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ATTORNEYS AT LAW

formded 1843

San Dicgo
San Fraacisco
Dallas, Texas 75201-4605 Woodland Hills
selephane 2147612100 m"". : .""’I
FACNINE G Switseriand
S somale b ,

November 29, 1999

Writer's Direct Dial: 214.761.4736
Internet e-mail: Dpace | @arterhadden com

Mr. William Bullard

E.xecutivy Dlrector ; REcE' VED

Fixed Utilities Division

South Dakota Public Utilities Division DEC 0 8 1999

500 E. Capitol Avenue SOUTH

Pierre, SD 57501-5070 UTIL:TIEOSAggJ':,fS ':‘SB(L)IC
ION

RE: Application for Certificate of Authority for Interexchange Service

Dear Mr. Bullard:

Pursuant to South Dakota Code 20:10:24:02, the following is One Tel Inc.’s
application for a Certificate of Authority for interexchange service:

(1) Applicant:

One Tel Inc.

111 West Ocean Boulevard
Suite 2450

Long Beach, CA 90802
(562) 308-1902 (Telephone)
(562) 983-6629 (Facsimile)

(2)  Applicant will provide these services as One Tel Inc.
(3)  The Applicant is a corporation.

(@) One Tel Inc. was incorporated in Delaware on January S, 1998. For
certificate of incorporation, see Exhibit A. For certificate of authority to transact
business in South Dakota, see Exhibit B,

(b)  One Tel Inc. does not maintain a principal office in South Dakota. The
name and address of its current registered agent in South Dakota is as follows:
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CT Corporation System
319 South Coteau Street
Pierre, SD 57501

{¢)  One Tel Inc. is a wholly-owned subsidiary of One.Tel Limited, a publicly
owned Australian corporation. The address of One.Tel Limited is:

One.Tel Limited
Level 28

9 Castlereagh Street
Sydney, NSW 2000
Australia

(4)  The applicant is not a partnership. Thus, this requirement is non-applicable.
(5)  Description of services applicant intends to offer:

One Tel seeks to operate as a switchless reseller of interexchange dial around (or
101XXXX) service for the transmission and reception of voice, data and other types of
telecommunications. One Tel will not own or lease any facilities used to provide the
services, and One Tel has no plans to acquire or lease any such facilities in the future.
Instead, the services will be provided through resale or existing capacity obtained from
One Tel's underlying facilities-based carriers. Calls will oniginate over LEC facilities
and will be switched to One Tel's underlying facilities-based carrier and will be carried
over that camier’s network facilities. End users will access One Tel’s services by dialing
One Tel's 101XXXX access code. One Tel’s 101XXXX access code is 1015677.

One Tel will offer its interexchange dial around services to business and
residential end users located throughout the state. Service will be available twenty-four
hours per day, seven days per week. Service will be offered throughout the state and will
not be limited to any particular geographic area. Service will be offered for calls
originating or terminating throughout the state.

(6)  Means by which applicant will provide its services:

As a switchless reseller of interexchange dial around services, One Tel will rely
primarily upon its underlying carriers to services and maintain all technical facilities
resold by One Tel to end users.

(7)  Service will be offered to the entire state of South Dakota.

(8)  For curmrent financial statements, see Exhibit C. One Tel Inc. does not currently
have an annual ownership report. For a copy of the One.Tel Limited’s latest annual
report, see Exhibit D. For a copy of applicant’s tariff with the t>rms and conditions of
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service, see Exhibit E. As applicant is not a publicly-traded corporation, the requirement
to attach a copy of the applicant’s report to stockholders is non-applicable.

(9) Complaints, regulatory, and all customer service matters will be handled by:

Michelle Underwood
General Manager

One Tel Inc.

111 West Ocean Boulevard
Suite 2450

Long Beach, CA 90802
(562) 308-1902 (Telephone)
(562) 983-6629 (Facsimile)

One Tel will handle billing its customers in the following manner:

One Tel will bill its end users through a billing arrangement between One Tel and
Billing Concepts, Inc.’s USBI division. USB! will include the charges for One Tel's
services on the billing statements that end users receive from their local exchange carriers
through outclearing arrangements maintained by USBI with the local exchange carriers.

(10) Description of applicant’s ability to provide services in other states:

One Tel Inc. has been authorized by the States of Califcmia, Colorado, Illinois,
and Texas to offer intrastate, interexchange service. One Tel Inc. is filing
contemporaneously with this application, or has currently pending, applications for resale
interexchange service in all other states (except Alaska and Hawaii) where such
applications are required.

OneTeIhumverludanymtcor federal application for authority to provide
telecommunications service denied. One Tel is in good standing with the appropriate
regulatory agency in the states where it is registered or certified.

(11) Marketing of applicant’s services:

One Tel will not market its services through any multi-level marketing plan. One
Tel intends to conduct national and local advertising to describe the services and rates
offered by One Tel and inform end users how to access those services using One Tel's
101XXXX access code. Because One Tel will not offer 1+ services, One Tel will not
seek to presubscribe customers to One Tel's services at this time.

One Tel’s marketing program will be coordinated by Ms. Michelle Underwood of
One Tel, in consultation with the officers of the company. One Tel plans to advertise its
services and rates using the intemet. One Tel will target both commercial and residential
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long distance end users. One Tel will use the services of the marketing firm of DavisElen, 865
Figueroa Street, Los Angeles, CA 90017 to assist with its marketing efforts.
(12) Non-applicable. One Tel proposes to offer only competitive services.

Please acknowledge receipt of the Application by file stamping the enclosed copy of this
letter and retuming it to the undersigned in the sclf-addressed, postage prepaid envelope enclosed
for your ~onvenience.

Thank you for your attention. If you have any questions, please do not hesitate to contact
me at (214) 761-4736.

Veryuulyyotn.
e A
{ P
David H. Pace
Counsel for One Tel, Inc.
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Exhibit A
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Certificate of Incorporation




State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATIOUN OF "ONE TEL INC.",
FILED IN THIS OFFICE ON THE FIFTH DAY OF JANUARY, A.D. 1998, AT

9 O'CLOCK A.M.

A

. 4L
\ g J £.lu ard [. Freel, Secretary of State

AUTHENTICATION 8848175
981002941 DATE: 01-05-98

2834850 8100




CERTIFICATE OF INCORPORATION

ONE TEL INC.

1. The name of the Corparation is One Tel inc.

2 The address of its registered office in the State of Delaware is 1SEast North
Street, in tho City of Dover, County of Kent. The name of its registered agent at such address is

Incorporating Services, Lud

3. The nature of the busness or purposes 1 be conducted or promoted is o
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of Delaware.

4 The Corparation is suthorized o issue onc class of shares 10 be designated
Commor Stock ("Common Stock™). The total mamber of shares of stock which the Corporation
shall have suthority w0 issuc is Three Thousand (3.000) shares of Common Siock, and the par
value of each share s $0.01.

S. The Board of Directors is authorized to make, alter or repeal the Bylaws of
the Corporation. Election of Directors need not be by ballot.

6. The name and mailing address of the incorporator is as follows:

Name Addeesy
Michac] J. Madda c/o Baker & McKenxie
660 Hansen Way

Palo Ao, CA 94304




7. A Director of the Corporation shiall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a Director,
excepr for Liability (1) for any breach of the Diroctor’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct
or 2 knowing violation of law, (iii) under Section 174 of the Delaware General Corporation Law,
or (iv) for any transaction from which the Director derived any improper personal benefit If the
Delaware General Corporation Law is hereafier amended 10 authorize, with the approval of 2
corporation’s stockholders, further reductions in the lisbility of the corporation’s directors for
breach of fiduciary duty, then a Director of the Corporation shall not be liable for any such
breach 10 the fullest exient permitied by the Delsware General Corporation Law as so amended.
Any repeal or modification of the foregoing provisions of this Article 7 by the stockholders of
the Corporation shall not adversely affect any right or protection of a Dircctor of the Corporation
existing at the time of such repeal or modification.

L. THE UNDERSIGNED, being the incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of Delaware, do make
this certificate, hereby declaring and certifying that this is my act and deed and the facts herein
stated are true, and accordingly have hereunto set my hand as of this fifth day of January, 1998.

Yoo e\ Wowtr—_
=

~




Exhibit B

Certificate of Authority to Transact Business in South Dakota




OFFICE OF THE SECRETARY OF STATE

Certificate of Good Standing
Foreign Corporation

I, JOYCE HAZELTINE, Secretary of State of tae State of South Dakota, do
hereby certify that ONE TEL INC. (DE) was authorized to transact business
in this state on January 28, 1998 I, further certify that said corporation has
complied with the South Dakota law governing foreign corporations transacting
business in this state, and so far as the records of this office show, said
corporation is in good standing in this State at the date hereof and duly authorized
to transact business in the State of South Dakota. This certificate is not to be
construed as an endorsement, recommendation or notice of approval of the
corporation’s financial condition or business activities and practices. Such
information is not available from this office.
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IN TESTIMONY WHEREOF, |
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Cap 1al,
this November 30, 1999.

D
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Joyce Hazeltine
Secretary of State

A A

NP N NP

Good Sanding Foregmn Corp.doc Good S




Exhibit C

Current financial statements, including balance sheet, income statement, and cash

flow statement




[MANAGEMENT ACCOUNTS -ONE.TEL US|

For the Mouth Ended September 30, 1999.

[ BALANCE SHEET STATEMENT |
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| PROFIT & LOSS STATEMENT |
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One el

One.Tol Umued
ACN. 088 193 153

level 20, 9 Cosdercagh Sweet
Sydney NSW 2000
Soles 133 111

Cust. Service 1300 300 370
Adwn [02] 9777 8100
Focsimile [02) 9777 8199

11-FEB. " 98(WED) 09 01  ONE. TEL LEVELY® TEL- 97778199

9™ February 1998
Mr Johs D Rich
President
One.Tel Inc

111 West Ocean Boulevard
Loag Beach Califorunia 90801

Dear Mr Rich

LETTER OF COMMITMENT

One Tel Limited hereby confirms its commitment to support any shortfall in One.Tel
Inc's funding requirements to the extent of USD 500,000.

Yours sincerely

MY

MARK SILBERMANN
Finauce Director and Alternate Director
Oune.Tel Limited

W ey e Vot Prans Lot G Vo T G N e B Ve At San Vo e D T Gras BB O 0 Oon S e T Al = =§-m




Exhibit D

One.Tel Limited’s Latest Annual Report




. HEADLINE NEWS

One.Tel is totally focussec on two key objectives: to become

one of the largest GSM mobile carriers in Australia and through

our international expansion, further establish the company as a

significant player in the global long distance residential market.

Network Rollout Underway!

One Tel has achieved a sirategic milestone towards becoming o mojor player in
the Australian digital mobile market In Aprl 1999 One Tel signed o $438 million
contract for the rollout of o sialecltheart GSM 1800 network Over the next

S5 yeors One Tel intends 1o build o national network that will support more than
2 5 million subscribers. The Australion Communications Authority has granted a
comer licence 1o One Tel GSM 1800 Py Limted This licence will aliow Cre Tel
‘o become g nahongl cormer in Australia

Successful Expansion
in Long Distance Market!

The last 12 months has seen One Tel experience significant growth in the 'ong
distance coll market As o result of hignly targeted, resuitsdriven marketing and
promonon, the number of One Tel long distonce customers around the world grew
'0 over 340 000 rolling customers For more details see page 20

PBL & News Ltd Join the OneTel Family!

in February 1999 One Tel announced o strotegic alliance with wo of the world's
‘eading media groups, News Limited and Publishing and Broodcasting Limited
(PBLI. This high prohile olliance provides a capial injection of $710 million over
three years and clso offers numerous synergies and strategic opportunities

For more detoils see poge 12
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Successful Expansion
in Long Distance Market!

The last 12 months has seen One Tel experience significant growth in the long
distance coll market As o result of highly targeted, resultsdriven marketing and
promonon. the number of One Tel long distance customers around the world grew
0 over 340 000 rolling customers For more details see poge 20
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eading media groups. News Limited and Publishing and Broodcasting Limited
PBLI This high prohie alliance provides a copial injection of $710 million over
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Managing Director’s Report
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Company Snapshot
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1998/1999 Financial Year Milestones

Augd &8 F/Y 97 /98 resuits Ravenve $210 million £BITDA $10 & milion ond
NPAT betore dwiderc $5 9@ midlion

Sep 10 ©8 Ore Tel ocguires One Net ong One Corg

Sep 15 98 Ore Tel purchoses GSM 1 800MHZ specirum and picns notond
GSM rervork for Austrola

Nov 2, 98 One Tel ssues $5 million convernble note

Nov 9 98 Ore Tel issues secong $5 milion convertible note

Dec o8 “onschacted Press Group buys 16 3 millon One Tel shores

Dec 16 ©8 Ore Tei ssues $US30 million convertible ncte 1o Gilbert Global Equity

- ~ - - - ~4 QI8N 7 5
tep 8 _re el deciores ntenm revenue of 3150 / million ong
cniw
EBITDA cf $0 4 million
- - ~
red i, 99 News Limited ond Publishing ond Broodcasting Limited purchose
A b N T ~
40% ot One Tel [20% eoch
a ey i o~ L /
Apr i Ore Tel cworded tull commer icence
A - - On 5 ! LBCRNOCOISS 3% SAA 200
Apr 19 V9 One ‘el selects lucent jec ges as GOM 1800
retwork wncor ‘o Sydney ond Brsbore
Agr 21 90 Ore Tel signs fust Aemoronoum of L $ONCING *Of INEICOMer rooming
pe ~0 A S e s A RO PR St
'Sy 7 =S\ 1800 motile network roll-out commences in Sydney
’ . oC o % ~rr .
Yoy 20 WV ore e s.0ns second Memoronocum of Unoersionoing for ntercormer 1ooming
. " B . e O CATRA ©IC 3
Aug 1390 £/Y 98,99 results Revenve $332 milon. EBITDA $25 2 milion ond

AT petore drvdend $70 milon

- s B 18 O™

Csicrc Investments P, Limoeg 3597%
& H e
®20000C Py Limed 3 68%
po &
(oens Py Umeec 8 48%
Cavoione Hoicngs Pty Limeed 8 50%
e o S
Ocrgog Pry Limied 4 32%
£ 2 b - e g o S
Coldstaom Copasi ULC inow Roger Rentronk & Co  UC) 341%
FAl &5 ~ (™ o - % E&%
Al Generol insuronce Company 2355%
Te P i 181%
vegrp Pry Limeed 1%
T r~ 1 1 18w
wo Gotles Py Limaeg 115%
07

inkwelc Py Lmaed 071%

N8 Kzioro © moor shoreholder ossocoted with jodee Rich ond Brodley Keeling
controls the voting nights of Cavolane Holdings' and Dorigod's shareholding
Therefcre. Kolara retoins votng control of the company




Company Snapshot

Board of Directors BRADLEY KEEUNG
Jomt Manoaging Deector

JOMN GREAVES DICCey Yeeung MO SnenL e 2eDenence
Non -Executrve Choirman oRetng ona fELS TONCREmen! e an
= . AMerkatine Tan A M i o Sar
he £ = R N g WMol ~ Jorkenng L - « v e eorly 1Ysl
s p X o - e, pa o 35 Netorel Alsrie ~
nce Moy 196 ’ s Finance Dien F tohe on 008 UD 3 D08 > o sl Mo 3
P R et e e L P S . - e
Frautern Pladrdorme 1 iomitard SRR NICERY h » » o NGy -3
>Ehiod 3 g ew. 38 . < -/ - -~ |
-~ - - - ~ - ~ - - o -~ ) .
ANOUNCed his ratirement shactve ra 1000 me ne oiyo sered as he Ganarsl Mancae
- - d IR Y AIPIIUNE SAORE B | st e
B ning Forkix he wos Chief Finoncia sgneenng Telaco 5 .
—~e ; g he owred Swomheld P s an
8 A -~ VO35 e COMPDeny § VCNogng Ureck
> TR
~rr 3 Dea P YACH O Lmtes Soas Nes .

