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IN THE MATTER OF THE
APPLICATION OF RSL COM
PRIMECALL, INC. FOR A CERTIFICATE
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August 12, 1998

BY FEDERAL EXPRESS
Attn William Bullard. Jr
Executive Director

500 E Capitol Ave

Pierre. South Dakota 57501

RE  RSL COM PrimeCall. Inc
Application to Provide Resold Interexchange Telecommunications
Services (Prepaid Calling Card Service)

Dear Mr Bullard

On behalf of RSL COM PrimeCall. Inc. (‘RSL"). please find enclosed for filing an
original and ten (10) copies of RSL's application to allow RSL to provide resold
interexchange telecommunications services in the state of South Dakota Also. please
find enclosed a check in the amount of $250.00 for the required filing fee

A cour‘esy copy of the filing and a self-addressed, stamped envelope are
enclosed herswith Please date-stamp the courtesy copy when received and return it
by mail to this office in the self-addressed, stamped envelope

Snould you have any questions concerning this application, please contact the
aned attorney

Sincerely
FLETCHER. HEALD & HILDRETH. PLC

bt </’ "/K/‘f’
/,rﬁcﬁava Estever (/
// Counsel for RSL COlu'ﬁnmeCall Inc

Enclosures R




T098-143

RECFIVE

BEFORE THE
PUBLIC UTILITIES COMMISSION OF SOUTH DAKOTA\I

In the Matter of the Application for )
a Certificate of Authority to Allow )
RSL COM PrimeCall, Inc )
to Provide Resold Interexchange )
Telecommunications Services )

APPLICATION
RSL COM PrimeCall, Inc. ("PrimeCall” or "Applicant”) hereby submits its Application

for a Certificate of Authority to the Public Utilities Commission of South Dakota to allow the

resale of ir ge telec 1S service ghout the State of

South Dakota. This filing is made pursuant to the Telecommunications Service Rules and
Regulations of South Dakota
1 The name and principal address of the Applicant are:

RSL COM PrimeCall, Inc

430 Park Avenue

5th Floor

New York, New York 10022

TEL: (212) 588-3668
2 PrimeCall, formerly named Inteico, Global Information Services, Ltd., is
incorporated in \he State of Delaware and is authorized to transact business in South
Dakota. A copy of the certificate to do business in South Dakota may be found as Exhibit
1, along with a copy of the company’s Articles of Incorporation. PrimeCall is a subsidiary
of RSL COMU.SA., Inc. ("RSL USA"), a telecommunications carrier authorized to provide
resold telecommunications services in 49 states, including South Dakota. RSL USA is a

y of RSL C: , Ltd. ("RSL Ltd."), a publically traded (NASDAQ)

corporation




3 The name and address of PrimeCall's contact person with regards to PrimeCall's
on-going operations is.

David A Parries

RSL COM PrimecCall, Inc
430 Park Avenue, 5th Floor
New York, New York 10005
TEL: (212) 588-3668

4 Correspondence or communications regarding this application and related
regulatory matters should be addressed to PrimeCall's Legal Counsel

Eric Fishman, Esq

Fletcher, Heald & Hildreth, PLC
1300 North 17th Street

11th Floor

Arlington, VA 22209

Phone: 703-812-0400

FAX: 703-812-0486

5 The following is a description of the services PrimeCall plans to provide and the
means by which they intend to provide them

RSL COM PrmeCall Inc. proposes to resell intrastate interexchange
telecommunications services. PrimeCall utilizes MCI, Sprint, LC! and other facilities-based

interexchange carriers as its underlying carrier to provide transmission and switching

services to its customers. PrimeCall proposes to offer services to both business and
residential users, throughout the State of South Dakota
Prepaid Card Service
Prepaid Card Service is a switched service that enables an end-user to place calls
charged to prepaid phone cards issued by PrimeCall. The end-user accesses the network
by dialing the appropriate PrimeCall 800 number printed on the back of the card. The
Prepaid Card is available in 10, 20, 50, 100 and 200 dollar denominations. Each minute
of service will cost the same, regardless of intrastate destination or time of day Prepaid
Card Service is available 24 hours a day. 7 days a week Card availabiltty is limited and
shali be handled on a first come, first served basis. Prepaid Card Service can be




accessed through touchtone telephones only. 900 calls cannot be made on the Prepad
Card

Each time the card is used, the end-user hears a message stating the amount of
minutes remaining on the card. Sixty (60) seconds prior to the card being depleted, the
user hears a warning announcing the time remaining on the card. If t'2 end user is
holding a re-usable card, the user can extend the value of the card increments identified
via voice prompt by charging the cost of additional increments on an authorized major
creditcard. The system will prompt the user through the processes necessary to purchase
these additional increments on the phone card. An online credit check will be done to
ensure available credit. Each Prepaid Card will expire twelve (12) months following
activation of the cards.

PrimeCall may, in the future. construct or lease facilities for switching of intrastate

interexchange services offered to subscribers in South Dakota. Any such actions will,

however, only be taken after obtaining any r y r y approval from

the Public Utilites Commission

6 PrimeCall intends to provide resold long distance telecommunications service
originating and terminating throughout the State of South Dakota. Applicant proposes to

offer its services to business and residential customers throughout the State

7 PrimeCall is committed to providing high quality telecommunications services to its
customers. PrimeCall is able to take full advantage of the resources, expertise and

teciinical capabilities of its underlying carriers for all physical originating and terminating

facilities. The underlying carriers will provide the necessary maintenance and monitoring

required for all of PrimeCall's services. Additionally, PrimeCall has well qualified
managerial personnel to oversee the overall provision of service to its customers and its
equipment. The Company will carefully monitor the service provided by its underlying
carrier to ensure that PrimeCall customers continue to receive the best possible service

at competitive prices




4

Since Primecall only intends to offer prepaid calling card service, no monthly bills

will be sent to the customers. As explained in Paragraph No. 5 of this application, if the

end user is holding a re-usable card, the user can extend the value of the card increments
identified via voice prompt by charging the cost of additional increments cn an authorized

major credit card

9 Attached as Exhibit Il are profiles of Key Peisonnel demonstrating their technical

and managenal qualifications

10.  Attached as Exhibit lll is a copy of PnmeCall's proposed telecommunications tariff,

setting forth its rates, charges and regulations.

1" Attached as Exhibit IV are financial statements establishing PrimeCall's financial
ability to support its proposed operations. The attached financial statements are for RSL
Ltd and its subsidiaries. As noted in Paragraph No. 3 of this application, RSL Ltd. is the
parent corporation of RSL USA, the parent corporation of PrimeCall. Since PrimeCall is
a subsidiary of RSL Ltd, the attached financial statements more accurately reflect
PrimeCall's financial ability to support its proposed operations

Along with the attached financial statements are excerpts of the recentiy filed
Registration Statement of RSL Ltd. filed with the Securities and Exchange Commission
As these excerpts reflect, RSL Ltd is a publically traded (NASDAQ) corporation, with
consolidated revenues for the year ending December 31, 1997, of $300.8 million, and
cash and cash equivalents of $144 8 million. In October 1996, the Company completed
a private offering which raised $300 million. More recently. in February 1998, the company
consummated current offerings of over $528.1 million in senior notes in the United States
In March of this year, the Company also consummated an offering of approximately $99.1

ullion in Germany

Also attached herewith is a certification of RSL Ltd 's Assistant Secretary and

Globa! Controller stating that RSL Ltd will fully and unconditionally provide its

subsidiaries. including PrimeCall. with the necessary resources to continue to support its




subsidiaries’ financial requirements and other business opportunities that may arise, and
will provide its subsidiaries with all the necessary funding to enable them to pay their debts
when they fall due and to finance their operations

12 Attached as Exhibit V is a list of PrimeCall's officers and directors

13 PrimeCall is authorized to provide prepaid calling card services in the following
states: California, Colorado, Florida, lowa, Maryland. Massachusetts, Michigan, Montana,

Nevada, New Jersey, New York, Pennsylvania. Rhode Island, Texas, and Virginia




WHEREFORE. having shown that it has the financial, managerial and technical

resources to provide services in the public interest, RSL COM PrimeCall, Inc. hereby

requests Authority to allow it to resell intrastate telecommunications services to the public

as proposed herein and set forth in the attached tariff,

Dated this J°\_day of _ Fé . 1998

Respectfully submitted

\

Eric Fishman, Esq

Assistant Secretary

RSL COM PrimeCall, Inc

1300 N. 17th Street, 11th Floor
Arlington, VA 22209

(703) 812-0400




Verification

Eric Fishman, being duly sworn, deposes and says that he is the Assistant
Secretary of RSL COM PrimeCall, Inc; that he has read the foregoing application and
knows the contents thereof, and that the same is true of his own knowledge except as to
the matters therein stated upon information and belief, and as to those matters he believes
them to be true. On behalf of RSL COM PrmecCall, Inc., Eric Fishman verifies that it will
comply with and abide by Commission guidelines and requirements, as currently written

and as modified in the future

Neiay
Eric Fishman, Esquire
Assistant Secretary

RSL COM PrimeCall, Inc

g Th S
Subsenbed,and sorn to Before me this =7 day of ,Q{‘nﬁ';_. 1998

]
0 ~Le9ny,

wn N
Notagy Public

My commission expires: -3/3




Exhibit |
RSL COM PrimecCall, Inc

Certificate to Do Business and
Articles of Incorporation




OFFICE OF THE SECRETARY OF STATE

AMENDED CERTIFICATE OF AUTHORITY

I, JOYCE HAZELTINE, Secretary of State of the
State of South Dakota, hereby certify that duplicate
of the Application for an Amended Certificate of
Authority of INTELCO, GLOBAL INFORMATION SERVICES,
LTD. (DE) to transact business in this state duly
signed and verified pursuant to the provisions of
the South Dakota Corporation Acts, have been
received in this office and are found to conform to
law.

ACCORDINGLY and by virtue of the authority
vested in me by law, I hereby issue this Amended
Certificate of Authority and attach hereto a
duplicate of the application to transact business in
this state under the name of RSL COM PRIMECALL, INC.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed the Great Seal of the
State of South Dakota, at
Pierre, the Capital, this
February 19, 1997.

)

e/t

JOYCE HAZELTINE
Secretary of Sta

-




State of Delaware

Office of the Secretary of State

LAWS OF THE STATE OF DELAWARE AND IS IN

8760947

971391229 11-17-97




State nf'Dvamn'

Office of the Secretary of State

THE STATE

TRUE AND CORRECT

Drd

“Edvward J. Freel, Sccrefary of Stat
AUTHENTICATION

50877 . 0100 o 8760945

971391229 FaidTey




R © L. COTWNICATIONS LTD

CZRTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
or

GLCBAL INFORMATION SERVICES. LD

Under Section 242 of the
General Corporation Law

of Intelco,

a Delaware corporaticn

242 of the

does hezeby

Incorperation of the
s hereby am restated to read as follows
The nam corporat:io

called the "corporation®) is RSL CCM 2

2 The foregeing amendment to th

Incorporation of the Corporation was duly adopted by ucanimous

writ consent of the Board of Directors of the Corporaticn
ted January 20, 1997, and by unanimous writzen consent of the
stockiclders of the Corporatica, dated Ja

the provisicns of Secticn 228




JAN-28-1957  13:19 R.5.L. COTINICATIONS LTD

Corporation Law of the State of Delawaze.

IN WITNESS WHEREO?, the Corporaticn has caused this

Amendment to be eigned by its President on January 20. 1997.

INTELCO, GLOBAL INFORMATION SERVICES,
L™.

me : R .
le: President




State o) Delaware

Office of the Secretary of State

EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
LAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "RSL COM PRI A\LL, INC.",

FILED IN THIS OFFICE ON THE THIRTIETH DAY OF MAY, A.D. 1997, AT

4/
A

“Edward J. Frecl, Sccretary of State

AUTHENTICATION
2450877 8100 8760946
DATE:

971391229 11-17-97
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Sa4TARY OF STATE
DIVISION GF CORFORATI
FILED 0300 P nwmur
i - 2us0ert
RESTATED CERTIFICATE OF INCORPORATION
OF

RSL COM PRIMECALL, INC.

We, the undersigned, being the President and Assistans Secretary of RSL COM PrimeCall,
Inc. (formerly INTACS, LTD and Imeico, Global Information Services, Ltd ), a corporation
organized and exigting uader the laws of the Stte of Delgware, pursuant to the provisions of Sectioas
242 and 245 of the General Corporazion Law of Delaware, do hereby certfy as follows:

1 Tbe original rame of the Corporation was INTACS, LTD. By a Ceruficate of
Amendment filed October 26, 1995, the name of the corporanion was changed to Intelco, Global
Ieformation Services, Ltd. By a subsequent Certificate of Amendment filed Jamuary 28, 1957, the
rame of the corporation was changed 10 RSL COM PrimeCall, Inc.

2. The original Ceruficate of Incorperation was Eled in the office of the Secretary of
State of Delaware oo November 9, 1954.

3. This Restated Certificate of L restates and i and further amends
the provisions of the original Certificaze of| jon to increase the mumber of suthonzed shares
of capital stock i the corporation, and to change the par value thersof (Artcle 4).

4 mwcmammmmmdwgmorm
ing shareholders of the with the provisicas of Sections 242 and
‘ASofmGuuﬂCmmonuwol&eSmo(Ddam

S The t2xx of the Cernificate of I 509, 3 restated 3nd i and as further
amended hereby, is restated 10 read as berein set forth in full:

RESTATED CERTIFICATE OF INCORPORATION
OF
RSL COM PRIMECALL, INC.

1. The name of th: corporation is RSL COM PrizmeCall, Inc.

2. The address of its registered office in the State of Delawars is Corporation Trust Ceater,
1209 Orange Strees, in the City of Wilmington, Couaty of New Castle. The aame of its registered
agent at such address is The Corporation Trust Center,

3. The cature of the business or purposes 1o be conducted or promoted is to engage iz eay

Tﬂmum@(awﬁdmﬁmmkwwmﬁmwuw
of Delzware.
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4. The total oumber of shares of all classes of tock which the Corporstion shall have the
zuthority to issue is Tea Thousand (10,000) shares of common stock, of the par value of One Cent
(5.01) per share.

5. The board of directors is aunhorized 10 make, alter or repeal the by-laws of the
cerporation. Election of directors need oot be by written ballot.

6 The came and mailing address of the incorporator is:

7 A director of the corporstion shall not be persogally liadble to the corporation or its
stockholders for monetary damages for breach of iduciary duty as a director except for Lability (1)
for any breach of the director’s duty of loyalty to the corporaticn or its stockholders, (@) for acts or
omissioas not in good faith or which involve mtentional misconduct or a knowing violation of law,
(ui) under Secticn 174 of the Delaware General Corporation Law, or (iv) for any transacticn from
which the director derived any enproper perscnal benefit.

DN WITNESS WHEREOF, the undersigned being the President and Assistant Secreary

hereinabove naxmed, do hereby further certify that the faces bereinabove stated are truly set forth and
3ccordingly bave hereunto set their hand and sea).

Dated az Rosslyn, Virginia
Apdl 14, 1997

HIZEATIN OTIVAN BINILIATI MOBS GC ' IT LG-OC-Awd




Exhibit Il
RSL COM PrimeCall, Inc

Profiles of Key Personnel




PROFILES OF KEY PERSONNEL
RSL COM PRIMECALL, INC.
Ed Thomas

Ed Thomas is the President and Chief Executive Officer of RSl COM PrimeCall
Inc. Ed Thomas has more than 30 years of experience in the telecommunications industry
His most recent position was as Chief Operating Officer of Bell Atlantic Global Networks
where he was responsible for building and running a network for both long distance voice
service and emerging data services. Previously, he had full profit and loss responsibility
for the NYNEX Science and Technology Laboratories, Inc., and also for its large customer
data networks business. in addition, he held positions with Bell Communications Research
and AT&T. Early in his career, he served in various with Bell Lab ies and
New York Telephone. Ed Thomas received his B.S. in Electrical Engineering from
Rensselaer Polytechnic Institute in 1964, and his M.S. in Electrical Engineering from
Rensselaer in 1965 He earned his M.B.A. from Pace University in 1977

Armnold Goodstein

Amold Goodstein serves as Senior Vice President of PrimeCall, where he is

responsible for the company’s Global key prepaid calling card program. From 1991
through May 1996 Mr. Goodstein was the founder, President and CEO of Public Switch
Corporation, an operator services company, and from 1984 through 1991, Mr. Goodstein
served as President of Coin Operated Telecommunications, a wholesale distributor of
private pay phones in the New York-New Jersey area. Mr. Goodstein holds a Bachelor's
degree in Electrical Engineering from Polytechnic Institute of Brooklyn

Eric Fishman

Eric Fishman serves as Assistant Secretary and General Counsel of RSL COM
PrimeCall, Inc., and RSL COM U.S A, Inc. Mr. Fishman is Special Counsel to the law firm
of Fletcher, Heald & Hildreth, P.L.C.. where he practices telecommunications and general
business law. Mr. Fishman holds a J.D. Degree from Columbia University School of Law,
aPhD. from Columbia University, and a B.A. Degree from the University of Chicago. He
is a member of the New York State and District of Columbia Bars

Itzhak Fisher

Mr. Fisher is Vice Chairman of RSL COM PrimeCall, Inc, and director, President
and Chief Executive Officer of RSL's parent, RSL Communications, Ltd. Prior to his
employment at RSL from 1992 to 1994, Mr Fisher served as General Manager of
Claicom, the telecommunications subsidiary of Clal (Israel), Ltd.. Israel's largest
investment corporation. Prior to joining Clalcom, he served as a Special Consultant to the
President of Bezeq. Israel's national telecommunications company, from 1993 to 1994




In 1993, he founded Aurec Goldnet, a company that provided on-line data and electronic
mail services in Israel. In 1991, he founded Medic Media, a company engaged in the
business of renting telephone and television systems in hospitals throughout Israel. Mr
Fisher holds a Bachelor's in Economics from Tel Aviv University, and a Master's Degree
in Computer Science from New York University

Lawrence Vierra

Lawrence Vierra is Vice President of sales of RSL COM U.S.A , Inc. Prior to his
employment at RSL COM U S A | Inc., Mr. Vierra served as Vice President, International,
at GTE International (1994-1995); Vice President, Marketing and International Services
Codetel (1993-1994), Director. International Services, GTE-Hawaiian Telephone Company
(1987-1993). and Vice President, Telecommunications, Charles Schwab & Co. (1978-
1983). Mr Vierra holds a Bachelor's and Master's Degrees in Business Administration
from St Mary’s University and Nova Southeastern University, respectively
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RSL COM PrimeCall, inc




RSL COM PRIMECALL, INC South Dakota PUC No. 1
TITLE SHEET

TITLE SHEET
SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and rates applicable to the fumishing of service and
facilites for telecommunications services provided by RSL COM PrimeCall. Inc . with principal offices at
430 Park Avenue, Fifth Floor, New York, NY 10022 Ths tanff applies for services furnished within the
state of South Dakota This tariff is on file with the South Dakota Public Utilites Commission, and copies
may be inspected. during normal business hours, at the Company’s principal place of business.

