
LAWOFFICES

5HUGHART THOMSON & KILROY

Dear Secretary ofthe Commission:

ReplytoKansas City ffce

Secretary of the Commission

	

APR 2 8 2000
Missouri Public Service Commission
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Application for Certificate of Service Authority
Application for Merger Approval
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Enclosed are the original and sixteen (16) copies of JD Services Inc.'s Application for
Certificate of Service Authority and Application for Merger Approval . Please file the original and
fourteen (14) copies of each Application with the Commission, and return the two (2) extra copies
to us with a file stamp in the enclosed self-addressed stamped envelope.

We appreciate your cooperation in this matter, and please do not hesitate to call if you have
any questions .
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Kristin K. Somson, Esq.
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In the Matter of the Application of

	

)
JD Services, Inc., a Utah corporation,

	

)
and JD Services, Inc., a Nevada

	

)
corporation, for an Order Authorizing

	

)
the Acquisition by Merger of JD Services,)
Inc., a Utah corporation, by J D Services, )
Inc., a Nevada corporation

	

)

Case No.

BEFORE THE PUBLIC SERVICE COMMISSION APR 2 8 2000
OF THE STATE OF MISSOURI

MIS3c>v ;~l Fi.:Lii "
Service Gommissiot,

-d'i'n- :1000 -- & 9 9

APPLICATION

J D Services, Inc., a Utah corporation, ("JDS Utah") and J D Services, Inc., a Nevada

corporation ("JDS Nevada") (together "Applicants") file this Application, pursuant to Section

392.300 of the Missouri Revised Statutes, respectfully requesting that the Missouri Public Service

Commission issue an Order granting authorization for the acquisition by merger ofJDS Utah by JDS

Nevada . In support of their request, Applicants provide the following :

1 .

	

The Parties

IDS Utah was issued a certificate of public convenience and necessity from the Commission

to provide intrastate interexchange telecommunications services and was classified as a competitive

telecommunications company on November 29, 1995, in Case No. TA-96-131 . Pursuant to its current

tariff JDS Utah provides debit card services. Its principal place of business is located at 1890 South

3850 West, Salt Lake City, UT 84104 .

IDS Nevada, pursuant to 4 CSR 240-2.060(9), is concurrently filing with the Commission an

application for a certificate of service authority to provide intrastate interexchange

telecommunications services . IDS Nevada will provide debit card services . Its principal place of

business is located at 1890 South 3850 West, Salt Lake City, UT 84104.



2.

	

The Transaction

In a Plan ofMerger dated March 3, 1998, IDS Utah was merged with and into IDS Nevada,

with IDS Nevada surviving . The Plan ofMerger was executed by the presidents and secretaries of

both corporations. A copy ofthe Plan ofMerger is attached hereto as Exhibit A.

According to the Plan ofMerger, each outstanding share ofcommon stock of JDS Utah was

converted into 500 fully-paid and non assessable restricted shares ofExchanged JDS Nevada Stock

with the holders of JDS Utah common stock receiving an aggregate of approximately 25,000,000

shares ofExchanged JDS Nevada Stock.

IDS Nevada, as the surviving corporation, assumed all of the debts, liabilities and assets of

IDS Utah. Moreover, JDS Nevada has the same officers, directors, shareholders and place of

business as IDS Utah. Accordingly, the company's operations will continue with no substantive

change.

3 .

	

Board Resolutions

Attached hereto as Exhibit B are copies of the resolutions of the boards of directors of IDS

Utah and JDS Nevada authorizing the merger .

4 .

	

Financial Information

Attached hereto as Exhibit C are the Applicants' financial statements for the years 1997

and 1998, the year before the merger and the year during which the merger took place. The

information provided is contained in a single statement as JDS Nevada was incorporated only shortly

before the merger took place, and all other aspects of operation continued without interruption .

959757M 2



JOS Utah with and into JDS Nevada. IDS Nevada proposes to adopt the filed tariff of JDS Utah. The

intrastate authority ofJDS Utah should be withdrawn . The former services provided by JDS Utah will

be provided by JDS Nevada.

authority .

7 .

