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Leon L. Nowalsky 
Benjamin W. Bronston 
Edward P. Gothard 

. 
NOWALSKY, BRONSTON & GOTHARD 

A Professional Limited Liability Company 
Attorneys at Law 

3500 N. Causeway Boulevard Monica R. Borne 
Suite 1442 EllenAnn G. Sands 

..& Metairie, Louisiana 70002 c I  

Telephone: (504) 832-1984 
Facsimile: (504) 831-0892 

August 29, 2000 

Executive Secretary 
Florida Public Service Commission 
2540 Shumard Oak Drive 
Tallahassee, FL 32399-0850 

Re: Application for approval of a Stock Purchase Agreement 
between Xtracom, Inc. and Blue Shift Telecom, Ltd. 

Dear &/Madam: 

On behalf of Xtracom, Inc. and Blue Shift Telecom, Ltd., enclosed please find an 
original and twelve (12) copies of the referenced Application. 

Please date stamp and return the enclosed extra copy of this letter in the envelope 
provided as evidence of the filing. 

Please call me should you have any questions concerning this filing. Thank you for 
your assistance with this matter. 

Sincerely, 

EASlrph 
Enclosures 

g/@L 
EllenAnn G. Sands 

DOCUMENT H!'uRtR-DATE 

I0750 AUG3OS 
FPSC-REC~fiDS/REPORTING 

,_ - 



n 

APPLICATION OF XTRACOM, INC. 
AND BLUE SHIFT TELECOM, LTD. 

PURCHASE AGREEMENT 
FOR APPROVAL OF A STOCK 

BEFORE THE PUBLIC SERVICE COMMISSION 

CASE NO. O m 7 3  -77 

applicable Statutes of the State of Florida and the Commission's Rules and Regulations 

currently in effect and/or subsequently enacted, hereby requests Commission approval of 

a Stock Purchase Agreement' (the "Agreement") whereby Xtracom will become a wholly- 

owned subsidiary of Blue Shift. 

The transaction will result in the acquisition by Blue Shift of all of the outstanding 

and issued shares of Xtracom's common stock for equitable consideration. Following the 

transaction, Xtracom will change its name to Blue Shift Telecom, Inc. and will continue to 

operate, in all material respects, as Xtracom currently operates.* 

The technical, managerial and financial personnel of Blue Shift, will become the 

technical, managerial and financial personnel of Xtracom after this tran~action.~ Xtracom 

1 A draft copy of the proposed Agreement is attached hereto as Exhibit "A," 

Attached please find the requisite revised Articles of Incorporation and 2 

appropriate Secretary of State filing in order to effect the name change from Xtracom, 
Inc. to Blue Shift Telecom, Inc. Following consummation of the transaction the 
Company will file revised tariffs reflecting the name change as required by this 
Cornmission. 

Resumes of Blue Shifts' current management team are attached hereto 3 

as Exhibit "B." 
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will continue to provide service under Xtracom’s present operating authorities, certifications 

and tariffs. 

As a regulated telecommunications provider, Xtracom hereby seeks Commission 

approval of the Agreement, which will result in a change in ownership of the stock Of 

Xtracom. Commission approval of the proposed Agreement will be beneficial to the 

involved companies as well as their customers, primarily due to the enhanced overall 

financial strength and buying power of the combined companies which will result from the 

transaction. Approval of the proposed Agreement will not in any way be detrimental to the 

public interests of this state. The customers of Xtracom will continue to receive the same 

high quality service presently rendered to them, and there will not be any increase in their 

rates due to this transaction. 

In support of this Application, Applicant shows the following: 

1. THE PARTIES 

1. Xtracom is a privately held Illinois corporation with principal offices located 

at 833 W. Chicago Avenue, Suite 201, Chicago, Illinois 60610. Xtracom is a non-dominant 

carrier that resells domestic and international long distance service purchased from various 

facilities based carriers. 

2. Xtracom is authorized by the FCC to provide international services as a non- 

dominant carrier and intrastate service, pursuant to certification, registration or tariff 

requirements, or on an unregulated basis, in fifty (50) states. Xtracom is a certificated 

carrier in this State.4 

In this State, Xtracom provides interexchange telecommunications services 4 

pursuant to a Certificate of Public Convenience and Necessity issued April 15, 1996, Docket 
No. 951489-Tl, Order No. PSC-96-0522-FOF-TI. 
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3. Upon consummation of the transaction, Xtracom will change its name to 

BlueShift Telecom, Inc. 

4. Following consummation of the transaction, Xtracom's corporate address will 

change to 853 Sanders Road, Suite 180, Northbrook, Illinois 60062 

5. Blue Shift is a privately held Illinois corporation with principal offices located 

at 853 Sanders Road, Suite 180, Northbrook, Illinois 60062. Blue Shift is a holding 

company which does not directly offer long distance telecommunications services, but 

rather owns and operates, and is in the process of acquiring, wholly owned subsidiaries 

which offer such services. 

5. Pursuant to the transaction which is the subject of this Application, Blue Shift 

will acquire all of the shares of Xtracom for equitable consideration and Xtracom will 

become a wholly-owned subsidiary of Blue Shift. After the transaction, Xtracom will 

change its name to Blue Shift Telecom, Inc. and will continue to operate, in all material 

respects, as Xtracom currently operates. Xtracom will continue to operate as a regulated 

entity pursuant to Xtracom's present certifications, registrations, tariff requirements and 

rate structures, or on an unregulated basis, pursuant to applicable law. 

II. DESIGNATED CONTACT 

6. The designated contact for questions concerning this Application is: 

EllenAnn G. Sands 
Nowalsky, Bronston & Gothard 
3500 North Causeway Boulevard 
Suite 1442 
Metairie, Louisiana 70002 
Telephone: (504) 832-1984 
Facsimile: (504) 831-0892 

With copies to 
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Mr. Steven Shyman 
Xtracom, Inc. 
160 Goethe 
Chicago, Illinois 60610 

Mr. Barry Chessick 
Blue Shift Telecom, Ltd. 
853 Sanders Road, Suite 180 
Chicago, Illinois 60062 

Alan Block, Esq. 
Block & Landsman 
180 N. LaSalle, Suite 2400 
Chicago, Illinois 60601 

111. REQUEST FOR PERMISSION TO CONSUMMATE THE AGREEMENT 

7. At the present time, Blue Shift is a non-regulated entity operating as a holding 

company to facilitate access to capital funding and to use economies of scale to benefit 

its affiliated companies. Xtracom is a regulated entity providing intrastate interexchange 

services to its customers. By virtue of this transaction, and the resulting association of the 

two (2) corporate entities, both companies will realize economic, marketing and 

administrative efficiencies. Copies of financial statements for both Xtracom and Blue Shift 

are attached to this Application, in globo, as Exhibit “B. 