Effective
Issued by David Parres, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York, NY 10022




RSL COM PRIMECALL, INC. South Dakota PUC No. 1
ORIGINAL SHEET 1

Proposed Service Area

RSL COM PrimeCall proposes to provide InterLATA and IntralLATA service within the
geographic borders of the State of South Dakota

Issued Effective.
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York. NY 10022




RSL COM PRIMECALL, INC South Dakota PUC No.

ORIGINAL SHEET

CHECK SHEET

Sheets 1 through 29 inclusive of this tariff are effective as of the date shown at the bottom of the
respective sheet(s). Original and revised sheets as named below comprise all changes from the original
taritf and are currently in effect as of the date on the bottom of this page.

SHEET REVISION SHEET REVISION

Title Page Origina 28 Original
Original 29 Original
Original
Original
Original
Original
Original
Orginal
Original
Original
Original
Original
Original
Onginal
Original
Original
Original
Original
Original
Original
Original
Origina
Origins
Original
Original
Original
Original
Original

Issued Effective
Issued by David Parries. Director - Regulatory Affars
430 Park Avenue, Fifth Floor
New York. NY 10022

1
2




RSL COM PRIMECALL, INC.

South Dakota PUC No. 1
ORIGINAL SHEET 3

TABLE OF CONTENTS

Proposed Service Area

Check Sheet

Table of Contents

Symbols

Tanff Format

Section 1 - Technical Terms and Abbreviations
Section 2 - Rules and Regulations
Section 3 - Service and Rate Descriptions
Section 4 - Miscellaneous Services
Section 5 - Contracts and Concessions
Section 6 - Promotions

Section 7 - Price List

Issued

1ssued by David Parries, Director - Regulatory Affairs

430 Park Avenue, Fifth Floor
New York, NY 10022

fective




RSL COM PRIMECALL, INC

SYMBOLS
he followng are the only symbols used for the purposes indicated below

Delete or Discontinue

Change Resulting In An Increase to A Customer's Bill

Moved From Another Tariff Location

New

Change Resulting in A Reduction to A Customer's Bill

Change In Text or Regulation But No Change In Rate or Charge

Issued

South Dakota PUC No. 1
ORIGINAL SHEET 4

Effective
David Parries, Director - Regulatory Affairs

430 Park Avenue, Fifth Floor
New York. NY 10022

Issued by




RSL COM PRIMECALL, INC South Dakota PUC No
ORIGINAL SHEET

TARIFF FORMAT

ing - Sheet numbers appear in the upper right corner of the page. Sheets are

uentially. However, new sheets are occasionally added to the tariff. When a new
sheet is added between sheets already in effect, a decimal is added. For example a new sheet
added between sheets 14 and 15 would be 14.1

Sheet Revision Numbers - Revision numbers also appear in the upper right corner of each page
These numbers are used to determine the most current sheet version on file with the
Commission. For example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14. Because
of various suspension periods, deferrals, etc. the Commission follows in their tariff approval
process, the most current sheet number on file with the Commission is not always the taritt
page in effect. Consult the Check Sheet for the sheet currently in affect

Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient 10 its next higher level

1

1

1 .(a)l
1 {a)L)
1.a). 1.0 (M)

A
A
A
A
A
A

2
2

Check Sheets - When a tanf! filing is made with the Commission, an updated check sheet
accompanies the tariff filing. The check sheet lists the sheets contained in the tariff, with a
cross reference to the current revision number. When new pages are added, the check sheet
is changed to refiect the revision. All revisions made in a given filing are designated by an
astenisk. There will be no other symbols used on this page if these are the only changes made
to it (L.e., the format, etc. remains the same, just revised revision levels on some pages). The
tariff user should refer to the latest check sheet to find out if a particular sheet is the most
current on file with the Commission.

Issued Effective.
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York. NY 10022




RSL COM PRIMECALL, INC South Dakota PUC No. 1
ORIGINAL SHEET 6

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS
Account Card - A card issued by the Company which provides the Customer or Authorized User with
an Account Code ana instructions for accessing the Carrier’s network

Account Code or Authorization Code - A pre defined series of numbers 10 be dialed by the Customer
» Authorized User upon access to the Carrier's network which identifies the Customer Account from
which charges for service shall be depleted and which validates the caller's authorization to use the
services provided

Authorized User - A porson, firm, partnership, corporation or other entity who is authorized by the
Customer 10 be connected to and utilize the Carrier's services under the terms and regulations of this
rantt

Available Account Balance - The amount of Rights of Usage remaining on a Customer Account at any
cular point in tme. Each Cus er Acc nt has an Initial Account Balance which is stated in

her U.S. dollars or Minutes of Use, depending on the type of s ice provided. The Available

t Balance is reduced by the appropriate dollar amount or minutes of use, respectively, based

the actual usage of the Company's service

Carrier - Used throughout this tariff 1o refer 1o RSL COM PrimeCall, Inc. unless otherwise clearly

dicated by the cortext
Commission - South Dakota Public Utlities Commission

Company - Used thr t this tart! to refer to RSL COM PrimeCall, Inc. unless otherwise clearly
ndicated by the ¢

Customer - Any persor artnership, corporation, or other entity which uses telecommunications
services under the provisior egulations of this tariff and is responsible for payment of charges.

Issued Effective
Issued by Dawvid Parnes, Director - Regulatory Atfairs
430 Park Avenue, Fifth F!
New York NY 10022




ASL COM PRIMECALL, INC South Dakota PUC No. 1
ORIGINAL SHEET 7

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS. continued

Customer Account - An account which is not associated with a Local Exchange Carrier switched
access business or residential line. Customer Accounts consist of balances for the Rights of Usage
on RSL COM PrimeCall, Inc.’s network which are depleted on a real time basis for actual usage of the
Company's services

Initial Account Balance - The Available Account Balance for Rights of Usage on a Customer Account
upon issuance and before any call activity. The Initial Account Balance is expressed in either U.S.
Dollars or Minutes of Use

Marks - A collective term to mean such items as trademarks, service marks, trade names, and logos;
copyrighted words, artwork, designs, pictures or images; or any other device or merchandise to which
legal rights or ownership are held or reserved by an entity

Minutes of Use - A method for measuring usage of the Company's service. Certain Customer
Accounts offered by the Company may express the Available Account Balance in Minutes of Use
rather than U.S. dollars. Minutes of Use are depleted from a Customer Account on a per-call, real time
basis

Renewal - A method of replenishing the Available Account Balance with additional quantities of Rights
of Usage as authorized and paid for by the Customer. Renewal of Available Balances may be limited
by amount or class of service

Rights of Usage or Rights - The intangible value received by the Customer through the purchase of a
Customer Account, which entitles the Customer to readily-available usage on the Company's network
at the tariffed rates as modified from time to time. Rights of Usage are expressed in either U.S. dollars
or Minutes of Use, and may expire at a specified time regardless of actual usage. Rights of Usage are
depleted from the Available Account Balance upon actual Customer usage of the Company's network

Sponsor - A corporation or other legal entity that exclusively permits the use of its Marks to the
Company for use with telep cards or other . and contracts with the Company for the
iarketing of the services described herein

Effective
Issued by David Parnies, Director - Regulatory Affairs
430 Park Avenue, Fifth Fioor
New York, NY 10022




RSL COM PRIMECALL, INC

South Dakota PUC No. 1
ORIGINAL SHEET 8

SECTION 2 - RULES AND REGULATIONS

Undertaking of the Carrier

RSL COM PrimeCall, Inc.’s services and facilities are furnished for communications between
points within the contiguous United States, Alaska, Hawaii, Puerto Rico and the U.S. Virgin
Islands, including within the State of South Dakota, under terms of this tariff. RSL COM
PrimeCall, In _ installs, operates, and maintains the communications services provided herein

jer in accordance with the terms and conditions set forth under this tanff

Interconnection

Service furnished by RSL COM PrimeCall, inc. may be connected with the services or facilities
her carriers. The customer is responsible for all customer-init

carners for use in connection with RSL COM PrimeCall.

d charges billed by other
equip:

Inc.’s service. Any special interface

t or facilities necessary 1o achieve compatibility between carners is the responsibility
e customer. The Customer has no right to control any aspect of the RSL COM PrimeCall
etwork

Issued

Effective
David Parries. Director - Regulatory Affairs

430 Park Avenue, Fifth Floor
New York. NY 10022

Issued by:




RSL COM PRIMECALL, INC South Dakota PUC No. 1

Issued

ORIGINAL SHEET 9

Limitations

231

Service is offered subject to the availability of the necessary facilities and equipment
and is subject to the provisions of this tariff

Unless otherwise stated herein, the Company reserves the right to discontinue or limit
service when necessitated by conditions beyond its control, or when the Customer is
using service in violation of provisions of this tariff or the law

The Company does not undertake to transmit messages, but offers the use of its
facilities when available, and will not be liable for errors in transmission or for failue to
establish connections.

Unless otherwise stated herein, the Company reserves the right to discontinue the
offering of service if a change in regulation matenally and negatively impacts t
tinancial viability of the service in the best business judament of the Company

All services and resold tacilities provided under this taritf are directly or indirectly
ontrolled by the Company and the Customer may not transter or assign the use of

without the express written consent of the Company. Such transfer
or assignment shall only apply where there is no interruption of the use or location of
the service or facilities

Prior written permission from the Company is required before any assignment or
transfer. All regulations and conditions contained in this tariff shall apply to all such
permitted assignees or transferees, as well as all conditions of service

Effective
David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York_ NY 10022




ASL COM PRIMECALL, INC South Dakota PUC No. 1

23

ORIGINAL SHEET 10

SECTION 2 - RULES AND REGULATIONS, continued

Limitations, continued

237

Service may be discontinued by the Company. without notice to the Customer, 1) by
blocking tratfic to or from certain countries, cities, NXX exchanges, or individual
telephone stations or 2) by blocking calls using certain authorization codes, when the
Company deems it necessary to take such action to prevent unlawful use of, or
nonpayment for, its services, in accordance with the terms of this tariff. The Company

s soon as it can be provided without undue risk, and will, upon
request by the Customer affected and return of all documented or printed Account
Codes, assign new authorization codes to replace those codes which have been
deactivated

h respect to the Pre-paid calling card service. unless otherwise specified, all cards
wll expire 1 year from the date of activation. By calling the Company, the Customer
may reactivate his/her calling card within 1 year of the expiration date. All reactivated
cards will expire 1 year from the date of reactivation. Expired reactivated cards may
be reactivated agan for a period of 1 year after the expiration date of the reactivated
card

Use of Service

249

Services provided under this tariff may be used by the Customer for any lawful
telecommunications purpose for which the service is technically suited

The Customer is granted no rights whatsoever in the trade names or insignia of the
Company or in the permitted Sponsor's Marks secured and/or used by the Company

Account Codes or Authorization Codes remain the property of the Company regardless
Custon

Effe
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York NY 10022
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SECTION 2 - RULES AND REGULATIONS, continued
2.5  Liability

2,5.1 RSL COM PrimeCall, Inc.’s liability, and that of its Sponsors, for da nages arising out
of mistakes, interruptions, omissions, delays, errors, or defects in transmission which
occur in the course of furnishing service or facilities, in no event shall exceed an
amount equivalent to the proportionate charge for the calls during which the faults in
transmission occur

The Company shall not be liable for, and shall be fully indemnified and held harmiess
by Customer against any claim or loss, expense, or damage (including indirect, special
or consequential damage) for defamation, libel, slander, invasion, infringement of
ght or patent, hy d use of any . trade name or service mark,
unfair competition, interference with or misappropriation or violation of any contract,
proprietary or creative right, or any other injury to any person, property or entity arising
out of the material, data, information, or other content revealed to, transmitted, or used
by the Company under this taritf; or for any act or omission of the Customer; or for any
personal injury or death of any person caused directly or indirectly by the installation
. location, 3 . failure, presence, use or removal of
equipment or wiring provided by the Company, if not directly caused by negligence of
the Company.

The Company shall not be liable for claim or loss, expense or damage (including
indirect, special or consequential damage, for any interruption, delay, error, omission
or defect in any service, facility or transmission provided under this tariff, if caused by
any person or entity other than the Company, by any malfunction of any service or
facility provided by any other carrier, by an act of God, fire, war, civil disturbance, or
act of government, or by any other cause beyond the Company's direct control.

Effectiv
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York, NY 10022

Issued
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SECTION 2 - RULES AND REGULATIONS, continued

Liabiity, continued

2.5.4 The Company shall not be liable for any claim, loss, or refund as a result of loss or theft
of Account Cards or Account Codes issued for use with the Company’s services.

2.5.5 The Company shall not be liable for any claim, loss or refund on any unused portion of
the Available Account Balance remaining in a Customer Account before or after any
assigned expiration date for each Customer's Rights of Usage.

The Company shall not be liable for any claim, loss, or refund of Available Account
Balances associated with Account Cards issued through its Sponsor Program if the
Sponsor is in breach of contract with the Company

Effective.
Issued by Dawvid Parries, Director - Regulatory Affairs

430 Park Avenue, Fifth Floor

New York. NY 10022

Issued
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SECTION 2 - RULES AND REGULATIONS, continued

Application for Service

The transaction by which the Customer acquires an Account Card and Account Code serves
as the Customer's application for service. No access lines are pre- subscribed and no monthly
invoices are rendered.

Notices

Notice from the Customer to the Company may be given by the Customer, or any authorized

representative of the Customer, either verbally or in written form mailed to the Company's
business otfice as described in Section 2.15 - Inquiries and Disputes.

Effective:
Issued by David Parries, Director - Regulatory Affairs

430 Park Avenue, Fifth Floor

New York, NY 10022
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ORIGINAL SHEET 14

SECTION 2 - RULES AND REGULATIONS, continued

Payment for Service

281

The Customer is responsible for payment of all charges for services and equipment
furnished to the Customer or 1o an Authorized User of the Customer by the Company.
The Customer shall be responsible for all calls placed via their Customer Account as the
result of the Customer's intentional or negligent disclosure of their Account Code.

All charges due by the Customer are payable upon receipt to the Company or 1o any
agency authorized 1o receive such payments

Payment shall be according o the terms and conditions of RSL COM PrimeCall, Inc. or
its billing agent. Initial purchase or renewal of Customer Account Rights of Usage made
by charges to commercial credit cards are subject to the terms and conditions of the
issuing commercial credit card company and those of RSL COM PrimeCall, Inc.’s credit
card processing agent

Adustments to Customer bills shall be made to the extent that circumstances exist
which reasonably indicate that such changes are appropriate. Any objection 1o billed
charges or the Available Usage Balance in a Customer’s Account should be promptly
reported to the Company. Adjustments to Customer's bills or Available Account
Balance shall be made to the extent circumstances exist which reasonably indicate that
such changes are appropriate

In the event that the Company incurs fees or expenses, collecting, or attempting to
collect, any charges owed to the Company, the Company may charge the Customer or
Sponsor all such fees and expenses reasonably incurred (except attorney's fees)

Effective
Issued by David Parries, Director - Regulatory Aftairs
430 Park Avenuz, Fifth Fioor
New York NY 10022
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ORIGINAL SHEET 15

SECTION 2 - RULES AND REGULATIONS, continued

Surcharges and Utility Fees
All federal, state and local taxes, including but not limited to federal excise tax, state gross
receipts taxes, sales taxes, and municipal utilities taxes shall be added pro-rata, insofar as
practical, to the rates and charges stated in the Company's rate schedules.
Deposits and Advance Payments
The Company does not require deposits or advance payments from its Customers. Payment
received from Customers for the purchase of Account Cards or renewal of Customer Accounts
is accepted for certain Rights of Usage on the Company’s network by the Customer, at a
specified rate for a specified duration. These payments are not a deposit or advance payment,
as service is available for immediate consumption by the Customer or Authorized User

Late Payment Fees

The Company may assess late payment fees as allowed by law within this jurisdiction

Returned Check Charge

A fee of $25.00 will be charged for each check made payable to the Company and returned for
insufficient funds

Et
Issued by David Parries, Director - Regulatory Aftairs
430 Park Avenue, Fifth Floor
New York, NY 10022
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ORIGINAL SHEET 16

SECTION 2 - RULES AND REGULATIONS, continued

Refusal or Discontinuance by Company

RSL COM PrimeCall may refuse or discontinue service under the following conditions and in
accordance with this taniff and P.S.C. rules, if any. Unless otherwise stated, the Customer will
be given 30 day's written notice and allowed a reasonable time to comply with any rule or
remedy any deficiency

(a)

For non-compliance with and/or violation of any State or municipal law, ordinance or
regulation pertaining to telephone service

For the use of telephone service for any other property or purpose other than that
described in the application

For failure or refusal to provide the Company with a deposit, when requested, 1o insure
payment of bills in accordance with the Company's regulations or failure 1o meet the
Company's credit requirements.

For neglect or refusal to provide reasonable access to Company for the purpose of
nspection and maintenance of Company-owned Equipment

For non-compliance with and/or violation of the P.S.C.'s regulations or the Company's
rules and regulations on file with the P.S.C., provided 30 days’ written notice is given
before termination

For non-payment of bills for te service. Suspi of service
shall not be made without five (5) working days' written nohce to the Customer, or
otherwise, in compliance with P.S.C. rules.

Without notice in the event of Customer use of equipment in such a manner as to
adversely affect the Company’s equipment or the Company's service to others.

hout notice in the event of g with the and owned by
the Zompany

Effective
Issued by David Parnes, Director - Regulatory Aftairs
430 Park Avenue. Fifth Floor
New York, NY 10022




RSL COM PRIMECALL. INC South Dakota PUC No. 1
ORIGINAL SHEET 17

SECTION 2 - RULES AND REGULATIONS

2.13  Retusal or Discontinuance by Company (Cont.)

notice ir e ot unauthorized or fraudulent use of service. Whenever
e is disco of service, the Company may. . +fore rest
mer to make, at fus own expense, all changes in facilities or
equipment necessary 10 eliminate illegal use
For failure of the Customer to make proper application for service
When necessary for the Company to con ith any order ot request of

governmental authority having jurisdictior

Effective
Issued by David Parries, Director - Regulatory Atfairs

430 Park Avenue, Fifth Floor

New York, NY 10022
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SECTION 2 - RULES AND REGULATIONS. continued

214 Interruption of Service

Credit allowances for interruptions of service which are not due to the Company's testing or
adjusting, to the negligence of the Customer, or to the failure of channels, aquipment or
communications systems provided by the Customer. are subject to the general iability provisions
set forth in Section 2 5 -Liabilities, herein. It shall be the obligation of the Customer to notify the
Company immediately of any interruption in service for which a credit allowance is desired by
Customer Before giving such notice, the Customer shall ascertain that the trouble is not within his
or her control

The Company will provide a credit equal to one minute of applicable service for calls that are

pted or subject to Credits will not be issued when an interruption
or service deficiency is not reported to the Company or is caused by the failure of power, equipment
or systems not provided by the Company

Eftective
d Parnes, Director - Regulatory Affars
430 Park Avenue, Filth Floor
New York NY 10022
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SECTION 2 - RULES AND REGULATIONS, continued

215 Inquiries and Disputes

Customers have the right to refer billing disputes and any other complaints to RSL COM
PrimeCall at 430 Park Avenue, Fifth Floor, New York NY 10022. RSL COM PrimeCall’s Customer
Service dopartment can be reached by dialing 1-800-899-1503 (toll free). The Customer may also
write RSL COM PrimeCall at the following address Attn. Ms. Aima Perezchica, Consumer Service
Department, 5550 Topanga Canyon Boulevard, Suite 250, Woodland Hills, CA 91367

Should the Customer have a complaint regarding services and/or biling that is not resolved
between the Customer and the Company, the Customer can register their complaint with the South
Dakota Public Utilites Commission at the following address Attention: Complaints Department,
South Dakota Public Utilties Commission, State Capitol Building, 500 East Capitol Avenue, Pierre,
South Dakota 57501-5070)(Toll-Free Number: 1-800-332-1782)

Issued Effective:
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York, NY 10022
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SECTION 3 - SERVICE AND RATE DESCRIPTIONS

General

Customers may use RSL COM PrimeCall, Inc service to place direct dialed calls, excluding calls
to 700, 800, 900, 950, 10XXX or pay-per call services, between locations within the contiguous
United States. Hawaii, Puerto Rico, Alaska and the U.S_ Virgin Islands.

