate of the
Company�s level of effort required to complete its performance obligations, the Company estimated that Wyeth would elect twice to extend the
research and development service period and related funding, each in one-year increments, for a total of four years. The agreement also provided
for a one-year evaluation period immediately following the end of the research term, during which time the Company could have been obligated
to serve on a steering committee that oversees the program and could have been required, at Wyeth�s expense, to perform additional research and
development services. The Company originally estimated that it would provide an equal number of full-time equivalents for the four-year
research and development service term plus the one-year evaluation period. In developing this estimate, the Company assumed that Wyeth
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(0.03
)
$

(0.29
)
$

(0.01
)

Weighted average number of shares of common stock outstanding - basic and fully diluted

10,989,990

1,730,939

19,642,390

1,730,939

The accompanying notes are an integral part of these consolidated financial statements.
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VoIP, Inc.
Consolidated Statements of Cash Flows (Unaudited)

Nine Months Ended September 30
2004 2003

(As Restated)

Cash flows from operating activities:
Net loss  $ (6,078,717) $ (53,621)
Adjustments to reconcile net loss to net  
cash used in operating activities:  
 Depreciation 2,964 -
 Common shares issued for services 344,166 -
 Warrants issued to employees 4,904,763 -
 Changes in operating assets and liabilities
 net of assets and liabilities acquired:
 Accounts receivable 292,001 -
 Inventory (37,580) 1,229
 Other current assets (76,760) (5,801)
 Accounts payable (223,618) -
 Other current liabilities 87,949 -
Net cash used in operating activities (784,832) (58,193)

Cash flows from investing activities:
 Cash from acquisitions 104,862 -
 Purchase of property and equipment (43,550) -
 Purchase of other assets (13,092) -
Net cash provided by investing activities 48,220 -

Cash flows from financing activities:
 Proceeds from sales of common stock 1,121,803 58,896
 Due to affiliates (151,166) -
Net cash flow provided by financing activities 970,637 58,896

Net increase in cash 234,025 703

Cash at beginning of period 3,499 9

Cash at end of period $ 237,524 $ 712

The accompanying notes are an integral part of these consolidated financial statements.
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VoIP, Inc.

Notes to Consolidated Financial Statements

NOTE A - ORGANIZATION AND DESCRIPTION OF BUSINESS

VoIP, Inc. (“the Company”) was incorporated on August 3, 1998 under its original name of Millennia Tea Masters, Inc.
under the laws of the State of Texas.

On February 27, 2004 the Company entered into a stock purchase agreement that provided for the sale of 12,500,000
shares of its common stock in exchange for $12,500 and a commitment by the purchaser to contribute the assets of
two start-up companies, eGlobalphone, Inc. (“eGlobalphone”) and VOIP Solutions, Inc. (VOIP Solutions”), which
occurred effective April 15, 2004.

On April 13, 2004 the Company changed its name to VoIP, Inc. The Company and its subsidiaries develop and
manufacture innovative IP telephony customer premise equipment in addition to premium voice over the internet
subscriber based telephony services and state of the art long range WiFi technology solutions for residential and
enterprise customers, including multimedia applications.

On June 25, 2004, the Company closed the acquisition of DTNet, a Florida corporation. The acquisition took the form
of the issuance of 2,500,000 shares of the Company’s restricted common stock in exchange for all issued and
outstanding shares of DTNet common stock.

On August 4th, 2004, the Company issued 4,400,000 warrants to two executives to acquire 4,400,000 shares at $1.00
per share.

Effective September 1st, 2004, the Company closed the acquisition of Vox Consulting Group, Inc., d/b/a VoIP
Americas, a Florida corporation (“VoIP Americas”). The acquisition took the form of an exchange of 1,000,000 shares
of the Company’s restricted common stock in exchange for all the issued and outstanding shares of VoIP Americas’
common stock.

During interim periods, the Company follows the accounting policies set forth in its Annual Report pursuant to
Section 13 or 15(d) of the Exchange Act on Form 10-KSB filed with the United States Securities and Exchange
Commission. The information presented herein may not include all disclosures required by generally accepted
accounting principles, and the users of financial information provided for interim periods should refer to the annual
financial information and footnotes contained in the Company’s Annual Report pursuant to Section 13 or 15(d) of the
Exchange Act on Form 10-KSB when reviewing the interim financial results presented herein.

In the opinion of management, the accompanying interim financial statements, prepared in accordance with the
instructions for Form 10-QSB, are unaudited and contain all material adjustments, consisting only of normal recurring
adjustments necessary to present fairly the financial condition, results of operations and cash flows of the Company
for the respective interim periods presented. The current period results of operations are not necessarily indicative of
results, which ultimately will be reported for the full fiscal year ending December 31, 2004.

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.
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NOTE B - RESTATEMENT OF FINANCIAL STATEMENTS

On March 22, 2006, the Company concluded that its consolidated financial statements for the three and nine months
ended September 30, 2004 were misstated, resulting in overstated revenues, expenses, receivables and payables, and
understated net loss. These misstatements were discovered by the senior financial management personnel that
commenced their employment with the Company in the fourth quarter of 2005, during their review and analysis in
connection with the preparation of the 2005 annual financial statements. The misstatements occurred in the financial
statements of the Company's consolidated subsidiary DTNet, which was acquired in June 2004. The Company
therefore restated its consolidated financial statements for the three and nine months ended September 30, 2004 to
correct these misstatements. Adjustments to reduce (i) the overstatements of revenues and receivables; (ii) the
overstatement of accounts payable; and (iii) the understatement of net loss, aggregated $296,584, $213,000, and
$83,584, respectively, for the three and nine months ended September 30, 2004.

