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Mr. William Bullard

Executive Director

South Dakota Public Utilities Commission
500 East Capitol Avenue

Ave-Pierre, 8D 57501-3070

{605) 773-3201

Re; PT-1 Counsel Inc.
Bear Mr. Bullard:

Enclosed please find one original and ten (16} copies af PT-1 Couns
Registration of a Telecommunications Company.

I have also enclosed a check in the amount of $250.00 payable te the
Lhilities Commission” for the filing fee, and an extra copy of this cover |
returned to me in the enclosed self-addressed prepaid envetope,

If you have any questions or if I may provide you, with any additionat it
not hesitate to contact me. -' ‘

“Cance .M. Steinhart

Attorney for PT-1 Counsel Inc.
Enclosures
£ Gary Wasserson




APPLICATION FOR REGISTRATION
OF PT-1 COUNSEL INC.
'FILED WITH THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

IN THE MATTER OF THE }
LICATION OF }
P71 COUNSEL INC. i
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f""*w THE REGISTRATION 8
LICANT AS A } iy
uﬂ:ﬂrr ICATIONS COMPANY

APPLICATION

("Applicant") to register as a telecommunications ceof
the Statre of Scuth Dakota. The following informasi

in support thereof:

+- MNeme, Address and Telephone Number of Applicant:
B bty e el O Pk ioal

280 Park Ave., West Bldg., 28th Flsor

New York, New York 10017 '

Telephone: (212] 286-5000 v

Toll-Free Customer Service: (800} 513«6947

Z. Ihe name under which the Applicant will provide
services if different than in 1, _abgve: .

PT~1 Counsel

et




3. Applicant’'s corporate information:

. A copy of the Applicant's Certific

asttached hereto as Exhibit A. A copy

hority to transact business as a

2f South Dakota is attached hereto ag Exhibit

whnolly—-owned subsidiary of WebToTel, Inc., &

gwWire corporation, which is in turn wholly-owned

igations, LLC, a Delaware limited liahility

M
et
i‘_x
e
&
i
by
{2

address of the Applicant's rsg

Rational Corporate Research, Ltd.
/0 Marilyn Person

819 West Third

Pierre, South Dakota 57501

The names and address of each corporation,

cooperative, or individual holding a

nanagement interest in the Applicant ooy

and character of the ownership

follows:

g and Address Shares Zwned P
s
AL

above can bhe reached through the
apopve.

[l



4. Partnership Information:

Not Applicable.

5. Description of Services Applicant intends to of

7

Applicant is a switch-based reseil
1+ and 101XAXX direct outbound dialing,

h}

rvice, and prepaid callii

o

Laling, travel card s

6. Means by which the Applicant intends to prowvig

itching, transmission, or

U\

puth Dakota, and no such

in providing service in the State of

et 2

Rather, Applicant will be engaged in reselling s
by facilities-based carriers within the

7. Geographic Areas in which services

spplicant intends to provide services on a

g. Fipancial Qualifications:

Applicant is financially qualified to

ange telecommunications servics

-
oy
el
o

viicular, Applicant has adequate

apgary Lo fulfill any obligations




gervices in the State of South Dakota. Ses

trached hereto, Applicant's ultimate parent

ih

o

Corporation's financial statements for

1%%8 and December 31, 1899, which mongtrates
the financial abllity to provide the services that it

agffer. Counsel Corporation will provide any

how Applicant handles customer billings and customer ser

matters.
211 inquiries regarding regulatory mati

addressed to:
Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
XNew York, New York 10017
Telephone: (212) 286-500Q0
Facsimile: (212) B867-3226
E~Mail: ptlcorp@pt-l.com

A1l inguiries regarding complaints shouls be &

Doreen Wilburn, Customer Service Manager
a8 :axk Ave., West Bldg., 2Bin Flosy
New York, New York 10017

Talemhon : (212) 286-5000C; (BOU; 513-6947
Facsimile: (212) BoT7-322¢6
E-Mail: ptlcs@pt-1.com

The Applicant's customers will he direct

"real-Time” completed call detail information

-lying carriers, or will be billing Wy ths

carrier. Applicant's toll-free number will B

and prepaid calling cards and customer serv)

in-house by the Applicant.