. L G, Jpae Networks MARK SILBERMANN
2 e Finance Director

~

ot b
G et T

iotion Py Lmided Ha hae
Sechon Py Limie & hos
i e
~ommece rom the Unoeesity of New 5o

L ~y & ry bem
Moser of Tconomics




STEVEN GILBERT
Non-Executive Director

Seen Oipert ngs Over

49 yBOIS SxDenen

aquity investing, ‘mestment bonking anc low  Dlever

N .
r b Aren e gtrmtiar freem o Srarhe
£ <0 $HTHON 70 e Vvvhgorion

hoids o Bocheler © .

5 =

chool ot the Unnersity of Pannsvivania. o g

Sc 5t the Unnersity of Pannsyhvame, ¢ J D fro
14 . ~ -~~~ ~ ~ sl A o~ KL

re Horvord low School ondor MB A from the

Horvord Grocuote School of Business Adminssiraton
S TSR S i - NEO
Sieven s o ciractor of Sior City Holaings Limdea, N
verics. inc  Terrs Nova Insurcnce

R
Noridwioe Inc
Co Id  ond The Asion Introstruciure Fung

LACHLAN MURDOCH
Non-Executive Director

lochion Murdoch s Uhorman ong (huet trecutve

~ News Limaed ang Senor Vice Prescent of News
Corporonon s responsbidites aciude News Limaeg's

. x -
soerctons n Ausraig ong News Corporaton

Lochicn 13 o Swector of The

JoDOeC Ot Dusnesses

News Corporston Lmsec News Lmseg Liueensiong

Pross Lmited The Hercia & Veewy Times Lmaed
Faxtel Lmited ongd Sior Television Lmaea He wos
aducsted in the Urdeg Sioles cra roids o BA n
Phioscohy from Princeton Unrersty lochion s o
Trusee of *he Soora of e An Gollery of New Souh
Noles o memper ot the Chilcren s Cancer insttue
= tzens Commee ong c member of

~prnt
- Xporoe

i PIoeC Lomminee

JAMES PACKER
Non-Executrve Director

-

jomes Sacker s Chormon of Publishing ond
Broodcasing id ond Chiet Executve Officer of
Consclidoted Press Holdings Lmied. He s invohed
n e menogement and monitoring of the major
cssets of the group, including magazine publications
television and pastorol inerests jomes s o dwecior of
Consolidated Press Holdings Limaed, Publishing ond
Broodcasting Limsed, Huntsman Corporation Inc
NneMSM Py Umded, MTM Funds Monogement
Limded and Foxtel Limied

A lorge propommen of One let's success con be

-~ -
Jwecty Stnbuled 'c Out Une egm  many Cf whom
hove Deen with us 'rom he egriy 3ays

= T Y 3 3 g
he One lagcm inc'udes both axpernenced
orotessiongls rom the teleconmuniCShons nausiry
L = A el BN E T
ang specioiists «n gisciplines *or removed rom ™o

-ateqory leam members cre selected based on
sxpenence people sulls ang enthusiasm One Teom

~ r
3 10! OCIOr 0 e COnhnueg sucless OF LUne e

2 4

Beliefs and Values

One Tel's beliets ond volues torm the foundahions of
Jut successtul busness

soff throughout the world. The company mainioins
3 figt structure which cliows ST 10 work tTogether
without the consirants of roditona! hiercrchies
niormation s shared Hreely. There are no titles ond
oll sofft work tor o common gocl

The One Tel Troding Ploces progrom further

Jemonsirales our commitment 10 our people Ths

globol progrom gves sici members the cpportunity

10 move 10 Cther tacms or locanons within the

company and ofers an ooy of benehits including

. Muitrsiiiling of Our CiucDle empioyees

o  Cross pollingnon of our culture through our
globol ‘rooing ploces progrom

e  Development ond growth of mdividuols cbikies

o  Consigtency m aoll our msemanoncl offices

All One Tel offices fectre o unique colourhl. openr

plon design without andic:ol bomers. Visors ore stuck

Dy the buzzing onG energenc MuiNCuitral enviconment

and the enfhusiashic amitude of the One Tel reom We

consiontly sirve 10 manion ond stengthen this unque

compony culture throughout the world Ve consider ¢

'© be fundomentol 1© our contnued success




Key Strategies

Strategic Alliances

One Tel s commined 10 forming alliances with
uccesshul. like-minced orgonisctions which help us

achieve out long term strategic goals. Following cre
WO mulucily DenetiCic! cilances formed Over *he

past yect
1. PBL/NEWS LTD ALUANCE

n February 1999 One Tel formed a strotegic
afiance with swo of the world's lecding medio
groups. News Limited and Publishing ond
Broodcasting Limsea (PBL) The two companies
Ogreea 10 OCqure shares ongd Ophons 10 oke e
spproxmctely 20% eoch of One Tel
fully dilted! The terms of the deal include the

ssuing of shares and cptons. The el injechon was
$430 million One Tel ssued News Limied and PBL
30 m
prior 10 the 10 for |
groups clso receve 140 milion ophons exercisable
ot $1 00 1o bring thew 1cke-up combined inerest
The deal will odd $710 million
One Tel's olready stong co

reserve base  This will prowide important capiol

tor exponsion without cash flow constrants

nvesiment 1IC

an shore .~ s7:< " % he O
$on S S 2CCHh O 9710 5 WQs e prce

share spit) The o meda

r -
n One Tel 10 40%

over 3 ,eors 0

One Tel's pormership with News Limited cnd PBL s
« Gely considered © marmoge made n hegven By

converging the mecdiums Cf voice. 3oi0. viCeo. onint

Q
3

Deen Moce possioe NCVCIN

a)

b)

SeCronC DI0Ss. G NUMDer OF 5ynerges Nowe

“w

Marketing Opportunities
News Limsed and PBL ore omong the woria's
most sophisticoted Consumer marketers

COMMUNICONNG with MuhOons Of CONsumerns On 3

doily boss The sllionce offers One Tel occess
1o this much sought chter global cudience
through crosspromononal and jcint marketing
actvihes Furthermore. branding ond licensing
spporunihes will be available dentihying
One Tel with high profile brands such as Fox
and Chonnel 9

Content
News Limited ond PBL ore wo of Australic s
leading content providers. The sirotegic ailiance
provides One Tel with 3 foniastc cpportunisy 1o
erenticle 15 mobile phone products Dy
oHering o range cf additonal content feciures
By linking 1o output from News,/FEl and
Jisimbuting this information cver One Tel s new
GSM 1800 digital network One Tel mobile
ustomers will enjoy value-added fectures such
3 news. SpOrts news. wecther horoscopes
entertginment and more  This will represent an
mporiont adge for One Tel in the highiy

compettive MoDse phone Mmore!

500.000 custommars by
B e 1\.-‘::-@ mo-.run-‘--
e .m..._ mobale users wich an enhanced.  discance teiephome serwos.

One.Tel shares wer

o NN i o venn
bedors the sancuncement, whed
I e . W -&‘-t--h'—-ﬁEJ--

£ The Aupohon Feb 16 1909




2. LUCENT TECHNOLOGIES

n Aprii 1990 One Tel formed o strotegic pornership

mth Lucent Technologies for ™he ceugn. Cevelopment

- ran
ond suoport Of C sigte-oMhearn L SM 1800 network

2

ed ot $43

o

mhon

he ionCMOrk COnroC! 15 vOiL
wer tive yecrs ona 1§ venaor ngncea Over T fen
agr penod

-
Parmernng with Lucent 'or nehwork seveiopment ong

-

i ~ v ¢
suppor! will gliow OUne lel 10 focus On expanaing s

core busingsses in C hughly Competitive moraet

The selection of Lucent Technologees 'cliowea months
ot thorough evoluation by o team of internc! experts
and worldclass international consultants. Lucent wos
~hcsen becouse of the company § abrity 'O meet
One Tel's sringent cbiectives and key performance
ndicotors including supenor ‘echnicol expertise ond
axperence and flexibity in delvenng and supporting

cent DO oS

her copcbiities ang o rentorcement OF

On completion the new retwork will not only provice
~amparable coverage and quality 1o the ncumbent
araores oot ol also ancbie One Tel 1o offer
omars the mos! oCWenced volve-adoed fectures
g orest user coplications (For turther details

agarang the network lounch see poge 18]

One.Tel
shines
almid
slump &= .

Low Cost Production
VWherever possible One Tel acheves economies
o wcole by depioying ntelligent ecmiessly linked
systems Reguicr analyss of company procedures
dentfies new wcys 1o enhance the How of
niormation slowng us 10 ervice our Cusiomers

nore efiCently

Customer Focus

We moke 1 our Dusiness 10 KNOw NG UNCEersiona our
customers needs Sy monitonng the changing neecs
of our growing subscriber base. we con develop
woilored telephony products ond services
hat meet ther demands VVe have
deveioped o host of megroted
nformation systems designed 10 service

AUt Cusiomens more aftect el

Telco seals $709m deal with News, PBL

Now One.Tel’s mobile

© The Aumcion Feb 18 1000




Key Strategies

Seamless Global Operation

e il - I vlant
oD@ evDO"3

-~y
v aa

3 segmiess service 'or our

on 0 be hongled Dy O Cusiomer

[+) P ., i~ g
Partormance Indicator” [KPY) reporting system Glicws ne

'egm 10 rack the performance O Cur GicDC business on G Saily Dasis from Gny

sighistics ore avciigble on funcomenici nG COIOrs 3uCh
Sosiomer Numoers | 3 s Qvernge spenc ona revenve

nerchons wet aC U K 1 N nis nvolucbie ntormahon
>

mCug neC Ofy 1 sgiustments (for exgmple maorkenng spend of <G

e s m~ptey At Bty Bm
e occessed om Gny Country, Of Gny hme

- e ~oIans o0
ayciycte CompaIgns

~~
v e s oNna

-icse monicting of GG by

Centrclised froud ouoit finGnce oNG eosury systems contibute ' the highty

wred ord theretore smocth cpershon ©f Sur 3100 Dusiness
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Marketing

Marketing Communications

~ t e ‘

moinigin (onad Suid ~Ne igi 5 sucCCassiv
it 1 TeTe) - ~rh

yiQ 1§ NOwW Cppled NG Me worg

- s ore ‘ailoted o opedl to specitic cusiomer

ar has waen the niroduction of 2 varety of new high profile marketing

ne moreeting C3mEaIgns oroved extremely successtul bringing n
asuits hot mony componies aculd fike to ochieve. For examcie. in the first month oF
e Don't Miss the Tax campaign n lonoen sver 57,000 customers registered o
sse out Uintag Kingdem 1878 nctiongl and infernghonal Sretix Sigfing Coce

honnels inCiud

3

na el ampis ~ JOreD
2.6 emp S criefy

| DIRECT SALES

2 Aww oreteishcp Com Qu

De curchoses over e intermnet

=
ra Tal orocucts such s GSM

'S SNQC servCes




Cross Selling and Retention Programs
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Product Development

Product Development Philosophies...
One.Tel takes a customer focused
demand-driven, flexible approach to
product development.

We respond promptly to marketplace
changes and leverage the established
infrastructure to move our voice traffic
around the world. Our sophisticated
information systems aliow us to fast-track
new product development to remain
competitive in the global market.

Our aim is to demystify the
telecommunications industry with
innovative products that consumers find
easy to use and understand.

One.Tel’s telephony products are
non-language dependent and customised

to suit local cultural environments.

Digital Mobile

BACKGROUND

Cne Tel originally went 1o market as o digital mobide

service provider” n Austrahio. In Apnil this yeor the
Austrolion Communications Authority [ACA)] issued
One Tel o full corrier licence. One Tel has
commenced the roll out of o national GSM 1800
mobile network which will not only secure the huture
of One Tel's 230 000 GSM subscribers but will offer
Aystrolion mobile consumers o competitive ollernative
10 existing mobile carmers

THE NEW NETWORK

Over the next tive years One Tel, in portnership with
Lucent Technologies, intends 1o build @ GSM 1500
Phase 2+ nationol mobile network with o 2.5 million
subscnber copocity

Together. Lucent and One Tel intend 1o build the
most sophisticated GSM 1800 mobide network in
Australio, incorporating the very ialest oavances in
product ond network copobdities This will include
site ocquisiion, inbuilding coveroge, quality mondonng
and GSM 1800 mobile network optimisation. The
new network will provide Austrolion mobile users
with an enhanced. competitive olternative 1o the
current carmers and position One Tel as o mojor
player in the Austiolion digital mobile market

The network rollout in Sydney has commenced
The Sydney network will be launched in sioges
commencing in the first quaner of 2000
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BENEFITS OF THE NETWORK

1 FOR CUSTOMERS

OersonNG. gerts

. cation Based Services proviading persongiised
nftng ona intormeton by location

- Vore competitive Dnong

. For greoter Zonirol Of Our COS! Dase "eSu ng n

ncreasad revenue ond prohighiity
e  Dromopc gross mogn increase
. Opponuntes for lurther Droauct ceveicoment
a5 enhonced voce Gnd JOIC SPOICONONS

o0 VO

WHY GSm?

Ore Tei chose 10 buid ¢ "Globa! Sysems for
Mobie” IGSM) nenwork becouse not only 5 GSM
predominant in the Australion morket 1 1§ 3isC he
sefoctc sandard of the world. There are currently
sver 170 million GSM users worldwide Furthermore
becouse GSM has wider penetrchion. the availabie
handsets are the newest, smallest and most popular

WHAT HAPPENS WHEN CUSTOMERS GO OUTSIDE
THE ONE TEL NETWORK?

it's vitol that One Tel cusiomers expenence seomiess
service when they go cutside the geographical
boundaties of One Tel's network

One Tel is currently negotiating national
intercarmier Roaming ogreements with
existing GSM comers, which will ollow
collers to automatically switch 1o other
networks, wherever necessary

FURTHER SPECTRUM® PURCHASE

Another opportunity 1or One Te

§ e AuSIohCH

Communications Authority s (ACA| recent de

release for suction the remaining 30MiHz of porrea

spectum in the 1800MHz band. The ouction w

be held in early 2000 and will allow O

the purchase of cddinonal spectrum] COosteRechve

urther gevelopment Of i1 N@hwOrk

GO Specrum 4 3 M e 0 ekt T (300 Neguenc s

waryms SN Mo DRone <ol The Ducnase of SN Specium
W3 4 0 COPNel! SO TOOWe JuyoTe :

erwom e mon e JDha netaon
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Long Distance Calls

One.Tel’s long distance services have been embraced by customers in all markets
we have entered throughout the world. We currently service over 340,000 tolling
customers in three major regions around the world. In july 1999, over 120,000
new subscribers registered for our long distance service. We are now strategically
positioned in a number of international long distance telephony markets. This
success can be attributed to the application of One.Tel’s systematic and consistent

formula in every new market we enter.