Customers or Authorized Users access the RSL COM PrimeCall, Inc network by dialing an 800
number or other access dialing sequence and entering their Account Code. After entering a
destination number, RSL COM PrimeCall, Inc ‘s system informs the Customer or Authorized User
of the number of minutes of caliing time remaining in his/her Available Account Balance based on
the destination

Customers must obtain an Account Card from the Company or authorized agent which assigns each
Customer an Account Code and lists instructions for accessing and using Carrier's service. Each
Customer Account is established with a specified Initial Account Balance The Initial Account
Balance is depieted on a real time, per call basis at the rates specified in this tariff

When the Available Account Balance has been fully depleted. the Customer may renew the
Customer Account (available on certain services only) or use another Customer Account, provided

there is an adequate Rights of Usage balance remaining

Customers will be given notice one minute before the Available Account Balance is fully depleted,
based on the terminating location of the call

Issued Effective
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York, NY 10022
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SECTION 3 - SERVICE AND RATE DESCRIPTIONS, continued

32 Timing of Calls

321 Call Timing begins when a network connection is made when dialing the called party on a
completed call, and ends when either party disconnects. Call connection time is that
amount of time for which RSL COM PrimeCall, Inc. is responsible for access charges.
3.22 Depletion is based on each minute of use, rounded to the next higher whole minute, and is
deducted from the Available Account Balance on a per minute basis. For Customer
Accounts whose Rights of Usage are defined in US dollars, use is deducted from the
Available Account Balance at the appropnate per minute dollar amount required for a whole
minute

323 The minimum duration for depletion purposes s one minute unless otherwise specified in
this tanff.  Customer Accounts which have an Availlable Account Balance insufficient to
deplete one minute of usage to the destination of least cost, whether expressed in U.S.
dollars or Minutes of Use, is considered to be fully depleted

Issued

Effective:
David Parries, Director - Regulatory Atfairs
430 Park Avenue, Fifth Floor
New York. NY 10022

Issued by
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Service Option 1

Service Option 1 1s designed primanly for distribution through retail outlets and provides Customers
with 3 balance of readily-available. Rights of Usage on the RSL COM PrimeCall, Inc. network

Customers purchase an Account Card which assigns each Customer an Account Code and lists
instructions for accessing and using Carner's service. Account Cards are available in varying
denominations Customer's Rights of Usage for a given Customer Account may expire one year
after issuance of the Account Card or the date specified on the Account Card or package in which
the card 1s enclosed, which ever occurs first

Usage for calls piaced is deducted from the Available Account Balance in the Customer’'s Account
on a real tme basis as each cail progresses Depletion of the Available Balance is based on actual
minutes of use rounded to the next higher full minute Option 1 Customer Accounts are
nonrenewable

Refer to the Price List at the end of this tanff for current rates for this Service Option

issued

Effective
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York. NY 10022
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SECTION 3 - SERVICE AND RATE DESCRIPTIONS continued

Service Option 2

Service Option 2 is designed for high volume Customers and Customer's who purchase service on
behalf of Authorized Users within their organization  Option 2 provides Customers with a balance
of readily-available and renewable, Rights of Usage on the RSL COM PrimeCall. Inc. network

Customers establish Customer Accounts for themselves or Authorized Users through the Carrier and
are provided Account Cards for each Customer Account Account Cards provide each Customer
or Authorized User with an Account Code and instructions for accessing and using the Carrier's
service

Option 2 Customer Accounts are renewable Customers may renew or increase the Available Usage
Balance within an account by making additional payments to the Company or the Company's
authorzed agents Intial payments. number of Accounts established, and renewal method, amount
and frequency may vary by joint agreement between the Company and the Customer

Customer's Rights of Usage for a given Customer Account may expire one year after issuance of
the Account Card. the date specified on the Account Card or package in which the card is enclosed
or an penod of time following the last renewal of the Account per agreement between the Company
and the Customer

Usage for calls placed is deducted from the Available Account Balance in the Customer's Account
on a real tme basis as each call progresses. Depletion of the Available Balance is based on actua!
minutes of use rounded to the next higher full minute

Refer to the Price List at the end of this tariff for current rates for this Service Option

Issued Effective
Issued by David Parries, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York, NY 10022
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SECTION 3 - SERVICE AND RATE DESCRIPTIONS. co:

Service Option 3

Service Option 3 is designed primarily for distnbution through retail outiets and provides Customers
with a balance of readily-available Right Usage on the RSL COM PrimeCall. Inc. network

Customers purchase an Account Card which assigns each Customer an Accoun: Code and lists
instructions for accessing and using Camer's service  Account Cards are available in varying
denominations Customer's Rights of Usage for a given Customer Account may expire six months
after issuance of the Account Card or the date specified on the Account Card or package in which
the card is enclosed. which ever occurs first

Usage for calls placed is deducted from the Available Account Balance in the Customer's Account
on a real tme basis as each call progresses. Depletion of the Available Balance is based on actual
minutes of use rounded to the next higher full minute Option 3 Customer Accounts are
nonrenewable

All calls may be subject to a per call connection charge

Refer to the Price List at the end of this tarif for current rates for this Service Option

Issued Effective
Issued by Dawvid Parries, Director - Regulatory Affairs

430 Park Avenue, Fifth Floor

New York, NY 10022
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SECTION 3 - SERVICE AND RATE DESCRIPTIONS continued

Sponsor Program

RSL COM PrimeCall, Inc.'s Sponsor Program is offered to organizations or commercial entities for
the sale and/or distribution of the Company's Optian 1 and Option 2 Account Cards to Sponsor's
members or patrons. The Sponsor in or controls the channels through which
service is obtained by the Customer under the terms of a joint agreement between the Sponsor and
the Company

Sponsors may elect to customize all Account Cards, packaging or related materials with
Sponsor-specific images or information.  The Sponsor is responsible for obtaining all necessary
permissions for the use of any names, logos, pictures, images or other such Marks which may be
used with customazed Account Cards, packaging or other service-related materials The Company
reserves the right to approve or reject any image and to specify consumer information language and
use of the Company’s trade marks, trade names, service marks or other images on Account Cards
packaging or related materials

Initial Account Balance denominations, form of usage measurement (U S. dollars vs Minutes of
Use), ability to renew, and expiration period are selected by the Sponsor upon joint agreement
between the Company and Sponsor.

The Sponsor may distribute Account Cards 1o its members or patrons at reduced rates or free of
charge for promotional purposes.

Issued Effective
Issued by David Parries, Director - Regulatory Aftairs
430 Park Avenue, Fifth Floor
New York. NY 10022
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SECTION 4 - MISCELLANEOUS SERVICES

Personal Identification Number (PIN) Maintenance Fee

The Company may assess a Personal identification Number (PIN) maintenance ‘ee on selected
products as needed

Surcharge for Payphone Calls

A surcharge is assessed on all calls onginating from payphones in order to offset costs that the
Company incurs from Local Exchange Camers and other Payphone Service Providers per FCC
mandate

Etfective
Issued by David Parnies, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York, NY 10022

Issued
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SECTION § - CONTRACTS AND CONCESSIONS

Empioyee Concessions
The Company may. at its election from time to time, give as a concession to its employees, or to
employees of a Sponsor, distributor or agent, a discount from the tanffed rates contained herein
The amount of discount will not exceed one-half of the tanffed rate

The actual amount of discount allowed to the employees of Sponsors, distributors or agents will be

at the Company's discretion, and agreed upon by the Company and the entity whose employees
receive the discount Discounts will be based on such factors as the number of employees, the

geographical locations of the empioyees, and the estimated total usage of the employees

Issued Effective
Dawvid Parries, Director - Regulatory Atfairs

430 Park Avenue, Fifth Floor

New York NY 10022

Issued by
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Comparable Pricing Promotion

RSL COM PrimeCall. Inc will. at its discretion. match certain standard or promotional offerings of
other interexchange carrers or resellers providing similar services in orde: 1o acquire new
Customers or retain existing Customer accourts The Customer must demonstrate to the
Company's satisfaction that 1) an alternative service offenng is valid and currently available from
a competing interexchange carmer or reseller and 2) the Customer intends to utilize or continue to
utiize the services of the competing interexchange carrier or reseller

Ette e
Issued by Dawvid Parnies, Director - Regulatory Affairs
430 Park Avenue, Fifth Floor
New York, NY 10022
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SECTION 7- PRICE LIST

General

RSL COM PrimeCall, Inc. offers its Service Options at the following rates.

Service Option 1
Intrastate end-user rate per minute, all calls
Service Option 2

Intrastate end-user rate per minute, all calis

Service Option 3

Intrastate end-user rate per minute, all calls
Per call connection charge

All Servica Options

Personal Identification Number (PIN) Maintenance Fee, per month per card
Surcharge for Payphone Calls (if applicable), per call

Effective:
Issued by David Parries, Director - Regulatory Affairs

430 Park Avenue. Fifth Floor

New York. NY 10022
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RSLCOM

RSL Communications Ltd.

CERTIFICATION

1, Mark Hirschhomn, Assistant Secretary and Global Controller of RSL
Communications, Ltd. certify that RSL Communications, Ltd., the parent
company of RSL COM US.A., Inc. and RSL COM Primecall, Inc. (the “RSL
Subsidiaries”) will fully and unconditionally provide the RSL Subsidiaries with
the necessary resources to continue to support the RSL Subsidiaries’ financial
requirements and any other business opportunities that may arise. Accordingly,
RSL Communications, Ltd. will provide the RSL Subsidiaries with all necessary
funding to enable the RSL Subsidiaries to pay their debts when they fall due and
finance their operations. x
TERESE M. FANTASIA
Notaty Public, State of New York
No. 31
Quaified in New York County
State of New York ) Cutcate et lo ey Jo 2
53)
County of Kings ) /e
On the 10" day of June, in the year 1997 before me personally came Mark Hirschhorn to me
inown, who, being by me duly sworn, did depose and say that he resides in White Plains, New
York that ke is the Global Controller, Assistant Secretary of RSL Communications, Lid, the
Corporation described in and which executed the above instrument; and that he signed his name
thereto by order of the board of directors of said corporation.

Ztelyf KD

Mark J. H(lschhom
Assistant Secretary and Global Controller

&y

767 Filth Avenue, Suite 4300, New York NY 10153, Tel (212) 3171800 fas (212) 3170600
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INDEPENDENT AUDITORS' REPORT

To the Shareholders of
RSL Communications, Ltd.

We have audited the accompanying consolidated balance sheets of RSL Communications, Ltd., a
Bermuda corporation, and its subsidiaries (logcmev. the “Company”), as ol December 31, 1997 and
1996, and the related " equity and cash flows for
the three years ended December 31, 1997. MMMMN_NM
statement schedules listed in the Index at ltem 16(b). These L financial statemer's and the

lidated financial statement schedules are the ity of the C s Our
responsibility is to express an opinion on these consolidated financial statements and the consolidated
financial statement schedules based on our audits.

We conducted our audits in accordance with generally accepted auditing standards in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence suppcmng the amounts and disclosures in the financial
statements. An audit also includes used and si
made by management, as well as evaluating !hn overall 'manc-al statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all materia! respects, the
consolidated financial position of the Company and its subsidiaries at December 31, 1937 and 1996,
and the results of their operahons and their cash flows for the three years ended December 31, 1997 in

with generally accepted in the United States cl America. Also, in gu
inion, such consolidated financial statement nsid tion to th

consolidated financial statements taken as a whole, present fairly in all material &&5 the miormabon
set forth therein,

DewonTe & Toucke wp
New Yoax, New Yoax
Fesauany 18, 1998




RSL COMMUNICATIONS, LTD.

CONSOLIDATED BALANCE SHEETS
(8 in thousands, except for share data)

securities—available for sale .
Prepaid expenses and other current assets .
Total current assets
Marketable

elecommunications tw.m-m
Fumiture, ftures and
Less accumulated depreciation
Property and equipment—net

Goodwill—and other intangole assets net of acc.;m.laxeﬂ mcmuhon .
Depcug. and Other Assets

Senior Notes, 12% due 2008, net

Capial Lease Obigations—iess current porion
Total Liabives ...,

sooots7 |D5&M7“3)7!0 726
D.unh.r:" |M 1997, respectively .

shares authorized, 9, o.as'e'
31, 1996 and 1997,

See notes 1 consolidated financial statements.
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RSL COMMUNICATIONS, LTD.

CONSOLIDATED STATEMENTS OF OPERATIONS
($ and shares in thousands, except loss per share)

Year Enced
December 31,
19%

Revenues . .- $ 18617 $ 113,257
Cost of services oo 17,510 98,451
Gross profit ey 1,107 14,796
Selling, general and administrative expenses .. 9,639 38,893
Depreciation and amortization 5 849 6,555
Less from operations S (9,381) (30,752)
Interest income seves anenen 173 3976
Interest expense .. oo Sssnsces (194) (11,359)
Other income ... . PR - 470
Minority interest e E e B e -_— (180)
= __(9%

$ (9.402) § (38.240) $(100.199)

Loss per share S (167) $ (513) § (520

Weighted average number of shares of common stock
outstanding 5,641 7,448 19,008

See notes to consolidated financial statements.
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RSL COMMUNICATIONS, LTD.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
($ and shares in thousands)

Class A Class B Common $10ck 5 quony
Common Stock Common Stock Preferred Stock __ Warrants

See notes o consolidated financial statements.
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RSL COMMUNICATIONS, LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS
($ in thousands)
Year Ended  Year Ended

December 31,  December 31,
199% 1997

wmmw(mn)m@m

$ (38.240) $(100,199)
Adgustments 1o reconce net mnmmmw(mn)
purchase of subsiianies:

(5,504)
21819
10.808
7.000)

2 s (45.069)

5 (2.929)

Decrease (I’BI“I) i prepad expenses and CM Current nu: (13,19€¢)
payabie 56354

n accounts And accrued expenses
Increase (decrease) in deferred ravenue and other cuTent kabiities

Increase (decrease) in other kabises . .
Net cash provided by (used n) cperating acvses

See notes to consolidated financial statements.
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RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 1995, 1996 and 1997

1. Business Description

RSL Communications, Lid. (“RSL"), a Bermuda corporation, is the successor in interest 1o RSL
Communications Inc., a Brtish Virgin Islands corporation, which is the successor in interest to RSL
Communications, Inc., a Delaware corporation. RSL, together with its direct and indirect subsidiaries
are referred to herein as the “Company.” The Company is a multinational telecommunications company
which provides an amay of and domestic services. The Company focuses on
providing intemational long distance voice services to small and medium-sized businesses in key
markets. The Company currently has revenue producing operations and provides services in the United
States, the United Kingdom, France, Belgium, Germany, the Netherlands, Sweden, Finland, Australia,
Venezuela, Italy, Switzerland and Denmark. In 1995, approximately 60% of the worid’s international
long distance telecommunications minutes originated in these markets.

2. Acquisitions
1997 AcquisitionsNew Operations

Calicom AG fur TeleKommunikation

In December 1997, RSL Europe acquired a 78.5% interest in Calicom AG fur TeleKommunikation
("RSL Switzerland”). The Company invested approximately $2.1 million in cash in RSL Switzerand for
common shares.

EZI Phonecard Holdings Pty. Limited

In October 1997, RSL Com Australia Holdings Pty. Lid. (“RSL Australia”) acquired 85% of EZI
Phonecard Holdings Pty. Limited for approximately $200,000 in cash and the assumption of net
liabiiities of $1.3 million. In connection this purchase, RSL Australia recorded approximately
$1.5 mittion of goodwill.

Call Australia Group

in October 1997, the Company through its wholly-owned subsidiary, RSL Australia acquired 100%
of the issued capital of each of Call Australia Pty. Lid., Associated Service Providers Pty. Limited,
Digiplus Pty. Limited, Power Serve Communications Consultants Pty. Limited, Talk 2000 Networks Pty.
Limited and Telephone Bill Pty. Limited (collectively the “Call Australia Group"), leading Australian
switchless resellers, for approximately $24.5 million. In connection with this purchase, RSL Australia
recorded approximately $24.5 milion of goodwill.

LDM Systems, Inc.

In October 1997, the Company acquired 100% of the outstanding common stock of LDM Systems,
Inc. (“LDM"). The total purchase price was $14.9 million. In connection with this acquisition, the
Company recorded an equal amount of goodwill.

Delta Three, Inc.

During 1897, the Company acquired a majority interest in Delta Three, Inc. (“Delta Three"). The
Company paid y $8.8 million for ly 72% ip of the Company and
agreed 10 acquire an additional 26% interest during 1998. In connection with this transaction, the
Company recorded approximately $3.8 million in goodwill
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RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED F STAT {C
For the years ended December 31, 1995, 1996 and 1997

2. Acquisitions—{Continued)

Maxitel

In April 1897, RSL Com Europe le (“RSL Europe") acquired a 30.4% interest in Maxitel, a
F carrier, and has since increased its ownership interest in
Maxitel to 39%. The total in Maxitel is i $2.1 million. The investment in Maxite!
is accounted for under the equity method of accounting.

Newtelco

In August 1997, RSL Europe purchased 90% of the stock of Newteico Telekom AG (“RSL
Austria”), an Austrian start-up telecommunications company for an $800,000 investment in the
company.

RSL Com htalia S.r.!

In August 1997, RSL Europe acquired 85% of the stock in RSL Italy (“RSL Mtaly”), an ltalian
telecommunications reseller. The Company paid approximately $1.7 million for its investment in RSL
ltaly.

European Telecom S.A/N.V.

In December 1997, RSL Europe acquired 30% of European Telecom S.A/N.V. (“RSL Beigium")
which in tumn owns 100% of European Telecom SARL (RSL Luxemburg). The Company paid
approximately $18.6 million for this acquisition and recorded an equal amount of goodwill.

