#l

LAW OFFICES .

SHUGHART THOMSON & KILROY

A Professional Corporation

Twelve Wyandotte Plaza
120 West 12th Street
Kansas City, Missouri 64105-1929

m ;l}; ggl;*l’m (816) 421-3355
apopper@ke.stklaw.com ‘ FAX (816) 374-0509 Reply to Kansas City Office

Aprl 26, 2000

FILED

Secretary of the Commission APR 2 8 2000
Missouri Public Service Commission
P.O. Box 360 ‘ Missourt Pubiic
Jefferson City, MO 65102 - Service Commisaion

Re:  Application for Certificate of Service Authority
Application for Merger Approval TM-2000-0 79

Dear Secretary of the Commission:

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. |

Very truly yours,

E. POPPER

AEP/
enclosures

cC. Kristin K. Somson, Esq.
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BEFORE THE PUBLIC SERVICE COMMISSION APR 2 8 2300
OF THE STATE OF MISSOURI
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pMissour Fuleu
In the Matter of the Application of

)
J D Services, Inc., a Utah corporation, )
and J D Services, In¢., a Nevada )
corporation, for an Order Authorizing )
the Acquisition by Merger of J D Services,)
Inc., a Utah corporation, by J D Services, )
Inc., a Nevada corporation : )

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

1. The Parties

JDS 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 quember 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,

JDS 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. JDS Nevada will provide debit card services. Its principal place of

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

In a Plan of Merger dated March 3, 1998, JDS Utah was merged with and into JDS Nevada,
with JDS Nevada surviving. The f’lan of Merger was executed by the presidents and secretaries of
both corporations. A copy of the Plan of Merger is attached hereto as Exhibit A.

According to the Plan of Merger, each outstanding sharg of common stock of JDS Utah was
converted into 500 fully-paid and non assessable restricted shares of Exchanged JDS Nevada Stock
with the holders of JDS Utah common stock receiving an aggregate of approximately 25,000,000
shares of Exchanged JDS Nevada Stock.

JDS Nevada, as the surviving corporation, assumed all of the debts, liabilities and assets of
JDS Utah. Moreover, JDS Nevada has the same officers, directors, shareholders and place of
business as JDS 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 Informatign

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 tock 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.
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5. Requested Approval

Applicants respectfully request that the Commission issue an order approving the merger of
IDS Utah with and into JDS Nevada. JDS Nevada proposes to adopt the filed tariff of JDS Utah. The
intrastate authority of JDS Utah should be withdrawn. The former services provided by JDS Utah will
be provided by JDS Nevada.

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

6. Correspondence

Correspondence, communications and orders of the Commission should be sent to:

P. John Brady

Shughart Thomson & Kilroy

Twelve Wyandotte Plaza

120 West 12™ 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)

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.
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Neither JDS Utah nor JDS Nevada has any structures, facilities or equipment located in
Missouri. 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 DS Utah’s current filed tariff, and the withdrawal of JDS Utah’s authority.

JD SERVICES, INC.

-

P. John Br, 30183
Shughart Thdmson & 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 J D Services, Inc.
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VERIFICATION OF APPLICANT

The undersigned officer of CJ D Services, Inc., a Utah corporation, being first duly sworn,
deposes and says the following: That she is the President of J D Services, Inc., a Utah corporation,
that she has read the foregoing Application and knows the contents thereof, and that the same is true
of her 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

oy

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

Subscribed and sworn to before me this Y, day of _Q 1@,'2, , 2000,

T g Moty Pubic -
‘ . MARY HMMIHS B -
3 a N 989 Easto00SOuthA-) Notary Radblic
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VERIFICATION OF APPLICANT
The undersigned officer of ] D Services, Inc., a Nevada corporation, being first duly sworn,
deposes and says the following; iThat 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 of her 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 Appliciation; and that she consents to the verification affidavit being used as evidence in

this proceeding. _
| @-{/4 A W M

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

Subscribed and sworn to before me this Mk, day of apnud , 2000,

i"“-‘mmwmmmr_—:mu ® .
% e%daA YTHAMINS Notary Public

R
Simoean, |
Commission 5
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PLAN OF MERGER

' - Maals .
PU\NOI-‘MIERGEkadcndmmedhuomis 3 _ day of Pobrazry; 1998, by and
h:twm] D SERVICES, INC., 2 Nevada corporation (‘JD‘Nev').deDSERVICES,!nc. a Uish
corporation (7 D-Uhh'}.suchmum!mng hereinafter oollecﬁvnlyrefemdtous the ‘Cnmmm
Corpotations.”