	

Other Considerations

The proposed merger is not detrimental to the public interest . The only substantive effect of

the proposed merger is that the state of incorporation of J D Services, Inc . will have changed from

Utah to Nevada. The operations of J D Services, Inc . will continue with no substantive changes .

939737.v1

5 .

	

Requested Approval

Applicants respectfully request that the Commission issue an order approving the merger of

Concurrently herewith, JDS Nevada has filed an application for a certificate of service

6 . Correspondence

Correspondence, communications and orders ofthe Commission should be sent to :

P . John Brady
Shughart Thomson & Kilroy
Twelve Wyandotte Plaza
120 West 126 Street
Kansas City, MO 64105-1929
(816) 421-3355
(816) 374-0509 (Fax)

with a copy to:

Mark A. Pieper
McGill, Gotsdiner, Workman & Lepp, P.C.
11404 West Dodge Road, Suite 500
Omaha, NE 68154-2576
(402) 492-9200
(402) 492-9222 (Fax)

3



Neither JDS Utah nor JDS Nevada has any structures, facilities or equipment located in

Mssouri . Accordingly, the proposed merger will have no impact on the tax revenues of any political

subdivisions in Missouri .

CONCLUSION

Wherefore, for the reasons stated herein, Applicants respectfully request that the Commission

issue an order approving the merger of JDS Utah with and into JDS Nevada, the adoption by JDS

Nevada of JDS Utah's current filed tariff, and the withdrawal ofIDS Utah's authority .

J D SERVICES, INC.

959rs7M

By:
P .
Shughart Th6mson & Kilroy
Twelve Wyandotte Plaza
120 West 12' Street
Kansas City, MO 64105-1929
(816) 421-3355
(816) 374-0509 (FAX)

and

Mark A. Pieper
McGill, Gotsdiner, Workman & Lepp, P.C.
11404 West Dodge Road, Suite 500
Omaha, NE 68154-2576
(402) 492-9200

Attorneys for JD Services, Inc .

4



VERIFICATION OF APPLICANT

The undersigned officer of J D Services, Inc., a Utah corporation, being first duly sworn,

deposes and says the following : That she is the President ofJ D Services, Inc., a Utah corporation ;

that she has read the foregoing Application and knows the contents thereof, and that the same is true

ofher knowledge except as to the matters stated upon information and belief, and as to those matters

she believes them to be true ; and, that she attests to and adopts all filings submitted with this

Application; and that she consents to the verification affidavit being used as evidence in this

proceeding .

Debra W. Ricks, President
J D Services, Inc., a Utah corporation

Subscribed and sworn to before me this

	

- day of

Notary Pubicx
MMvnMMlrls g
988EW 80oSMMM1
WLaftCity,LNah 84105

my March2&2M

L "4U.WSmdUtahsm®®®®c+~

Notary blic
/YV\Am.~V

2000 .



VERIFICATION OF APPLICANT

The undersigned officer ofJ D Services, Inc ., a Nevada corporation, being first duly sworn,

deposes and says the following : That she is the President of J D Services, Inc ., a Nevada

corporation ; that she has read the foregoing Application and knows the contents thereof, and that the

same is true ofher knowledge except as to the matters stated upon information and belief, and as to

those matters she believes them to be true; and that she attests to and adopts all filings submitted

with this Application; and that she consents to the verification affidavit being used as evidence in

this proceeding .

~-,®~~®o
®NAYMRc
MaernMMlws 6MEw9wSama-,

eaucewumsoas 1
M"~~ 1

61
Debra W. Ricks, President
J D Services, Inc ., a Nevada corporation

Subscribed and sworn to before me this

	

day of nf5A~

	

, 2000.

v

Notary Pulic
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aUnhcorporation . R-Nee
corposatdoo CJ D-Utan sucb corporationsteeing baoiaattct voiioativoiy, referred to as the "Cdmstttueet

Rr:CTrAtn

WJ~REAS. J D-Nav It a cotpotadon duty organized and axLsthtg under the. laws of the :Rate of
Delawaae,baving an authorized caphal of SOJJ00.000 abatesofcommon suxkgar value S0.001 per sham
OW 'Common Stock of 1 D-Nav7, of which 1,000 shares am issued and outstanding as of the date
baeof, I0,000,0W shares ofptaferrod stock, par value $0.01 per share. no shares of which -ire. Lswed and -
VASanding as of ft date hereof, and

