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

STATE OF FLORIDA

APPLICATION OF XTRACOM, iNC.
AND BLUE SHIFT TELECOM, LTD.
FOR APPROVAL OF A STOCK CASE NO. 003 (3 -[T
PURCHASE AGREEMENT

APPLICATION

Xtracom, Inc. ("Xtracom") and Blue Shift Telecom, Ltd. (“Blue Shift”), pursuant to
applicable Statutes of the State of Fiorida and the Commission's Rules and Regutlations
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 personne! of Blue Shift, will become the

technical, managerial and financial personnel of Xtracom after this transaction.* Xtracom

1

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

2 Attached please find the requisite revised Articles of Incorporation and

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
Commission.
3 Resumes of Blue Shifts' current management team are attached hereto
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 wili 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 wiil 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:

. THE PARTIES

1, Xtracom is a privately held lllinois corporation with principal offices located
at 833 W. Chicago Avenue, Suite 201, Chicago, lllinois 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

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, lllinois 60062.

5. Blue Shift is a privately held lllinois 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.

&, 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.

Il. 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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. REQUEST FOR PERMISSION TO CONSUMMATE THE AGREEMENT

7.

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

Atthe present time, Blue Shift is a non-regulated entity operating as a holding

Mr. Steven Shyman
Xtracom, Inc.

160 Goethe

Chicago, lllincis 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, lllinois 60601

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

8.

following:

Applicant accordingly proposes a transaction which will accomplish the

(a)

(b)

(€)

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

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.
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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.

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.

V. CONCLUSION

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

that the Commission authorize consummation of the Agreement as described above.
DATED this 29" day of August, 2000.
Respectfully submitted,

Gy 72—~

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 FOREIGN PROFIT CORPORATION TO FILE

AMENDMENT TO APPLICATION FOR AUTHORIZATION TO TRANSACT

BUSINESS IN FLORIDA
( PL{rsuantm s. 607.1904, F.S)

(1-3 must be completed)

1. __ Xtracom, Inc
Name of corporation as it appears on the records of the Department of State.

2,__Illinois 3. October 18. 1995

Incorporated under laws of Date authorized t do business in Florida

[ SECTION ]
(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_ BlUQShif; Telecom, Tne

Name of corporation after the amendment, adding suffix "corporation” company” or "incorporated,” or
appropriate abbreviation, if not contined in new name of the corporation,

6. {f the amendment changes the period of duration, indicate new period of duration.

NO CHAMGE
New Duration

7. If the amendment changes the jurisdiction of incorporation, indicate newv jurisdiction.

NG CaaAdGl
New Jurisdiction

_ngm/w 8/25/00
Sigriature

Steve Shyman - President
Typed or printed name Tite

Date
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STOCK PURCHASE AGREEMENT |

THIS STOCK PURCHASE AGREEMENT madethis____day of  , 2000, by and
between XTRACOM, INC., an Illinois Corporation, of 833 W. Chicago Ave., Suite 201,
Chicago, Tilinois, (the “Company™) by and through STEVEN SHYMAN, itsI sole shareholder
("Seller”), and BLUE SHIFT TELECOM, LTD., an Iinois Corporation, of 853 Sanders Road,
Suite 180, Northbrook, Tlinois (“Buyer").

WHEREAS Seller owns one hundred (100) shares that constitute all of the outstanding
shares of common stock of the Company; and |

WHEREAS tiie Seller desires 1o sell to Buyer one hundred (100) shares that represents
one hundred (100%) percent of the cutstanding shares of common stock of the Company in
accordance to the terms and conditions hereinafter set forch: |

NOW in consideration of the representations, covenants and warranties stated herein the

Seller and Bﬁyer agree as follows:
I.  SALEOF SHARES -

-

On the Closing Date, as heréinafter defined, the Seller agrees to sell, assign, trausfer,
convey, and deliver to Buyer all right, 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 Séller the number of shares frec and clear of

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

NAME OF NUMBER OF NUMBER OF NUMBER OF
SHAREHOLDER  SHARES OWNED SHARES SOLD SHARES RETAINED

Steven Shyman 100 100 0.00
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f.- PURCHASEPRICE
The total Purchase Price for the sale of the stock shall be . In addition to the
purchase price, Buyer shall pay to Seller a total of $ , which'Selter shall utlhze ex.clusively |
for payment 6f those expenses necessary to keep Company current with respect to its regulatory
‘.and secretary of state registrations in the relevant states, as identified in Exhibit A hereto, up
through June 30, 2000. Payments shall be made as follows:

A At the Pre-Closing, Buyer shall pay a total of $ 'inoerﬁﬁ‘edftmdstothe
Seller;$.  of this payment will be applied towards the Purchase Price, and
hY vﬁll be utilized to pay the maintenance of regulatory and sccretary of state
registrations. The § portion of the payment will be non-refundable.

B. Theremaining$ ~  of the Purchase price will be paid into an mutually '.
agreed upon escrow account. Buyer shall pay the costs, if any, of the escrow
account. The escrow agent will be instruct;d to release one-half of the escrowed -
funds upon the approval of the regulators of the transfer of the certifications/tariffs
in the first half of th;sc states identified in Exhibit A. The balance of the escrow
will be released upon the earlier of the approval of the regulators of the transfer of
the certifications/tariifs in the remaining states, or one hundred twenty (120) days
after the Pre-Closing of this AMmt; and;

/ C. Buyer shall use it best efforts in making applications for the transfer of the subject
certifications/tariffs. With the specific exception contained in Paragraph VII or a
breach of the warranties contained in Paragraph VIII, all payments once made to

Seller are non-refundable.
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ni. B R’ SPONS 1E

A.

Buyer assumes all responsibilities, costs and expenses for the trensferring of any

certifications/tariffs cofweyed by means of this Agreement; _

Buyer represents and warrants that it will use its best efforts to efféctuate the
transfer of the tariffs as soou as possible; and |

Buyer re;;rescnts and warrants that it has no knowledge or understanding of any
facts or information that may impede or prevent the successful transfer of the

certifications/tariffs conveyed by means of this Agreement.