NECITALR

WJEREAS.JDhﬂcvh:corpomdondulymgmiudmdalﬂhgudalhehwsofmem!eof
Delawazo, baving an authorized capital of $0.000.000 shases of commion stock, par values $0.001 per share
. (the "Commong Stock of J D-Nev"), of which 1,000 sharet are issued and oulstanding as of the date -
" hercof; 10,000,000 shares of preferred stock, par value $0.01 per share, na shares of which are. immdzmd---
muﬁnsuofﬂnd:hhuwf'nd

. WHEREAS, J D-Utah is 2 corporadon duly organized and cxisting under the laws of the state
of Utah, having an autherized capital of 50,000 shaves of common sinck, par value $1.00 (the "Common
Stock of J D-Uhah™), of which 1,000 shares are issucd and outstancding as of the dnte hurcal; and

WHEREAS, the respective boards of dircctor of § D-Nev and J D~Utah have cach tuly approved
this Plan of Merger (the “Plan™) providing for the merger of J D-Ulah with and into J D-Nev, with J D~
Nev ax the surviving comporation a3 authorized by the statuics of the states of Nevada and Utah; and

WHEREAS, the purpose of the merger is to change the domicile of J D-Utah to the state of
Nevada,

AGREEMENT

NOW, THEREFORE, in. consideration of the foreguing premisee and the mutual covenants and
agreements hervin contained, and for the purpose of sctting forth the terms and conditions of said merger
and the maoner and basis of causing the shares of Common Stock of J D~Utah to he converted into shares
of Bxchangsd J D-Nav Stock and such other pravisions as are deemed necessary or desirable, the pacties
hercto have agreed and do herehy agroe, subject to the approval and adoption.of this Plan by the rcquisite

vote of the stockholders of each Constitueat Corpuration, and subject 1o the conditions hereinafler set
T . fonh, as follows:

ARTICLET
MERGER AND NAME OF SURVIVING CORPORATION

On the effective date of the merger, ] D-Utah and J D-~Nev shall cease to exist sepurutely and
J D-Utah shall be merged with and into J D-Nev, which is horeby desipnated as tha "Surviving
Corporaticn,” the name of which on and aficr the effective date of the merger shall be ™) D Secvices fnc™
or such other name as may be available and the parties may agree to. '

2T d ' cLzevog IOl SIM37 2 ganus
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ARTICLE ll
TERMS AND CONDITIONS OF MERGER

The lerms and conditions of the mesper are {ta addhilon 1o thoso set forth clsewhere in this Plan)
afollows: ‘

@  On the cffective due of the meeger:

: {1} 3 D-Utahshall be merged mio 5 U-Nev i form 3 single m:mmnm and
. 3 D=-Nev shall be, tnd is designated herein as, tho Surviving Carpocation;

(2)  the scpurate oxistenco of J D-Utah shull cease;

() the Surviving Corporation shall have ail the tights, privileges, immunitics,
and powers and shall bo subject to all duties and labilitics of a corporation organized
under the General Corporation Law of the statc of Nevada; and

(4)  the Sueviving Cocporation shall thercupon and thereafter poascss all the
rigats, privileges, immunities, and franchiges, of a public 28 well s of a1 private nature,
of cack of the Constitucat Corporations; and all propesty, real, personal, and mixcd, and
all debts due of whaicver account, including subscripyions 10 shares, and all other chooses
In action, and all and every other Intercst, of or belonging to ar due o cach of the
Constitucnl Carporations, shall be taken and deemed m de transferved o and vested in the
Surviving Corporation without further act or deed; the title to asy real cstato, or any
intorest therein, vested in sither Constituont Corporution shall nut revert or bo in any way
impaired by reason of the mergen; the Surviving Corporation shall thenccforth be
responsible and liable for all the liabilitics and obligations of cach »f the Constituent
Corporations: any claim oxisting or action or proceeding panding by or against sither of
such Constituent Corporations may be prosecuted as if the merger had nit tzken place,
ot the Surviving Cosperation may he substituted in place of cithee of the Constituent
Corporations; and neither the rights of creditors nor any licns on the property of cither of
the Constitucnt Corporations shall be impaired by the merger.