WHEREAS, l D-Utah is a corporation duty orgatnzai and o dsting under de laws of the sale
ofUtab, baving an authaisod capital of 50,000 Shares of common Stoak. par value $1.00 (tlte'Commott
Stock of J D-titan ofwhich 1,000 shoots am issued and outsanding as of the date hurcof and

WITBAFAS,the respective boards ofdirectors of J D-NovandJ D-Utah have each duly approved
this Plan of Merger (the 'plan') providing for the manger ofJD-Utah with and into l D-Nev. with J D-
Nav as the surviving corporation as authorised by the statutes of the sates of Nevada and Utah; and

WHEREAS. The purpose of the merger is to change am domicile of J D-Utah to the state of
Nevada.

AGREEMENT

NOW, 111EREFORE, in. consideration of the foregoing premises and the mutual covenants and
agteemenb heroin contained. and fur due purpose of setting firth the terms and conditions of said mccga
and the mannerand busts ofmusing theshamofCommon Stuck ofJ D-Utah to he convened Into shares
ofExchanged J"evStock and such other provisions as are deemed ncassary or desirable, the parties ,
hereto have agreed anddo hereby agmu, subject to the approval and adoption.afthis Plan by the requisite
veto of the stockholders of each Constituent Carpuration, and sub1W to the conditions hcrcinatter set
forth. as follows:

ARTICLE I

MERGERAND NAME OF SURVIVING CORPORATION

On the effecdvc date of the mcrRur. J D-Utah and l D-Nov sball cease to exist sciwratcly, and
J D-Utah "be amrpd with and into I D-Nov; which is hereby datgeated as the "Surviving
Corporsdon.. the name ofwhich an and after am effective date ofthe merger shall be .J.D Services Tom"
a wchother name as may be anfablo and the parties may agree to.

Z=~"
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TERMS AND CONDITIONSOF MERGER

(a)

	

On the effective date of the maws

a

the tams aatl cr addons of the merger arc (fit 4111on tothose set forth elsewhere Pa this Plan)
as follows:

(I)

	

J Il-Utah shall be melVd nto 1 U-Nev bur term a 42916 conmralioe, and
7 D-N.w shall be, and is designated herein as, the Surviving Corpxation;

(Z)

	

the separate exist== of J D-Utah shall cane;

(3) theSmvivtn9C4rpotadonslmllhaveantherights,privileges,immunities.
and powers and shall be subject to all duties and Aabilitics of a corporation organized
under the General Corporation law of the state of Nevada; and

(4)

	

the Surviving Corporation shall thereupon and thereafter possess all the
rights, prtvfelyes, immunities, and franchises, of a public as well as of a private nature,
of each of the Constituent Corporations; and all property, teal, personal, and mixed, and
on debts due ofwhatever account, including subscriptions to shares. and all other chooses
In action . and all and every other lorerest. of or belonging to or due in each of the
Constituent Cmpoadoes. shall be taken and deemed m be tnmsferred to and vested in the
Surviving Corporation without further act or deed; the tide to any real estate. or any
interest therein. vested in either Constituent Corpotution shall not revert or be for any way
impaired by mason of the merger; the Surviving Corporation shall thencifodh be
responsible and liable for all the liabilities and obligations of each of the Constituent
Carpomflow. any claim axioms or action or proceeding pending by or against either of
such Constituent Corporations may be prosecuted as if the merger had not taken place,
of the Surviving Corporation may be substituted in place of either of the Constituent
Corporations; and neither the ruts of creditors not any licas an the pmpedy of either of
the CowtituaU Corporations shall be impaired,by the merger.

(b)

	

On the effective date of the merger. the board of d4cctera of the Surviving
Corporation and the mambos thereof. shall consist of the members of the board of directors of
J D-Nev immediately prior to the merger, to saver thereafter in accordance with the bylaws of
the Surviving Corporation and until their rcspcctivesuccesson shall have beca duly elected and
qualified In accordance with suit bylaws and the laws of the state of Nevada.