10. Regulatory Status:

Applicant is currently in the process of
regquired authorizations from the state regula

Wyoming.
The Applicant is in good standing with

regulatory agency in the states where 1t is

1

e

certified. The Appl.cant has never been denled

eerrification nor withdrawn its reguest for

certification in any state.

e




11. Description of Marketing
Applicant intends to market its service

resitdential customers and to small to mide-

marketing materials are currently being
avalilable at this time.

12. Cost Support:

Applicant intends to provide services &t a




By: 7

F
Lance J.M. Steinfi#&rt,

FEs Connsarl

6455 East Johns Crossing
Suite 285

Duluth, Georgia 30087
(770) 232-9200
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that he/she has read tzetrue of

s thereof; that the same ar

therest;

DANIEL GOLDSMITH .
Notary Public, State of New York
No: 02606020145
Qualified ip New York County i
Commission Expir‘es_fahmm& 208+,
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LIST OF EXHIBITS

& = CERTIFICATE OF INCORPORATION
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o«  FINANCIAIL INFORMATIONM
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 fy: WOLLWUTH MAMER AND DEUTSCH ; 212 382 3300 5 mAnER AND SELTSEH

May-30-00 3229

(TUE} 5. 30° 60 14:36/81. 14:34700 4883744

State of Delaware PAGRE 1

Office of the Secretary of State

I, EDHARD J, FRERL, SRCRETARY OF STATH OF THE STAXE OF

DELAWARE, DO HERERY CERTIFY THE ATTACRED IS A THRUE AND COun

COPY OF THE CERTIFICATE OF INCORPORATION OF "PT-1 COUNSHL
FILED I¥ THIZ OFFICE ON THE THMENTYI-FIFIR AT OF MAY, A.D. 2
AT 4 O'CLOCK P.M.

A FILED COPY OF THIS CERT

HEW CRIATLE COUNTEY RECORDER OF DERDS.

3238808 8100

e o



o T WULAMVER MARER AND DEUTBELN @ Bgog 8

Fhou (TUE) 5.30° 00 14:36/8T. 14:34/%

CERTIFICATE OF INCORPORATION
OF
PT-1 COUNSEL INC.

1) The name of the corporation is PT-1 Counse! Iae. (the “Curporation™).

2} The address of the registered office of the Cotporation in e Statc of Delawespeis
Corporation Trust Conter, 1209 Orange Swreet, in the City of Wilpingion, County ¢f New Castle,
Ths name of the registered agent of the Corporation at such address is The Corporation Trust
Company.

3) The purposes for which the Corporation is formed-areto-enguge in any h‘, AAil sevor G
setivity for which corperations may be organized under the Gencral Corporstion Lawe-of the
Svute of Delaware,

&) The aggregate numbar of shares which the Corporstion shall heve suthority to issus |
shall be 1,000 shares of Common Stock, par valie'$.001 per share.

5) The name and mailing of the incorporstor is as follows:

Daniel ¥, Giclchingly Wolhmm Mahey & Deutsch
500 Fifth Avenue Suite 1200
New York, New York 10710

6) No-direcior stial] be perronally lisbls 1o the Carpormsi
fontlary dameges for any bresoh of fiduciary duty by sucl direstor:
Motwithsunding the foregoing, a director shall b Hablote: thc xte
(i) foe breach of the directsr’s duty of loyalty tothe Corporatic s stockhiol
ol oraisaions not @ gmd faith or which involve intenticnsal misconduct or a kv
law, (iif) pursuant io Section 174 of the Delaware Ger i
frinssction from which che disector derived an irnproper fersona . No-amende
ipzal of this Aricle shall upply to or have any effect o the blhhty oralleged sbilivy o
drwstor of the Corporntion for or with respect to- any st or omistions of: such director ot
prior to-sush smendeent,

7} Fram time 1o tims any of the provigions of s Cmm-zm of Incorporation: mybc
ammm, altered, or rapealed, and othes provisiens suthorized by the lsws o{th Sm of