BACKGROUND

Eighteen months 0go One Tel entihed the opportunities presented by sweeping global deregulation
and commenced expansion o key intematonal markets. Switching focilities were established in

london Pars. Amsterdom and Hong Kong in 1998 followed by Zurich in 1999 Instaliahcr in Frankbun
s planned prior 10 the end of 1999 These facilines provide complementary connectivity 10 swiiches
et o n Austrcha

VVe are proud 1o say that we have made signihicant inroods into these infernational markets and in many
cases overocheved ouf Onginal goals

THIS ACCOMPLISHMENT CAN BE ATTRIBUTED TO A NUMBER OF FACTORS:

e Our experienced globol mancgement tleam which concentrates on ochieving exceptional soles and
revenve growth

e One Tel's information systems which underpin our ability 1o react rapidly 1o changing market
environments

e One Tel's comer relationships with more than 40 corniers in 7 countries. One. Tel customers voice
and dota 1s moved cround the globe vio satellile systems and fibre-oplic undersea cabling sysiems

e Our focussed international strotegy and marketing know-how have positioned One. Tel 1o toke
advantoge of current and future worldwide market opportunities

|
|
|
|
|
!
?




ONE TEL'S GLOBAL NETWORK IS DESIGNED TO MEET SEVERAL CHALLENGES
NAMELY

Sunearhng e e Y€
. 2UPEO 3 eushing Cus o
' ~ ~ ~ Srrae ™ ~ - ’ . s N 1 C 4 ™~ -
. ANCIDCING MO Jrowh Qs G e «wNE 8 INCregung reC
aA
PG AOMEMALAT RS Crre ’
bd v S Coeghng OnNC D! COSM

One Tel s network has mernanonal goleway switches located in Sydney
Melbourne loncon Amswerdom Hong Kong. Pors and Zurich. Ve aim 1o odd

another international occess pomt in Fronkiurt belore the end of 1999

INTERCONNECTION
S30rC INecoNNechon Qs vitol or

Q

| Telecommunicotion reguiciorns arouna the work

COMDENtON aNC CONSUMe ChOWCe N Me IONG TSIoNCe 'eephony morket

and efficient way tor One Tel 1o orovide leas

interconnacthon T3 MOIe C0Y ang .

more Surec! OCCess 10 he inCumbent § network

| cost iong distonce colls by gaining

This not anly results in improved gross margins. but allows us 1o offer more
competitive rates 'o our long distance customers. VVe have completed ond signed
' nterconnect ogreements in the UK Fronce the Netherands. Switzerdand, Hong

Kong and Germany Technicol requirements for the majority of countries hove been

e

met with Hong Kong ue and running. Ve expect interconnechon for all other

10 De compieleq igler his yeo!

TOuUntries Netherignas

except ne

PRESELECTION
Preseecion allows cusiomers 1o select One Tel s ther prelerred camer for national
anc imernchong! long distance calls from their home or business phone. In most

countrias this also includes caolls made rom a fixed line phone 10 ¢ mobile phone

Preseiecton mecns that cusiomers no longer need 1o diol o prefix o overnde code prior
acling o long distance number 10 occess One Tel's competitve rotes. This siondard

>

reguaiory mechansm § now available n Australic Germany and Switzerlond ond

. A

s expecied 10 be nroduced in the UK. France and the Netherlands in early 2000

Ore Tel aims 1o offer preselechon 10 its customers where availkable in the markets o

Qs entereg

SWITCH INSTALLATION

ncoming colls 1o One Tel are currently routed through switches
srategically locoled around the world. These calls are then routed
through the carmer ').‘ievlng the best rates 10 the required destinglion
Trus process 5 known gs legs! cost routing One Tel customers are
ctiered the best possible rates becouse omong other efficiencies. we
3150 hove the ability 10 choose between multiple camers One Tel has no
minimum coll requirements with the cormers used
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Product Development

Fixed to Mobile

Nith more than five million mobile services in Operahon throughout AUSTIG. “ined
ne calls 1o mobiles amount 10 around 3 billion minutes per yed! This ransiases 10 ©
market of more than one billion doliors per yeor

in August 1999 the ACA made the decision 10 open up Ine *fixed 1o mobile” market
e colls from fixed line phones 1o mobiles. The decision is expecied 10 proviae
-onsumers with ol the benefits of increased compethon such as grecter choice ang
compethve pncng

Previously, fixed to mobile calis automatically went through the consumer s loCal call
provider Now. consumers Con preselect” o telephone company 10 automaticolly
orovide all their tixed 1o mobile, nahoNO! long distance and internGRONG! calls
Allernatively, they can choose different comers on @ coltoycoll bosss, by dialling

an override code belore moking o col

One Tel is 1oking full odvantoge of the competitive opportunities offered by this
Gevelopment An odvertising compaign has been lounched. offering an extremely
competitve “fixed 10 mobile” rate 1o ol customers who preselect One Tel

Prepaid Services

One Tel is preporing 10 lounch prepad mobrie ond prepaid Internet products
-bocnoﬂwhschmbeenpvvmiymcmfuimﬁvcu& European ond
New Zeciand morkets Prepaid products ore popular with consumers
becouse of ther simplicity and cost conol benehts Customers know
exochy what they re paying uphont One Tel's ocquisition costs ore low
and no bod debts gre inCurred

~F .

RN v AR Wty W A e
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Internet Services

1007

a
From o ‘Sondin st i
O ‘stongding ¢ -

e e e

Yy Ove

service More thon 33% of new subscribers come
trom customer reterrals

Une INe' s Tocus § On 108t aNG reishie aCcess ong
USICT st Jve ofer g wide 1ange of intermnet

occess pions ioiiored 10 suit Cusiomer needs. For

exomple

. Our 21¢ per minute plon oliows customers 1o
DOy orly for whot they use with nO setup fees or
minimum lerm controcts. f is on Oeal option for

emai users Only ONC OCCOSIONT! WeD Drowsers

. VIS N DICNS 01 SMOH DUSINess Cusiomerns. wed
PCIe Ceugn OnC JOMOIN NOMe régistrahon
- ‘ "

Py nilmcan irtarnas mace ey foe madium 3rge

corporate customars which include odditionol
ophors such gs Somain nome regisiration and
home page hosing

One Net aims 10 moniain g policy of only deploying
ery iotest ond very best hordwore. sofwore and

rune service technologees This pohcy of excelence

s avident in One Nets use of Cisco Systems high

enc products for each router and switch connection

Ne aiso use Sun and Digital hardwaore ond solwore

o Ouf server and Proxy itnplementaons

e hawe montoned high standards of excellence
n Our ol rosout oNa ONQOING upgrading of the
muitiple DONawiath cConnechons 10 key national ond
nEenchons! intemet access ponts We were

3n ecry chent of Optus when they offered o masor
Austrohion imernet link a3 on cllernative 1o Telsa ond
we Olse evadished hnks 10 other mojor Australion
SPs 10 ensure the shorest possible occess paths

10 Austrolon sies

Our sotellite solution 1s o significant ongoing
n.estment providing multiple redundoncy ond o
Srersity of internet paths for mbound and outbound
rotmic. it relects our ceterminction 1o control ofl
S3PECTs Of e Guaity Of service we ofler whie
remaining G low cost producer

Out tuture plons for bandwidth. hordwore and
softwore ore based on maintaning the highest level
quality of Internet service 03 measured by response
ume rehchrity ong securnty



Product Development

Phone Cards

Corg One Te''s prepod phone cord
Jsiness complements cur fixed wire
long distance coll business. By
cfiening cheap long distance colls 1o
pecpie on the move os well as from
nd ottices. we are positioned o3

ong distonce solution.”

Trovellers, panicularly DOCLpOCkers Choose

One Cora products for cheap, convenient long
cistonce cofls both within Austrolic and 1o over
R 2

240 imernghonal cestinghons

Ve ore now 'rmiy esoblished as one of Australio's
lorgest prepod phone cord providers. Our Phone
Cords ore sold in over 5,000 retail outlets globally
Phone cords cre ioeal for duc! promotions. For

ne Caorg hos successiully parinered with
nigh protile orgonisations such os Taronga Zoo
volieyoall Australic and Surfing Australic. One Cord
concled o percentoge of scies 1o Taronga Zoo os
por of o successhil community owareness progrom

One Cord provices One Tel with cccess to retol
morkets we would otherwise find aifficult 1o
penenate. Ve ore ‘everaging this cpportunity by
moriehng Other DrepOd internet onG pre-poid mobile
phone products

Local Calls

In luly 1999 the Australion Competition anc
Consumer Commission IACCC) announced o
landmark decision with significant ramifications for
the Australion telecommunications industry The
decision mondates access 1o Telsra's local network
! gliows competitive Comers Grect occess o the
copper lines thot connect cusiomers 1o local
lelephone exchanges

This means One Tel will in future be able 10 off

poth locai and hxed 1o mobrie ¢Jils 10 complement
our existing long disiance products, as well as
cdvoncec highspeed services 10 cusiomers ot iower
prices. The decision olso has long term implicatons
for the emerging high bandwidth services on which
ecommerce. educaton and enteriginment will
increasingly rely on inio the next decade

While the extent of price declines canno! be
predicted exoctly. the ACCC expects that based
on the decision, local coll prices will begin falling
over the course of the next year It is expected
local call prices will generally be below 20 cents
n WO yeors

——

——— e —




Corporate Services

One Tel has estavlished o successtul corporate operation yaney ond
Melbourne The obiectives are to offer local corporate customers the some
nnovatve delivery and reduced lelephony costs enjoyed by residential

consumers. One Tel offers corporate clients o full range of telephony. dato and
nternet services of costs substanticlly lower than those offered by estoblished
camers without compromising guality of performance

These sarvices ore olered either vio the cusiomer's current Telstra public switched
network lines or by cedicated Telsro lines that iink the customer directly 1o the closest
One Tel swich VWhere crect connections ore used One. Tel provides ond maintains
he connecion equpment ond proect manages the insialiation and ransfer rom the

DISNOUS COMer/ Service DIovioers services

During the past 12 monshs One Tel has successfully developed ¢ highly competitive
suite of products and the processes 10 keep these products competifive on an
ongoing basis One Tel hos olso used s skills in people manogement 1o build

5 competitive team of corporcie solespeople

As o result of these mitictives the last 12 months has seen One Tel
develop ¢ corporae customer dase of over | 000 commerciol
organisations with onnuclised revenues n excess of $18 million
Ther overail sanstaction with the quolity ond rebability of services
orovided by One Tel 1« cemonsiroted by our impressive refenhon role
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Technology

The strategic objective adopted by management
when the company commenced was to use ‘best |
of breed technology’ as a tool to co-ordinate the

business. To achieve this long term commitment, One.Tel deploys
open architecture technology on its global networks.
All One.Tel information management systems are designed and
built in-house using a common, integrated, scalable Unix
platform. This results in reduced costs, flexibility and also enables
the effective deployment of new products across our platform, |
as they become available.
One.Tel’s open architecture network aims to use the latest
Asynchronous Transfer Mode (ATM) and Internet Protocol (IP) to
move our carrier grade voice and data traffic around the world.
We aim to deploy the latest generation of products so that our
customers can enjoy the benefits of the new converged world
wide networks that are making more efficient use of the
established information highways.
Our systems also allow us to compress voice and data resulting in
substantially reduced costs. Our switches are programmabile, allowing

us to customise applications to suit each country’s call flow.

The One.Tel Global Network Operations Centre

COne Tel s worldwide network 15 supponed by ¢ Global Network Operations Centre
INOC) locoted in Sydney. The NOC represents One Tel's global monitoning hub ond
s designed 1o focilitale network optmisation. least cost routing and centrchised raffic
processing. This sophisticated centre delivers odvanced network efficiency, secunty,
troud protection and supernior control of One Tel's switches around the world

The NOC montors the One Tel network and ofl Points of Presence (POP) both n
Australic ond overseas. The NOC operotes 24 hours o day, seven days o week

A number of system 1ools are used 1o monitor the network, which identify foults or
potential system errors and immediately notfy network engineers for resolution in

a set tmeframe




ols~ responsible for supporting One Tel's
~yporore customers This is ochieved Dy monior ng
e parmanent links between out CorporGle Cusiomers

and One Tel for our internet ond fxed wire products

The visible topographicol mops disployed in te
NOC measure the connectivity of the network for oll
POPs and destingtions in codihon e 10p0gIaphicol
represaniation moniors CHticol Mreshoia ievels ond
meqsures the service levels of swilches, 1ég onol

routers. server cpplications {ond corporate cusiomers)

Performance Checks

System oriven pedormance checks™ ore regularly
undenaken 1o mecsure he DosiC tunctionality of off
One Tel products woridwioe These checks monitor

he IOHOWING

W

~itches - Ensure that customer calls ore being
switched and that information regarging o
destnations i being collecied for the
generation of Coll Doto Records ICDR's
Dotcbase functionality — Ensure correct

N

customer outhenticction for all customers
3 Physicol environments of globol computer rOOMS
- Contiemation thot oir tempergtures cre

tunctioning Gt ophma! evels

2 Phone Corg plotorms — Conbem thot colls ore
Deng W chec
5 Customer Service - Ensure mct ofl systems

relgting 10 customer service ore tunchoning
For example inerccive Voice Response IVR)
oicforms - and call overflow between counines

Monitoring Tools

The NOC uses o range of sophisticated 100k 10
encble monitoring of basic connectivity between
devices. These monitoring tools constontly monitor
o number of system thresholds including

e  Dusk spoce

© Memory onC

< CPU dle time

Year 2000 Program

The -ompany hos dedicated significont resources 10
the achievement of Yeor 2000 compliance It has
esioblished ond implemented plans designed to
minimise the fisks associated with the Year 2000

One Tel's compliance progrom has been ond will
continue 1o be reviewed by on independent third
ooy, The company is lesting ail business
soolications. sysiem sohwore, networks ond
hardwore plofiorms 1o ensure they will function
cppropnately Gt the hurn of the millennium

The total budget aliocated for Yeor 2000
complionce s $2 million of which on omount of
$1 4 million has been ncurred vp 10 30 June 1969

This hos been rected as cbnormol expenditure for
e hnancicl yeor




Technology
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= . Year 2000 Program (cont.)
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nsttutions in the delvery of its services 10 customers Theretore, the compony's operations

A ia 2 may be sianiticantly cfecied by the ability of externcl porties 1o comply with the Year 2000
el

nae One Tol has been and will continue 1o work with oil exdernal parties in relohon 1o

- K ‘_'Ei' Year 2000 complionce The company will continue 10 obtoin confirmation. as for as possible. that

- A e phionc
- Yo~
| . the systems of oll exarmal portes will operaie effectively in the Year 2000
— SR Contnaency plons have been put in ploce 1o minimise the potential impact of the Year 2000 through
. redundancy m hardwore ond sohware for key sysiems and the development of recovery plans ond srategies for
DUSINGess CrhCO! Sysiems

eviews the progress Of the company $ comphignce program

Q
0y
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.2communications — Looking to the Future

One.Tel’s Position in a Wireless World

The information age has fast tracked the level of sophistication

amongst consumers. Mobile phones are no longer considered to

be a luxury item ~ they are a daily necessity. People are using

wireless as anytime, anywhere communications and mobile

phones are rapidly becoming an alternative to fixed wire services.

