1C98-066

DOCKET NO.

IntisMaciersl - W THE BATTER . OF THE
APPLICATION OF CABLE & WIRELESS
T GLOBAL CARD SERVICES, INC. FOR A
CERTIFICATE OF AUTHORITY TO
PROVIDE  TELECOMMUNICATIONS
" SERVICES IN SOUTH DAKOTA vy

TC98-066

Public Utilities Commission of the State of South Dakota

=

DALY MEMORANDA

—_—

/'.{ _-"_V ycu}t 2.4 /.y‘tc/.“cé—,
v ,
-/ - S b / - ,’ ;/ 2 ‘{,LZ.‘ 2

7/ r'"'.v' ««.l,,tcd / ?Zc@@)éwm e /«ZZT

/2/20\9F Lu-lo..(z‘»vﬁf o fagel /

S/ GE S i 747 ;«tﬂ'«fg

VA7) f".{?f'.i/‘a Liarloag COA.

.fZ.f‘ : (’ /‘.Z.d_:c 2778 R lL '7944(‘/‘//

J/ 999 ..,?.:'.Z C2h, x ; A

749 ¢ ‘/“, c&,éf» 4 G B S L O 2

X
b ]

e
{
\\
Ly
~\
1

g\




T1C98-066
eELLe o R AR ORIGINAL

1200 197% STREET, N. W,

NEW YORK, MY SUITE S00 FACSIMILE
LOS ANDELES. CA WASHINGTON, D. C. 20036 (202) 988 9792
MiAM i
CHICAGO, (202) 955 9600 NRITER § DIRECT LiNE
STAMIOR] cr 9707

PARSIPPANY, N

BRUSSELS, BELGI UM

Marct: 27, 1998

HOND “ONO

AFFILATED OFFIiCES
NEW DEL A
TORYO, JAPAN

Via FEDERAL EXPRESS RECEIVED
Mr. William Bullard, Jr.

Executive Director

South Dakota Public Utilities Commission

Stat: Capitol Building sy
500 East Capitol Avenue

Pierre. South Dakota 57501- 070

12
o

IC

Re:  Application of Cable & Wireless Global Card Services, Inc. for
Authority to Resell Intrastate Interexchange Services.

Dear Mr. Johr on:

Enclosed for filing with the South Dakota Public Utilities Commission. please find an
origiial and 10 copies of Cable & Wireless Global Card Services, Inc.’s Application for
Authorty to Resell Intrastate Interexchange Telecommunications Services. The requisite filing

fee of $250.00 is also being submitted.

Also enclosed is a duplicate of this filing and a self-addressed. postage-paid envelope.
I'lease date-stamp the duplicate upon receipt and return it in the envelope provided.

Please do not hesitate to contact me if you have any questions regarding this filing.
Respectfully submitted,
\J4 v (WDM
Andrea D. Pruitt

Enclosures

DCOIPRUIAZTSI0 1




TC98-066

Before the
PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

Application of ) .
sy : RECEIVED
Cable & Wireless Global Card Services, Inc. j
For a Certificate to Operate as a Reseller of SOLTH A PUBLIC
21 JATSSION

]
)
Interexchange Telecommunications Services )
And for Approval of Its Initial Tarifi )

APPLICATION OF
CABLE & WIRELESS GLOBAL CARDS SERVICES, INC.

Cable & Wireless Global Card Services, Inc. ("C & W Card Services” or
"Applicant™). by its undersigned attorneys and pursuant to South Dakota Codified Laws Section
49-31-3 and Administrative Rules of South Dakota Section 20:10:24:02 and 20:10:24:05 |
hereby applies to the Public Utilities Commission of the State of South Dakota ("Commission”)
for a Ceruficate of Public Conventence and Necessity to provide intrastate telecommunications
services to the public within South Dakota through the resale of similar services offered by other
certificated interexchange carriers ("IXCs") in the state. Applicant further requests that the
Commussion approve its initial proposed tariff effective as of the date of the order granting
authonty. In support thereof. Applicant provides the following information as well as a

proposed tanff
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1 Applicant 1s a Delaware corporation that is headquartered at 1275
Pennsylvama Avenue. N.W.. Washington, D.C. 20004. C & W Card Services is a wholly-
owned subsidiary of Cable & Wireless Global Business Services SA and an indirect w hoily-
owned subsidiary of C. ble & Wireless plc. a publicly traded company orgamized under the laws
of England and Wales. A copy of the Applicant’s Articles of Incorporation is attached hereto as
Exhibir A
Applicant 1s qualified to transact business within the state of South Dakota
as a toreign corporation. A copy of the qualifving document is set forth in Evhibir B hereto (1o

be late-filed)

3 The Directors of C & W Card Services are:
Richard Goshorn
Edward Thomas Martin Brennan
James Finian Crowe
1. Designated Contacts
4. Correspondence or communications pertaining to this application should

be directed to Applicant's attorneys of record:

Danny A. Adams

Andrea D. Pruitt

Kelley Drye & Warren LLP
1200 19th Street. N.W.

Suite 500

Washington, DC 20036

(202) 955-9600 ( Telephone)
(202) 955-9792 (Facsimile)

26974




¥ Questions concerning the ongoing operations of C & W Card Services 1ollowing
certification should be directed to:

Alan Stiffler

Vice President, North America

Cable & Wireless Global Business Services. Inc.

1919 Gallows Road

Vienna. Virginia 22182

(703) 734-7511

il Description of Authority Requested

6. C & W Card Services secks authonty o operate as a reseller of
interL ATA and intralLATA intrastate telecommunications services 1o the public on a statewide
hasis. Initiallv. C & W Card Services secks 10 offer interexchange service through methods
commonly known as prepaid telephone or debit card and postpaid telephone or trav el card.
Applicant, however. requests general authority to provide a full range of 1+ interexchange
services including. inter 2'ia, MTS, WA I'S. calling card. prepaid calling card and tol! free
service products

7 All of C & W Card Services™ services will be provided pursuant 1o the
terms and conditions set forth in 11s proposed intrastate services tariff. which is attached hereto
as Exhibit C

8 ¢ & W Card Services has no plans at this time to construct any
teiecommunications facilities of #1s own In South Dakota and secks no construction authority by
means of this Application. C & W Card Services will offer service to its subscribers using the
communications networks of IXCs and local exchange companies authorized in South Dakota o
provide faciliues-! ased telecommunications service.

9 C & W Card Services will abide by all rules go ‘ming

telecommunications resellers which the Commission has promulgated or may promulgate in the

24974




future. unless application of such rules is specifically wainved by the Commission or preempted
by the Federal Communications ( ommssion ("FCC™y or cderal statute
V. Description an:! ' e - of the dnoiiaat

10 C&W Curd S incial, mar ag technical ability
necessary tor the provision of intrastate s, vics » in tate of Souwn Dak * o hcant's parent
company. Cable & Wireless plc. has bees involved in i tele inications wer
120 years. Cable and Wireless ple subsidiaries and affi, +es op. : A Mrics
worldwide. Moreover. C &W Card Servic. s senior man.gement team has ¢ i, 0

expenience in the telecommunications industry. Biographies of C & W Card Services' senor
management team are attached hereto as Exiubit D

1 C & W Card Services is financially qualified to provide resold
telecommunications services within the State. As a wholly owned subsidiary of Cable and
Wireless ple, C & W Card Services has access to the financing and capital necessary to provide
the proposed services.  Attached hereto as £ vhibit £ is the most recent Securities and | xchange
Commission (“SEC™) Form 20-F of Cable and W ireless ple. the Applicant’s parent company
As this Exhibit dcmonstrates, Cable & Wireless plc 1s a robust and healthy company. possessing
sufficient resources to ensure C & W Card Sen 1ces” continued operations throughout the United
States, including South Dakota.

12 C & W Card Services is in the process ol applying for authority to provide

resold intrastate telecommunications services. where required. throughout the Usited States

Fhe Applicant has not been denied certification or registration in any state




Y. Public Interest Consideration

13. C & W Card Services’ entry into the South Dukota marketplace is in the
public interest because C & W Card Services intends to offer an attractive service 1o South
Dakota consumers at reasonable rates

14 n addition to the direct benefits delivered 10 the public by its services.

C & W Card Services” entry into the interexchange marketplace will benefit the public indirectly
by increasing competition. spurring lower costs and IMProving services in response 1o consumer
demand

Prepaid telephone cards offer consumers a wealth of calling options. The
travelling public is often faced with high rates and surcharges when using communications
services. Because prepaid calling cards may be purchased in specific denominations, consumers
will have a greater degree of predictability for telephone expenses than that provided by standard
calling cards or other forms of payment

16 Prepaid telephone cards also provide consumers with additional
convenience by allowing them to make telephone calls from any location. Callers do not need to
find a speaific location which would accept their preferred method of payment. Nor do callers

need 1o ensure that they have proper change to make a call from a payphone.

VL. Requested Regulatory Treatment

17 C & W Card Services will be a non-dominant reseller of interexchange
welecommunications. C & W Card Services therefore requests to be regulated by the
Commission in the same relaxed fashion extended 1o other similarly situated non-dominant

resellers

2687y




WHEREFORE. Cable & Wireless Global Card Services, Inc. respectfully

requests that the Commuission grant it authority to transact the business of a reseller of

interexchange telecommunications services within the State of South Dakota, that the
Commission regulate it in a streamlined fashion and that the Commission approve its imitial tanft
effective on the date of the orer granting authonty

Respectfully submitted.

By ;//Jnobua, D D&«ﬂ

Danny A. Adams

Andrea D. Pruitt

Kelley Drye & Warren LLP
1200 19th Street, N.W

Suite 300

Washington, DC 20036

Its Attorneys

Dated: March 27, 1998

26974




VERIFICATION

[ am authorized to represent Cable & Wireless Global Card Services. Inc. and to

..ake this verification on its behalf. The statements in the foregoing document are truc of my
o matters which are therein stated on information and belief. and as

[
be true. | declare under penalty of perjury that the foregoing

own knowledge. except ast
to those matters, | believe them ¢

is true and correct.

By ,_,:}l__{,_. \,,,.___

Name: Alan Stiffle?

[itle: Vice President, North America

Global Business Services

L, /,"

e ———

Date:

7

[ o - k‘

{ { / o aar Al -y rvartadEh .; C CrGeriee
¢

Conrdy o}
Sworn and subscribed t0
hefore me this _2¢ ™
day of March . 1998

’:_'t ,.-}L~( }V\ [(--r‘&"»‘;
——————— ¢

Notary Public

y Wy Commessat w&s-‘&w:ﬂ.w_
Ay Commission expires
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State of Delaware

Office of the Secretary of State

OF STATE OF THE STATE OF
AND CORRECT

1, EDWARD J. FREEL, SECRETARY
REBY CERTIFY THE ATTACHED IS A TRUE
PORATION OF "CABLE & WIRELESS

DELAWARE, DO HE
COPY OF THE CERTIFICATE OF INCOR

GLOBAL CARD SERVICES, INC.", FILED IN THIS OFFICE ON THE

EIGHTEENTH DAY OF FEBRUARY, A.D. 1998, AT 9 O'CLOCK A.M.

Edward ]. Freel, Secretary of State

2853437 8100 AUTHENTICATION: 8928258
DATE:
981063621 A 02-19-98




—l—: STATE OF DELARARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

PILED C9:00 AN 22/14/1%
PR1063621 - 2853477

CERTIFICATE OF INCORPORATION

OF
CABLE & WIRELESS GLOBAL CARD SERVICES, INC.

P The undersigned incorporator, for the purpose of
incorparating or organizing a corporation under the General
Corporation Law of the State of Delaware, certifies:

FIRST: The name of the cocrporation is Cable & Wireless
Global Card Services, Inc. (the “Corporation”).

SECOND: The address of the Corporation's registered
office in the State of Delaware is United Corporare Services,
Inc., 15 East North Street, Kent County, Dover, Delaware 19901.
The name of its registered agent at such address is United
Corporate Services, Inc.

THIRD: The purpose of the Corpcocration is to engage in
any lawful act or activity for which corporations may be organized
under the General Corporaticn Law of Delaware.

FOURTH: The total number of shares of stock which the
Corporation shall have authority to issue is One Thousand Five
Hundred (1,500) shares of Common Stock, and the par value of each
such share is One Cent (S0.01).

FIFTH: The name and mailing address of the incorporator
is Marcello Hallake, Esg., Morgan, Lewis & Bockius, 101 Park
Avanue, New York, New York 10178.

SIXTH: Electiong of directors nead not be by balloct
unless the By-Laws of the Corporation shall so provide.

SEVENTH: The Board of Directors of the Corpcration may
make By-Laws and from time to time may alter, amend or repeal By-
Laws.

EIGHTH: No director of the Corporation shall be liable
to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i)




for any breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions notr in
good faith or which involve intentional misconduct ‘or a knowing
violation of law, (iii) under Section 174 of the Delaware General
Corporation Law, 'x (iv) for any transaction from which the
iirector derived an improper personal benefit.

NINTH: Whenever a compromise OX arrangement is proposed
between this Corporation and its creditors or any class of them
and/or between this Corporation and its stockholders or any class
of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this
Corporazion or of any creditor or stockholder thexeof or on the
application of any receiver or receivers appointed for this
Corporaction under the provisions of section 291 of Title 8 of the
Delaware Code or on the application of trustees in dissolution or
of any receiver or receivers appointed for this Corporation under
the provisicns of saction 279 of Title & of the Delaware Code
order a meeting of the creditors or class of creditors, and/or of
the stockholders or class of stockholders of this Corporation, as
the case may be, summoned in such manner as the said court
directs. If a majority in number representing three-fourths in
value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the
case may be, agree to any compromise or arrangement and to any
reorganization of this Corporation as consequance of such
compromise Oor arrangement, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the court to which
the said application has been made, be binding cn 2ll the
creditors or class of creditors, and/or on all the stockholders or
class of stockholdars, of this Corporation, as the case may be,
and also on this Corporation.

IN WITNESS WHEREOF, I have gigned this Certificate this

18 day of February , 1958.
/) bl

Marcello Hallake




EXHIBIT B

STATE QUALIFICATION DOCUMENTS
(ToOBE LATE-FILED)
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CABLE & WIRELESS GLOBAL CARD SERVICES. INC.

South Dakota P.UC, TanffNo. |
Orniginal Title Page

RESOLD TELECOMMUNICATIONS SERVICES

This tanff applies to the service offenings, rates, terms and conditions applicable to the
furnishing of intrastate telecommunications services of Cable & Wireless Global Card Services, Inc. (*Cable &
Wireless™, “CWGCS™ or “Company ™) between one or more points in the State of South Dakota. This tariff is
on filed with the South Dakota Public Utilities Commission. and copies may be mspected during normal business

hours. at Carrier’s place of business, 1275 Pennsylvania Avenue. N.W . Washington, D.C. 20004

Issued: Effective
Alan Suffler
Cable & Wireless Global Card Services, Inc
1919 Gallows Road
Vienna, VA 22182

DCOI/PRUIA27S3S ¢




CABLE & WIRELESS GLOBAL CARD SER) ICES, INC.

The pages of this Tantt are ¢t

fective as of the date shown at the bottom of cach page

South Dakota P.U.C. TanffNo. |

named below contain all changes from the original Tariff that are in effecton the date hereot

* Pages sudmtted with th

Issued

DO PR

A/ 2783S

!
§1)

n

Number of Revision

Onginal
Onginal
Ormginal
Onginal
Onginal
Omnginal
Onginal
Onginal
Onginal
Ongmal
Ongmal
Onginal

ngzinal

nginal

Ongmal

mginal

Onginal

mgmnal

nginal

Onginal

nginail
Onginal

U inad

mginal

Alan Suffler

Cable & Wireless Global Card Services, In<

1919 Gallows Road
Vienna, VA 22182

Original Page |

Original and revised pages as

Effective:




CABLE & WIRELESS GLOBALC ARD SERVICES, INC.

South Dakota P.U.C. TanitNo. |
Original Page 2

FABLE OF CONTENTS

Page
Check Sheet l
TABLE OF CONTENTS 2
C ONCURRING CARRIERS 4
CONNECTING CARRIERS : 4
PARTICIPATING CARRIERS 4
EXPLANATION OF SYMBOLS. . )
ABBREV!ATIONS ! .4
TARIFF FORMAT 5
SECTION | - APPLICATION OF 1 +RIFF 6
SECTION 2 - GENERAL RULES AND REGULATIONS 7
21 Definitions 7
2.2 Undertaking of CWGCS 9
2.3 Limitations Of Service 9
24 Liabiliny 10
2.3 Payment and Billing 11
2.6 Notizes to CWGCS by Customer 13
2.7 Canceliation or Termination of Service by Customer 14
2.8 Discontinuance of Service by CWGCS : : 15
29 Inspection, Testing aos Adjustnent > 6
2.10  Interconnection v 17
2.11 Allowance for Interruptions e 18
2.12 Mileage Measurement. .. . 3 riaadl)
SECTION 3 - SERVICE DESCRIPTION .. : : 22
3.1 Inirastate Service Offered.. ‘ ; : v : SRS 4
3.2 Biiling Information. 23
SECTION 4 - RATES ... R v 24
4.1 Travel Card Service - Long Distance A L : iRan 24
4.2 Prepaid Calling Card ... R . ¥ : 24
lssued: TR 3 ; Effective:

Alan Stiffler
Cable & Wireless Global Card Services, Inc
1919 Gallows Road
Vienna, VA 22182

DCOLPRUIAZTS




CABLF & WIRELESS GLOBALC {RD SERVICES, INC.

South Dakota P.U.C. Tariff No. |
Original Page 3

CONCL RRING € ARRIERS
None

CONNECTING CARRIERS
None

PARTICIPATING CARRIERS
None
EXPLANATION OF SYMBOLS

When chanves are made on any fanfl page, a revised page will be issued canceling the Tariff page affected. such

changes will be identified through use of the following symbols

(C) to signify changed regulatios

(D) to siznify discontinued rate or regulation

(h to signify increased rates

(M) to signify matter relocated without change

(N) to signify new rate or regulation

(R to signify reduced rates

(S) to signify reissued material

(h) to signify a change in text but no change in rate or regulation
(Z) to signify a correction

ABBREVIATIONS

CWGOS - Cable & Wireless Global Card Services. inc

POP - Point-of-Presence

issued Effective
Alan Scffler
Cable & Wireless Global Card Services Inc
1919 Gallows Road
Vienna, VA 22182

DODI/PRETA27SIS |




Issued

CABLE & WIRELESS GLOBAL CARD SERVICES, INC.

South Dakota P.U.C TanftNo. |

Original Page 4

Pace numbers appear in the upper-right comer ol the page Pages are numbered
Pi -

sequentially, however, new pages are occasionally added to the Tanft. When a new page s added between
pages already m effect. a decimal point 1s added. For example, a new page ts added between pages i4 and

15 would be 141

Pa

L Revision numbers also appear in the upper-nght comer
numbers are used 1o determune the most current page nt

vber on file with the Commissu

the fourth revised Pagce 14 cancels the third revised Page 14

Paragraph Number
subservient to its next higher level of coding

Seguence - There are nine jevels of paragraph coding Each level ot coding s

21

2.1.1

2.1.1.A
21.1LA(Y)
2HL1LAIK)
2HLLA(I Na)

2 LA Ka)()
2 LLA(LAIGND

Check Sheets - When a Tanift filing 1s made with the Commission, an updated Check Sheet accompanies
the Tariff filing. The Check Sheet lists the pages contained i the Tariff, with a cross reference to the
current revision number. When new pages are added, the check sheet is changed to reflect the revision
All revisions made tn a given filing are desiznated by an asterish (*}. There will be no other symbols used
on this sheet. The Taniff reader should refer to the latest check sheet to find out is a particular page is the
most current page on file with the Commussion

Section Headings - The section headings set forth in this Tartif are inserted for convenience of reference
only and are not intended to be part of or to affect the meaning or interpretation, of this Tanf!

Lffective
Alan Stiffler
Cable & Wireless Global Card Services, luc
1919 Gallows Road
Vienna, VA 22182

DCOVPRUIAZTSIE |




CABLE & WIRELESS GLOBAL CARD SERVICES, INC.

South Dakota P.U.C. Tanft No. |
Orniginal Page S

SECTION 1 - APPLICATION OF TARIFF

T'his Tanff contains the regulations and charges that apply to intrastate switched telecommunications

services provided by Cable & Wireless Global Card Services, Inc. (hereinatter "CWGCS™ or “Carrier”)

between locations within the State of South Dakota

i Effective:
Alan Suffler
Cable & Wireless Global Card Services Inc
1919 Gallows Road
Vienna, VA 2218

DOy PRt A DTS




CABLE & WIRELESSGLOBALC {RD SERVICES, INC.

South Dakota

SECTION 2 - GENERAL RULES AND REGULATIONS
Definitions

Access Carrier

'

C. TanftNo. 1
Onginal Page 6

Collectively means either the applicable local exchange carrier, or a competitive

ACCess provider. or other local access provider, or an ner mterexchang
'

¢ Camer

selected by CWGCS to provide the Access Facilities between the Customer s

Premises and CWGCN's POP

Access Facilities
Al facilities that connect Customer s premises 1o CWGCS's POP

Author

m Code

A numernical code assigned to the Customer that enables CWGCS to identify use of Service on tf

Customer's account and to bill the Customer accordingly for such Sernvice

Authorization borm -~ { Auth Form™)
A set of CWGCS's standard applicable order forms, specification sheets

and other related

documentation ch include all pertinent bitting, technical. and other descriptive mtormation
which, upon execution by the Customer and CWGCS, will authorize CWGCS to provide services

as required

Authorized User
An end user authorized by the Customer 10 use the Service

Call Initiator
A party that prearranges a onference call

Called Station
The station at which a call tenminates

Calling Station
The station from which a call 1s vriginated

Card Holder
Cosomer or anoti authorized user, irrespective of whethes such user

s authorized or

unauthorized by the Customer, who is in possession of 3 calling card or a prepaid calling card and
has the capability ef completing a call and charging such cal! 1o the Customer account assigned to

such card

Lamer

Cable & Wireless Global Card Services, Inc. ("C WGCS™) unless context indicates otherwise

Collect Call
A billine arrangement where a call is billed to the called station

Commission
South Dakota Public Utihiies Commission unless context indicates otherwise

Conferce
An end user participating in a conierence call

(43
=~

Issu
Alan Stiffler
Cable & Wireless Global Card Services, Inc
1919 Gallows Road
Vienna, VA 22182

DCOLVPRUIAZTSSS
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CABLE & WIRELESS GLOB (L. CARD SERVICES, INC.