8. Applicant accordingly proposes a transaction which will accomplish the 

following: 

(a) Blue Shift will acquire all of the shares of the stock of Xtracom by 
virtue of the Purchase Agreement; 

(b) As a result of the transaction, Xtracom will become a wholly owned 
subsidiary of Blue Shift; 

Xtracom shall continue to operate as a regulated entity pursuant to 
Xtracom’s present certifications, registrations, tariff requirements and 
rate structures, or on an unregulated basis, as provided by and 
pursuant to applicable law. 

(c) 
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9. It is respectfully represented herein that the transfer of stock as outlined 

above will be made for fair and due consideration to the stockholders of both Blue Shift and 

Xtracom. 

10. The technical, managerial and financial personnel of Blue Shift, will become 

the technical, managerial and financial personnel of Xtracom after this transaction, and 

Xtracom, as a wholly-owned subsidiary of Blue Shift, will continue to provide service to the 

customers of Xtracom with the same high level of expertise currently in place. 

11. The practical effect of the transaction is a change in ownership of the 

common stock of Xtracom. Xtracom will continue to operate in all respects as Xtracom 

presently operates. 

IV. PUBLIC INTEREST CONSIDERATIONS 

12. Critical to the proposed transaction is the need to ensure the continuation of 

high quality service to all customers currently served by Xtracom. The proposed transaction 

will serve the public interest for the following reasons: 

(a) First, it will enhance the operating efficiencies, including market 
efficiencies, of Xtracom. 

(b) Second, it will increase the appeal to present and potential customers 
as communications services will be provided in a more cost-effective 
manner due to higher buying power and lower transport costs. 

Finally, it will allow Xtracom to operate in a more cost effective 
manner due to improved access to capital and the ability to provide 
services to customers at competitive prices. 

(c) 

13. Accordingly, the requested transaction will serve to create a heightened level 

of operating efficiency which generally will serve to enhance the overall capacity of 

Xtracom to compete in the marketplace and to provide telecommunications services for 

customers in this state at competitive rates 
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V. EXPEDITED TREATMENT 

14. Applicants request expedited review and disposition of the instant 

Application in order to allow Applicants to consolidate their respective operations as soon 

as possible 

VI. CONCLUSION 

15. WHEREFORE, forthe reasons stated herein, Applicants respectfully request 

that the Commission authorize consummation of the Agreement as described above. 

DATED this 29Ih day of August, 2000. 

Respectfully submitted, 

EllenAnn G. Sands, LA Bar No. 22604 
Nowalsky, Bronston & Gothard, APLLC 
3500 North Causeway Boulevard, Suite 1442 
Metairie, Louisiana 70002 
Telephone: (504) 832-1984 
Counsel for Xtracom, Inc. 
and Blue Shift Telecom, Ltd. 
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PROFIT CORPORATION - 

APPLICATION BY F'ORFXGN PROFIT C0RPORA"'ION TO FILE 
AMENDMENTTO APPLICATION FOR AWORIZATION TO TRANSACT 

BUSINESS INFLORJDA 
Punuantm s. 807.15w. FS.) 

1. X t r  T"? 
Na%%corporation as it appears on the records of the Departmem of Stam. 

2. I l l i n o i s  3. Orrnher 18. 1995 
Incorporated under laws of Dam aurtrorized to do business in Florida 

LSECTION II 1 
(4-7 complete only the applicable changes) 

4. If the amendment changes the name of the corporation, when was the change effected 
under the laws of its jurisdiction of incorporation? 

5. Blueshift w. T".- 
Name of-corporation after *e amemitpent, adding suffix ~orporation',"company'or 'Incorporated,'or 
appropnate abbrewoon. d not contained in new name of the corporabon. 

6. If the amendment changes the period of duration, indicate new period of duration. 

rJ5 cH4uCje 
New Duration 

7. If the amendment m n g e s  the jurisdiction of incorporation, indicate new jurisdiction. 

N O  ~ 4 d G c ;  
NewJutisdicrion 

Steve Shyman ' . 

Typed or printed name 

8/25/00 

President 
Date 

Tde 
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Stock Purchase Agreement 
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STOCKPURCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT made this - day of ,2000, by and 

ktween XTRACOM, NC., an Illinois C~@OIL of 833 W. Chicago Ave., Suite 201, 

Chicago, Illinois, (the "Company") by and through S T E W  SHYMAN, its sole shareholder 

("Seller"), and BLUE SHIFT TELECOM, LTD., an Illinois Corporation, of 853 Sanders Road, 

Suite 180, Northbrook, Illinois ("Buyer"). 

WHEREAS Seller owns one hundred (1 00) shares that constitute all of the outstanding 

shares of common stock of the Company; and 

WHEREAS the Seller desiis to sell to Buyer one hundred (100) shares that represents 

one hundred (100%) pnrcnt of the outstanding shares of common stock of the Company in 

accordance to the tenns and conditions herebfkr set forth: 

NOW in consideration of the representations, covenants and warmnh .es stated herein the 

Seller and Buyer agree as follows: 

I. SALE OF SHARES 

On the Closii  Date, as bereiinafter &tined, the Seller agrees to sell, assign, transfer, 

convey, and deliver to Buyer all righf title, and interest in and to the number of shares of common 

stock of the Company set forth opposite the Shareholder's name in the following schedule 

("Stock"), and the Buyer agrees to purchase from the. Seller the number of shares free and clear of 

all liens, charges, encumbrances, equities, claims, and options of any kind whatsoever: 

NAME OF NUME3ER OF NUMBER OF NUMBER OF 
SHAREHOLDER SHARES OWNED SHARES SOLD D 

Steven Shyman 100 100 0.00 
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n. PURCHASEPRIC E 