VWe believe that o whole ronge of communications hke v Sngd OGIC inC Ud.'.g

W

Q

e Inlernet. wireess C much more intigence e ielecommuniCahions revoiution

Unhl recently. voice has dominced Cur ISleCommuniCohions networks, but '(?EO&ﬂgiy

more and more 0010 15 comed on these networks. The con vergence of voice

CQic/ inlernet onC viGe0 has Ccommenced

Regulatory Environment

The vision ot e Austrolon Communicahions Authority is 10 develop "An effticient

TOMDet Hve ING INCIe

o

self reguicted communications sector which meets

-~
-y

. L & s . "o~ .
Ne NEeCs Of e Ayustranhgn Community

Mobile Number Portability

Discussions on the implementation of Mobile Number Portability [MINP) commenced

n Seprember 1997 in March 1998 the ACA relegsed o report outlining the

cost ond tmetrome associcted with o number of possible MINP
he ACA's crenc for GSM number portability 1s 10 work in concert

with the Europecn Telecommunications Standords Institute [ETSI) 10 ochieve o

3004a! stonaara

In May 1999 me ACCC wssved o discussion poper that identified the outstonding
ssves surrounding the implementaton of MNP in Ausiralic and the background
matercl on those issves The ACCC received comments on the discussion poper by
30 june 1999 ond intends 1o make o final decision regording MINIP during the third
uoner of 1999




Telecommunications — Looking to the Future

Mobile Evolution

SELoNS QENSISHON MODHe 1eChnNoI0gy WS DrecominSnily Oesigned 10 suppor! g e MCDve IONCICSDe

3 NOwW evohving, Criven STONGly Dy NetwOrk vengoors e Lucent lechnoiogies 'vho are OCussea On Ooveloong
SISNOCIas. infrasiruciure OnG enG 10 enC SPPHCShoNs ING! wili enchDe igh speec, wireless, JO0IC Occess anc

promoie e Growm Of Celiuior mulhmea:C ¢ ces

Nopide phones con G0 everything Mot hixed wire networks Con Jo. Dut Of present the modile user pays O
premium for mobdity Statistics show that mobre phone users in mony couniries ore approoching the number of
tixed wire users It is now widely ogreed that although mobile networks are unlikely 1o compete

effectvely with fixed wire on delvening bondwidth. in the future, wireless will become the %

- e o e e
DHNCIDOI MEgns Of COMMU Ston

</
?f

n he negr tuture MoDiie phone services will be customisea SNC'V\"\g consumers 10
ol whot they receve and when they recerve it They will even be cble 1o 1ailor the
content of each service 1o Hit therr needs or geogrophic locaton
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dractors submit the financial siatements of the parent entity and its controlled ent ties for the year ended 30 lune 1909

! Your &

: Directors

>

4 The names of the direciors in office ot the date of this report cre

M John H. Greoves
M Biodley W. Keeling
M John D. Rich
Me Rodney S. Adler
Mr Steven Gilbert [oppointed 12 April 1999)
S M lochion Murdoch (cpponted 29 April 1999)
i M jomes Pocker (cpponted 29 April 1999)
Me Mork A Silbermann [alternate director for Brodley W. Keeling = up 1o 30 July 1999, when the Board resolved 1o oppoiny

Mark Silbermann o direcior)

pae

- —

Principal Activities

The principal activity of the economic entity during the financial yeor was the provision of telecommunications services
No significont change in the nature of these octivities occurred during the year

1

§

! Operating Results

I

it The consolidated profit of the economic entity afier providing for income tax amounted 1o $6,965,000

q {1998 $5910.000)

3

i Earnings per Share

i 1999 199

i

!-‘ Basic earnings per shore 0.52° 56
Dilted ecrnings per shore osr 55

*Comert oo guees quosess o 10 tor | shome soie
Review of Operations
A review of operations of the economic entity during the financial yeor and the results of those operations show a 139
increase in eamings before depreciation, amortisation, interest, abnormal items and taxation over the 1998 troding
Revenues olso increcsed significantly from $209.6 million 10 $332.0 million - o 58% increase. -

Thmhsmbfgmdwbwaggomhmhhwdmebgdmewmwwunwd ;
continued sold performonce Hom the digital mobile business unit. Fixed wire subscribers in Ausiralic grew from 41,000

=3
=
-
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15 180 000 uver he 12 month penioc genercting revenve of $55 million for the year ended 30 jure 1959

One Tel ¢ now ¢ globcl telecommunicatons company operating in seven countries on three continents oround the world. Our
United Kingdom office has been opercting for only 9 months ond clreody has 164,000 olling subscribers ond onnuolised
revenue of $37 milion

Toto! subscriber numbers from ofl globol cperotons ncreased from 290,000 ot the beginning of *he year 10 642,000 o
30 june 1999 We cre cumently regaterng new customers of the rote of 150,000 per morth

Dividends Paid or Recommended

An unfranked intenm dividend of | cent was paid in March 1999 A final unfranked dividend of 0.1 cent has been
recommenced for the year ended 30 June 1999 ([The finol dividend quoted cfter 10 for 1 share split )

Significant Changes in the State of Affairs

Significont changes n the siote of cffairs of the economic entity during the financiol period were as follows:

i1 On | July 1998 One Tel Limted ocquired One Net Pty Limied ond One Cord Pty Limited.

i) In Seplember 1998 the company purchased GSM 1800MHz spectrum in Adelaide, Brisbane, Melbourne, Perth
ond Sydney
Controlled entines within the consolidoted entity have entered info an ogreement with Lucent Technologes Australia Pry
Limited for the provision of o GSM network in Sydney ond Brisbane. The financiol commitment 1o lucent is dependent
upon implemeniotion and occeptance testing of the GSM network. Upon successhul implementation and lesting, the
consoldated enfity will be cbligated 10 poy Lucent under ¢ vendor financing orrangement $438 million over ten years

w]  On 15 February 1999 the company announced that Publishing & Broodcasting Limited and News Limited mode on
investment in the company amounting 1o $7 10 million, consisting of shares and options

Likely Developments and Results

A« racenty reponed. e compony has announced it is pursuing o listing on the London Stock Exchange of ports of its
busness mcluding the intermational and national long distonce operctions. At the date of this report, no appointment of a
primary Droker for he proposed floct has been mode S

Orher mmﬂmmdNWMWhWWBdﬁmthwam
ncluced n this report o3 the drecions Deleve, on reasoncble grounds, that the inclusion of such information would be likely
1o resylt n unreasoncbie prejudice 10 the economic entity

Directors’ and Auditors’ Indemnification

During or since the financial yeor, the company has poid premiums 1o insure each of the directors ogoinst liabilities for costs
ond expenses incured by them in defending ony legal proceedings arising out of their conduct while octing in the copocity
of director of the company, other thon conduct involving @ wilful breoch of duty in relation 1o the company. The direciors have
ovoiled themselves of ASC Class Order No. 94/1701 in the disclosure of the nature of insurance cover and the amount of

- ———
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Directors’ Interests in Shares and Share Options

: Number of Number of
' Shares Held Options Held

: Kaloro Invessmenss Py Umied 620 897490
i o company cssocicted with M john D. Rich ang AV Brodiey W. Keeing)
Dorigod Py Limised 74 682,190 33.333.3
o compeny cssocioed with M jomes Pocker)
! Truegrio Py Limited 31,193,560 30.000.000
: o compony associaled with A Brodley W. Keeling)
! Two Gobles Py Limsed os rustee for Glowwine 19 800.000

nvestment Trust

o company ossocioted with My Rodney S Adler)

inkwelo P Limised 12,300,010
| o compony cssocicled with Mr john M Grecves)
: Me John D. Rich 6,666,670
Mr john H Gregves 6,271,260
Brodley Keeling Manogement Py Limited 6,000,010
Bemc Py Limied o rusiee of the Aphex 4,620010

investment Trust

ic company cssocicted with Me Mark A Sidbermann)
e Cell Py Lmaed 108,510 93.333.330
la compony associated with Mr john D Rich)

-

Directors’ interests in Convertible Notes

Dorigod Py. Limised

o compony cssocoted with Me jomes Pocker) 5.000 3125
Gilbent Giobo! Equity Pormers LP
ic compony associcted with M Steven Gilbert) US$ 30,000 2.857°

* Submct ' adwurment O3 3¢ Ut o he terms ond Concons




Directors’ Benefits

No drecior hos recenved o become entified 1o recere during or since the finoncial year, o benefit becouse of o controct
mode by the chief entity. controlled entity or o related body corporote with o direcior, o firm of which o direcior is o member
or on entity in which o direcior has o subsiontial financicl interest, other than

1999
$°000
Goods and services sold
FAl General Insurance Company Limied Q0
Publishing & Broodcosting Uid 89*
Goods ond services purchased
Publishing & Broodcasting Ud 1.421°
News Limited 810’

FAl coosed © De o eome Doy or 21 Sepeete 1908
tiarng & Brooocarng Lmaed ond News L es Decome seomed porves o 20 Ags. 1990
Thes siotement excludes o benefit included in the oggregate omount of emoluments receved or due and receivable by direciors
shown i this report. or the fixed salory of o ulkime employee of the chief entity, controlied entity or reloted body corporate

Directors and Executives Emoluments

Dweciors ond executive remuneration and other terms of employment are reviewed annually by the Board having regord 1o
performance oganst goals set ot the start of the yeor, relevant comparative information and independent expert advice. As
well as o base sciory. remuneration pockoges may include superannuction, retrement and lermingtion entiflements,
perdormance-reloted bonuses and fringe benetits

Remuneration packoges are set ot levels that ore intended 1o ofract and refan executives copable of manoging the
consohidated entity s diverse operations. Remuneration and other terms of employment for the jont Chief Executive Officers,
Finance Director and cerigin other senior executives are formalised in service ogreements.

The Boord within the maximum amount approved by the shareholders from time 1o time determines remuneration of
nomexecutive dreciors

Details of the nature and omount of each element of the emoluments of eoch director of One . Tel Limited and eoch of the fve
executives of the compony ond consolidated entity recenving the highest emoluments are set out in the following tobles:

Directors of One.Tel Limited:

Nome Bose Pay $§ Sonuses $  Nen cosh benefits $ M‘ $ Totad §
John H_ Greowes 50.000 - - 3,500 53.500
Brodiey W Keeling 419167 500,000 8,605 - Q27772
john D Rich 419167 500,000 8,605 - Q27772

Mork A Sibermonn 250,000 175,000 7,205 - 432,205
Other dueciors hove not recenved ony remuneration either directly or indirectly. '
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Executives of One.Tel Limited:

1 Nome Base Pay $ Bonuses $§  Non cosh benefits §  Superonnuation § Total §

' R
Roicnd Coge 119921 75.000 32409 10,436 237 766

‘ Ancrew Gowons 126.000 50,000 8.602 - 184 602
Alcia Poreer 70 346 10,000 - 5549 85.805

) Steven Hoogson 134 231 75,000 - 11,194 220425
George Sowo 136,219 75000 7.205 10,905 229,329

Elements of emoluments have been determined on the basis of the cost 10 the company ond the consolidated entity

1. Baose poy is colculoted on o totol cost basis for the yeor ended 30 June 1999

2. Bonus poyments reflect poyments mode in respect of perdformance during the twelve months ended 30 June 1999

3. Non cosh benefits ore stated ot cost 10 the company including Fringe Benefits Tax. where applicable

4 Superonnuation poyments represent payments in respect of the superonnuation guaraniee levy Any contribubons mode

by on ndmwiducl may be salory socrificed, ond are included in base poy

Share Options

Shores issved as o result of the exercise of options

During or since the end of the financial year. ophons have been exercised 10 acquire 4. 333,334 shares in One Tel Limited of
o price of $0 126 and 6.666.670 shares in One Tel Limited ot o price of $00126

Share options granted 1o directors
Crptions over unissued ordinary shares of One Tel Limited granted during or since the end of the financiol year 10 any of the

*: drrectors of the company and consolidated entity as part of their remuneration were as follows
8 A Orractory Options lssued Exerciso Price Expery Dote Voluoton
Brodiey W. Keeling 25,000,000 $1.00 29/04/2001 $16,821.39%
5,000,000 $100 /04/2002 $3.934 950
John D Rich 35.000.000 $100 29/04/2001 $23.549944
25,000,000 $100 20/04 /2002 $10474 748
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Meetings of Directors
During the yeor 10 meetings of dweciors were held. Aendonces were
Directors Mestings
Nomber eligeble Number
o onend attended
M John H. Greaves 10 7
M john D. Rich 1 10
M Brodiey W Keeling 10 10
Mr Rodney S Adler 10 7
M Mark A Sibermonn 10 7
M lochion Murdoch | |
M jomes Pocker 1 1
M Seven Gilbert 2 2

John H Greaves arended 4 of 7 meetings as nonexecutive chairman
John D Rich was opponted chairman for 4 meetings

Brodley W Keeling was oppointed chairman for | meeting

Mark A Silbermann was appointed chairman for | meeting.

Rounding of Accounts
The chief entity has applied the relief avaikable 1o it in ASIC Class Order 98/0100 and, occordingly, amounts in the
financial siotements and dwreciors report have been rounded 1o the nearest thousand dollars

After Balance Date Events

Mamers arising oher 30 june 1999 of significont notsre hove been detoiled in Note 6 of the financial sialements.
Signed in occordance with o resolution of the Boord of Direciors

'S.u.R;J ﬂ/% \

M John D. Rich M Mark A. Silbermann
Drwector Director

Sydney, 16 August 1999




The Company 1s governed on behalf of the shareholders by its Board of Directors n\eBoaduvapombb‘oemngh
there are appropriale corporaie governance proctices in ploce and operotes in accordance with the following principles %
fulhl its responsibidity

A. The Board

At present. the Boord is comprised of exght members, including the three executive members of the Company, ond five non
executve members. The members of the Boord ore introduced in more detail in the Directors’ Report of this Annual Repon

The Chasman of the Boord, Mr John H Greoves somncmdw.Thmmd-xmde..‘"
which come before the Board are considered in an impartial manner, and from a variety of perspectives. The critenia for ;
dieciorship are set out in the Compony's constitution. Diectors may be appointed by the Shareholders and by the Boord i ¢ -
casual voconcy. An election of direciors must toke ploce each year. All direciors oppointed by the Board, other than cne of -~
the Managing Dvectors, must submit themselves for election by the Shareholders ot the next Annual General Meeting
following thew election In oddition, one thed of the remamning directors must retire and may stand for reelection each yeor o
the Annual General Meeting

The Boord is constined on the following principles

e  the Chowmon of the Boord should be o nomexecutive diecior; ond
*  the Boord should comprise dwectors with @ brood range of expernience in the lelecommunications and other industes. =]
The Dweciors penodically review the composition of the Boord 1o ensure that the members of the Board have the desied ._':
breadth of expenence ond expertise 1o govem the Company effectively and profitably g

T ol

B. Board Procedure

e  The Boord met 10 nmes duning the 1998/ 1999 yeor L

* s e view of the Boord that each member of the Board should be involved in oll aspects of corporate govermance.

e  The Boord as o whole monitors complionce with siatsory responsibilities and occounting ond financiol control
procedures 1o ensure the accounts and other records are occurale and relicble.