7
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In addition, during the preparation of the financial statements for the quarter ended September 30, 2005, the Company
discovered that it did not recognize in its 2004 financial statements the full amount of compensation expense that
should have been recognized on warrants issued to employees, or the compensation expense for the vested portion of
approximately 4,000,000 stock options issued to employees, during the three months ended September 30, 2004, in
accordance with Statement of Financial Accounting Standards No. 123, "Accounting for Stock-Based Compensation"
("SFAS No. 123"). The compensation expense that was not recognized relating to these options and warrants was
$1,384,763. The Company therefore decided to restate its consolidated financial statements for the three and nine
months ended September 30, 2004 to correct these misstatements.

The following table sets forth the impact of these restatements on certain amounts previously reported in our
consolidated financial statements for the three and nine months ended September 30, 2004:

Balance Sheet
Data As of September 30, 2004

As Previously
Reported As Restated

Accounts
receivable $ 806,686 $ 510,102
Accounts
payable 1,169,840 956,840
Additional
paid in capital 11,885,049 13,269,812
Accumulated
deficit (5,235,017) (6,703,364)

Statement of Operations Data Nine Months Ended Three Months Ended
September 30, 2004 September 30, 2004

As Previously
Reported As Restated

As Previously
Reported As Restated

Revenue $ 1,015,065 $ 718,481 $ 929,767 $ 633,183
Cost of goods sold 737,904 620,404 678,981 561,481
Operating expenses 4,887,531 6,176,794 4,430,175 5,719,438
Loss from operations (4,610,370) (6,078,717) (4,179,389) (5,647,736)
Net loss (4,610,370) (6,078,717) (4,179,389) (5,647,736)
Net loss per common share (0.42) (0.55) (0.21) (0.29)

NOTE C - GOING CONCERN

The Company commenced operations during the fourth quarter of 1998 and focused significant resources during prior
periods in procuring and importing inventory and developing sales and distribution channels. Accordingly, the
Company had generated only minimal revenues through first quarter 2004.

Management has taken actions directly related to the acquisition of new business concept to provide, from their
operations, sufficient working capital to preserve the entity. Management anticipates that the Company will attempt to
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obtain additional funds from private placements of debt and equity securities.

The restated revenues through third quarter 2004 are $718,481, and show an increase of 14,057% compared to the
same period of 2003.

Accordingly, with the acquisitions consummated during previous quarters and the projected results for the year,
management considers that the Company is no longer in the development stage.
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NOTE D - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of consolidation

The consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries,
eGlobalPhone, VoIP Solutions, DTNet, and VoIP Americas from their respective dates of acquisition. All significant
intercompany balances and transactions have been eliminated in consolidation.

Cash and cash equivalents

For Statement of Cash Flows purposes, the Company considers all cash on hand and in banks, including accounts in
book overdraft positions, certificates of deposit and other highly-liquid investments with maturities of three months or
less, when purchased, to be cash and cash equivalents.

Cash overdraft positions may occur from time to time due to the timing of making bank deposits and releasing checks,
in accordance with the Company's cash management policies.

Inventory

Inventory consists of finished goods and is valued at the lower of cost or market using the first-in, first-out method.

Organization costs

The Company has adopted the provisions of AICPA Statement of Position 98-5, "Reporting on the Costs of Start-Up
Activities" whereby all organization and initial costs incurred with the incorporation and initial capitalization of the
Company was charged to operations as incurred.

Advertising expenses

Advertising and marketing expenses are charged to operations as incurred.

Income Taxes

The Company uses the asset and liability method of accounting for income taxes. At September 30, 2004 and
December 31, 2003, the deferred tax asset and deferred tax liability accounts, as recorded when material, are entirely
the result of temporary differences. Temporary differences represent differences in the recognition of assets and
liabilities for tax and financial reporting purposes.

At September 30, 2004 and December 31, 2003 deferred tax assets are related solely to the Company's net operating
loss carry forward of approximately $1,400,000 and $303,000, respectively, which is fully reserved. If these carry
forwards are not utilized, they will begin to expire in 2018.

Earnings (loss) per share

Basic earnings (loss) per share are computed by dividing the net income (loss) by the weighted-average number of
shares of common stock and common stock equivalents (primarily outstanding options and warrants). Common stock
equivalents represent the dilutive effect of the assumed exercise of the outstanding stock options and warrants, using
the treasury stock method. The calculation of fully diluted earnings (loss) per share assumes the dilutive effect of the
exercise of outstanding options and warrants at either the beginning of the respective period presented or the date of
issuance, whichever is later.
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Stock Based Compensation

The Company applies the fair value method of SFAS No. 123 in accounting for its stock options. This standard states
that compensation cost is measured at the grant date based on the value of the award and is recognized over the
service period, which is usually the vesting period. The fair value for each option granted is estimated on the date of
the grant using the Black-Scholes option pricing model. The fair value of all vested options granted has been charged
to salaries, wages, and benefits in accordance with SFAS No. 123.

NOTE E - FAIR VALUE OF FINANCIAL INSTRUMENTS

9
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The carrying amount of cash, accounts receivable, accounts payable and notes payable, as applicable, approximates
fair value due to the short term nature of these items and/or the current interest rates payable in relation to current
market conditions.

NOTE F - RELATED PARTY TRANSACTIONS

As of December 31, 2003, the Company has amounts payable to affiliated entities and/or officers of approximately
$151,000. These advances are unsecured, due upon demand and are non-interest bearing.

NOTE G - WARRANTS

On August 4th, 2004, the Company issued 4,400,000 warrants to two executives to acquire 2,200,000 shares of
restricted common stock at $1.00 each. Related compensation expense of $2,217,600, was recognized for the three
and nine months ended September 30, 2004.

NOTE H - STOCK OPTIONS

A total of 4,000,000 shares of common stock have been reserved for issuance under the Company's 2004 Employee
Stock Option Plan. The Company accounts for the fair value of its grants under its 2004 Stock Option Plan in
accordance with SFAS No. 123. The related compensation cost that has been charged against income for the three and
nine months ended September 30, 2004 was approximately $1.1 million.