Other

In April 1997, the CQmpany acquired substantially all of the commercial customer contracts of
Pacific Star C i Limited, an based company. The Company paid approximately
$1.5 million in cash and recorded this amount as a customer base.

1996 Acquisitions/New Operations

Certain Assets of Sprint in France and Germany

In May 1996, the Company acquired the net assets, princi i and
facilities, wmmmmmwmmmmmusustpMmeweemq
through its wholly-owned subsidiaries RSL COM France S.A., a French corporation (“RSL France”),
and RSL COM Deutschiand GmbH, a German limited liability company (“RSL Germany”). Pursuant to
lreaapﬁubhawpumselqmmenu the Company can not disclose the purchase price of the net

this transaction, the Company recorded approximately $7.2 miliion of

Belnet Nederiand B.V.

In October 1996, the Company acquired 38,710 shares of Belnet Necerland B.V. (“BeineVRSL"),

75% of the stock for $10.0 million and the assumption of liabilities of

$500.000. In 1997, the Company acquired the remaining shares for approximately $7.3 million. In

connection with the purchase of BelneVRSL, the Company recorded approximately $15.6 million of
goodwill.
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RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED F
For the years ended December 31, 1995 1996 and 1997

2. Acquisitions—{Continued)
Incom (UK) Limited

In August 1996, the Company acquired the assets and assumed certain limited liabilities of Incom
(UK) Limited (“Incom™), a United Kingdom reseller, for $500,000 plus 3,954 non-voting shares of
International Telecommunications Group, Ltd. (ITG") (the “Purchased Shares”). In addition, 3,333
voting shares of ITG currently held by Incom were exchanged for an equal number of non-voting
shares. In connection with this acquisition, the Company recorded approximately $3.8 million of
goodwill.

1995 Acquisitions/New Operations

On March 10, 1995, the Company entered into a stock purchase agreemem (the 'Agreemem ) with
ITG and RSL COM USA,, Inc. (formery known as
(“RSL USA"), pursuant to which the Company initially purchased lrom TG 66,667 shans of MG's
Series A convertible preferred stock (which represented 25% of ITG's then outstanding stock, including
common and preferred shares) for $4.8 million. The Company subsequently purchased additional
shares of [TG's common stock at various times during 1995, 1996 and 1997 for a total purchase price of
cash, secured notes, issuance of shares and the assumption of net liabilities aggregating $12.9 million,
$25.0 milion, and $87.3 million at December 31, 1995, 1996 and 1997 respectively, resulting in
recorded goodwill of $85.5 million. At December 31, 1996 and 1997, the Company’s investment in ITG
was $54 2 million and $87.3 million, respectively, which represented in excess of 87% (at December 31,
1996) and 100% (at December 31, 1987) of the outstanding shares of ITG.

Effective September 1, 1995, ITG's subsidiary RSL USA, purchased 51% of the capital stock of
Cyberiink, Inc. ("Cyberiink”). During the period August 1996 through December 1996, RSL USA
purchased 1,023,807 shares of the capital stock of Cyberlink for approximately $7.2 million. In addition,
through March 1997, the Company acyuired the remaining outstanding shares.

The total purchase price consisted of approximately $9.5 million, and assumption of net liabilities of
$21.1 milion. In connection with the purchase of Cyberfink, the Company recorded approximately
$30.6 million of goodwill.

In November 1995, the Company, through its wholly-owned subsidiary RSL COM Europe, Ltd.
("RSL COM Europe™) completed the acquisition of 51% of Cyberlink Communications Europe Lid.
(“Cyberlink Europe”). Cyberfink Europe is a holding company which owned 100% of the shares of RSL
COM Sweden AB, Cyberlink Intemational Telesystems Germany GmbH and RSL COM Finland OY.

During the period August 1996 through March 1897, RSL COM Europe purchased the remaining
49% of the Cyberlink Europe shares for approximately $2.1 million and the assumption of liabilities. The
total cash paid was approximately $3.7 million. In connection with the purchase of Cyberlink Europe, the
Company recorded approximately $5.4 million of goodwill.

Accounting Treatment

The acquisitions, unless otherwise stated, have been accounted for by the purchase method of
accounting and, accordingly, nwmmmmummmmmmanum primarily
fixed assets and accounts receivable, and liabilities assumed based on their estimated fair values at the
dates of acquisition. The excess of the purchase price over the estimated fair values of the net assets
acquired has been recorded as goodwill, which is amortized over fifteen years. The valuation of the
acquired assets and liabilities acquired in the 1997 acquisitions is preliminary and as a result, the
allocation of the acquisition costs among the tangible and intangible assets may change.
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RSL COMMUNICATIONS, LTD.

NOTES TO CONSOUIDATED F
For the years ended December 31, 1995 1996 and 1997

2. Acquisitions—{Continued)

The foliowing presents the pro forma data of the
Company lcr the years ended December 31, 1996 and 1997 as though the .equlsnms of RSL COM
France, RSL COM Germany, BQIMIIRSL. LDM Call Australia Group, and EZI rad occurred on
January 1, 1996. All other isitions had i pdorlomodahohequﬂlonme

do not what the C 's results of
have been had such acquisitions actually occumd on such date.

fear Ended Year Ended
mﬂ. 1996  December 31, 1997

(Unaudited)
(8 in thousands, except loss per share)
Revenues $203,075 $371.757

Net loss $(40.916) $(103.697]
Net ioss per share $ ‘5.‘9) S 15‘46)

3. Summary of Significant Accounting Policies
Principles of Consolidation and Basis of -The

financial
include the accounts of RSL Communications, Ltd. and its majority-owned subsidiaries from the date of
isition or of i The Company has included 100% of certain subsidiaries’
operating losses since the minority interests’ investments have been reduced to zero. Minority interest
represents another entity’s ip interest in at D 31, 1996 and BelneV/RSL,
RSL Com Austria, RSL Com ltaly, and RSL Com Vemzueh at December 31, 1997. All mamul

accounts and have been Each of the Ci y's

has a year end of December 31.

The of the financial requires

10 make esti d that affect the reported amounts of assets and

liabilities and disclosure of eommgcm assets and liabilities and the reported amounts of revenues and

expenses. Such estimates primarily relate to reserves recorded for doubtful accounts and accruals for
other claims. Actual results could differ from these estimates.

Foreign Currency Translation—Assets and liabilities of foreign entities have been translated into
United States dollars using the exchange rates in effect at the balance sheet dates. Results of
operations of lomignomhslmhmuldmmmaveram rates the
period. Local are of the C: 's foreign
entities. mwm-mnmmmnmmbwmmmwwww
drawing rights (“SDRs"). SDRs are the method of among
felecommunications carriers. The SDRs are valued based upon the values of a basket of foreign

T effects are as part of the cumulative foreign currency translation
ad;usmlnoqmy emswmmvmnmmmyxmmwmhm
ions for each ive period, and were not significant in the periods

presented.
Cash and Cash The all highly liquid with
an original maturity of three months or less to bo cash equivalents.

Accounts Receivable—Accounts receivable are stated net of the allowance for doubtful accounts of
$3,900,000 and $12,000,000 at December 31, 1996 and 1997, respectively. The Company recorded

F-10




RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—{Continued)
For the years ended December 31, 1995, 1996 and 1997
3. Summary of Signi ing Policies—(
bad debt expense of $143,000, $2,830,000 and $10,900,000 for the years ended December 31, 1995,
1996 and 1997, respectively.

Accrued Expenses—Accrued expenses for the years ended December 31, 1996 and 1997 consist
primarily of accrued interest, accrued acquisition costs and accrued transmission costs. Accrued
interest as of December 31, 1996 was $9,447,000. Accrued interest as of December 31, © 337 was not
significant.

Marketabl consist pi ly of US. Treasury bills, commercial
paper and corporate notes with a maturity cate greater than three months when purchased. Available
for sale securities are stated at market and the held to maturity securities are stated at amortized costs
Gains and losses, both realized and unrealzed, are measured using the specific identification method
Market value is determined by the most recently traded price of the security at the balance sheet date
Marketatle secunties are defined as efther avallable for sale or held to maturity securities under the
provisions of SFAS No. 115, “Accounting for Certain Investments in Debt and Equity Securities,”
depending on the security

Preperty and Equipment and Related Depreciation—Property and equipment are stated at cost or
fair vaives at the cate of acquisition, and in the case of equipment under capital leases, the present
value of the future minimum lease payments, less D is
using the straight-ine method over the estimated useful lives of the depreciable assets, which range
trom five to fifteen years. improvements are capitaiized, while repair and maintenance costs are
chargead to operations as incurred. Depreciation expense was $302,000, $3,462,000 and $9,794,000 for
the years ended December 31, 1995, 1996 and 1937, respectively.

Gooawill and Related Amortization—Goodwill represents the excess of cost over the fair value of
the net assets of acquired entities, and is being amortized using the straight-line method over fifteen
years. The Company periodically reviews the value of its goodwill to determine if an impairment has
occurred. The Company measures the potential impairment of recorded goodwill by the undiscounted
value of expected future cash flows in relation to its net capital investment in the subsidiary. Based on
its review, the Company does not believe that an impairment of its goodwill has occurred.

Deferred Financing Costs—The deferred financing costs incurred in connection with the Senior
Notes are being amortized on a straight line basis over ten years.

Deposits and Other Assets—Deposits consist principally of amounts paid to the Company’s camier
vendors.

Aevenue Recognition and Deferred Revenue—The Company records revenue based on minutes

(or fractions thereof) of customer usage. The Company records payments received in advance for
prepaid calling cad services and services 10 be supplied under contractual agreements as deferred
revenues until such related services are provided.

Cost of Services—Cost of services is comprised primarily of transmission costs.

Seling Expenses—Selling costs such as commissions, marketing costs, and other customer
acquisition costs are treated as period cos!s. Such costs are recorded in selling, general and
administrative expenses in the Company’s of

Income Taxes—The Company accounts for income taxes under the provisions of Statement of
Financial Accounting Standards ("SFAS”) No. 109, Acccunting for Income Taxes. SFAS No. 109
establishes financial accounting and reporting standards for the effect of income taxes that result from
activities during the current and preceding years. SFAS No. 109 requires an asset and liability approach
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FSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
For the years ended December 31, 1995, 1996 and 1997

3. y of A Policies—{(C:

for financial reporting for inzcme taxes. The Company’s foreign subsidiaries file separate income tax
retums in the jurisdiction of their operations. The Company's United States subsidiaries file stand-alone
United States income tax retums.

Loss per Common Share—in accordance with the Company’s adoption of SFAS No. 128,
“Eamings Per Share", the loss per common share is calculated by dividing the loss atiributable to
common shares by the weighted average number of shares outstanding. Outstanding common stock
options and warrants are not included in the loss per common share calculation as their effect is anti-
dilutive. The adoption of SFAS No. 128, “Eamings Per Share" did not affect the Company’s method of
computing the loss per common share.

Effects of Recently Issued Accounting Standards

In June 1997, the FASB issued SFAS No. 130, “Reporting Comprehensive Income.” This
statement is effective for financial statements issued for periods beginning after December 15, 1997.
Management has evaluated the effect on its financial reporting from the adoption of this statement and
has found the majority of required to be not [ le and the 1o be not
significant

In June 1997, the FASB issued SFAS No. 131, “D about of an and
Related !nformation.” SFAS No. 131 requires the reporting of profit and loss, specific revenue and
expense items, and assets for reportable segments. It also requires the reconciliation of total segment
revenues, total segment profit or loss, totai segment assets, and other amounts disclosed for segments
to the corresponding amounts in the general purpose financial statements. SFAS No. 131 is effective for
fiscal years beginning after December 15, 1997. The Company uses data at the subsidiary level 1o
manage the operations and the Company will expand its current footnote disclosure to meet this criteria.

4. Concentration of Credit Risk

The Company is subject to significant concentrations of credit risk which consist principally of trade
accounts receivable, cash and cash and The Company's U.S.
subsidiaries sell a significant portion of their services to other camers and, as a result, maintains
significant receivable balances with certain carriers. If the financial condition and operations of these
customers deteriorale below critical levels, the Company’s operating results could be adversely
affected

The Company ruaintains its cash with high quality credit institutions, and its cash equivalents and
marketable securities are in high quality securities.




RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
For the years ended December 31, 1995, 1996 and 1997

S. Marketable Securities

A summary of the Company’s available for sale marketable securities at December 31, 1996 and
December 31, 1997 is as follows (in thousanas):
Decerber 31, 1957

Amortized  Market

Seetl  Nile
Corporate notes .. 3 . $2500 $ 2500
Medium term notes . . Teves i X -— 1=
Commercial Paper .. asans ¥ 4,390 4,388
Federal agency notes . SEats ye X ! 6,968 6.973
$67.757 $13858 $13.861
=— === ==

The Company has reccrded its available for sale marketable securities at amortized cost as the
diference between amortized cost and marke! value is immatenal to the consolidated financial
statements

The camying value of the available for sale marketable securities by maturity date as of
December 31, 1996 and December 31, 1997 is as foliows (in thousands)
Qecember 31, 1908 | Dessmbier 31, 1987
Matures in one year $57,548 $11.856
Matures after one year through three years...... 10,280 2,002
$67.828 $13.858
2= 2=

Proceeds from the sale of available for sale marketable securities for the years ended
December 31, 1996 and 1997 were $14,701,000 and $27,675,000, respectively. Gross gains (losses) of
$55,000 and (32,000) were realized on these sales for the years ended December 31, 1996 and 1997.

Securities classified as heid to maturity, which are comprised of Federal agency notes, are stated
at amortized cost. Such securities are restricted in order to make the first six scheduied interest
payments on the 12%% Senior Notes (see Note 7). The held to maturity securities at December 31,
1996 and 1997 are as follows (in thousands).

—Dosember 31,1008 _December 31, 1087
Amortized Markat
et Yoo

Matures in one year $ 39,692 X $35,522

Matures a'ter one year through three years... 64,678 . 333717

$104.370 $68.899
pasat e =

The Wymmmmnmwlmmmmmwm The Company's
Netnerlands subsidiary recorded income tax expense of approximately $335,000 for the year ended
December 31, 1996 and $401,000 for the year ended December 31. 1997. As of December 31, 1936
and December 31, 1997, the Company had net loss. primarily in the
United States of approximately $47,000,000 and $147,000,000, respectively. The net operating loss
carrylorwards will expire at various dates beginning in 2009 through 2013 if not utilized. The utilization
of the net operating loss camyforwards is subject 1o certain fimitaticns.
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RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
For the years ended December 31, 1995, 1996 and 1997

6. Income Taxes—{Continued)

In accordance with SFAS No. 109, the Company has computed the compunents of deferred
income taxes as of December 31, 1996 and 1997, as follows (in thousands):

December 31,
L. L4
Deferred tax assets. . $18,800 $ 59,000
Less valuation allowance . . (18,800) (59,000
Net deferred tax assets .. . S - $ —_
P

The Company's net operating losses generated the delerred tax assets. At December 31, 1996 and
1997, a valuation allowance of $18,800,000 and $59,000,000, respectively, is provided as the
realization of the deferred tax assets are not likely.

7. Notes Payable and Long-term Debt

Senior Notes

On October 3, 1996, RSL Communications PLC (“RSL PLC"), a wholly-owned subsidiary of RSL,
issued (the “Debt Offering") 300,000 Units, each consisting of an aggregate of one $1,000 Senior Note
(collectively, the “Notes™) due 2006 bearing interest at the rate of 12%% and one warrant 1o purchase
3.975 Class A common shares which expire in ten years (collectively, the “Warrants”). The exercise
price of such Warrants is $.00457.

The value ascribed to the Warrants was $4,000,000. The unamortized discount is recorded as a
reduction against the face value of the Notes, and is amortized over the life of the Notes. Such discount
was $4,000,000 and $3,500,000 at December 31, 1996 and December 31, 1997, respectively.

The Notes, which are by RSL, are at RSL PLC's option, subsequent to
November 15, 2001, initially at 106.1250% of their principal amount, dectining to 103.0625% of their
principal amount for the calendar year subsequent to November 15, 2002, and at 100% of the principal
amount subsequent to November 15, 2003. The Notes, or a portion thereof, may also be redeemed
upon the consummation of a public equity offering which yields proceeds in excess of a specified
amount.

In connection with the issuance of the Notes, the Company is required to maintain restricted
marketable securities in order to make the first six scheduled interest payments on the Notes. Such
restricled marketable securities amounted to $104,370,000 and $68,836,000 at Decerber 31, 1996
and December 31, 1997, respectively.

The indenture pursuant to which the Notes were issued contains certain restrictive covenants which

impose limitations on RSL and certain of its subsidiaries ability to, among other things: (i) incur

(ii) pay divi or make certain other distributions, (iii) issue capital stock of

certain subsidiaries, (iv) guarantee debt, (v) enter into transactions with shareholders and affiliates,
(vi) create liens, (vil) enter into sale-leaseback transactions, and (viii) sell assets.

At December 31, 1996 and 1997, the Company is in compliance with the above restrictive
covenants.
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ASL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED F L
For the years ended December 31, 1995 1996 and 1997

7. Notes Payable and Long-term Debt—{Continued)
Crecit Facilities

At December 31, 1996 and 1997, the Company had a $7,500,000 revolving credit facility with a
bank (the “Revolving Credit Facility”), guaranteed by the Company’s Chairman, all of which was
available. At December 31, 1996, the Company also had a $35,000,000 shareholder standby facility
with the Company’s Chairman.

The shareholder standby facility bears interest at the rate of 11% per annum. In connection with
this facility and the Company’s Chairman's personal guarantee of the Revolving Credit Facility, the
Company’s Chairman received warrants, which vested over one year, to purchase 459,900 Class B
common shares of the Company (the “Class B Common Stock”). The Company recorded $1,544,000
as the value of the warrants at the time of their issuance. The Revolving Credit Facility bears interest at
the rate of LIBOR plus 1%. The Shareholder Standby Facility, in accordance with the contractual
agreement, expired upon receipt of the net cash proceeds from the initial public offering.

The warrants became exercisable on October 3, 1997 at an exercise price of $.00457 per share
and expire in October 2006.

During August 1996, the Company obtained a $50,000,000 revolving credit facility with a bank,
guaranteed by the Company’s Chairman, and utilized this facility to repay the bank for 2ll amounts due
under the previously outstanding Revolving Loan Facility provided by the bank and guaranteed by the
Company’s Chairman, which was $44,000,000 at the time of repayment. Immediately prior to the Debt
Offering, the Company repaid $35,000,000 of the $44,000,000 borrowed under the Revolving Credit
Facility with the proceeds of the Subordinated Sharehcider Loan (see Note 11) and reduced the
outstanding commitment under the Revolving Credit Facility to $7,500,000.

The Company has a credit agreement which provides for up to $5,000,000 in committed credit lines
to finance its accounts receivable. Interest is payable at 2%% over the prime rate of interest (prime
being 8Y% and 8'%% at December 31, 1996 and 1997, respectively). A second credit line provides for
up to $2,000,000 in capital expenditure financing. Interest on this line is payable at 2'4% over the prime
rate of interest. During the year ended December 31, 1997, the lines of credit were reduced to $570,000
and $-0 . respectively. The total amounts outstanding at December 31, 1996 from the above credit lines
were S&OOOOWSGOGOOO respectively, and at December 31, 1997 was $475,000 and $0-,

The ining credit line on August 31, 1998. Borrowings under both of these
mdtlxmsamednera&ndbyl letter of credit.