*  The Boord moniors complionce with the relevant ASX Listing rules and the Corporations Low governing disclosure
10 ensure relevant information is released 1o the market 1o allow invesiors 1o moke an informed assessment of the
company's prospects

*  The Boord reviews business risk as part of its ogenda. Risk assessment during the year concentrated on, but was not
limited 10, commercial pedormance, mcmmwkvdwliw,mmmmmm
and telecommunications indusiry reguiatory issues and reloled government policy ;

-

-

C. Independent Advice

*  The Dwectors are entitled 1o seek independent prolessional advice ot the Compoany's expense 1o assist them in go
mcmmwmmmdwmw.w.wmmmowg
Board is mode available 1o the other Board members. -
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! p. Procedures for Establishing and Reviewing Compensation
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jees 1o be paid. the Boord has regord 1o performance ond comparabie marke! rales

£. Auditors and Audit Committee
- o BDO Nelson Porkhill, the Company's Auditors, repcit directly 10 the Boord on the approprateness of the Company's

nternal accounting policies and prochices

The Board reviews the adequacy of existing external cudit arrangements each yeor, with poculor emphasis on the

scope and quality of the oud!
Mr john H Greaves (Chairman) and My Rodney S Adler who are both nomexecutive direciors of the company, mee!

* subsequent 1o each Board meeting, o review and discuss oll inlernal and external oudit issues, accounting policy
maners financial disclosure requirements and moke recommendations on matiers relating 1o the Company's annuol

ot nonciol sictements

F. Ethics

? The Boord's policy s that the Company and its employees must maintain high ethical siandards in thes declings with

the oublic and other members of the indusiry
The One Tel Sioff Policy sets out dwectves in relation 10 the conduct of the Company's employees ond s discussed with

soch new empioyee s pon of thew nducton

iaé
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Sales revenve ior the group increased by 57% 10 $326.0 million. This increase s lorgely amribuiable 1o srong growsh i
haed wie long distance ond in internet subscribers and consistent growth in One Tel’s now mature GSM business Revenve
hom inernatonal operations commenced in August 1998 and toialled $23 5 million for the year ended 30 june 1909

Eormings before interest. income tax, abnormal ems, depreciation and amortisation (EBITDA) grew from $10.6 million »
$25 2 million |1 39% increase] This increase s a3 o result of revenue growth ond control over operating costs

Depreciaton and amomisation has increased due to amortisation of GSM customer acquisition costs, m“"”‘bwm
assets uncer finance lecse arrangements and amort's moigoodw-ﬂaeoiadonhocmuhonmhgfoapdoucad
Pry id on | july 1998

Interest paid relates manly 1o convertible notes issued in October and December 1998
An amount of §1 4 million in respect of expenses incurred on Year 2000 compliance has been shown as an abnormal iem.

Net profit cher 1ax increased from $5 9 million 10 $7 O million [18% increcse)
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| THE YEAR) R e e e i~ s
g m s :nv‘.%'.:'km e D 7 SN
i
! Conichidated
ve ' hooe 1999 1998
'? $°000 $°000
) Soles Reverve 325,985 207 336
Omer Revenve 598 2276
s | TOTALOPERATING REVENUE 331,983 209.612
~ord |
£ornings before depreciation. omoOrtisahon, nterest, cbnormal dems ond
ncome 10 25.206 10.552
¢+ Depreciaton and omormsction 112.333) [2.119)
fem | Net merest [expense]/ revenve {1641 414
Operating prohit belore abnormal ilems and income tax 11,232 8 Ba7
Abrormal tems 2 {1,400} v
i Operonng prcis belore income 1ax 9.832 8 847
rcome 1o experse ofrbutable 10 operatng prokit [2.867) {2.937)
“Operotng prott cher ncome ox 695 5910
Retoined profits of the begnning of the inancial yeor 5.102 1,485
Torol ovailable for oppropriation 12,067 7.395
_Drodends provded for or pad 3 2992 {2,293)
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The group's net assets ncreased by $334 Q midlion
by News Ud ("News’) and Publishing ond

koctor in this movement WO3 the invection of copiai Surng the penod
Broodcosting U3 ("PBL)

Totol assets have increcsec 10 $526.0 million gue OrEN 1o o cosh bolonce o $172 6 milkon and prepayments ot
$151 4 millon The s,gmi.cor' ncregse n these funct:s represents the proceeds of the INews ond PBL nonscchon relerred 10
ooovemrhmmopnmdmpfmﬂ\e\'“ relohng

axpenciture relotes mainty 10 busness esioblishment costs and customer ocquisihon costs incurred in
s Recewobles ond fxed qssets have increased in line with the growth

operghon
s hove Glso grown due 1o creaton of identihiable inlongibies respect of the acquisihion of One Net Py 1d

Norrcurent 05
and One Corc Py bd on 1 July 1998
have increased 03 © result of business growth, new leasing arrangements on copal

The licbidites of the consolidated ently
in the period ond prowision for deferred consideration on the

~imment The nONeQUtY ~mponent of convertible notes issved

e .
ocquisition Of One Net Pry Lo anG - ne Cora Pty U0

The group s g3 (debt 10 equity PlUs debr] is 16.2%. There were no significont borowings ot 30 june 1998
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: Consohdated
1999 1998
; 5000 $000
! CURRENT ASSETS
e : Cosh 172.64 8.403
! Recenobies 71969 48 129
5 | Inventories 2477 1.133
Prepoyments 31,830 478
l Delerred expenditure 17.315 -
v bd o
ol !
n the | NON CURRENT ASSETS
' Recenobles 2.851 4 859
Plont ond equipment 41,027 12.665
i intongibles 27977 -
| FPrepoyments 119.563 =
Deterred expendiure 30.825 -
' Future income 1ox peneht 7 492 2,532
| TOTAL ASSETS A

CURRENT UABUITIES

]
i
; Accounts poycbie 72892 41 544
| Borrowings 7.225 15
i Provisions 4742 1,871
e R T T TSR R
| TOTAL CumeenT UASSTES ARSI S T TR SRR T T A STT I
' NONCURRENT UABITIES
Accounts poyable - 2,744
Borrowings 62,904 12

»
¢
[
S
ta

. 3,852

SHAREHOLDERS' EQUITY

1 Shore copiol 355624 Q
Conventible note . 3 646 -
| R (5315) 23080

Retaned profins 9 075 5102




——_—

AR RS

PO L

o

-

L

A AR W -

T —
TR -

Discussioqggg'Analysis S
- R o A e K R o P o SRR e o AT
OF THE STATEMENT OF CASH FLOWS B AN IRN oy :

Net cash used in cperafing octvihes ncreased 1o $28 9 million for the 12 months 1o 30 june 1999 compaiec 1
$8 O million for the prior yeof This was due lorgely 10 the investment Dy the group in esioblishing Operchons in the Unsed
Kinadom Europe ond Asic, which occounted for $23 4 miflion A further $2.3 million of cashfiow has been expendec in

the escolshment of One Tel's new GSM | 800 network n Australic

Net cash oufflows from investing oCtvines grew 1o $32.2 millon Copial expenditure ncreased 1o G et $14 9 milion

as g result of One Tel's expansion overseas. the expansion of cll operations In Australic ond the purchase of
GSM 1800MHz spectrum

Financing OCtiviies ore Somincled Dy the invection of copial by News Limited ("News"] and Publishing and Broodcasting
Limited {"PBL"} [$430 milion). prepod advertising associated with News and PBL over the next five yeors ($150 milion) ond
reconsruchon ($106 miliion) ACHONGHy $55 million was rased through she issue of convertible notes under

vOrousS terms froughout he yedr




Consolidated Statemen_t of Cash Flow

N T N !"".’"/ e,

. JE FORTHE YEAR ENDED 30 JUNE 1999 =i . 3R 9T g, Al

Conschdoted
1999 1998
- 5000 $000
n
CASH FIOW FROM OPERATING ACTIVITEES
ioa Rece oty hom customerns 300,135 186 45y
Poyments 10 suppliers ond employees {328,108] 1193 348}
ey race Wl 1.876 SS1
i inerest pod (3.517) (137
H : income ax pod 669 {1,525}
Sh : ISR T = o e ey oy
NET CASH USED IN OPERATING ACTIVITES =~ .~ - = = . _.[28,943) _'m -
1 CASH FLOW FROM INVESTING ACTMITIES
Procoeds from sole of investments 1,630 -
Proceeds from scle of clont ang agupment 19,234 -
; Payment for plont and equipment (34,156} 9913
{ Foymen for purchose of controlled entibes 16.780) -
i Poymert for purchase of intongible assets [9.491) -
‘ loans repad 10 reicted porties - 410
! locns provided 1o other pores (2.620) -
|  Delerred expendiure ; - 11.249)
~ NET CASH USED IN INVESTING ACTIVITIES e PR ¥ (32,183)  (10,752)
CASH FLOW FROM FINANCING ACTVITIES
Proceeds from issve of secures 430,348 25.764
,  Proceeds from bormowings 58,980 -
Repoyment of borrowings 4,201} -
«  Dwidends pod 12.483) {1,075)
Prepoyment odvertsing {150,000
Shore buybock {106.400)
Floot costs - 1317
S — ] s “”1‘“"?‘-’-—‘—.’. - -y
NET CASH PROVIDED BT TINANGING ACTIVITIES 2o, " st —— 0k 304, =200 5000
p Net increcse in cosh held 165,116 5.620
' Cash ond cosh equvalents ot beginning of yeor 8,403 2,783
Exchange rote odjustments {878}
' ' CASM AND CASH

P ee—

- —— - e
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NOTE 1 — STATEMENT OF ACCOUNTING POLICIES

A BASIS OF PREPARATION OF CONCISE FINANCIAL REPORT

The concise finoncial report has been prepared in actv3ance with the Corporations low, Accounting Stondard AASS 1030
‘Concise Finonciol Reports” and applicable Urgent tssues Group Consensus Views. The tinoncio! sictements ond specic
disclosures have been denved from the consolidated entity's full financial report for the financiol yeor Other mformanon
ncluded in the concise financial report is consistent with the consolidated entity's hull financiol repont. The concuse francial
report Goes no!, and connot be expected to, provide as full on understonding of the financic! pedormance. finoncial posiion
and tinoncing ond investing octivities of the consolidated entity as o full financial report

It hos been prepared on the basis of historical costs and except where sicted does not ‘oke nfo Occount changing money
values or current valuations of noncurrent assets

The sianficant accountin

oolicies which were cdopted in the preparation of the full financial report are set out i thot repont
These occounting policies have been consisiently cophed Dy each entty of the consolidoted entity ond, except for the chonge

n occounting policy disclosed below, ore consisient with those of the previous financial year

Q

B. CHANGE IN ACCOUNTING POLICY

The directors hove revised the occounting policy in relahon 10 Delerred Expenditure Costs associated with the esioblshmen

o business operations are delerred until such time s the operatons ore coninbuting 10 the consolidated enity These coss o -
amortised over o penod not exceeding three years The eflect of the revised policy has been that were these costs 1o be
wrinen off in full in the vear mcurad profit would hove been reduced by $32 410 000. Consohdated retaned profits of the
bagmnning of the yeor are not offected by this revisec policy. Bosic ond diluted ecrmings per share would hove decrecsed .«
were hese costs wimen offt n full 10 3 loss of $0 010 and $0 015 per share respectvely

NOTE 2 - ABNORMAL ITEMS

Cperating proft ohter mcome t1ox ncluoes the following cbnormc! sems

1999 1"
$°000 S0
vaor 2000 sohwore modhcanon costs 1 400 E

less Appicobe ncome IOx Credt




NOTE 3 - DIVIDENDS PAID OR PROPOSED

1999 1998
$°000 $°000
139 > ) 289
e o yrhoreed ordnary divdend
Firgl unfronked ordinary dvidend 1 "20 -
interim fully fronked ordinary dvidenc - 1,075
Fingl portioly fonked ordinary dvidend - 1,218
non ‘ Over provision in respect 1o prior yeor 15 -
"DIVIDENDS PROVIDED FOR OR PAID .  omg— — ——— 2992 2,293,
The omount of retcined profits and reserves thot could be distributed as fully franked
on dividends from fronking credits thot exist or will arise aher payment of income tox in
ge the next year, excluding credits anoching 1o any proposed dividend shown obove - -
NOTE 4 - EARNINGS PER SHARE
ot i
' Qre 1 1999 1998
the ' Basc eomings per share [cents per shore) 0.52 56
Drivted earnings per share icents per share) 051 55
Weighted overoge number of crdingry shares outsianding duning the yeor used
in caolculation of basic EPS 1,326.681,967 106,388,205
The figures for 1999 ore quoted oher o 10 for | share spiit ot 10 May 1999
NOTE 5 - SEGMENT REPORTING
The economic entity operates in the lelecommunications indusiry in Australio and internationally.
bt Geogrophic Segments
Austrchia internctional Toto!
L 1999 1998 1999 1998 1999 1998
$'000 $°000 $'000 $'000 $°000 ~ $°000
Operating Revenve 302478 207336 23.507 - 325985 207,336
v Other Revenve 5,998 2276 - - 5,998 2,276

The economic entity opercies in the telecommunications industry
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in the opinion of the girectors of One Te! Limited. the accompanying concise financicl report of the consciaated entity and its
controlled entities, set out on poges 40 1o 48
al  Has been dernved from the hull financial peniod; ond

bl Comphies with Accounting Standard AASB 1039 “Concise Financiol Reports”

Signed in occordance with o resolution of the directors

N john D Rich M« Mark A. Silbermann
Dwector Director

Sydney. 16 August 1999




Independent Audit Report

TO THE MEMBERS OF ONE TEL LIMITED [ACN 048 193 153)

BDO Nelsoa Parkhill Level 23 2 \arket Street Svdney NSW 2000
' BDO Chartered Accountants CPO?O: 2551 Sydney NSW 2001
‘v o< & Consultants DX 1222 Sydney

Tel «61 29286 5555 Fax «61 2 9286 559

Scope

We hove oudited the concise financial report of One Tel Limited and its conrolled entities for the hinancicl vear ended

30 june 1999 comprising the Stontory Balonce Sheet and Profit and Loss Sialement, Statement of Cash Flows
occompanying notes and Directors’ Decloration. n order 10 express an opmnion on it 16 the members of the compony The
Company s direciors are responsible for e concise financiol report

Our oudit has been conducted in accoraance with Australion Auditing Standords 1o provide reasonable assurance whether
the fnancicl siotements are free of matenal missiatement VWe have also performed an independent cudit of the full hinanciol
repcrt of One Tel Limted for the veor ended 30 june 1999 Our oudit report on the full financial report was signed on

16 August 1999, ond was not subject 10 any qualiications

Our procedures in respect of the cudit of the concise financiol repont included testing that the information in the concise
tinancial report s consistent with the full financicl report, ond examination, on o test bosis, of evidence Supporhng the
omounts. discussion ond anclysis, ond other duciosures which were not directly derved from the hull finoncial repont These
procecures hove been undericken 10 form on cpinion as 1o whether, in oll matenal respects, the concise financiol report s
presented forly in occordonce with Accounting Stondord AASB 1039 “Concise Finoncial Reports’

The oudit spimion expressed in this report has been formed on the acbove basis

Audit Opinion

in our opwnion, the concise financic! report of One Tel Limited complies with Accounting Standard AASB 1039
“Concise Finonciol Reports”