South Dakota P U.C. Tariff No 1
Original Page 7

2 GENERAL RULES AND REGULATIONS (Cont.)

2.1 Definitions (Cont.)

The company, firm, corporation, of other entity which orders or uses the Service and, has agreed
by signature or otherwise 10 honor the terms of Service herein, and is responsible for the payment
of rates and charges for Service 10 all Customer locations and for compliance with Tarift
regulations

Unless stated otherwise. CWGCS recognized Holidays are New Year's Day (January 1)
Memorial Day (observed), Independence Day (July 4), Labor Day (observed), Thanksgiving Day
(observed) and Christmas Day (December 25)

Main Account

For a multi-location Customer, the Customer account that is responsibie for payment of charges
for Service and has the authority to place orders for Service, modify Service andor discontinue
Service

Minimum Monthiy lwl._n-;-g‘(‘umm|lmcm;.'r"_.\_|ﬂ\1l C)

The minimum monthly volume usage committed to by the Customer, at the time of execution of
an Auth Form

Operator Station
A call that is completed with an assistance of an operator and is billed to the calling party

Person-to-Person
A cali for which the person onginating the call specifies to the operator a particular person,
department or extension 1o be reached

Premises
The space desigaated by Customer as i1s place(s) of business for termination of Service for its
own communications needs

Service
Inirastate telecommunications Service prot ided oy CWGCS throughout the State of South
Dakota. as descnibed in this Tanfl

Service Stant Date
he date on which the Service is first made operational and available by CWGCS for the
Customer’s use as described in this Tanfl

Special Access Surcharge
A surcharge imposed by an Access Carrier on dedicated facilities that terminate on the
Premises and have been intesconnected 10 the local exchange networ

fssued Effective:
Alan Sufiler
Cable & Wireless Global Card Services. Inc.
1919 Gallows Road
Vienna, VA 22182

01 PRUIAZTSIS




CABLE & WIRELESS GLOBAL CARD SERVICES. INC.

South Dakota P UC, TanftNo. |
Onginal Page 8

"

GENERAL RULES AND REGULATIONS (Cont.)

2.2 Und tahing ot { NGES

CWGCS undertakes 1o mstall, operate and mamtain the Service n accordance with the terms and
conditions set forth n this Tantl

t

amutations Of Service

2.3.1 Service is available for resale by Customers who assume sole responsibility to prov ide all

functions of providing such service to their customers

-h
’

2.3 Service is offered subject to the availabilisy of the necessary facilities and'or equipment
and subject 10 the provisions of this Tanfl. CWGCS reserves the right not to provide
Service 1o or from a location where the necessary facilities or equipment are not
available

s

2 CWGCS reserves the right to discontinue fumishing Service, in accordance with the
terms of this Tanil

t9
-t
-

Service and facilities furnished by CWGCS under this Taritf shall be used by the
istomer only for lawful purposes, and in accordance with all applicable laws. rules and
regulations and of CWGCS's rules of general application

.
i
»

233  Service may be used for transmission of communications by the Customer and by the
Authonzed User

236  Customer may not assign or transfer, at any time prior 1o or alter the commencement of
the Service. the Customer's Service or any rights or obligations thereunder without the
prior written consent of CWGCS which consent shall not be unreasonably withheld An
assignment shall be deemed to include any change ot voting or management control of
Customer. All regulations and conditions contained i this Tanft shall apply to all such
assignees or transterees, as well as all conditons for Service Aay unauthorized
assignment shall be nuli and void except as ratified by CWGCS.

237  This Tanff shall not be construed such that CWGCS and the Cusiomer could be
considered as principal and agent, partners, or employer and emplovee

"38  CWGCS's failure to insist upon strict performance of the terms of this Tanfl or to
exercise any rights or remedies set forth in this Tariff shall not waive any of CWGCS's
rights to require strict performance of such terms, to assert any of the same rights, or to
rely on any such terms any time thereafter

Issued Eﬂcul\c:
Alan Suffler
Cable & Wireless Global Card Services, Inc.
1919 Gallows Road
Vicnna, VA 22182
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CABLE & WIRELESS GLOBAL CARD SERVICES, INC.

South Dakota P.UC TanffNo. 1
Onginai Page 10

2 GENERAL RULES AND REGL LATIONS (Cont.)

P nent and Rithi

Service is bifled on & monthly basis. Bills are due and pavable upon receipt. In addition
to any other remedies CWGCS may have. a late payment fee shall b ipphied on balances

that remam unpaid for one calendar month following the invoice date in the amount of
the lesser of (a) one and one-half percent (1-1:%) per month of the amount of the late
payment starting trom the invoice date: or (b) the maximum amoumt allowed under

apphicable law

A2 Except where indicated. charges for Service shall accrue from the carlier of the
Lustomer-requested service start date. Service Start Date, or the date set forth in Section
2535, below.  Partial month billings shall be prorated based on 30 days.  Unless

atherwise referenced in this TaniT, any fraction of a cent for CWGCS service will be
rounded up to the next whole cent

33 Acceptance of Service
Unless the Customer notifies CWGCS's network management center to the contrary
within five (5) business days after Service Start Date. Service shall be deemed accepted
by the Customer as of that day, and charges shail accrue for the Service as of the Service
Start Date

2543 The Customer 15 responsible for pavment of all charges for Service furnished to the
Customer whether or not such use 15 authonized or consented to by the Customer,
including but not mited to, all calls onginated at the Customier's number(s) accepted at

T s number(s) via third panty billing or collect billinge: incurred at the specific

ol the Customer. or placed using a calling card issued to the Customer The

securiy of the Customer’s Authonzation codes is the esponsibility of the Customer

CWGOS reserves the night to bill all calls placed using Customer’s Authorization Code

285 Taxes
Customer wiif be billed for and will be responsible for any applicable Federal, state, or
focal taves. tax surcharges and similar fees related to the provision and use of Service
unless Custemer provides CWGUS with a valid exemption certificate. CWGCS reserves
the right to adjust s rates and charges. or impose additional rates and charges on its
Lustomers pursuant to charges imposed on CWGCS by an order, rule, or regulation of
the Federal Communications Commission (FCC) or othes governmental authority i
suppoert of statutory or regulatory  programs, such as Universal  Service Fund,
Presubscribed  Interexchange  Carrier  Charge.  and payphone  service  provider
compensatin
2546 Ix POSIts
A CWGCS reserves the night to exanine the credit record of all applicants and
Customers and require a security deposit when determined to be necessary o
assure future pavment
i3 Customer whose Service has been discontinued for non-pavment and desires to
have CWGCS reestablish Service may be required to pay a security deposit. In
addition, such Customer may be required to pay any unpaid balance due to
CWGCS before Service 1s restored
Issued Effective
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2 GENERAL RULES AND REGL LATIONS (Cont.)

( I Customer’s Service requirements have increased since the Customer’s
account was canceled, CWGCS may require a security deposit based on such
ncreased requirements I the Customer fails to submit required deposit

within five (5) business davs, CWGCS may . at s discretion, discontinue

Service, pursuant 1o Section 2.X of this Tariff Discontinuance . Service by

CWGOS and in accordance with applicable South Dakota Rules

1§ The Deposit shall not exceed an estimated two months” 2ross bill or existing
two months” bill where applicable, and will be administered in accordance
with South Dakota rules and regulations goveming telephone uttlities in the
State of South Dakota

5.7 Disputed Bills
Lustomer must bring billing inquiries and disputes 10 CWGCS's attention within forty
(45) days of the invoice date. Failure to do so within this period shail be deemed an
admission of the accuracy of the entire contents of the bill. and shall foreciose amy
‘ ot nge the accuracy of any portion of that bill at a later date
2583 ( 1 of Collection
istomers wiil be hable to CWGCS for aav and ail Costs and or o ding
nabic attomey s fees and expenses of any kind or natur curred by (W
directly or indirect!y n the collection of any amounts due or while otherwise enforcing
the terms of this Tarift with respect to the Customer
l\\ucd i'”i\uu
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2 GENERAL RULES AND REGULATIONS (Cent.)
= Payment and Billing (Cont.)

Issued

DCOPRUIA2TSIS )

Y49

2.5.10

Bad Clieck Charge

If pavment for Service is made by & check. draft, or similar istrument (collectively
“Check™) that 1s returned unpaid by a bank or another financial institution to CWGCS for
any reason, CWGCS, in addition to any other remedies available, will bill the Customer a
twenty-tive dollar (825 00) charge 2nd will re-deposit the Check. It after the Check s re-
deposited, it 1s returned by the bank or the financial instizution for the second time, another
twenty-five dollar (825.00) charge will be billed to the Customer. In addition, the Customer
will be required to replace the returned Check with a pavment in cash or equivalentto cash,
such as cashier’s check, certified check or money order. Notwithstanding the bad check
charge provision as set forth in this Scction, CWGCOS may disconnect the Service in the
event of returned payment, as set forth in Section 2.8.5 of this Tanf¥

Billing To Term

If the tota! charges incurred by the Customer for all usage ideniitied in the term plan as
beir 2 contributory toward meeting the Customer’s mmimum spend commitment (net of
any applicable term plan or other discounts) for any monthly billing period are not at
ieast equal to their tmer plan minimum, then for that month the Customer shall pay an
addinional charge (as a service underuthization charge ané not as penaity) equal to the
ditference between the Customer’s term plan minimum and the total amount of net usage
charges for contributory usage incurred that

month

Notices to CWGCS by Customer

A notice shalt be considered given when delivered in the manner prescribed below

261

[his Secuon applies to

A Notices of Termination of Service by Customer when such terminauion 1s prior
to the end of the term commitment for such Service, or when such termination
does not otherwise conform with the terms and conditions of this Tanff or
Customer’'s Auth Form;

B \ll other notices such as ordering of Service, changes of Service, billing
inquiries and other notices regarding Service

Notices pertaining to 2.6.1.A, abave, shall be sent 10 CWGCS's principle place of
business, Attention: Contract Management. Such notices shall be in writing. and shall be
either delivered in person: or sent by certified mail with retumn receipt requested; or by
tacsimile, electionically confirmed and followed up immediately by regular mail

Effective:
Alan Suffler
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;B GENER A RULES \\!}Rl[.l,lﬁ_\llﬂ\)q( ont.)
26 Notices pent ¢ 10 2.6.1.B in the first paragraph i il be sent CWGCS-designated
representative assigned to Customer’s account, and sudt notices shall be either delivered

in person; or sent by facsimile, electronically conhirmed sent by regular matl

7 Cancellation or Termination of Service b

of Service Prior 10 dervice Start Date

| Cancellation ¢ ¢
It Customer cancels an application for Service prior to the Service Start Date, Customer
Jhall be liable for any costs incurred by CWGCS 1n provisioning the Service as well as

CWGCS s applicable admimistrative fees, if any
272 Termination t‘L_\.ﬂ‘J}J:'_‘.‘_‘_”_“_'.“‘_"r.“.“.‘ ommitnent

Unless stated otherwise, for @ Service not subject to term commitment the Customer
may. by providing thirty (30) davs advance wrnitten notice o CWGCS, terminate such
Service without  mcurming hability Upon such a tenmmation Customer shall
immediately cease using the Service and pay CWGCS tor all charges incurred by

Customer through the date such Service 1s discontinued
Termination of Service with ferm Commitment

For a Service, subject to term commitment. Cusiomer may, by prov iding thirty (30 days
i written notice to CWGCS, ternunate such Service prior to the expiration ol s

specified term. Upon such termi tion. the following shall apply

A Customer shall inmediately Cease using that Service: and
B Customer shall pay CWGCS tor all charges incurred tor that Service ihrough the
date that Service 15 discontinued; and
C Customer shall pay CWGCS any promotion credits proy ided to Customer by
CWGCS for the terminated Service and
D Customer shall pay CWGCS the minimum commitment amounts remaning in
the term. For example. if the ( ustomer committed to $400 per month n
charges. and the Service 1s disce ntinued three (3) months prior to the expiration
of the specified term, the amount due to CWGCS 1s equal 1o 3 [three monthsj X
$400 [minimum monthly commitment] or $1.200
274  Renewal Period
Upon expiration of the mual term for Service, anless CWGCS and the Customer have
acreed 10 renew such Service for a specified period of ume, CWGCS shali continue to
provide such Service until either CWGCS or the Customer, apon thirty (30) days prioi
written notice, terminates the Service During such continuation, CWGCS may adjust
the charges to the applicable month-to-month rate

Issued Effecuve
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TIONS (Cont.)

% GENERAL RULES AND REGULA

In addision to any other remedies available to CWGCS. CWGCES may, upon i ce unless stated

wherwise, discontinue Service of cancel an application for Service tor an} of the following

reasons
'8 ] For nonpavment of any sum due to ( WGOS o
8 In the event of a violation of any ol the provisions governing the furnishing of the

Qervice under this Tanft, or of any ( WGCS rule of general apphication with respect to

the use of dService, or

83 Without natice, in the event of a violation ot any law. rule, regulation or policy
of any government authority having wrisdiction over the dervice, of
*84 Without notice, by reason ol any order or decision a court or other

governiment authority having jurisdiction which prohibits ¢ WGCS from furnishing such

285 In Jie event when payment for Service Is made by a check, draft, or similar instrument
that is returned unpaid by a bank or another financial nstitution 10 CWGCS for any

oy, OF

86 In cuse of any intentional or de facto transfer or assigniment o Service wit!

expressed wriiten authonzation of CWGCS, or

> 8.7 In the event of Customer s insoivency or

> 8.8 Failure to pay deposit requested by WGCS in accordance with Section 2.5 7 of this
aryt

YR Initiation of proceedings by Customer in voluntary bankruptcy: of

Y810 s of proceedings against Customer for involuntary bankruptcy which are ninety
(G0 days of imtation; of

281! [ he appomtment of @ receIver of trustee for Customer, Of

g 12 A general assignment by the Customer for the benefit of its creditors, or
1813 Without notice, if CWGLS deems such action necessary to protect against fraud or o

wherwise protect CWGOGOS s peisonnel, agents, faciiinies or Dervike

» 8 14 If Customer’s account is not used for three (1) consecutive CWGCS billing cycles,
CWGCS may deem such account mactive and cancel such account without further notice

10 the Customer

Issued Effective
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> 8

Issued
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Disco

(Cont
uuntammg and or operd 2 O quipment i a manner
110 CWGOST equipment

It CWGOS terminates Service as forth sbove. mn addiion to any other remedies

avatlable 10 CWGCS, the Customer pay 10 CWGOS any amounts due as a result of

uch termination of Service, including. without himitats

any specified discontinuance

charges (as an carly discontinuance fee and not as a penalty ) the same as if the Customer
’

had termmated Service as set forth in Section 2.7 above  The Customer must pay all
¢

r )
WOLHIIKU

amounts within tharty (30) days of termanation of Service

CWGCOS may, upon reasonable notice, make such test d mspections as may be
necessary to determine v her the requirements of this Tardt are being comphied with in
¢ tallation, operation or mainterance of the Customer’s or CWGCOS's equipnmient
WGOS may interrupt the Service at any time, W ut penalty to itsell, because of the

( r's departure iy of these requirements
Upon reasonable notice, the faciliies provided by CWGCS shall be made available to

CWOGLUS for such tests and adjustments as mayv be necessan for their mainienanse in a

dition satisfactory 1o CWGOS

In the event of Service mterruption, the Customer shall cooperate in good faith to the
extent necessary to ranstate the Service, including the provision of immediate 2ccess o

he Customer’s Premises

No interruption of Service allowance will be gianted for the time during which such tests

and adjustments are made

Effective:
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GENFRAL RULES AND REGULATIONS (Cont.)

th

furnished by CWGCS may be interconnected with serviges or | Hes ol an

.XLAtl‘I‘{'-'L‘l! communication immon cart s OF with private

technical limitations established by CWGUS Service furmshed

ANGCS s not part of a jomt undertaking with such er carriers. Any special

ninment or facilities necessary to achieve compatibility between the facibties
' P

of CWGOS and of others shall be provided at the Customer's expense

Interconnection with the facilities or services of other carriers shall be under the
Applicable terms and conditions of the other carriers’ tantls, it any The Customer 1s
for taking all necessary legal steps for interconnecting its Customer-provided

or communications svstems with such other carriers” facilities. The

Customer shall secure all licenses, permits, rights-of-ways, and other arrangemenis

ecessary for such interconnection
The Cust hall ensure that its equipment is properly interfaced with CWGCS
it enals emitted into the Carrier's network are of the tollowing:  proper
mode power. data speed, and signal level for the intended use by the
{ t r. U Custonier mamtains and operates ns cquipment in a manner that may
Cause a nent harm to CWGCS equipment. personnel or the quality of Service to
ther customers, ( GOS may require the use of protective equipment at the Customer’s
\ It s farls to produce qualbity and satety sausiactory to CWGES, CWGES
1N, Uf vritten notice, terminate the Customer’s Service parsaant to Section 2.8.15 of

Effecuve
Alan Suffler
Cable & Wirceless Global Card Services
1919 Gallows Road

Vienna, VA 22182
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2. G NERAL RL LES AND REGULATIONS (Cont)
210 rerconnection (Cont ¢)
2104 rees to use and mantaimn CWGCS-provided equ pment n accordance

of CWGLDS Fatlure 10 do so will voud Liabihity tor mierruplion of

make the Customer responsible tor damage 1o CWGLS S equipment

son Risk of loss for any { WGCS-fumished equipment shall pass to

Wl

delivery of such equipment 10 ¢ ustomer’'s Premise

v 105 Title to any CWOLLS furnished equipment S¥ | at all imes remain With £ S or us

designee(s) Customer chall not permit any liens or encumbrancs be placed n

ament. and CWOGLS shall have the right to take all actvns necessary (including

wuch equ

taking possession trom { gstomer) to protect its ownership interest in { WGCS-fumished

\'-}U\[“‘.Z;""

2106 Customer agrees 10 return o CWGLES all CWOLOS provided cquipment delivered 10
Customer within five (5) days ot ¢ rmination of the Service 1 connection with which the
equipment was used. Said equipment <hall be in the same condition as when delivered to
the Customer. normal wear and tear only excepted. Customer shall reimburse CWCGLS
upon demand, tor an} costs incurred by ( WGCS due to the Customers failure o comply
with this provision

If CWGUS provides and software (whether embedded in hardware s firmwars o
otherwise) and any related documentation (collectively "Softw are’) to Customer
Customer shall use the Soitwar only with CWGL S-fumished equipment, and Service

Customer shall not (a} reproduce, Tevene enguneer, Jisassemble decompile. modity
adapt, transiate, Creas derivative works from, or ransfer or transmit the Software i an
form or by any means, of (b) use the Software for an} pUrpose other than as set forth in
this Section.  Customer shal! not have any ownership rights in, or obtain rights to, the
Software !f a icense agrecinent accompanies the Software, Customer agrees to abide by

the terms of such aarcement

2108 Customer shali sign a CWOL ‘S-provided letter ol agency 10 enable and authonze
CWGCS to notity the local service provider of Customer's selection ol CWGCS as us
long distance camier for the ( ustomer-designated telephone numbers nd to contact the

local service provider on 15 behalf

5 11.1  For all Services 1o which charges are specified on time-sensitive basis and which there
mav be interruption of an individual call, due 10 @ condition in CWGCS tacilities or in
access or lemunation facilities provided by other arriers, which may be remedied by re-

dialing the call, the ¢ ustomer will receive @ credit allowance as follows

Issued Effecuve
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GENERAL RULES AND REGULATIONS (Cont.)

Issued

X
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Mllowance tor Interruptions (Cont.)

\ A credit allowance will be made for that portion of a call which 1s interrupted
due to poor transmission (¢ OIS CIFCUIL), one-way transmission (one pary
unable to hear the other), or mvoluntary disconnection caused deficiencies
Service. Customer may also be granted credit for reachine 4 wrong num er. To
recetve a credit. Customer must nottty a CWGOS  castomer  service
representative and furnish information, including the called number. the Sen ice
subscribed 1o, the difficulty experienced. and the approximate time the call was

,’".3\ ed

B Credit allowance will not be made for (1) interruptions not reported to CWGCS
or (2) interruptions that are due 10 the failure of power. equipment, systems or
services rot provided by CWGCS. If Customer elects to use another means of
commuuications after one of the above interruptions. or luring a penod when
Customer 15 unable to place a call aver CWGCS facilities. the Customer must
pay the charges for the altermative Service used

When a call nas been disconnected, the Customer will be given a credit allowance
equivalent to the charge tor the iminial minute of the call made to reestablish
communications with the other partv.  Where a call has been interrupted due 1o poor
IEANSMISSIon or one-way transmission, the Customer will be given a credit allowance up
(0 an amount equivalent to the charge for the last three minutes of the nterrupted call. or
tor an entire call if it fasted less than three minutes. Customer whe has reached a wrong
number will be given a credit aliowance up to an amount equivalent to the charge for the
mitiai minute of the call 1o the wrong number if the Customer reports the situation
promptly to a C WGCS customer sen ICC representative

For all services which involve dedicated access. dedicated mterexchange transmission
and or dedicated termunation, for which monthly recurring charges are applied and which
may be mterrupted for as long as several days, the Customer will be given a credit
atlowance for an nterruption of two consecutive hours or more, as follows

A\ When Service is interrupted for a period of less than two hours, no credit
]

allowance wili be given: or

B When the Service’s dedicated access or termination line(s) assocrated with the
Service are interrupted for a period of more than two hours, a credit allowance
inan amount equal to one thirtieth of the monthly recurring charge(s) will be

given, or

( When the Service's access or termination line(s) assocrated with the Service are
mterrupted for a period of more than twentyv-four hours. a credit allowance in an
amount equal to one thirticth of the monthis recurring charge(s) will be given
tor cach twenty-four hour period or fraction thereof

Effective
Alan Suffler
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2, GENERAL RULES AND REGLULATIONS (Cont.)

§ No credit allowances will be made tor

crruptions caused by the neghizence of the Customer, Customer’s Authorized

ver or agent and or designees: or

R Interruntion

$iee 1
errupt s due

o the failure of power. equipment, syvstems, OF Services not

provided by CWGCS: or

( interruptions dunng any peniod d 2 which CWGCS or its agents are not
cd access 10 CWGOS-provided equipment or the Premises where Access

Facithities assocated with Service are ter

ninaied. or

D Interruptions duning any period when the Customer or user has released the
Service to CWGCOS  for mamtenance,  rearrangement purposes, for the
mplementation of a Customer order, or for routine namtenance, testing and
adjustment; or

I Interruptions during periods when the Customer ciects not to release the Service
I

for testing or 1 i

air and continues to use it on an impaired basis: o;
f Interruptions not reported 16 CWGOS: ¢

G Interruptions that are due to a cause bevond CWGCS's reasonabie controi

cludmeg., without limt

tion.  problems with the Cusiomer’s Terminal

Equipme or talure of Customer to meet its responsibilities set tonth in this
Tantf

2415 Aninterruption period begins when the Customer reports to CWGCS that the Service has
been interrupted and releases it for testing and repair - An interruption period ends when
the Service is operative again. If the Customer reports the Service to be inoperative bui
dechines to release it for testing and repair. the Service is deemed to be impaired. but not
interrupted. therefore, no credit for the interruption will be allowed

2116 If the Customer

clects to use another means of communication during the period of
nterruption. the Customer must pay the charges for the alternative service used

12 Mileage Measurer

Usage charges for all distance sensitive products are based on the airline distance

between rate centers associated with the originating and termmating points of the call
Orie

ating points for all services is the Customer's central office and the point of
termination s the central office where the call terminates

Issued Effective
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GENERAL RULES AND REGULATIONS (Cont.)