The total Purcbse Price for the sale of the stock shall be . Inadditiontothe 

purchase price, Buyer shall pay to Seller a total o f  $ 

for payment of those urpcnses necessary to keep Company CUlTent with respect to its ~~gulatory 

and setremy of state regktmtiom in the relevant states, as ident5ed in Exhibit A hereto. up 

I which Seller shaU utilize exclusively 

through June 30,2000. Payments shall be made as follows: 

A. At the preclosing, Buyer shall pay a total of S 

sell- s 

$ 

re&trations. The%’ 

incertifiedfundstothe 

of thh payment will be appliedtowadsthc purchase Pricq and 

will be utilized to pay the maintenance of regularmy and sccrctW of state 

portion of the payment will be non-refundable. 

of the Purchase price will be paid into an mutually B. TherdniugS 

agreed upon escrow account. Bwer shall pay the costs, if any, of the e s ~ o w  

account. The csc~ow agent wiIl be instructed to release one-haIfof the escrowed 

funds upon the approval of the regulators of the transfa of the certificatiodta~X€~ 

in the first half of those states identified in Exhibit A. The balaace of the escrow 

will be released upon the earlier of the approval of the regulators of the transfer of 

the d c a t i d t a r i i f i  in the remaining s-s, OT one himdred twenty (120) days 

after the preclosing of this Agreanent; and; 

/ 

’ C. Buyer shall use it best efforts in making applications for theaansfer of the subject 

eertiiicatiandtarifk. With the specific exception contained in Paragraph VI1 or a 

breach of the Wmrantes contained in Paragraph Vm, all pffyments once made to 

Seller are non-refundable. 

2 
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A. Buyer assumes all  responsibilities, costs and expenses for the transferring of any 

CertificalionsJtatiffs conveyed by means of this Agreement; 

Buyer -ts and wafiants that it will use its best efforts to &ectuate the B. 

transf.. of the tariffs as soon as possible; and 

Buyer represents and warrants that it has no knowledge or uaderstanding of any 

facts or inforation that may impede or prevent the succasll 

dcat i ions / tanf fs  . conveyed by means of this Agreema 

C. 

of the 

IV. EXCLUDED ASSETS 

The following assets of the Company are excluded from this Agreement 

D. 

E. 

Banco Popular Bank Account #0224782; 

Banco Popular C. D. k410034339; 

'F. Cosmopolitan Bank Account #1110357; 

G. Phone number (312) 243-8660, 
/ 

H. CICCodes; 

I. 

J. 

PAYMEN T FOR COVENANT N OT TO COMPETE 

All desks, file cabinets and office equipment; and 

Proceeds of the Contracts identified in Exhibit B hereto. 

V. 

/ Of the Purchase Price Buyer is paying to Seller, $ represents the compensation to 

Seller for Seller's agreement not to compete with the Company. Seller agrees to execute the non- 

compete agreement attached herdo as Exhibit C. 

3 
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The Pre-Closing of this transaction shall take place at the Buyer’s office on July - 
2000, or on such other day as the parties may agree in writing. This date is herein called the ”b 

Closing Date”, at which Buyer shall deliver that pomon of the Purchase Price identified in Section 

II (A). At the f i d  the closing. the Seller will deliver to the BUY= a stock cuiificate representing 

the one hundred (100) shares of common stock of the Company as mom fully described above, 

duly endorsed or with stock powvs attached thereto. Buyer will deliver to the Seller the 

remainder of the purchase Price wbichhas not yet been paid as identified in Section II (B). 

W. CONDITIONS OF CLOSING 

The transaction herein contemplated is expressly subject to the satisfaction, prior to the 

closing, of the following described conditions. The failure of any condition to be satisfied at or 

prior to the closing shall render this Agreement .lull and void, and all  money or documents 

previously delivered shall be returned to their original owner, and the parties shall be relieved of 

all liabilities hereunder. 

A. Approval by Board of Directors of the Company of the Buyer’s purchase of the 

shares contemplated herein. 

Seller shall tender at or before the closing hcr stock certificates representing her 

existing ownership of the common stock of the Company, which certification shall 

be marked “CANCELED at the closing. 

Seller shall provide Buyer with current judgment and lien search for the Company 

which evidences that no judgments or liem of any kind or nature currently exist 

with respect to the Company. 

B. 

C. 

4 
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D. 

E. 

Seller shall provide a change of Registered Agent form as directed by Buyer. 

Seller shall provide Buyer with the resigndon of the current corporate officers and 

directors of the Company. 

VIII. SELLER'S REPRESENTATlONS AND WARRANTIES 

A. The Company is an m o i S  corporation in good standing as evidenced by the 

Certificate Of Good Standing issued by the Illinois Secretary of State attached 

hereto as Exhibit D. 

B. Seller has the authority, power and nght to effectuate the ttaasactionS 

contemplated hcreii. 

Seller and company represent and warrant, there is no suit, action, proceeding, 

claim or investigation by any governmental agency pen* or threatened against 

the Company. 

C. 

D. Seller has not previously pledged, optioned, transferred or assigned his shares of 

common stock of the Cornimy to any other individual or entity and she owns the 

issues outright not subject to any liens or encumbrances. 
/ 

E. Seller and Company represent and warrant, there is no suit, action, proceeding, 

claim or arbitration presently threatened or actually initiated against or involving 

the Company. 

The execution of this Stock Purchase Agreement and Buyer's compliance with 

the terms thereof will not violate or conflict with or constitute a default under any 

provision or term of the articles of incorporation or bylaws of the Company. any 

' F. 

law, statute, governmental regulation or to the best of Seller's knowledge, any 

5 
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ljxme, decree, order, agreement, indenture or other instrument applicable to the 

Company. 

G. The Company has al l  the right, title and 

Exhibit A.. 

Seller hereby agrees to cooperate 

permits or registration relared papers, requite his si- to eff'ectuate the terms 

and umditions stated herein. 

The relationships of the Company with its vendors and customers are good 

commercial working relationships and no vendors of the Company have canceled 

or otherwise tcrminated or threatened in writing to cancel or otherwise teaminate 

its relationship with the Company following the consummation of the transactions 

conremplated her& 

Seller warrants that the capitahation of the Company consists of 1OOO shares of 

common stock of which ofily one hundred (100) shares have been issued 

in the r e m o m  identified in 

H. after the Closing Date, certain documents. 

I. 