(c)

	

Onthe effective doteof the merger, the officersofthe Surviving Corporation shall
be 6o .officas of J D-Nev immediately prior to the merger. sudi officers so serve thereafter in
accordance with the bylaws ofthe Surviving Corporation and until theirmspecdvesnccecenre r.hsll
have been duly elected and qualified in accordance with such bylaws and the laws of the state of
Nevada.

1f on the effective date of the merger. a vacancy shall exist in the board of directors or in any of
the omccs ofthe SurvivingCorporation, such vacancy may be filled hi the manner provided In the bylaws

. of the Surviving Corporation .

2Z'J
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AfiTJCLE III

MANNERAND BASIS OF.CONVERTING SIEARES

Theatanoa and basis of converting the retains of common Stock of J D-Utah into shares of the
Exchanged J D-Nev, and the mode of saying the merger into affect are as follows:

(a)

	

Each one sham of the Common Stock of 3 D-Utah outstanding on the effective
dale of the merger shall, withow any action on the past of the holder thereof, be converted into
S00 !ally-paid and sum-assessable restricted slates of Exchangtxf J D-Nev Stock, an tat the
50,000 outstanding sham of J D-Utah Common Stock are a=verted into alt awegate of
approximately 25,00!),0011 shares ofExchanged J D-Nev Stock, whichshares of Exchange! J D-
Nev Stock shall thereupon be duly and validly issued and outstanding, tally-paid, and aim-
assemble avid shad net be liable to any !briber all. nor shag the holder thereof bo 1Jabie formy
further payment with Mspect thereto After the drectlve date of the murga, oacfi holder of an
outstanding certificate which prior thereto represented d%aes of the Common Stock of 3 D-Vtah
shall be entitled on surrender thereof to the transfer and exchange agent of J D-Nev and oa
execution and delivery of a representation letter in a form acceptable to J D-Nov, to receive In
exchange therefor a certificate or adificrtts representing the number of whole sham of
Exchanged J D-Nev Stoek.into which the darcs of Common Stock of J D-11 Fish so surrendered
shall have bean converted as set forth above. In such denominations and registered in such mimes
as such holder way request. Until so surrendered.each such outstanding certificate which, pilot
to the effective date of the merger. represented shares of Common Stock of J D-Utah shit!! for
all purposes evidence thesham of Exchanged J D-Nev Stock into which such sham shall ituw
been converted; provided, that dividends of otter distnbudons which are payable in respect to
darn of Exchanged JD-Nev Stock into which shares of Common Stock of J D-Utah shall have
Ndt coverted shrill be set aside by J D-Nov and shall not his paid to holders of cartificatds
representing such shares of Common Stock of J D-Utah until such certificates shall . have lean
surrendered in terchangc for certificates representingshares of Exchanged JD-Nav Stock. and on
such surrender, holders of such shates shall be nodded to receive such divideadn or otbor
distriimtions without interest. 3 D-Nev shall not issue any fmdinnal interest in shares of
Ext3nnsed 3D-Nev Stock in eomecdina with the aforesaid conversion and the number of shares
of Exchanged J D-Nev Stack to which sham of J D-Utah Common Stuck shall he converted
shag be rounded to the itcarest whole aumhcr of shares_

(b)

	

All shares of fchanget! J D-Nov Stock into which aliases of the Common Stock
of 3 D-Umh shall have been converted pursuant to this Article III shall tie issued In full
satisfaction of all rights pcitak»ng to the shams of Common Stock of 3 D-Utah.

(c)

	

Ifany certificate for shares ofischangodJ D-Nev Stock is to be issued In a !tame
other than that in which the certificate surrendered in exchange therefor is registered, it shall be
a condition of the issuance thereof that the certificate so surrendered shall be properly cridxsed
and otherwise In proper faro for transfer and that the perwa requesting such exchange pay to I
D-Nev, or any agent designated by it any transfer or other taxes required by reason of the
Issuance of a certiimto for shard of common stock or l D-Ncv, in any name other than that of .
tie registered holder of than txerillicate wcratdcred, or establish to the satisfaction ofJ D-Nova or
aaY agent designated by S that such tax has been paid or Is not payable.
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ARTICLETV

ARTICLES OF INCORPORATIONAND BYLAWS

The articks of incorporation of 1 D-Nev shall,-oa ft mclger Daxtmlng effective, bo and
constitute the aatlolas of incorporation of the Surviving Corporation unless end until amended In the
taamer provided by law.