Iv. EXCLUDED ASSETS

The following assets of the Company are excluded from this Agreement:

D. Banco Popular Bank Account IR

E.  Banco Popular C. D. NN

F. Cosmopolitan Bank Account _ "

G. Phone number (312) 243-8660;

H. CIC Codes; g

L All desks, file cabinets and office equipment; and

J. Proceccis of the Coniracts identified in Exhibit B hereto.

V. bPA T FOR COV OT TO COMPETE
; Ofthe Purchasé. Price Buyer is paymg to Seller, § represents the compensation to

- Seller for Seller’s agreement not to compete with the Company. Seller agrees 1o éxecute the non-

compete agreement attached hereto as Exhibit C.
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VL . CLOSING DATE
The Pro-Closing of this transaction shall take place at the Buyer’s office on July _
2000, or on such othe:r day as the parties may agree in writing. This date is berein called the "Pre-
Ct;:sing Date", at which Buyer shall deliver that portion of the Purchase Price identified in Section
1 (A). At the final the closing, the Seller will deliver to the Buyer a stock certificate tcptésenﬁng
the one hundred (100) shares of common stock of the Company as more fully _dcscribed above,
~ duly endorsed or with stock powers attached thereto. Buyer will deﬁva to the Seller the
remainder of the Purchase Price which has not yet been paid as identified in Section II (B).
VIL. CONDITIONS OF CLOSING
The transaction herein contcmplateci is expressly subj'ect to the satisfaction, prior to the
closing, of the following described conditions. The failure of any condition to be satisfied at or
prior to ﬁle closing shal] render this Agreement null and void, and all money or documents
previously delivered shall be returned o 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 c_:oﬂtempla.ted herein. |
B. Seller shall tender at or before the closing her stock certificates representing her
existing ownership of the common stock of the Company, which certification shall
/ be marked "CANCELED" at the closing.
C. Seller shall provide Buyer with current judgment and lien search for the Compz;ny
which evidences that no judgments or liens of any kind or nature currently exist

with respect to the Company.
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D. Seller shall provide a change of Registered Agent form as directed by Buyer.

E. Seller shall provide Buyer with the resignation of the current corporate officers and

’ directors of the Company.

VII. SELLER'S REPRESENTATION WARRANTIES
' A.. The Company is an [llinois corporation in good standing as evidenced by the
Certificate Of Good Standing issued by the Illinois Secretary of State sttached
heretp as Exhibit D. |

B. Seller has the authority, power and right to effecfuate the transactions
contemplated herein,

C. Seller and company represent and warrant, there is no suit, action, proceeding,
clair or investigation by any governmental agencjr pending or threatened against
the Coﬁlpany.

D. Seller has not previously pledged, optionec.l; transferred or assigned his shares of
common stock of the C:on:iiaany to any other individual or entity and she owns the
issues outright not -S;bject to any liens or encumbrances.

E. Seller and Company represent and warrant, there is no suit, action, proceedjng,
claim or arbitration presently threatened or actually initiated ag&inst or involving
the Company. |

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

the terms thereof will not violate or conflict with or constuite a default under any
provision or term of the articles of incorporation or bylaws of the Company, any

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

5
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license, decree, order, agreement, indenture or other instrument applicable to the
Company. | |

G. . The Company has all the right, title and interest in the registrations identified in
Exhibit A.

"H. - Seller hereby agrees to cooperate if, after the Closing Date, certain documents,
permits or registration related papers, requu:e his signature to effectuate the terms
and conditions stated herein. .

I The relanonshxps of the Company with its vendors and customers are good
commercial working relationships and no vendors of the Company have canceled
or otherwise terminated or threatened in writing to cancel or otherwise terminate
its relationship with the Compan}; following the consummation of the transactions.

" contemplated herein.

J. Seller warran.ts that the capitalization of the Company consists of 1000 shares of
common stock of which ofily oné hundred (100) shares have been issued.

K. Seller warrants that t11c Secretary of State (Foreign Qualification) @d Regulatory
certifications, for the states identified in Exhibit A hereto, maintained by Company
are current and have not been canceled or threatened to be canceled.

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

/ are no material contracts to which the Company is bound.
M. Seller warrants that there are no liens or judgments, tax or otherwise, presently

. existing or threatened against the Company.

G




07/06/2000 10:05 FAX 3122511147 BLOCK_ & LANDSMAN : i wuuo

X TAXRETURNS AND TAXES

The Company has filed all federal, state, county and applicable local tax returns and
reports a.n& other sﬁch tax returns and reports as are required to be ﬁled, and paid all applicable
taxes, éxcept those local tax retumns and other reports for which failure to file does not
individually or in the aggregate have a materially adverse effect on the ﬁnancml or otht;r condition,
business, prospects, assets, or good will of the Company. For purposes of this Section,
materfality will be defined to mean an amount not to exceed $1,000 in the aggregate fo} all taxes
of any Kind or nature whatsoever.

Buyer represents and warrants that it and its appointed agcnté have not relied 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.  SECURITIESLAWS
Seller has disclosed and Buyer hereby anknowledées that the common stock to be
| dcﬁvcred hereunder is not a registered secunty as that term is used in the éecu:ities Actof 1933,
15U.S.C §77’, et seq., or in the Illix/mis Securities law of 1953, 815 ILCS 5/1, et seg.

The sale of stock pursuant to this Agreement does not violate any state or federal law or
regulation with regard to the sale of stock. |
XI PURCHASE FOR INVESTMENT

/ Buyer is purchasing the stock of the Seller as an investment and based 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-laws.
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XI. INDEMNIFICATION

A.

The parties agree to indemnify and hold the other party and respective officers,
directors, employees, agents, assigns and representatives of the other harmless
from and against any claims asserted by lawsuit or arbitration for all costs,
expenses, losses; claims, damages, penalties, fines, direct and liquidated liabilities
and obligations whenever arising or incurred (including, witbout limitation,
amounts paid in settlement, costs of investigation and attorneys’ fees and expenses,
but not‘ including consequential damages) (individually, a “Loss”, and collectively,
“Losses™) arising out of or relating to the operation of the Corporation, 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 (including without limitation reasonsble sttorneys® and accountants fees
and other costs and exPen’ses of Buyer as an incident to seeking indemnification)
arising out of auy'b;each by Seller of any representation or warranty set forth in
Paragraph VIII of this Agreement and any covenant or obligations of Seller set

forth in this Agreement.

X, MISCELLANEOUS

/

A,

All notices shall be in writing and shall be considered served when deposited in the
U. S. Mail, by certified mail, retumn receipt requested, or when placed for delivery
with a nationally recognized courier service addressed as follows:

To Seller: To Buver:
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Steven Shyman Blue Shift Telecom, Ltd.
160 Goethe 853 Sanders Road, Suite 180
Chicago, Illinois 60610 Northbrook, Mlinois 60062

Attention: Barry Chessick

With copies to:
Alan ﬁlock, Esq.
Block & Landsman
180 N. LaSalle, Suite 2400
Chicago, Illinois 60601

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

address.

All parties represent that they have the opportunity to review this Agreement,

amend the same and have their respective counsel and/or representative review and
approve of this Agreement.

This Agreement is subject to and governed by the laws of the State of Illinois
without regard to any conflict of law prov.isions.- —
Any litigation to e;zforce any provision of this Agreement shall occur in the Circuit
Court of Cook Con.tiity, Mlinois and the parties agree to submit to that Court's
jurisdiction. The prevailing party in ény litigation to enforce any term of this
Aécemcnt shalf be c:iﬁtlcd 1o its costs including reasonable attormeys' fees.