o) On the cffective date of the morger, the board of dircctors of the Sucviving
Corporation and tho members thersof, shall consist of the members of the board of directors of
J D-Nev immediatcly prior to the merger; to serve thereafier in' accordance with the bylaws of
the Surviving Corporation and until their respective’successors shall have been duly clected and
qualified in acenrdancs with such hylaws and the laws of the state of Nevada, .

{) On the effective date of the mecger, the officers of the Surviving Corporation shall
be the officers of J D-Nev Immediately peior o the merger, such officers to serve thereafter in
aceordanee with the bylaws of the Surviving Corporatlon and until their respective succesaoes shall
have been duly clected and qualified in accordance with such bylaws and the laws of the state of
Nevada,

If on the effective date of the merger, 2 vacancy shall exist in the board of directors or in any of
the offices of o Surviving Corporation, Such vacancy may be filted in the manner pravided in the bylaws
.of the Surviving Corporation.

cienf(cdurrvictoaery tin
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‘ ARTICLE T
MANNER AND BASIS OF CONVERTING SIIARES

The manner and basis of convesting the shares of Eommon Stack of J D-Utah into sharvs of the

Exchanged J D-Nev, and the mods of Quryiag the merger iate effect aro as follows: .

| dletjlamitmepsis

L2

@  Each ons sharc of the Common Stock of 3 D-Utsh vutstanding on the effoctive
date of the merger shall, without any action on the part of the holder thereof, be converted into

500 fully-paid and non-assessable restricted shages of Exchanged } D-Nav Stock, so that the-
50,000 cutstanding shares af } D-Utah Common Stock are comverted into an agyregate of
* approximately 25,000,000 shares of Exchanged J D-Nev Stock, which shares of Exchanged J D~ -

Nev Stock shall thereupon be duly and validly issucd and ocutstanding, fally—paid, and non-
assessable and shall not be lable to any further cafl. nar shall the holder thereof bo liable foc any
further payment with respect thereta. After the effective date of the merger, cach holdor of m

outstanding centificate which prior thereto represcated shsres of the Common Stock of § D-Utah
shalt be entitled on surrender thereof to the transfer and exchange agent uf J D-Nev and oa

exscution and delivery of a representation letter in a form aceeptuble to J D-Nev, 10 recelve in
exchanga therefor 3 cemtificate or cedificaies reprosenting the number of whels shares . of

Exchanged J D-Nev Stock. into which the shares of Common Stock of J D-1 Itah so sugrondored

shall have heen converted as sct forth abave, in such denominations and registered in such numes
as such holder may request. Until so surrendered, cach such outstanding centificate which, prior
to the effective dae of the merger, represcated sharcs of Common Stock of § D=Utah shall for
all purpoecs evidence the shares of Exchuaged J D-Nev Stack into which such shares shall have

been converted; provided, that dividends or other distributlons which dre payablo inrespect o

shares of Exchanged J D—-Nev Stock into which shares of Common Stock of J D-~Ulah shall have
been converted shall be sor aside by J D-Nov and shall nol bs pald 1w holdess of ceniffcacs
representing such shares of Common Stock of J D-Utzh uvniil such centificates shall have been
surrendered in exchange for centificates representing shares of Exchanged J D~Nev Stock, and on
such sumender, holders of such shares shall be entitled to receive such dividends or other

distributions without interest. 3 D-Nev ghall not issue any fractional imterest in sharcs of ©

Bxchanged J D—Ncv Stock in eommecting with the aforesaid conversion and the numbes of shares
of Exchanged J D-Nev Stack 0 which shares of J D-Utah Common Stack shall be converted
shall be rounded to the ncarest whole number of shares.