Thebylaws of J D-New shall, oil the merger becoming effective, be and ontutllute the bylaws of
the Surviving Corporation urdestt and until amended in the manna provided by law.

ARTICLE V

OTHER PROVISIONS WfrU RESPECTTO MERCER

This Ran shall be submittal to a vote of a meeting of shareholders of each of the Constituent
Cntporations as provided by the. In" of the states of Nevada aid Utah. Afar the approval or adoptive
thereof by the shareholders of each Constituent Carpnration In accordance with the requirements of the
laws of the states of Nevada and Utah, all required documents shall be executed, filed; and recorded, and
all rophed acts shall be dame in order to accomplish the merger under the provisions of the laws ofto
states of Nevada and Utah. subject to the tams and conditions of the Reorganization Agreement.

ARTICLE VI

APPROVALANDEFFkCrM DATE OFTHE MERCER;
MISCELLANEOUS MATTERS

The merger shall beetxaa effective when all the following actions have boon taken:

(a)

	

1'bis Plan %MUbe amhtwizcd, adopted. and approved on behalfof the CQmstlnmsa
Ckirparadow in accordance with the Im of the states ofNevada and Utah ;

(b)

	

This Plan, or the Articles of Merger attached hereto as Exhibit "A," shall be
executed and vied in occordanca with the laws of the state of Yevada, shall he tiled to the
office of the secretary of state or the site of Nevada, and such office shall have issued a
txrtilitato of merger reflecting web filing; and

(e)

	

Articles of Merger (with this Ran attached as Exhibit "A' ,hcrcaf), scetIng faith
the information required by . and executed and verified is accordance with, the laws of the sure
ofUtah, shall be filed in the afflca of the Division of Corpomilons of the %Uto of Utah, and suchoffkz shall have issued a ctutificate of merger reflecting sucit frllng,

The date on which such actions are Completed and such merger is effective is herein referred to as the'effective date.'

If at soy time the surviving Cogoation stall dean. or be advised that any further grants,asaigtunent% maflrmations, at ssaumaccs are ntxceary, or desirable to vats wrfav, of Cafrnrt title inthe strv" Corporation, ofrecord of otherwise, to any property:ofJD-Utah acquired or to br acquired

6Lro"4ree
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by. or as a result aL the merger. the otrcaa and dkecwca at JD-Utah at any of them shall to. and &oy .
baeby am. mverauy tad ally sugwthed to exeeuw owl d&vcr any and an such decd+, asstaanws,
conficmatiam, and assurances and to do all thiegs nceccaad. or proper so as to best gum eonOrm. and
tadgr Wh to such plcVerw_ In the 9uMving Corpozatlon and otbetwtse carry out the putltoaw of the
merger and an drums of this ram

	

_ .-

,1D-Nav. the Sunivytg Corporadon, hereby agesand covenantsthat kom andnowtbe effective
day- tf the magm it w1D pmmpcl payto at dissentingshwholdora,if any. of JD-Utah the amount; il
any. to whkb such abat<hidcr don be auidhxd tmdec the provision of the Utah Corporation Cods
AnWh0od.

For the Convenience of 06 Parties and to heiRtate do Ming and recording of this Plan, any
number of mtmterparb hereof may be oxcaued, and early suet counterpart shall be dammed to be as
odSWI hahuraent and all such counterpocdst together shall be amaddcted one indrameet

	

.

This Plan droll be govesncd by and constmod in accordance with the laws ofthe states of Nevada
and UWh, as applicable.

'Ibis Plan Cannot be altered at amended. except pursuant to an instrument in wddng signed at
behalf of tux parties haato.

IN VATNESS WIMEOF. each Coattitucnt Corporation has mused this Plan of Mecgsr to be
executed. an as of the date tint-above writtm

ATIESr

ATTEST.