If any portion of ﬁs Agreement shall be adjudicated invalid by a court of
competent jurisdiction, then the remaining portions of this Agreement shall remain
in full force and effect.

This Agreement cbntains the entire understanding of the parties with respect to the

subject matter of this Agreement. There are no restrictions, agreements, promises,
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.warrantie.s, covenants, or undertakings other than those expressly set forth herein.
This Agreement supersedes all prior agreements and mdastan&ings between the
parties with respect to the subject matter and may be amended only by written’
instrument executed by all the §a1ties.

G.  The representations, warranties, covenants and obligations of the parties as set
forth in this Am and the Exhibits hereto shall survive closing.

ENTERED INTO AND EFFECTIVE THE DATE FIRST WRITTEN ABOVE:

BUYER: - COMPANY:
BLUE SHIFT TELECOM, L1D. XTRACOM, INC.
By: - - By:
Barry Chessick, its Steven Shyman, President
SELLER:
o By: _
: Steven Shyman, individually

10
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Resumes of Blue Shift Management Team




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,
Barry has invested in and successfully built and sold several start-up companies, including PrePaid

America, a telecommunications firm. A Certified Public Accountant, Barry 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 a direct 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 lllinois. 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, Caryis -

also a trained mediator,
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1t By: CHARLES COYLE & COMPANY, INC.; 770 425 9489; Aug-21-00 5:33PM; Page 3/5
AUG-21-2000 MON 04:24 PH CORP-V"~ SERVICES FAX NO. 2177897 P. 03

roen BCA-10.30 | ARTICLES OF AMENDMENT

{Aev. Jan. 1999) — 7 (07__,8

Jesse White
Secretary of Slate i SUBMIT IN DUPLICATE
Department of Business Services e~
Springfield. IL 62756 This space for use by
Tatephona (217) 782-1832 Secretary gt Stat
Remil payment :n chack of money 1 2080 Date 8 / ¢ KD
order, payable to "Sacratary of State.” AUG 16 Franchise Tax 1

. Filing Fee_ $25.00
The filling fee for restated articlas of g
amendment - §° 00.00 cr JESSE WHITE F Y 5
hito:/iwww.sos state.l.us SECRETARY OF STATE
1. CORPORATE NAME: __Xtracom, Inc.

(Nota 1}

2.  MANNER OF ADOFPTION OF AMENDMENT:

The following amendment of the Articles of In¢orporation was adopled an __AUgUSt 4
{Month & Day)

20%2‘ in the manner indicated belew. ( “X" ane box only}
By a majority of the incorporators, pravided no directors ware namad in the articies of incorporation and no directors
havet been elected;
. {Note 2)
fiy a majority of the baard of directars, in accordance with Secticn 10,10, the corperation having issued no shares
as of the time of adoption of this amendment;
{Note 2}
By a majority of the board of directors, in accordance with Section 10.15. shares having been issued but shareholder
acticn not being required for the adoption of the amendment;

U0 o

{Note 3)

By the shareholders, in accardance with Section 10.20, a resolution of the board of directors having been duly
adopted and submitted to the shareholders. At a meeting of sharehoiders, not léss than the minimum number of
votes required by statute and by the articles of incorporation werg voted in favor of the amendment.

{Note 4)
By the shareholders, in accardance with Sections 10.20 and 7.10, a rasolution of the board of directors having been .
duly adopted and submifted to the shareholders. A consentin writing has been signed by shareholders having not
less than the minimum number of votes required by statute and ty the articles of incorporation. Shareholders who
have: not consented in writing have been given notice in accordance with Section 7.10;

L]

[]

{Notes 4 & 5)
] By the sharcholders, in accordance with Sections 10.20 and 7.10, a resolution of the board of directars having been
duly adopled and submitted to the sharehoiders. A consent in writing has been signed by all the sharehalders

emitled to vote on this amandment.
{Note 9)

3 TEXT OF AMENOMENT:
a.  When amendmant effects a name change, insert the new carparate name below. Use Page 2 for all other
amendments,

Aricle I: The name of the corparation is:

Blueshift Telecom, Inc.
(NEW NAME)}

All changes other than name, include on page 2
{over)



1t By: CHARLES COYLE & COMPANY, INC.; 770 425 9489; - AUg-21-00 5:32PM; rage 2
AUG-21-2000 HON 04:24 PM CORP-L” " SERVICES FAX NO. 217789” P. 02

File Number 5561-767-8

Dtate of 3llinois
Office of
The Secretary of Dtate

il]harzas ARTICLES OF AMENDMENT TO THE ARTICLES OF
INCORPOFATION OF .

XTRACOM, INC.

INCORPOFATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN

FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE

BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
Hlinois, 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.

an Westimonp AVhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 16TH

day of AUGUST A.D. 2000 and of

the Independence of the {nited States the two

hundred and 0G5 TH :

 veoce Wt te

Secretary of State

c-212.3




at By: CHARLES COYLE & COMPANY, INC.; 770 425 9489; Aug-21-UU  D.adirm; rage 4/b

AUG-21-2000 HON 04:24 PN CORP-1”* SERVICES FAX NO. 2177887"%0 P. 04

Text of Ammendment

b. (Itantendment atfacts tha corporate purpose, the amended purpose is required ta be set forth in its entirety. If thera
is not sufficient space o do so, add one or mare sheets of this size.)

Page 2




it By: CHARLES COYLE & COMPANY, INC.; f/U 42D wquy; AUG-21-UU  D.ourw,

AUG-21-2000 MON 04:25 P CORP-L»< SERVICES FAX NO. 2177897%Q

ragu 2D/O

P. 05

4. The rnanner, if not set forth in Article 3b, in which any exchange, reclassification or canceilation of issued shares,
or a reduction of tha number of authorized shares of any class below the number of issued shares of tha! class
provized for or effected by this amendmenl, is as follows: (If not applicable, insert “No change”)

NO CHANGE
5. (a} Tre manner, if not set {orth in Anicle 3b, in which said amendment effects a change in the amount of paid-in

capital {Pa.id-in capital replaces the terms Stated Capital and Paid-in Surplus and is equal 10 the 10tal of thesa
accounts) is as lollows: (if not applicable, insert “No change”}

NO CHANGE

{b} The amount of paid-in ¢capitat (Paid-in Capital replaces the terms Statad Capital and Paid-in Surplus and is equa)
fo the total of these accounts) as changed by this amendment is as lollows: (If not applicable. insernt “No change”)

NO CHANGE
Before Amendment After Amendment

Paid-in Capital s . $

{Complete either [tem 6 or 7 below. All"signatutes mus be in BLACK INK.)

6. The undersigned comoration has caused this statement 1o be signed by its duly authorized othicers, each of whom affirms,
under penaities of pedury, that the facts stated herein are lrue.