BD> plaben PLUA

BDO MSU\ PO’khl"
Chaortered Accountants

e

Partner

Liabelity s limited by the Accountants
Scheme pursuant to the NSW




Shareholder Information

AS AT 30 JUNE 1999

A. Distribution of Shareholders

Cotegory (size of holding) Number of Ordnary
Holders Shares
. 1.000 419 326 192
0 - 5.000 1.306 3923.571
5.00 - 10,000 549 472560606
10,001 - 100.000 390 10.946 148
100.001 & over 52 1,706,503 493
TOTALS : S 2me 1,726,425,070
The were no holdings of less than o marketable porcel of ordinary shares
- B. Substantial Shareholders
al
The nomes of the substantial shareholders listed in the holding company's register at 30 june 1999 are
Number of % Held
Ordinary Fully of isswed
Ordinary Nome Poid Shares Held Copstal
Kaioro investments Pry Limiec 620,897 490 3597
fcbbdoc Py Limited 322,500,000 806
{steno Pry Limied 322,500,000 8 68
Cavoione Hoidings Pry Limied 146,700,000 8.5C
TOTALS 1,412,597 490 81.83

e
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Shareholder Information

AS AT 30 JUNE 1999 TR <
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C. 20 Largest Shareholders — Ordinary Capital

|
|
! Number of % Held of %
| Ordimory Fully hwved
' Ordinary Name Poid Shores Held Copital ‘
' Koloro Invesiments Pry Limiec 620,897 490 3597 :
\ Robbdoc Pry Limoed 322.570.000 18 68 y
{ {eteno Pty Limited 322,500,000 18.68
Q Cavolone Hoidings Pry Limited 146,700,000 8.50
Dorigad Py Umied 74,682,190 432
i Coidsream Copiol, UC 58,823.570 34)
i FAl Generol Insuronce Compony 43,950,420 2.55
' Troegrip Py Limied 31,193,560 1.8
! Yoo Gobles Py Limited 19,800,000 115
i inkweloc Pty Limied 12,300,010 071 '
: Wesipoc Custodian Nominees Limied 9,187,820 0.53 i
‘ Coidsweom intemotioncl Pormes 1P 6,651,440 036
: jonn Greaves 6.271.260 0.36
' Brodiey Keeling Management Py Limied 6,000,010 0.35
' Pocic Finonce Group Py Limded 4,623,520 0.27
Bemao Pty Lid 4,620,010 0.27
Angreb Pry Limaied 3.620,000 021
Amcil Limited (Investment POmoLC A/Cl 00,000 0.05
HKBA Nominees 0 887,680 0.05
Cincorp Nominees Pty Limitec 874.500 005 i
Tows i %0 903400 nail

D. Voting Rights

Onoshowo‘honds.euetvmembe'ptesentmoe«sono'byptoxyshollhowmevo'eonduponopdleochmemwprem
in person of by proxy shall have one vote fox each ordinary shore held




E. 30 Largest Optionholders - Ordinary Capital

Number of
Ordinary Nome Options Held
Robbdoc Py Limited 140,000.00C
leteno Pry Umited 140,000,000
Lie Cel! Pry Limited 93,333 330
Dorigod Pry Limited 33,333,330
Truegrip Pty Limited 30,000.000
M john D. Rich 6,666,670
Moyo Holdings Pty lid 2,750,000
Rolana Coge 2.500.000
Steven Hodgson 2.500.000
George Sowo 2,500.000
Weng Khoon Chin 1,250.000
Matihew lovegrove 1,250,000
Andrew Maizels 1,250,000
Sondy Slessor 1.250.000
Education & Selection Services Pry Iid 1.000.000
Soroi Py Limited 1,000,000
Carlos Perez-Sotomayor 1,000,000
Adiwoy Pty Ld 500.000
Koting Bonks 500.000
Shonti Berggren 500,000
Sunnie Choung 500.000
Paul Fleetwood 500 200
Teresa Keohane 500.000
Kathryn McCarthy 500,000
Jocgqui Meimon 500,000
Munira Ozdemir 500,000
Tonia Pogson 500,000
Kavin Rowlings 500.000
\ichoel Wallcce 500.000
Coroline VWolsh 500 000

TOTALS 463,083,330
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C d for oroadbond integroted
SMmUNICONSns o uses highrspeed packe! switching
.cpaDdihes 10 cory 2 agial signais of varying bondwidth
Precursor 10 Seoodband ISDN

Austrolian Competiion ond Consumer Commission
(ACCQ)

o

1997 this agenc, has been respx @ for
ssues Ausel and the Specrum Manogement

7 -
SereQuionon
Agency hove omaigomated within gnother bocy  the
- Communicanons Aumonty which s responsible

AusTOLOn

ton The Ausrolion Communicatons

B 160
naustry Forum 3 the ndusiry 3 seffvequiciory body
Australion Consumers Associotion (ACA)
Nongovernment argansaton which looks after consumers
nacests Publishes o mogozne colled "Chorce

The mecsue of how much aoto Hows through o coble or

330 e usuoly espressed n bis per second

33 WG

Netvcrking lechnique for ¥onsmimng lorge amounts of
voe 30 moge ond muimedia HigNals Over iong
dsonces on coomal o hbre opic cobles. n SOl
“ommunCohon. .gnols of the 45 Mbps or hugher 1ot

Coll Dota Records

~omputer record ConGnIng 300 unGue 10 ¢ spechic coll
Corrier

A COMEONY Whih CIOVIORS SOMmUnCatons crcuts A loco
ChONe COMPONY S G SOMMON Comer Common cormers ore
reguoles

Correr Licence

Anoraed Dy he Aushoucn Communcotons Autonty
SIOWS TNE "eCOvends 10 SOy SNy e OF WMEDNONY Ok On
5 OWn S0ea NetwOn

Celludor

A MODre NetwON 8 vCe DIOVORS Dy mobrie network
WOACE COMSION Drowoers The yser wpscaly poys for

mouing ond recenwing colls Cedulor Yonemasson s pomonky

83 OU'C00rs
Dot

on systems of Dy ot <on be wored 7 computers ond
DECOMe FIIMONOn when Conwened IO S form ot Con

08 cdvac

Dial Around

A number diolled prior 10 dialling o long distonce col' A
USA serm for overnde

A term used when 00K 1S represented by aigts A ¢
COMDuter uses NUMBDErS N e DINGry CO0ed Sech.Ca

G
]
-
]

signals
Domain Nome

An oddress used 10 locate 0 site  business on he Internet

EBTDA

Financiol perormance measurement which s earmings

Delsie nigres! Tashon Jeprecionon ang omotisg

European Telecommunications Standards Institute (ETSI)
An internanona! standards body, compatabie 10 ANSI thot
tecommends stiandotds for telephony ISDN. wueless
plesiochronous and synchionous onsport in Europe

Fibre

HOfn SuCiures usuGity Oy COl N ShOpe O
ronsmiting cohcol signals. They consst of o hugh noes ore
STOUNOBa Dy G Ower inOex CIOSaING ONG Cowered wh g
prolective cootng  Synonym for ighiguoe neal hbre
Fibre Optics

SOmmUNConon medwm hat sends miormaton o the form
of light impuises Over wery thin gioss htres of very hagh
peecs

Fixed wire/hixed hne colls

Reters 10 colls connected 10 e heed ne slephone s sem

G nONMmOtse CoN
Fourth Generahon
Non procedural longuoges which are soltwore drwen
seveloped post 1975
A oswice O syslem Ot CONNECEs WO dasimdor netwarks
Ond Provides ProloCO! NONSIOKoN services encbiing the
networks 1o exchange inlormation and ransmissons
GHz
Abbreviation for Gugahertz
Global System for Mobile Communications (GSM)
The European siandord tor digiol celiuior service that
nCiudes O sule of enhonced featrres smior 1o ISON

Gsm

Gicoa! Sysem for Mobres) The most motues 3.5l
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PUrpose Of M

Inter-carmer rooming
An ogreement Detween one MoD '@ comer and anotne

oDue carmer  Kooming occurs when celluior (motrie
gomeds eove Mmey celular imobie] comer s home ored

The DioCess Of CoNNectng G Coll rom One Nework G

3INCINe’ NetOr

Interconnection tariffs

Fees charged Dy OIher COIers 10 CONNECT 10 thest NewOrks
international Gotewoy swilches

~ Saiich 0esg 1IC 1oute wOCe CONS! ShONegICOlly
ccoted ona progrommed 1o route aif colls through he
zarrer oferng leay cos! 1C the desred destinghon. An
rsarnatong Golewsy Swilch has o number Of corners
connecied 1o i

Internet Protocols (IP)
£ uoroors oescriong soitwore Gt keeps rock of the

s

internet Service Provider (ISP)

- ven whne S0y § OCCesS IO Sustomens IC N inlgtne’

ara e Voria Wioe Vveo

Key performance indicator (KP1)

A pertormonce naCoict Of G kéy Onver In O DUSINess

Least Cost Routing (LCR)

A elephone systam ‘ecture which ouUICManCally Chooses the

! IOng Gsionce ne 10 seng Out 0 IOng awiance

L 08
23y LI

numoet which 1§ rouled Over the least Cos! service
Anything handed down from the past Generally # is
equired INC! legocy syslems ore neeoed 1o be upacied in
ne with current 1eChnOIOgy

One milion
MHz
Abbreviaton o
Mobile Number Portability

Tne oty of G mobse enduser 10 Move 10 onother mobse
coier whie relning the some mobre lelephone number
Multimedio

The abxiity to Mansmit and exchange nformation in several
different formats such o text. grophics sound. ond hulk
moNOnN VIoeo

Network Operations Centre (NOC)

The work centre !hot moniors e opergtions of 0
RIOCoOMMUNCSNONS NENwOI

On-line

Siuchon whee o computer & connecied 10 another
-amputer o o 'slephone line coble o waeless, cllowing
the user 10 1800 Mmessages o downlood information. VWhen

Jegahert2

3sconnected. you re sad 1o be offtiine

Open Architecture Technology

Relers 10 non-propnetary technology. which means that
t 5 not necessary for the venaor of the lechnology 1o

wite o spectcaron 10 reprogrom the vendor s product

Reprogromming Can De wrillen in G common code
nhouse Dy the purchaser s soltwore developers

Ovarride

A number entered pnor 10 dioling G nORONGH O
riernghonal coll




e

— ———

o was M o *

Personclised toriffing Subscriber
SpeCay 'O orec .0 e DOCROAT A parson o OuS r@ss AT O eepnore Wy o« e vieC Oy

Md’ (m s eephone COMPCTy

The physicOl KOCOION whete On MAer@achange comer of O Switches
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A $0n00rd 1eQUICIOry MEChansm 101 HOWING consumers 1064 - 1075 negrosec Crcuty
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ONE TEL INC. South Dakota Tanff No. |
Title Page

INTEREXCHANGE RESALE MESSAGE TELECOMMUNICATIONS SERVICE

REGULATIONS AND SCHEDULES OF CHARGES
APPLICABLE TO SERVICES FURNISHED
BY
ONE TEL INC.
This tariff includes the rates, charges, terms and conditions of service for the provision of

interexchange message telecommunications services provided by One Tel Inc. (“One.Tel™) between
points located within the State of South Dakota.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802




ONE TEL INC. South Dakota Tariff
Title Sheet

TITLE SHEET

SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, ant rates applicable to the furnishing of
service and facilities for telecommunications services provided by One Tel Inc., with principal
offices at 111 West Ocecan Boulevard, Suite 2450, Long Beach, California 90802. The phone
number for this office is (562) 308-1902. This tariff applies for services fumished within the
state of South Dakota. Copies may be inspected, during normal business hours, at the
Company's principal place of business.

Contact Person:

David H. Pace
Arter & Hadden LLP
1717 Main Street
Suite 4100

Dallas, TX 75201

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1
Original Page |

CHECK SHEET

The Title Page and Pages 1 - 15, inclusive, of this tariff are effective as of the date shown.

PAGE REVISION NUMBER
ALL PAGES ORIGINAL
ISSUED: December 1. 1999 EFFECTIVE:

ISSUED BY: Joim D Rxch, Presadess
111 West Ocean Bowlevard
Same 2450
Lomg Beack. Calxforma SOS0C
(S62) 3081902



ONE TEL INC. South Dakota Tariff No. 1
Original Page 2
TABLE OF CONTENTS
Original Title Page Cover
Check Sheet 1
Table of Contents 2
Concurring Carriers 3
Connecting Carriers 3
Other Participating Carriers 3
Tariff Format 4
Application of Tariff 5
Definition of Terms 6
Rules and Regulations 7
Quality and Grades of Service Offered 14
Intrastate Rates 15
ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1
Original Page 3

CONCURRING CARRIERS

No Concurring Carriers

CONNECTING CARRIERS

No Connecting Carriers

OTHER PARTICIPATING CARRIERS

No Participating Carriers

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902

——-——



ONE TEL INC. South Dakota Tariff No. |
Original Page 4

TARIFF FORMAT

Page Numbering — Page numbers appear in the upper right hand comer of the page. Pages are
numbered sequentially. From time to time new pages may be added to the tariff. When a new
page is added between existing pages a decimal is added to the preceding page number. For
example, a new page added between Pages 3 and 4 would be numbered Page 3.1.

Explanation of Symbols — When changes are made in any tariff sheet, a revised sheet will be
issued canceling the tariff sheet affected. Changes will be identified on the revised page(s)
through the use of the following symbols:

(C) - To signify changed regulation.

(D) -- To signify discontinued rate or regulation.

(I) -~ To signify increase.

(M) - To signify matter relocated without change.

(N) -- To signify new rate or regulation.

(R) - To signify reduction.

(S) - To signify reissued matter.

(T) - To signify a change in text, but no change in rate or regulation.

(Z)~ To signify a correction.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. |
Orniginal Page 5

APPLICATION OF TARIFF

This tariff contains the regulations and rates applicable to the fumnishing of Resale Intrastate
Switched Voice Service by One Tel Inc. ("One Tel”) between its Customers located in the state
of South Dakota. Service is fumished subject to the availability of facilities and subject to
transmission, atmospheric and like limitations.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902



ONE TEL INC. South Dakota Tariff No. 1
Original Page 6

SECTION 1 - DEFINITION OF TERMS

Access Code

The code dialed by an Authorized User to access the Company's services offered under this
tariff. The Company’s Access Code is 1015677.

Authorized User

Customer and any person utilizing the Carrier’s services from a billing location owned and
maintained by Customer.

Company, Carrier or One Tel

Whenever used in this tariff, “Company,” “Carrier” or “One Tel” refers to One Tel Inc., unless
otherwise specified or clearly indicated by the context.

R
South Dakota Public Utilities Division.
Customer

A person, firm, partnership, corporation or other entity which arranges for the Carrier to provide,
discontinue or rearrange telecommunications services on behalf of itself or others; uses the

Carrier’s telecommunications services; and is responsible for payment of charges, all under the
provisions and terms of this tariff.
Subscriber

See Customer.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1
Onginal Page 7
SECTION 2 - RULES AND REGULATIONS
2.1  Undertaking of the Company
2.1.1 General

2.12

One Tel’s intrastate switched voice service offers calling between stations within
South Dakota. One Tel may provide such services through its own facilities, or
through resale of facilitics owned and operated by other carriers.

(A)

(B)

©

(D)

Limitations

Service is offered subject to the availability of the necessary facilities or
equipment, or both facilities and equipment, and subject to the provisions
of this tariff.