J. 

/ 

K. Seller warrants that the Secretay of Statc (Foreign Qualiicatim) and Regulatory 

certifications, for the states identified in Exhibit A hereto, maintained by Company 

are current and have not been canceled or threatened to be caneled. 

Seller warrants that, other than those contracts identified in Exhibit B hereto. there 

are no matexial contracts to which the Company is bound. 

Seller wanants that there are no hens or judgments, tax 01 otherwise, presently 

existing or thxatened against the Company. 

L. 

/ 

M. 



E. TAX RETURNS AND TAXES 

The Company has tiled all federal, state, county and applicable local tax returns and 

reports and other such tax r e t m  and reports as arc required to be fled, and paid all applicable 

taxes, except tbose local tax irmms and other reports for which failure to file does not 

individdy or in the aggregate. have a materially adverse effect on the financial or other condition. 

business, prospects, assets, or good d l  of the Company. For purposes of this S e c t i q  

materialiv will be defined to mean an amount not to exceed %1,000 in the aggregate for all taxes 

of any kind or nature whatmevex. 

Buyer represents and warrants that it and its appointed agents have not died upon any 

oral representation, promise or other statement of the Seller in agreeing to execute this 

Agreement or any of the transactions contemplated herein. 

x. 
Seller has disclosed and Buyer hereby acknowledges that the ulmmon stock to be 

delivered hereunder is not a registered d u r i t y  as that term is used in the Securities Act of 1933, 

15 U.S.C. 577, et seq., or i n k  nlmois Securities law of 1953,815 ILCS 5/1, et seq. 
/ 

The sale of stock pursuant to this Agrement does not violate any state or f&d law or 

regulation with regard to the sale of stock. 

XI. PURCHASE FOR INVE STMENT 

/ Buyer is purchasing the stock of the Seller as an investment and bawd on the present 

business conditions does not contemplate a resale of the stock so purchased. 

Buyer further represents that its has the power and authority to enter into this transaction 

consistent with its internal rules and by-law. 

7 
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A. The parties agree to indemnify and hold the ather parhl and reqxctive officers, 

directors, employees, agents, assigns and r e p r d v e s  of the other harmless 

B. 

from and against any claims asserted by lawsuit or arbitration for all costs, 

expenses, losses, claims, damage% penalties, fines, direct and liquidated W i t i e s  

and obligations whenever arising or incurred (imcluding, Without limitation, 

amounts paid in settlement, costs of investigation a d  atfomeys’ fees and expenses, 

but not including consequential damages) (iidividually, a “Loss”, and collectively, 

“L.cisscs”) arising out of or relating to the operation of the Corporatios or any 

transactions contemplated by this Agreement 

Seller individually agrees to indemnify, defend and hold Buyer harmless from and 

against any and all charges, losses, damages, liabilities and obligation actually 

incurred (iicluding without limitation reasonable attorneys’ and accountants fees 

and other costs and execs of Buyer as an incident to seeking indemnification) 

arising out of any breach by Seller of any representation or warranty set forth in 
/ 

Paragraph VIlI of this Agreement and any covenant or obligations of Seller set 

forth in t h i s  Agreement. 

m. MIS CELLANE OUl 

A. All notices shall be in writing and shall be considered served when deposited in the 

U. S Mail, by certified mail, r e m  d p t  requested or when placed for delivery 

with a ~ t i ~ d y  recognized courier service addressed as follows: 

To Seller: 

8 
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Steven shyman 
160 Goethe 
Chicago, Illinois 60610 

With copies to: 

Alan Block, Esq. 
Block & Landsman 
180 N. LaSaUe, Suite 2400 
Chicago, Illiiois 60601 

Blue Shift Telecom, Ltb 
853 Sanders Road, Suite 180 
Nortbbmok, Illinois 60062 
Attention: Bany Cbessick 

The Parties sldl notify each other, in writing, of any change in their 

address. 

B. AU parties represent that they have the opportunity to review this Agreement, 

amend the same and have their respective counsel andor representative re~w and 

approve of this Agreement 

C. 

'D. 

This A m e n t  is subject to and governed by the laws of the State of Illinois 

without regard to any Cwflict of law provisions, 

Any litigation to enforce any provision of this A m e n t  shall occur in the Circuit 
/ 

Court of Cook County, IUinois and the pad= agree to submit to that Court's 

jurisdiction. The prevailing party in any litigation to enforce any term of this 

Agreement shall be &titled to its 'wsts iocludhg reasonable attorneys' fees. 

E. If any portion of this Agreement shall be adjudicated invalid by a court of 

competent jurisdictioa, then the remaining portions of this Agreement shell remain 

in full force and effect 

This Agreement contains the entire understanding of the parties with respect to the F. 

subject matter of this Agreement There are no r&tiictiom, weements, promises, 

9 
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warranties, Covenanrs, or undectakings other than those exprrssly set forth hereh 

'Ihis Agreement supersedes all prior agreements and u n d e s t a d n g s  between the 

parties with respect to the subject matter and may be amended only by written 

inseument cxccutcd by all the parties. 

The representations, warranties, covenants and obligations of the parties as set 

forth in this A m  and the Exhibits hereto shall survive closing. 

G. 

ENTERED INTO AND EFFECTNE THE DATE FIRST WRIlTEN ABOVE: 

BUYER: COMPANY: 

BLUE SHIFT TEL.ECOM, LTD. XTRACOM, INC. 

By: By: 
Bany Chessick, its Steven Shyman, President 

SELLER. 

/ By: 
Steven Shyman, individually 

/ 

10 
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RESUMES OF OFFICERS 

BLUESHIFT TELECOM, INC. 

Barry Chessick, Chairman of the Board, owned and managed the Har Company, an international 
distributor. There, he increased profits by more than 500% and later sold the company. Since then, 
Bany has invested in and successfully built and sold several start-up companies, including Prepaid 
America, a telecommunications firm. A Certified Public Accountant, Bany studied at Northwestern 
University. 

Kurt Wise, CEO, is one of the nation’s largest traders of goods and services. In addition, his 
business expertise includes direct mail publishing and insurance. The founder of International Trade 
Services, Kurt executes hundreds of millions of dollars in trade arrangements both domestically and 
internationally. Prior to starting International Trade Services, Kurt founded and sold adirect mailing 
company, which produced more than two million ad-based, direct mailers each month. Early in his 
career he established an insurance agency, representing MSI Insurance. For three consecutive years, 
he was one of the top agents among 3,000 agents worldwide. 