Dated ___ Auguss, 5. . ' Xtracom, Inc,

2000
(Y May) (YVear) (Exﬂ% of Corporation al date of exacution)
atested by by % JINE frn
{S:gnarura of’:er:retary or Assistant Secretary]) S:gna ture_gf President or Vice President)
Stave Shyman Sceve Shyman
{Type of Print Name and Title) (Type or Print Name and Tite}

7. ' If amendmrentis autharized pursuant to Section 10.10 by the incorporators, the incorporaters must sign betow, and type
or pont name and title.

OoR

(f amendrm.ent is autharized by the directors pursuant 1o Section 10.10 and there are no officars, then a majority of the
directors ¢r such directors as may be designated by the board, must sign below, and type or pant name and title.

The undersigned aflirms, under the penalties of perjury, that the facts stated hergin are true.

Dated

lanen 8, Nay) {Yead i

\« -

Page 3




Financial Information
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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 UIABILITIES

SHAREHOLDERS EQUITY

TOTAL LIABILITIES & SHAREHOLDERS EQUITY

—

$2,006,200.
115,000.

2,121,200.

$ 117,500.
40,000.

$ 157,500.

$ 1,963,700.

$2,121,200.

Blueshift Telecom 21
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BLUESHIFT TELECOM, INC.

—

YEAR 2
EXPENSE and REVENUE PROJECTIONS
FIVE YEARS - BY MONTH g
25% OF PROJECTIONS !
Month-13 Month-14 Month-15 Month-16 Month-17 Month-18 Month-19 Month-20 Month-21 Month-22 Month-23 Month-24 YEAR-2
REVENUE 12,202,500 13,702,500 15,202,500 18,702,500 18,202,500 14,702,500 21,202,500 22,702,500 24,202,500 25,702,500 27,202,500 28,702,500 245,430,000
Startup - . . . - . . o o . . . .
Monthly Recurring 12,202,500 13,702,500 15,202,500 16,702,500 18,202,500 19,702,500 21,202,500 22,702,500 24,202,500 25,702,500 27,202,500 28,702,500 245,430,000
LOST OF SALES — GO71.965 _ 6552965 _ 7193985 7804965 _ 8377.96%5 __B.Q8R085 . 9.509.965 _ 10210965 _ 10790965 _ 11.448965 _ 12,113.965 __ 12778965 _ f11.857.580
Equipment 600,000 680,000 760,000 840,000 $00.000 $80,000 1,060,008 1,140,000 1,200,000 1,280,000 1,350,000 1,440,000 12,240,000
Colocation 30,000 34,00¢ 33,000 42,000 45,000 49,000 53,000 57,000 60,000 84,000 68,900 72,000 612,000
ATM Port Cost 180,000 204,000 228,000 252,000 270,000 294,000 318,000 342,000 380,000 384,000 408,000 432,000 3,672,000
Monitoring 240,000 272,000 304,000 336,000 360,000 392,000 424 000 456,000 480,000 §12,000 544,000 §76.000 4,896,000
Point-to-Point Clreuits 1.098,000 1,098,000 1,058,000 1,098,000 1,088,000 1,098,600 1,088,000 1,098,000 1,098,000 1,162,000 1,206,000 1,260,000 13,500,000
VBR: mpbs Bandwidth 30,000 102,000 114,000 126,000 135,000 147,000 159,000 171,000 180,000 192,000 204,000 216,000 1836600
Origination/On-Net Term. 2,135,438 2,397,638 2,660,408 2,922,938 3,185438 3.447,908 3,710,438 3,872,938 4235438 4,487,938 4,760,438 5,022,038 42,950,260
Off-Net Termination 1,598,526 1,795,028 1,091,528 2,188,028 2,304,528 2,581,028 2,771.528 2,974,028 3,170,528 3,387,028 3,583,528 3,760,028 32,151,330
EXPENSES LT19.997 44219027 _ 4522826 4925798 _ 5342594 5744614 _ 6146664 _ 2894744 _ 6965859 __T.345.875 _ 7J26.122 . 4106400
A. Administration 2,200,397 2,538,102 2,875,836 3,213,598 3,567,244 3,905,064 4,242,514 926,704 4,934,558 5,250,575 5,566,022 5,882,700 45,104,404
Office/Utilities 6,900 6,500 8,800 £,900 6,900 6,900 6,900 8,900 6,900 6,900 6,900 6,900 82,800
Salarles 378,999 382,783 386,817 380,484 394,388 398,332 402,316 408,339 410,402 414,508 418,851 422,838 4,806,662
Bonus 1,479,274 1,766,282 2,053,274 2.:240,248 2,840,875 2927815 3,214,738 351,644 3,802,200 4,070,170 4,338,122 4,606,056 33,590,698
Payroll Tazes 297,324 343,861 390,383 436917 485,642 532,184 578,728 121,277 674,016 717,548 761,084 B04,823 8,142,578
Employment Benefils 37,506 38,278 28,682 39,048 39,439 39,833 40,232 40,634 41,040 41,451 41,885 42,204 480,568
B. Insurance for OVG’s 31,500 35,700 39,900 44,100 47 250 51,450 55,650 59,850 53,000 §7,200 11,400 75,600 642,600
C. Customer Processing 488,100 548,100 £08,100 663,100 728,100 798,100 848,100 908,100 968,100 1,028,100 1,088,100 1,148,500 §,669,100
D. Marketing & Advertising 1,060,000 1,000,000 1,000,600 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 12,000,000
GROSS PROFIT
Each Month 2,610,538 2897633 3,484,699 3,974,737 4,481,941 4,968,921 5,455,871 5,596,791 8,462,877 £,507,860 7,362413 7.817,135 66,008,218
Cumulative 11,398,273 14,395,906 17,880,606 21,852,343 26,334,284  31,303.205 26,753,075 45,355,866 52,806,743  89,716401  87,078018 74,805,951
Numbaer of Forts 40,656 45,686 50,736 55776 60,516 65,856 70,895 75,936 80,976 86,018 91,056 96,096
Numbsr of Rollouts 30 ¥ 38 42 45 49 53 57 -] 64 68 T2
CUSTOMERS
New 50,000 50,000 50,000 50,000 50,000 50,000 50,000 50,000 §0,000 50,000 50,000 58,000 600,000
Total 406,750 456,750 506,750 556,750 606,750 856,750 706,750 756,750 806,750 856,750 906,750 956,750

NQTE: 1. Customer Monthly Fee = $30 for 75 Calls; $0.25/call is charged for calls over the 75 limit. Average call = 3.5 minutes.

NOTE: 2. Basad on complete coverage of the domestlc U.S.