%;}‘ , ci lzwss and il rxghtx al any time conferred upon the stockholders mt‘ the Cu'
' erfificate of Incorparation are granted subjsct to the:provigionsof this Anicle’







EXHIBIT B ~ CERTIFICATE OF AUTHORITY
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OFFICE OF THE SECRETARY OF STATE

Certificate of Author

1, JOYCE HAZELTINE, Secretary of State of the State of South
hereby certify that the Application for a Certificate of Authority of |
COUNSEL INC. (DE) to transact business in this state dul signed and
verified pursuant to the provisions of the South Dakota Corporation Acts, have
been received in this office and are found to conform to Jaw,

ACCORDINGLY and by virtue of the authority vested in me by {4
issue this Certificate of Authority and attach hereto & duplicate of the
10 transact business in this state,

IN TESTIMONY WiHE
have hereunto st my g
affixed the Great Seal of the
South Dakota, 2t Pierre, the
this June 21, 2000,

27

Joyce Hazeltine
Secretary of State




EXHIBIT C -~ MARKETING MATERIAL
Not available




EXHIBIT D - FINANCIAL INPORMATION
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To the Shareholders of Counsel Corporation

We have audited the consolidated balance sheets of Counsel Corporstinn i
December 31, 1998 and the consolidated statements of esrnings, shareholders” squi
two years then ended. These financial statements are the responsibility of
Our responsibility is to express:an-opinion on-these financial statévments bssadote s

We condusted our audits in acco‘rdance‘ wi’th’ gcu‘cr;iﬂy acc:’pte&a‘udﬁiﬁg mzsé

of matcnal misstatement, An audv mdudes e.xammmg, ot test b&sfs. r.ﬁfidl 4
disclosures in the financial statemments, An-audit-also Inclades assessmg thié Gteountn
significant estimates made by management;as well as evalusting the overdll Franciil o6

In our opinjon, these consolidated financial statements present faicky 4
position of the Company as at December 31, 1999 and Deceniber 31,
and the changes in its cash flows for the two years:then ended in accordance: wﬁﬁt Casist
accounting principles.

e di ol Lyt

Soberman Isenbaum & Colomby LLP
Chartered Accountants

Toronto, Canada
April 7, 2000




CONSOLIDATED BALANCE SHEETS

{In 00Ds of USS} At Decsmber 31

ASSETS

Current assets
Cash and cash equivalents
Short term investments (Note 5)
Amounts receivable
Income taxes recoverable
Inventory
Mortgages and other advances (Notz 6)
Other assets (Note 7)
Deferred income taxes (Note 15)
Discontinued assets (Note 3)

Mortgages and other advances (Note §)
Qther assets (Note 7)

Portfolia investments (Note §)

Equity in Impower, Inc. (Note 4)

Long term care facilities (Note 9)
Product acquisition costs
Discontinued assets (Note 3)

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities
Bank indehtedness
Accounts paysble and azcrued charges
Deferred revenue
Mortgages and loans payable (Note 10)
Discontinued liabilities (Wotz 3)

Deferred revenue

Mortgages and loans payable (Nete 10)
Other long term debt (Note 1)
Deferred income taxes (Note 15)

Mincrity interest
Shareholders' equity

The aceompanying notes are an ingegral part of the financial satamenes,

Cn behalf of the Board
Allan Silben Morzls Parll

Director Diveotor

1999

$ 19,788
Fil:2id
9,527

T ALY
1,679
2,510
1,948

. A38%

122,967

3,264
16,518
3,013
9,735
24,674
99,721

P

$278,992

5 -
078
495

2416

1,923
20,325
84,639
16,646

151,569

4,679
122,344

$278,992

ivey

T
207,240

00590
4.3%%

14, 044

E

F495,465

§ TR S00
19988

&58
T8, 48

26,18
Ly
84,659

833

78083

Y84
118,299




0 ' {In 000s of USS}
Balance, December 31, 1997
4 Shares issued
Shares purchased for cancellation
A

Interest on equity component

1 of debentures payable

Income tax benefit on employee
stock options

Net loss

Balance, December 31, 1998

Shares issued
Shares purchased for cancellation
Interest on équity component

of debentures payable
Dividends
Net earnings

Balance, December 31, 1999

Equit

Common Shares Component

No. of Shares Payable
(i 0003}  Amount  {Nee B}

The accompanying notes are an integral part of the flnanciok staretients.