NOTE I - ACQUISITIONS

On May 25, 2004 (but effective for all purposes as of April 15, 2004), the Company completed the acquisition of two
Florida-based subsidiaries, eGlobalphone and VoIP Solutions. Contribution of these start-up companies was the basis
for the original decision to issue a controlling block of shares of common stock to Mr. Steven Ivester. eGlobalphone,
Inc. and VoIP Solutions, both Florida corporations.

In June 2004, the Company acquired DTNet. The acquisition took the form of an exchange of 2,500,000 shares of the
Company's common stock in exchange for all issued and outstanding shares of DTNet common stock. The Goodwill
amounting to $5,210,563 is the difference between the fair market value of the DTNet assets as of the date of
acquisition, and the valuation of 2,500,000 Company shares at market value at that date.

In September 2004, the Company closed the acquisition of VoIP Americas,. The acquisition took the form of an
exchange of 1,000,000 shares of the Company’s restricted common stock in exchange for all issues and outstanding
shares of VoIP Americas’ common stock. The Goodwill amounting to $1,408,301 is the difference between the fair
market value of the VoIP Americas assets as of the date of acquisition, and the valuation of 1,000,000 shares of the
Company’s common stock at market value at that date.

NOTE J - SUBSEQUENT EVENTS

On November 11th, 2004, the Company closed a subscription agreement to sell 1,937,500 shares of common stock to
four investors for net proceeds to the Company of approximately $1,400,000. The Company also issued Class A
five-year warrants to purchase a total of 589,250 shares of common stock at an exercise price of $1.75 per share, and
Class B warrants to purchase a total of 968,700 shares of common stock for an exercise price of $1.20 per share
during a 30 day period following the effectiveness of a registration statement to register the resale of all shares issued.
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VoIP, Inc.
Unaudited Proforma Combined Statement of Operations

Nine Months Ended September 30, 2004

VoIP Inc. eGlobalphone
Voip

Solutions
DTNet

Technologies
Voip

Americas
Proforma
Combined

(As Restated) (1) (1) (2) (3)

Revenues $ 718,481 $ - $ 19,510 $ 1,048,672 $ 1,201,263 $ 2,987,926

Cost of Sales 620,404 - 12,031 824,635 1,346,943 2,804,014

Gross Profit 98,077 - 7,479 224,037 (145,681) 183,912

Employee
compensation and
other operating
expenses 6,176,794 64,273 1,562 479,352 136,924 6,858,905

Income (loss) from
operations (6,078,717) (64,273) 5,917 (255,315) (282,604) (6,674,992)

Other income
(expense) - - - -

Income (loss) before
income taxes (6,078,717) (64,273) 5,917 (255,315) (282,604) (6,674,992)

Provision for income
taxes - - 930 - - 930

Net Income (Loss) $ (6,078,717) $ (64,273) $ 4,987 $ (255,315) $ (282,604) $ (6,675,922)

Loss per weighted
share of common
stock outstanding -
basic and fully diluted $ (0.36)

Weighted average
number of shares of
common stock
outstanding - basic
and fully diluted 18,634,434

The above pro forma combined statement of operations for the nine months ended September 30, 2004 assumes that
the acquisitions of eGlobalphone Inc., VoIP Solutions, Inc., DTNet, and VoIP Americas were consummated on
January 1, 2004.
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These pro forma results are not necessarily indicative of future earnings or earnings that would have been reported had
the acquisitions been completed when assumed.

Notes:
(1) Represents the results of operations from January 1, 2004 to April 15, 2004.
(2) Represents the results of operations from January 1, 2004 to June 25, 2004.
(3) Represents the results of operations from January 1, 2004 to August 31, 2004.
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ITEM 2.    MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The financial information set forth in the following discussion should be read in conjunction with, and qualified in its
entirety by, the financial statements of the Company included elsewhere herein.

Caution Regarding Forward-Looking Information

This quarterly report contains certain forward-looking statements and information relating to the Company that are
based on the beliefs of the Company or management as well as assumptions made by and information currently
available to the Company or management. When used in this document, the words "anticipate," "believe," "estimate,"
"expect" and "intend" and similar expressions, as they relate to the Company or its management, are intended to
identify forward-looking statements. Such statements reflect the current view of the Company regarding future events
and are subject to certain risks, uncertainties and assumptions, including the risks and uncertainties noted. Should one
or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results
may vary materially from those described herein as anticipated, believed, estimated, expected or intended. In each
instance, forward-looking information should be considered in light of the accompanying meaningful cautionary
statements herein.

Restatement of Financial Information

On March 22, 2006, we concluded that our consolidated financial statements for the three and nine months ended
September 30, 2004 were misstated, resulting in overstated revenues, expenses, receivables and payables, and
understated net loss. These misstatements were discovered by the senior financial management personnel that
commenced their employment with the Company in the fourth quarter of 2005 during their review and analysis in
connection with the preparation of the 2005 annual financial statements. The misstatements occurred in the financial
statements of our consolidated subsidiary DTNet, which was acquired in June 2004. We have therefore decided to
restate our consolidated financial statements for the three and nine months ended September 30, 2004 to correct these
misstatements. Adjustments to reduce: (i) the overstatements of revenues and receivables; (ii) the overstatement of
accounts payable; and (iii) the understatement of net loss, aggregated $296,584, $213,000, and $83,584, respectively,
for the three and nine months ended September 30, 2004.