Paga 23
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JJulsh el s 0 Saleh 0 Shee 0 e A

YEAR-1

REVENUE

Starivp
Monthly Recuning

COST OF SALES

Equipment

Colocation

ATM Port Cost
Monitoring
Point-te-Point Circuits
VBR: mphs Bandwidth
QOrigination/on-net Term.
Ofi-Net Termination

EXPENSES
A. Administration

o0

G

Offica/Utlliles
Salaries

Bonus

Payrolf Taxes
Employmant Banefits

. Insurance For ODVG's
. Customer Processing

, Marketing & Advertising

ROSS PROFIT
Each Month
Cumuiative

Number of Ports
Number of Roliouts

CUSTOMERS

New
Total

Maonth-1
T 225,000

225,000

154,200
3.000
120,000

19.200
12,000

1,000
2,000
150,000

{214,080}
(214,050}

1344
1

7,500
1.500

Month-2
525,000

525,000

—212.650
40,000
2,000
12,600
18,000
36,000
6,000
91,875
68,175

— LR
154,200
3,000
120,000

18,200
12.000

2,000
21,000
200,000

{124,850)
(338,900

2,016
2

10,000
17,500

Month-3

800,000

900,000

— 87400
40,000
2,000
12,000
18,000
36,000
8,000
157,600
117,800

—442.200
154,200
3.000
120,000
19,200
12,000

2,000
38,000
250,000

70,400
(268,500

3,024
2

12,500
30,000

Month-4
1,702,500

1,702,500

—— 144,965
80,000

4,000

24,000
32,000
72,000
12,000
297,938
23028

—i91,100
384,000
8,000
300,000

48,000
30,000

4,000
€8,100
535,000

{33,565)
{302,085)

5,712
4

26,750
56,750

BLUESHIFT TELECOM, INC.
EXPENSE and REVENUE PROJECTIONS

FIVE YEARS ~ BY MONTH
25% OF PROJECTIONS

Month  Month-6  Manth-7
2,027,500 3,952,500 5,077,800
2827500 9952500 5,077,500
1257215 __1789.485 __ 2MLT18
140,000 200,000 260,000
7,000 10,000 13,000
42,000 0,000 78,000
56,000 80,000 104,000
128,000 180,000 270,000
21,000 30,000 36,000
494,813 891,688 888,563
370,403 517,778 865,153
1419853 _ 1573760 ___1,668.730
549,793 655,660 703,630
8,000 8,000 8,000
350,000 353,500 357,035
88,615 176,078 213,591
70,178 84,732 91,300
35,000 35,350 35,704
7,000 10,000 13,000
113,100 158,100 203,100
750,000 750,000 750,000
150,392 608,275 1,090,055
(151,678) 457,802 1,547,857
9,408 13,440 17,136
7 10 13
37,500 87,500 37,500
94,250 121,750 189,250

Month-8
8.202,500

§.202,500

— 2485568
320,000
16,000

96,000
128,000
360,000
48,000
1,085,438
212,528

902,925
6,000
360,605
381,819
118,740
36,081

16,000
248,100
750,000

1,418,510
2,967,167

20,832
16

37,500
206,750

Month-9
7,327,500

7327500

—318.215
360,000
18,000
408,000
144,000
450,000
54,000
1,282,313
559,903

—A216.444
2,158,344
6.000
354,211
1457,274
291,438
38421

18,000
203,100
750,000

734,841
3,702,008

24,528
18

37,500
244250

NOTE: 1, Customer Monthly Fee = $30 for 75 Calls; $0.35/call is charged for calls over the 75 limit. Average call = 3.5 minules,

NOTE: 2. Based on complata coverage of the domestic U.S.

Page 22
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Month-10 Month-11  Month-12 YEAR-1
8,452,500 2,577,500 10,702,500 57,472,500
5,452,500 8.877,500 10,702,500 £7,472,500
420,000 483,000 540,000 2,900,000
21,000 24,000 2T 000 145,000
126.000 144,000 162,000 870,000
168,000 192,000 215,000 4,160,000
540,000 630,000 70,000 3,438,000
63,000 72,000 81,000 435,000
1,475,188 1,676,063 1,872,938 10,057,688
1,107,278 1,254,653 1,402,028 7.528,898
—_3.780.188 — 3306947 22,050,180
2,871,088 1,684,394 2,101,847 12,471,280
6,000 6,000 6,000 63,000
367 054 371,532 375,247 3,560,885
1,807,924 1,215,744 1,399,168 6,820913
362,624 253,964 283,906 1,662,304
36,785 37,163 37,525 355,998
21,000 24,000 27,000 145,000
338,100 363,100 428,100 2,208,900
750,000 750,000 750,000 7136000
747,847 2,063,291 2,374,588 8,887,735
4449 855 6,513,148 8,887,735
20,224 31,820 35,616
21 2H T
37.500 37,500 37,500 368,750
281,750 319,250 356,750




By: PHILIP RAE & CO.; 630 36Y B3/U; 20 Jut - uu

11 30AM; AL
gy 30D bd/’Page 2/5

—_

120S U.S. Income Tax Return for an S Corporation

» 0Oa nat file this form unleas the corporatian has timely fileg
Form 2553 to elect 1o o an S corporatian.

OMB o, 1545-0130

m:‘" » See separzle inatructions. 1999
ndar yoar 1999, or tax yoar nning , 1998, gnd ending .

va dais of sleclion Usa

: poy RS € Empioyw igentitisation rmamter

F01/1990 |other- | 935 W. CHESTNUT, SUITE 206

P XTRACOM, INC.

36-3663561

D Daw kcorporated

ST :'{::;e CHICAGO, IL 60622 8/02/1989

print E Towansats (see page 10}
11600 or typs. 3 17,201/
< applicable boxes: (1) L] inltal return @ U1 Final roturn @ [0 Changs in sddress @ 1 Ameaded return

« nymbec of shareholders In the corporation at end of the tax year. _ ..