2.12 Mileage Measurement (Cont.)

The airline mileage between rate centers is determined by applying the formula below to
the vertical and honizontal coordinates associated with the rate centers involved
CWGCS uses the rate centers and associated vertical and horizontal coordinates that are

produced by Bell Communications Research in their NPA-NXX V and H Coordinates

Fape and Bell's NECA Taniff No. 4

FORMULA Mileage

V1=-V2y +(H1-H2)
\ 10

Where VI and HI1 are the V and H coordinates of point | and V2 and H2 are the

coordmnates of point

The mileage is rounded up to an integer value to determine the airline mileage

Effective
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SECTION 3 - SERVICE DESCRIPTION

Prepard Calling Card Servrze

Prepaid Calling Card Service enables the Card Holder to complete an outbound direct dial call
from any touch-tone or rotary telephone in South Dakota Service is accessed by dialing a
designated 800 number and a card identification number

The Customer has an option to * Recharge™ available balance on the Prepard Calling Card. If a
Card 1s Recharged, after the earlier of when the Card’s value balance first becomes zero or the
expiration of the Card's validity period. for each call placed through the Card, the Card’s
then-remnamming recharge amount balance shall be decremented at the rate applicable to the Plan
specified by the Customer. The Recharge rates assumes that CWGCS shall pay to the applicable
taxmg entity any applicable Federa! excise and state and local telecommunications taxes and
surcharges computed based on the Recharge rates. In addition, the Card's then-remaining
Recharge Amount balance shall be decremented for any applicable local, state or international
taxes and suicharges. When a Card’s then-remaming Recharge amount balance, based on the
call then in progress, 1s thirty (30) seconds an annouacement shall be made indicating that the
call shali he awtomaticallv terminated when the Card’s Recharge Amount balance becomes zero

The maximum dollar value of each Recharge Amount shall be $50.00. To Recharge a Card, the
Cardholder shall cail a designated toll-free number and, n response 10 the automated voice
prompts. provide (1) its account number for a major credit card accepted by CWGCS, (1) PIN,
and (1) other pertinent information A Recharge amount may be used by the Cardholder only
within one (1) vear from the date the Cardholder Recharges its Card

Each Recharge amount shall be non-refundable and shali be billed by CWGCS to the Cardholder
via the Cardholder’s designated credit card account.  For any Recharge amount that a Cardholder
fails 10 pay to CWGCS via the Cardholder’s credit card account, the Customer shall pay such
amount to CWGCS witnin fifieer (15) days of the Customer’s receipt of written notice thereof
from CWGCS

If CWGCS notifies the Customer that a credit card company has notified CWGCS that a
Recharge amount is non-collectable and if CWGCS provides to the Customer the supporting
documentation that CWGCS has received from the credit card company with regard to such
Recharge amount, the Customer shall pay such amount to CWGCS wiihin tifteen (15) days after
the Customer’s receipt of CWGCS' notice.

CWGCS may immediately, and without prior notice o the Customer or the Cardholder,
terminate the Recharge option for a particular PIN for any of the reasons for disconnection
appiicable to other Services and specified in Section 2 of this Tariff. In the cvent the Recharge
option is terminated for a particular PIN, CWGCS shall not be obligated to pay the Customer for
any Recharge Payments associated with that PIN.

Effective:
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3 SERVICE DESCRIPTION (Cont.)
31.2  Travel Card Services

Travel Card Service enables the Card Holder 10 make calls through the use of a long distance
calling card.  Access 15 gained by dialing a Company designated 800 access number plus the
Travel card authorization number and the called telephone number. Charges incurred are billed
to the Customer’s Account

3.2 Billing Information
3.2.1 When a call is established in one time-of-day rate period and ends in another. the rate in effect at
call origination applies to the entire call duration
3.2.2 The hours included in a rate period (e.g., 8 am - S pm) apply from the first stated hour (c.g. 8am)
and continue to, but do not include, the second stated hour (e.g.5pm)
3.23  Unless otherwise specified time-of-day rate periods are as follows
Day Monday - Friday, 8am - 5 p.m
Evening* Sundey - Friday. Spm - 11 pm
Night'Weekend All other times
Peak Monday - Friday. 8am. - Spm
Off-Pear** All other times
*Evening rate applies during Holidays, unless a lower raze would normally apply
*TOf-Peak rate applies during Holidays
324 Mimmum Call ompletion Rate: The CWGCS network is designed to insure that no more than

5% of all calls are blocked during the busy hour of the average business day. The network circuits

are designed and engineered to provide high quality transmission of the human voice with a

minmum level of impairm nt suck as noise and echo However, overall quality may vary

somewhat due to the variability in quality of connections provided by the local telephone
companics or the transmission facilities of underlying carriers, which are beyond CWGCS's
controt

325 Timingof Calls:

A On direct dialed outbound and inbound calls provided pursuant to this TantY, and except
as set forth i Section 3.2 5.C below, chargeable call duration accrues from the time the
called party answers, as indicated by Carrier’s receipt of answer supervision, until one of
the partics hangs up, as detected by Carrier's equipment

B Carrier may receive answer supervision signaling directly from local exchange carriers,
may employ software answer supervision, or may receive answer supervision from other
interexchange carriers. These other interexchanye carricrs may themselves employ either
local exchange carrier-provided answer supcrvision or some other method of determining
called party on-hook or off-hook status

Issued Effective:
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SECTION 4 - RATES
i1 Travel Card Service - | 1515‘£_| Jistance

All calls are billed in 6-second increments after a I-minute minimum call duration

411 Travel Card - Per Minute Usage Charges
Micage Day
All $0.47%0
1.2 Prepaid Calling Card
12.1 Per Unst Value

Prepawd Calling Card 1s valid unti (1) on the date which has been printed on the card, or
(1) 11 no expiration date 1s printed on the card, on the date announce to the card holder
atter the Card holder enters his or her PIN: or (ii1) otherwise communicated to the
cardholder by CWGCS or untl the balance on the card 1s $0.00, whichever occurs first
The expiraiion date shall be one year from the last day of the calendar month during
which the Card was 1ssued. CWGCS shall not issue a refund on any amounts left on the
card past us expiration date.  Culis are illed in I-minute increments.  Cards are
avarlable n various unit desominations.  The number of minutes of use for each card
shall be the maximum number of minutes at the rates set forth below, covered by the
CWGCS fixed dollar value of the card. The per umit value histed below excludes any

10cal taxes or surcharges

Unless stated otherwise in inis Tarniff, & 2-umit surcharge will be added 1o all Prepaid
Calling Card calls that onginate at payphones. The surcharge will be assessed in
addinon 10 any other rates and fees

Rates.

All intrastate traffic = | unit per minute

PLAN A - CWGCS CORPORATE CARD
Standard CWGCS card printed by CWGCS

Minimum Purchase ($) Rate Per Unit
SO - $499 99 $i 38
S500.00 - $999 99 $0.32
S1.000.00 - $1.999 99 $028
$2.000 00 - $3.499 99 $0.25
S$3.500.00 - $4.999 99 S0 21
SS5.000 00+ SO I8
Issued Effective

Alan Suffler
Cable & Wireless Global Card Services, Inc
1919 Gallows Road
Vienna, VA 22182
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CABLE & WIRELESS GLOBAL CARD SERVICES, INC.

South Dakota P.U.C. TanfI No. |
Oniginal Page 24

4. RATES (Cont.)
32 Prepaid Calling Card (Cont.)

42.1 Per Unit Value (Cont.)

PLAN B -- ASIA DIRECT

CWGES retail card targeted for Asian Community

Rate per Unit $0.27

PLAN C -- MEDIUM VOLUME CUSTOMERS:

A plan where CWGCS provides Service for Customer-printed cards. Minimum
purchase of 500,000 units required

Minimum Purchase (Units) Rate Per Unit
S5G0.0060 - 9992999 S0.21
1.000.000 - 1,999 999 $0.20
2 000,000 - 2.999.9%9 SO 19
3,000,900 - 3,999 999 SO.18
4.000.000 -4,999 959 £0.17
5,000,000 - 5,999 999 S0.16

PLAN D -- HIGH V( )LUME CUSTOMERS

A plan where CWGCS provides Service tor Customer-printed cards. Minimum
purchase of 6,060,000 units required

Minimum Purchase (Unit<) Rate Per Unnt
6.000 000 - 7,999 999 S0.159
£.000,000 - 11,900 9949 SO.155
12,000,000 - 15,999,999 SO 150
16,000,000 - 19999999 S0 145
20,000,000 - 23,999,999 S0.140
24,000,000 - 29,999,599 $0.135
30,000,000 + S0 130
Issued Effective:

Alan Suftler
Cable & Wireless Global Card Services, Inc
1919 Gallows Road
Vienna, VA 22182
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CABLE & WIRELESS GLOBAL CARD SERVICES, INC.

South Dakota P.U C. TanftfNo. |

Ongmnal Page 25

4. RATES (Cont.)
42 Prepaid Calling Card (Cont.)
2.1 Per Unit Value (Cont )
PLANE - IMAGE CARD
Limited Edition collectible, prepaid calling card
Minimum Purchase ($) Rate ¥
S99 99 N 60
S100 .00 - S199 99 S0 5§
S200 00 - $299 99 SO 50
S300 00 - $399 99 <0 48
S400 00+ SO 30
PLAN - Suretel
SureTel & a product with low international rates and is targeted for
frequent internationa’ callers
Surcharge per call $0.25
Rate per minute SO 19
Issued Effective

Alan Suffler
Cable & Wireless Global Card Services, Inc
1919 Gallows Road
Vienna, VA 22182

DCOV/PRUIA 27535 |
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GLOBAL CARD SERVICES
MANAGEMENT TEAM - BIOGRAPHIES

Sharon Premoli

Position: Managing Director

Sharon Premoli joined Cable & Wireless as Managing Director, Global Card
Services. Sharon's background in the financial services and payment systems
industries covers marketing and implementation, product development and
positioning. Since arriving in the UK in 1992, she has worked for MBNA
International Bank and prior to Cable & Wireless, for Expertan (formerly the CCN
Group), a subsidiary of Great Universal Stores.

At Experian she identified the key opportunities in the bank:ng,
telecommunications, healthcare and T&E industries in Europe and the US for card-
based applications. She produced the feasibility study and business plan for the first
on-line, real-time, adjudication and payment system in Europe using a mulu-
function card (credit, lovalty and ID)

Previously, she recommended the UK as a strategic market, and developed the
marketing and entry strategies for MBNA International Bank. From start-up in
1993 they have built a card portfolio of 1.3 million, and continue to grow.

Prior to that, as Director of Viza's Business Card and Gold Card globally she was
responsible for world wide co-ordination and monitoring of the strategic position
of both products including value-added features and services to support activation
and retention.

She was previously Executive Vice President of the Al Group, an international
affinity card marketing company speciaiised in developing and implementing
lifestyle programmes. Its focus was on new card product development for banks,
card companies, insurance companies, the healthcare and T&E industries

Peter Bury

Position: Director of Products

Peter Bury has been working in the field of value-added teleccommunications
services since 1979, when he ied the Business Development team at Prestel, the first
mass interactive service in the UK. He subsequently became Managing Director of
Telecom Gold Ltd, the pioneering electronic mail service of BT. He joined Lotus
Development Corporation as International General Manager for Communications
Products (including Lotus Notes). In 1988 he joined Mercury Communications Ltd
as Director of Mercury Data services, running messaging, data network and fax
services, and then as Marketing Director for Mercury's Corporate sector. In 1994 he
set up Cable & Wireless Innovations Inc. in Menlo Park, California, as the
technology watch and strategic development arm of Cable & Wireless.

Peter Bury holds MA and PhD degrees from Cambridge University and an MBA
from the University of Warwick.




Morley Hoiliday

Position: Director of IT

Morley Holliday joined Cable & Wireless in July 1997 as Director of IT, Global
Card Services. Morley has been working in the banking, card and payment fields
for the last seventeen years. In 1980 he was involved in the launch of the House of
Fraser "Frasercard”. He subsequently joined KPMG and in 1985 was responsible
for the setting up of St. Michael’s Financial Services and the launch of the Marks &
Spencer Chargecard. In 1988 he joined Midland Bank and set up, from a zero base,
a new card issuing and acquiring operations centre for Midland Bank in Leicester.
This centre handled the new SWITCH card initially and then took over the
running of the VISA and MasterCard portfolios for the whole of Midland Bank. In
1992 he joined CAP Gemini to take responsibility for their card business world
wide and worked extensively in the US, South Africa and Europe. More recently,
before joining Cable & Wireless in July, he was with the Experian Group based in
Nottingham and responsible for IT for international card systems.

Alan Stiffler

Position: Vice President, North America

Alan Suiffler is currently Director, Local Calling Services for Cable & Wireless,

Inc (CWI). In this position, Mr. Suffler is leading CW1's strategic move into the
local calling market. He is responsible for the national development and
management of CWTI’s local calling product enhancing CW1I's one-stop shopping
strategy for the telecommunications needs of business customers. Mr. Suffler
works closely with regulatory affairs to ensure competitive local service strategies in
a rapidly changing relecommunications environment.

Previously, Mr. Suffler was Director of Carrier Programs at CW1. His
responsibibities included customer support and growth and developing new
products and systems to better serve carriers. Mr. Stiffler began his career at CW]
as Senior Manager of Carrier Programs.

Prior to CWI, Mr. Suiftler managed carrier programs at Naticnal Telephone
Services (NTS)/ Telesphere; was an Economist with the Department of Commerce’s
International Trade Administration and an Executive Manager with DSL, an
economic consulting firm.

Mr. Stiffler began his career as a Securities Analyst with the U.S. Treasury
Department.

Mr. Stiffler received a Bachelor of Arts degree in Economucs from the University of
Maryland.
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INTRODUCTION

Cable and Wircless ple i o public imited company wcorparated undes che lawy of Eagland and Wales. The principsl
executive offices of the Company 7 : located at 124 Theobalds Roed, London, WC1X SRX, Uaited Xingdorn.

As used in this Annual Report, references to the *Compan)y” snd *Cable & Wircless® ase to Cable snd Wirsless ple,
references to the "Group® and "Cable & Wireless Group” are to the Compeny, s coasolidaced subsidiaries and
“associated companies” (companisy which are less then majority-owned and are accountsd for ccording to the equity
method) unless the context otherwnse requires. Referances to “Cable & Wireiess Group Compenies® ace 10 any
companies within the Cable & Wirsless Group,

Urless otherwise indicated, the Gnancial informarion contamed iz this Ancusl Repoct bas been preparec on the basis

of geacrally accepred accounting principles in the United Kingdom (*UK GAAP™), which, as described in Note 39 of

Notes to Coasolidated Financis! Statemems, differ in certain marerial respecs from generslly sccepted accounung

principles in the United States (“US GAAP®). Unless otherwise indicarcd, sy reference in this Annual Repore to

Coasolidated Pinancial Statements is 1o the Consolideted Financial Statements of the Cable & Wireleas Group
. (including the notes thereto) included herein.

Cauticascy Statemncnts for Purposes of the *Safe Harbor® Provisicus of the United States Private Securitics Litigation
Reforma Act of 1998,

The Privare Securxies Lizigatior. Reform Acx of 1995 provides & “safe harbor® for foewatd-looking stacerments. This
Aanual Report contalng ceruln forwsrd-looking stacemens, including, but not limnted tv, the discussion of further
Uberalisation of the telecommunicadons indusiry in the Unired Kingdorm, the inrodoctien of additional competuon
in the Unised Kingdom 20d Furope genenlly, the cecent transfer of sovereigney over Hoag Kong from the Governmeat
of the United Kingdom to the Cantrsl Pecple’s Government of the Peopie’s Republic of Chins, further liberslisation of
the relecommunications industry in Hong Koag aad Asis, proposals to exzand the range of liberalised services offered
over HXTT's circuins the etfects of the iacegration of the entities comprisiag Cablz & Wireless Commuaicarions plc
and HM Govemment's propossd sxamingtion of brosdcast resirictioas on BT and ocher PTO'. Such scarements
wmclude, but aze not limized to, starements under the following headings:

® Duscussion of furcher liberalisstion of the telecommunicatioas industey in the Uaited Kingdom. See “Jtem 1 -
Descriprion of Business — Regulatory Framework ~ Regulstory Regumes®.

L Introduction of sdditions]! compeution i(a the United Kingdom snd Europe genecully. See “Item 1 -
Description of Busiaess - Competition — UK Telecommunications Macket - Current United Kingdomn
Telecommunxcation Compwtition Policy®.

= Recen: cransfers of sovereignty over Hong Fong frum the UK 10 tne PRC. See *luem 1 - Description of
Business - The Group”. See “leem 1 - Descriprion of Butiness - Hong Kong - Hoag Kong Telecom Group =
Information on Hong Xong”. See “Irem 1 - Descriprion of Businert « Ocher Asia and Pscific — Peoples
Republic of China.”

» Furthet Uberalisation of the telecammanications :ndustry in Hong Kong and Asia. See “liemn 1 - Description
of Business - Hong Kong = HKTI Description of Business = Competitive (nrecnstional Services®.

B Propotal to cxzend the range of liberslised services offered over HKTT' circuits. See “Item 1 ~ Descripuon of
Business - Hong Koog = HKTI Descrdption of Business — Comperitive Internationa! Services — Noa-Telephony
Services and Traasic®.
® Uk«nofmdmolcudti.mﬂn’qm.&e'he;l—bttt jon of Business = Uniced Kingdom ~
Codie & Wirehw Comumunicatons - Certla Considerstions and L’mz:limla - Integracion®. See “ltem 1 -
Descripcion of Business ~ United Xingdoen ~ Czble 8 Wirelers Commuoications = Strategy and near cerm
inigatives”.
8@ 000C3
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& HM Governmenr's proposed examination of brosdcast restnctions on BT and the ocher natioasl PTO'. Sec
“ltem 1 — Dewcripcion of Business ~ Competition — UK Telecommunications and Cable TV Markets - Current
UK Telecommunications Competition Policy = PTOS", !

Actusl results mey differ mamnally from those projecied or umplied in the forward looking stetements. Such {orwa:d
jooking iaformation lavolves risks and uncertsinties thac could sigaificantly sffect expectad revuks. Theve risks and
uncertsinties include, bur 25 not lmised to, uncerainties relsting vo economic conditors and changes in the
regulatory and compedtive eavironments in which the Cabic & Wireless Group operates. See “Item 9 ~ Mamugeinen’s
Discuanon and Analysis of Financie! Condinion and Results of Operstions”.

Reterences to 8 year in this Anousd Reporn are, unless otberwise indicated, references to the Company’s Fscal year

ending March 31 of such year. In thu Asausl Report, Snancisl and seiutical information is, anless ocherwise
indicated, smated on the basis of ruch flacal year.
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EXCHANGE RATES

The Company publishes #v consolideted Ensnciel statements io pounds sierling. [n thas Annual Report, references o
“£7 and *p” are ro pounds sterling and to peace, respeetively, the lawhul cutrency of the United Kingdom, references to
*$", "US dollars® and "cents® ace to the lawhul currency of the United azes, and references to "HKS® are to the lawful
currevcy of Hong Kong. This Annual Report contuias transiaticns of certain pound sterling amousts inta US dollars at
specified raies solely for the coavenience of the reader. These translations should not be constiroed a3 ceprevencacions
that the pound sterling amnunts actually represent such US dollar smounty or could be converted 1ac0 US dollars at the
rate indicsted. Urless otherwise iadicared, the translaton of pounds stedling into such US doilars have beea made at
the anon buying rare in New York City for cable transfers in pounds sterling as cervdfied £ € customs purposes by the
Federal Reveoue Bank of New York in effect on March 31, 1997, which was £1.00 1o 11.64.

The following table sevs forth, ‘or the periods indicated, the average, high, low and pericd-end Noon Buying Rates for
pounds surling expressed in US dollan per £1.00

Year ended March 31 Avcrage''' High Low  DPoriod ¢od
BDDT o imesorimeseson sevsasrsasse sivonisorss contonstgsires ore osor e dmsstsss 169 2.00 141 15
RIDG ciiccoranisinnseisisiorronessesssosss Haiats ua oqait 169t in s 1is ssorarronces 1.50 1.59 1.46 1.49
BID B son e imisssiviiiammminiasisuiossrine comssmessnssesesssnsane 1.56 1.64 1.5 1.62
BIDE cioor e vos mrvevosesonsetnss sasarsonsonssonessasessseenserss ise oos suseses s 156 1.62 1.50 153
L i I S440048 0000400 400000 + ave sessoranttes easesoeen t8bissee 1.0 .71 1.50 1.64

'Y The average of e Nooa Buy.ag Rares oo the baat day of ench hll momin dusing the reievanr pennd.
On Seprember 15, 1997, the Nooa Pying Rete was £1.00 to $1 60.
A submtantial portion of the Group's assets, gross turnover and opersting cons sre denominated in currencies other.

than werling. See *liem 9 - Managenent’'s Discussion ané Analysis of Financial Conditson aad Resulrs of Operatioas
Exchange Rates”
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CABLE AND WIRELESS FLC AND SUBSIDIARIES
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

PAGE
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
INDEFENDENT AUDITOR'S REPORT

To the Shareholders and Dicectors of Cable snd Wircless pic

We have suditod the scoompenying consolidamd balancey sheees of Cable snd Wireless plc and subsidiaries st Macch
31, 1997 and 1996 end tha related consolidated profir and low accounts, statcments of cash Sows, statements of total
recognised geine and losses and reconciliations of movements in sharcholders’ funds for each of the years la the three
year period ended March 31, 1997, Thase comsolidsted Anancial sezcarnents are the responsibllity of the Compuny's
mamgement. Our responsibility is to express a2 oplnica oa these coesolidated fnancial staczments besed oo our
audies,

We conducted oar sudits in sccondance with generelly accepied suditing scuadscde in the United Kingdom, which are
substantially coasisvent with thowe of the United Seates. Those scandards requice that we plan and perform the sudit to
obtain reascnsble asrurance aboot whether the financial statements sre free of marerinl misstatement. An audit
hhhmh“auuhdgdhocnppdu&cmmwhdnﬁuhlm An
sudit aleo inchades eesessing the sccounting princples used and significant esticsees made by mansgement, 21 well as
Mhmum-mmpmdnvcbdkn&nw.uﬂnm&- ronsonsble basis for our
opinica.

In ouwr opinion the consolidated fnancial earemente referred to above preseat faicly, in all metérial respects, the
consolidated financil posiian of Cable and Wireles plk snd subsidiaries as of March 31, 1997 and 1996, and e
resuits of their operstions and cash fSows for each of the years in the thres yese penod ended March 31, 1997, in
conformity wikh generslly Lccepted accounung peinciples ka dhe Uned Kingdom.