In addition, during the preparation of the financial statements for the quarter ended September 30, 2005, we
discovered that we did not recognize in our 2004 financial statements the full amount of compensation expense that
should have been recognized on warrants issued to employees, or the compensation expense for the vested portion of
approximately 4,000,000 stock options issued to employees, during the three months ended September 30, 2004, in
accordance with SFAS No. 123. The compensation expense that was not recognized relating to these options and
warrants was $1,384,763. We therefore decided to restate our consolidated financial statements for the three and nine
months ended September 30, 2004 to correct these misstatements.

The following table sets forth the impact of the restatement on certain amounts previously reported in our consolidated
financial statements for the three and nine months ended September 30, 2004:
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Balance Sheet
Data As of September 30, 2004

As Previously
Reported As Restated

Accounts
receivable $ 806,686 $ 510,102
Accounts
payable 1,169,840 956,840
Additional paid
in capital 11,885,049 13,269,812
Accumulated
deficit (5,235,017) (6,703,364)

Statement of Operations Data Nine Months Ended Three Months Ended
September 30, 2004 September 30, 2004

As Previously
Reported As Restated

As Previously
Reported As Restated

Revenue $ 1,015,065 $ 718,481 $ 929,767 $ 633,183
Cost of goods sold 737,904 620,404 678,981 561,481
Operating expenses 4,887,531 6,176,794 4,430,175 5,719,438
Loss from operations (4,610,370) (6,078,717) (4,179,389) (5,647,736)

For discussion of the impact of these restatements on current management’s evaluation of disclosure controls and
procedures, the separate Board of Directors investigation of these misstatements and the steps we are taking to address
concerns associated with these misstatements, see Item 3. “Controls and Procedures.”

Results of Operations

For the respective quarters ended September 30, 2004 and 2003, we had revenues of $633,183 and $4,291.

For the respective nine month periods ended September 30, 2004 and 2003, we had revenues of $718,481 and $5,075.

The significant increase in revenues was provided primarily by VoIPAmericas and DTNet. We acquired DTNet in
June 2004 and VoIPAmericas in September 2004. DTNet provides customer premises equipment to cable and DSL
Internet providers throughout North America. DTNet sales were approximately $4.7 million in 2003. VoIPAmericas
revenues for the first nine months of the year were $1.4 million. We believe that the acquisitions of DTNet and
VoIPAmericas will provide proven distribution channels and leadership in sales throughout the Americas. DTNet and
VoIPAmericas complement our strategy to deliver voice over internet protocol (“VOIP”) over a wireless local loop and
deliver service provider solutions to cable operators.

Net losses for the respective quarters ended September 30, 2004 and 2003 were $5,647,736 and $21,955. Net loss per
share was approximately $0.29 and $0.01 respectively for each period. Total net losses for the respective nine months
ended September 30, 2004 and 2003 were $6,078,717 and $53,621. Net loss per share was approximately ($0.55) and
$(0.03) respectively for each nine month period. This included compensation expense of $3,334,600 related to
warrants and options issued to employees during the three and nine months ended September 30, 2004. Additionally,
there is an increase of $884,937 in operating costs attributable primarily to start up operations.
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Liquidity and Capital Resources

Liquidity for the period from inception through September 30, 2004 has been mainly provided by sales of common
stock through private placements and borrowing from affiliates.

We anticipate that all working capital requirements for the current annual period will be satisfied from the operation
of the newly acquired business and the sales of additional common shares through private placements.

As mentioned in Note J - Subsequent Events in the consolidated financial statements, in November 2004 we
formalized funding in the amount of $1,550,000 by issuing 1,973,500 shares of common stock to four subscribers.
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The Company’s Plans of Operations are as Follows:

eGlobalphone - a wholly owned subsidiary of the Company

We will market our subscriber base’s broadband telephony service to business and residential consumers through its
eGlobalphone subsidiary. eGlobalphone service requires that customers have a high-speed Internet connection to their
home or business. A growing number of households and business both in the United States and abroad have access to
these broadband connections through their local cable or telephone company. Broadband penetration in the United
States is about 58% and is expected to reach 70% by 2007.

We plan to expand our service footprint monthly, concentrating primarily on the major United States metropolitan
areas. Our plans is to launch service in over 200 markets by year's end as part of our strategic focus on IP-based
communications services. International markets will be opened in parallel with domestic U.S. markets, but at a slower
pace and only as market demand is evidenced. Even with the speed constraints of such an international expansion, we
anticipate that a significant portion of customers added to the network will not be based in the United States. Due to
the nature of IP telephony, these markets are not significantly more complex to weave into the existing back-office
design, though often there are regulatory issues in each nation which must be managed appropriately.

eGlobalphone plans to support the marketing of eGlobalphone service with an extensive communications campaign
that will include mass market advertising on television, radio and in print and through direct mail, virtual marketing
and online advertising in addition to an extensive network of resellers through out the world. We have emphasized
sales in the international marketplace through resellers and wholesalers, believing that the need for a less expensive
service is vital in many countries globally. We will seek marketing partners in each country that is identified as a
potential market in order to provide a local presence. Manuals, interfaces, voice prompts, and operators will be
tailored for the primary language of the nationality, and the sales force will operate locally to provide "high-touch"
comfort to these localized markets. A major opportunity for resale is being developed with a private retail wireless
vendor, to allow for a very "high-touch" interaction with customers. This model has proven to be successful in
wireless sales, and it is believed that the same marketing strategy and distribution channel will be successful for other
telephony services that we can offer consumers.

Customers can access the eGlobalphone network for long-distance telephony from any high speed Internet connection
anywhere in the world. The eGlobalphone service provides a two line patent-pending Multimedia Terminal Adaptor
(“MTA”) with built-in router and many enhanced functions such as Quality of Service (“QoS”) bandwidth management,
failure-resistant backup systems, and low-bandwidth codec support. The MTA is manufactured by iCable System Co.
Ltd., a Korean company that is contractually tied to VoIP Solutions, a wholly owned subsidiary of the Company. By
having our own propriety MTA with custom designed enhanced features we feel that we have a distinct advantage
over our competition based on these enhancements and our patent pending 911 emergency access. eGlobalphone is
believed to be the only VoIP company offering 911 emergency access and integration with the existing infrastructure
without the use of a third party database. This proprietary system utilizes an automated switching circuit to route the
call to the user's local emergency service provider (911 call center) and will also "fail safe" in the event of a power
outage or Internet service interruption.