w: Include only Yads or business income and expensas on lines 1a through 21. See page 10 of the Instructions for mora infarmation.
1 & Gross recsipts or salas | 271, 504 [bLess retucas & atowances | ~ Jeceu »{ 1¢ 271, 504
2 Costof goods sold (Schedule A ne 8). . ..... Creeeenn Cemaneaaesaenas so0mato0a ©0000800600a09a06000 2 S8,378
a Gross profit, Subiract ine 2fromiine te ,....... D00OO00000009005000000006Fa0000 B I | 173,126
& et gain (loss) from Form 4797, Part 1\, Ine 18 {eftach Form 4797) ........ ©00000%Ea00000000 vetsacsaaanea] 4
§ Oftha income (loss) (attech schedula). ... ....... teeserererana PR B tivane] B
& TYotal income {loss), Combine fines 3tivough 5 ... ... ..., .o, 200QeE0MNAN0000000000R00aanananand > 6 173,126
7 Compensaton of officerS. ...eassecucanscsrrarnaas fateaeenans 500000000000000000000asaan wavesee] T 35,000
& Salartes and wages {less esmployment cradits) .. v.uen- ... 80000000000 vedeanans 00000000 00006000000] () 9,156
? Ropaeirs and Maintenancd .......-.... 5000860000600000a000 100060600000006006000T00a00aa0 sagogaall O 2,500
10 Baddebls.......... 000050aGc 8600600 500000000006600006068800d goosacoa 00a00000a000V0C00 oo .| 10
11 Rams..... 9o006000s 0a00aogesad 00000000s 8090a00c006as 000o0ecoc0ac 0o0poaecsen0o0nn R 16,409
12 Taxes andBCanses ... .......-.. ete e aasasaameanrenaeaaas SEE. STATEMENT...L...| 12 17,370
$3 Intr@sl ... ...eeeiacemiaaniar i taataenaaaann Ceteanans 0GBO0060EE500000080006 sacooanog vaseana] 13 3,225
14 a Dopreciation {if required, attach Form 4562). ... oo o... saaaveaancns A L)
& Depraciation claimed on Schodule A and elsowhars onceturn. ... ... ...... | 14b
¢ Subtractiine b frominai4a ... ..cvuaeren-n 5000000000 9000000000000a 3000000 GEEE000aG R I F 7.
15 Deplation (Do not deduct oft and gea depletion.} . ... ... P I Cememeean eeed) 15
16 Advetising........-. pBooooao0aa 100Q00C00008a0Ac0000600008005000000C00GGE0B0a tecsenssaniaane-) 18 268
17 Pension, profit-sharing, ete. plans .. ... ceeean 06000005 00c 00000066500000050a00000C sesasaanvieae] 17 5,200
18 Emgloyae benafit programs. .......... S L T voooooa0 18
19 Other daductions (afisch schadule).. ... ... emiaaamentiaseeecreann SEE. STATEMENT .. 2....] 19 75,808
26 Total deductions. Add the amounts shown In e far right column for tings 7 through 19 .. ... vau v e el 120 164,936
21 Ordlnary income (loss) from trade or business activities. Subfract ing 20 romin@ 6 .. ... eoneeaaccscaeeaoas .21 8,180
22 Tax: & Excess pot pastive income tax (. SChadule) «ovee . vaaiiiroaen. 22a =
& Tax fram Schedula © (Form 1120S) ... ... 56000500000000060006060009a0 || EF1Y)
© Adadined 222 & 220 (6es page 14 of the st for addi taxed) (.- - .. G000Q0900006GA00060A0A 600090000600 G00nc a0 aras | 22€
23 Paymenis: a 1900 estimated tax payments & amt applied from 1998 raturn .. | 238 R
4 Tax deposited with Form 7004 ... . .. . iuuiaass 10000000 1600a0boo 230 s
¢ Cradit for Faderal lax paid on fuels {attach Form 4236) ...veurvncnans ..-123¢ s
d Add Unes 235 wough 23¢c. ... --... 000000CEE000060a0000a0800350aa 9000000000000 soooag P
24 Estimaled tax penaity. Chack if Form 2220 is attached - .. .. e e » 1] 24
‘ 25 TYax due. If the total of ines 22c and 24 iz larger than line 234, enter amount owad,
i Sea page 4 of the instructions lor dapository method afpayment .. ..., o iuvaaneaneunns bocoomaeoa > 28 Q
128 Qverpayment. i line 234 Is larger than the total of Haes 22c and 24, enter amaunt averpaid . ... ... ....... > | 26
! 27 Enter amount of line 26 you wani: Credited 10 2000 ealimated tax » l Refunded » | 27
Undef penaliies of paruty, | declars (hat | havo examing < this raturn, Including accampInying schediuied And alalemants, and 10 the toxt ol my Knawisdga and ballef,
jease it 1 IrLe_ correch, aAd complata. Decigralion of praparer (other than 11xpayer) i3 Based on &l nf ormation af which prepersr has any knowiedge,
<lgn \L ‘
lere } Eignature of ofticer Date } T
Pregarec's Date alf Preparer's SSN o PTIN
,ald signaiure ’ %KW 3/’0(00 :;::::Y.:: |1>U
3EPAEr'S | s nameor” PHILIP RAE BUSINESS SERVICES en P 34-1896454
1ge Only | yous, i sair-ameioyea) }639 S. WASHINGTON STREET o
and adaress NAPERVILLE, IL » 60540

zor Paperwark Reduction Act Notlce, see aoge 1 of separats Instructions.

FA

Form 11208 (1909



t.8y: PHILIP RAE & CO.; 630 369 8370;
?

g 20 Jul'oa 11:‘37AM;JOD 537;}'—'396 ars
~
em 11205 (1999} XTRACOM, INC. 16-3663561
JeteduiesAl]  Cast of Goads Sald  (see page 15 of the instructions) o 2
invwgatory atbeginningofyesr .. ... ec.ee..-. TR T 948N mecaddtaat s st e nannn . 1
Puchagos _ .. ...... .... NO080aEA0G 5000000006000 900000090050090 90000066000000000000000 00 9000000 2
Costoflabor. . .......--.... ©00a0as06a0000 00000 0EeRAN000000080a08G0000a00a000a0a 080 0coonoosanog .| 3
Additional section 263A costs (attach schadule). . ... - .. ... 5660000008000000 5000000000005000000000000 0 4
Othuc cORTS (AHACH SCNBAUIA) - . - -« e ae v raccaaraaranaacancrnan oneaes SEE.STATEMENT...3..| s 98,378
Totat. Add nes T thwough 6. eenn..... 50000900000 0000000000090 6000 B 80000000000 oooo0aaooi B 981 378
lmy-lmqafyear...... ........... [ — cawra s e s me e e seaammeee e teanan 7 .
Caosl of goods sald, Subtract llne 7 rom Hne 6. Enter hera and onpage L. lna 2. ... ...l Ll eeaenn- ] S8,378
-a Check ai methods usad for valuing closing inventory: ' :
@ [0 Cost as deseribed In Reguiations section 1.471-3
M0 Lower of cost or markal as described In Ragulations sectian 1.471—4
)0  Other (specify mathod used and attach explanation} P
b Check if there was a writedown of "subnormal” goads as desaribed in Regulations Saction 1.471-2(C). .. cuv rritarttannsiaionrnnnnn .U
¢ Chack it the LIFO inventory method was adaoptad this tax year for any goods (if chacked, attach Form $70)........... feeranieanae ... d
d i the UFO inventory mathaod was used for this tax yaar, enter percantage (oc amounts) of closing
tnventory computad under LIFQ. . ... .. vaeeianaaan 100Uo0G006o00000000000000000000000000000000a0 ...I od I l
a Do tha rules of saction 283A (for propecty praduced or acquired for resala) apply to the cothoratian? .. ........ treavaneeanaen.s U Yau U No
¢ Was there any change In detarmining quantitios, cost, or valuations between opening and closing avemtany?. ... oo ciiiiiaaiaras Ove: O no
I "Yas.” attach explacation.