()  All sharcs of Exchanged J D-Nev Sinck into which shares of the Common Stock
of J D~Uch shall have been converted pursuant o this Asticle I shall be issucd in full
satisfaction of all rights pentaining to the shares of Comnton Stock of 3 D-Utah.

()  If any certificate for sharcs of Pxchanged J D-Nev Stack is to be issucd in 3 name
other than that in which the certificate surrendered in exchange therefor d8 registered, it shail be
a condition of the issuance theseof that the certificate so surrendered shall be properly endorsed

and otherwisa in proper form for tansfer and that the person requesting such exchange pay to )

D=Nev, or any agent designated by it any tansfer of other ixes soquited by ruason of the

hwane_e of 3 centificate for shares of commoa siock of 3 D<Nev, in any namo other than thatof .
the registered holder of the cenificae surrendered, ar establish to the satisfaction of J D-Nav, or -

aay ageat designared by it that such tax has heen paid or is not payable. .

3

j, |
- . .
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ARTICLE IV
ARTICLES OF INCORPORATION AND BYLAWS

The anticles of ncorparation of § D-Nev shall;~on the merger becoming effective, b0 and
ecoastituta the axticles of incorporation of the Swviving Comporation unlesa and untit amended n the
manner provided by law. :

© "The bylaws of J D-Nev shail, on the merger hecoming effective, be and canstitute the bylaws of -
the Surviving Corparation unless and until amended In the manger provided by law.

"ARTICLEYV
OTHER PROVISIONS WITTE RESPECT TO MERGER

This Plan shall be submitted to a vote of a meeting of sharcholders of each of tho Constituent -

ions as privided by the laws of the states of Nevada and (hah.  After the approval or adoption
thereof by the sharebolders of each Constituent Corporation in accordance with the requirements of the
laws of the states of Nevada and Utah, all required documcats shall be oxecuted, filed, and recorded, and
all required acis shall be dome in order to accomplish the merger under the provisions of the laws of the
states of Nevada and Utah, subject 1o the terms and conditions of the Reorganization Agreemant,

ARTICLE V1

APPROVAL AND EFFECTIVE DATE OF THE MERGER;
MISCETLLANEOUS MATTERS

The merger shall become effective when ail the following actions have been ikea:

(@ - This Plan shall be autherized, adopted, and approved on behalf uf the Crmstineen
Corporations in accordance with the Jaws of the states of Nevada and Utah; .

- (B) This Plan, or the Articles of Merger attached hereto as Exhibit *A,™ shall be
execufed and verified in accordance with the laws of the siate of Nevuda, shall he filed in the
office of the Secrctary of State of the state of Nevada, and such office shall have issucd-a
centificate of merger reflecting such filing; and . '

+
{c) Acticles of Mcrger (with this Plan attached as Exhibit "A® therenf), scitiag firth
the information required by, and executed and verified in accordance with, the laws of the state
of Utah, shall be {iled in the office of the Division of Corpacations of the state of Utah; and such
oftice shaf) have issued a centificate of merger reflecting such filing,

The date on which such actions acc completed and such mesger is effeetive is hereln referred to as the
*effective dato.”

I at mmy t!me the Swrviving Corporation shall decm. or be advised that any further
assignments, confirmations, or assurances are necessary or dosimblo to vest, p:rm,.o{emnm: %ﬁ
ah_esu:v_lvms@:pomimofmrd or otherwise, tn any proporty of 3 D=Uah acquired oc b be acquired

S (itarvictmerg tiy :
4
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by.ousam!lol‘.lhemqw the officers aod dicectoes of JD-Utah ot any of them shall bo, aad thoy
hereby are, severnily and fully suthoriond lo execute sad deliver any and all such deeds, assignments,
confirmations. and assurances and to do all things nccessary or proper 50 as lo best prove, confirm, and -
ratlfy thle w such property. in the&xﬂvlng cu:pmadmmdum:twlw cary oul tie pm;m e Upe

J&W,MW:MWMWWMWMthntfromandaﬂcﬂﬁa'eﬂ'ccﬁn '
dar ~f the merger, it will promptiy pay to the dissenting shareholders.t 3ay, of JD-Utak the amount, if
aay, 1 which such sharcholder shall be entitled under ths pravisioos of the Utah Corporation Coxds

For the. convenioncs of s Pastics and 1 facilitate te Hling ond recording of this Plam, any
number of counterparts hereof may be exccuted, and cuch such counterpart shall be deemed to be an
original instrurmcat and all such counterpasts together shall he ennsidescd one instrument.