Generally scoepred scoounting priaciples o the Unlted Kingdom vacy in certain significant respects from generally
sccepted acoounting priociples (n the United Scares. Application of genezally eccepead sccounting peinciples in che
Uni-dhmwmﬂhnmwrmhofommlunhdnbepgnhﬁo&mycup«ioﬂm&dum 31,
1597, and sharthaidess’ equity as of March 31, 1997 and 199, raghe extent sumcmrised in Nots 39 to the

Ktms Aur Re

KPMG Audir Pk

Chartersd Accountanss
Registerad Aoditot
London

May 13, 1997
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CABILE AND WIRELESS PLC AND SUBSIDIARIES
CONSOLIDATED PROFIT AND LOSS ACCOUNTS

FOR THE YEARS ENDED MARCH 31, 1997, 1996 AND 1935

Turmover of the Group ncluding its share
of sssocisted vndertskings
Shere of tomover of sgsociared undertaiangs

Group tumover

Operating costs before exceptional tems

Exceptional :tems: charged agama operating costs

Toul opersting costs

Operating profic

Profits less (losses) on sale a0d terminsnon of opcrations
Excepeions | wemne

Profity kems (lonen) on cdlaposal of fixed ames
Exceprional items

Exceptions! provisios for guodwill charge on salke of business

Profit on ording sy scrvities before sssocisred undertakiogs

Anociated undertakings:
Share of profies less (loeses) before exceptions! wexs
Exceptionz] items: amouns writted off avesimenes

in assoc.ated underrsiings

Nt ineresz and oches timilar income

Profit oo ordinary activities before taxation

Tax oa profit on ordinary actvitics

Proiis on ordinary scrivities afrer raxanon

Minorxy mterests

Profix for the Snancial yesr

Farnicgs per share

Estrungs per share before excepnona| iems

Dividends per share

Note 1997 1996 199$
{in £ millioas, except per share data)
3,4 7,002 6172 5,393
10 (952) (835) (460)
3,4 6,050 5517 5,133
(4.512) (4,206) 3,939)
9 = - (60)
5 (4,512} 14,206) (3,999)
4 1,538 131 1,134
2 ’ -
9 - (34) (18}
8 7% . -
) - 199 (44)
3 - - i178)
1,639 1,476 94
10 (169) (24) 38,
9, 10 - (86) =
11 (52) (25) (12)
1,418 1,341 844
12 (287) {320) (244)
1,131 1,021 €00
13 (454) (e16) (348)
677 607 252
16 30.3p 27.5p 11.5p
14 30.3p 26.4p 23 ép
11.10p 10.00p 905

The Group has mede no marensi acquiartions nor disconcinued any operations within the meaning of Financial
Reparting Standard No. 3 during 1997, 1996 or 1995 Therefore Croup rurnower, operating profit and excepuons!

items derive entirely from continuing operations.

The accamzpanying nntes ace an integral parr of these consalidared Snancial staternenes.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
AS AT MARCH 31, 1997 AND 1996

Note 1997 1996
(in £ millions)
Fiscad Asscer
Tacgible asvers 15 5,540 5,338
Investments 16 02 1,287
6,442 6,625
Current Asecty
Scocks 17 83 87
Debtors - due within one year 13 1,170 1,013
~ due after more chan ogne year 13 207 254
Short term deposits 19 1,615 924
Cash at bank snd in hand 19 150 117
3228 2,398
Craditors: emounts falling due within one year 20
Loans and obligations under finance Jeases 471 419
Ocher creditore 1,818 1.838
2289 2287
Net currear amets 936 138°
Total savess Jeas carrent Labilities . 1an §,763
Creditors: amounty [sikisg due after more thas one year 21
Convestible borxds 124 138
Other loans end obligazions undes finence Icases 1,699 1,551
Other crediton 24 150
Provisions for lisbilities and charges
Deferred taxnrion 22 161 138
Other provisioas 13 59 50
2,067 2,044
Net scoots 5311 4719
Capial ard reserves
Called up share caphal 24 561 355
Share premium account 25 a2 429
Profit and lues 2ccount 25 2,716 2,278
Equn :h_ud.dden' funds 3,745 3,259
Equity minority interests 1,562 1,460
5,311 4,719
Total agsess 9667 9,020
e L e i e — T
Total liabsilices 4,356 4,301

The accompanyiag notes are an integrs! part of these consolidated financial satementy. 8@ 001G s
F4
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MARCH 31, 1997, 1996 AND 199%

Noec 1997 1996 1995
(in £ millions)
Net cash mflow from opcrating activities 30 2227 1,867 1,604
Returns on investments and sexviciag of finance
Intarest ceceived 101 82 81
Incecese paid (411 }] (143) (127)
Interest elerpent of Gnance lease rentals paid (s) (8) (£)]
Issue costs of long term delde - (3) (5)
Dividends pasd to munoneies (325) (252) (236)
Dividends recaived from invesunents 26 28 17
(391) (296) (275)
;KI;‘ paid 72 49) 4)
cOrportion tax (72) ( (3
Ovezseas tax paid (188) 202) (160)
1260) (251) (214)
Captal expenditurs and financial irvestoant
Purchase of tangible Exed ascers 1,027) (1,002) (1,024)
Sele of Fand aesees 53 2] 3l
Purchase of investnents (92) (390) “47)
Sale of inveuments 62 239 30
Caprz! clement of foance lewse rentals received % - 5 7
(1,004) (1,127) (1,003)
Acqaisitions and duposals
Receipes from: sales of subsidiary underakings 4 28 57 3
Purchase of edditiona! sharehoidungs in subsadiary . 5
s (134) 15 (45)

companics
Prymeats 10 scquire Mvestments in 2ss0Cistes (608) (553) i171)
1 -

Receints froe: seles of amsociaces 2 845
1 (500) (213)
P,’-q divideads paid
Divrlends paid to sharcholders (219 (183) (175)
Managomen: of lquid rescurces
(TacreascVdecrease ic shon rerm mvestments sad fixed
deposits (net) (732} (23) 107
Finsncleg
Issuc of ordinsry sharer - pol:‘m‘! 4 49 37 13
- ary uvadertakings 7 53 -
g:ul d! Mbo-? : - 200 200
ta] cement of £nance louss rental r2payments (12) (19 (8)
o&.« loag rxrm debe lesued 755 439 129
Long terin debe repaid (473) (167) (179)
326 543 139
Increase/{decressc) i cash in the pear k} | st 28 {10)

The accompanying sotes are an igtegral part of these consoldated finsncal scatcrmenty.

X
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Seateoent of Accoustiag Policies

Basis of preparstion and accouwstisg convention

The sccompanying consolidsted financisl statements bave bern prepared In accordance wich generally
accepted accounting principles in the United Ximgdom (UK GAAP) which differ in certain maicrial cespecis
from generally sczepced accounting principles in the United States (US GAAP). See Note 39.

The accousts have been prepared o accordance wich spplicable accounting sandsrds and oa the histocicsl
cost basis. Two new sccounting standards have become effective ia the year and have boen adopeed by che
Group: FRSS — 'Relsted Panty Transacticas' and FRS1 (Revised) ~ ‘Cash Flow Scacernenss.’ Poior year
comparative figures in the Cash Flow Scatement have been restared.

1 he prepacation of financial statgment:: in accosdance with generally sccoepted accounting principles requires
management to make estircares and asrumptions that affect the reported amounts of asets and Lisbilitics ac
the date of the faancisl stacenents and the reported amounts of revenues snd expenses during the reporting
period. Actusl revules could aafler from chose estimares.

Baris of comsolidation

The Group accounts ur:fn- s consolidation of the sccounts of the Coompany and all its subsidiaries together
with the Group's share of the results and ot sssets of i3 associsted undertakings. The sccounts of principal
subsidiarics and casocuted undurtikings sre peaerelly made up o March 31. Howevear, where this s not -
practical the r=sulry of certzin cubidiary and associsied undertakings are based on their audited accounts to
December 31,

Where subsidiary or amociated underakings are acquired duning the year, goodwill, bemg the differences
between cost and fulr values sttributed so the oet sssets acquired, is dealt with a2 & movement on Group
ceserves. When a digpossl occurs, or where a permanent dimination (a the velue of goodwill is identified,
goodwill is ransferred from rescevey and charged to the profit and loes account.

Forvign carvoncie:
Avezsge sutes of cxchange rukng during the year are used to resnslate the profic and loss accounts of averseas
subtidiary and snuzsted yodentakings.

The net investments o the Geoup's overseas subsidiary and anociared undertakings are translared into
stecling et rates of excheags ruling at March 31. Exchange differesces ~wwulting from the translation of such
net investroents st cates rulmg ef the beginaiog and end of the year, rogather with the differences between
peodi and loes sccoues transletad ot aversge rates and rures ruling st March 31, ere deak: wich a8 movements
on Group reserves.

Where o investdeats are marched in whole or in pect by foreiga currency borrowings, the exchange
diffarences arizng on the retzansletion of ruch burrowings are also recorded as movernent 00 Group reserves
snd sny excens tsken 1 the profit and loss acooune

Forwign currency sasers and liabilizies are traseisted at the races cuiimg ac March 31, and all other exchange
differences are desit with through the profiz and Joss sccount.

l-ulp of op=rations i1a hyperinfariocary cconomics src tranalated using ¢ relatively stable currency s the
funcrional currency. The exchange difference arisiog from rhis process is takes %0 the profit and loes accouat.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Seateoent of Accountiag Policies
(a) Besis of preparstion amd accouwstisy convention
The sccompanying consolidsted financis! statements bave bern prepared In accordance wich generally
sccepted accounting principles in the United Xingdom (UK GAAP) which differ in certain maicrial cespecis
from generally sczepred accounting principles in the United States (US GAAP). See Note 39.

The accounts have been prepared o accordance wich spplicable accounting standsrds and oa the histocics|
cost basis. Two new accounting standards have become effective ia the year and have boen adopeed by che
Group: FRSS — 'Reisted Panty Traosactioas' and FRS1 (Revised) ~ ‘Cash Flow Scacernents.’' Peior year
comparstive figures in the Cosh Flow Scaternent have been restaced.

1 he prepacation of financial statgments: in accondance with generally sccepted accounting principles requires
management to make estircaces and asrumptions that affect the reported amounts of asets and Lisbilitics at
the date of the Saancisl statenents and the reported amounts of revenues snd expenses during the reporting

period. Acrusl revules could asfler from chose estimares.

» Baris of comsolidation
The Group accounts cor:fm: s consolidation of the sccounts of the Coopany and all its subsidiaries together
with the Group's share of the results and oet ssects of its assodiated undertakings. The scoounts of principal
subsidiarics and casocuated undertikings sre peaerslly made up ©o March 31. Howevar, where this s not -
pracuical the ssulry of certzin cubsidiary and associsted undertakings are based on their audited sccounts to
December 31,

Where subsidiary or asociated undertakings ace acquired dunng the year, goodwill, bemg the difference
between cost and falr values sttributed o the oet ssaets acquired, is dealt with 49 & movement on
cezerves. When a digposal occurs, or where a permenent dimination (a the velue of goodwill is identified,
goodwill is wransferred from reservey and charged to the profit and loes account.

{c) Forvrign curvemate:
Aversge rutes of zuchange rukng during the year are used to resnslate the profic and loss accounts of averseas
subtidiary and suzeted uodertakings.

The net investments o the Geoup's overseas subsidiary and amociared undertakings are wanslared into
stecling @t ratey of exchengs ruling ar March 31. Exchange differesces rwrulting from the translation of such
net investroents st cates ruling et the beginaiog and end of the year, rogsther with the differences between
peodi and o sccouen transletad ot aversge rates and rures ruling s¢ March 31, sre deak: with as movements
on Group rescrves.

Where o investmeats are marched in whole or in pect by foreiga currency borrowings, the emchangs
diffarences arizng on the retzanslecion of ruch borrowings are also recorded as movenena 00 Group reserves
snd sny excens tiken 1o the profit and loss acooune

Forwign currency sasers and liabiliies are teanelated at the races ruiimg ac March 31, snd all other exchangs
differences are desit with through the profic end Joss sccount.

Results of op=rations 1a hyperinfatiocary ¢conomics src tranalated using ¢ relatively stable curreacy as the
funcrional currency. The exchange difference arisiag from rhis process is takes %0 the profit and loss account. .

7 @ 00106

11 ACITINGE § N3LS 23171000 ATVAM o:0C 289 €35 =2




d)

(e}

m

(k)

@

(1))

CABLE ANT) WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Togibie fixed assets and depreciation

Depreciatior. is prowded an the ¢itierence barween the cust of tangsble fxad sives and the etimaed ccdual
value in equal inscalments over the extimated voeful lives of the swmts. These lives src

Lives A rerepe
Telephone cables and repesters
ssalogue 12 o 20 yeans 14 yeurs
- digital 15 yean 15 younrr
Feeshold buidings 4 yan 40 yeuns
Lesschold and snd duiidings up to 50 years or term of
lcese of Jess 40 yerrs
Mant 2 o 4) yesny 10 vears
Cableships ap 10 30 yours T4 years

Frechold land, where the cost is distingunbable from the cam of the building thereon, & not depreciated.

Surpluses 3nd deficits on disposals of rangible fxed asses sre decrs nined by reference 10 sale Jrocends and nex
book amo: amn.

Fixad asset investwagnts

Arsociated uadetakings are sccounted for In the Group's accouns under rhe equiny method of accourting
Other Sxed ssser mverzments in the Group scoounts sre sated 3t coet Jems amoancs wrieen off in respect of
pertnancat dirginunoas i value. :

Deferved taxaton
The Group provides for defecred tax only whes there is a reasonable probability chat the Lability wall arise in
the foresecable future. Where deferred tax is provided, the kadilny method is used.

Stocks

Scocks of squipnwent, held ot u3c 0 the mainterance axd expansion of the Group™s telecommunicstions
systems, ase ®ated ai cost, including s ppropriate overheads, leys provisioa for deterioeation ead obsolescence.
Srocka held for resale are stated a1 the lower of cont and net realsable value.

Pewsiors

The regular cott of providing beacits » charged 10 the opezating peofit over the service lives of the members of
the schemes 90 a3 1o achicve & consant percentage of penmocable pey. Varistiozs from the reguler cost eriting
from periodic scruaciel valustioos of the priocipsl rchemes are 1iloceted to the opersting probit over the
expected remasing serace lives of the oembers.

Firwnce leases
Finance lease income is aliocsted ro sccouoting periods 3o 43 to give 2 consanr rare of rerurn ca the actcash

invertment 1o the kase. The toca! net investmens in finance leases included in the balaace sheet represencs roeal
lcase pavmenrs receivabie rec of Rnsnce lease income relaung to figurr sccounting periods

Loased assrry

Where sscts are finarced by leating agreemenn rkar give s spprovimating to ownership, the assas sre
treated as if they had been parchased cutrighe. The unouxpkalud is d::cm value ':l'th minimum
lesse payments payable duing the lrase term. The corresponding leasing commitmenes ars shown as
obligstions ro the icasor. Lease payments are splie between capisl and interem clements using the snnwity
method. Depreciation ou the relevant sssere and interest are chacged ro the profit and loss accoun:. All other
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

ieases sre operating leases and the annual rentals 2re charged 10 operating profit oa a straight lime basis over
the lease term.

Capitshisation of ischrrast

Interest, net of taxation, incurred up to the time that separutely Idencifisble major capitel projects are ready
foe service is capitalised a¢ past of the cast of the assers.

Debonture isene costy
The coss of issue of capital instruments such as bonds and debentures sre charged to the profit and loss

sccount oo an snnual basik over the like of the instrumene. A correspooding amount is subsequently
transferred from rhe sharc premium account to the profit and loss sccount reserve.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1 Presentation of finenciel loformation
The consolidated financis! statements are stared 1n pounds scerling, the currency of the country in which the Compaay

i incorporsted.

2 Historical cost profies and losres
There is no differonce betwesn the Group resulrs 39 reported and on e historical cor basis. Accordingly, ao additioas!
note of historxul cort profics and losses has been prepared.

3 Group turmmover snd tumover recognition
The Group's operations ace all considered to (all mto ane class of tusines, namely relecommunicadons.

Group turnover comprises the value of all services provided and equipment sold to third parties and is accounted for
on the accrusls basis. At the end of each year adfusmments are recorded 10 defer prepsyments with respect to services
invoiced in sdvance and to accrue for unbilled services. Turnover derives from:

(a) Pxblic telecommaurrications

Amounts sccruiag to the Group from international and domertic telecommunicstions, both fixed kine and mobile,
iccluding telephione, facsimile, intermex, multimedin and data trensmission. Thess services are genennlly provided
under agreement with Lcensiog governments. Also included is turnover sasing from the ownernship and/or the
operation of assets which form part of che Group's worldwide communications syscerns, such as leased circuic sexvices,
togecher with emounts charged for maritime teiecommunicarions scrvices and management fees. !

(b)) Ocher

E quipmens ssles and vamisl = turnover from the sale, leasing, reatal and mawntenapce of terminals, communications
systerns and amociated serivities in respest of non-franchised and public telecommunications aczivities, exzepe for
rcatals 1 cespect of direct exchange linex which are treated as domestic telephone tarmover.

Cableahips - turnover from chacters and from the use uf the Group's ships under agreement with ather cable owners
and with menufactarers.

Coniracts - turnover derived fram coasultancy fees together with the proceeds of short term contraces comoleted in
the yezr and the esrimated sales value of work done durng the yesr on long term comrects relating 10
telecommunications systems.

F-10
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CABLE AND WIRELESS "LC AND SUBSTDIARIES
NOTES TO CONSOUDATED FINANCIAL STATEMENTS

3 Growp tumover and turnover recogaitioa continued

The following table sets forth certain information with revpecr 10 the Croup's rurnover by category of service.

1997 19%¢ 1995
(mn £ onillions)
Public telecommmnicetions:
Internations| telephore secvices 2,804 2,560 2,462
Domestic teicphone services 1,553 1,442 1323
Other relecommunicalions services 1,165 986 821
5.5 4,948 4,606
Othar
Equipment sales aad rental 240 307 348
Cableship and contracts 288 222 179
Croup rumover 6,050 5317 5,133
Share of mmmover of associated underaakings 952 655 460
Turnorer of the Group including its share of associared undertakings 7,002 6,172 5,593

4 Sogmentel information

Details of Group turaover, contributions 1o operating profir, :dencifable sssats, net opersting sssers, additions to

tangible fixed essers and deprecistion and amortisation by geographical region are as follows:

1997 1996 1995
Cromp smumowver {ia £ milbons)
Hong Kong 2,665 a2 2,244
Otner Asis 118 106 7
Unized Kingdom 1,718 1,698 1,632
Other Europe 59 50 42
Caribbean €01 548 498
North Amerca 62! 477 422
Rert of the world 327 271 232
lnter-cagional turnoves (61) {57) {49)
Group nunover 6,050 $.517 5,133
Share of tunover of sssociered uaderrakings 52 &55 460
T amover of the Group including its share of arsocisted uaenakiogs 7& 6,172 5,593

Tluf Group tumover figure disclosed represents turnover of the Company and ity subsidianes o the location from
which the Group supplier iy telecommuaications scrvices, This is gencrally the same as the location to which
wiecorumuacations services ace supplied. However, it does not lollow that ioteraations! celecommunications teaffic
which the Group roay be respoasible for carrying on part of its route would nocesserily originate in that location. The
Croup does not have nccem to informaron on the onginal source or ulimate desnnation of internariona

telecommunicetons trafic.
F-11
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NO {ES TO CONSOLIDATED FINANCIAL STATEMENTS

4 Scgmental informadon conrinued
1995

Operating profis

Hong Kong
Other Asia
United Kingdom 102
Ocher Evrope 29)
Caribbesn 169
North Amerxs 3s
Rest of the world 21

1,538 1,134

e T

823
13

Financ.ny is deait with st 3 Group level and therefore net interest 2ad ather similar income cannot be allocared to 2

geographic cegion.
1997 1996
identifiable assets (ia £ mions)
Hoag Kong 4340
Oxber Asia 278
United Kingdem 1,895
Other Europe 1.168
Caribbean 1,060
North Amernca 285
Res: of the world 641
9.667
1997 1996
Net operaung assets (in £ millions)
Hong Xong 1,782 1,642
Other Asia 114 113
Urited Kingdom 1.537 1,714
Orlvex Europe 54 37
Canrbbean £%0 39
Nonth Amencs 171 164
Rewt of the world an 247
4619 4,509
Other asseu &N 210
5311 4,719

Ocher asyets include taogible fixed suscts nor yet in service, fixed ssset investmects, shont cexm deposins less louts,
overdrafes and prommosy notex
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NCTES TO CONSOLIDATED FINANCIAL STATEMENTS

4 Segmental mformation continued

1997 1996
Addinons 0 tangible fixed axsets {n £ millions)
Hong Kong 411 358
Other Asia 26 25
Unlted Kingdom Ass 33
Ocher Burope L ] 13
Casibbean 173 170
North Americs 58 30
Rest of the world i3 82
1,084 1,011
1997 1956
Depreciation and amortusation {in £ millions)
Houg Kong 180 160
Other Asis r L] 20
United Xmogdon: 202 an
Other Europe K4 3
Caribbesr (11 32,
North Americs 3 2
Rest of the wo:'a 33 30
650 579
S Operating cotny
1997 199¢ 1998
(n £ millions)
Ourpayments to other telecommunications
sdmmistcatocs and carren 1,789 1,716 1,642
Cost of sakcs relating to equipment sales and rental 355 262 206
Employee cons 812 831 799
Penswoa cosrs 63 66 60
Propecty centals, xes aod utility costs 172 110 150
Rental of trassmason fecilives 1] 73 63
Opersung lewse rencely 161 140 b )
Other operaung costs 22 429 466
Depraciation of owned tangible fixed amets 64) K4 | 511
Depreciation of rangble fxed sssers held under Snance leases 7 § 6
4,512 4,206 3,999

Net foceign exchange geins of £4m are included within operaung costs for 1997 (1996 - £ail, 1995 ~ losses of £1m).
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

S Opersting costs continued

The remuneration of the 1udicore in respect of sudit rervices provided co the Group duting the year was £1.7m (1996~
£1.7m, 1995 - £1.6m). The remunerstion of the auditors in respect of noa-sudis services ro the Company and irs UK
subsidiaries wae €4.6m (1996 — £3.5m, 1998 - £4.0a), including £2 9m (1996 - {0.4m, 1995 - {0.2m), m respect of
acquisitioe and digposal services.

6 Employees
I'he aversge monthly number of perwons empioyed by the Group during the year vas:
1997 1996
{Number)
Hoag Kong 14,187 15,436
Orher Asin 1,172 1,153
United Kunigdom 7,835 9170
Orber Farope 426 459
Caribbesn 7.749 7,950
Noeth Amerss 2,442 2,575
Rest of the world 3473 2,810
Associated undertaking : 164 83

T 37448 39,636
e | SRS Em————

The apgregere remunesation and associaied costs of the Group employees, including ammoun:s capitalised, were:

1997 1996
(is £ milions)

Salaries and wages M 821
Socual securay costs 40 43
Pe~iion costs - principe! schemes $2 $3
~ gther costs 14 18
287 835
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FLNANCIAL STATEMENTS

7 Pensions

The Company snd iz gaocipel subsidiacies operate pention 3nd reticemene schemes which caver the majority of
employess in tac Group. These schemes are principally of the defined benef: rype whersby rexirement benefits are
based on the employees’ Snal remuncration and length of service and sre funded chiough seperate trustee administered
schemes. Cootributions to the schemes are made in sccordence with the recommendations of independent actuanes
who value the schemes at cegular intervals, usually rienalally.

Actuarial values of the principal Unired Xingdom and Hong Kong pension schemes were peepsred ar March 31, 1996
and December 31, 1996 respectively.