There are significant new features that the Cplatform to function as a flexible telephony tool for end users and not
merely be a replacement for traditional telephony. Much in the same way that cell phone features have driven the
successful launch of new companies in the mobile market, eGlobalphone believes that a combination of features in the
hardware and service will quickly develop the customer base.

VoIP Solutions, Inc. - a wholly owned subsidiary of the Company
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Our VoIP Solutions subsidiary is an emerging global service provider of VoIP based solutions to internet service
providers, telecommunications service providers and cable operators in strategic countries around the world. The
Company, through its subsidiary, provides a comprehensive portfolio of IP multimedia-based solutions ranging from
subscriber based voice services, to SIP based infrastructure design and deployment, to broadband customer premise
equipment design and implementation services, as well as engineering design, manufacturing and distribution of
wireless broadband technology. We have applied for a patent for our state of the art VoIP MTA, which today supports
the FCC Commission's desire for VoIP providers to deliver emergency 911 calling to the marketplace.
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Services (Virtual Service Provider)

We plan to support marketing of the VoIP Solutions subsidiary with an extensive communications campaign that will
include mass market advertising directly to industry leaders, and through direct mail, viral marketing and online
advertising in addition to an extensive network of value added resellers through out the world. The biggest problem
facing small carriers and cable operators is that they lack the money to build a telephone network. Prior to this year,
getting into voice was considered capital and staff intensive, which put it out of reach for small and medium-level
operators, thus one of the primary reasons that VoIP Solutions has been created. We have entered into the market to
offer the 'back office' infrastructure to make voice possible for small and medium-sized cable companies, internet
service providers (“ISPs”) and MSOs. There are significant cost savings provided by the economy of scale realized by
combining many operators into a single yet compartmentalized product offering. Each customer remains in control of
their customer base and product offerings, yet needs to spend only a tiny fraction of what would be required to
implement such a system in-house. We term this product offering our Virtual Service Provider (“VSP”) model.

More and more cable companies want to get into phone service as a way to remain competitive, especially as satellite
companies and even local telephone carriers are taking customers by offering video and high-speed Internet capability.
It is very competitive in the home telephone market and one of the reasons that we have put so much emphasizes on
our VSP model. This product is a perfect fit for the small and medium-sized cable companies, IPS's and MSO's
allowing them to maintain customer ownership and increase revenues while eliminating the cost of network
infrastructure and the learning curve that is sometimes an expensive lesson.

On July 14, 2004 we announced our first VSP partner, and continue to establish our products in a niche market with
small- and medium-sized cable companies, IPSs and MSOs. We plan to add over 10 VSP partners by the December
31, 2004, year end.

We have emphasized sales in the international marketplace through resellers and wholesalers, believing that the need
for a less expensive service is vital in many countries across the globe. We will seek marketing partners in each
country that is identified as a potential market, in order to provide a local presence. Manuals, interfaces, voice
prompts, and operators will be tailored for the primary language of the nationality, and the sales force will operate
locally to provide "high-touch" comfort to these localized markets.

Our experience in the IP networking and VoIP technology arenas allow us to offer rapid project assessment and
subsequent deployment of a voice services infrastructure to a customer with an existing IP network such as an ISP,
CLEC (competitive local exchange company), PTT (public telephone and telegraph) and a PCO (private cable
operator). Our solutions involve delivery of portions of a SIP-based infrastructure (cost-effective media gateways,
transcoding solutions, or session initiation protocol (“SIP”) proxies) or a full turn-key system with components that are
custom designed to work with each other as parts of our outsourced service offering (billing system, invoice system,
least-cost-routing, rate import/exports, etc.). Our combined technology, expertise, resources within the telephony
community, and ability to provide right-priced solutions comprise a strong value combination for our customers as
they bring their existing base of internet users into a VoIP product line.

Services provided in a potential VoIP Solutions package to customer include:
· Billing systems/platform;

· Customer premise equipment (“CPE”);
· Service and application design;

· Switching platforms;
· Back Office/OSS systems;

· Telephone number management applications;
· Auto CPE provisioning systems;

· Wholesale call termination;
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· Installation and training;
· Support agreements; and

· Consultancy.

Hardware

Our strategy is to be a recognized worldwide leader in providing IP telephony, customer premise equipment in
addition to premium voice over the Internet subscriber based telephony services. Our VSP customers require
extremely close integration of equipment and services, so we have designed and implemented provisioning systems
and device firmware that matches our product offerings precisely. However, this same provisioning and firmware
design is also applicable to other VoIP networks if appropriately marketed. Our experience with various SIP customer
premise devices has led it to develop specific feature sets and innovative designs which have applications outside of
our VSP service offering. It is clear that capturing the entire market with a combined service and hardware platform is
overly ambitious, but there has been significant demand for the hardware platform by itself for integration into
enterprise or other wholesale SIP solutions offered by other vendors. Rather than deny that demand, we have
developed a marketing strategy that sells its hardware and provisioning systems as "standalone" products for those
customers who have specific requirements for high-quality and scalable volume customer premise equipment.
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We maintains a stock of all VoIP Solutions’ products for sale to end-users, carriers and resellers. Included is the flag
Ssip product MTA. The MTAs are manufactured with varying options to meet the demands of today's network
operators for tomorrows future IP networks, products include:

VoIP MTA (SIP)
· MTA-102 - 2 lines VoIP;

· MTA-102C - 1 line VoIP, 1 line PSTN;
· MTA-102W - 2 lines VoIP / LAN (802.11b) or (g);

· MTA-102CW - 1 line VoIP, 1 line PSTN / LAN (802.11b) or (g);
· A201C - 1 line VoIP, 1 line PSTNMTA-A201W - 2 lines VoIP / LAN (802.11b) or (g); and

· A201CW - 1 line VoIP, 1 line PSTN / LAN (802.11b) or (g).