T T T AT SO S R N e

CONSOLIDATED STATEMENTS OF SHAREHOLDERS® BQUITY

Yast anded Decamber 3

27,947 3125127 3 5,341 510496

90 640
(36 (1,478)

{ ,"25}} :

-

7,701 24291 534 (90
20 32
(Z188)  (8,07))

25,533  §116,251



CONSQLIDATED STATEMENTS OF EARNINGS

{in 000s of US$ except per share amounts} ‘Year ended December 35
Revenues g 7590t
Earnings
From uperating businesses .

Pharmaceutical products ¥ 15614
e-Commerce - 40
Clinical laboratory -

Long term care
Realization of value in operating businesses (Note 14)
Interest and other income
Earnings before undernoted expenses
Caorporate
Interest
Amortization

Earnings from operations
Writedown of investmments

Earnings (loss) before income taxes and minority interest
Income tax recovery (Note I'5)
Minority interest

Eernings (loss) from continuing operations

Earnings from: discontinued pharmacy services operations
after tax (Note 3)

Loss from discontinued home health care operations
after tax (Note 3}

Net earnings (loss)

Earnings per share — basic
Earnings (lose) from continuing operations
Farnings (loss) from discontinued operations after tax

THet earnings (loss) — basic
Earnings (loss) per share — fully diluted
Earnings (loss) from continuing aperations

Earnings (loss) from discontinued operation after tax

Net earnings (loss) — fully Ailuted

‘Weighted average sumber of commeon shares outstanding {izx 0005}

The accompanying notes ore an integral part of the financial stazemants.

(89,368)
BIS%
(14,529)

§ 46,697

$ (343
5.19
$ L&
5
26,258




Casli provided by (used in) operating activities
Earnings (loss) from continuing operations
Non-cash items included in ner earnings
Writedown of investments
Amortization
Amaortization of deferred ravenue
Deferred income taxes
Minerity interest
Equity in earnings of affiliate
Gain on realization of value in operating businesses
(Increase) decrease in amounts receivable
Increase in income taxes recoverable
Inerease in foventory
(Increase) decrease in other assets
Increase in accounts payable
Dizcontinued operations

Net cash provided by operating activities

Cash provided by (used in} investing activities
Investment in Impawer, Inc.
Investrent in portfolio companies .
Acquisition of pharmaceutiml product businesses
Mortgages and other advances ~ lending
Mortgagas and other advances — repayments
Purchase of property and equipment
Drug development costs
Proceeds on realization of value in operating businesses
Disposition of interest in pharmaceutical products business
Gther investments
Discontinued operations

Net cash provided by (used in) investing activities

Cash provided by (used in} financing activities
Increase (decrease) in bank indebtedness
Borrowings (repayments) of martgages and loans payable
Other long term debt
Issuance of capital stock
Shares purchased for cancellation
Interest paid on equity component of debestures payable
Dividends paid -
Discontinued operations

Net cash provided by (used in) financing activities

Increase in cash and cash eguivalents
Cash and cash equivalents, beginning of year

Cash and sash equivalents, end of year

Supplemental disclosure of cash flow information

Cash paid during the period for itens relsting to continuing operations

Interest
Income: tax refunds
Income tax payments
Portion of proceeds on sale of pharmacy services
busineas derfved from capital stock of the purchaser

The accompanying notes are an integral part of the  fancial statzments.

[
$ (89,368)

148,456

7,204
(1,057)
(33,534)

y 2;3215;_

{10,000}
{3043}
(483)
(1,402}

658
£1,638)
(#52)
1,694
4527
(64193
156,327

137,932
(76,500)
(4,312)
32
(13,732)
(395}
(26,357)
{15,204)
(136,668}

3,790
15,994

§ 19,788

$ L%
$ (1,082)
5 175t

5207074

530

{410,5495

75,500

40

118079

7556
BA42

§ 13,598

3 6%




* from the translation of integrated operations: have been: included if earnings,

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

{Tabls amounts in 000s excapt per sharg amounts} Docanbar 3%, 708% and 1808

vmh accountmg pnnaples generally accepted.in Canada an& are ?mcnzaﬁ il: Ui
The accounting principles used -differ in certain respects with those penerally accepted. &
a described in Note 21.