The Company reserves the right to discontinue service when necessitated
by conditions beyond its control, or when the Customer is using the
service in violation of the provisions of this tariff, or in violation of 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 failure to establish connection.

Service may be discontinued by the Company, without notice to the
Subscriber or Customer, 1) by blocking traffic to or from certain 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. The Company will restore service as soon as it can be provided
without undue risk, and will, upon request by the Subscriber or Customer
affected, assign new authorization codes to replace those codes which
have been deactivated.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1

Original Page 8

23

Use

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

Services provided under this tariff may be used by the Subscriber or Customer for any
lawful telecommunications purpose for which the service is technically suited. The
services may be used solely by Customer and persons authorized by Customer. The
services may not be resold by Customer to any third persons.

Liability

2.3.1

232

2:33

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, due to causes beyond its control, including, without limitation to, acts of
God, fires, floods or other catastrophes, national emergencies, insurrections, riots
or wars, strikes, lockouts, work stoppage or other labor difficultics, and any order,
regulation or other action of any governing authority or agency thereof, or by any
other cause beyond the Company’s direct control.

The Company shall not be liable for, and shall be fully indemnified and held
harmless by the Subscriber and the Customers against any claim or loss, expense,
or damage (including indirect, special or consequential damage) for defamation,
libel, slander, invasion, infringement of copyright or patent, unauthorized use of
any trademark, tradename or service mark, unfair competition, interference with
or misappropriation or violation of any contract, proprictary 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 tariff ; or for any act or omission of the Subscriber or Customer; or for
any personal injury or death of any person caused directly or indirectly by the
installation, maintenance, location, condition, operation, 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 any defacement of or damages to the
premises of a Subscriber or Customer resulting from the fumishing of service
which is not the direct result of the Company's negligence.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1

Original Page 9

23

24

2.5

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

Liability (continued)

2.3.4 With respect to any claim or suit, by a Subscriber, Customer or by any others, for
damages associated with the installation, provision, termination, maintenance,
repair or restoration of intrastate long distance service, the Company's liability, if
any, shall not exceed an amount equal to the initial period charge provided for
under this tariff for the call for the period during which the call was affected. In
no event shall the Company be liable for any incidental, indirect, special or
consequential damages (including lost profits) of any kii d whatsoever regardless
of the cause or foreseeability thereof.

2.3.5 When the services or facilities of other common carriers are used separately or in
conjunction with the Company’s facilities or equipment in establishing
connection to points not reached by the Company’s facilities or equipment, the
Company shall not be liable for any act or omission of such other common
carriers or their agents, servants or employees.

Terminal Equipment

The Company's facilities and service may be used with or terminated in terminal
equipment or communications systems such as a PBX, key system, or single line
telephone. Such terminal equipment shall be furnished and maintained at the expense of
the Subscriber or Customer. The Subscriber or Customer is responsible for all costs at his
or her premises, including personnel, wiring, electrical power, and the like, incurred in
the use of One Tel’s service. When such terminal equipment is used, the equipment shall
comply with the generally accepted minimum protective criteria standards of the
telecommunications industry.

Payment for Service and Credit Allowance

2.5.1 Payment for Service

(A) The Customer is responsible for the payment of all charges for service
furnished to the Customer and his Authorized User(s), if any.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1
Orniginal Page 10

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

2.5.1 Payment for Service (continued)

(B) Notice of dispute must be received by One Tel in writing within 30 days
after the billing invoice is issued, or the invoice shal! be considered correct
and binding upon the Customer.

(C)  The Customer is responsible for payment of all charges for services and
equipment furnished to the Customer or Authorized User by One Tel.

2.5.2 Taxes and Fees

Customer shall be responsiblc for payment of all applicable taxes, surcharges,
assessments and utility fees charged with respect to the services. Taxes,
surcharges, assessments and utility fees include, but are not limited to, federal
excise tax, state sales tax, municipal tax, gross receipts tax, state and federal
universal service assessments, and all other regulatory assessments. Applicable
taxes, surcharges and utility fees are listed as separate line items in One Tel's
invoices to Customer, and are not included in the rates listed in this tariff.

2.6 Validation of Credit

One Tel reserves the right to validate the credit worthiness of Customers in One Tel's
sole and exclusive discretion and at any time. In applying for service, Customers
authorize One Tel to provide credit information submitted by Customer to credit
reporting agencies, credit providers, business references and employers for purposes of
evaluating Customer’s credit worthiness. One Tel may, in its discretion, place a credit
limit on Customer’s account. In the event that a Customer exceeds the limit placed on
such Customer’s credit in a given month, then One Tel may suspend further service
unless Customer makes payment for services used or posts a deposit for additional
services pursuant to this tariff. Potential customers who are denied service for failure to
establish credit will be given the reason for the denial in writing within 10 days of service
denial.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1

Original Page 11

2.7

28

SECTION 2 - RULES AND REGULATIO!'S (CONTINUED)

sits

Deposits may be required from Customers whose credit history is unacceptable or
unavailable, or who have exceeded their applicable credit limit. The amount of the
deposit shall not exceed an amount equal to twice the estimated average monthly bill for
the services provided. An existing Customer may be required to post a deposit as a
condition of continued service if charges have become delinquent, with delinquent
meaning that a payment was not received on or before the due date as posted on a bill for
the Company’s services, or a check, credit card payment or direct debit tendered by
Customer as payment for services has been dishonored. Deposits held more than thirty
(30) days by the Company shall bear interest at the 3-month commercial paper rate
published by the Federal Reserve Board. Deposits held less than thirty (30) days shall
not bear interest. No interest shall accrue on any deposit after the deposit has been
credited to Customer’s account or service to Customer has been discontinued. The
deposit, less the amount of any unpaid bills for services furnished by One Tel, shall be
refunded, within thirty (30) calendar days after the discontinuance of service, or after
twelve (12) months of service, whichever comes first. However, deposits may not receive
interest if the customer has received a minimum of two notices of discontinuance of
service for nonpayment of bills in a 12-month period. The amount of the deposit, with
accrued interest, may be applied by the Company to any unpaid charges for services, in
which case the Company may required that an additional deposit be posted as a condition
to continuing Customer’s services. Customers who are denied service for failure to pay
a deposit will be given the reason for the denial in writing within 10 days of service
denial.

Billing Arrangements

2.8.1 Customers will either be billed directly by Carrier or its intermediary, or charges
will be included in Customer’s regular telephone bill pursuant to billing and
collection agreements established by Carrier or its intermediary with the
applicable telephone company.

2.8.2 Carrier will render bills monthly. Payment is due within fifteen (15) days after
Customer’s receipt of its bill.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1
Original Page 12

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

2.8  Billing Arrangements (continued)

2.8.3 Carrier may impose a late payment of 1.5% on any bill not paid within thirty (30)
days of receipt by the Customer.

2.84 If a check offered by Customer for payment of services rendered is dishonored, a
returned check charge shall be applied in the amount of $20.00.

2.9 Discontinuance of Service

2.9.1 Discontinuance By Customer

Customers are responsible for notifying the Company of their desire to
discontinue service on or before the date of disconnection. Such notice may be
either oral or written. If oral, the Company may require appropriate verification of
the identity of the custome:.

2.9.2 Discontinuance By Carrier

Service may be discontinued by Carrier for nonpayment of bills if: (i) the bill has
not been paid by the due date shown on the bill; and (ii) notice of the proposed
discontinuance is provided to Customer. In such cases, the discontinuance of
service will not be initially discontinued on any Saturday, Sunday, legal holiday,
or any other day Carrier's service representatives are not available to serve
customers.

Notwithstanding the foregoing, however, Carrier may refuse or discontinue
services immediately and without advance notice if the acts of Customer are such
as to indicate an intention to defraud Carrier, such as by fraudulently placing and
receiving calls and/or providing false credit information.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




ONE TEL INC.

South Dakota Tariff No. 1
Original Page 13

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

2.9.3 Carrier's Notice of Discontinuance

In circumstances where a notice of discontinuance by the Carrier is required,
notices by Carrier will be provided in writing by first class mail to Customer not
less than 7 calendar days prior to termination. Such notices will include the
following information:

(a)
(b)
(c)

d

(e)

U

(®)

The name and address of the Customer whose account is delinquent.
The amount that is delinquent.

The date when payment or arrangements for payment are required in order
to avoid termination.

The procedure the customer may use to initiate a complaint or to request
an investigation concerning service or charges.

The procedure the customer may use to request amortization of the unpaid
charges.

The toll-free telephone number of a representative of the Company, who
can provide additional information or institute arrangements for payment.

The telephone number (including any toll-free number) of the California
Public Utility Commission's Consumer Services Division where the
Customer may direct inquiries.

2.10 Minimum Period

The minimum period for which services are provided and for which rates and charges are
applicable is one (1) month. When service is used within a month, and is discontinued in
the same month, Customer shall be responsible for payment of the monthly access fee for
that month, plus all other applicable charges for calls made during that month.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902



ONE TEL INC. South Dakota Tariff No. 1
Original Page 14

SECTION 3 - QUALITY AND TYPES OF SERVICE OFFERED

3.1 General

One Tel is a long distance service provider which renders services primarily through the
resale of services provided by One Tel's underlying carriers. One Tel service is
designed and engineered to provide high quality transmission of voice and data with a
minimum level of impairment such as noise and echo. One Tel's intrastate long distance
services may be obtained by customers by dialing One Tel's 101XXXX Access Code.
That Access Code is 1015677. One Tel does not offer 1+ services or alternative operator
services at this time.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1
Original Page 15

4.1

42

43

44

45

SECTION 4 - INTRASTATE RATES

General

Service within South Dakota is offered by the Company as specified in this tariff . Rates
apply for ail days of the week, including holidays.

The Customer is ultimately responsible for all charges. Each Customer is charged
individually for each call placed through the Company’s network.

Per Call Charges and Timing of Calls

42.1 Minimum duration — All completed calls shall be billed for a minimum of three
(3) minutes at the rate set forth in Section 4.5. Calls will be billed for time in
excess of three (3) minutes at the rate set forth in Section 4.5 in one minute
increments, with fractional minutes rounded to the next highest minute.

422 Chargeable time for all calls begins when the called station is answered.
Chargeable time for all calls ends when one of the parties disconnects from the
call.

4.2.3 No charges are assessed for uncompleted calls.

Monthly Access Fee

In addition to the per call charges, Customer will be charged a monthly access fee of
$2.95 per month for each calendar monthly period in which Customer uses the services
provided under this tariff.

Additional Pay Phone Charges

In addition to the other charges hereunder, Customer will be charged any fees
assessed by the owner of pay phones used by Customer to place calls under this
taniff.

Intrastate Per Call Rate

The per call billing rate applied to all intrastate calls is $.06 per minute.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902






South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of December 2, 1999 through December 8, 1999

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 (his filing.
Phone: 605-773-3705 Fax: 605-773-3109

CONSUMER COMPLAINTS

CT99-067 In the Matter of the Complaint filed by Robert J. Ries and Treva Jean
M. Ries, Watertown, South Dakota, against OLS, Inc. Regarding
Switching Telecommunications Services Through Deceptive Tactics.

The Complainants claim that they were contacted by telephone to consolidate their
billing. As a result of the call, their long distance service was switched to OLS, Inc.
The Complainants want telephone companies to "have everything in writing before
anything could change.”

Staff Analyst: Leni Healy
Staff Attorney: Karen Cremer
Date Filed: 12/02/99
Intervention Deadline: NA

CT998-068 In the Matter of the Complaint filed by Mrs. Robert Binfet, Aberdeen,

South Dakota, against OLS, Inc. Regarding Switching
Telecommunications Services Through Deceptive Tactics.

The Complainant claims that she received a call from a telemarketer representing her
local phone company. As a result of this call, the Complainant’s long distance service
was switched. The Complainant is seeking to have the charges removed and a fine
assessed.

Staff Analyst: Leni Healy
Staff Attomey: Karen Cremer
Date Filed: 12/08/99
Iintervention Date: NA

CT99-069 In the Matter of the Complaint filed by Sandy Curran, Sisseton, South
Dakota, against OLS, Inc. Regarding Switching Telecommunications
Services Through Deceptive Tactics.




The Complainant indicates that us a result of a sales call, she switched her long
distance service. The rates and fees which appeared on her billing were not the rates
and fees promised.

Staff Anaiyst: Leni Healy
Staff Attomey. Karen Cremer
Date Filed: 12/08/99
Intervention Date: NA

TELECOMMUNICATIONS

TC99-112 In the Matter of the Joint Application of U S WEST Communications,

inc. and Sully Buttes Telephone Cooperative, Inc. and Venture
Communications, Inc. Regarding the Sale by U S WEST of its
Sisseton Telephone Exchange to Sully Buttes Telephone
Cooperative, inc. and Venture Communications, Inc.

On July 23, 1999, U S WEST Communications, Inc. (U S WEST) and Venture
Communications, Inc. (VCI) a wholly-owned subsidiary of Sully Buttes Telephone
Cooperative, Inc. (SBTC) entered into an Agreement for the sale and purchase of the
Sisseton Exchange. On December 2, 1999, the Commission received a joint
application from U S West and VIC/S8TC for approval of the sale.

Staff Analyst: Keith Senger
Staff Attomey. Karen Cremer
Dated Filed: 12/02/99
intervention Deadline: 12/23/99

TC99-113  In the Matter of the Petition of McLeodUSA Telecommunications
Services, Inc. for a Declaratory Ruling on Whether the
Discontinuance of the Retail Sale of Voice Messaging Serviceby U S
WEST Communications, Inc. to McLeodUSA Violates SDCL 49-31-11.

The petition by MclLeodUSA as summarized states: U S WEST Communications (U S
WEST) offers Voice Messaging Service (VMS) pursuant to its South Dakota Exchange
and Network Services Catalog. There is nothing in the catalog that restricts the selling
of VMS to residential or business customers either to individual customers, in bulk or in
large numbers, or for any customer to then resell to others. McLeodUSA, as a service
to its customers, buys VMS from U S WEST under the terms and conditions of U S
WEST's catalog and at the retail prices published by U S WEST in the catalog.
McLeodUSA then resells the VMS to its customers at the same rate, and under the
same terms and conditions, as in the catalog. The purchase and resale of VMS is not
done pursuant to a resale agreement or pursuant to any wholesale discount required
by the Telecommunications Act of 1996. On September 22, 1999, MclLeodUSA




became aware for the first time that the sale of VMS by U S WEST in South Dakota to
McleodUSA would be discontinued. The only reason stated for this actionby U S
WEST is that it is not required to sell VMS for resale by companies. Despite attempts
to Lave the decision concerning the retail provisioning of VMS to McLeodUSA
changed, U S WEST is now prepared to disconnect over 400 VMS customers in South
Dakota because they are also customers of a competitor, McLeodUSA. MclLeodUSA
may be successful in keeping these customers on a VMS platform provided by
Mcl.eodUSA or another vendor, but at a cost for iocal transport, much of which is
controlled by and must be purchased from U S WEST. There it no good or justifiable
business reason to single out the purchase at retail of VMS by a competitor, who then
resells the service, as a target for making the service not available as described in the
catalog. This is just another attempt by U S WEST to inhibit competition in its South
Dakota local exchange market in violation of explicit state law prohibiting such
discniminatory conduct. The discontinuance of the retail sale of VMS by U S WEST to
MclLeodUSA for purposes of resale is an unjust and unreasonably discriminatory action
by U S WEST in violation of SDCL 49 31-11.