We have developed intellectual property and software for the soft switch platform and associated applications
developed for the eGlobalphone service. This includes source code for the switching servers and related application
servers. An agreement with Porta One provides access to software source code and database schemas that permit
custom application, layer development and integration. Along with the billing and back office application, VoIP
Solutions can supply all of the components, services and customization to fully equip a VoIP Telco.

VoIP Americas - a wholly owned subsidiary of the Company

In September 2004, we acquired VoIP Americas, a Miami-based firm providing services and long-distance call
termination/origination via VoIP protocols. Their focus has been to sell to wholesale and large enterprise
VoIP-enabled gateway operators as a cost-effective alternative to switched (TDM) termination.

VoIP Americas is firmly committed to applying state of the art business practices to all aspects of operations including
a strong alternate channel program for sales and marketing. By partnering with leading IP PBX manufacturers,
distributors, and integrators, VoIP Americas will be able to easily and efficiently target this lucrative and underserved
market. By enhancing the value proposition of owning a next generation PBX, channel partners will be able to
increase adoption and enjoy residual revenue streams. In return, VoIP Americas will enjoy ready access to this
explosive segment, and be able to leverage built-in VoIP adoption. Their products are as follows:

VoIP800(TM) & VoIPDID(TM)

VoIP800(TM) and VoIPDID(TM) allows emerging carriers to offer U.S. local numbers and toll free numbers to their
customer base. The key differentiator of these services is the instant on-line provisioning, which reduces the time to
market from months to minutes. Three service levels will be offered:

1. Basic -- Intended for the end-user or development phase for service provider. This level of service allows the user to
provision a total of 10 DID's and toll free numbers.

2. Service Provider Basic -- This option allows an unlimited number of DID's and Toll Free numbers.

3. Service Provider API--This will be the most complete option and will allow the service provider to display VoIP
Americas' inventory of numbers to their end users, and have the numbers provisioned in real time.

Wholesale VoIP

VoIP Americas’ highest revenue generating product is wholesaleVoIP™, which allows emerging carriers from around
the world to terminate U.S., Canada and International traffic via SIP and H323. Setup is performed online allowing
customers to interconnect immediately. Typical carrier customers are small to midsized ITSP firms seeking good rates
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and high quality of service. Often, it is possible for these carriers to achieve better rates to directly neighboring nations
by looping their calls through the United States due to volume discounts, which means VoIP Americas is
well-positioned to terminate this international traffic for existing customers as well as new customers brought on by
the VSP offering. The features of wholesale VoIP™ are:
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· Immediate provisioning;
· Real time billing;

· H323 and SIP support;
· Competitive pricing; and

· Low volume commitments.

Corporate VoIP

Perhaps the most exciting product offering in the line up, CorporateVoIP™ is intended to fill the wide niche that is
currently being ignored by the large traditional TDM carriers. This product is simply intended to provide dial tone and
termination services to existing users of IP PBX's via VoIPtrunking™ over the Internet. While many service providers
including XO, MCI and Bell South offer IP Centrex, the existing IP PBX operator has no alternative but to provision
expensive gateways, typically on PRI lines which cost hundreds or thousands of dollars per month depending on
location and hardware requirements. The CorporateVoIP™ offering allows almost instant configuration of trunking to
IP-enabled PBX systems and delivery of products over existing broadband corporate Internet connectivity. The
advantages of the products are:

·  Immediate self service on-line provisioning;
·  Full access to DID & toll free inventory of Real Time CDR's;

·  "Try before you buy" - service has very little cost associated and does not require any physical provisioning; and
·  Extensive cost, and provisioning cycle savings for end user.

Going forward, this product can easily be extended to support a VoIP appliance for legacy PBX users. This appliance
can come in multiple configurations (FXS; FXO; 1 T-1; 4 T-1's). Sample production cost for the appliance is
$1,100.00 for 1 T-1 configuration. Development and feature specifications on a product of this type, if offered, are
still pending.

The combination of VoIP Americas' current long-distance contracts and infrastructure are a perfect compliment to the
VSP offerings of the VoIP Solutions VSP offerings. By bundling minute termination/origination at even better
wholesale rates, plus hardware and back office, the customer is served by this combined offering on a single bill
instead of negotiating separately for each component. VoIP Americas is currently blending its network and
termination infrastructure with the rest of the Company, and significant cost savings have already been realized due to
better rates and reduction of redundant expenses.

DTNet, a Wholly Owned Subsidiary of the Company.

DTNet is a primary importer and distributor of cable network components, cable modems, ADSL modems, wireless
products and other Customer Premise Equipment for the cable and Telco industries. Established in 1999, its 1,000
plus clients include AT&T, Comcast, Cox Cable, Bell South, Time Warner as well as regional and local Multiple
Service Operators (MSO's). With the addition of the products from the Company, specifically the MTA and the VSP
solution, 2005 sales are projected to reach $7.5 million. DTNet has established itself as a respected supplier to the
cable industry. This includes a strong relationship with the National Cable Television Cooperative (NCTC)
representing over 1,000 cable operator members.

VoIP Inc. acquired 100% of DTNet on June 25, 2004 through a stock purchase. In addition to the existing business
and revenues, the acquisition provided the Company with direct access to a valuable market and a nationwide sales
force to sell its products and services. There is also a demand within the group for the existing products distributed by
DTNet. Additionally, the existing customer base of DTNet consists of firms which are the primary target for other
VoIP, Inc. products. This customer base and the existing relationships that DTNet has developed is one of the primary
benefits of the acquisition strategy.
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The desire of cable companies to diversify their service offerings to increase their revenue and profitability will be the
motivation for interest in the combined offerings of DTNet and our newly combined abilities and product lines.