S

JD SERVICES. INC. a Nevada
Corporation

JD SERVICrS . INC. A Utah
Corporation

9L '"
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JDfFCUTJON'AND ACKNOWLEDGEMJJNT

TheteregoingPlan ofMag:4 havingbesaappcorA by the board efdirectorso(each Comdtow�
Corporation, and having bem adopted sepaatety by the xo Aboldoa of cat Constituent Carpoad" .
f=in accocdanee with the Nevada RevisedStatntca and the Utah Revised Buttress CmpoeadonAct, .
the president andsmeaqo(JD-Scrniees, aNevada corporation.

	

Iha president and aaraary ofJD-
Mr., . Utah carpocadon.dohereby efteauethis Plan ofMerger

6%,D-day
ofWM.Thyy, 1998. dea iatm8 . .% . :, .;

and amifying that this is our act and deed and the Acts herela satedam has

ATJFSJ'.

STATE OFUTAH

	

)
zs

COUNTY OF SALT LAKE

	

)

Ir

	

+da L (,)i%rrftJ .a no" pubtie, tmreby eartifp tt on tboMday of e nw ',1448.
paaonalfy appeared before me the president mod spry or JD Services . Inc. a Nevada eutpotminn
CM-Nev'). and the president and s=cary a( JD Services, Unc. a Utah corporation CM-Utah"), a+a
being by me first duly swam, severally declared that they arc the persons who s1gpeb the foregoing
dommems as the president and aocreary, rcspcetively. of JD-Nev and JD-Uah, and that the stateacom
therein contained are um

WfUNESS MY HAND AND OFFICIAL SEAL.

My Commission Brpires:

	

. Sl. 1494
r

s4reb94res

6

JD SERVICES, INC, a Utah
Corporation

NGrARY PU3UC
Raddbtg ht (/TAN

srn31-o-saluur st+ $%%%I us-se-mnu
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STATEOFNEVADA

AUG 06 1998
rto;~~

SS'I1' ' -~g

moeflm umlavocsrm

JLYOW ALLMN BY TIIM PRSSSNM

TMSEAMCLES OFMERGER are executed and covered. Into as of theadayaMbr~vaey`
1998, by and between J D SERVICE$1NC, a Nevada corporation (hcmiaaller refuted to as "J D' or
do Surviving Caportion". and J D SrRVICES, INCCa,aUU

73
tau~tion (hcreinmlor refuted to as
17T

ferment to dtcw Articles of Merger. ft is isteoded and agreed that J D-Vtob will he merged into
J DAnd J D shall be the Sutvivtag Corporation. Thename of the Surviving Corporation shall be "J D
Savioee, Ian" The terms, conditions, and cot

	

of the reamer arc set forth in the pun of
MargabetweenJ-D and 7 D-Utah dateda of

	

lI99% a copy of which 1.4 attached hereto as
Exhibit "A"and incorpomted herein by this micmucti.

AR77CZZS OF MERGER

wrTNESSCM.

Plan of Merger

it

Articles ofluctrpora8on and Bylaws .

horessad Outstanding Shores of J D

REC91VED

AUG 1 0 1998

ft 0- ;1";C~20e

On the consummation or the wager. rite articles of htcarptuation and bylaws of the surviving
Corporation shall be the articles of incotpontlon and bylaws of J D (coots of which are attached hereto
as Exhibits '8" and "C" and are incorporated herein by ibis reference).

J Dhas authorized 50.000,000 shares ofcommon voting snick. Par vahre, 50.011, of which 1,000
shares are issued and onterauditw and 10.000.001 shame ofpreferred sttwX par value SO.M,of which coo
shares arc outstanding. Each of the shams-of common stock is entitled to one vote.tt.u et b~toda

pt. .tAo" el
e o"

	

ratiotKaM farmarrbt W~

i Han4Yht~Na~tM rrt gyt~t
is %he Wc9 of this

	

as
dig cauncats INtw

r7.gatt"g1

SIX * .A

	

4LZOf94teo

	

Ssm31'7'vamur

	