The Company, through LDM, has a $10.0 million revolving credit facility. There was $3.6 million
outstanding under this facility at December 31, 1997. This facility is payable in full on September 30,
2000 and accrues interest at prime rate plus 2.5% per annum.

Other Financing

In connection with the September 1996 purchase of additiona! shares of ITG's common stock, the
Company issued secured notes totaling approximately $9,328,000. Such notes and interest were
secured by the common stock acquired, and were payable in annual and Quartery instaliments,
respectively, and bore interest at the rate of 6%. In 1997, the Company satisfied the remaining loan
obligations with such minority sharehoiders.
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RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—{Continued)
For the years ended December 31, 1995, 1996 and 1957

7. Notes Payable and Long-term Debt—{Continued)
Vendor Financing

At December 31, 1996 and 1997, RSL USA has a series of current notes payable to different
vendors in the amount of $4,282,000 and $976,000, respectively, which bear interest at the rates from
8% 10 14.5%.

Ore of the Companys primary equipment vendors has provided to certain of the Company’s

an ly $50 million in vendor financing commitments to fund the

purchase of cap'm i AI D 31, 1996 and 1997, approximatety $39.0 million

and $15.8 million was available, gs under this ags are recorded as capital
lease obligations.

Long-term debt maturities at December 31, 1997 are as follows (in thousands):
Year Ended
1998

Less current maturities .
Long Term Debt and 12'% Semor Notes .

RSL's notes payable had fair values that approximated their carrying amounts at December 31,
1996. At December 31, 1897, the Senior Notes had a fair value of aproximately $330,000,000. The
increase in fair value is primanily due to changes in the interest rate environment. The remainder of the
notes had fair values which approximated their carrying amounts.

Interest expense on the above notes was approximately $461,000, $10,457,000 and $37,136,000
for the years ended December 31, 1995, 1996 and 1997, respectively.

8. Goodwill and Other Intangible Assets

Intangible assets at December 31, 1996 and 1997 consist of the following (in thousands):

$80,358
10988 11655
91,348 228,513
Less accumulated amortization (3.741) (13.530)
Intangible assets—net $87,605  $214,983

Amortization expense for the years ended December 21, 1995, 1996 and 1997 was $548,000,
$3,193,000 and $9,980,000, respectively.
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RSL COMMUNICATIONS, LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
For the years ended December 31, 1995, 1996 and 1997

9. Shareholders’ Equity

Common Slock

During 1996, the Company issued 4,117,522 shares of Class B Common Stock for cash
aggregating $50,000,000. During 1995, 6,411,365 shares cof Class B Common Stock were issued for
$1,851,000

On September 30, 1997, the Company revised its capital structure (the “Recapitalization"), in part
1o (i) effect a 2.19-for-one stock spiit for each outstancing share of each class of common shares and
each outstanding share of Preferred Stock, (ii) increase the number of authorized shares of its Class A
Common Stock and Class B Common Stock to an aggregate of 438,000,000 shares and (iii) increase
the number of authorized shares of its Preferred Stock to £5,700,000. The holders of the Class A
Common Stock are entitied to one vote per share, and the holders of the Class B Common Stock are
entitied to ten votes per share.

On September 30, 1997, The Company commenced an initial public offering of 8,280,000 shares of
its Class A Shares. The aggregate offering price of the 8,280,000 shares of Class A Common Stock
50id in the equity offering to the public was $182,160,000, with net proceeds to the Company of
$167,542,000.

in June 1997, ITG's Founder and former Chairman, elected to exchange his shares in ITG, a
subsidiary of the Company, for shares in the Company. Accordingly, the Company issued 1,457,094 of
the Class A Common Stock, par value $0.00457 per share, of the Company in exchange for 15,619
shares of common stock of ITG and recorded approximately $32,575,000 as additional paid in capital.

Durinig 1997, the Company issued 712,142 shares of Class A Common Stock upon the exercise of
options.

During 1997, in connection with the acquisition of certain minority interests, the Company issued
411,105 shares of Class A Common Stock.

Preferred Stock

During 1995, the Company issued 9,243,866 shares of its preferred stock to the hoiders of its
GmBCovm\onSlockbfushols!sasaooo The preferred stock ranked senior to the Company's
common stock as to divi and a of $1.00 per share. Each share was
convertible at the holder's option into 2.19 shares of Class B Common Stock. All preferred shares were
automatically converted into the Company’s Class B Common Stock as the public offering yleided

in excess of $25,000,000, in accordance with the terms of the Preferred Stock agreement.
Dividends, at the rate of 8%, were cumulative. Upon conversion of the shares of the preferred stock, the
cumulative dividends were deemed 1o be cancelled and waived upon conversion. The cumulative
amount of such dividends was approximately $16,000.
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10. Capital Lease Obligations

Future minimum annual payments applicable to assets held under capital lease obligations for
years subsequent to December 31, 1997 are as follows (in thousands):

2002 .. .

2003 and thereafter cesssnes

Total minimum lease obligations

Less interest.

Present value of future minimum lease cbligations. .

Less cunent pertion, included in other current
liabils

Long-term lease obligations at December 31, 1957 .

The assets and liabilities under capital leases are recorded at the present value of the minimum
lease payments using effective inlerest rates ranging from 9% to 11% per annum.

Assets held under capital leases aggregated $13,225,000 and $26,632,000 at December 31, 1996
and 1997, respectively. The related accumulated depreciation was $825.000 and $2,557,000,
respectivaly.

11. Related Party Transactions

In September 1996, the Company borrowed $35,000,000 from Ronald S. Lauder, the Chairman cf
the Board of the Company and the principal sharehoider cf the Company, bearing interest at the rate of
11% per annum (the “Subordinated Shareholder Loan”). The Company repaid the Subordinated
Shareholder Loan with the proceeds of the Equity below).

The Company used the proceeds of the Subordinated Sharehoider Loan to repay $35,000,000 of
the amounts outstanding under the Revolving Credit Facility available in August 1996 (see Note 7) and
reduced the outstanding commitment amount under the Revolving Credit Facility to $15,000,000 at
December 31, 1996 and $7,500,000 at December 31, 1997. The Revolving Credit Facility is personally
guaranteed by the Company’s Chairman.

Prior 1o the closing of the Debt Offering, Ronald S. Lauder, the Company’s Chairman, Leonard A.
Lauder, a director of the Company and Ronald S. Lauder's brother, and Lauder Gaspar Venture LLC
("LGV"), an investment vehicle the principal investors of which are Ronald S. Lauder and Leonard A.
Lauder and the managing member (through a wholly owned company) of which is Andrew Gaspar, a
director of the Company, purchased an aggregate of 4,117,522 shares of Class B Common Stock

11.6% of the common shares of the Company on a fully diluted basis) for
$50,000,000 (the Equity ). LGV one-half of such shares and
Ronald S. Lauder and Leonard A. Lauder each purchased one-quarter of such shares.

Nesim N. Bildirici, a director and the Vice President of Mergers and Acquisitions of the Company,
was an employee of both the Company and R.S. Lauder, Gaspar & Co., L.P. (“RSLAG"), a venture
capital company owned and controlied by Ronald S. Lauder and Andrew Gaspar. During 1996
Mr. Bildirici's salary was paid by RSLAG and the Company reimbursed RSLAG for a majority of
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11. Related Party Transactions—{Continued)

Mr. Bildirici's salary. During the years ended December 31, 1996 and 1997, the Company reimbursed
RS.AG approximately $130,000 and $207,000, respectively, for Mr. Bildirici's services. Mr. Bildirici
became a full time employee of the Company as of January 1, 1997.

ASL Management Corporation (“RSL Management”), which is wholly owned by Ronald S. Lauder,
the Chairman of the Board of the Company and the principal shareholder of the Company, subleases an
aggregate of 11,000 square feet of office space to the Company at an annual rent of $767,000 per
annum. RSL Management subleases such space from The Estée Lauder Companies Inc. (“Estee
Lauder”). Ronald S. Lauder is also a principal shareholder of Estee Lauder and Leonard A. Lauder, a
director of the Company, is the Chiet Executive Officer of Estee Lauder. In addition, RSL Management
provides payroll and benefit services to the Company for an annual fee of $6,000.

The Company has employment contracts with certain of its executive officers. These agreements
expire beginning April 1998 through January 2002 unless terminated earlier by the executive or the
Company, and provide for annual salaries and bonuses based on the performance of the Company.
Salary expense for these officers was approximately $646,000, $1,419,000 and $1,555,000 for the
years encec December 31, 1995, 1996 and 1997, . The for annuai
future salanes pursuant to the employment agreements at December 31, 1997, excluding bonuses, is
approximately $1,371,000, $1,098,000, $615,200, $550,000 and $600,000 for 1998, 1999, 2000, 2001,
and 2002, resnectively

12. Definec Contribution Plan

in 199¢, the Company x'slrmed a uehned contribution plan which provides retirement benelits for
most of s domestic employ y's to the defined contribution plan, which
arebasedona of lhn 's annual subject to certain limitations, were
not significant for the years ended December 31, 1296 and 1997,

13. Stock Option Plans

1995 Stock Option Plan

In April 1995, the Company established an Incentive Stock Option Plan (as amended and restated,
“1985 Plan”) to reward and directors for service to the
Coﬂoany and to provide incentives for future service and enhancement of shareholder value. The 1995
s by the C C of the Board of Directors of the Company (the
Comm.ﬂee ). The Committee consists of three members of the Board of Directors. The Plan provides
for awards of up 10 2,847,000 shares of Class A Common Stock of the Company.

The options granted in 1995 vest over a period of three yaars commencing or: the first anniversary
of the date of grant such that the option holder may not acquire more than 2% of the outstanding capital
stock as of the date upon which the related employment agreement expires. The options granted in
1996 vest in one-third increments on each of the first, second and third anniversaries of the grant date,
unless a different vesting schedule is designated by the commitiee. Further, the options granted under
the 1935 Pian terminate on the tenth anniversary of the date of grant. A total of 2,716,617 options have
been granted under this plan. The Company will not grant ‘urther options under the 1995 Plan.
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13. Stock Option Plans—{Continued)
1997 Stock incentive Plan

During 1997, the Company established the 1997 Stock Incentive Plan (the 1997 Plan”) to attract
and motivate key employees of the Company. The 1997 Plan is administered by the Committee. The
1997 Plan provides for the grant of the incentive and non-incentive stock options, stock appreciation
rights, restricted stock, and various combinations thereof. The maximum number of shares of Class A
Common Stock available under the 1997 Plan is 3,100,000, with no more than 500,000 options or stock
appreciation rights to be granted to any one participant in a calendar year. The options vest over a
three-year period, unless a different vesting schedule is designated by the Committee. A total of
432,856 options have been granted under this plan.

1997 Performance Incentive Compensation Plan

During 1997, the Company the 1937 Incentive Compensation Plan (the
“1997 Perormance Plan”) to reward NOy for superior 2. Awards under the 1997
Performance Plan may be made to key employees recommended by the Chief Executive Officer,
selected by the Committee and approved by the Boara of Directors. The 1897 Performance Plan
provides for the grant of up to 400,000 shares of Class A Common Slocx‘

1997 Directors’ Compensation Plan

During 1997, the Company adopted the 1997 Directors’ Compensation Plan (the “1997
Directors’ Plan"). During the ten year term of the 1997 Directors’ Plan, each non-employee Director will
be granted options > acquire a number of Class A Common Stock with an aggregate fair market value
on the date of grant equal to $50,000, except for the Chairman and the Vice Chairman of the Board,
whose grants have a fair market value of $75,000 and $150,000, respectively. The exercise price of the
options inttially will equal the fair market value of the Class A Common Stock on the date of the grant
and will be increased quarterly based on the yield to maturity of United States Treasury Securities
having a maturity approximately equal to the term of such options. The 1997 Directors’ Plan provides for
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13. Stock Option Plans—{Continued)
the grant of up to 250,000 shares of Class A Common Stock. The options vest over a five-year period.
subject to certain acceleration provisions. A total of 17,046 options have been granted under this plan.
Weighted
Number of Average
_Options  Exercise Price  Exercise Price
Outstanding at January 1, 1995
Granted 1,423,500 0.000457  $0.000457

Rescinded/Canceied . y 1 - - -
1,423,500 0.000457 0.000457
283,824 1.60-2.51 173

Outstanding at Dec ceiiecea.. 1,707,324 0.000457-2.51 029
Granted. .. cereanenas 1,459,195 .00457-22.00 10.44
Exercised . cessssseces 712,142 .000457 000457
Rescinded Canceled ... 2 . - — -

Outstanding at December 31, 1997 2,454,377 $.000457-22.00 6.41

oo mSmST e

Reserved for Average

Ssscissble Putwe Grants  ;Eusecies Price

December 31, 1995 y e s e — 766,500 s -—
December 31, 1996.... seeees 177,701 482,676 0.000457
December 31, 1997. 450607 3,430,481 0.44

The following table summarizes g ing options g as of
December 31, 1997.
Options Outstanding Options Exercisable
Weighted
Al
Number u.:.'&'.. Number of
Range of of Shares  Exercise  Contractual _ Shares
Fasicise Prices _Prices L Exercissble
$ 0.000457 711,358 X g —
$ 0.00457 590,584 X X 350,400
$160 -§ 251 283,824 b b 109,207
$12.142 - $22.00 868,611 -
2454317 459.607
et Al =22

SFAS Statement No. 123, “Accounting for Stock Based Compensation” (“SFAS No. 123") was
issued by the FASB in 1995 and f fully adopted, changes the methods for recognition of costs on plans
simiar 1o those of the Company. Adoption of the recognition provisions of SFAS No. 123 is optional;
however, pro forma disclosures as #f the Company adopted the cost recognition requirements under
SFAS No. 123 are presented below.

Under SFAS No. 123, for options granted, the fair value at the date of grant was estimated using
the Black-Scholes option pricing model. The fair value was estimated using the minimum value method.
Under this mathod, a volatility factor of approximately 0.45 was used for options granted on or after the
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13. Stock Option Plans—(Continued)

dale of the initial public offering and the minimum value method was used for options granted prior to
the date of the initial public offering, as there was no market for the Company’s common stock in which
o measure the stock price volatility.

The following weighted average assumptions were used in calculating the fair value of the options
granted in the years ended December 31, 1995, 1996 and 1997, respectively: risk-Iree nteresi rates
between 5.63% and 5.95%; no dividends are expected to be declared; expected life of the options are
between 30 and 42 months, between 39 and 51 months and batween 18 and 72 months, respectively;
and a maximum contractual life of 10 years,

For purposes of the pro forma disclosures the estimated fair value of the options granted is
amortized to compensation expense over the options’ vesting period. The Company’s pro forma
information is as follows:

(8 in thousands, except loss per
common
and weighted average fai value of
granted)
Year Ended Dacember 31,
3l ] .14

$(9.402) $(38,240) $(100,199)
$(9.404) $(38,315) $(118,176)

$ (167) $ (513) § (5.27)
$ (167) § (514) § (622)

$00002 $ 026 § 1232

14. Commitments and Contingencies

At December 31, 1997, the Company was committed to unrelated parties for the rental of office
space under operating leases. Minimum annual lease payments with respect to the leases is as follows
(in thousands):

Rent expense on the above leases for the years endec December 31, 1995, 1996, and 1997 was
$210,000, $2,276,000, and $3,842,000 respectively.
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14. C i and ( {C

The Company is committed to pay for transmission capacity under certain operating leases. The
minimum annual lease payments with respect to these is as follows (in

Year Ended
$ 10,842

Rent expense for the year ended December 31, 1997 was approximately $9,100,000.

Commitments and Contingencies—The Company is involvad in various claims that arose in the
ordinary course of its acquired business, and certain claims that arose in the ordinary course of its
business. The 2xpected settiements from certain of these matters have been accrued and are recorded
as “Other Liablities.” In management’s opinion, the settiement of such claims would not have a material
adverse effect on the Company’s consolidated financial position or results of its operations.

In connection with the acquisition of one of its United States subsidiaries, the Company recorded

what management believed 10 be its best estimate of the unfavorable portion related to cerain

capacity During 1997, the Company successfully amended such

transmission capacity lﬂre(-mems The resulting settiement of approximately $7,000,000 has been
recorded as Other Income.

In connection with certain acquisitions, the Company has entered into agreements wheredy the
minonty sharoholders have the right to put their remaining shares to the Company.

The Company is contractually committed to the purchase of three intemnational gateway and two
domestic switches. This amounts 1o $8.0 million, all of which will be financed
under the Comaany: existing $50.0 million facility provided by one of the Company’s primary
equoment vendors.

Letters of Credit—The Company has outstanding letters of credit aggregating $550,000 and
$6,047,000 at December 31, 1996 and 1997, respectively, expiring at various dates. Such letters of
credit, which were issued as deposits to vendors or security on leased premises, are fully secured by
marketable securities, certificates of deposit, and the Revolving Credit Facility and are classified as
current assets.

15. Significant Customer

For the years ended December 31, 1997 and 1996 no customer accounted for more than 10% of
the Company’s revenues. For the year ended December 31, 1995, one customer accounted for 26% of
the Company’s revenues.
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16. Revenues by Geographic Area

The following table provides certain ic data on the C for the years
ended December 31, 1995, 1996 and 1997 (in thousands).

Operating
Snsems (Loss)
Year enced December 31, 1995
us v $ (6,969)
Corporate and other essen (2.412)

$ (9.381)

$(11,702)
(13,438)
(5.612)
fmozs)  saze

Year ended December 31, 1996
us

$(26,119) $118,363
(35,905) 106,746
(3,430) 58,905
(15.602) 321,650
$(81,056)  $605.664

Intersegment and intergeographic revenue are not significant to the revenue of any business
segment or geographic locatior. There is no export revenue from the United States. Corporate and
other assets consist principally of cash and cash equivalents, marketable securities and goodwill.

7. Financial

The following presents of RSL C PLCa
incorporated in 1996 ( “RSL PLC") as o! Decambor 31, 1996 and 1997, RSL PLC is a 100% wholly
owned subsidiary of the Company.

R&ﬂcmmmmmmmmmmm
as a foreign holding company for certain of the Company’s U.S. and
mmoynamcmmwmmmnywmmbymc«mw TnoCo«wny‘lﬁnudAI
statements are, except for the C:
operations and available credit facilities, mmnllomoﬁmmalmwmmol RSLPLC (lnmouunds)

Dosomber 31,1006 Docsmber 3, 907
$306,104 $212,568
120,761 324,118
122,672
557,448

Year Ended
Decenbes 31, 1987
$266,142
30,992
(95,824)
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18. Subsequent Events

In January 1998, the Company acquired 90% of European Telecom S.A/N.V. The Company paid
$18.6 million in cash.