We previously announced a joint venture arrangement known as iMax Solutions with iCable Co., Ltd. (“iCable”) to
market iCable products in the Western Hemisphere. Such venture required a $5 million capital contribution from the
Company in exchange for sales contracts and leads from iCable that would be divided 51% to VoIP and 49% to
iCable. We determined that our resources would be better utilized by terminating the arrangement and developing its
own wireless fidelity technology through proprietary research and development and smaller scale acquisitions.

On September 01, 2004 we negotiated the relationship with iCable for a distribution agreement for North America and
South America. This agreement appoints the Company as the exclusive distributor for certain iCable products
including VoIP ADSL Modems A201, A201C, A201W, A201CW, VoIP Cable Modems C102, C101C, C102W,
C101CW, and MTAs G102, G102C, G102W, and G101CW. As part of the new agreement-in-principle, iCable is no
longer obliged to warrant the sales revenue of iMax. This increases our holding to 100% of iMax Solutions Inc.
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Recent Developments

We have recently made a number of announcements regarding key business development milestones that should start
to materially contribute to our revenues and profitability improvement during the last quarter of 2004.

On October 19, 2004, we announced at the fall VON 2004 conference that we had signed a VSP contract with J & N
Cable Systems, a PCO located in the western U.S. serving 10 cities in two states. J & N Cable Systems will offer
VoIP telephone service to its customer base, allowing those customers to bypass traditional phone companies,
signaling the start of a technological shift that could change the cable industry--one of the biggest and most important
industries in the U.S. economy.

On October 8, 2004, we announced that we had been awarded a VoIP Service Provider Award by Technology
Marketing Corporation's (“TCM”) INTERNET TELEPHONY magazine at the INTERNET TELEPHONY Conference
and EXPO Fall 2004 in Los Angeles. The three day event is the largest VoIP trade show in the world. The
INTERNET TELEPHONY VoIP Service Provider Award is presented to companies whose VoIP visions have
delivered on the promise of excellence for their clients in a genuine and measurable way.

On September 29, 2004, we announced that VoIP Americas has been named to the 2004 "pulver100", which is the
VoIP industry's premiere listing of growth companies that represent the future of the communications ecosystem.
VoIP Americas has been named to the list due to its most prestigious listing of growth companies that represent the
future of the communications ecosystem.

On September 24, 2004, we announced a one million minute increase in our wholesale traffic division
VoIP-Americas. VoIP Americas is a wholly-owned subsidiary of the Company and comprise the wholesale VoIP
traffic division.

On September 15, 2004, we announced that our wholly owned subsidiary, VoIP Solutions, has received a purchase
contract for its MTA-V102 Multimedia Terminal Adapters valued at more than $1 million (USD) from FMC Telecom
of Davie, Florida.

On August 16, 2004, we announced the expansion of our residential and business VoIP phone service, eGlobalphone.
The expansion includes Texas, Ohio, Washington, Pennsylvania, North Carolina, Michigan, Minnesota and Missouri.
The availability of the eGlobalphone service to residents and businesses in eight additional states marks the
commitment by the Company, the parent company of eGlobalphone, to meet the needs of customers globally, offering
a high-tech alternative for their communications needs.

On July 14, 2004we announced that we had signed a VSP agreement with VOIP-4U, a United Kingdom-based Telco.
Under the agreement, we will supply their proprietary media gateways for local Interconnection with British
Telecommunications service providers in addition to supplying MTAs from its wholly owned subsidiary, VoIP
Solutions Inc. Additional equipment supplied will include ADSL Modems with built in MTA and router function that
combines a DSL modems with Voice.

On July 13, 2004, we announced the unveiling of our VSP resale model for service providers. Using the
industry-leading SIP protocol and a flexible back-end billing and call routing service, we announced a new service for
network service providers. We will be offering a complete VoIP solution that enables internet service providers to
offer low cost VoIP services to their customers quickly and without the normal high cost of a program rollout.

Item 3. Controls and Procedures

Evaluation of Disclosure Controls and Procedures
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As required by Rule 13a-15(b) under the Exchange Act, as of the end of the period covered by this Quarterly Report,
our management conducted an evaluation with the participation of our Chief Executive Officer and Chief Financial
Officer (collectively, the “Certifying Officers”) regarding the effectiveness of the design and operation of the Company’s
disclosure controls and procedures (as defined in Rules13a-15(e) and 15d-15(e) under the Exchange Act). Our
management, with the participation of the Certifying Officers, also conducted an evaluation of our Company’s internal
control over financial reporting and identified three control deficiencies, which in combination resulted in a material
weakness.

A significant deficiency is a control deficiency, or combination of control deficiencies, that adversely affects our
ability to initiate, authorize, record, process or report external financial data reliably in accordance with generally
accepted accounting principles such that there is more than a remote likelihood that a misstatement our annual or
interim financial statements that is more than inconsequential will not be prevented or detected. A material weakness
is a significant deficiency, or combination of significant deficiencies, that results in more than a remote likelihood that
a material misstatement of a company’s annual or interim financial statements will not be prevented or detected, as of
September 30, 2004. The control deficiencies identified by our management and the Certifying Officers which in
combination resulted in a material weakness were (a)  misstatements in amounts reported for a consolidated
subsidiary, and (b) insufficient personnel resources with appropriate accounting expertise.
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Based on this evaluation and in accordance with the requirements of Auditing Standard No. 2 of the Public Company
Accounting Oversight Board, our Certifying Officers conclude that our disclosure controls and procedures were
ineffective as of September 30, 2004.