ESciwdues8s Other Information

1 Choeck method of accounting:  (a) B Cast (b [ Accrual () ) Other (specity) >
2 Refor {o the Ist on page 26 through 28 of the lnsiructioas and stata the corporation’s principal: :

(e} Businass activity » MARKETING & CONSULT. (b) Productorzanvice b TELECOMMUNICATIONS
3 Dldﬂncarpomﬂonnmaandofﬂmmxmm.dhcwmhdhcay.w%um«adﬁmvuﬁngsbekdndomﬂcemaum?

(For rutes of atiribution, see section 267(c).) i "Yes,” attach & schodule showing: (8} name, address, and smployar idendfication
aumber and (b) percantage owned .. ....... 000ee0aa0009

« Was the corporalion a mamber of a controtied araup subject 1o tha provisions of saction 15617. . . .. ceeenan -
§ Ataay ima during calendsr year 1999, did the corporation have an Intarestin of & signatura or other authority cver a financlal account in a

forsign country {such as a bank account, secixities account, o other finarcial account)? {See page 15 of the Instructions for exceptions and
anrnqu'rameulslorFurmTD FOO-221)cnisv-nnn Casegdeaaaaa- o

It *Yes,” antar tha name of the forelgn country » -
8 During the tax year, did the corperation recelve & diqﬁguﬁon from, or was it the grantor at, or transforor lo, a foreign trust?

li‘\fes."thecorpomﬁonmayhavatoﬁhFormasm.Seapage1501meimﬁ'uctlor\s ..... .
7 Check this box If the camporation hes fllad or s required ta fle Form 8264, Application tor Registration of a Tax Sheltar .. ..........-. » O s
8 Check this box if the corporalion issuad publicly otered debt instruments with original issue discouat. < - ... e e O ER

i so, the corpacation may have lo fie Form 8281, Information Ratlirn for Publicty Oftered Originat tssus Discount Instruments.

9 X the corporation: (e} filad its election tobe an S corporation eftar 1986, (B} was a C corporallon beforn i elecled
to ba an S corparation or the corporation acquired an asset with 8 basks datecmined by referancs to Iis basls (oc tha
basis of any othar property) in the hands of a C carparafion, and (€} has net unrealizad bultttn gain (deflnad in
saction 1374(d)(1)} in excass of the net recogaizad built-in gain ram prior years, enter the net urnvealizad bulit-in
gain reduced by net recogaimd bulft-in gain from prior yoars (see page 15 of theinstructions). . ........ P §

16 Chack this bdx [t the corpocation had accumulatad earnings and prefits st the close of tha tax yoar
(soa page 16 oftheinstructions) . . ... ..........-.--. f e iy Ceeseas . s

gy
iy "-».’- *E
Wi el et
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: By: PHILIP RAE & CO.; 376" . »
14 i — 630 369 8370; 20 Jul’00 11:38AM;J0b 537;Page 4/5
Vo'
m1120S(1999) XTRACOM, INC. - 36-3663561 Page 3
TIeauie ] Shareholders' Shares of income, Credits, Deductions, efc. g
{a} Pro raia shere lloms (b) Total amount
1 Ordlna:yincm{loss)lromndeorbusimaadlvﬁhs(pml.unea‘ll... 00000000000600009 1 8,190
2 Netincome (loas) From rantsl real estate activities (attach FOrmB825). ... .. .cvviveenniaannn 2
3 8 Grass income from other roatal acthvitles, . ... - - ccvveenanne 3a Eﬁ{m‘:
' & Expenses trom other rental actvities . . . . - - s RO I bt
o < Net incoma (loss) Wom other rental aclivies. Subtractflne 3btromine3a ... .....oovuininns 3c
a &  Portigiio incoms (loss) o
€ B literestincoma ... v-e-cvnnn o000 o0o0s B R R EE R R R T .| 4a
, D Ordinary dMAEOES. . coverneaanaaansoosaanaas vememnaan eeareitrenea e 4b
¢ Royaltyincame ......... 5600000000000000000000G0 50000000605000000600000000000C el 4c
‘l; d Ne{short—tarmeepltalgah(ioss)(aﬂathchede(Form11205)) ........... waasanasacaas| 48
g e Nat tong—larm capital galn (loss) (atach Schedule D (Form 1120S)):
{1} 28% rale gain (loss} > (2) Total tor year b { 4a(2)
¢ Cther porﬂnﬂoincm(loss)(athchscheduh)..'. ............. aseeeareeananaasnaansn LM
§  Nat section 1231 gain (loss) {other than dus to casualty or thaft) (attach Form 4797} . ........... 5
6 Other income (loss) (attach schodule) v oveoer oo oores naresses iiitissesszeiiieia.es 8
o i 7  Charitable contributions (attach schedule)........... ceiiees. SEE. STATEMENT...4{ 7 4,311
-4 g Section 179 axpanse daduction (attach Form 4662) ... ......... cevmrcaean R
g: ] Deducﬂcmrdahdtoporuoﬂaumm(loss)(lhmln)........-.......................... ]
10 Other deductions (attach scheduie). .. v .ovo o 20 0o0po00c0ogg 0a00000000A0000000000s .| 10
“Tus [11 ¢ interest axpense on avestment dobls ... vauivientiraattsnrninraaane ceeeariaanseal 118
e b (1) lnvestment income included an Hnes 48, 46, 46, and 414DOVE «...vvvennnnrrarares .o |TIKT)
AR (2) invesiment expanses Included on ine S above ..... ... ... naoepanoonac: sreciaseao. | 1IDG2)
122 Crodil for alcohol usad as & fuel (atlach Form 6478} . ..... ©oooono0a 00a000000D00500 ooo000 124
b Low-incoma housing cradit .
{1] From parinerships to which section 42{|X5) applies loc proparty placed In servica bafore 1990..
(2)Omermnonlinsl2b(1)faptop¢trphoedlnwvicehd«e1m...... ..... 0000800000 o
g e Frornpmshipstowhichucuonaaqxsuppueslorpropuwpmdlnsm-fw 1989 ...
g mOnwnunonﬁmizb(a)rorprop«typlacedhs«vica;ﬂerlﬂas...... ..... boooo0ooa0BE0a
a ¢ Qualified rahablitation expendiires related to rental ceal estata activities -
] {attach FOrm 3468). .. cavaumvceannnnes R L L veaeaan
d Cradits {othar than credite shown an #ines 12b and 12¢)
relatad 1o rental real ectald actvitles. - - ...... o Feneeraaaan tesavasarastean Cressaaaanns
e Credits ralated to other rantal acthvilles. . .. oo o cveenvaeranns vseaacarrnenan accoooaoae oo
13 Othercredts - ... iceesi--iooz-.n oofooannn ® 0ogcogoagacang cOoooonng pa000000EEo0dg
?,. 14 8 Dopreciation agjusiment on proparty placad in ervice after 1986 . ..vuv .- oaneenes Ceteencas
d:\.:. b Adjustad gainorloss..........c.-- eeeienataenn 000060090000 aaasmssseme s aan
%-.n‘éé ¢ Deplation (other than ciland gas} - . ... 000000000008 v asemetaasataaeaearn s -
212'; d (1) Gross income from oll, gas, or geotherMal Proparies - ....oxveeees oo ncees eveeaaann 140(1)
N x2 {2) Daductions allocabia to of, gas, or gecthermal properties .. . ... 6600000000005060000C 144(2)
s * & Other adjustments and tax preforence Nams (attach schadule) . ... ..o - - .22 aeisiteiices 140
15 a Type oflncome P B lqm'«::
. b Nama of foreign country or U.S, possession P e
g : < Tolalgrosslncomfmmaouroesumidamaumhd States (attach schedule). .. oovvmoeennn-aes 15¢
'f' E d /Tota(applicabhededucﬁonsandtosses(aﬁnshmdule).. ..................... 000600000 15d
a s @ Total forelgn taxes (check onal: » O pad O Accrusd .. ... 1565000000600 00000a00 03000 15¢
t RAeduction In taxes avallabie tor credit (attach SChEAUIB) o caveecmrmmcaanaanasaa s 151
g Other foreign tax intormation (attachschedule) . .. .. - .- .. - no00g00000000G nooooogocooncaa .153_'
16 Soction 63(e}(?) expanditures: & Type » @ﬁﬁ"’
YT I R A »i 160
17 Tex-exemptinterestincome. . . ... oevanmmaaees JR R R R LR cooaoao 17
o 18 Other taX-~aXamPLiRCOME .. . ..o -careaa-ror- oo saas 0000050 50000000 sooooo0ao P S 1.1
g 19 NONdaductbia aXpEnSss , .« . oo v« -seerranassn-s=so2s N 800600 000000AE00000a000000Ad 19 105
€ 20 Toml property distributions (inciuding cash} other than dividends reporied on lina 22 below. . ... .. 20 6,886
21 Othar itaras and amounts required to be reportad separately to shareholders
{attach schadule).
22  Tolal dividend distributions paid from accumulated sarnings and profts . ... a el apooo
2 Incame {loas). (Required only if Schadule M-1 must ba compietad.) Combine lines 1 through & .
} in column (b). From tha result, subiract iha sum of fines 7 through 11a, 150, and 180 . .. ._....- 3,879
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. 112085 (1999) XTRACOM, INC. - 36-3663561 Paga 4
chadute’™ "1 Balance Sheets per Booka Baginning of tax yoear End of tax year
Assets {0} )