In January 1998, the Company purchased 90% of Telecenter Oy, a Finnish agent customer base.
The Company paid approximately $10.0 million in cash with a purchase price adjustment based on
future results to be calculated in two years.

On February 8, 1998, the Board of Directors authorized the issuance of $200,000,000 Senior Notes
(collectively “1998 Notes") due 2008 and Senior Discount Notes (collectively “1998 Discount Notes")
with a discounted value of approximately $200,000,000.

Such issuance is expected to occur on February 23, 1998. Both the 1998 Notes and the 1998
Discount Notes are guaranteed as to payment of principal and interest by RSL Communications, Ltd
1. Financial

The foliowing table sets forth selected unaudited quarterly financial information for the years ended
December 31, 1997 and 1996,

(in thousands, excep! loss per share)

Year Ex:dec December 11, 1657 Bt Second Third

Revenues ... TS asvavess .. $42168 $67.193 $83.243
22680 200130 2230l

Gross proft............ I 5199 § 7366 S 8837

Net loss oo SeieeusesEuSany $(19,147) 5121,570) $(27,342)
Loss per share ........... 182) § !LOC) s 5228)

Weighted average numbe!
outstanding X _11.378

Year Ended December 31, 1996

Revenues ... soes v X $ 23,900

Gross profit % cevwesey 3 $ 2827
2=t

530
Netloss.......... % s !:.MS) ’ Y $!|7,$:n)
Loss pershare . ............ s $|.|7) . s 51.66)
Weighted average number of shares of common stock

outstanding. .. 10,541
—_

6.411
——

20. Subsequent Events (Unaudited)

On February 27, 1998, RSL PLC consummated concurrent offerings of $200,000,000 9%% Senior
Notes due 2008 and $328,084,000 ($200,000,000 initial accreted value) 10%% Senior Discount Notes
due 2008. The notes will be guaranteed by RSL.

On February 24, 1996, the Board of Directors authorized the issuance of $100,000,000 of Senior
Discount Notes due 2008 denominated in Deutsche marks. Such issuance is expected to occur on
March 16, 1998. These notes will be guaranteed by RSL.




INDEPENDENT AUDITORS' REPORT

To the Stockholders of
Intemational Telecommunications Group Ltd. and Subsidiaries

We have audited the and deficit and of cash flows
of Intemational Telecommunications Group Lid and subsidianes for the nine months ended
September 30, 1995. These financial are the of the Company's
management. Our responsibility is 1o express an opinion on these consolidated financial statements
based on our audit.

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

In our opinion, such co financial of T Group Ltd.
and subsidiaries present fairly, in all material respects, the results ¢! their o cperations and their cash
fiows for the nine months ended September 30, 1995 in conformity with generally accepted accounting
principles.

Deworrre & Toucwe LLP
New York, New York
March 14, 1997




INTERNATIONAL TELECOMMUNICATIONS GROUP LTD.
AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS AND ACCUMULATED DEFICIT
Nine Months Ended September 30, 1995

Revenves ....... . . . $ 26,351,634
Cost of Services . . . 24,614,337

Gross Profit . 1,737,297
Selling, General and Administrative Expenses ... wavesus 6,299,188
Loss from Operations . > bes (4,561,891)
Interest income . 56,148
Interest Expense .. (345.212)
NRLOE <5 oi00i5555004 S (4,850,955)
Accumulated Deficit, January 1, 1995 ......... __(5.153,000)

Accumulated Deficit, September 30, 1995 .........cveeiienncarannnennns - $(10.003.955)

See notes 1o consolidated financial statements.
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TIONAL TELEC TIONS GROUP LTD.
AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
Nine Months Ended September 30, 1995

Cash Flows from Operating Activiti

Adjustments to reconcile S 10 net cash provided by operating activities, net ol
effects of purchase of subsidiarie:
Depreciation and amortization ...
Provision for losses on accounts receivable ..
Changes in operating assets and liabilties:
Increase in accounts receivables
Decrease in accounts receivables-affiliates .
Increase in prepaid expenses and other current assets
Increase in deposits and other assets .
increase in accounts payabie and accrued expenses
Increase in cther current liabilities .
Increase in other liabilities . .
Decrease in due to amn:xas
Net cash provided by operating activities .......
Cash Flows From Investing Activities:
Acquisition of subsidiary, net of cash acquired ..
Purchase of marketable debt securities .
Purchase of property and equipment .. .
Net cash used in investing activities. . ........
Cash Flows from Financing Activities:
Repayment of short-term note payable ...
Proceeds from issuance of common stock
Proceeds from issuance of preferred stock .
Principal payments under cepital lease obligations .
Repaymunt of long-term debt
Net cash provided by financing activities
Increase in Cash
Cash at January 1, 1995
Cash at September 30, 1995 ..

See notes to consolidated financial statements.
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$(4,850,955)

379,782
2,881,440

(9,204,455)
11,434
(325,013)
(398,003)
11,849,193
601,084
1,355,703
__(534341)
1,865,269

(1,500,000)
(2,200,000)

(446.517)
(4.146,517)

(1,000,000)




INTERNATIONAL TELECOMMUNICATIONS GROUP LTD.
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine Months Ended September 30, 1995

1. Business Description

Intemational Telecommunications Group Ltd. and its subsidiaries (“ITG") operate a domestic and
intemational communications network which provides intemational and domestic long distance
services for busi and i in the United States and abroad.

2. Acquisition

Effective September 1, 1995, [TG's subsidiary T Ci
(“RSL USA") {coliectively, “ITG") consummated a stock purchase agreement with Cyberlink, Inc.
(“Cyberlink”) and Cyberlink's principal stockholder.

The agreement provided for the purchase of 51% of the capital stock of Cyberfink. The purchase
price consisted of $1,500,000 paid to Cyberlink and assumption of net liabilities of $14,131,000. In
connection with the purchase of Cyberlink, the Company recorded approximately $15,631,000 of
goodwill as of September 30, 1995.

In connection with the acquisition of Cybertink, the 49% minority stockhelders of Cyberlink may sell
their shares to RSL USA at fair market value if RSL USA consummales an initial public offering of its
securities. RSL USA can call the 49% minority stockholders shares at any time after December 31,
1996 for a price equal to 43% of the sum of eight times Cyberink’s average monthly revenues of the last
quarter prior 10 exercise date plus cash minus long-term liabiltties.

The acquisition has been acccunted for by the purchase method of accounting, and accordingly,
the purchase price has been allocated 10 the assets acquired and liabilties assumed based on their
estimated fair values at the date of acquisition. The excess of the purchase price over the estimated fair
values of the net assets acquired has been recorded as goodwill, which will be amortized over fifteen
years

The accompanying and lated deficit and cash flows
include the results of cybenmk from its date of acquxsmon through September 30, 1995.

The following presents the pro forma of of the
Company for the nine months ended September 30, 1995, assuming the Company had pmchased
Cyberlink at January 1, 1995. The does not
Company’s resuits of operations would have been had such acquisition actually occurrod on such dlle
or of results to be achieved n the future:

Pro Forma for the Nine
Months Ended
September 30, 1995

(Unsudited)
$ 40,504,172
. C 37,087,243
Gross Profit... § 3,416,929
Selling, general and administrative expenses . . 23,555.216
Loss from operations . i = (20,138,287)
Interest income .. 56,148

Interest expense . . (738,496)

sz0s206%)




INTERNATIONAL TELECOMMUNICATIONS GROUP LTD.
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
Nine Mcnths Ended September 30, 1995

3 y of Signi Policies

Principles of Consolidation and Basis of F The financial
include the accounts of Intemational Telecommunications Group Ltd. and its majority-owned
subsidiaries. The Company has included 100% of its subsidiaries’ operating losses since the minority
interests’ investment has been reduced to zero. All material intercompany accounts and transactions
have been eliminated. All of the Company’s subsidiaries’ fiscal years end Decemder 31

The p of the financial requires

to make and that affect the reported amounts of assets and

Labiltties and disclosure of contingent assets and habilities and the reporied amounts ¢f revenues and

expenses. Such estimates primarily relate 1o reserves recorded for doubtfu! accounts and accruals for
litigation and other claims. Actual results could differ from these estimates.

Revenue Recognition—The Company reccrds revenue based on minutes (or fractions thereof) of
customer usage.

‘The Company records payments received in advance for prepaid calling card services and services
10 be supplied under contractual agreements as deferred revenues until such related services are
provided. Deferred revenue is included in other current liabilities.

Goodwill—~Goodwill represents the excess of cost over the fair value of the net assets of acquired
entities, and is being amortized using the straight-line method over fifteen years. The Company
periodically reviews the value of its goodwiill to determine if an impairment has occurred. The Company
measures the potential impairment of recorded goodwill by the undiscounted value of expected future
cash fiows in relation 10 its net capital investment in the subsidiary. Based cn its review, the Company
does not believe that an impairment of its goodwill has occurred.

Amortization expense for the nine months ended September 30, 1995 was $86,838.

Property and Equipment and Related Depreciation—Property and equipment are stated at cost or
fair values at the date of acquisition, and in the case of equipment under capital leases, the present
value of the future minimum lease payments, less depreciation. L is calculated
using the straight-line method over the estimated useful lives of the depreciable assets, which range
from five to fiteen years. Improvements are capitalized, while repair and maintenance costs are
charged to ope:ations as incurred. Construction in progress represents costs incurred in connection
with the building of a switch facility center.

Deposits—Deposits consist principally of amounts paid to the Company’s providers of telephone
access lines.

Income Taxes—The Company accounts for income taxes under the provisions of Statement of
Financial Accounting Standards (“SFAS”) No. 109, Accounting for Income Taxes. SFAS No. 109
establishes financial accounting and reporting standards for the effect of income taxes that result from
activities during the current and preceding years. SFAS No. 109 requires an asset and liability approach
for financial reporting for income taxes.

New Accounting Standards—During 1995, the Company adopted SFAS No. 121, Impairment of
Long-Lived Assets. There was no adjustment recorded as a result of adopting this standard. The
Company periodically compares the camying value of its long-lived assets, principally property and

Qquip , 1o cash flows by the long-lived assets. The Company's
undiscounted cash flows exceed the carrying value of its long-lived assets.

4. Concentration of Credit Risk
The Company is subject to significant concentrations of credit risk which consist principally of trade
accounts receivable. The Company sells a significant portion of its services to other carriers and, as a
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INTERNATIONAL TELECOMMUNICATIONS GROUP LTD.
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—{Continued)
Nine Months Ended September 30, 1995

4. of Credit Risk—(C

result, maintains sionificant receivable balances with certain carriers. If the financial condition and
of these below critical levels, the Company’s operating resu'ts could
be adversely affected. During 1995, one of the Company’s customers, which represented approximately
18% of the Company'’s sales for the nine months ended September 30, 1995, failed to meet minimum
payments schedules and, as a result, the Company terminated services to this customer. Consequently,
the customer refused 10 pay outstanding receivable balances totaling approximately $4,653,000. At
September 30, 1995, the Company had written off the entre $4,653,000. The Company has
commenced legal proceedings 10 recover amounts owed 1o the Company.
The Company now performs ongoing credit evaluations of its customer's financial condition and
requires collateral in the form of deposits in certain circumstances.

5. Income Taxes

No provicion for income taxes has been made because the Company has sustained cumulative
losses since the commencement of its operations in 1894, For the nine months ended September 30,
1995, the Company had net operating loss carrylorwards generated primarily in the United States of
approximately $10,000,000. The net operating less carryforwards will expire at various dates beginning
in 2009 through 2010 # not utilized.

In accordance with SFAS No. 109, the Company has computed the components of deferred

income taxes as foliows
Deferred tax assets ... $8,120,000
Less valuation alk SaBAeEN 120.000)
Net deferred tax assets.... —

The Comgany’s net operating losses and legal reserves generated the delerred tax assets. At
September 30, 19395, a valuation allowance of $8,120,000 is provided as the realization of the deferred
tax benefts is not kkely

6. Notes Payable and Long-term Debt

RSL USA has a series of notes payable 1o different vendors in the amount of $1,136,712 which
bear interast at rates from 8% 10 14.5%, of which $874,066 is current.

Cyberiink has a credit agreement which provides for up to $5,000,000 in committed credit lines to
finance i1s accounts receivable. Interest is payable at 2'%% over the prime rate of interest (prime being
8.75% at September 30, 1935). A second credit line provides for up to $2,000,000 in capital expenditure
financing with interes: payable at over the prime rate. The total amounts outstanding at
September 30, 1995 from the a2bove credit lines are $1,713,296 and $0, respectively. The credit lines
terminate on August 31, 1998

Cyberfink has a long-term note payable to a vendor in the amount of $1,000,000 which bears
interest at the rate of 10%, commencing January 1, 1997.

ITG's nutes payable had fair values that approximated their carrying amounts.

Interest expense on the above notes was approximately $190,603 for the nine months ended
Septembder 30, 1995,

7. Employment Agreements

The Company has employment contracts with certain of its officers. These
expire beginning April 1598 through May 2000 unless terminated earfier by the executive or the
Company, and provides for an annual base salary. Salary expense for the officers was $253,750 for the
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INTERNATIONAL TELECOMMUN!CATIONS GROUP LTD.
AND SUBSIDIARIES
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7. Employ {C
nine months ended September 30, 1935. The aggregate commitment for annual future salaries at

September 30, 1995, excluding bonuses, was approximately $453,750 for 1996, $454,500, $300,000,
$200,000 and $116,667 for 1997, 1998, 1939 and 2000, respectively.

8. Commitments and Contingencies
Al September 30, 1995, the Company is committed to unrelated parties for the purchase of cenain

capital assets and the rental of office space under operating leases. Minimum annual lease payments
with respect 1o the leases and uoﬂal commitment is as follows:

2001 and thereafter .

Rent expense for the nine months ended September 30, 1995 was $173,072.
The Company is committed to the rental of transmission capacity under certain operating leases.
The minimum annual lease payments with respect to these agreements is as foliows:

$20,400,000
38,000,000
7.500,000
$65.900,000
—_——

The Company is currently the ination of these leases.
Litigation and Other Claims—The Company is involved in various litigation and other claims that
arose in the ordinary course of its acquired prior to the C y's of such
The expected from these matters have been accrued and are recorded as
“Other Liabilities.” In 's opinion, the of such ltigation and claims would not have
a material adverse effect on the Company’s consolidated financial position or results of its operations.
Letters of Credit—~The Company has outstanding letters of credit aggregating approximately
$76,000 at September 30, 1995, expiring at various dates between June 1, 1996 and August 8, 1996.
Such letters of credit, which were issued as deposits 1o vendors or security on leased premises, are fully
secured by centificates of deposit and are classified as curent assets.

9. Significant Customer

For the nine months ended September 30, 1995, one customer accounted for 18% of the
Company’s revenues.
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other of and
The Registrant's expenses in connection with the issuance of the securities being registered, are
estimated as follows:
S ities and C i Fee S 1,828
Printing and Engraving..... . R = P 100,000°
Counsel Fees and Expenses o . . 200,000"
Accountants' Fees and Expenses . ey X7 30,000
Transfer Agent and Regtstral Fees and Expcrses . 5 £5 10,000*
Nasdaq Listing Fee.. s SrEaraay 17,500
Miscellaneous . . veee cessecncnens 15.672"
Total ... cons sssesesescss “sasessene eovs $ 375,000

* Estimated

ltem 14. Indemnification of Directors and Officers
Under Bermuda law and the ‘RN!}!!I’I!}] Memorandum of Association and bye-laws, the

directors, secretary and other officers lor the time being of the [Reqgistrant] and the liquidator or trustees
(if any) for the time being acting in relation to any of the affairs of the [Registrant] and every one of them,
and their heirs, and tors, shall be and secured harmless out of the
assets of the lﬂggxgtrgn from and against all actions, costs, charges, losses, damages and expenses
which they or any of them, their heirs, executors or administrators, shall or may incur or sustain by or by
reason of any act done, concurred in or omitted in or about the execution of their duty, or supposed
duty, or in their respective offices or trusts, and none of them shall be answerable for the acts, receipts,
neglects or defaults of the others of them or for joining in any receipts for the sake of conformity, or for
any bankers or other persons with whom any moneys or effects belonging to tno*ﬂggmml shall or
may be lodged or deposited for safe custody, or for insufficiency or deficiency of any security upon
which any moneys of or belonging to the [Registrant] shall be placed out on or invested, or for any other
rtune or damage which may happen in the execution of their respective offices or trusts, or in
eto, provided that this indemnity shall not extend to any matter in respect of any fraud or

dishonesty which may attach 12 any of said persons.

Hem 15. Recent Sales of Unregistered Securities

The following discussion does not give effect to the recapitalization effected by the
Registrant in connection with the wﬂwmﬁmmm
Offering™).

In August 1994, RSL Ci i Inc. (a of the (“RSL Delaware”)
issued one share of common stock, par va.luejap_ per share (the * RSL Delaware Comnon Stock™), to
Ronald S. Lauder, Chairman of the Board of Directors and a co-f of the
consideration of $.01. The issuance of such shares of RSL Dehwnn Common Stock to Mr uuoel was
exempt from registration under the Securities Act pursuant to Section 4(2) thereof.

In February 1995, RSL Delaware issued: (i) 3,000 shares of RSL Delaware Common Stock to
Itzhak Fisher, the President and Chief Executive Officer, co-founder and a Director of the Registrant for
aggregate consideration of $2,000; (i) 400 shares of preferred stock, par value $1.00 per share (the
“RSL Delaware Preferred Stock”), to Itzhak Fisher for aggregate consideration of $400,000;
(ii) 5,878,286 shares of RSL Delaware Preferred Stock to R. S. Lauder Gaspar & Co., L.P. for
aggregate consideration of $5,878,286; (iv) 100 shares of RSL Delaware Preferred Stock to Ronald S.
Lauder for aggregate consideration of $900,000: (v) 300 shares of RSL Delaware Preferred Stock to
Jacob Schuster, Chief Financial Officer, Assistant Secretary and Treasurer and a Director of the

for. ion of $300,000 and (vi) 121,714 shares of RSL Delaware Preferred




Stock to Nesim Bildirici, Vice President of Mergers and Acquisitions of the Registrant, for aggregate
consideration of $121,714. The issuance of such shares was exempt from registration under the
Securiies Act pursuant to Section 4(2) thereol.

In April 1995, RSL Delaware merged into RSL Communications Inc. (“RSL BVI"). In connection
with such merger, each shareholder of RSL Delaware exchanged their respective shares of RSL

laware common stock and RSL Delaware Preferred Stock for an equal number of shares of RSL
BVI's common stock, par value $.01 per share (the “RSL BVI Common Stock™), and preferred stock,
par value $.01 per share (the “RSL BVI Preferred Stock”). Simultanecus with the merger RSL BVI
increased the number of authorized shares of each of the RSL BVI Common Stock and ASL BVI
Preferred Stock from 10,000 to 10,000,000 and declared a share dividend of 1,000 shares of RSL BVI
Common Stock and RSL BVI Preferred Stock for each share of such stock respectively issued and
outstanding.