Paul Chessick, President, is an entrepreneur who has worked with and successfully built several 
companies across diverse industries, including telecommunications, entertainment and investment 
banking. A commodities trader, Paul was a National Merit Scholar at the University of Chicago. 

Bob Eisendrath, Vice President of Sales, currently oversees the Midwest sales and marketing for 
national accounts for Caremark, Inc. Prior to joining Caremark, Mr. Eisendrath worked for over nine 
years on national heath care sales and employee benefit consulting for The Blue Cross/Blue Shield 
Association and United Healthcare of Illinois. Mr. Eisendrath received a Bachelor of Arts with an 
emphasis in business marketing from the University of Wisconsin. 

Cary Chessick, COO, is an attorney specializing in complex litigation. He has resolved hundreds 
of disputs, covering a wide range of issues. A graduate of DePaul University Law School, Cary is 
also a trained mediator. 

. .  
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Aug-21-00 5:33PM; Page 315 i t  By: CHARLES COYLE B COMPANY, INC.; 770 425 9489; 

FAX NO. 2 1 7 7 8 m  P. 03 AUC-21-2000 E~ON 04:a pn CORP-P SERVICES 

Fm BCA-10.30 
(Rev. Jan. 1999) 

Jose While 
Secretary of Slate 
Oepamnent of Business Sewices 
Sprtngfield. IL 62756 
Telephone (21 7) 782-1832 
lamil ~ V I * ) M I  n F h m k  M mn- 

ARTICLES OF AMENDMENT 

FIf &-ED 
- 

ace for use by 
Y I Secntarv Ut stat4 

I Oa ..-......-,...-.., ... "..", 
order. payable ta "2acretary of Stale.' 
The Mng lee for resmted articles ot 
arnendmenr ~ $' 00.00 
hno l lwwwsos state 11 us 

$25.00 
JESSE WMTE 5 

SECRETARY OF STATE 

1. CORPORATE NAME: Xtracom. I n c .  

2. 
(Nola 1) 

MANNER OF ADOPTION OF AMENDMENT 

0 

0 

7 

0 

0 

k.2 

The lollowing amendmenl ol the Articles of Iwoiporauon was adopted on 

in the manner i nd i ted  bebw. ( 'x' one box only) 

August 4 
(Mcnlh 8 Day) 

201)o 
T C q -  
By a maloniy Of the incarporalon. provided no directors were named in Ihe articles of incorporation and no airecrors 
haw! been elected; 

By a majority ot the b a r d  of direuors. in accordance with Secdon 10.1 0, the corporation having issued ~ K J  shares 
as of the lime of adopfion of this amendment: 

By a majorityof Ihe baardof d i rmm.  in accordance with Section 10.15. shares having been issued b?r! shareholdcr 
action not being required lor me adoptlon of the amendment; 

By the shareholders. in accordance wlth Section 10.20. a re501ulion 01 the board 01 direnors having been duly 
adopted and submitted to ths shareholden. A I  a meeting of shareholders, not less man the minimr;m number 01 
votes required by statute and by me anitles of incorporation were voted in favor of lhe amendment; 

By the shareholders, in acuardanca wilh Secficns 10.20 and 7.10, a resolution of che Mad of directors having been - 
duly adopted and SubmiKed lo IM ShareMderS. A mnsenl in writing has been slgned by shareholders hoviy not 
less than the rninirnwr number of votes required by 6tatule and by the arlicles of incorporation. Shareholders who 
h ~ f !  not consenled in writing have been given nolice in accordance with Section 7.10: 

(NOES 4 a 5) 

By Uie shareholders. in accordance with Seuions 10.20 and 7.10, a resolution of the b a r d  01 directop having been 
duly adopled and submilted to the shareholders. A consent in wri6ng has been signed by all the &hareholders 
entilled lo vote on this amendment. 

(Note 2) 

;Note 2) 

:Note 3) 

(Note 4) 

(Note 5)  
3 TEXT OF AMENOMENT: 

a. When amendment effects a name change. inserr the new corporate name below. Use Page 2 lor all otner 
amendments. 
Article I :  The name of the corporation is: 

Blueshift Telecom, Inc. 
(NEW NAME) 

All changes other than name, Include on page 2 
(over) 



i t  By: CHARLES COYLE 8 COMPANY, INC. ;  770 425 9489; AUg-21-00 5:32PY; rage 2 

AUC~I-2000 HON 04:24 pn CORP-L- SERVICES FAX NO. 217788- P. 02 

File Number 5 5  61 - 767 - 8 

@ f f c e  o f  
%he $emtar! of Slits te 

U lirreas, ARTICLES OF ?NBNDMENT TO THE ARTICLES OF 
INCORPOPATION OF 

INCORPOEATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN 
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE 
aUSINESS CORPORATION ACT OF ILLINOIS,  I N  FORCE JULY 1, A.D. 1984. 

XTFACOM, INC. 

Now Therefore, I ,  Jesse White, Secretary of State of the State of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

dl1 ‘@h?titnong qUhCrCOf, I hereto set my hand and cause to be 
aff ixed the  Great Seal of  the  S t a t e  of Illinois, 

day of AUGUST A.D. ~ O O C  and of 
the Independence of the United States  the two 

at the City of Springfield, this 16TH 

hundred and 2 5TH 

Qle4Q-e  lmLZz5 
Secretary of State 

C-212.3 



It BY: CHARLES COYLE a COMPANY, INC.; 770 425 ww; Aug-L1-uu o:aarrn; rage 415 

AUG-21-2000 ION 04:24 PI CORP-Im SERVICES I. FAX NO. 217788FQ P. 04 
.I' 

Text of Amendment 

b. (If  anlendmenf affects lha aorporale purpose. Me a d e d p u r p o s e  is nuuiredto beset to& in its entirety. Itthere 
is nor sufficient space lo do so. add OM of more sheets of fhk size.) 