[T YU P
. Trade nolas and accountsreceivable . ... ... .. ...
) Less alowancetorbaddebts . .. .. ... L o -es

IvanlorBS . - . .. .ol ettt

.S. Government obligations .. .. ... ........ ...

Tax-examplsecurtlos. . ..., ... .o ot

Otthr current assets (attach scheoule) .. ST... 5 Armebap 7,000
Loane 10 Sharanolders . ... vueoccooomaenaannn Eﬁmfﬂ 5
Morigage and real estats icans. .. ... eou.ouoa-- 8 I _ e a."‘“_-? :
Other investments (attach schadule). ... ST... 6. [ it 26,576 i s
a Bulidings and other dapreciable assets. . .. ... _.. ;
& Less accumulatad depreciation. . . .....ovea- -
a Dopletabla assets . ...... 000D0EC00000000Q00000
b Lese accumulated deplation . .. ... ... ... ...,
. Land (net of any amortzation) .......c.a.oa.ne e,
1a Intengibie assels {amartizabla only) ......
b Lees accumutated amoartizallon....... _
s OMlmts(uMchSChedule)........ST....?.. Sl 200 ks £ He 200
5 Totwl assets...... 100000000009 0090000000ABA00 y £ :
Lisbliltles arid Shareholaers® EqQulty e
8 ACCOUNS PAYADIB . . . .- - v . et
7 Marigages, notes, bonds payabta in lass than 1 year . 5 26,644
s Other current llabilites {attach schedula) ST... 8.. 5,200
#+ Loans fromshareholders ... ... o.oaoa. : S : ‘ 45,821
3 Morigages, notas, bonds payabia in 1 ysar or more., , i *”-‘r. :. HEaE 3
1 Other fabiities (attach schedula) - ... L8T...9..158 | 100 Bisipnauns 7
2 CapalStock........comivioaenrnn. e : ﬁﬁ,&%ﬁl 1,000 & % 1,000
3 Additenal paid-in capital . . .. ... oo os s | R , i
4 RalNGd BaMINGS . - .« v v eeenriine i . —58, 352 harety e ~E1,464
s Adiustment to shareholders equlty . . ... .o .vo ottt : e LrTe 2
& Lesscostofteasurystock ... ... LB P : *1 4 )
7 Total Habilitles and sharehalders'equity ... ..... ... o ; 2 28,860 [&F = 17,201
Recongclilation of Income (Losa) per Books With Income (Loss) per Return
{You are not raquired 1o complata this schedule if the total assets on line 15, calumn (d), of Schedula L are less than $25,000.}
| Netincome (lose} per GOOKS. . - .o vvvvniioeinrans 3,774 5 Income recorded on books this year not
1 Incoma included on Schaduie K, lines 1 through 6. included on Schedula K, ines 1 through 6
notracarded on books this yaes (itamiza): {tamize):
a Tax—exampt [nterest $
31 Expenses racordad on hooks this year not includad 68 Deductions included on Schedula K, fines 1
an Schedula K, lines 1 through 11a, 1568, and 16b theough 11a, 158, and 16k, not charged
{tamize) against book incoma this yaar (famiza):
a Depreciation 3 a Depreclation §
o Travel and entertalnment $ 105
1057 AddlinesSand 6 .......ccoiouiiunn.- 0
4 Addlines tthrough3. ... ... ... . ... ... ... 3,879 18 incomagassiqscheduls K, tma 23). Lina < loag line 7. 3,879

Analysis of Accumulated Adjustments Account, Other Adjusiments Account, and Shareholders’
Undistributed Taxable income Previously Taxed (ses page 24 of the Instructions)

() Accumuinied () Ciner adiyalments £} Sharsrolders' unodisiribuled
aglustmanta account account taxzphie INCOME Pravisusly 1axead
1 Balurce st baginning of GBXyoar. . ... ............. -51,675 3,038
2 Ordinery income om page 1,kn8 21.. ... ..., 8,190
3 Otheradditions, ... .. ... it i
4 Lossrompage 1. 008 2% .. ... ... i€ M
5 Qther reductions. ... SEE. STATEMENT . 10 { 4,416}
6 Comblralines 11hrough S . - ..o oot iinan ..y -47,9011
7 Distlbutions other than dividend distnbutions . . . ... 6,886 i
A Balance a1end Of lax year. Suntractins Ftromiine s L . .. .. .. -54,787
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