Staff Analyst: Harlan Best
Staff Attorney: Camron Hoseck
Date Filed: 12/02/99
intervention Deadline:

TC99-114  In the Matter of the Petition of Dakota Telecom, Inc. to Amend its
Certificate of Authority to Allow Dakota Telecom, Inc. to Provide
Service to the Jefferson, South Dakota Exchange.

On October 22, 1996, Dakota Telecom, Inc. (DTI) was granted a Certificate of Authority
to provide telecommunications services, including local exchange services, throughout
the State of South Dakota. This grant was subject to the Commission's restriction with
respect to rural telephone companies. DTI is requesting that the Commission amend
its previous Order granting DTI its certificate and grant DTI the authority to provide
service to the entire exchange of Jefferson, South Dakota, an exchange currently

served by Long Lines, Inc. d/b/a Jefferson Telephone company, a rural telephone
company as that term is defined in Federal and State law.

Staff Analyst: Heather Fomey
Staff Attorney: Camron Hoseck
Dated Filed: 12/06/99
Intervention Deadline: 12/24/99

TC99-115  In the Matter of the Application of One Tel Inc. for a Certificate of
Authority to Provide Telecommunications Services in South Dakota.




One Tei Inc. seeks a Certificate of Authority to provide resold interexchange dial
around telecommunication services. One Tel intends to provide services through
South Dakota to business and residential end-users.

Staff Analyst: Keith Senger
Staff Attorney. Camron Hoseck
Date Filed: 12/08/99
Intervention Date: 12/23/99

You may receive this listing and other PUC publications via our website or via internet e-mail.
You may subscribe or unsubscribe to the PUC mailing lists at hitp://www.state. sd.us/puc/
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Writer's Direct Dial: 214.761.4736
Internet e-mail: | Jpace | @arterhadden com

VIA EXPRESS MAIL

Mr. Keith Senger

Utility Analyst

State Capitol Building

500 East Capitol Avenue
Pierre, South Dakota 57501

Re:  Application of One Tel Inc. for a Certificate of Authority
To Provide Telecommunications Service in South Dakota

Dear Mr. Senger:

This letter will provide you with the additional information that we discussed
carlier this week concerning the application of One Tel Inc. (“One Tel”) for a Certificate
of Authority to provide telecommunications services in South Dakota.

1. One Tel’s federal tax identification number is 954667252.

2. No complaints have been filed against One Tel with any state of federal regulatory
commission regarding the unauthorized switching of a customer’s telecommunications
provider or the act of charging customers for services that have not been ordered.

3. One Tel is a dial-around long distance reseller. One Tel will not offer prepaid calling
cards, and will not require deposits or advance payments from its customers. | have
made changes to Section 2.7 of the proposed taniff to reflect these changes. One Tel
charges a monthly fee of $2.95 for its services, but that monthly fee is billed in arrears
and is not collected in advance by One Tel. 1 have made changes to Section 4.3 of the
proposed tariff to clarify that the monthly fee is not charged in advance by One Tel. One
Tel hereby agrees to certification with the restriction that One Tel shall not offer prepaid
calling cards or collect advance payments or customer deposits.




Mr. Keith Senger ARTER & HADDENwu»
Utility Analyst

State Capitol Building

.

4. One Tel has modified Section 2.1.1 of its proposed tariff to clarify that One Tel will
not provide services through its own facilities. Instead, Ore Tel will serve as a reseller of
long distance services.

5. One Tel has modified Section 2.5.1(B) of its proposed tariff to increase the customer
dispute period from 30 days to 180 days.

6. One Tel has modified Section 2.9.3(g) of its proposed tariff to make reference to the
South Dakota Public Utilites Commission. including the Commission’s address and
telephone numbers.

7. For inquiries about One Tel's application, my e-mail address is
dpace2@worldnet.att.net. Inquiries directly to One Tel should be made to Ms. Michelle
Underwood. Ms. Underwood's e-mail address is shellu@one.net.au.

8. I have deleted sections 2.3.3 and 2.3.4 from the proposed tariff. Those sections
contained language limiting One Tel’s liability. As requested, I have also added to the
end of Section 2.3.2 language stating “its agents, officers or employees.”

Enclosed with this letter are an original and ten (10) copies of pages 7, 8, 9, 10,
11, 13 and 15 of the proposed tariff incorporating the requested changes.

Thank you for your help with this matter, and please do not hesitate to call me if
you need any further information.

Very truly yours,

David H. Pace

Enclosures




ONE TEL INC. South Dakota Tariff No. 1
Original Page 7
SECTION 2 - RULES AND REGULATIONS
2.1  Undertaking of the Company
2.1.1 General

2.1.2

One Tel’s intrastate switched voice service offers calling between stations within
South Dakota. One Tel will provide services through resale of facilities owned
and operated by other carriers.

Limitations

(A)

(B)

©)

(D)

Service is offered subject to the availability of the necessary facilities or
equipment, or both facilities and equipment, and subject to the provisions
of this tariff.

The Company reserves the right to discontinue service when necessitated
by conditions beyond its control, or when the Customer is using the
service in violation of the provisions of this tariff, or in violation of 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 failure to establish connection.

Service may be discontinued by the Company, without notice to the
Subscriber or Customer, 1) by blocking traffic to or from certain 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. The Company will restore service as soon as it can be provided
without undue risk, and will, upon request by the Subscriber or Customer
affected, assign new authorization codes to replace those codes which
have been deactivated.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902



ONE TEL INC. South Dakota Tariff No. 1

Original Page 8

2.2

2.3

Use

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

Services provided under this tariff may be used by the Subscriber or Customer for any
lawful telecommunications purpose for which the service is technically suited. The
services may be used solely by Customer and persons authorized by Customer. The
services may not be resold by Customer to any third peisons.

Liability

3t

232

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, due to causes beyond its control, including, without limitation to, acts of
God, fires, floods or other catastrophes, national emergencies, insurrections, riots
or wars, strikes, lockouts, work stoppage or other labor difficulties, and any order,
regulation or other action of any governing authority or agency thereof, or by any
other cause beyond the Company’s direct control.

The Company shall not be liable for, and shall be fully indemnificd and held
harmless by the Subscriber and the Customers against any claim or loss, expense,
or damage (including indirect, special or consequential damage) for defamation,
libel, slander, invasion, infringement of copyright or patent, unauthorized use of
any trademark, tradename 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 tariff ; or for any act or omission of the Subscriber or Customer; or for
any personal injury or death of any person caused directly or indirectly by the
installation, maintenance, location, condition, operation, failure, presence, use, or
removal of equipment or wiring provided by the Company, if not directly caused
by negligence of the Company its agents, officers or employees.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. 1

Original Page 9

2.3

24

2.5

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

Liability (continued)

2.3.3 When the services or facilities of other common carriers are used separately or in
conjunction with the Company’s facilities or equipment in establishing
connection to points not reached by the Company’s facilities or equipment, the
Company shall not be liable for any act or omission of such other common
carriers or their agents, servants or employees.

Terminal Equipment

The Company's facilities and service may be used with or terminated in terminal
equipment or communications systems such as a PBX, key system, or single line
telephone. Such terminal equipment shall be furnished and maintained at the expense of
the Subscriber or Customer. The Subscriber or Customer is responsible for all costs at his
or her premises, including personnel, wiring, electrical power, and the like, incurred in
the use of One Tel’s service. When such terminal equipment is used, the equipment shall
comply with the generally accepted minimum protective criteria standards of the
telecommunications industry.

Payment for Service and Credit Allowance

2.5.1 Payment for Service

(A) The Customer is responsible for the payment of all charges for service
fumnished to the Customer and his Authorized User(s), if any.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEIL INC. South Dakota Tariff No. 1

Original Page 10

2.6

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

2.5.1 Payment for Service (continued)

(B)  Notice of dispute must be received by One Tel in writing within 180 days
after the billing invoice is issued, or the invoice shall be considered correct
and binding upon the Customer.

(C) The Customer is responsible for payment of all charges for services and
equipment furnished to the Customer or Authorized User by One Tel.

2.5.2 Taxes and Fees

Customer shall be responsible for payment of all applicable taxes, surcharges,
assessments and utility fees charged with respect to the services. Taxes,
surcharges, assessments and utility fees include, but are not limited to, federal
excise tax, state sales tax, municipal tax, gross receipts tax, state and federal
universal service assessments, and all other regulatory assessments. Applicable
taxes, surcharges and utility fees are listed as separate line items in One Tel's
invoices to Customer, and are not included in the rates listed in this tariff.

Validation of Credit

One Tel reserves the right to validate the credit worthiness of Customers in One Tel’s
sole and exclusive discretion and at any time. In applying for service, Customers
authorize One Tel to provide credit information submitted by Customer to credit
reporting agencies, credit providers, business references and employers for purposes of
evaluating Customer’s credit worthiness. One Tel may, in its discretion, place a credit
limit on Customer’s account. In the event that a Customer exceeds the limit placed on
such Customer’s credit in a given month, then One Tel may suspend further service
unless Customer makes payment for services used or posts a deposit for additional
services pursuant to this tariff. Potential customers who are denied service for failure to
establish credit will be given the reason for the denial in writing within 10 days of service
denial.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902




ONE TEL INC. South Dakota Tariff No. |
Original Page 11

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

2.7 Deposits and Prepayments

One Tel will not require customers to make deposits or prepayments for One Tel's
services.

2.8  Billing Arrangements

2.8.1 Customers will either be billed directly by Carrier or its intermediary, or charges
will be included in Customer’s regular telephone bill pursuant to bnllmg and
collection agreements established by Carrier or its intermediary with
applicable telephone company.

2.8.2 Carrier will render bills monthly. Payment is due within fifteen (15) days after
Customer’s receipt of its bill.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




ONE TEL INC.

South Dakota Tariff No. 1
Original Page 13

SECTION 2 - RULES AND REGULATIONS (CONTINUED)

2.9.3 Carmrier's Notice of Discontinuance

In circumstances where a notice of discontinuance by tae Carrier is required,
notices by Carrier will be provided in writing by first class mail to Customer not
less than 7 calendar days prior to termination. Such notices will include the
following information:

(a)
(b)
(c)

(d)

(e)

0}

®

The name and address of the Customer whose account is delinquent.
The amount that is delinquent.

The date when payment or arrangements for payment are required in order
to avoid termination.

The procedure the customer may use to initiate a complaint or to request
an investigation concerning service or charges.

The procedure the customer may use to request amortization of the unpaid
charges.

The toll-free telephone number of a representative of the Company, who
can provide additional information or institute arrangements for payment.

The address and telephone number (including any toll-free number) of the
South Dakota Public Utilities Commission, State Capitol Building, 500
East Capitol Avenue, Pierre, South Dakota 57501 (800) 332-1782, (800)
877-1113.

2.10 Minimum Period

The minimum period for which services are provided and for which rates and charges are
applicable is one (1) month. When service is used within a month, and is discontinued in
the same month, Customer shall be responsible for payment of the monthly access fee for
that month, plus all other applicable charges for calls made during that month.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President
111 West Ocean Boulevard
Suite 2450
Long Beach, California 90802
(562) 308-1902




South Dakota Tariff No. 1
Original Page 15

42

43

4.4

SECTION 4 — INTRASTATE RATES

General

Service within South Dakota is offered by the Company as specified in this tariff. Rates
apply for all days of the week, including holidays.

The Customer is ultimately responsible for all charges. Each Customer is charged
individually for each call placed through the Company’s network.

Per Call Charges and Timing of Calls

42.1 Minimum duration — All completed calls shall be billed for a minimum of three
(3) minutes at the rate set forth in Section 4.5. Calls will be billed for time in
excess of three (3) minutes at the rate set forth in Section 4.5 in one minute
increments, with fractional minutes rounded to the next highest minute.

422 Chargeable time for all calls begins when the called station is answered.
Chargeable time for all calls ends when one of the parties disconnects from the
call.

423 No charges are assessed for uncompleted calls.

Monthly Access Fee

In addition to the per call charges, Customer will be charged a monthly access fee of
$2.95 per month for each calendar monthly period in which Customer uses the services
provided under this tariff. This fee will be billed monthly and in arrears.

Additional Pay Phone

In addition to the other charges hereunder, Customer will be charged any fees

assessed by the owner of pay phones used by Customer to place calls under this
tariff.

Intrastate Per Call Rate

The per call billing rate applied to all intrastate calls is $.06 per minute.

ISSUED: December 1, 1999 EFFECTIVE:

ISSUED BY: John D. Rich, President

111 West Ocean Boulevard
Suite 2450

Long Beach, California 90802
(562) 308-1902
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February 22, 2000
Writcr's Discet Dial: 214.761.4736
nlemet c-mail: Dpace | @wrtcrhadden com
VIA FACSIMILE
Mr. Keith Senger
Utility Analyst
South Dakota Public Utilities Commission
State Capitol Building
500 East Capitol Avenuc

Picrre, South Dakota 57501-5070
Re: TC99-145 Application of One Tel Inc. for Certificate of Authority
Dear Keith:

This letter will confirm our conversation carlier today, One Tel Inc. normally
includes its financial information in financial statements thut arc consolidated with those
of its parcnt company, Onc.Tel Limited. In order 10 mect the rcquirements of South
Dakota for separate financial statcments, One Tel Inc. is having its outside accountants
preparc a separate balance sheet, incomc stalement and cash flow statement.

Unfortunately, thosc separatc financial statcments will in all likelihood not be
complcled by lcbruary 29, 2000. Rather thun submit an incomplele application which
the Commission could not approve, 1 respectfully request that One 1cl Inc. be permitted
to withdraw its application from consideration at this time. As soon as the rcmaining
accounting information hus been prepared by Onc Tel’s accounting firm, One Tel will re-
file 3 ncw and up to date application that is complete in all respects for consideration by
the Commission.

Pleasc let me know whether the Commission will permit a withdrawal of One
Tel's application until such time as the required financial information has been obtained.
Thank you for your assistance with this matter,

Very truly yours,

David H. Pacc




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER PERMITTING
ONE TEL INC. FOR A CERTIFICATE OF ) WITHDRAWAL OF
AUTHORITY TO PROVIDE ) APPLICATION AND
TELECOMMUNICATIONS SERVICES IN ) CLOSING DOCKET
SOUTH DAKOTA ) TC99-115

On December 8, 1999, One Tel Inc. (One Tel) filed an application with the Public
Utilities Commission (Commission) for a certificate of authority to operate as a
telecommunications company within the state of South Dakoia.

On February 22, 2000, One Tel requested that its application for a certificate of
authority be withdrawn, without prejudice.

At its regularly scheduled February 29, 2000, meeting, the Commission considered
this matter. The Commission has jurisdiction over this matter pursuant to SDCL 49-31-3
and ARSD Chapter 20:10:24. The Commission found that One Tel's request to withdraw
its request for a certificate of authority, without prejudice, is reasonable and closed the
docket. It is therefore

ORDERED, that One Tel's application for a Certificate of Authority may be
withdrawn, without prejudice, and this docket is closed.

Dated at Pierre, South Dakota, this _ 4 d« day of March, 2000.

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION:

The undersigned hereby certifies that this
document has been served today upon all parties of
record in this docket, as ksted on the docket service
kst by facsimie or by first class maill, in properly

%m ES A BURG, Chairman
By

o 371{/&0

(OFFICIAL SEAL) 3

LASKA SCHOENFELDER, Wﬁmissioner