' This Plon shall be governed by and construed in accordance with the laws of the sfates of Nevada
and Uah, as applicable.

This Plan cannot be altered o zmended, except pursuant to an Instrument in wmlng signed an
behalf of the partics hereto.

IN WITNESS WIHEREOF, cach Conatituent Corporation has caused this Plan of Mergne to bs
executed, aft 3s of the date first-above written.

JD SERVICES. INC., a Nevuda

Corporaticn
ATTEST:
Ricks, Sccretary Debra Ricks, Presid -
JO SERVICT:S, INC., A Utah
- Corporation
ATIEST:
letin .
d Ricks, Sccretary
drwitarvidmensis [
ST d ‘LZ‘#QS 198 ) SIMNIN~DSANUSL H;l 42T @&~90-DNY
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5‘ éa Ricks, Secre é

' EXECUTION AND ACKNOWLEDGEMENT

The forcgoing Plan of Merpss, baving besn approvd by the board of directors of cach Constiment -+~
Corporation, and having beea adopted sepacately by ilie stockholders of exch Conistiuent Corporation
thencto fn accordance with the Nevada Revised Statutes and the Utah Reviced Business Corporatfon Act, . . .
the presideat and secretary of JD=Scrvices, a Nevada corperation, ﬂmpmldontandmaryofm-
Nc:, « Thah corpocation, do hereby executs this Plan of Merger this mlm&chﬁng
mdm!ﬂyhammkkwadmddedand&aﬁmmmmwmno.

JD SERVICES, INC., 2 Nevada
_ Corporatien

- - ——

cks, President

D SERVICES, INC., a Utah
Corporation

ATTEST:

e

ald Ricks, Secietary

STATE OF UTAH )
a3 .

OOUNTY OF SALT LAKE )

l,%,n_gk_!.h)g;cgl anomypubl!c.hcxubycumfymmonthe;_ duyof&tmeq 1998,
personally appeared before me the presidest and secyetary of JD Scrvices, Inc., a Nevada
("TD-Nev"), and the president and secxetary of JD Services, Inc., 2 Utah corpocation ("JD-Utah™), who-
delng by me first duly swom, severally dockured that they ase the persons who signed the foregoing
documents as the president and scoretary, respectively, of JD-Nev and JD-Utah, and that the starements

therein contained e true.
WITNESS MY HAND AND OFFICIAL SEAL.

_f) O_f&,é»_o{_a}%_._ -

NOTARY PUBLIC
Residing in _{/71 A

SIMITI D SINYT Ud ¢TI 26¢—-93-2NY
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ARTICLES OF MERGER -
KNOW ALL MEN BY THESE PRESENTS: : me |
l'-Fobnay

' mssmcz.ssormwenmmmmedmmaofmﬁ_mo
1998, by and between 1 D SERVICES, INC., a Nevada corperation. (Bercinalter referced to as *J D or
“the "Surviving Cosporation™), znd I D SERVICES, INL., a Utsh carporation (heeeinnftor seferred o as
") D~Utah"). Cot 173544 -

WITNESSETH:
I
. ' Plan of Merger

' Parsuant to these Aricles of Merper, it is intended and ageeed that 1 D~-Utah will be
J D and 3 D shaft be the Surviving Corporstion. The name of the Surviving Corporation shall be "I D

into

of the morger are st forth In the Plan of . ;

Scrviess, Inc® The terms, conditions, and w g
Merges between J-D and 3 D-Utoh dated as of 1998, a copy of which Is attached hegeto as
Exhibit A" and incorporated herein by this refcrence,

Articles of Iueozporaﬂon ond Bylaws

On the conmummation of the merger, the articles of incorparation and bylaws of the Surviving
- Corposation shall be the articles nf incorporation and bylaws of 3 D (copies of which arc attached hercto
as Exhibits "B” and “"C* am} are mcnrpomted herein by this m{erencc).