Page 2 



HUg-dl -uu i).a~tr~u, r q u  0 1 3  
it By: CHARLES COYLE 8 COMPANY, INC.; / / U  423 WUY; 

RUG-21-2000 EKlN 04:25 PH CoRP-Lfi SERVICES FAX NO. 217789W P. 05 

b. The manner. if rat set lonh in ArlicIa 3b. in whtch any exchange, reclassification or cancellation of issued shares. 
or a ieduction 01 the number of lllrthOriZed shares Of any class below Ihe numbor 01 issued Sharcs of Ihal class, 
provijed for of effected by this amendment is as follows: fUf?OtappIicabk insen ‘No change-) 

NO C W C E  

5.  (a) T.ie manner. i f  not set lonh in Anicle 3b, in which said amendment effects a charge in the amount of paid-in 
capitil (Paid-in capital replaees the terms Stated Capital and Paidin Surplus and is equal to tho 10131 of these 
accomts) is as Iollows: (llnac applicable, insen ‘No change7 

NO C W G E  

(b) The amounl of paid-in Capitat (Paid-in Capital repiaces the term6 Sldled Capital and Paid& Surplus and i5 equal 
io thu told of lhese accounls) as changed by this amendmenl is as follows: (l/noc applic3ble. insen *No charye7 

NO CHANGE 
Before Amendment After Amendment 

Paidin Capital S a 

(Complete elther Item 6 or 7 below. Al l  signatures must be in B x I N . 6 . )  

6. The undersigned cornoratin has caused this st61emmtto be signed by ils duly authorized oliicers. each of whom affirms. 
under pendties of perjury, Ihat the tack staled herein are true. 

Xtracom. h c .  -7nnA 
(Vear) of Corporation a i  dale ofexecurion) 

M J l u  

81 PreZetu or Vice presidenc~ or ASSlSCJnr SecrewryJ 
SPP,.. s Sceve S- 

(Type 0% Name and rirfeJ (Type or Prim Name and Title) 
. .  

7. If nrnendnenc is authorized pursuant IO Section 10.10 by the incorporators. the incorporators muSI sign below. and type 
or pnnf name and title. 

OR 

If arnendrr,ent is auhrized by the directors pursuant to Section 10.10 and there are no ofticerr, then S majOionV Of the 
directors cr such directors as may be designated by the board, must sign below. and type or print name and title. 

The undersigned atlirms. under the penalties of perjufy, that the facts stated herein are true 

Dated __ 
hnrh #. navi wear) 

\ 

... 

-- 

Psge 3 
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Financial Information 



n r i  

BLUESHIFT TELECOM, INC. 
PROFORMA BALANCE SHEET 

AS OF MAY 1,2000 

ASSETS 

CASH IN BANKS 
COMPUTERS AND EQUIPMENT 

TOTAL ASSETS 

LIABILITIES 

CURRENT ACCOUNTS PAYABLE 
DUE TO OFFICERS 

TOTAL LIABILITIES 

SHAREHOLDERS EQUITY 

$2.006.200. 
11 5.000. 

$2.1 21.200. 

$ 117.500. 
40.000. 

$ 157.500. 

$1.963.700. 

TOTAL LIABILITIES & SHAREHOLDERS EQUITY $2,121,200. 

Blueshift Telecom 21 CONFIDENTIAL 



YEAR 2 

GROSS PROFIT 
Eacn Mmm 
Cumvls5vs 

Number of Pons 
NUmb~rolROllouU 

CUSTOMERS 
New 
TOUI 

BLUESHiFT TELECOM. INC. 
EXPENSE and REVENUE PROJECTIONS 

FIVE YEAFS - BY MONTH 
25% OF PROJECTIONS 

Manth-!3 Monlh.14 Monlh.15 Monlh.18 MonIh.17 Month46 Month49 MOnlh-20 Month.21 Monlh-22 Monlh.23 

12,202,500 13.702.500 15202.500 16,702,500 16202.500 1P.702.500 21202,500 22,702,500 24202,500 25.702.500 27202s500 

12.202.500 13.702.500 15.202.500 16,702.5W 18,202,500 19,702,500 21.202.5W 22.702.500 26202.500 25.702.500 27.202.50O 

m 
600.000 
30,000 

180,oW 
240.000 

1.098,OOO 
90,040 

2,135,638 
1,598.528 

-332935 
660.W 
34,000 

206.W 
272.000 

1.096.000 
102,000 

2.397.936 
1,795,028 

-2J.U.m 
760.000 
38.W 

226,000 
304.000 

1,098,000 
1 1 4 . W  

2,660,436 
1.991.528 

2200J97 
6.900 

378.999 
!.470.274 

297.324 
37.800 

31,500 
488,100 

1.ooo,wo 

2.510.538 
11,398273 

40,656 
30 

50,000 
405.750 

2,538.102 2,815,836 
5.900 6.m 

362.789 386.617 
1,166,262 2,053.274 

313.851 390.383 
38.279 

35.700 39,900 
566.100 508.104 

1.000,oop 1,000,000 

2.P97.633 3,484,699 
14.395.906 17.88OL06 

45.696 50.736 
34 50 

50.000 50.000 
456.750 506.750 

- 
84O.W 
4 2 . W  

252.000 
338.m 

1,098,000 
12B.000 

2.Y22950 
2.1W.028 

--LW%s 
800.000 
45.000 

270,000 
360.000 

1.096.000 
135.000 

3,185,438 
2.384.528 

3213.S98 
6.9W 

390,484 
2.Y0.249 

436.917 
39,M8 

u.100 
6U.100 

1,OOOPOO 

3.971.737 
21,852,343 

55.776 
42 

50.W 
556,750 

3,587444 
8.900 

3%4,388 
t640.675 

485.842 
39,439 

47250 
728.100 

1,000,000 

4,461,941 
26,334284 

60,816 
45 

50.000 
606,750 

-0.59P.B6) 
060.W 1.06O.W 
49,004 53.000 

294.040 316.000 
392.000 424.000 

1.W6.WO 1.0oB.DW 
147.000 1 5 9 . W  

3,441,938 3.710.438 
2.581,OZE 2.777.528 

-iQ.zmw- 
l .140.W 12W.000 

57.000 60,040 
312.000 380,000 
456.WO 480,000 

171,000 160,040 
3.972938 4,235,438 
2,974,028 3.170.528 

1.09aow 1.0~8*100 

dL44U.m 
1280,000 

84.W 
384,wo 
512.000 

1,152,000 
192,040 

4,497,838 
3.367.028 

22.W.m 
1.38o.wo 

68.040 
406,000 
644,000 

1.208.000 
2M,000 

4,760,438 
3,663528 

Monlh.24 

28,102,500 

26.102.5W - 
1,440.000 

72.000 
432,000 
575,000 

1.260.000 
218.000 

5,022,936 
3,760,016 

YEAR4 ' '  