The valustron of the Uniced Kingdom Scheme disclosed an Increased surplus compared with the previous vajustion.
The Campany has thus reduced its contribusions to the scheme with offect from Apnil 1, 1996 with the agreement of
the sciaary. In the accounvs, the suspius in the United Kingdotn Schem= has been spresd over the remaining secvice

lives of the employed membrss.

The United Kingdom Scheme was valued using the projecred unit method and the pniacips] sxsumptions were rhat
future investment returns would, o. average, be 4.5 per cent & year above the ievel of prce inflstion, that genenl
salsry growth would be 2 per cant a yesr above price inflation and thet boch pension incresses and the growrh of
equiry divideods from March 1996 levels would be io line with poce inflanon. The marker value of the scheme’s
investrments at the valustion dete was £920m. The ssessed valoe which the actuary pleced on thase investmena was
£805m. The scheme 1lvo holds some insursnce policies which have an assessed valie of £11m. The totel assessed valce

of the awsets was 113 per cent of the value of the aggregats bencfits that had accrued to members of (he scheme,

sllowing for expected Future eermings incressen in the case of empioyees.

The valoation of rhe Hong Kong Scheme showed a surplos of a1ics over the discontinuance rights of members as a¢
the valuation dere. On 2o oo going dasis, the valuation revealed a rediuced deficit »3 compared with the previous
valuation of assess over the scorued rights of members. As 8 reauk, the actuary recommended, and the Company
agreed o, » reduction in contributioas to the scheme wrh effert from Janusry 1, 1997. In the accounts, the deficit ia
the Hong Korg Scheme has beec spread over the remaining service lives of the employed members.

The two main sections of the Hong Kung Scheme which are opec 1o new members were valued usng the projected
unit method sad the four wmaller closed sections of the Hong Koag Scheme were valued wing the arained age
method. The principel sssumpr.on is the: the s versge loog term rate of retuen on the scheme's assees will be 2 per cent
a year aigher thaa the rate of salsry escaletion. The mechod used to value the scheme's assets & & theve year quarterdy
moag sversge merhod. The macker value of the scheme’s sirets of the valustion date was £485m. The ancssed valoe
of the scheme essets et the valuation date was £472m and way 97 per cent of the aggregate benefits tha: had accrued to
the members after sllowing for expected future incieases in Farmings.

1997 1996
(1a £ milliom)
The pevsion costs as shown in Nots & comprise:
Regular cora &0 52
Vanation from regulsr costs (including unterest) {8) 1
5)

Pension schernes other than the principel wchemes ace accounced for oa the basis of Jocal custom aod practce. Measion
Prepaymencs ql_(uu (1996 - £43m) are included In other debtors (Nows 18). Provisioas for obligations to pay
terming| graruitics on retirement 1o s1eff who sre not membars of the peasion and retirement schemes are included in
provisons for peasiocs (Zdoee 23)
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

7 Pensions contmued

US GAAP disclossrey

The following disclotures sre in accordance with US pension accounting rules under SFAS 87 “Employers Accounting
for Pensions®. Separsta disclosures are made in respect of the two prncipal schemes, United Kiogdom and Hong Kong.

Unised Kingdoms schewme
The defined benefit obligations were determined vting the lollowing assumptions st March 31, 1997, 1996 and 1995:
1997 1996 1995
(% per anowm)
Discount tate A 8.0 9.0
Rate of future pay incresse 3.5 6.5
4.0 4.5

Rare of pension incres oo J
Estimared rate of return on plan assers . 8.7 9.2

The componerns of the pention cost for the year were as follows:

1997 1996 1995
(is £ millions)

Sexvice cost 46 49 46
Interest cost on projected benefit obligation €7 é1 51,
Actual return on plan assecs (104) 9 30
Net smoctisarion and deferral 1t (77} (%4)
Ner peasion cost a7 42 33
Members' contzibution (14) (11) __(_9)
Pension cost for the year unaer US GAAP 1) k) | 24

The information required to be drsclosed in sccordance with SFAS 87 and SPAS 38 concerning the funded status as at
Masich 31,1997 and 1996 s as foliows:

1997 1996
(n £ miliom)

Accumulated benefir obligacions (all benefics vesred) 748 719
Projected benefit obligaton (820) (785)
Plan asses at fair value (see potr below) 968 (17]
Plan asests in excess of projecied benefit obliganca 140 9
Unrecognised transitioo amount (30) (36)
Uarecognused pnior service cost s 16 21
Cain st year end (93) (78)
Prepaid peasion cost vnder US CAAP 33 6

The Plan ssscts comprise prirnarlly imvesoments in equity and fixed interest securities.
During 1995, Mercury's Customer Premises Equipment Division was sold and seslf reductions ook piace following

the Mercucy reorgenisstion As & raask of this, cunaliment and termination geins of £7m have been cecognised within
e projected benefit obligation in 1997 (1996 - £3m) ’
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

7 DPensions continued

Howng Kong Scheme
The defined benefir obligat.nas were desermuned using the folluwing ssscmptioos at March 31, 1997, 1996 cnd 199S:
1997 1996 1995
{% pex snnum)
Discount rate 9.$ 85 9.0
Rate of fuure pay incresse 7s 7.5 3.0
Rate of pension incresse 6.0 535 6.0
Estimated rate of retuen on plan sssecs 9.0 $.0 10.0
The components of the pension cost for rhe yrar were as follows:
1997 1996 1915
(in £ mallons)
Service cost 44 41 35
Interest cost on progecied benche obligation 41 39 37
Actus) retura oo plan sstets (62) 162) 64
Net amoctisation and deferral 18 25 (118)
Net peanion cost 41 45 21
Members contributions (4) (4) (3
Pension cost lor the year under US GAAP 37 39 18

The information required to be disclosed in accordance with SFAS 87 and SFAS 88 concerning the funded status as at
March 31, 1997 and 1996 is as follows:

1997 .. 1996
(wa £ enilboas)
Accumulsted benefit oblgetions:
Veseed 233 226
Nog-vested 9 10
242 136

Projecred benefit oblipanon (502) 1511)
Plan sosets 2t Lair value (scc oote below) 498 479
Plaa sasets below projecred benefir oblgation (4) {32)
Uarecognised trang:tion amaunt (15) (um
Unrecogaised prior service rom 1 1
Loss at year end 13 46
Accrued pension cost uader US GAAP (S) 7 (3)

The plan auets consise prunarily of ivestmears in equity and fixed incerest securiies.
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CABLE AND WIRELESS PLC AND SUBSIDMARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

8 Profits less (losses) on disposal of fixed assets

Profirs less (Josses) on disposal of dxed astery comprises profin on dispotal of a cumber of investments in sssociated
undertakings of £95m, profic on ditposs] of a trade irvestment of £43n,, profics oa disposal of rangible fixed assces of
£11m 2nd 2 provisioa for the *xpected loss on disposl ol Group propernes of £70m.

9 Exceptional itoms

Exceptional iterms in 1996 comprised a £19%m profit on salke of the Company’s 5.0 per cent interest in Manncsmaonn
Mobilfunk GmbH snd &n exceptional charge of £120m relating to the write down of investments primanly i3 respect
of businesses in Central and Esscern Europe, (£34m shown within ‘profirs less (losses) an sale or termination of
operstions’ and €86m shown within ‘Amounts written off invesoment in associated undertakings’). The charge
included a write back of £76m of goodwill which had previously beea charged directly 10 reserves.

The £6Um excepnional charge against opesaning costs in 1995 reisted o the cermination of loymenc of 2,500
Mercury employees, relocation coats and atset write downs. The excepcioos] pre<ax charge of £18m in 1995 related
to profits ‘a4 (losses) on sale and terminstion of operstioas following the Mercury reorganisation. The £178m
exeeprions! charge relsted 1o goodwill associsted with the acquisition of Telephone Rentak pic in 1988, The
remawung £44m charge relared to the losses on disposal of ixed assers followiog Mescury reorganisation.

10 Assocared underakings

1997 1996 1995
(i £ millbons)
Turnaver 952 (X3 460
Opersting cunts {1.079) (652) (487)
Operaning profits icss (lores! (127 3 127)
Net incerest (57 37 14
Share of profies less (loswes) daslt with within asiociated undertakings (184) (34) 41)
Intetest received and receivable on loans o associated undects kings 13 10 2
Share of profits less /losses) of associated undertakings bafore
exceptionsl itema (169) (24} (38)
Exceptiona! items: amounts wntien off mvestment in associated
undertakings - (86) -
(169) {110) (38)
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CABLE AND WIRELESS PLC. AND SUBSIDIARIES
NOTES TO CONSOLIMATED FINANCIAL STATEMFNTS

10  Associated undatakings continued
Segmental analysis of share of turnover and cperating profits less (losses; of aszocsted wnder:ekings:

1997 1996 1995
Turmouver (in £ millons)
Hoog Kong {4 11 g
Oeber Atia 107 [ 3] [ B
United Kingdomn 143 1 58
Ocher Burope 120 114 22
Caribbean 57 53 51
Norch Americs - 2 3
Rest of the world 439 n 237
952 658 460
1997 1996 1995
Operoting profi (in £ millioos)
Hong Kong 8 s 3
Other Asia 16 19 14
Uaired Kungdom (112) 153) (58)
Other Europe (93) (6) (4)
Ceartbbean 23 22 17
North Amenies - 1) -
Rest of the world B k) 17 e S 1
(127) 3 127)
F-19 B G018
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CABLE AND WIRELESS PLC AND SUBSIDIARIES

NOT™S TO CONSOLIDATED FINANCIAL STATEMENTS

11 Net interert and other similar income

Intevest recetvoble and nwilsr income:
Deporits and shoet teem loan interest

Incowms from fixed asser Invesrments:
Share of profits of intermationa! wlecommunicartions satelle

organisaqons
Orher Income from fixed ssset Investmenty
Orher income incloding net surplus on sale of aseets
Exchange (losses)gsias oa reeransletion of foreign currency
denominacec boans and deposiry

Interest payabla:

Fmance charges on leases

Bank loans end overdrafay

Ocher loans - repayable in less than five years
- repayatle in more tha  five years

Less: intcrest capitaliscd

12 Tax on profit on ordingry sctiviues

Profit/(loss) before tax:
United Kingdom
Overiess

F-2

1997 __19% 1995
(a € millions)

99 red 100

13 11 12

10 4 -

- 29 11

(1) ? (4)

fat-<n 128 119

6 4 5
45 32 21
109 47 35
s SO s AN
189 163 140
(16) e ¢ ) O«  F
1B T A T

(52) (25) (12)

1997 1996 1995
(in £ mulioos)

97 m (139)
l.lﬂ 1,130 1,003
1,418 1,341 [ %)

B 00119
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

12 Tax on profic on ordinsry activities continued
The charge for taxation, based on the Group profit for the yeur, comprises:

1997 1996 1995
(ip £ milligns)
Unsted Kingdom:
Corparsvon tax at 33%
Current % 16 123
Deferred 17 15 3
Double taxation relxf (30) (50) (64)
8) 140 62
Owvarseas:
Currem 204 1N 166
Defecred 2 - 2
Associzted undestskingy 3 AR s
302 142, 235
Adjusumeats in respect of prior years (s (22) 9
287 320 244

A tax charge of £27m relstes to the 'profits less (losics) on sale and terminanion of operatons’ and ‘piohits less (loascs)
on disposal of fixed (isets.’ A £55m tax charge arose oc the excepuona) prolit on dispossl of £xed assets in 1996. In -
1995 s tax credic of £13mn relates (0 the excepr:onal items churged to operating profit, ‘profirs less losses on sale and

rerminatioo of operetors’ and ‘profity less losses 0a dispoal of fixed assers’,

1f deferred tax had been fully provided in each year under the liabiity merhod, the cax charge would have reduced by

£19m, (1996 - increascd by 247m, 1995 - inccessed by £58m), compasing:

l”z 1956 1995
(o £ mithoms)
Current year 3?7 53 81
Prioc year (56} _(8) _@»n
(i9) 47 58
The Group's effective tax rare vaties from rhe sratutory (ax rate as a resuk of the followmg fectors:
1997 19% 1995
(%)
Statutory tax rate 320 3o 330
Timing differences noi provided fon
= Timing differences wncinded 1n potential deferred tax (3.2) (4.0) (9.5
- Other iimiag differences 12 09 1.1
Irems not deductible for wx or aoe raxable 22 128 26.8
Tn.: rure differences (12.1) (152) (20.3)
Poor yeur (L.1) (1.6) 1.0
Orher 02 0.2) (32)
Effecrive tax rute 202 3.9 28.9
F-21 N ;
8 00120
g e BUREY SEEIE O wITINVE T OS3ZLS EINTLICH A%NIU 6::3. 5327 oS




CABLE AND WIRELESS P1L.C AND SUBSIDIARIES
NOTES TO CONSOLIDATFD FINANCIAL STATEMENTS

13 Minonty intcrests

The value of non-equity minonty intercsts s not material. There is no marerisl minonty interest relating to the *profies
Jess (i015e3) On sale snd tenT aation of operations® end ‘profics less (losses) on duposal of fixed assers’ in 1997 oc 1996.

In 1995 the minority share of the ‘Exceprions] ikem charged agalnst operating cosis’ of £60 million, the loss of £18
million disclosed as ‘Probes iens (losses) on sale and termination of operanons’ and the loes of £44 million disclosed o

“Profits lesy (losases) on disposal of fixed assees’ was £22 mill.on.

14 Eamings per share

o 1997 1996 1995
(in £ miltlons)
Profit for the financial year artributable 1o sharcholders 677 607 252
Exceprions] items
- included in opacating profic - - s
- rot included in operating profit - (24) 227
Profic for the fnancval year excluding exceprional term 677 58) 517
Earnings per ocdinery share excluding excepelonal items 30.3p 26.4p 23.6p
Eamings per ordinary share on exceprional items - 1.1p (12.1)p
Eamungs per ordisary share 30p 27.5p 11.5p

The weighted average number ¢ shires in issue were 2,232,619,261; 2,206,524.316 and 2,189,737 387 for 1997,

1996 and 1995 respectively.

A Rlly diluced carnings per share besed on share options tn issue and the conversion »f unsecured loan stock is not
provided as the elfects oo the earnings per share are not marenal. Additional information on eamings per share has
been provided ia order thet the effecs of exceptional itemis on reported eamiogs can be fully <pprecietzd.

Exceptiondl items 0 1996 and 1995 are disclosed in Note 9. The tax s2d nunonty intcresn cffect of these exceptions!

xems dce given in Notes 12 and 13 reapecxively.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

15 Tangibk fixed stsess

P
Cablesand  lund ond sader
rcpcaters  bulldings Plasr  Cableshipe constructica Yoeal
{in £ mNioms)
Cost:
Ar Apeil 1, 1996 477 631 6,207 216 613 5,144
Addions 39 70 628 - 347 1,084
Duaposals 2) 1) (161) {7) (14) (195)
Traaskers 44 23 243 s (317) -
Exchange adjustments (2) (19} {147) - (8) (175)
At March 31, 1997 556 €93 6772 214 621 8,458
D :
Ar Apeil 1, 1996 217 104 2,412 73 - 2,806
Chargre for the year 30 23 586 1" S 650
Eliminasted ia respect of disposals (2) (2) (64) ) - (71
Fxchange sdjusaments (2) _ (3) (62) - ~ (67)
At March 31, 1997 243 122 an 81 _ 331
Net book velue
At March 31, 1897 313 573 3,900 133 621 5.540°
Tl

At March 31, 1996 260 27 3,795 143 L 613 5338
Capitalised nterest included m rhe abown net book 1alug comprises:
A:t March 11, 1997 8 20 10 1 - 39
Ar March 31, 1996 9 20 6 1 - 3¢

The net book veloe of tnngible fixed assets iocludes sn amourt of £51m (1996 - £57m) i respect of asscts held under

finance leases.
1997 1996
(in € mellions)
Land and buildings ar met book value comprises: o
Frecholds 300 32
Long leascholds 160 153
Shorer leaseboldy 113 137
o
F-23 ;
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

16 Fixed anvet investmonty

Assocued Other
undortakingy  lovestmens Total
iin £ renllions)
Cest
At April 1, 1998 1,947 258 2,208
Addmons 361 34 395
Transfers ] | (5 =
Dispossls (864) (% 1870)
Exchange adjvarments (98) {16) (114)
At March 31, 1997 1404 o 1,616
Amounrs written off
Ac April 1, 1994 (784) m (785)
Disposals 16 - 14
Coodwill wrinien back through the profic and loss account 579 - 579
Excess of cost of thares over underlying assets acquired (285) s (235)
At March 31, 1997 (474) ( (475)
Share of post acquisition rasevves
At April 1, 199 (133) - (133)
Dealt with by ssociazed vadertakings ‘218) - (218)
Exchange adjusrments s - 5
Disposals 107 - 107
Ar Macch 31, 1997 X! (239 o (239)
Net book value
Ar March 31, 1997 691 211 902
At Merch 31, 1996 1,030 257 1,287
Investments ac oet book value comprise:
R 1996
im £ millions)
Associated undertaking,
Listed shares (8) n
Unlisted shares 4954 824
Loans 205 195
691 1,030
A
Other irmestments:
Listed shares 104 163
Unlisted shares 49 4)
Interest in rotemarional telecommunications sarellize organisations g 58 31
211 257

Loans to asscciated undertakiags includes provisions of £6m (1996 - £10m).

The market value of listed shares was £431m (1996 - £33m) fue associated undertakings and £155m (1996 - £211m)

for orher investments.
F24 8 00123
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CABLE AND WIRELESS PLC AND SUBSUIARIES
NOTL ; TO CONSOLIDATED FINANCIAL STATEMENTS

16 Fixed amct investments coctinued
Reconciliarion of share of profits less (losses) of associsted undertakings with post acquisition retsined reserves.

1997 1996
(in £ milllone)
Share of profits less (losses) of associated underrskings (169) (110)
Interest reccived and receivible on loans 10 sssociated underakings 15)) (10)
Taxation charge (13) (12)
Dividends received (21) (23)
(218) (155
Add back: goodwill previowsly written off 1o reserves - €9
Add back: amounts wrinten off loans and other amounts owed Ly assoctated
undertakings 7 - 17
Dezlr with by associated undertakings (218) 69
Associated undertakings. growup share of net assrts
19927 1996
{im £ smalRons)
Fired asees 1,758 1240
Currest asseus 384 519
Currear borrowings 1163) (64)
Orther curren: Labilities (383) (470)
Net current ssets 1,596 1,225
Long term bomowings (987 320)
Otcher koag cerm habisies {123) (70)
Net amneis 436 835
Scgmental analysis of the net assets of ssociated undertalinge
1997 1996
(in € millions)
Hong Koog 12 [
Ocher Asia 7 66
Unired Kingdom 2 112
Orher Eutope 140 384
Caribbean 6! 61
Rem of the world iss 399
€9 1,030
Loans rom Group compsnes {205) (195)
486 838
e f 00124
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

17 Seocks
1997 1996
{in £ nlioms)
Stocks for the development of the Group's relecommunicarion sysiems 1 11
Seocks for remle 60 [ >3
Coasumable moces 12 14
1”n [ 14
B =
18 Debtors
1997 1996
(in £ millions)
Amomnty falling dvr within one year
Teade debtons 932 832
Less: Allowance for doubeful accounts (32) (74)
850 748
Amounts ecoverable on contracts 34 14
Amounts nwed by associsted undertsk.ngs 52 47
Other debeors 140 122
Prepayments and accrved ncome 94 71
Net investment in finsnce leases - 1
1,170 1,013
Amowets felling due after more than cne yecr:
Orher debtore 107 157
Prepayments end accrucd income 59 54
Ner investment 1n Snsace kases 41 43
207 254
Lotal debraey 1,377 1267
Net imvssrment i1 finence leases comprises:
Toal lesse paymemts receivable 41 43
St L
Total rentals received during :he year under finance leases 2 5

A compzay within the Group is a limired pantuer in 2 aumber of limmed partnenhips whah Gn snd lesse assets to
third parties. Non-recoursc fisance of £263m (1996 - £189m) has been offser, under pecagraph 29 of Finsncial
Reporring Seandard No 3, against the net investmears n Enaoce lesses.

79 Shocr term deposits aod cash at bask and in hend

Of the roral amount showr, £34m (1996 ~ £34m) is held 1a countries subject 1o exchangs regulstions which may delay
rcpatrianon.

o g8 50125
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL ST ATEMENTS

20 Creditors: amount falling due within one yesr

4 1997 19%6
(in £ millions)
Loans and obligerions under finamcs leases:
Bank Josns and overdrsha 15 24
Bills peysbie 1 i |
Current instalments due on loans 443 37
Obligstions under Snance leases 12 11
471 419
1997 19%
{% per amaum)
Weighted average imerest retes at the end of the period applicable to the
above borrowings.
Bank losns and overdnafs 7.3 7.6
Obligations under Gnance leases 1.7 9.8
Bills payable and Curreot instalmeots due on loans 89 7.6
Overall average 8.7 8.9
1997 1996’
(ia £ milltons)
Qther creditore:
Payments received on account 59 41
Teade credmon %6 472
Arnounts owed 10 atsociared undertakings 13 as2
Dhivideods peyable 173 154
Corpocation tax 57 81
Orthes caxanon snd social secuncy 136 104
Orhe: credivors 163 133
Accruals 695 467
Deferred income 131 124

1818 1838
T
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

211 Creditors: amount falling due sfter more than one year

1997 19%6
tin £ millions)
7% Convernible Unsecured Loan Scock repayable 2008 124 138
Other loans ond cbligotions under finance laases:
Sterling repayable st various deves vy to 2019 €97 352
Hong Xong doflars repaysble at vanous dates up to 2000 419 320
US dollars repayable st various dotes up to 2038 16 939
Other currencies repayable it vatious dares up to 2015 86 73
2,108 1,884
Less: Current instalments due ol 0 NS (379)
1,665 1,508
Obligations under fcance leases 14 46
1,699 1,551
Amounts owed 10 31socisted underrakings - 123
Accrusls and deferred income ] 15
Orher credicoes 16 12
24 150
Total creditors: Amounrs falling due after more thin one yeur 1,047 1,835
Fimencn
leans Loesns
(im £ millioas)
Qther loans and net obligations wnder finance leases are paysbie &
follows:
1998 4 107
1999 4 162
2000 B 133
2001 3 302
After 2002 19 %1

34 1,648

ESe—ae—cntesren  EEES SRS

(i) The 7% Converrible Unpecwsed Loan Stock 2008 carrias interest at 7 per cant annum. This stocc b
coavertible at the option of stock holders inta ordinery shaies it the Company on Auguxt 31 in each year
to sed including 2008, on the besis of oae share for cvery 206p of nominal Joan stock.

() The Group has fixed rates of interest on 53 per cent of its pe bank loans with sverage rates of interest of
-m--mrd‘Qpercmfumﬁn.dvabomu‘ per cent for US dollar laens. All floating rate
debr is LIBOR releced. laterest tate swaps and forward rate sgreements are used to the ovenalt
balance of fixed and flosting raw debr. The fixed portion will increase 10 66 per cent in r 1957 av s
fixed 10 floating rate ywap matures,

Liii) Any borrowing, the llablliry of which is swapped into another currency, is sccounted foc as « lisbilicy in the
swap cuttency and nor in the onigina! cutrency of denomiaation.