o
Authorized and Outstanding Shares of J D

1000052229

JDhmmlhodzedSﬂnDOBOOshamsofcmmm voting stock, par vatue, $0.001, of which 1,000
shares arc Issued and outstanding: and 10,000,000 shares of preferred stock, par value $0.01, of wmd: a0
shares arc outstanding. Emﬂtoflhnsh:mormmmaockumuded!oomvgw ! Ush

Ull.
ot a4 Carom

:';;.;‘.,"‘.( by _ém @%%\3

a cmlflcm lhl' g
. - - taamined,
alarClurvidmarg - - -~ ,
TTLoRDIA R RFRO =
nmso:i:mﬂ:m
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34
Amhi'hed snd Onhhnding Shz-'es of Merger Co.

JD-UuhhusomoMnrmmMSlMpﬂvamqaulhoﬂnd.otwhich 1 ooomm
are issued and outstanding. Emhof&cshmuhmldcdwmm

v
Approval by Sharskolders of JD

Of the 1,000 issued and cuisionding shores of JD, all of such shares were vored In favor of
entering into the Plag of Mcrger, with no shares of convmnon steck of JD disseating. Such sharcs weee.
woted individually and not 2s 3 class.

vi
Approval by Sharcholders of Merger Co.

All 1,000 shares of common stock of ID-Utah weto votcd In favor of entcring into the Plan of
Merger with no shares of commog stock of JD-Utnh dissenting. Such shares were voted Individuaily and
oot as 3 class, _

IN WITNESS WHEREQF, the undersigned corporations, at:lmg by thelr respective presidens and
secrefaries, have executed these Articles of Murger 3s of the date fizst~-above written,

1D SERVICES, INC.

. A Nevada Corporation
ATTEST: -
d Ricks, Smmﬂtemf* %ﬂ Ricks, President T T
JD SERVICES, INC.
‘ A Unai Coeporation

ATTEST:

% _ﬁz_

Ricks, Sccratady/Treasurer

Wi @13ZF 96-99-DNY
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60 East South Tomple
Suite 900
Salt Lake Ciry, UT 84111

Independent Auditors' Repart

it T_he ‘Board of Du'ectors
,;iﬁSennces, Incorporated:

_ We have audited the accompanying balance sheets of J 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 financlal statements are the responsibility of the Company's management. Our
responstb:]uy i8 to express an opinion on these financial staterents based on our audits. '

We conducted our audits in accordance with generally accepted auditing standards. Those standerds
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An sudit includes examining, on a test basis, evidence '
supporting the amounts and disclosures in the financial statements. An eudit 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 .

In our opmion. the financial statements referred to above present fairly, in all material respects, the
. financial position of ] D Services, Incorporated as of December 31, 1998 and 1997, and the results of its
: 'ppemnons and. its cash flows for the years then ended in conformity with generally accepted accounting
: -principles. : . v

KPMe P

-January 29, 1999
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J D SERVICES, INCORPORATED

Balance Shects

December 31. 1998 and 1997

1998 1997
Ansets
- a6seLs!
R $ 375.584 521,503
i EoReSticed cash 316,006 -
¢ ﬁpﬁﬁcates of deposit 42,019 -
5 {Rerkicted certificates of deposit 306,312 -
Atounts receivable, less allowances for doubtful
_.accmm of $1,428,260 in 1998 and $250,000 in 1957 5.278,832 639,411
taxes yeceivable — 10,000
int portion of notes receivable (note 2) 219,149
I,ams to smployees (nate 8) 9,000 —
Prepaid expenses and other current assets (note 3) 114,040 1,010,482
" Total current assets 6,661,002 2,181,396
urmirure and equipmen, net (note 4) ‘ 9,336,923 1,891,981
Niifes receivable, excluding current portion (note 2) 1,042,026 —
I?.ﬁfqrmd income taxes (note 7) §32,741 —
, Deposits . 850,631 307,905
S 84233 | AMslae,
[ Ligbijlities and Stackholders' Deficit
ugrent linbilities: .
‘Accounts peyable : $ 19352 3,428,800
Accrued taxes 1,621,819 925,193
Acerued expenses : 3,469,962 2,146,543
Notes payabls (note 5) 69917 126,033
‘slCyrment portion of eapital Isase obligation (note 6) 1,105,800 480.245
4dncome taxes payabls 183,596 —
"' Deferved revenus 7.121.580 273,197
Total current liabilities ' 15,511,246 7,380,011
 Long-term Hiabilitics:
" “Capital lease obligation, excluding current portion (note 6) 2,312,934 510,881
* Deposits held 391,066 223,350
Deferred incoms taxes (note 7) ' 470,493 —
Total long-term liabilities 3,174,495 734231
: Total Habilities 18.685.741 8,114,242
& .. Stookholders' deficit : |
) Capital stock, $1.00 par value. Authorized 50,000 shares
_ issued and outstanding 1,000 shares 1,000 1,000
Additiona} paid-in capital 7,820 7,820
Accumulated deficit . {271,238) (3,641,780)
Total stockkoldery’ deficit (262,418} (3,632.960) .