245,450,000 

245.430,OOO 

- J u u s B d  
12,240,000 

612.000 
1,672,000 
4.896.000 

13.500.000 
1.836.000 

12.950350 
32,151,530 

3,905,064 
6,WO 

398.332 
2,927.815 

612.184 
39.833 

51.4SO 
766,100 

1,000,000 

4,968,821 
31.303205 

65.656 
49 

50.000 
658.750 

4242,014 
6.900 

402.318 
3.214.750 

576.728 
40.232 

S5.850 
848,100 

1,000,000 

5,455,871 
36,758,075 

70.896 
53 

50.000 
706.750 

926,794 
6,900 

408.339 
351.814 
121277 
40,834 

5 9 I S O  
908,100 

1,000,000 

9,596,791 
45,355,886 

75.936 
57 

50.000 
756.750 

4,034,556 
6.900 

410.402 
3.802.200 

674.016 
41,040 

63,000 
968.100 

1,000,000 

6,452,877 
52,808,741 

80,978 
60 

50.000 
806.750 

S2SO.Sld 
8.904 

414,506 
4,070.170 

717548 
41,451 

67200 
l,02~.100 
1,000.w0 

6.907.680 
S9.716.403 

86.016 
64 

50.m 
856,750 

5,566,622 
6.900 

416.851 
6,538,122 

761.084 
41.865 

71,400 
1,OM.lOO 
1,000,000 

7,162,413 
67,078,810 

91.056 
86 

m.Oo0 
908.750 

5caz.700 
6.900 

622,838 
4.606P56 

6M.823 
42.2M 

75.600 
1,748,100 
1,000,000 

7817.135 
74,895.9S1 

96.096 
72 

50,WO 
956,750 

4S,104,404 
82,600 

4,806,662 
33,590,898 
6,143,578 

480,866 

642,600 
8,669,100 

12,000,000 

66,006,216 

6W.000 

NOTE: 1. Customer Monlhly Fee = 130 fw 75 Cslu: W.35lcali is ehillgW lw caiii over me 75 IlrniL Average call = 3.5 minulea 

NOTE: 2. 8aW m complete CDVBRQ~ o( h e  domarUc U.S. 



YEAR-1 

GROSS PROFIT 
E m  Mmh 
C"m"lr1i"l 

Number 01 Ports 
Number dRollou1r 

CUSTOMERS 
New 
Toul 

BLUESII.FT TELECOH. IhC. 
EXPENSE W REVENUE PROJEC7,OhS 

FNEMUlS-BYMONTH 
26% OF PROJECTIONS 

Month-1 Monlh.2 MonlhJ Monlh4 MoLhJ Manlhd Monlh.7 Monlhd , Month4 MOnlh.10 Monlh-11 Month42 YEAR4 

' 225.000 525,000 900,000 1,102,500 2,821,500 1,952,600 5,017,500 6202,500 ?S21,500 8A52.500 9.571.500 10,102,500 51,472.500 

225.000 525.040 9 W . m  1J02.500 2.82lsW 3.9525W 6.011,5W 6.202.6W 1327,500 8,452dM) OS77.500 10.702,m 51.472,500 

dz4.asQ 

l.m 
6,000 
8.m 

18,OW 
3,000 

39.315 
29.415 

m.ow 
-1zzpLp 

40.W 
2 . m  

12,000 
15.W 
38.m 
8.W 

91.875 
88.115 

>A 
40.W Bo.000 
2.m 4.000 

12.m 24.000 
16.W a2.m 
36.m 12.000 
8.W 12,000 

157.w 291.938 
111.wo 223.028 

A a l . Z l 5 - _ L I l L U I m r . l l s l l s - - _ _ L P Z e P 6 1 -  
140.~0 m.ow z~0.m s20.m 5 6 0 . ~ 0  4 m , m  40.000 YOAOO 2.0w.o~ 

42.MM 60,000 78,000 98.OW 108.OW 128.WO 1 4 4 , ~  182,OM) 810,wo 
1,m 10,ow 13.m 18,OC.l 18AW 21,wo 24,WO 21PW 145.000 

58.000 50,000 1M.W 128,OW 144PW 168.000 192,000 216.000 1.1W.WO 

125.m lW.W 210,WO 560,WO 450,000 540.000 830,OW 120,WO 3,438,000 

21.000 J0,W 39AW 4 8 . m  Y,WO m m  72 .m 81.000 435.000 
494.813 891.688 888.563 1,085,438 1282,313 1,479,188 1.576.MJ 1,812,938 10.057.588 
310,403 517.778 865.155 812528 959,903 1,107.218 1.2Y.853 1,102,029 7.528.898 

~ - w . . u ~ ~ - l . 4 u . m ~ ~ - - - - - -  
3.ow 3,000 3 . m  8 .m 8 . W  8,WO 8,WO 611w 8.OW 8,OW 8.W 5,000 83,000 

120.000 120.000 1 m . m  3w.m 350.~0 353.500 357,036 ~ W p o d  3w.211 361864 371.532 375247 3,559,885 

154,200 164200 154,200 184,000 549J91 555,660 101,630 902.92$ 2,155,144 2,611,058 1,684,194 2,101,841 12,471Z80 

. 88.615 178.078 213,591 381.519 1,451274 1.897.924 1,215,144 1.399.168 6,829,913 
19200 19.200 19.m 48,000 70.178 84.732 91.300 118.740 281.439 362.524 253.964 283,906 1.662.384 
12,ow 12.W 12.m J0.m 35.m 35.350 35,lM 38.081 38.421 36,165 57.153 37525 356.998 

1.m 2.000 2,000 4,000 7,000 10.000 iapoo 1e.m 18,000 21,000 24,000 11.000 145,000 