In April 1995, RSL BVI increased the number of authorized shares cf each of the RSL BVI Common
Stock and RSL BV Preferred Stock from 10,000,000 to 20,000,000 and declared a share dividend of
two shares of RSL BVI Common Stock and RSL BVI Preferred Stock for each share of such stock
respectively issued and outstanding. Additionally, in April 1995, RSL BVI issued: (j) 59,306 shares of
RSL BVI Common Stock to Ronald S. Lauder for aggregate consideration of $207,572; (i) 197,837
shares of RSL BVI Preferred Stock to Ronald S. Lauder for aggregate consideration of $692,428;
() 13,179 shares of RSL BVI Common Stock to Itzhak Fisher for aggregate consideration of $46,873;
(iv) 43,964 shares of RSL BV! Preferred Stock to lizhak Fisher for aggregate consideration of $153,873;
(v) 422,130 shares of RSL BVI Common Stock to R. S. Lauder Gaspar & Co., L.P. for aggregate
consideration of $1,477,457; (vi) 1,292,156 shares of RSL BVI Preferred Stock to R. S. Lauder Gaspar
& Co., L.P. for aggregate consideration of $4,522,543; (vii) 3,954 shares of RSL BVI Common Stock to
certain members of the family of Jacob Schuster for aggregate consideration of $13,834.20; (viii) 13,189
shares of RSL BVI Preferred Stock to certain members of the family of Jacob Schuster for aggregate
consideration of $46,1G1.80 and (ix) 13,179 shares of RSL BVi Preferred Stock to Nir Tarlovsky for
aggregate consideration of $153,873. The issuance of such shares was exempt from registration under
the Securities Act pursuant to Section 4(2) thereo!.

In April 1995, the Board of Directors of the Company authcrized, and the sharehoiders of the
Registrant approved, the Amenced and Resla!ed 1995 Stock Option Plan (the “1995 Plan”). Under the
1995 Plan, the Registrant's Ci is to grant options for up to 1,300,000
shares of the Registrant’s Class A Commor\ Stock. As of October 3, 1997, the last day of which options

under the 1995 Plan were granted, the Registrant had granted options to purchase 1,275,291 shares of
the Registrant's Class A Common Stock under the 1995 Plan. In general, options granted under the
1995 Plan terminate on the tenth anniversary of the date of grant. The 1995 Plan was developed to
provide o of the Reg and to attract new employees and non-employee
directors. The issuance of such shares pursuant to the 1995 Plan is exempt from registration under the
Securitios Act pursuant to Rule 701 thereof.

In July 1996, RSL BVI was into the the Regi
increased the numbe - of authorized shares of each class of its common stock, par value $.01 per share
(the “RSL Common Stock™), and preferred stock, par value $.01 per share (the “RSL Preferred Stock”),
10 20,000,000. Thereafter, the Registrant issued: (i) 59,306 shares of RSL Common Stock to Ronald S.
Lauder for aggregate consideration of $533.06; (i) 1,097,837 shares of RSL Preferred Stock to Ronald
S. Lauder for aggregate consideration of $10,978.37; (iii) 2,013,179 shares of RSL Common Stock to
Itzhak Fisher for aggregate consideration of $12,000; (iv) 243,964 shares of RSL Preferred Stock to
Izhak Fisher for aggregate consideration of $2,439.64; (v) 422,130 shares of RSL Common Stock to R.
S. Lauder Gaspar & Co., L.P. for aggregate consideration of $4,221.30; (vi) 7,170,442 shares of RSL
Preferred Stock 1o R. S. Lauder Gaspar & Co., L.P. for aggregate consideration of $71,704.42;
(vil) 418,770 shares of RSL Common Stock to the Schuster Family Partners |, L.P. for aggregate
consideration of $4,197.70; (vii) 365,945 shares of RSL Preferred Stock to the Schuster Family
Partners |, L.P. for aggregate consideration of $3,659.49; (x) 13,179 shares of RSL Common Stock to
Nir Tarlovsky for aggregate consideration of $131.79; (x) 243,964 shares of RSL Preferred Stock to Nir
Tarlovsky for aggregate consideration of $2,439.64 and (xi) 121,714 shares of RSL Preferred Stock 1o
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Nesim Bildirici for aggregate consideration of $1,217.14. The issuance of such shares was exempt
registration under the Securities Act pursuant 1o Section 4(2) thereof

in September 19396, the Registrant’s capital stock was ed as follows: () the Class A
Common Shares and Class B Common Shares were authorized with the RSL Common Shares being
converted into Class A Common Shares; (i) the Registrant's authorized Class B Common Shares were
reclassified as Class C Common Shares with no changes to the rights of such shares; (i) the
authorized Class A Common Shares were reciassified as Class B Common Shares with no changes in
the rights of such stock except that each share of Class B Common Shares are entitied 1o 10 votes per

share; and (iv) the new Class A Common Shares was authorized

In September 1996, the Registrant issued to Ronald S. Lauder a warrant 1o purchase 210,000
shares of the Registrant's Class B Common Shares in consideration of a loan from Mr. Lauder to the
Registrant in the aggregate amount of $35 milion. Additionally, the Registrant issued: (i) 940,073
shares of the Registrant's Class B Common Shares to Lauder Gaspar Ventures LLC for aggregate
consideration of $25 million; (if) 470,037 shares of the Registrant's Class B Common Shares to Ronaid
S. Lauder for aggregate consideration of $12.5 million and (ii) 470,037 shares of the Registrant’s
Class B Common Shares to Lecnard A. Lauder for aggregate consideration of $12.5 million. The
issuance of such shares was exempt from registration under the Securities Act pursuant to
Section 4(2) thereof.

In May 1997, the Registrant issued to Mr. Cha"es M. Piluso 665,340 shares of the Registrant’s
Ciass A Common Shares in connection with the Registrant’s acquisition o! es of com
stock of ITG held by Mr. Piluso. The issuance of such s’wes was exempt
Securities Act pursuant to Section 4(2) thereo!.

scussion does give effect to the recapitalization effected by Registrant n

In Augus' 95 RSL COM F rope Ltd ( RSL Europe”), a U K. limited liabity company and 3

nt_agreement with Richard E
Wiltiams_the th‘ g Sm»ve ohggr of RSL Europe, the term of which expites in August 393
Pyrsuant to the agreement, RSL ranted to Mr_Williams 1 tion 1o purchase shar
capital stock ot RSL _Eurol ual t 10 2.0% of the outstandins ital stock of RSL Euro 'm
Op hts"™] .

options 1o purchase A of Class A Common Stock, whi tions became
le_ypon the closing date of the Initial Pyblic Offering, at an exercise price per share of
The issuance of such shares is exempt from registration under the Securities Act pursuant 10
§£"1'\ 4(2) thereot.
In October 1996, the Company and RSL Communications P wholly o iary of ¢!
mpany (the “Note | " n offering (the *1996 Unit 2
“Units"), each Unit istis inci i 12V
Issyer (unconditi n
of
00

rities Act nt 1
In February 1998, the Note Issuer completed an offering (the “U.S. Dollar Notes Offering™
$200.0 million 9'%% Senior Notes due 2008 and $328.1 million of 10%% Senior Discount Notes due
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2008 of the Note Issuer (the “U.S. Dollar Notes™) and unconditionally guaranteed by the Company

pursuant to an indenture govering the U.S. Dollar Notes. The placement agents for the US_Dollar

O#enng consisted of Goldman, Sachs & Co., Merril Lynch & Co., Chase Securities, Inc, J.P.

gan & Co and SBC Warburg Dillon Read Inc. The aggregate commissions were approximately

$12.0 million. The U.S. Dollar Notes were sold to “gualfied institutional buyers” in the U.S_and were not
registered under the Securities Act in reliance on Rule 144A of the Securities Act.

In March 1998, the Note Issuer cgmgvemd gn gﬂgnm (( “German Debt Offering”) of DM296.0
million (approximately $99.1 mull n) 1 nior Discount Notes due 2008 (!
“German Notes") u di arants ursuant to an indenture goveming the
German Notes. m lacement agents for the German (Oﬂenn consisted of Goldman, Sachs &
oHG e'a Merri ch International. The regats mmissions were approximately $3.0 million. The
Gem tes were s:x:! outside the non-U. ons in reliance on Regulation S under the

rties Act and through their 'esgecwe selling agents, Golaman Sachs & Co_and Merrill _ynch &

and in the Unted States only 1o "qualfied institutional buyers" in reliance on Rule 144A under the

rties Act

Item 16. Exhibits and Financial Statement Schedules

of RSL Communications, Ltd., issved by the Bermuda

Registrar of Companies on March 14, 1996.
Memorandum of Association of RSL Communications, Ltd., filed with the Bermuda
Registrar of Companies on March 14, 1996.
Bye-Laws of RSL Communications, Ltd. (as amended through September 2, 1997).
Indenture, dated October 3, 1996, by and among RSL Communications PLC, RSL
C unications, Ltd. and The Chase Manhattan Bank, as Trustee, containing, as
exhibits, specimens of 12%% Senior Notes due 2006

otes Registration Rights Agreement, dated October 3, 1996, by and among RSL
Communications PLC, RSL Communications, Ltd. and the Placement Agents.
Note Deposit Agreement, dated October 3, 1996, by and among RSL
Communications PLC, RSL Communications, Ltd. and The Chase Manhattan Bank,
as Book Entry Depositary.
Collateral Pledge and Security Agreement, cated October 3, 1996, by and among
RSL Communications PLC and Trustee.
Form of Letter of Transmittal
Form of 12%% Senior Note due 2006.
Form of Class A Common Share Certificate.
Exchange and Registration Rights Agreement, dated as of February 27, 1998
among R mmuynications PLC, RSL Communications, Ltd., Goldman, Sachs &

0., Merrill h, Pierce, Fenner & Smith | 1 hal Inc, J.P.
Morgan ] ind Wat dlon Ry L[
Note it Agr i, dated as of Fel 27, 19 mong R

PLC. R

menl dated as of Feb: 27, 1998, among R!
RSL Communications, Ltd. and The Chase Manhattan Bank
as Book-Entry M itary.
~'en' re, dated as of February 27, 1998, by RSL Mn\umcanons PLC and RSL
Tru:

e, cared as of February 27, 1998 g RSL (‘Amrmm-cauons PLC and RSL

tons, Lid to The Chase Manhattan Bank as Trustee.
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Description
Exchange and Registration Rights Agreement, dated as of February 27, 1998
nq RSL Commuynications PLC, RSL Ccmmunications Ltd_and Goldman, Sachs
& Co., oHG and Merrill Lynch Intemational
Note Deposit Agreement, dated as of March 16,1998, by and between RSL
Communications PLC and The Chase Manhattan Bank as Book-Entry Depositary.
— Inde dated as of March 16, 1998, by RSL Communications PLC and RSL
Communications, Lt2. > The Chase Manhattan Bank as Trustee.
Opinion of Conyers, Dill & Pearman.
- bpm:on of Rosenman & Colin LLP.
pinion of Conyers, Dill & Pearman
arrant Agreement, dated October 3, 1996, between RSL Communications, Lt as
Issuer, and The Chase Manhattan Bank, as warrant agent.
Warrant Registration Rights Agreement, dated October 3, 1996, between RSL
Amendment 1o the Revolving Credit Facility, dated August 20, 1996, from The Chase
Manhattan Bank to RSL Communications, Inc.
Amendment 1o the Revolving Credt Facility, dated September 10, 19396, from The
Chase Manhatan Bank to RSL Communications, Ltd
¢ Promissory Note, dated September 10, 1996, from RSL
Communications, Ltd. to Ronald S. Lauder.
Warrant for 210,000 shares of Class B Common Stock of RSL Communications, L
issued to Ronald S. Lauder on September 10, 1996.
Standby Facility Agreement, dated October 1, 1996, by and between RSL
Communications, Ltd. and Ronald S. Lauder.
Censuiting Agreement, dated September 15, 1995, between Eugene Sekulow and
RSL Communications, Inc.
Amendment to Consulting Agreement, dated August 8, 1996, between Eugene
Sekulow and RSL Communications, Ltd.
RSL C Lid's 1995 A ded and Restated Stock Option Plan.
ploy g dated 15, 1995, between Itzhak Fisher and
International Telecommunications Group, Ltd.
dated 15, 1995, between Itzhak Fisher and RSL

¥ 9
Communications Inc.
Employment Agreement, dated April 1, 1995, between Nir Tarlovsky and
International Telecommunications Group, Ltd.
Employment Agreement, dated April 1, 1995, between Nir Tarlovsky and RSL
Communications Inc.
Employment Agreement, dated August 9, 1995, between RSL COM Europe Limited
and Richard Williams.
Memorandum of Agreement, dated July 30, 1996, between International
Telecommunications Corporation and Codetel.
General g! dated 14, 1995, between Ericsson Inc.
aiid T Aoyt :
Lease Agreement between AB LM Ericsson Finans and Intemational
Telecommunications Corporation.
Lease Agreement, dated April 10, 1996, between RSL COM Europe Ltd. and AB LM
Encsson Finans.

— Lease Agreement, dated December 30, 1996, between RSL COM Europe Ltd. and
AB LM Ericsson Finans.

— Loan and Security Agreement, dated September 8, 1995, between Cyberlink Inc. and
CoastFed Business Credit Corporation.
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Description

Accounts Collateral Security Agreement, dated September 8, 1995, between
Cyberlink Inc. and CoastFed Business Credit Corporation.

Equipment Collateral Security Agreement, dated September 8, 1995, between
Cyberfink Inc. and CoastFed Business Credit Corporation.

Security Stock Pledge Agreement, dated September 8, 1995, between CoastFed
Business Credit Corporation and Cyberlink Inc.

Security Agreement, dated September 8, 1995, between CoastFed Business Credit
Corporation and Cyberiink-Califomnia Inc.

Security Agreement, dated September 8, 1995, between CoastFed Business Credit
Corporation and Cyberlink-Nevada Inc.

Asset Purchase Agreement, dated as of May 8, 1995, by and between RSL COM
France S.A. and Sprint Telecommunications France Inc.

Transition Services Agreement, dated May 8, 1996, by and among Sprint
Telecommunications France Inc., Sprint Intemational France S.A. and RSL COM
France S.A.

Transition Services Agreement, dated May 8, 1996, by and between Sprint
Communications Company L.P. and RSL COM France S.A.

Amendment No. 1 to the Transition Services Agreement, effective as of May 8, 1996,
among Sprint Communications Company L.P., Sprint Intemationa! France S.A. and
RSL COM France S.A.

Transition Services Agreement, dated May 8, 1996, by and between Global One
Communications World Operations, Limited and RSL COM France S.A.

Asset Purchase Agreement, dated as of May 8, 1996, by and among Siena

9" bH, Sprint T Services GmbH and Sprint

Fon Inc.

Transition Services Agreement, dated May 8, 1996, by and among Sprint
Telecommunication Services GmbH. Sprint Fon Inc. and Siena
Vermogensverwaltungs- GmbH.
Transition Services Agreement, dated May 8, 1996, by and between Sprint
Communications Company L.P. and RSL COM Deutschland GmbH.
Amendment No. 1 to the Transition Services Agreement, effective as of May 8, 1996,
among Sprint Communications Company L.P., Sprint Telecommunication Services
GmbH and RSL COM Deutschland GmbH.
Transition Services Agreement, dated May 8, 1996, by and between Global One
Communications World Operations, Limited and Siena Vermogensverwaltungs-
GmbH.
Asset Purchase Agreement, Augus! 12, 1996, by and between RSL COM UK Limited
and Incom (UK) Lid.
Stock Purchase Agreement, dated July 3, 1996, between RSL Communications
Limited, Charles Piluso and Intemational Telecommunications Group, Ltd.
Secured Promissory Note, dated September 9, 1996, from RSL Communications
PLC to Charles Piluso.
Stock Pledge and Security Agreement, dated September 9, 1996 between RSL.
Comm: inications PLC Charles Piluso and Fletcher, Heald & Hildreth, P.L.C.
New S dated 9, 1996 among Charles Piluso,

acquehne and Victoria Piluso, Richard Rebnm RSL Communications PLC, RSL

, Ltd and Group, Ltd.

btoch Purchase Agme'nom, dated Semormr 9, 1996, between RSL
Communications PLC, Richard Rebetti, Jr. and Intemational Telecommunications
Group, Ltd

Secured Promissory Note, dated September 9, 1996, from RSL Communications
PLC to Richard Rebetti.
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Description
Stock Pledge and Security Agreement, dated September 9, 1996, between RSL
Communications PLC, Richard Rebetti, Jr. and Fletcher, Heald & Hildreth, P.LC.
Agreement and Plan of Reorganization, dated September 9, 1996, among RSL
Communications PLC, RSL Communications, Ltd. and Charles Piluso.
Tax Agreement, dated September 9, 1996, between RSL Communications PLC, RSL
Communications, Lid. and Charles Piluso.
- Stock Pur dated 22, 1995, by and between RSL
Communications, Inc. and Charles Piluso.
Stock Purchase Agreement, dated September 22, 1995, by and between Richard
Rebetti and RSL Communications, Inc.
Amendment to the Stock Purchase Agreement, dated September 22, 1995, between
and among T Group, Ltd.,
T ¥ C and RSL Cor ications, Inc.
Stock Purchase Agreement, dated March 10, 1935, between RSL Communication,
Inc., Intemational Telecommunications Group, Ltd. and Intemational
Telecommunications Ccrporahon
o , dated March 10, 1935, between and
among Charles Piluso, Richard Rebcm incom (UK) Ltd., International
Telecommunications Group, Lid. and RSL Communications, Inc.
Indemmry Agreement, dated March 10, 1995, “etween and among International
Group, Ltd., Ci and
RSL Communications, Inc.
Sublease, dated July 18, 1936, between RSL Communications, Ltd. and RSL
Management Corporation.

Lease, dated as of January 15, 1997, between Longstreet Associates L.P. and RSL

COM USA,, Inc.

Employment Agreement, dated January 31, 1997, between Roland T. Malicott and

RSL Communications, Lid.

Amenament of Lease, dated as of December 6, 1995, between Hudson Telegraph
and T C

of RSL Ci Latin America, Ltd., dated August

4, 1997, between and among RSL Communications, Latin America, Ltd., RSL
Communications, Ltd. and Coral Gates Investments Ltd.
Stockholders' Agreement, dated July 23, 1997, by and among Delta Three, Inc., RSL
Communications, Ltd., and the other sharehoiders of Deita Three, Inc.
Delta Three, Inc. Services Agreement.
Employment Agreement, dated July 31, 1997, between Andrew C. Shields and RSL
Communications, Ltd.
Shareholders Agreement, dated October 10, 1996, between RSL COM Europe,
Limited, Gerard van Leest and Belnet Nederiand B.V.
RSL C i Ltd. 1997 Incentive Plan.
RSL Communications, Ltd. 1997 Stock Incentive Plan.
Lease Agreement, dated June 19, 1997 for property at 430 Park Avenue, New York,
New York.
Stock Purchase Agreement of Delta Three, Inc.