Company and all companies ix which it has voting conmnl Th&m"" esol ngemti‘am a? mmpamm ;
during the years are included from the dates of acquisition.

The Cornpeny's principal operating subsidiaries and its respective voting: interest fy dueh sub
at Decernber 31, 1999 and 1998 are as follows:

1999
Counsel Healthcare Assets Inc. (3) -
FARQ Pharmaceuticals Inc. ("FARQ"Y (Note 4} AW
Sage BioPharma Inc, (“Sage”y (Note 4 (1] s
Stadtlander Drug Company Inc. (*Stadtlander™) {Noze 3 {a}} {111} i

(iy Effective at the close of business Decentbier 31, 1958 the Camp;m}umugaﬁnmck

owned subsidiary, Counsel Healthcare Astets: fne.
(i) Effective December 31, 1999, FARO acquired all of the sutstanding dhares-of Segr
(iii) Effective January 21, 1959 the Company sold Stadtlander:

Cmpm::ﬂam aver W}iimh Wit

pmportmnm share of revenues ﬁ'om thess cerpamtmm is m;:h
Amortization of the difference between acquisition sostand the tmdcrlym
assets acquired at the date of acquisition fe: included in amorszation sXpatse

The principal operating affliates-cvar which the Corpany exerts-sigaiflcat {nfluente and |
tive voting interest in each affiliste at Decernber 31, 1999 and 199 are v fallum~ ,

Impower, Inc. (‘Impower”™) (Motz 4) 255
American HomePatient Inc. (FAHOM?) (Mote 3 (BY) 3%

The preparation of financial statements in conformity with generally scceptedacenuns
management to make estimates and assumptiony that affect the reported amountsa
disclosure of contingent assets-and liabilities at the date of the financial
of revenues and expenses during the reporting period. Actal results could
estimates a5 additional information becomes available in the future.

'I'he accounts of integrated Canadian entities are translated into US dollars st the e
the year end for all monetary assets and liabilities and athistoricsl exchange ratesfo
and liabilities, Revenues and expenses; other than amortization and aimilar aceot

historical rates, are translated at averyge: exﬁhanga ratés dusing the year. Emfsmgs gilns o




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Short term investrnents are carried at the lower of cost and market value, Unrealized Tosses fie vilor sre
included in the determination of earnings as a writedown of investments.

Inventory is valued at the lower of cost (urst-in, first-out) or market and is comprised of finished goods
and samples,

Portfolio Investments are carried at cost, When there has been a loss in value of an invastrrent Sut fvather
than temporary, the investment is written down to its estimated net realizable value,

{f) Debt instruments of the Company that contain an aption to convert such instruranite into equity
of the Company by the issuer and holder have both a finandial lability and aw equity comiponent.
At the time of issuance, the face amount of the debt instrument is separsted fisto its Hability and
equity components and presented on the balance sheet as long term debt and shareholders” squity,
respectively, The liability component is derived by computing the present value of the future
principal and interest payment obligations under the debt instrument at the prevalling interestvite
at the time of issuance for debt securities without conversion festures. The equity compenent
is the residual after deduction of the Hability component from the face amount of the debt
instrument. Interest on such debt instruments relating to the financal liability somponent i
charged to earnings, and interest relating to the equity component is charged to-tetalied earnings.