(rv) £96m of borrowings due afrer more than one: year were secured on assers of the Group.

F-28 ® 00127
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CABLE AND WIRELESS PLC AND SUBSIDJARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

21 Creditors: amown: falling due afies more than ooe year connnued

Borrowing fecilitias

At March 31, 1997, the Coropeny aad its subsidia ries hed commercial psper programs of £700m of which £605m was
backed up by commirted rerm [acilities. The Company sleo had & short term commirted facility of £1,000m.

22 Deferred axation

ia £ millioas
Amounts provided: e,
At April 1, 1996 155
Charge to cutrent year profit sed lom sccount 16
Other movements (10)
At March 31, 1997 161
S
31957 1996
(in £ milRons)
Total potersial hability:
Excess capeal allowances 671 701
Orther 271 230
942 "
Less: Advance Corpoestion Tax (43) (38)
899 $93

Deferred taxation provided in the sccounts and the rom! pocenual liability, including amounts for which provision has
been made, are as foliows:

1997 1996
(im £ miflions)
Amournts provded:
Excess capiral ellowarces 44 45
Other SR 148
204 193
Less Advance corporstion tax (43) (38)
161 155
F-29
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12 Defarred taxstion continusd

Deforred tax ervat:

Advance corporstion tax

Losses
Other

Less: Deferred tax 0ot recognused under UK GAAP
Deferred 1ax atset recognised under UK GAAP

Deferred tax liabidaty:
Capira! sliowances
Undistaibuted reserves
Othar

Les: Deforred tax not provided under UK GAAP
Deferred tax lisbility provided un ‘%er UK GAAP
Ner delerred tax liabllicy provided under UK GAAP

CABLE AND WIRELESS PLC AND SUBSIDIARIES
NO1£S TO CONSOLIDATED FINANCIAL STATEMENTS

1997 1996
(in £ mililons)
43 38
? 23
79 51
129 112
(73) (26)
56 86
673 703
144 172
209 131
1,028 1,006
1811) (7635)
217 141
161 135

The analyms of the deferred tax linbility provided undet UK GAAP between currenr and noa-current amounts is as

follows:

Current.

Hong Xoog
Other overseas

Non aerrens;
UK

'long Kocg

Ocher ovensess

1997 1996
(in £ millions)

23 15
: 1
(10} (12)
13 4
62 42
5n 58
a 51
149 151
16} 155
< AP

The potential deferred tax Liability does noc inchude an amount of £616m (1996 - £521m) of comtiagent tax Liabilicy
arising oa the reserves of oversess wwbridmry and sisocusted undertakings which the Group doss nor expect to remit to

the Unuted Kingdom.

7L 4 1366 oN
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NITES TO CONSOLIDATED FINANCIAL STATEMENTS

23 Deferred taxstion continued
At March 31, 1997 some of the operating subsidiary companies had rax losses svailable (o be carried forward to
furure yeser. The rax walue of these losses and the expiration dates are o8 follows:

(in £ millions)
1998 =
1599 -
2000 =
Afrer 2000 SIS
(7)
13 Oxher provisions
1997 1996
(i £ millions)
Ar Apal 1 30 90
Charge 10 current yesr profit aod loss account 36 17
Amounts pad or relessed Jucing the yeor (26) (36)
Dirposals (1) m
At March 11 59 50
R
Other provision: ~omprie:
Penmor, redundancy psymenss and unfunded gratuties 15 8
Ships' penodx overhauls 3 4
Reocganis (00 e 41 8
39 50
24 Called up share capital
1997 1996
(in £ radhons)
Awthorised:
2,734,520,636 ordinary shares of 25p ssch
(1996 - 2,734,520,6 36 ordinary shares of 25p each) 684 6B4
i 1997 l”‘_
2 (= £)
Special Rights Preference Share of £1 ] 1
1997 1996
(im £ millions)
Allonsed, cafled «p and fully pard
2,242,591,030 ocdinary shares of 15p each
11996 ~ 2,220,497,7 38 ordinsry chaces of 25p each) 36! 535
1997 1994
(n £)
Specaal Righes Preference Share of £1 1 1
F-31
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

24 Called up chare capital continued
The Specisl Rights Preference Share s haid by HM Covernment ead carries 0o right to parricipate in the capital
(beyond the sum of L1) or the carningy of the Company

Allotments of ordinary shares of 25p each during the yewr were:

Geose

considerstion

Number of reccived

shares allotced £

In lieu of cath dividends 2472917 -
Uader the CA'W Savings Related Share Optioa Scheme 1,997,008 6,781,132
Under the C&W Senior Employees' Share Opcion Scheme 2,078,741 6,741,104
Undes the C&W Revenus Approved Share Opaion Scheme 7,452,370 20,800,276
Under the CAW Employee Scock Purchase Plan 305,907 1,120,104
On conversion of 7% Coovertible Unsecured Loan Stock 2008 6,752,152 13,909 441
Under the TR Executive Shere Opron Scheme 34,200 36,854

22,053,292 45,388,555

Shearz opiions

The Group opersies s savings related thars option scheme (SAYF) which was approved by the shsreholders in
Sepcember 1993 sad renewed for & Further 10 years by tesolutioo paued on Juae 25, 1993. The scheme provides 2 -
long rerm sa vings and investment opportuaity for emplopess who can meke regulsr savings and utilise the peoceeds of
the savings account to acquire shares. The scheroe it open to all UK employees of the Company and the princips! UK
subsidiarim in the Group. Existing options mey he exercised, normally aftec 5 or 7 years, according to the lengrh of the
option pericd chosen, ar s price ot bess than 80 per cent of the market valuc of the shares v the timse of the grant.
From Apell 29, 1996, a shorrer period of 3 years may be chosen.

Ar March 31, 1997 ouutanding optioas granted undee the SAYE scharne were as follows:

Norma!

Number of dares of

shares Price exwcise

C&RW Sanings Related Share Oprion Scheme 178,240 217.00p 1997

160,398 212.00p 1997-1998
441,536 17900p  1997-1998
294915 22200p 1997-1999
987,949 22250p 1997.1999
1,432,773 209.36p  1997-2000
S17457  27264p  1998-2000
851,240 30424p 19982001
1,669,880 391.84p  1995-2001
1,698,368 341.84p 19992001
1,732,426  28520p  2000-2002
1,454,373 336.56p  2000-2003
1,196,849 358.16p  2001-2003
* 1,751,083 33640p 19992004
* 1,511,008 376.56p  1999-2004

* Granved during the year ended March 31, 1997,
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

24 Calicd yp share capital continued

Share options contimad

The Group operstes anocher investmeat-relsted plan, Employer Stock Purchase Plen (ESPT). The ESPP, which was
cmwbymmuh&nmjd)dl”&Mdﬂ&mdekkvmmMmm
subsnidiacies, the ability ro scquite American Depomitary Receipts (ADRs) in Cable and Wireless pic at the discouneed
price of B5% of the maziet vshue of the ADRs oa the fizwt day of the ESPP*s year. The first plan year began on October
1, l’nmdcbhuphnn-u shall end on Scprember 30, 2002. ﬂip’bkenp.ora-w&amch(hmwyronoh
peyroll deductions in incremeats of USS10.00, with the maximum dedoction of US$600.00, th

designsated plac year Ondn-'.ud:yoc:heplmmr.mmpaymhwhmbdulfdd\cdm
employees and ADR cerrificares are tendered.

At Masch 31, 1997 ovutanding options granted under the ESPP are o3 follows:

Normal

Number of dates of

ADRs Price exercise

Employee Stock Purchase Plsa 74611 $18.06 Sept 30, 1997

The Group opesstes an cxecutrve share option scheme cxtablished in July 1984 ohuch was resewed for & 10 year
period by resolution of the shareheldess based on June 25, 1993,

Ths oprice scheme ("Revenue Approved Share Opuion Scheme' or ‘RESOS’) has been approved by the UK laland
Revenue. The Group alwo operstos s=ocher share oprdon scheme catablsbod ia Septemaber 1983 which was alic |
renewed for & ' 0 yesr period by sharcholder resolution pamed on June 25, 1993 (*Senkor Employees Share Option
Scheme’ or ‘SESOS’). The rwo schemnes are cach admmistered by a commurtes comsising of direcrors, all or & msjoriry
of whom sre too-execusive deectons of the Company. Ognons under both schemes sre currently issued ar en excrcise
w-t:hum:mamnhcohhgmabcmnthtdmcotmm.Opiuuanwmﬂyhmndndhcfwm
3 sad 10 years from date of grane ia the ¢ase of optioas under RESOS and between 3 and 7 years from date of grant in
the case of options under t‘S Options mey not de transferred or assigned to other persons. On exercise, new
ordinary shares are slicteed on the wme rorms o3 oxdsting ordinary shares.

Ar March 31, 1997 ourwanding oprions granted under SESOS and RESOS Schemes were as follows:

Normal

Number of dates of

shascs Price exercisc

C&W Senior Employees’ Share Option Scheme 651,058 265.00p 1997

731,760 26).70p 1997.1999
527078 22244p 19971999
1,226,454 397.70p  1997-2000
739,027 338.04p  1998-2000
100,000 445.30p  1997-2001
3,923,616 446.50p  1997-2001
4,172,875 413.70p  1993-2002
180,000 454.50p 19982002

* 7,107,989 420.50p  1999-2003
. 49,240 467.10p  1999-2003
. 226,503 47241p  2000-2004
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

24 Called up share capital continued

Share options continued
Noanal
Number of dates of
shares Price exerdise
C&'W Revenue Approved Share Option Scheme 95,450 199.50p 1997

51,717 185.50p 1997.1998
1,124224 25150p  1997-1999
1,519,920 265.00p  1997-2000
1,039,139 261.70p  1997.2002

1,897,235 22244p 19982002
20,526 323190p 1997-2002
11,511 275.31p  1998-2002

1,766,069 397.70p  1997-200)
70,202 397.70p  1998-2003
1,131,477 338.04p  1998-200)
09,09% 46310p  1997-2004
3,703,584 “4650p 1997-2004
165,000 446.50p  1999-2004
3,788,128 413.70p 1998 2005
v 2,634,069 42050p  1999-2006
. 6422 467.10p  1999-2007
. 6,350 47240p  2000-2007

* Granted during the year ended March 31, 1997.
All the Group's chare oprion schemes arc fixed option schemes and are not performance relared.

Asiirorisation of sbare optioss
SAYE, SESOS and RESOS schemas
The number of shares over which options may be granted, when sggregsted wrh the number of shares subject 10

options, whether ar not the optron has been exercised, which were granted during the ten years prior to the daee of
graat, thould not exceed 10 per com of the issued ordinary share capital

In sddition, the number of thares over which aptions may be granted, when sggregated with the number of shares
subject to opons, whether or not the option has been exercised, which were granted during the three years prior to
the dete of grant, thould not exceed 3 per cent of the issued ordinary share capital.

SESQS and RESOS schermas only

The oumber of shares over which options may be graated, when aggregated wich the cumber of shares subject 10
options, whether or aot the option has been exercised, granted duting the ten years prior to the dare of grane,
excluding share options isued under any profic sharing scheme o ssvings related share option scheme approved by the
Inlsnd Reveaue, should not exceed 5 per cent of rhe issued ordinary share capital.

ESPP schams only

Thete is 2 limit on how many Cable sod Wiicless ple ordinary shaces that can be purchased through the Plan on behalf
of 31l paricipaats. This Limit is the number of ADRs that represent up to ren million Cable snd Wirvless plc ordinary
thares. Once this lmnit i3 resched, the ESPP will be terminsted or amended to increase the kimie,
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CASBLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

24 Called ap share capital continued

Stock compensation plew

At Macch 31, 1997 the Company had four stock-besed compensation plans (shia i+ uption schemes) which have been
described above. The Company compures the faic value of is share option granss under those plaas in socordance with
SFAS 123.

The tair value of each opooa grans is csrimated on the dare of grant using rhe Black Scholes option-pricing modei with
the following weighted average 2stumprions vsed ‘or grants in the respective years.

1997 1996
UK schemes
Dividend yield 2.2% 2.0%
Expected voiatilicy 14.7% 23.0%
Rusk-free izcevest rate 7.5% 7.8%
Expected lives of the options S.Ayrs 5.8yrs
1997 1996
US schomse
Dividend ne'd 26% 2.5%
Expected volatlity 24 3% 20.9% |
Risc-frez iateres: rate 5.6% 5.7%
Expeered Lives of the options 1.0yns 1.0y

A summary cof the starus of the Company’s three Sncd stock opaion plans (UK based) 13 ar March 31, 1997, 1996 and

1995, and changes during the years ended on those dates is presented below:

1997 R 1995 £
UK schemes Weighrad Weighted Werghted
average averege sversge
Fixed options exercise cxcrcise exercise
Shares price (p} Shares price (p) Shares  price (p)
Oursranding ac beginnung
of yeat 56,524,155 330.75 62,849,097 301.16 55,254,173 274.53
Exercised (12,562,316) 255.45 (14,392,418) 24921 (4,638,487) 234.46
Cranted 13,487,959 40494 11,031 831 363.35 14974944 403.59
Lapead (2,131.297) 336.71 (3,764,355) 126 (2,741,533) 318.%
Qutstandmg ar end of
year §5,318.501 361.69 SG.SIOIUS 330.75 62,849,097 301.16
Options nocmally
exercriable at year cod 13,380,847 292.54 15,793,597 242.53 18,493208 243.43
e RS P et S ——C—
Certam figures in the above table have been restated 0 reflect the correcr amounts.
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CASBLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

24 Called ap share capital continued

Stock compensation plew

At Macch 31, 1997 the Company had four stock-besed compensation plans (shia i+ uption schemes) which have been
described above. The Company compures the faic value of is share option granss under those plaas in socordance with
SFAS 123.

The tair value of each opooa grans is csrimated on the dare of grant using rhe Black Scholes option-pricing modei with
the following weighted average 2stumprions vsed ‘or grants in the respective years.

1997 1996
UK schemes
Dividend yield 2.2% 2.0%
Expected voiatilicy 14.7% 23.0%
Rusk-free izcevest rate 7.5% 7.8%
Expected lives of the options S.Ayrs 5.8yrs
1997 1996
US schomse
Dividend ne'd 26% 2.5%
Expected volatlity 24 3% 20.9% |
Risc-frez iateres: rate 5.6% 5.7%
Expeered Lives of the options 1.0yns 1.0y

A summary cof the starus of the Company’s three Sncd stock opaion plans (UK based) 13 ar March 31, 1997, 1996 and

1995, and changes during the years ended on those dates is presented below:

1997 R 1995 £
UK schemes Weighrad Weighted Werghted
average averege sversge
Fixed options exercise cxcrcise exercise
Shares price (p} Shares price (p) Shares  price (p)
Oursranding ac beginnung
of yeat 56,524,155 330.75 62,849,097 301.16 55,254,173 274.53
Exercised (12,562,316) 255.45 (14,392,418) 24921 (4,638,487) 234.46
Cranted 13,487,959 40494 11,031 831 363.35 14974944 403.59
Lapead (2,131.297) 336.71 (3,764,355) 126 (2,741,533) 318.%
Qutstandmg ar end of
year §5,318.501 361.69 SG.SIOIUS 330.75 62,849,097 301.16
Options nocmally
exercriable at year cod 13,380,847 292.54 15,793,597 242.53 18,493208 243.43
e RS P et S ——C—
Certam figures in the above table have been restated 0 reflect the correcr amounts.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

24 Called up share capital coatiaued
Srock companzation plans contineed

1997 1996

Waighted Waghtcd average Weighted Weightad sverage

UK schemas average  gramt dawe fur value  average gramt date feir vakoc

xerde of optioas gramted  exercise of optiony granted

Options granted durimg year _pee(p)  during yesr {[p) _ price (p) during year [p)

Options whose exercise prce s less then

market vaiue of shares on date of grant. 35500 149.1¢ 346.05 150.42
Optiom whote exercise price equals marker

valuz of shares on date of grant 62196 118,34 414,55 11958

The following zable summarises nformarion about rhe UK fixed srock options outstanding sz March 31, 1997.

Options outsranding O prions oxercitable

UK schemas Woightad
Number avermge Weaghtsd Number Weighted
owstandng ot remaeining average exercitable at average
Range of excrcise prices (p) March 31, exorcise prica March 31, exercisc price
1997 life (yss) ip) 1997 tp).
150 - 200 895,703 1.3 183.74 447,167 188.49
201 - 250 5,778,628 3 218.73 3223214 22158
251 - 300 7,427,495 is 267.53 5077612 260.98
301 - 350 7,646,544 55 33443 1,891,030 337.%9
351 - 400 7,440,459 56 386.18 3,062,725 397.70
401 - 450 25,592,058 65 41640 100,000 445.30
451 = 500 537,614 64 €467 69,099 463.10
”dlléOl 54 36165 13,800,847 292.34

A summary of the status of the Company’s US based fixed stock option plan as st Macch 31, 1997, 1996 and 1995,
and chaages during the years coded on those dares is presented below:

1997 19%¢ 1993
Weighted Weighted Weghted
US scheme average average average
cxercise excrcia eYerca
Fixed options ADRs price (S) ADRs prics ($) ADRs  price ($)
Oumgndbz a1 begincing of year 89,435 16.79 99,079 15.72 103,202 17.27
Exerciscd (101,969) 1727 (122,507) 15.80 (103,202) 17.27
Granred 87,148 1844 112,063 1646 9079 15.72
u’“‘ - - - - - -
Ounranding at end of year 74,611 1806 89435 16.79 99,079 15.72
et rsmoom—
Optioas normally cxcrcisable at
vear end - n/a - na - nfa
ATt e STEesreCOmE—— S
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CABLE AND WIRELESS P1.C AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

24 Called up share cagital continued

Stock compensation plens continued
1997 1996
Weighted Weghted sverage Weighted Weighted average
US schawe avarage grast datc [air value average  gruat date fair valoe
axereise of options granted  excrcise of options granted
Options grented diuring year price (§) dusing year (§)  price ($) during year (§)
Options whose excivne price is less than

market value of shares on dace of grant. 18.44 1.98 16.66 159

The Jollowing table summarises (aforrastion about the US fixed siack oprions outstending at March 31, 1597

il _ _Oprions outsmanding Optioas exercisable
US schems Wegheed
Numbcr svoregs Weighed Mumber Weighted
ourstanding st remaiging sverage cxercissble at sverege
March 31, concrectual  exertise price March 31, excrcise price
Exerciss price (§) = 1997 life fyrv) ($) 1997 (§)
INDé T4 611 cS 15.06 . - na .

One ADR repecsents theee ordinary shares.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

25 Resavey
Share Profic and

Premism o socoent
At Marck 31, 1994 362 2,367
Net premium on shares allotwed 25 -
Goodwill on tcquirition of subsidiacy sad sssociated undestakings - (82)
Goodwill writren back through profic and loss sccount - 178
Exchange sdjustmems - (113)
Profit foc the financial year - 252
Div.dendr - (199
A: March 31, 1995 387 2,403
Nex premiven 01 chares sllotred 43 -
Adjusiments in respect of sczip dividends (1) 20
Goodwill co scquasition of subsidiary and exsociared underrakings - (654)
Coodwill wemen back through profit and loss account - 73
Exchange sdjustmenss - 43
Profic for the finzncisl year - €07
Dividends - (222)
At March 31, 1996 429 2,275
Net presuium on shares allorted 44 -
Adjusuments m respoct of 1onp dividends (1 11,
Goodwill on acquisition of subsidiary and associared undertakings - (461)
Goodwill written bsck through the proft sad Joss sccount 600
Exchange adjustments - (137)
Proft for the Anancial year - 677
Dividends - (249)
Ax: Muarch 31,1997 472 2,716

Exchange adjustments in the Group are net of exchange losses of £11m (1996 - Q3m) on foregn currency
borcowings. The cumularnive amount of gondwill resulting from sequisitions duricg the yesr ended March 31, 1997
and prior years, net of goodwall written back through the profir and loss sccount amounted to €818m (1996 - £957m).
Of this amount £352m (1996 - £646m) relared o awocisced undertakings,

Cumulative exchange losses on the revalustion of net invesiments overseas amounced (0o £392m at March 31, 1997
(1996 - £255m).

26 Finsnca! instrumenty

The Group uses financial instruments, wacluding forward foreign exchange contracts and intstest cate swaps, o it
managemens of exchange rate and interest rate exposures. While chese insteumants are subjece o the risk of Joss from
changes in exchange rates and interest rares, ihese Josses would generally be offsec by gains in the related exposures.
Financisl inseruments ere only used to hedge underlying commercial exposures. The Croup does not speculate m
derivarive fnancial mitruments.

Rnliw.d snd unrealised gams and losses on forward comtracts which hedge firm third party commitments are
recognived in [ncome in the same period as the underlying transaction. Net interest paid or received on interest race
swaps is Included in interest expense on an sccruals basis.

o @ 00137
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

26 Financial iniirements continued

The Group asseases the exposure of irs oversll Snancisl position on & oct besis, afrer cansidering the extent to which
variable rare liabilities can be offses with varlable rate assets, typically shoer term deposis and cash. The Group's
cbjective is to minimme interest expenss coasistent wich maiatsiaing a0 acceptable level of exposure to the nsk of
interest rate Quctuavon. In order to achieve this objective, the Group tacgess 8 mix of Gxed sod variable rate debe
based on an sssevsroent of isterest rate trends. To obain this mix in & cost efficiens manaer the Group primarily
utilises interest race swaps that have the effect of coaverting specific debx obligations of the Group from fixed to
variable rare, or vice verva, a1 required. If appeopriste the Group 2lso uses foreign cusrency swaps 1o match loag term
currency denominared debt to 1 propornion of its overscas asset base.

The ewimared falr vaiue of the Group'y Rnaacial instruments are summarised below:

1997 ¢ 1996
Catrylog Estunated Carrying Estimated
amoeet fair value srmount fair valuc
(in £ millioms)
[nvestments 21 262 2857 308
Convertible bonds (124) (290) (138) (354)
Orther long term debt (1,699 (1,714) (1,551) (1,587)
Interex rate swaps
- asact - s - 15
= (liabilsry) - (2) - (12)
Cross currency swoaps
- amet - # 14
~ (labilry) - (11) - (10)
Forwa:d foeeign exchange contracs - - =
SR —naEmRaen = ST
Ievestrucrts

The fair valoe of iaveniments is based on year end quoted prices for listed investments and estimates of likely saler
value for ocher invesoments.

Cash at bank and o hand, ac U rec e ble, accounts payabls, short termm borrowsings and other curvent Uabilities

The carrying value approamater fair value mther because of the shorr marurity of the nstruments oc because the
INIETENt TRTE ON investments is reset sfeet penods noc gieater than yix months.

Lomg rerwy debe
The fair value is based on quoced marke prices or, wheze these are not avsilable, on the quored markee prices of
comparabic debr wsued by other companies.

Instyrest rate swops

The tm_ value of inreresc cate rwaps it the esumared amouat which the Group expect (0 pay Or receive on the
rermunation of the sgreement, raking into coasiderstion current interest raees and the cucrent creditworthiness of the
gu‘n;; pactics. The nominal va'ue of the iaterest rare sad currency swaps st March 31, 1997 was £70%m (1996 -

s @ 00138
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

26 Fimancial isstremencs contlaued

Fonward foreign exchange contracts

Tha velue of chese contracts is the mumared smount which the Group would expect 10 pay or receive on the
termingtion of the contracts, taking into consideration current exchange rates. At March 31, 1997 the Group hed
£226m of such contract ourttanding (1996 — £3ém).