9.000 21.000 18.W 88,100 111JOO 158,100 201.100 248,100 291,100 118,100 183,tOO 421.100 2298,WO 

150.000 2W.000 250,000 535,000 750,000 150,000 150.000 150,000 750.000 750,000 750.000 750,000 7,135,000 

(214,050) (124.850) 10.4W (33,565) 150.392 509275 1,090.055 1,419,510 724.841 747.847 2,063291 2,374,588 8.881.135 
(214,050) (118,900) (268,500) (302,065) (151,511) 451,802 1,547,851 2.9~7.181 1,702,008 4449,865 6,511,146 8,887,115 

1,344 2.015 3,024 5,112 9,408 13,440 11.136 20,832 24.528 28224 31,920 35.816 
1 2 2 4 1 10 13 15 18 21 24 27 

7.500 10.000 12.500 28.750 37.500 31.500 37.500 3 7 . m  31,500 31.500 31.500 31.MO 155,150 
7SOO 11.500 10.000 66,750 94,250 131,150 169250 205,150 244350 281.750 319250 356.150 

NOTE 1, Customer Monthly Fee = $24 fw 75 CSIIS; 10.351call is Charged lor calls over me 75 IimiL Avenge all 3.5 minules. 

NOTE 2. eased on complels COYBIP~(I of he domestic U.S 



Lly: PHILIP RAE B C O . ;  

.. 
EmployeeDenefitprogm ma .................................................................... 

1* 
2(1 

&gducUQps ( O G h  M u l e ) .  ................................ SEE. .sTBTEMEblT.. .2.. . ................ TOW deducUons. Add h e  amowls shown In the Ceillght CO~UM f a  *neS 7 Uvouph 19.. .b 

1 cortal~SO(d(SohedulehUno8) ........................................................... 

................ 

.............................................. 
w ~ ~ - ~ l ~ a e d ~ )  ..................................................... 
msintpna nce ..................................................................... 

............................................................................. 
11 R.nr ..................................................................................... 
1, 1-1 ....................................................... . ........................................... . . 1- *nd 6ce- ..SEE. s-. .L.. 

... ..... 
14 . m l J m  (I1 rq-d. a!h& Form 462). .......................... 

cS*hc(flne14bfromUnrll(a ..................................... 
........... b ds)md on SchedUla A and d s e W k 0  W rehm.. 

........................ ........................ 15 -m & o(t a d  (la dspls(lar.) ;. 
16 *d-.g ................................................................................. 
1,1 P a d o n .  ~of l t -&wlnQ, e. plnm .............................................................. 

16 I 
19 \ 75,008 
m 164,936 

I 

c ~da(M.12a'*ZD(... paw I. oItn.n.,ls.ddlUu., ....................... 
PayrnenW. a 1988 estlrwtQ4 tnx pnymenk b am1 .ppUed born 1998 mluf!. . 

0 T a  deposl@d with Fwm 7M)4 ..................................... 
.................. c Qedll for Federal tsx p4d on fuels (aaSch Form 4138) 

dAddUn~Z)eWouDh 23c ......................................... 
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.................................................................... 
plrr(Ur0r ................................................................................... 
Cm(dL.bor .................................................................................. 
*dgt laul I~n263A~h(ptBcnsmedule)  ....................................................... 
Ornu- ( a m h  schedule). ........................................ .SEE.  STATEMENT.. .3 . .  
ToULIddYrosl WouehS. ...................................................................... 
InunloyIiend ........................................................................... 
-o( ........................... mold. SutrWact UM 7 tom Yne (L Ecia W e  and on m e  1. Ine 2.. 

I. Qudc.l memods used lor Wu(W dosiw tnven(cry. 
(i) 0 COSI IS dercrtbed In u c q u ~ a b  vldion 1.4714 

~ w l r  W(M UFO inwnwy msthod wprrdopw this Iru per l u s n y  goods (if chssk.d. athsh F a m  970). ........................... b 0 
d u h. UFO inventory methad was UJed lor tar par. entsr pe#anUge (a amour&) a( dortnq 

hV*dQycompll(adundrLIFO ................................................................... ad . ~ ~ r u * . o t ~ n ~ ( f p ~ p ~ d u o o d o r ~ ~ e d l f f r o c p l o ) . p ~ t o ~ ~ a a ~ o n ?  .......................... U Y- U NO 

t w u ~ . n y ~ h r d ~ n p q ~ . ~ C f f u a l ~ . 8 0 m b e ( u e e n ~ e ~ a n d d o J n q ~  .................... Yes a NO 





CPrh ...................................... 
, Trsd. notes ana acMunk receivable ............. 

................... I Less aYOUance tcr bad debls 
................................. 

ruIvsmptyrcvltlm ......................... 
Omer anent assels (smSch schedule) .. ST.. .3.. 
Louv Lo shuehdders ........................ 

and real eta08 l0an.S.. ................ 
O ~ M  i-nb (attach schedule). ... ST.. . . 6 . .  

a BuMlnos and other depreciable assals- ........... 
................. 

b Le% sccumulaled depletion. ................... 
I h n d  (net of any amdraUon) ........ ..... 
Y InhnWs assebi (emortluble only) .............. 

................ p .ocumU(dled amortlrsllon.. 

5 T&- ................................. 
udl l (ues (Lfid ShareholWs' Eaultv 

* ~ w n k p a y a b l e . .  .......................... 
7 u-tq.~. nebs. bonds paqahh In less b n  1 y w  . 
8 

L ~ h r  .sets (absch schedule). ....... ST.. . .7.. 

oww c u r d  UehillUas (ansch rcheduls) ST. .. .8. . 

3 MdUonel psid-in capitel ...................... 

1 income included on Schedule K. Ilnes 1 Vlrough 6. 
not rgMded on bwks (his yew ( I t a h ) :  

a Tax-exempt Inwest I 

3 Expenses CeCaded on books I h S  W0r 001 Included 
on Scnedule K. lines 1 Vvow~n 1 la, 1%. and 1% 

(Itamia); 

6 DedwUons included on Schedule K. llnes 1 
through 118. 15e.and 1Sb. nolcnargeC 
Bgdnsl book income m i  yeer (lrernlre): 

a Depeciahan f a D e p r e c l 8 U O n  f ____ 

1 a ' j i n a r y  Income worn page 1.lln.3 21. .  ............ 

4 L m s  t o m  page 1. llne 21 . . . . . . . . . .  