Our management, including the Certifying Officers, does not expect that our disclosure controls and procedures will
prevent all errors and all improper conduct. A control system, no matter how well conceived and operated, can
provide only reasonable, not absolute assurance that the objectives of the control system are met. Further, a design of
a control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls
can provide absolute assurance that all control issues and instances of improper conduct, if any, have been detected.
These inherent limitations include the realities that judgments and decision-making can be faulty, and that breakdowns
can occur because of simple error or mistake. Additionally, controls can be circumvented by the individual acts of
some persons, by collusion of two or more persons, or by management override of the control. Further, the design of
any system of controls is also based in part upon assumptions about the likelihood of future events, and there can be
no assurance that any design will succeed in achieving its stated goals under all potential future conditions. Over time,
controls may become inadequate because of changes in conditions, or the degree of compliance with the policies or
procedures may deteriorate. Because of the inherent limitations and a cost-effective control system, misstatements due
to error or fraud may occur and may not be detected.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as
such term is defined in Rule 13a-15(f) under the Exchange Act. Our internal control over financial reporting is a
process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles, and includes
those policies and procedures that:

·pertain to the maintenance of records that, in reasonable detail accurately and fairly reflect the transactions and
dispositions of the assets of the Company;

·provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles and, that receipts and expenditures of the Company are being made only in accordance with
authorization of management and directors of the Company; and

· provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the our
assets that could have a material effect on the financial statements.

 Our management, including the Certifying Officers, assessed the effectiveness of our internal control over financial
reporting as of September 30, 2004, and have concluded that we had the following control deficiencies as of
September 30, 2004 that, when combined, resulted in a material weakness:

(a)In March 2006, during their review and analysis of 2005 results and financial condition in connection with the
preparation of the 2005 financial statements and the 2005 Form 10-KSB, our senior financial management
discovered certain overstatements of the revenues, expenses and receivables reported, and understatement of net
loss, for our consolidated subsidiary DTNet. Based upon an assessment of the impact of the adjustments to our
financial results arising from this matter, we have restated the financial information presented in this Form
10-QSB/A for the period ended September 30, 2004. Adjustments to reduce: (a) the overstatements of revenues
and receivables; (b) the overstatement of accounts payable; and (c) the understatement of net loss, aggregated
$296,584, $213,000, and $83,584, respectively, for the three and nine months ended September 30, 2004.

(b)During the preparation of the financial statements for the period ended September 30, 2005, we discovered that we
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did not recognize in our 2004 financial statements the full amount of compensation expense that should have been
recognized on warrants issued to employees, or the compensation expense for the vested portion of approximately
4,000,000 stock options issued to employees, during the three months ended September 30, 2004, in accordance
with SFAS No. 123. The compensation expense that was not recognized relating to these options and warrants
was $1,384,763. We therefore decided to restate our financial information presented in this Form 10-QSB/A for
the three and nine months ended September 30, 2004 to correct this misstatement.
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(c)We do not have sufficient personnel resources at corporate headquarters with appropriate accounting expertise or
experience in financial reporting for public companies. Our management with the participation of the Certifying
Officers determined that the potential magnitude of a misstatement arising from this deficiency is more than
inconsequential to the annual and/or interim financial statements.

Management has concluded that the above deficiencies when combined together have resulted in a material weakness
in its internal control of financial reporting because the quantitative effect of any errors resulting from these
deficiencies when taken together could result in a material misstatement of our interim and annual financial reports.
Based on this evaluation and in accordance with the requirements of Auditing Standard No. 2 of the Public Company
Accounting Oversight Board, the Chief Executive Officer and Chief Financial Officer concluded that we did not
maintain effective internal control over financial reporting as of September 30, 2004 based on the criteria in the
Internal Control - Integrated Framework.     

Remediation Steps to Address Control Deficiencies

We are in the process of addressing the identified material weakness by remediating the control deficiencies in the
Company’s internal control over financial reporting which comprise this material weakness as follows:

(a)In March 2006, our Board of Directors (“the Board”) retained counsel to conduct a thorough investigation of the
accounting misstatements of our DTNet subsidiary. Such counsel, in turn, retained an independent forensic
accounting firm to assist its investigation. Based on this investigation our Board and management have concluded
that these intentional overstatements of revenues, expenses and receivables were limited to the unauthorized
actions of two individuals. One of these individuals was employed at corporate headquarters and the other was
employed at DTNet’s headquarters. The individual employed at corporate headquarters resigned shortly after the
initiation of the investigation, and we terminated the employment of the other individual immediately following
the receipt of the preliminary findings of the investigation in early April 2006. We have changed the individual
responsible for the day-to-day management of DTNet, relocated its accounting to our corporate offices and
increased our analysis o

(b)We continue to seek to improve our in-house accounting resources. During the fourth quarter of 2005 we hired a
new CFO with significant accounting and public company experience. During the first quarter of 2006 we did not
hire any new accounting personnel, However, we significantly supplemented our internal accounting resources
during these three months by using independent accounting and financial consulting firms. We expect to continue
to use such third parties until such time as we are able to hire sufficient in-house accounting expertise. In April
2006 we promoted the former Finance Director of one of our recently acquired subsidiaries to the position of
Corporate Controller. This individual has significant financial experience (including five years with the audit
department of the accounting firm of KPMG Peat Marwick), has served as the CFO and/or controller of various
companies (including a public registrant), and is a Certified Public Accountant.

Changes in Control Over Financial Reporting

There were no changes in our internal control over financial reporting identified in connection with the evaluation of
such internal control that occurred during our last fiscal quarter that have materially affected, or are reasonably likely
to materially affect, our internal control over financial reporting.
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

VoIP, INC.

Date: May 11, 2006 /s/ David Sasnett

David Sasnett
Chief Financial Officer
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