Comcantrations of Credst risk

Credit ritk represents the loss that would be recoguised at the reporning dete f counterparties failed completaly to
perform &3 contracred, The counterparties to the Group's financial instruments are major internationsl fmancis!
institrutions. k u the Group's policy ro moniror the finaacis! standing of these countezparties on an ongoing basis. The
Group does not have 3 significant exposure to sny individnel counterparty

Porenvial concentrations of risk also inciude rrade debtors. The Group's wrade debeors represeat amounts due to the
Group's operstions around the wnrld from their customers and other local sod intemational telecommunications
operators. 37 per cenk of the Group's trede debxors are due 10 operstions based in the UK snd 34 per cent are due to
operstions based in Hong Kong. The Group dows not have a significact exposure to any iadividusl customer or

relecommunications op=rator.

27 Commitments

1997 19% 3
(m £ milbions)
Commirtments in respect cf contracts pisced 113 116
Uadrawn comumnitments to lerd (o associated undertakings 178 -
Cormmitments to scquire sdditional fixed assees investments 175 54

18 Coatingen: Kabiliies

At March 31, 1997 the Group had issued rrading guarantess to the exsent of £38m (1996 - £220m). The amounes
represent the maximum lisbility on a conyolidsred basis that the Company would have boen exposed to under these
types of agreements in cffect as ac these deees.

Trading guarantees are performance bonds or contracts issued wsually by the Company on behall cf its trading
subsidiaries in the nonnal cowse of busiacss guarantesing that the subsidiscy will meet is obligations to complete
peojeces ia accordance wich the coatrscrual cerms and conditions. The guarantees sl enable the customar to obrain
repeyment of any advance payment in the evenr of rhe relevant subgidiary iniling to carry out its contractual
abligations in full.

The nature of contracts mchade consaruction projects, service level agreements, imisllation of equipment, surveys,

pucchase of equipment and traniportstion of matenals. The guarantces contsin » clause that they will be rerminated
on final acceptance of work 1o be done under the contract.
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CAELE AND WIRELESS PL.C AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

29 Leascs
Operating lesse commitments payable in the following yesr, analysed according to the period in which each lease

expices are 38 follows:

1997 19%6
(in £ millions)
Land and buildings:
Expiring within onc¢ year 7 11
Expiring in yescs two to five 23 a3
Fxpiring theresfter S 30 k13
€0 72
Orher axsets:
Expiriag within one year 37 36
Expiting in yeats two to five 20 22
Expiring thereufrer n 30
88 RS

Lasse obligations as lesser

Ar March 31, 1997 future mmumum lesse payments under operaring lenses that have initial lease terms in excess of
onc yedr were st ‘oliows: .

(ln_@ gﬂiou)
199% 148
| 999 4
2000 79
2001 72
Afver 2001 696
Mimimum lesse payments 1,089
e S il

30 Recopcilarion of oporating profit 10 net cash inflow from oparsong activities
) 1997 19%¢ 1995

(1a £ milboos)
Operaring peokit 1,538 1,311 1,134
Add back moncash dews:
Execprional items included in opersting income - - 60
Depreciation 650 57y 317
Decrense/lincrease) in stocks 2 41 (19)
Incresse in debeocs (116) (196) (10¢)
Increase 1a creditors b ad 185 k!
Net cash outflow m respect of re-structuring coss ) (42) 17)
Orher non-cash wems inchuding foregn exchange (20) (11) (3)
Ner cash inflow from operating sctivities 2,227 1,867 1,604
eSS, SIDGED SR ——" | T ——————el R
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

31 Rexonciharion of nat cash flow to movement im not debe

1997 1996 1993
{a £ millions)
Increase in cash in the period 58 28 {10
Cash nflow resulting from incresse in debe snd lease Snancing (270) (453) (146)
Cath outflow resoliing from incresse in liquid resources 732 23 (107)
Bond neue coss - 3 s
Changes in net debt resulting fram cash flows 520 (399 258%)
Changes in net debt resulung from acquintions - - (734
Amonrtisatuon of boad issuc cons (1) - -
Coaversion of Unsecared Loan Stock 14 12 5
Inception of finence lcase contrects (1) (1) 25)
Translation difference 6 (9N 30
Movement in net debt in the penod 538 (397 (269
Nex dede at April 1 (1,067) (670) (401)
Nex deb: st March 31 (529) (1,067) (670)
52 Analysis of changes in nex debn
At April 1, Other non- Exchange At March
1996 Cash flow cath changes  movemnews 31, 1997
(in £ millioes)
Cash at bank and 1n haad 117 50 - (am 150
Shoet rerm deposits repayable on
demand 25 - - - 25
Bank orvzrdeafus (24) 8 1 (15)
118 58 - (16) 160
Liquid resources (Note 13) 899 732 B (41) 1,590
Debt due within 1 yea: (395) 12 (100) a7 (436)
Detn due after 1 year (_ILC‘!g) k) 112 % (1,823)
Total (debr) (2,084) 2 12 63 2,279)
Toxal nex (debr) (1,067 520 12 6 (529)

33 Liquid resowrces

Liquid resources comprise short-term deposits which ate readily convertible into kmown amounts of cash st oc close to

their caccying value.

Included within liquid resources sre amounts tocalling £26m (1996 — £22m, 1995 — £19m) held by the Group's
insursnce subsidiary. These assecs are actively mansged 10 meet lasurance Rabilities. All of these smcts are required to
meet msursaie solvency requirements sad which, as 8 resul, are not readily avalable for the genersl purposes of the
Group. Orher thort term deposits typically include bank deposics (excluding chose which are repaysble on demand),

¢8/6L 4 256 N
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CASBLE AND WIRELESS FLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

commercial paper and government secuntses. These deposies ha ve short maruricies 1nd 3 hugh rurnover occuring from
rollover a3 part of the Group's tressury management activities

34  Sale of sebwndiary undertakings

1997 1996 199$
(m £ millions)

Fixed sssety sold 10 29 -
Net current sssets sold (6) 26 1
Minority share of nct assees (3) - -
Coodwill previously written off (o teserves 13 - ~
14 35 1
Profit on disporal 13 2 2
29 57 3

Satisfied by:
Cash received 28 57 3
Deferred consderation | - =
25 57 J

35 Purchasc of Bell Cablemedia plk

The Company acquired o further 20 per cent interese in Bell Cablemedia ple during the year for a consideration of

QOSm in cath. Thu scquisition ncreased the Group's holding 0 32.5 per cent. Goodwill erising a3 # rcsult of the

:‘nmalon, taking inro sccouns the cost of the Company's previous 12.5 per cont intererst ia Bell Cablemedia plc, was
273m.

36 Related perty wransactions
Transactions with associated undertziings

Al tracsecnioos with s1socuted undertakmps arme in the sorma! course of business for the year ended March 31,
1997,

{in £ mitlions)
Twrnover 34
Outpaymens 61
Oxher operating expeases payrble 11
Mansgemens fees received and receivable 13
Interesc received and receive ble 21
Interese peid sand payable ¢
Dividends received a1
Saley of fixed sisecy 5
D e
(in £ milkons)
At March 31, 1997
Loans 1o associated undertakings (Noee 16) 203
Amounts owed by associsted undertakings (Note 18) 52
Amounes owed 10 2ssociated undertakings (Nore 20) 18
I T
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

34 Related parry transactions coatinued

Transecnons urth sssociated undertakings conthmed

The Group has gusranteed bank loens of {4m held by associated uadertakings. Guasrancee fees chacged by the Group
are included a¢ part of the management fees receivable from associated undertakings. Mansgement fees slso include
the provision of rechnical support services, which includes the comt of employes secoadments to associated

vndertakings.

Trensactions with Direcrors
There were no materisl transactions with Dicectors, excapt for those relating ro temunerstion and sharsholdings

disclosed in lrern 10.

37 Port balance sheet events
Andind

UK - Cable & Wirvless Comwrnicarions ple

On Ocrober 22 1996, Cab' & Wircless 1000unced that it had rached agreement o croate one of the Usnited
Kingdom's lesdiag providen of integrated telecommunications, information sod entertalnment services by formuag
CWC from & merger of the operations of Mercuey Communicstions Limired, NYNEX CableComms Group plc,
NYNEX Cablecomms Group Inc., Bell Cablemedia pic and Videotron Holdiags pk. Foliowing the anaouncement thet
the public offers far che share capital of the constituent companies of CWC were declared vncoadicional, CWC was
listed on the New York and London stock exchanges on April 28, 1997. The opening price of 300p per ordinacy thare |
velued CWC ac approximacely £4.5 billion, in which Cable & Wircicrs has 3 52.6 per cent share.

Urtat sl el

Cable & Wireless Panama S A

On Masy 29, 1997 the Company acquired 49 per cent of INTEL subscquently censmed Cable & Wireless Panama S.A.,
the seate ownod elecommunications company of Panama, togesher with management control, following s competitive
bid. The Government will retain 49 per cear of the shares while the remaining 2 per cent has been granted to Cable &
Wireless Panama’s employees. For the year snded December 31, 1996 Cable & Wirsless Psnama reported revenues of
USS$246 mullion, and prof before tax of US$153 millioa.

China/Honghorg Telacrum

On June 6, 1997, Cable 8 Wireless snd the Ministcy of Posty and Telecommunications signed an agreement designed
1o reinforce their existag co-ope-ation in Hong Kong. The agrrement resulted in the acquisition by & wholly-owned
subsgidisry of China Telecom (Hont.l(oq) Limited of approxima‘ely 5.5 per cerm of Honghong Telecom from Cable
& Wireless. Following this sale Cable 8¢ Wirslass recerved approximately F1K$9.2 billion in cash which it applied in
reducing Cable & Wircless Group indebredness.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOUDATED FINANCIAL STATEMENTS

37 Post balance sheet events coonnued

Augtralis - Optus

On July 1, 1997, the Company announced that it had reached agreement in peinciple with Bell South to purchese Bell
South's 24.5 ner cent isterest 1o Oprus. The completion of thus purchase, which ook place on August 18, 1997
incressed the Company’s sharcholding in Oprue 0 49 per cent. In addinion, the Company received free optioas to
acquite shares in Oprus thet sre expected, in due course 10 take its srake up to & maxirpum of spproxrmately 55 per
cent. The options becomne exercisables when Opeus i Listed on che Australian Seock Exchange.

UK « Cable & Wirgless Communications ple

On Septemrber 15, 1997 CWC lawoched iaell o3 the UK's leadag provider of integrated telecommunications,
informsticn sad entertamments services and st the tame time ancounced chat it would be taking s £200m exceprions!
recrgenisstion charge to the profir snd lors aciount a5 @ result of integreting rhe acquited entities.

38 Debwor and s1ock provimons

1997 1996 1998
(in £ millions)
Bolance 1 & pinming of perrod
Doubeful debss 74 L) 64
Stock L4 i o,
Tocal (3 78 74
Charged to costs and expenses
Doubttul debes 3 33 34
Seock 5 2 1
Total AR 35 3s
Cherged 0 other ccconnts
Doubtful debes - 2 4
Seock 2 - 2)
Toes) 2 2 2
Dedwctions
Doubtful debts 23 (31 (32)
Stock (5) (1) (1)
Toesl an) (31) (33)
Balance at end of period
Doubeful debes R2 74 70
Scock 11 9 8
Tozal ” 83 78
R TR
F-45 B 00144
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

32 Summary of differences between Unitsd Kingdom and Unived States gencrally accepted sccounting principles
The Company prepares its consolidered sccounts in sccordance with geaerally accepted sccountiag principles (GAAP)
in the United Xingdom, which differ m cerrain matanal respects from US GAAP. The significant dilferances relste

principally to rhe following iseow and the adjustments necessary 10 restate oet income and shareholders’ equiry in
sccordance with US GAAP ere thown below,

(a) Goodudll

Under UX GAAP goc 'will arsing on scquitition is climinsred directly agminst reserves. Amounts are
1ransferred from reserves and charged through the profit and loss eccount when the relsted investmencs are
10dd or wnictea dowm as & result of permanent diounutiocs in velue. Under US CAAP goodwill is capitalised
snd amosused by charges agsinst income over the period, not 1o exceed 40 years, over which the beneht
arises. Bor US GAAP, goodwill has been amoctised by the Company over pariods varying between 5 and 40
years.

Under UK GAAP the profit oc loss on the dispossl of all oc part of s previously acquiced busincs is cakculated
afeee raking accoant of the grots smount of say goodwill previously elimineted directly against resecves and
not already changed o profe. Under US GAAP pa adjustinent to profit or Joss on dizposa! is required in respect
of goodwill previously smortised.

()  Capitalsanion of iwserest

Under UK GAAP the capitalisauon of interese is pot required, buc the Company does capirslise interest, nct of
tax, iscurred in relstion o seperately identifiable major capital projects, US GAAP cequires that groas interese
cost should be capitsiived on all quehifying ssests during the time requited to peepare them for their inteaded
v

()  Deferred tax

Under UK CAAP proviaion is made foc Jeferred taxation only when these is a reasoaable probabuity that the
liability will anse in the foress eble future. US GAAP requires full provision for deferred income taxes uader
the liabilicy method cu all tempumnn differences snd, if required, a valuation allowance is established to
reduce gross deferred tax avsets to the amount which iz Likaly ro be realised.

(d) Marketable securities

Under UK GAAP invertmenss in marketable securities are recorded st himoric cost less provison for
permanent dimumwtions 11 vakic. Under US GAAP iavestroents classified as avallable for sale sre reported at
fair value, witi, unrealised gams or losses reportad e & scparare component of shareholders’ equity.

(o) Pamnon costs

Under UK GAAP rhe expected cost of pensioas is charged to the profit and loss accouns 90 &1 :0 spread the
cost of pensions over the expected service Lives of employees. Surpluses arising from acruaris| valustions are
similarly spread. Undaz US GAAP costy and suspluses are wimilarly spread but based oa prescribed actusrial
assumprions, which differ In certain respects from those used for UK GAAP.

o Rasmructuring coste

Undesr UK GAAP restxucturing costs charged to the profit snd Joss account in full irrcspective of whether they
have been agreed or incurred. Under US GAAP certain of chese coets arc oaly charged to the profit snd loss
account when certuin specific criteria have been met.

F46 B 00145
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

39 Summary of differences brtwecs Unimd Kingdom sad United States gemerally scorpred accouating principies
continmacd

® Cusnulative exchangs ioss on ssle of foreign arsociand wndertehings
Under UK GAAP the gain or loss arising on the sale or Liquidetion of s forsign subsidiary or associsted
company doss aot include the redased curnulative exchenge giin or loss, previously recorded ts a scperste
compoaeni of shareholders' equity for ther investment. Under US GAAP, the gain or lows on sale or
liquidazica includes the related cumulstive exchange gain or loss.

() Ovclinary disvdasads
Under UK GAAP dividends proposed after the end of an sccoanting period in tespect of that accounting
period are deducted in arniving at retained esenings foc chee period. Under US GAAP such dividends 2re not

deducted undil formally approved,

w Casb floser
The Cash Flow Staremnen: is prepared ia accordance with the UK Financial Reporting Scandard No 1 Revised,
Cash Fiow Statementy (FRS 1 Revised) for UK GAAP reporting. I objective and principles are simular to
those ser out in Seatement of Fnancial Accounting Standard (SFAS) 95. “Sostement of Cath Fows®. The
principal differsnce berween the standards i i respect of clamificetion. Under PRS 1 Revised, the Gioup
presents i cath flows for: operating acxivities; returns on investmenrs and sexvicing of finance; taxation;
capital expendinure and fnancus| investment; acquisicions sod disporsis; equity dividends paid; mansgement
of liquid resou:ces; and fsancing. SFAS 95 requires only thres cateyories of cash flow sctiviry: operating;

icvesting: end finaoting,

Cask flows arising from zaxstion end returns on investments aad servicing of fnance under FRS 1 Revised
would, with the exception of dividends paid, be included as Opereting activities under SFAS 95; dividend
payments would be inchuded 1 » Anancing activity uader SFAS 95. Under FRS 1 Revissd, cash is defined as
cash in band and deposits repayable on demand, short term deposits which are resdily conventible into known
amounts of cash at or close to their carrying value are classified as liquid resources. SFAS 95 defines cash sad
cash equivaleats as cash in hand sod shont wrm highly liquid invesements with original marurivies of cheee
months or less. Cash Bows in respect of short term depoain with ociginal maturities exceeding thres months
are inchuded in investing acrivities under SFAS 95 and are included in Capital expenditure and financial
investment under FRS 1 Revised.

B U0146
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

39 Summary of differances betwoes United Kingdoa sed United Stutes generally accepoed accomnting privciples
coannued
The effecr of these different accounddag principles are as follows:
1997 1996 199$

(im £ milllome)
Ner income a5 reported under UK GAAP €77 607 252
US GAAP adjustments:
Amortisatioa of goodwill (30) (20) an
Coodwill wrirten off in respect of sale of subsidiary undertakings 2 3 21
Capimlisation of interest 1 2 1
Deferred tax ~ ful! provision 14 (31) (86)
- tax cffect of other US GAAP recoociling iteme s 7 (]
Peusnron costs 11 (N 13
Restructucing coscs 15 121) 22
Cumidative cxchange 'osr on sa'e of foreign attociated undetraking (35) - -
Crther (4) 3 (4)
Minority intecests (10) 3 10
Net income under US GAAP 676 pL 3 108
i 3 SRR va & N s g
Esrcings per share under US GAAP 30.3p 24.2p Y4 .
Eamings per ADR* under US GAAP 90.9p 72.6p 18.2p
ESDECREREE  caSusSRSmoLyy SRESEDN:, wRA L

Had the compensation cost for the Compary's three stock-based conpensation plans been determined consistent with
SFAS 123, the Company's US GAAP net Income and eamings per share woald have been reduced to the pro forms
amounts indated helows

1997 199¢
(o £ eilbens
excopt pet dhare dota)
Nat income = o8 roported 67¢ 546
- pro focms 6686 542
Eamuags per share - a8 reponted 30.3p 24.2p
- peo forma 29.8p 24.0p
Eamings per ADR® - as reported 90.9p 22.6p
- pro forma §9.4p 72.0p

The offecrs of applying SFAS 123 for disclosing compenmtion cost under such pronouncement may not be
representative of the effects on reported net incoma for future years.

* Computed un rte basis chat one American Deposieory Receipt (ADR) cepresents theee ordinary shares.
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CABLE AND WIRELESS PLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

39 Suoamaery of diffieresces between Unined Kingdom and United Seates gencrally sccepoed accousting priaciples

condnued
The cffect un shareholders® equity of the differences berwees UK GAAP and US GAAP @ as followe:

1997 19%
(ia £ rillions)
Sharcholders’ equity o3 reported under UK GAAP 3,745 3,259
US GAAP adfustwaants:
Goodwill 698 962
Capmalisstion of interest 213 202
Deferred tax -~ full provision (775) {788}
- tax effect of other US GAAP reconciling itemns 196) (108)
Proposed hnal dividend 173 154
Peason costs 110) (21}
Restructuning costy 20 s
Unrcalised grima on cquity seiutities 34 i3
Orther (22) (18)
Minonity inreves: 113 115
Shaicbolders’ equity ander US GAAP 4£97 3,818 .
Goodwill ead capiralised inrerest are analyved 21 follows:
Coodwnil s Capitafised Intwwent
197 1996 1997 199%¢
(in £ millions)
Groes 790 1,050 416 380
Accurmmulated amoctsation/deproviation (92) m (164) (142)
Included in UK GAAP consclidared fnancis! ctatemencs = - (39) (36)
698 962 213 202
Pt

Impact of cew accounting standards:

SFAS 121 - Accounting for the Impairmant of | ong-Lived Assets and for L ong-Lived Asssts to Be Disposed Of
SFAS 121 was isued in March 1995, It estabiimbes accourting standerds for the impairmment of long-lived esses,
cereain Ideatifiable intang:bles and goodwill relarcd to those assets to be held and ured, and for long-lived assety and
cerain meangibles to be disposed of Effecave from April 1, 1996 the Campany adopeed SFAS 121, for che purpose of
preserwing the Group’s resuins for the period and sharcholden' interess as 2 djusted 1o accoed with US GAAP. The
sdoption of SFAS 121 had 00 mwtenial impect oa the Group's resuln of opersnos or Bnancial position es sdjusted ro
sccord with US GAAP.
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CABLE AND WIRELESS FLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

39 Suomary of differesces berween Uniced Kingdom sod United States goneeally sccepted accountmg principles
conunued

Clossary of UK/US rermiaclogy

UK term ased in consolidetsd Snsnsia) stetements US equivalent or beic! descripnos

Called-ug share capital Ordinary shares, imsued and fully paid

Capital sliowances Tax term equivalent 10 US tax depreciarion
aliowances

Cas!s sr bank and .o hand Cash

Coxporarion tax Income tax

Creditocs: sroounts blliag doe after more thar one year Long-term debe

Creditors: aroouars falling due with:n one yeat Current lisbilicies

Finance leass Capnts! lease

Freehold Ownership with sheolute rights 1n perpetuity

Intetest recetvable Iateresr income

Profu ILncome

Profit and loss accouar Incote seaternen:

P:iofit and Loss account (vader ‘capital and rescrves’) Retained esrnings

Profit ateriburable to ordinacy shareholders Net income

Proposed dividend Dividend declared by directoss but noe yet
tpproved by tharebolden

Skare capital Ordinary shares, copital stock or common stock |
issued eod fully puud

Share premium acoount Additional paid-in capital or paid-in surplus
{nor distnbutadle)

Scocks loventories

Tangible fixed ssety Property, plani and equiptoen:

T creditoes Accounts peyabke

Tesde debrors Aczounts cecaivable

Tumowver Operating revenue

40 Conceatrstions of tumover

In the year ended Marrh 31, 1997 approximately 23 pee ceat of the Group's rurnover was detived fron the provinon

of internations! welephone services under an emclusive Lcence which expires in 2006, granted 10 2 subsidiary of

Hongkong Telecom by the Hong Kong Government.

The Hong Kong Governmerns has seaced that until Sepcember 30, 2006 soy further liberslisation in internacional

sarvices will be constreined by the terms of the HKTT Liceuce. However, the Hong Kong Goverament bas also stasted

that it intends (O pursue opponunitics for Auther Libesalisation without infringing the exclusiva rights graated under

the HKTT Licance.

Horgkoag Telocom has regular discumions with the Hocg Koag Government on various wspects of Hongkong

Telecom's operations and the telecommunications regulatory eavicoament in Hong Kong, including the possdilsy of

eady surrender of the HXT] Licsnce in exchenge for fair compensatioa.