Commirments and contingencies (note 5, 6, 9, 10, and 11)
’ 3 18.423,323 . 4,481,282
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J D SERVICES. INCORPORATED
Statemnents of Operatlons

Years ended December 31, 1998 and 1997

1998 1997
$ 34,336,739 9,760,073
618,112 476,627
3,647,062 1,540,813
56,695,193 17,185.815
1,001,843 17,833
(4,337,916) (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 (2,579,290)
i I‘ritsrest expense (345,578) (106,413)
- Other, net 70,906 (51.985)
f§ _Income (loss) before income taxes 3,511,892 (2.737,68.3)
% 'Income tax expense (note 7) 141,330 =
P Net income (loss) $ 3,370,542 (2,737,688)

i See qccumpanying notes to financial statements.
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1 D SERVICES. INCORPORATED
Statements of Stockholders’ Deficit

Years ended December 31, 1998 and 1997

Additional . Total -
paid-in Accumuiated  stockholders’
ares mo capital deficit deflcit
1000 $ 1,000 7,820 (504,092) (895,272)
— — — (2,737,688) (2,737,688)
1,000 1,000 7,820 (3,641,780) (3,632.960)
- — — 3,370,542 3,370,542 :

1.000 $ 1,000 7!320 {271.238) (262,418)  ° .
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J D SERVICES. INCORPORATED

Swatemente of Cash Flows

Years ended December 31, 1998 and 1997

-Cash flows from operating activities:
Net income {loss)
Adjus:ments to reconcile net income (loss) to net cash
- provided by operating activities:
Depreciation end amortization
Pravision for bad debts
Loss on disposal of equipment
Deferred income taxes
. Changes in operating assets and lisbllitics:
-~ Aecounts receivable
. Prepaids and other assets
- Notes receivable )
" Accounts payable and accrued expenses
. Deferred revenue
- Deposits held
Income 1axes

Net-cash provided by operating activities

s Cash flows from investing activities:
Purchase of equipment
Purchase of certificates of deposit
" Net cash used in investing activities

. €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 of deposit

Net cash used in financing activities
Increase (decreage) in cash

' Cash at beginning of year

.Cash at end of year

. nra) Dj ures of
*- Cash paid during the year for interest
;.. Cash paid during the year for income taxes
* Write-off of accounts and notes receivable
i o .
WMWH i0g Activi
" Pumniture and equipment acquired through capital leases

. See accompanying notes to financial statements -

$

$

$

T,

1998 1997 -
3,370,542 (2,737,688)
1239614 659,045
6,961,595 690,807
(62,246) -
(10,081.304) (1,079,118)
344,716 (946,737)
(2,780,887) —_
529,817 4,662,299
6,848,383 231,206
167.716 170,050
193,596 -
6,774,992 1,655,239
(5,395,403) (863,595)
(42.079) _
(5.437.482) (863,595)
— 108,967
(56,116) (76,441) -
(804,995) (367,224) .
(316,006) —_—
(306,312) -
(1.483,429) (334,698)
(145,919) 456,946
521,503 64,557 .
375.584 521,503
297,342 —
20,000 —
5.783,335 -_
3,232,603 748,037
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