, dated 2, 1997, between Itzhak Fisher and RSL

Communications, Ltd.

dated 2, 1997, between Itzhak Fisher and
Intemational Telecommunications Group, Ltd.
RSL Communications Ltd. 1997 Directors’ Compensation Plan.
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1.1
3.1
3.3
34
241
271

Description

9 Rights dated 2, 1997, among RSL
Communications, Lxd Ronald S. Lauder, Itzhak Fisher and Coral Gate Investments
Ld.

T Services A dated July 1, 1995, between

T ications C ion and TELECOM Denmark.

rating Ag dated July 15, 1995 between
onal T /b

T Ope
Telenor Carrier Services A.S. and

T ication Services
Mercury C Limited and
Agreement C g Voice Di of Telephony Tnmc‘ undated,
between Unisource Carrier Services AG and Intemational Telecommunications
Corporation.

dated May 10, 1994. between

Service dated May 31, 1994, between
Compafia Dominicana De Telefonos, C. Por A. and Intematicnal
Telecommunications Corporation.
Second Supplementary Agreement 1o the UK-Netheriands 14 Cable System
C & g , effective February 18, 1897, among the
parties on the Annex thereto.
Fourth to the CDIN C and
Ag'eemeﬂ' dagd Odober 24, 1996, among the parties on the Annex thereto.
Second 1o Antilias | C &
Agreement, dated Fecmry 13, 1997, among the pames on the Annex thereto.
Canus | Cable System Right of Use A and Financing
Agreement, dated June 4, 1996, between Optel Conrnunxcahcrs Inc. and
Intemational Telecommunications Corporation.
Cantat-3 Cable System Right of Use and Financing
Agreement, dated March 12, 1996, between Teleglobe Cantat-3 Inc. and
PTAT-1 Submarine System lnde(easxbw ngm of Use Agreement, dated May 12,
1994, between Private Transatlantic Telecommunications System, Inc. and
Intemational Telecommunications Corporation.
Third Supplementary Agreement 1o the TAT-12/TAT-13 Cable Network Construction
and Maintenance Agreement, dated October 17, 1995, among the parties on the
Annex thereto.

e it dated as of tember 1 an ng R

s PLC, R mmynicat and Morgan Stan!

! tea Inc_ai ilon Read & Co. Inc.

— Subsidianes of the Company.

— Consent of Deloitte & Touche LLP (included on page II-11).

— Consent of Conyers, Dill & Pearman (included in Exhibits 5.1 and 8.2 hereto).

- of Rosenman & Colin LLP (included in Exhibit 8.1 hereto).

— Powers of Attomey (included in the signature pages to the Registration Statement).
- Financial Data Schedule

* Unless otherwise indcated, the exhbits have been previously filed as part of this Registration
Sa(omtr

o Reg t's R on Form S-4 (Registration

No. 33-"57‘9,

** Incorporated by reference to Registrant's Registration Statement on Form S-1 (Registration No.
332-34281)

(Footnotes continued on next page)




(Footnotes continved from previous page)

*** Confidential Treatment was granted by the Commission with respect to certain information
contained in this exhibit

t by to Registrant's Si
333-40085)

ment on Form S-8 (Registration No.

t by refy o 's Quarterty Report on Form 10-Q for the quarter ended
March 31, 1997,

Financial Statement les:
For the years ended December 31, 1995, 1996 and 1997.
Schedule | - C: Financial of RSL C:

PLC (includec at page S-1).

Scheduled Il - Schedule of Valuation Allowances (inciuded at page S-4).




tem 17. Undertakings
1. The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment
10 the regisiration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (the

(i) *o reflect in the prospectus any facts or events arising after the effective date of the

registration statement (or the most recent post-effective amendment thereof) which, indivicually or
hmelggugm mpnumuhxmmmalchmgonm set forth in the regi

the ing, any increase or decrease in volume of securities offered

(i the total dollar value of securities offered would not exceed that which was registered) and any

deviation from the low or high end of the estimated maximum offering range may be reflected in the

form of filed with the C ission pursuant to Rule 424(b) i, in the aggregate, the
in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Regisiration Fee" table in the effective
registration statement; and
(i) to include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in this
registration statement.

(2) That, for the purpose of determining any liability under the Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effect any of the being

registered which remain unsold at the termination of the offering.
2. Insofar as indemnification for liabilities arising under the Act may be permitted to directors, officers
and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that, in the opinion of the Commission, such indemnification is against
public policy as expressec in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or g person of the regi inthe defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
seftled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
‘ City of New York, State of New York on the 20th gay olm 1998.

RSL Commmmcanons, L.

L FisueR

Itzhak Fisher
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints itzhak Fisher his true and lawiul attomey-in-fact and agent, acting alone, with
full power of substitution and resubstitution, for him and in his name, place, and stead, in any and all
capacities, 10 sign any of all amendments (including post-effective amendments) 1o this registraton
statement, and o file the same, with all exhibits thereto, and other documents in connection therewith,
with the and C granting unto said attomey-in-fact and agent full power
and authority to do and reform each and every act and thing requisite or necessary to be done in and
about the premises, as person, hereby ratifying and confirming all that said attomey-in-fact and agent,
or his substitute or substitutes, may lawully do or cause 1o be done by vitue hereol

Pursuant to the requirements of the Securities Act of 1933, this Registration Stater has been
signed by the following persons in the capacities and on the dates indicated.

Signatwre L] Oste

. Director and Chairman of the Board of  March 20, 1998
(Ronald S. Lauder) Directors

Irouax FisHeR Director, President and Chiel M 1998
(Itzhak Fisher) Executive Officer (Principal Executive
Officer)

e Director and Vice Chairman of the w_h_zg.xm
(Andrew Gaspar) Board of Directors

o/ Jacos Z. Director, 3 March 20, 1998

(Jacob Z. Schuster) Chief Financial Officer, Assistant
Secretary and Treasurer (Principal
Financial Officer)

-1




s/ Manx J_ HRECHHORN
(Mark J. Hirschhom)

(Gustavo A. Cisneros)

(Fred H. Langhammer)

(Leonard A. Lauder)

{Eugene Sekulow)

(Nicolas G. Trollope)

Js/ Itzhak Fisher

— s s

lizhak Fisher, Attomney-in-Fact

Vice President-Finance,

Global Controller and Assistant
Secretary (Controller and Principal
Accounting Officer)

Director

Director

Director

JMarch 20, 1938

March 20, 1998

Mmgn 20,1998

March 20, 1998

Jarch 20, 1998

March 20, 1988




INDEPENDENT AUDITORS' CONSENT

We consent to the use in this Amendment No_ 1 10 Registration Statement No_ 333-46125 of
RSL Communications, Lid. on Form S-1 of our report dated 18,1 relating to the
financial of RSL C

dated March 14, 1967 r
T

T

Registration Statement

statement schedules of RSL

Registration Staterent.

We also consent 1o the reference 10 us under the headings “Selected Financial Data" and “Expents” in
such Prospectus.

DewoTe & Tovore uP
New York, New York

| pMarch 16, 1998




SCHEDULE |

CONDENSED FINANCIAL INFORMATION OF
RSL COMMUNICATIONS PLC

urrent Assets
rketable Securities—Held to maturity .
roperty and Equipment
her Assets .
Jotal......

LIABILIMES AND SHAREWOLDERS' DERCIENCY
Current Liabilities
ong Term Debt
nior Notes, 12%% Due 2006 .
reholgers’ Deficiency ..

1987
—

$212,568
68,836

64,649

190,633

$536,685
$536.6¢

$122,672




SCHEDULE | (continued)
RSL COMMUNICATIONS PLC
CONDENSED STATEMENTS OF OPERATIONS

prd
$266,142

235150

992
100,118
(69,126)
(39,576)
13,565
(375)

88
(400
sesm)

oss from Operations .

nterest Expense

interest Income ....... ssas
her (Expense) Income—Net
inority Interest

income Taxes ..

et Loss ..




SCHEDULE | (continued)

RSL COMMUNICATIONS PLC
CONDENSED STATEMENTS OF CASH FLOWS
For the year ended December 3

xs in thousands)

Rlel cash used in operating activities .

urchases of Property and Equipment.
uisitions of Subsidiaries
urchase of Marketable Securities ..
roceeds |-orn Sales of Marketable Securities .
Purchas eeds of Restricted Marketable Securities

et cash (used in) provided by investing activities

Proceeds from notes payabh
\dvances from Parent..
Hering Cost and Other
Fel cash provided by lmncm 3 activities
. $103613
o=

et increase jn cash
fect of Foréign Currency on Cash.

h and cash equivalents at beginning c' penod

Cash and cash equivalents at end of peried




SCHEDULE Il

of i
(S in thousands)

Baancest  Chargedto  Chargedto Balance at
Other

1 Janusry 1, Costs and ember 31,
ey Pe

1997 Expent Accounts Deductions

IPadceu:pnwsmn eeien.. $ 3881 S 10808 § — $ (2456) $ 12333

Charged to
Other
Accounts

lPaddEbXplc.wS‘:".... i 596 s -

Batanceat  Chargedto  Charged to
January1,  Costs and Other Cecember 31,
1988 Expenses  Accounts(!) 1995

l Pad debt provision ........ s - S 143 § 1,447 1,596

(1) The bad debt provision was previously recorded in the financial statements cf RSL
Communications, Lid.'s (the “Company”) predecesscr, International Telecommunications Group,
Ltd. (“ITG"). The Company began consolidating ITG effective with its acquisition of interests in ITG
in September .1%




Exhibit V
RSL COM PrimeCall, Inc

List of PrimeCall's Officers and Directors




RSL COM PRIMECALL, INC.

DIRECTORS:

NAME POSITION
£d Thomas, Dires

OFFICERS:

NAME POSITION BUSINESS ADDRESS
£d Thomas. President 5550 Topanga Canyon Bivd
Armold Goodst Vice President
Michael Cohe Vice Presids 430 Park Avenue, Fith Floor
Mark Hirschhorn Secretary / Treasurer 767 Fitth A Sute 43
E shman Assstant Secretary Heald, & Hidr

0 North 17th Stree

PREPARED BY:

NAME POSITION BUSINESS ADDRESS
David Parmes Dwector - Regulatory Affairs 430 Park Avenue, Fifth Floor,




RSLCOMUSA INC

72998

858

0QRRA7 4

§eweses250 00

RSLCOMUS.A,, INC.
5550 TOPANGA CAN St
WOOULAND Hil 9136

TWO HUNDRED FIFTY AND NO/100 DOLLARS
DATE

PAY South Dakota Public 8/05/98
TO THE Utilities Commission

0008974

AMOUNT

seeee2250.00

0 D22wiiBR78"




South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of August 7, 1998 through August 13, 1998

if you need a complete copy of a filing faxed, overnight expressed, or mailed to you, please contact
Delaine Kolbo within five business days of this filing Phone: 605-773-3705. Fax: 605-773-3809

TELECOMMUNICATIONS

TC98-142 In the Matter of the Complaint filed by W. Joseph Claflin, Rapid City, South Dakota
against U S WEST Communications, Inc., regarding Updating Lines

Mr. Claflin represents 54 homeowners and 49 potential homebuilders of the
Edelweiss Mountain Development who wish to have upgraded services

Staff Attorney  Karen Cremer
Consumer Representative: Len: Healy
Date Filed: 08/07/98

Intervention Deadline: N/A

In the Matter of the Application of RSL COM PnimeCall, Inc, for a Certifficate of
Authority to Provide Telecommunications Services in South Dakota

Application by RSL COM PrimeCall, Inc for a Certificate of Authority to “provide
resold interexchange telecommunications services in the State of South Dakota” as
a prepaid calling card service "RSL COM PrimeCall propose to provide InterLATA
and Intral ATA service within the geographic borders of the State of South Dakota ™

Staff Attorney  Karen Cremer
Consumer Representative. Kylie Tracy
Date Filed 08/13/98

Intervention Deadline: 08/28/98

TC98-144 In the Matter of the Complaint filed by Mike Maisom Mina, South Dakota, against
U S WEST Communications, Inc , regarding Updating Lines

Poor telephone service in the Mina, SD area

Staff Attorney.  Karen Cremer
Consumer Representative Leni Healy
Jate Filed O 98

intervent diine: N/A

You may receive this isting and other PUC publications via our website or via internet e-mail
u may subscnbe to the PUC mailing list at hitp //'www state sd us/state/executive/puc/puc htm




TL 97~ /143
H S l c 0 M RECE'VED

RSL COM U S.A. INC

0CT 2 1998
',"“"gAj\'orA pue:
October 19, 1998 £5 CoMmiss!

Mr. Harlan Best
South Dakota Public Utilities Commission
500 East Capitol Avenue
Pierre, SD §7501-5070
Dear Mr. Best
Attached please find evidence of a license bond for $25,000 which
was requested by the Commission as a condition for RSL COM PrimeCall,

Inc. to gain full approval to do business in South Dakota

If there are any questions, please give me a call at (212) 588-3668

Sincerely,

E,}'\\ri& p'\'\'\.u A

David Parries
Director - Regulatory Affairs
RSL COM PrimeCall. Inc

Attachments

cc: Mr. Enc Fishman, Esq. (w/Attachments)




09/28,88 17.39 FAX 703 812 0486 FLETCHER HEALD
09/25/38 FRI 14:38 FAX 605 77) 3809 SD PUBLIC UTILITIES coEN

INDEMNITY BOND
1 the
PEOPLE OF THE STATE OF SOUTH DAKOTA

Bond. No SU_225477¢
We, RSL COM PrimeCall  the principai and applicant for a CERTIFICATE CF
AUTHORITY to resell iong distance telecommunications m within the State of
South Dakota, and __Uhca Mutual Tosewasce (4 . @3 an admitted surety
insarer, bind ourseives unto the Public Sorvice Comm: the State of South
u.nmwmmmmmunmuooqu.mmmdmowm

The conditions of the obligation are such that the prncipal, having been granted
umcER!lﬂCAlhoFAJmoﬂﬂqu-ammpmbh\mwcmm
purchass this Indemnity Bond, and if said principal shall in all respects fully anc
lmmmmﬁwg‘rmdwmswm and
resmburse customers of RSL (oM Frimdlall o for any prepaymeont or deposits they
mmmrqumumwhwnwmwu-umlu
INGOlveNncy or other Susmess fallure, then this oblgaton chall be void, dscharged and
forever exonerated, ctne-wise to remaln in full force and eflect

This bond §hal take effect as of the dzte hereon anc shall reman in force and
effect untl! the surety is released from labillty by the wntten order of the Public Service
Commission, provided that the surety may cance! this Bond and be refevec of furher
liabiity hereunder by delivenng thirty (30) Cays written notice to the Public Service
Commission. Such cancellgtion shall nat atfect any labilty incumed or accrued
hereunder pror 1o the termination of said thirty (30) day period

Datec this L 111 qay of V¢ LO!
Tobe eflective this_ 1t}

g
SCraty

Courtersigned ts 2™ qay of
- . 1508 Band Puvivey
Cwﬂa’:qmc for South Dakota
e NI SRS LTI 1 e
Resdent Agent Anomey n Fact

Yar gV
7y 74 7
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UTICA MUTUAL INSURANCE COMPANY

POWER OF ATTORNEY

Know all men by these Presents, the UTI UTUAL INSURANCE
pnincipal office in the Town of New Hartore. County of Oneida, State
d’\~ appoint R ¥

packy # more than one ts Namec a2 ove 10 make, execute., sign.

s s act anc Oeed (wrnout power of recelegation) any and all
tory in the nature thereo! (except bonds guaranteeing the payment
Qviced the amount of no one tond or undenaking

UAL INSURANCE
nowledged Dy fis

the Directors of

omey Dy & fassimie

De signec Dy 1S

Oy saic UT




UTICA MUTUAL INSURANCE COMPANY
FINANCIAL STATEMENT AS OF DECEMBER 31, 1997

nual Repcr Fled with New York Insurance Deganment

LIAEILITIES AND SURPLUS

U.S. Gevernmenal Direct Guaranteed Scncs S $3.420.666 | Reserve for All Losse:
1.188.815.121 | Unearned Frem

AllCtherBonds . __ e
FReserve for Claim

Stocks
Oivicencs .__

Taxes Accruec
Federal Income Tax ..
Amaounts Wihheid cn Accal

ofCthers_________
75.750.783 | Provisions for Reinsurance
Miscedanecus Acccunts Payable

Premiums In Course cf Coflect!
interest Cue and Accrued —
Cther Admitted Assets

Total Admitted Assets Total Liabilities . ..

Surplus Funas:
Dwicend Feserve
General Vciuntary &
Sgecial Continge

om ail llens or clai
sets and liatdlies
edge. informaticn and telief




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
RSL COM PRIMECALL, INC. FOR A ) CERTIFICATE OF
CERTIFICATE OF AUTHORITY TO PROVIDE ) AUTHORITY
TELECOMMUNICATIONS SERVICES IN )
SOUTH DAKOTA ) TC98-143

On August 13, 1998, the Public Utilities Commission (Commission), in accordance with SOCL
49-31-3 and ARSD 20 1024 02, received an application for a certificate of authonty from RSL COM
PrimeCall, Inc. (RSL)

RSL proposes to offer resold interexchange telecommunications services as a prepaid calling
card service. A proposed tanff was filed by RSL. The Commission has classified long distance
service as fully competitive

On August 13, 1998, the Ci notice of the filing and the
intervention deadiine of August 28, 1998, to interested mdnv-auals and entities. No petitions to
intervene or comments were filed and at its regularly scheduled November 25, 1998, meeting, the
Commussion considered RSL's request for a of authonty. C Staff
granting a certificate of authority as RSL had fumished the Commission with a surety bond.

The Commussion finds that it has junsdiction over this matter pursuant to Chapter 49-31,
specifically 49-31-3 and ARSD 20:10:24.02 and 20:10:24 03. The Commussion finds that RSL has
met the legal requirements established for the granlmq of a certificate of authority. RSL has, in
accordance with SDCL 49-31-3, financial and managenal

1o offer services in South Dakota. The Commission approves RSL's
application for a certificate of authority. As the Commission's final decision in this matter, it is
therefore

ORDERED. that RSL's application for a certificate of authority is hereby granted. Itis

FURTHER ORDERED, that RSL shall file informational copies of tanff changes with the
Commission as the changes occur

Dated at Pierre. South Dakota, this _4/ “~ ”’ day of December, 1998

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION

wderugred herety certfies hat the
nas been sared today Lpon a parties of

5 Gocket. as istes on the ocket servce k, 7 hons
fest class mad m progeny addressed Vs
A BURG Chairm:

PAM NELSON Conymsswner

,
// _/"km AP
LASKA SCHOENFELDER. Commissioner




SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

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

Authority was Granted November 25, 1998
Docket No. TC98-143

This is to certify that
RSL COM PRIMECALL, INC.
is authonized to provide telecommunications services in South Dakota.
This certificate is issued in accordance with SDCL 49-31-3 and ARSD
20:10:24:02, and is subject to all of the conditions and limitations contained in
the rules and statutes governing its conduct of offering telecommunications

services.

Dated at Pierre, South Dakota, this 4/Z_day of Alzemhzas 1998

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

£ % Z —
LASKA SCHOENFELDER, Commissioner
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