(i) The carrying amounts reported on the balance sheet for amounts receivable, bapk faddbtedsew
and accounts payable and accrued charges approximata their fafr values. The: fate valves of ot
financial instruments are disclosed in Notes 5, 8 and 16, The esthmated fiir value: of mnrketabls
securities carried at cost are based on quoted market valuas, Other fiir valus smounts sre buged
upon discounted future cash flows using discount rates that reflect current market conditiens for
instruments with similar terms and risks. Fair value estimates are oot necassarily indicutive af e
arnounts the Company might pay or receive in actual market transactions. Potentisl trataction
rosts have also not been considered in estimating fair value. The fair value satinrates are based on
pertinent information available to management as at the balance sheet date. Sush srnnunts have et
been comprehensively revalued for purposes of these financial statements sines that date; and
current estimates of fair value may differ significantly from the amounts gresented herein,

Costs to acquire the rights to pharmacentical fnroducte are capitalized and amartized on « straight-Yine basty
over 20 years. Accumulated amortization of these costs amounted to §5,635,008 at December 31, 1999
{1998 ~ §328,000). The can'ying value of unamortized product acquisition costs i evaluated to determine
whether any impairment of these assets has occurred or whether any revision to the related amartization
perind should be made. This evaluation is based on management’s projections of the undiscounted futire
cash flows associated with each product. Any impairment would be recognized by a2 writsdown of the
applicable asset.

(&) Long term care facilities are recorded at the lower of cost and estimated net recoversble amount,
Amortization is provided using the sinking fund method, under which an increasing amesnnt,
consisting of a fixed annual sum together with interest thereon compounded at a vate of 5% per
anmum, is charged to earnings 5o as to fully amortize the buildings aver a 33-year period.
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(i) Furniture, equipment and leasehold improvements are recorded at cost with ssmortisatl
provided over their estimated useful lives as follows:
Furniture and equipment — straight-line oraccelerated methad over periods frons 31a 7y

declining balance method at 20% per anvum :
Leasehold improvements ~ straight-line over the shorter of the tesrnr of the Teuse a5-¢
vsefi life of the asset

(i) Financing costs are amortized over the term of the related debt.

(i¥) Goodwill, representing the excss of cost over the fair valiie of nev identifiable aviets
is being amortized by the straight-line method over various periods-rang
The Company annually evaluates whether there has bieen & permianen
goodwill. Factors cansidered in this evaluation iriclude snonveentien
and future projected earnings from: apetations of business sequired,:
as well as other market indicators. ‘

Deferred revenue is being amortized on a straight-line busis aver peﬁo&sf‘mg,hg ¢

Cash and cash equivalents are comprised of cash and short teipry - market §
maturities of three months or less. At December 31, 19996\3}&&(}‘“{% :
(1998 —~ §2,284,000), '

The Company and FARO have stuck-based compensation plans, which ave deser
compensation expense is recognized for these plans: whenatock s sidek: optisagd ;
directors, Any consideration paid by employees and diractors on exercise o s%‘ai:k t) e
stock is credited to share capital,

Certsin comparative figures have been reclassified to conformy to current yes i
presentation. ' ’

Effective January 1, 1999, the Company adopted the new récommendations of ¢ :.,
Chartered Accountants with respect to the presentatior: of cash Hlow) informistion £
the prior year has been restated to conform to the new recommendations:, Therg was ne riat
the statements of cash flows due to the adoption of these newrecommendition
Under the new recommendations, non-cash transaetions are-exchided fromith
and are disclosed elsewhere in the financial statements, Cash equivalents are restrice
are readily convertible inta 2 known amount. of cash, thatare suiject to-mininad i
which have an original maturity of three months or less. &s well; &.hmgm’m.,ﬁm
than temporary overdrafts which are an integral part of the Company’
process, are treated as financing activities.

Effective January 1, 1999, the Company adopted the new recommendations.
Chartered Accountants with respect to accounting for incomie tastey, This chm
nat have 2 material impact in the caleulation of the carrent or prior year's
future tax agsets and labilities, and has therefore been aceounted for prospectively;



CMGTES TO CONSOLIDATED FINANUIAL S EAKENUSMN €8

Under the new recommendations, the liability method of tax allocstion it used in acmxmﬁﬁg for
income taxes. Under this method, future tax assets and liabilities are determined based on differesices
between the financial reporting and tax bases of assets and libilities, and measured using the subsanilly
enacted tax rates and laws that will be in effect when the differences are expected to reverse, Prise tothe
adoption of the new recommendations, income tax expense was determined using the defeesal method
of tax allocation. Income tax expense was based on items of incorie and gxpense that wers reparted in
different years in the financial statements and tax returns and measured 4t the: tax rate in effect i the yesr
the difference originated,