It is currancly not posesble to say whether any agreement wit! be reached with the Hong Kong Governraent in relation

to the HKT] Licence and, if s0, rhe nscurs aad smount of sny compensstion that would be received by HKTI,

In the year ended March 31, 1997 approximetely 10 per cear of rhe Gruup's revenus was sacned from (nternstional

telecommunications uaffic carried to or from the Unired Kingdorn. Until December 1996 the Group was peet of a

duopoiy for the provision of intemational facilities. Since Decernber 1996 » fusther 45 [FLs have been issusd. These

new licances are cxpected (0 result 18 further prce reductions for internarional wholesale craffic carrisge both to and

froe: the United Kingdorm and resuly in the replscement of aximing pruduct revenpe with revenue from aew producrs

offered to the IFL holders 1 WO
F-51 - 00
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Souh Dabor TELECOMMUNICATIONS SERVICE FILINGS

Public Unlittes Commuission
State (:.lpll()l 500 . (:-iP"‘ »] These are the telecommunications service filings that the Comemussion has received for the period of

Pierre, SD 57501-5070 /97 /0 / N /(
l";(r:ncr ‘\()()5: 773-3705 ()3/ s // )b tllr()ugl] (‘)4/()_/)8
Fax: (605) 773-3809

It you need a complete copy of a filing faxed, overnight expressed, or mailed to you, please contact Delaine Kolbo within five days of this filing

DOCKET

NUMBER TITLE/STAFFISYNOPSIS ften | e

REQUEST FOR CERTIFICATE OF AUTHORITY

Application by Telecom Resources, Inc. for a Certficate of Authority to operate as a telecommunications company within
TC98-065 | the state of South Dakota. (Staff TS/KC) Applicant is a reseller which intends to offer 1+ direct dialing. 800 toll free 03/30/98 04/17/98
and travel card service through the recale of telephone services provided by faciliies-based interexchange carriers

Application by Cable & Wireless Global Card Services. Inc. for a Certificate of Authority to operate as a |

telecommunications company within the state of South Dakota (Staff: TS/CH) “Intially, C & W Card Services seeks |

TCO8-066 | to offer interexchange service through methods commonly known as prepaid telephone or debit card and postpaid 0373098 | 04/17/98
telephone or travel card. Applicant, however, requests general authority to provide a full iange of 1+ interexchange

services including. inter alia, MTS, WATS, calling card. prepaid calling card and toll tree service products l

NONCOMPETITIVE TELECOMMUNICATIONS FILING

1

;I Application by U S WEST Communications, Inc. to correct inconsistent Tariff Information Management code headers '
TCQB-OGL' and to make other minor text changes in its Exchange and Network Services Tariff and Access Service Tanff “No terms 04/01/98 ' 04/17/98
conditions or rate changes have occurred in this filing " (Staff HB/KC) | J

L

important Notice: The Commussion is compling a lis! of internet wdaresses YOu Rave an internet address please notly the nmission by E.mailing ¢ 1o Terry Norum at terryn@puc state 54 Fanng the acdiess 1o the
Comenission al 605-773.3800

FAGE 1 OF 1




KELLEY DRYE & WARREN LipP O R i G l NAL

- wiTie AR LT PARTREAL R N DING PRCILANGra, ANY AT O8NS
1200 197 STREET, N.W.
NE e Ny SUITE 500 FACSIMILE

(202 98859792

LOS ANGELES. Ca WASHINGTON, D. C. 20036

CwICAGD . 2021 9559600
STAMFORAD, CY

PARS I BPANY N WRITER'S DIRECT LINE

BRUSSELS, aCLOium

HOMNO “ONG ng

September 4, 1998

RETURN RECEI?T REQUESTED

Ms. Kylie Tracy

Staft Analyst

South Dakota Public Utilities Commission
State Capitol Building

500 East Copitol Avenue

Pierre. SD 57501-5070

Re DPUC Docket TC-98-066; Cable & Wireless Global Card Service s, Inc.

Dear Ms. Tracy

Enclosed for filing in the above-referenced docket. please find an original and 10
copies of Cable & Wireless Global Card Services. Inc.'s Secretary of State qualification
document. Also enclosed please find a duplicate of this filing. Please date-stamp the duplicate
and return in the envelope provided. If vou have any questions, I can be reached at (202) 955-

09767
Sincerely,
~ A | l'/ [
nalea D, riu t
Andrea D. Pruin, Esq.
ADP:adp
Attachment

IxX PRUIAGI436




State Capito!, Ste 204 JOYCE HAZELTINE
500 East Capito! Avenue Secretary ¢ State
pierre, South Dakola
§7501-5070
TOD(605)77&5010

TOM LECKEY
Deputy

Joyce Hazeltine, Secretary of State
Corporations

RE: FOREIGN CORPORATION

FROM:

The applécacion for certificate of authority has peen received
and filea on pehalf of the name enclosed.
ficate attached Lo +he duplicate application

Enclosed is the Certi
fee.

along with a receipt for the £iling

SDCL: 47-9-3 requires the €iling of a corporate annual report
with our office between che anniversary date of qsalification and
prior to che first day of the seconc month following. The repoxt
is due the year following qualifica:ion. An annual report foxrm
will be mailed 'O the corporate address l1isted in number £ive on
the application for timely filing. pPlease contact ocur office if
the corporate address changes O if the form is 0o received

Thank you.
Administration Corporauons Unitorm Commercia: Code
(605) 773-3537 (605) 773-4845 (605) 773-4422
Fax (605) 773-4550 Fax (805) 773-4550

Fax (605) 773-6580
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;%tate of Bouth Bakota

OFFICE OF THE SECRETARY CF STATE

CERTIFICATE OF AUTHORITY

I, JOYCE PAZELTINB, Secretary of States of the State of
South Dakuta, hﬂraby certify that duplicate of the
Application for a Certificate of Authority of CABLE &
WIRELESS GLOBAL CARD SERVICES, INC. (DE) to transact
business in this state duly 51gned and verified
pursuant to the provisions of the South Dakota
Corpceration Acts, have been received in this office
and are found to conform to law.

CCORDINGLY and by virtue of the authority vested
in me y law, I hereby issue this Certificate of
A;:“orz~y and attach hereto a duplicate 0of the
application to transact business in this state under
the rname o©f CABLE & WIRELESS GLOBAL CARD SERVICES,
INC.

IN TESTIMONY WHEREOF, I have
hereunto set _my hand and
atfixed the Great Seal of the
State of South Dakota, at
Pierre, the Capital,.this
May 4, 1598.

JPYCETHAZELTINE
Secretary of Sta
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h ~
SECRETARY OF STATE ‘ : e o
STATE CAPITOL
SODE SPATOL APPLICATION FOR CERTIFICATE OF AUTHORITY s MAy ..
PIERRE.SD 57501-5077 .
605-773-4845 '5.3‘:' g

FAX (605) 773- 4“9’& T
Paf;yant 10 ¢ pqug of SDCL 47-8-7, the undersigned corporation hereby zpplies for a Certificate
Tof AU r.ty tp yansdcUBudiness in the State of South Dakota and for that purpose submits the following

stafen m\/‘g{',
(1) The nam0o‘tr~£'corpptqnon s ahle & Wivrelesc Glabal Card Services.  Inc
2 ailA

) LA (Exact corporate name)
- I / A
et /7/

— 7 .
2,- If the name, of the. cbrpora'.on does not contdin the word “corporation’”, “company’’, “incarporated”
“limited” or does not contain an abbreviation of one of such words, then the name of the corporation

with the word or abbreviation which it elects to add theretc for use n this state is

- Vol &
(3) State where incorporate ¢ Delaware  Federal Taxpayer iDg _3pplied for £

4) Tnhe cate of its incorporation is February 18 1998 and the pericd of its
duratdn is —perpetual

{5) The acoress of s principal o¥fice in the state or country under the laws of which it is incorporated is

———— .

15 East North Streekt, Dover, Delaware Zip Code 13801

{8) The street adaress. or a statement that there s no street address, of 's proposed regisiered office in

the State of South Dakota is S03 _South Pierra 5treet,—Rierre——— 2i0 525010360
and the name of its proposed registered agen: in the State of South Dakota at that acddress is

UCS of South Dakecta, Inc.

{7) The purpeses which it proposes to pursue in the transaction of business n the State of South Dakota
are. o _engage 2D A%ene:ai relesammunicatriane husiness and slated
activities and services.

(8) The names ang respective addresses of its directors and officers are
Name Officer Title Street Address City State 2ip

- _See R-der Attached -

- L WO MRGD TR e

{9) The aggregate number of shares which it has authority to issue. itemized by classes. par value of shares,
shares without par value, and series, if any, within a class is

Number Par value per share or statement that shares are
or shares Ciass Series without par value

,500 ____Common $.01




KELLEY DRYE & WARREN vuwe

-t - s e - NG PROVESMONAL AN PRTrEE

1200 197" STREET, N.W.

NEW - SUITE 500 FACHIMILE
s A P WASHINGTON, D.C. 20036 o
Ay ARITER RECT UINE
WRITER'S E-WA
Ly € ne (5 apruitt@nelinydrye -
it W eTAM AN October 28. 1998 RE
JAMARTA +wOONESIA CE'
MANILA, THE PailiPfing -
MUMBA NDA VED
ORYOD AP AN ’}(\’ ,
KRETURN RECEIPT REQUESTED sou U 1995
Ui N A
Militiee SOTA P
Mr. Cameron Hoseck 1S COMA UBLIC

Staff Analyst
South Dakota Public Utilities Commission
State Capitol Building
500 East Capitol Avenue
Pierre. SD 57501-3070
Re:  DPUC Docket TC-98-066; Cable & Wireless Global Card Services, Inc.

Dear Mr. Hoseck:

Enclosed for filing in the above-referenced docket. please find an original and 10
copies of Cable & Wireless Global Card Services. Inc.’s revised tanitf. Specifically. the tantf
has been revised to remove the limitations of liability language contained n former sections
24.1.244and 245, Also enclosed please find a duplicate of this filing. Please date-stamp the
duplicate and return in the envelope provided. It you have any questions, I can be reached at
(202) 955-9767.

Sincerely,

) : :
Andrea D. Pruitt, E.q.
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CABLE& WIRELESS GLOB AL CARDSERVICES, INC.

South Dakota P U.C, Tarif No. |
Ongmnal Page v

GENERAL RULES AND REGULATIONS (Cont.)
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CWGOS shall not be Table for, and is excused from, any failure or delay in performance
that 1s due to acts of God, acts of civil or military authority, acts of the public enemy, war
or threats of war, accidents, fires. explosions. carthquakes, floods, unusually severe
weather, epidemics. or due to any other cause beyond CWGCS's reasonable control

It a third party solicits a Customer’s order on behalt of CWGCS or promotes or endorses
1o the Customer the use of Service. or provides all or a portion of such Service with, for,
or on behalt of CWGCS, or if a third party is mvolved in any other way, CWGCS and
such third party shall have no greater obligation or liabilities to such Customer, and such
Customer shall have no greater nights or remedies against either CWGCS or such third
party, whether under contract, warranty, tort or any other grounds. than if such a third
party had not been so mvolved

WGCES warrants that it shall provide its Service in accordance with the description of
Service set forth in the applicable Auth Form and in accordance with this Tariff
CWGOS DISCLAIMS  ALL. OTHER WARRANTIES. EITHER EXPRESS OR
IMPLIED. INCLUDING. WITHOUT LIMITATION., ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ANY
WARRANTIES WITH RESPECT TO ANY CUSTOMER TEXT PRINTED ON A
PREPAID CALLING CARD

No agents or 2mployees of other carmiers shal! be deemed to be agents or employees of
CWGCS

Effective
Alan Suffler
Cabie & Wireless Global Card Services. i
1919 Gallows Road
Vienna, VA 22182
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Mr. William Bullard

Executive Director

South Dakota Public Utilities Commission
State Capitol Building

500 East Capitol Avenue

Pierre. SD 37501-5070

Re: Cable & Wireless Global Card Services -- Docket No. TC-98-006

Dear Mr. Bullard:
Cable & Wireless Global Card Services. Inc. ("C & W Card Services™). by its
undersigned atiorney. hereby provides an original and 10 copies of an executed surety bond in

the amount of $25.000.00 to cover prepaid calling card services 10 be provided in the state.

Also enclosed is a duplicate of this filing. Please date-stamp the duplicate and
return in the envelope provided. 1f you have any questions, please call me at the number above.
Sincerely.

Lo D ‘n',u-ﬂ

Andrea D. Pruitt

cc: Kylie Tracy
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INDEMNITY B( ND
to the

PEOPLE OF THE STATE OF SO TH DARKO LA

Bond No 480454

We. Cable & Wireless U obal Card Services, Inc the principal ind applicant for a CERTIFICATE

OF AUTHORITY to resetl ong distance relecommunications services within the State of South Dakota

and Gulf Insyrance L ompany, as an ydmitted surety Insurer, bind ourselves unto the Public Senvice
Commission of the State of South Dakota and the consumers of South Dakota as Obligee. in the sum of

25,000

The conditions of the stion are such that the principal. having been granted such
CERTIFICATE OF AUTHORITY subject to the provision that said principal purchase this Indemnity
Bond. and if said principal shall in 2 respects fully and faithfully comply with all applicable provisions ot
hurse customers of Cable & Wireless Global Card Services, Inc. for any

South Dakota State Law. 4 d rermbur

prepayment of CePOS 1s thev have made which ma} be unable or unwilling 10 return o said customers as a
result of insolvency or wher business failure, then this obligation shall be void. discharged and torever
gxonerated othera 1s¢ 1o remain n force and ettect

nd shall take effect as ot the date hereon and shall remain 1n torce and effect until the
curety 1s released from 14D v by the written ordet of the Public Service Commission, provided that the
surety may cancel this Bond and be reie of further Liability hercunder by delivenng thirty (30) days '
\ritten notice to the Public Setvice Commission Sucn cancellation shall not affect any liability incurred
r accrued hercunder po - v the termination of 538 4 thiry (30) day period

ged this | N ' },.“ nbet .,\,iv
To be effective this 107 dav of BOvemod
~
e
Surety
s 4
p ;
1 1h '/ AT )A 71 ‘w/
Countersigned A ¥ dav ol j A \7 2 /' "j,
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o 1998 By (/f LN g U & st
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KNOW ALL MEN BY THESE PRESENTS:

POWER OF ATTORNEY
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not to exceed $250,000.00 or any bond where the penaity is not stated in the bond
form. No authority is granted where the attorney-in-fact 1s a party at interest
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Capitel Office
Telephone (505,773.3201
FAX (605,773 3809

T ramsport stion
Ve archoase Diviaon
Teiephone (60,77 1 280
FAN (605773 3224

Convamer Hotline
1800 332 172

TTY Through
Relay South Dakota
1 800 877 1113

Internet
Billh @ pue state o ws
L]
hum Barg
Chawrman
Pam Nebson
Viwe-Chasrma
Lasks Schoenfelder
C ormamussaones

W illuem Bullard Jr

Executive Derecton

Edward K. Andcrwon
Harlan Hes
Mant 5 C Beftmann
Charle Bolle
Sue Uwhos
haren £ Cremer
Mariette Frschhach
Sharleen Fugmt
| ewis Hammond
Kate Hartford
emw Healy
Camron Hosedh

¢ Jacobs n
Fob Knad
Delane b
Jethrey P Lorensen
Terry Norum
Cmegory A tlsioy
T amwra Stangobys
Steven M Wepnan
Rolayne Aslts Wiest

South Datota

Public Utilities Commission &=

State Capitol Building, 500 East Capitol Avenue, Prerre, South Dakota $7501-5070

Decemt: 2r 23, 1998

Mr. Alan Stiffler

Vice President, North America

Cable & Wireless Global Card Services, Inc
1919 Gallows Road

Vienna, VA 22182

RE CERTIFICATE OF AUT HORITY - DOCKET TC98-066

Dear Mr. Stiffler

Enclosed you will find a copy of the Order Granting Certificate of Authority with
reference to Cable & 'Wireless Global Card Services, Inc. As soon as we receive

your surety bond, we wil! send you your Certificate of Authonty.

Very truly yours,

Camron Hoseck
Staff Attorney

CHdk

cc Ms. Andrea D. Pruitt
Enc




BEFORE THE PUBLIC UTILITIES COMMIS>IUN
OF THE STATE OF SCUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING

CABLE & WIRELESS GLOBAL CARD ) CERTIFICATE OF
SERVICES, INC. FOR A CERTIFICATE OF ) AUTHORITY
AUTHORITY TO PROVIDE )

TELECOMMUNICATIONS SERVICES IN ) TC98-066
SOUTH DAKOTA )

On March 30, 1998, 1.ie Public Utilities Commission (Commussion), in accordance with SDCL
49-31-3 and ARSD 20:10:24 02, received an application for a certificate of authority from Cable &
Wireless Global Card Services, Inc. (C & W)

C & W seeks authority to operate as a reseller of interLATA and intraLATA intrastate
telecommunications services [nitially it will offer its services through prepaid telephone or debit
cards, postpaiw. telephone or travel cards. Authority is sought for the full range of 1+ interexchange
services including MTS, \WWATS, calling card, prepaid calling card and toll free service products. A
proposed tariff was filed by C & W. The Commission has classified long distance service as fully
competitive

On April 2, 199€, the Commission electronically transmitted notice of the filing and the
intervention deadline of April 17, 1988, to interested individuals and entities. No petitions to
intervene or comments were filed and at its regularly scheduied December 14 1998, meeting, the
Commission considered C & W's request for a certificate ¢f authonty. Commission Staff
recommended granting a certificate of authority, subject to C & W furnishing the Commussion with
a corrected surety bond

The Commission finds that it has jurisdiction over this matter pursuant to Chapter 49-31
specifically 49-31-3 and ARSD 20:10:24 02 and 20:10:24.03. The Commission finds that C & W has
met the legai requirements established for the granting of a certificate of authonty. C & W has, in
accordance with SOCL 49-31-3, demonstrated sufficient technical, financiai and managenal
capabilities to offer telecommunications services in South Dakota. The Commission approves
C & W's application for a certificate of authonty. As the Commissicn's final decision in this matter,
it is therefore

ORDERED, that C & W's application for a certificate of authority is hereby granted, subject
to its filing a corrected surety bond with the Commission. It is

FURTHER ORDERED, that C & W shall file informationa' copies of tanff changes with the
Commission as the changes occur

7

) ¢ UL
Dated at Pierre, South Dakota, this _/ ./ day of December, 1998

CERTFIATE OF STyCE BY ORDER OF THE COMMISSION:

The undersigned hareby certfies that this
document has been served today upon all parties of

record in this docket as ksted on the docket service ; A Y >
list. by first class mal in properly addressed T oA Z
Mooy ':“""‘"9" PRpEG temon. JAMES A BURG, Chairman
'/ 2/, 7 ;’,'/1 A ;

By 7J/2- Lé;v/{' K& # LEE( e e 7”/‘ /[l

¢~/ =5 / 4 i W , ﬂ/ S
o LAY — e PAM NELSEGN, Commyssioner
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South Datota
Public Utilities Commisston

State Capitol Building, S00 East Captol Avenue, Pierre, South Dakota $7501-5070

Capitol Office
T elephone (605)773.3201
FAX (605)773 3809

Transportation

Warehouse Division

Telephone (605)773 5289
FAX (605)773.3225

Consumer Hotline

February 5, 1999

Ms. Andrea D. Pruitt

Attorney at Law

Kelley Drye & Warren LLP

1200 19th Street N.W., Suite 500
Washington, DC 20036

Re: Cable & Wireless Global Card Services
Docket TCS8-066

Dear Ms. Pruitt:

18003321792
TTV Through We received the General Purpose Rider regarding Bond No. 589454 today with
Relay South Dakots : X :
1.800.877-1113 reference to the above captioned matter. However, the Rider was not signed on
» behalf of Cable & Wireless. Therefore, we are returning the original Rider to you.
billba prc state sd us Please have this onginal Rider signed and return it to us as soon as possible.
4
posemi- Thank you
Pam Nelson
Vice-Chasrman
Laskas Schornfelder Vefy {m'y yours,
Comngrussioner

William Puilard Je
Executive Durector

Edward B Anderson
Harlan Bewst
Martn C Hettmann
Chas e Bolle
Suz Cachos
Karen E Cremer
Marletie Fischbach

Lens Healy
Camyron Hosech
Dave Jacobson
bob Koadic
Delasne Kotho
Jeffrey P Lovensen
Terry Norum

Camron Hoseck
Staff Attormey

CHck
Enc




GENERAL PURPOSE RIDER

To be attachcd to and form part of Bond Number 589454 effective
November 10, 1998, issued by the Gulf Insurance Company in the amount of
Twenty Five Thousand and No/100 DOLLARS ($25,000.00) on behalf of
Cable & Wireless Global Card Services, Inc. as Principal and in favor of the

Public Service Commission of the State of South Dakota, as Obligee

Now. therefore, it is understood and agreed that the name of the
Principal shall be amended to read: South Dakota Public Utilities
Commission. The Effective Date of the amendment is November 10, 1998

It is further understood and agreed that all other terms and conditions of

this bond shall remain unchanged

(]

Signed, sealed, and dated this 12th day of January, 19

Cable & Wireless Global Card Services. Gulf insurance Company
In

Principal Surety

S e B,%M&Jﬂ%

Linda F. Hughes, Attorney-in-F
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Mr. William Bullard

Executive Director

South Dakota Public Utilities Commission
State Capito! Building

500 East Capitol Avenue

Pierre, SD 57501-5070

Re Cable & Wireless Global Card Services -- Docket No. 1C-98-066

Dear Mr. Bullard:
Cable & Wireless Global Card Services, Inc. ("C & W Card Services”), by its
undersigned attorney and pursuant to the request of Kylie Tracy of the Commission staff, hereby

submits an onginai and 10 copies of an executed rider to its surety .

Also enclosed is a duplicate of this filing. Please date-stamp the duplicate and
return in the envelope provided. If you have any questions, please call me at the number above.

Sincere

Yedtrea. D N

Andrea D. Pruitt

DCOVPRUIATISIZ




GENERAL PURPOSE RIDER

To be attached to and form part of Bond Number 589454 effective
November 10, 1998 issued by the Gulf Insurance Company in the amount of
Twenty Five Thousand and No/100 DOLLARS ($25,000.00), on behalf of
Cable & Wireless Global Card Services, Inc. as Principal and in favor of the

Public Service Commission of the State of South Dakota, as Obligee

Now. therefore, it is understood and agreed that the name of the
Principal shall be amended to read: South Dakota Public Utilities
Commission. The Effective Date of the amendment is November 10, 1998.

It is further understood and agreed that all other terms and conditions of

this bond shall remain unchanged

Signed, sealed, and dated this 12th day of January, 1999

Cable & Wireless Giobal Card Services, Gulf Insurance Company
Inc.
‘rincipal Surety

Linda F. Hughes, Attorney-

AL “/( A
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SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

To Conduct Business As A Telecommunications Company
Within The State Of South Dakota

Authority was Granted December 14, 1998
Docket No TC38-066

This is to certify that
CABLE & WIRELESS GLOBAL CARD SERVICES, INC.

IS authonzed to provide telecommunications services in South Dakota

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
2010:24:02, and is subject to all ¢f the conditions and iimitations contained in
the rules and statutes governing its conduct of offering telecomrnunications
services

Dated at Pierre, South Dakota, this _7

/L/

“dayof J/NALH 1999,

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:
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LASKA SCHOENFELDER, Commissioner