N" etszt a&-99-Duo

N
N
N
L7
0
0a

ZZID



JD-Ut2hhm 501700 shaea ofcommon stock, f1A0 pat vaIUC, amhorixd, of which 1,000:sham
in issued and outstanding. Each of the ahraBcacided to as vote,

of the 1,000 issued and nuistanding sham of JD, all of such shins were voted m favor of
eut"Ing into the Platt of Merger, with no shares of common stock ofJD dissenting. Such sham were .
voted individumlly and novas aclass

All 1A00 shares of common stock of JD-Utah wore voted to favor of entering into the Plan of
Merger with no shares ofeoetmoustOClc of JD-Utah dissenting Such shares were voted individually and
tar as a class.

>NV471M SWHEREOF, the undersigned corponnons, actingby their respective presidents and
sxntartm have executed these Articla of Merger as ofthe date Lru-above written,

GZ' .1

Aulbodied and Oaftbadng.Shaiis otMetaer C0.

OLZ0~94t00

V

Approval by Shanholdero ofJD

Approval by Shareholders of Merger Ca

2
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Tfo;Board ofDirectors
)Oervices, Incorporated :

80 East South Temple
Suite 900
Salt Lake Clty, UT 89111
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Independent Auditors' Report

We have audited the accompanying balance sheets of ) D Services, Incorporated as of December 31, 1998
:' . and 1997, and .the related statements of operations, stockholders' deficit, and cash flows for the years then
ended. These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements based on our audits,

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

ion .

In our opinion, the financial statements referred to above present fairly, in all material respects, the
, .'fiaanciai,position of 1 D Services, Incorporated as of December 31, 1998 and 1997, and the results of its

' ,-operations and its cash flows for the years then ended in conformity with generally accepted accounting
'. principles.
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Total current liabilities

Total liabilities

Assets

"titreand equipment, net (note 4)
:iecsivable, excluding current portion (note 2)Income team (am 7)

IAab)llties and Stockholders' Deficit

Total stockholders' deficit
Conunirmenrs and contingencies (note 5, 6, 9, 10, and 11)

'

	

See accompanying notes to financial statements .
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.10 SERVICES, INCORPORATED

Balance Sheets

December 31 . 1998 and 1997

1998 1997

jt aewts:
jh, _ .

	

S

	

375584

	

521,503
Ioicted cash

	

316.006

	

-
ficates of deposit

	

42,079

	

-
.4616W cettiRcates of deposit

	

306,312

	

-
a receivable, less allowances for doubtful

""accounts of SIA28,260 in 1998 and $250,000 in 1997

	

5,278,832

	

639,411
come taxes receivable

	

-

	

10,000
litportion of notes receivable (note 2)

	

219,149

	

-
~Oans to employees (acre 8)

	

9,000
74ispeid expenses and other current assets (note 3)

	

114,040,

	

1,010A82

Total current assets

	

6,661,002 _

	

_ -2,181;396

	

.
9,336,923 1,991,981
1,042,026 --
532,741 --
850,631 307,905'

$ 18

~4

21323~ .e.~.4,481,182,

_uiceht liabilities :
'Aeeounts payable

	

S

	

1.938,572

	

3,428,800
.;Aecruedtaxea

	

1,621,819 925,193
cenudexpenees

	

3,469,962 2,146,543
Notes payable (note S)

	

69,917

	

126,033
i&yrrent portion of capital lease obligation (note 6)

	

1,105,800

	

480,245
_ 4hcotne taxes payable

	

183,596

	

-
;befwed revenue

	

7.121.580

	

__ 273-197

15,511,246 7,380,011

:Gong-term liabilities :
Capital . tease obligation, excluding current portion (note 6)

	

2,312,934

	

510,881
'Deposits held

	

391,066

	

223,350 '
Deferred income taxes (note 7)

	

470,495

	

-
Total long-term liabilities

	

3,17_4,495

	

734,231

	

'

14hh7 J r Tno,.)ej," kr47:i3,aelPet~lafditi5

18.685,741 8,114,242

Stockholders' defkit:
Capital stock. $1.00 par value. Authorized 50,000 shares
issued and outstand)ng 1,000 shares

	

1,000

	

1,000
Additional paid-in capital

	

7,820

	

7;820 .
Accumulated deficit .

	

(271,238)

	

(3,641,780)

(262,418)

	

(3,632,960) .

$ 18.423,323 4,481,282aver aa~ar~sa



" :ing revenue:
1e5:

`!t'eleph'one debit cards
;":*OO numbers
`Peclterges
P,yy-by-uae
Outer'

klowances, discounts. and services credits

Net operating revenue

.Cosrof sales

Income (loss) before income taxes
tax expense (note 7)

ss'~
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.11) SERVICES. INCORPORATED

Stetentents OfODerattons

Years ended December 31, 1999 and 1997

3

1 Qhh71GTn0 . YP J

1998 1997

$ 34,336,739 9,760;078
618,112 476,627

3,647,062 1,540,813
56,695,793 17,185,815
1,001,843 17,833

(4j337,916) (1,283,364)

91,961,633 27,697,802

71,336,980 23,748,655

20.624,653 3,949,147

16,838,089 6,528,437

3,786,564 (2,579,29.0)

(345,578) (106,413)
70,906 (51,985)

3,511,892 (2,737,688)
141,350

$ 3370,5422

	

(2,737,688)



,44laaces at December 31. 1996

14ct loss

*lances ax December 31, 1997

Netincome

Balances siDecember 31, 1998

.1 A SERVICES. INCORPORATED

Statements of Stockholdem' Deficit

Years ended December 31.1998 and 1997

man
area
1.000 3

-

1,000

1 .000 $®

JS2hh71GTf14 " XP .1

	

cTlrnv7crtr . .

mom
1.000

Additional
paid-in
capital

7,820

Accumulated
deficit
(904.092)

Total
stockholders'

deficit
(89S,272)

- (2,737,6 - (2,737,688)

1,000 7,820 (3,641,780) (3,632.960)

- 3,370,542 3,370,542

1,000 7,820 (271.238) (262,418~+r ~pli ca+



.1 D SERVICES . INCORPORATED

Staternents of Cash Flows

Years ended December 31, 1998 and 1997

1998 1997
Cash flows from operating activities :

Netincome (loss)

	

$

	

3,370,542

	

(2,737,688)
Adjustments. to reconcile net income (loss) to net cash
provided by operating activities :
Depreciation and amortization

	

1.219.614

	

659',045
Provision for bad debts

	

6,961,595

	

690,807
Loss on disposal of equipment

	

43;450

	

5.375
Deferred Income tuxes

	

(62,246)

	

-
Changes in operating assets and liabilities :

Accounts receivable

	

(10,081,304)

	

(1.079,118)
Prepaid. and other assets

	

344,716

	

(946,737)
Notes receivable

	

(2,780,887)
Accountspayable and accrued expenses

	

529,817

	

4,662,299
Deferred revenue

	

6,848,383

	

231.206
Deposits held

	

167.716

	

170,050
Income taxes

	

193,596

Netcash provided by operating activities

	

6,774,992

	

1,655,239

Cash flows from Investing activities:
Purchase of equipment
Purchase of cartificauas of deposit

Net cash used in investing activities
E;ash flows from financing activities :

Net borrowings from notes payable
Payments on notes payable
Principal payments under capital lease obligation
Deposit of restricted cash

',

	

. Purchase of restricted certificates ofdeposit

Net cash used in financing activities

Increase (decrease) in cash

Cash at beginning of year
Cash at end ofyear

l Disclosures of
Cash paid during the year for interest

; .. Ctish paid during the year for income taxes
Write-off ofaccounts and notes receivable

SMpRlemental Schedule of Noneash lavesting1W
Financing Activity

Furniture and equipment acquired through capital leases

Seeaccompanying notes to financial statements
5

(5,395,403) (863,595)
(42,079

(56,116)
(804.995)
(316,006)
(306,312)

$ 297,342
20,000

5.783,335

$ 3,232,603

(5.437,482) - (863,59

(1.483,429) (334,698)

(145,919) 456,946

521,503 64,557 .

$ 375,584 521,$03

108,967
(76,441)

(367,224) .