Discontinued pharmacy services operations include the specialty retail pharmacy business of Stadil
the Company's interest in the institational pharmacy business of PharMerics e (“ Ph:u‘ er{
1999, the Company's plan of disposal for this segment was completed. OrJanua '
sold Stadtlander to Bergen Brunswig Corporation ("Bergen’) for net sale pr
comprised of §171,374,000 in cash and §162, 478,000 in stock, consisting of
Bergen. The disposition resulted in a gain of §188;986,000 after come tikies o
Included in the determination of the after tax gain:igthe cost of camedlation o
employee and director stock options aggregating $25,058,000. OF tﬁi@f:ﬁ'mémﬁ;
officers of the Company.

On April 26, 1939, Bergen acquired: 100% of the stock of PharMerica in exchange for 2
of Bergen for each outstanding share of PharMerica. Proceeds ob $44,696; 060 fur thie Corspa
PharMerica were based on the fair value of the 2,156,554 shazes.of Betpen revelved: The
Company's interest in PharMerica for Bergen stock resulted . an after tor Tose of §38,
income tax recovery of §3,147,000.

Suramarized below is selected finandal information'for discontiryed pharmscy servites spenations oy
1999 and 1998: .

1999 va

Revenue 5 - $395.% b
Afiter tax earnings from discontinued operations pricr to o

measurement date $ - 3 379%
Net gain from discontinued operations after tax 150,5%

Earnings from discontinued operations after tax . ) $350,594 ¥ 3,‘}“&13

Included in after tax earnings from discontinued operations prior to measurement Aatndadnters
corporate debentures allocated based on the ratio of net-assets of discontinued pharmacy services dpe
to consolidated net assets, '

Effective November 6, 1998, the Company adapted a plan to-dispose of its home ht:x!th tar” operatic
through the disposition of its intercst in AHOM. Accordingly; the. Compiany adjiuste .
its investment in AHOM to reflect both the estimated future opevating losséy and estinnate

value of its investment, During 1999, the market value of the Company’s interest in AHG
its December 31, 1998 level. As a result, management determined that a sale of the Coi
in AHOM did not offer an optimal return to the Company's sharsholders. Subsequent:€
a dividend in kind of the Company’s interest in AHOM was declired, resulting i
of §14,529.000.
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Summarized below is selected financial information for discontimusd Howe %
operations for 1999 and 1998: ‘

Revenue 5 -
After tax carnings from discontinued operations prior to

measurement date L3 s {
Net loss from discontinued operations after tax - sy ;:’3
Loss from discontinued operations after tax - ${14,529) ’

Impoyver, Inc.

of ;10 000,000, Impewer prowdes transacnon«hascd Intcmct re
manngem&nt producr.-z and services, The acqmsxtmn has beeu acmun(ﬁ _

{52,893 000) and hablhues assumed (5445 000),rcsulnngm S L552;000:
the net assets acquired, which is being amortized-aver a period 6{ S years.T
acquisition of an additional 8.4% of Impower for cash cossiderstior
Company will hold a 33.6% interest,

FARQ Pharmaceuticals Inc.
©On November 12, 1998, the Company complctcd the: :ctqniamon of an; 82,5% fnterest
consideration of §5,484,000. On Decerber 15, 1998, & further 7.9%4 &
consideration of $10,000, 000 resultmg na 90 4% interest: &:’ ]fﬁa:’dumbar 3

acqumzd whzch is bemg amornzed over a pcridd of 20 ywx Mmgri:y inwru
amounted to $1,263,000. s
On December 15, 1998, FARO acquired all rights including mdexmrh sogiytg
to certain pharmaceutical products from Glaxe Wellcore: fric: for tota}
comprised of $65,356,000 in cash and $40,060000%0. & vendar na:zfﬁm cost
amortized over a period of 20 years (Note I (W)},
As 3 result of a FARQ private placement on March 17, 1999, the « axErele
exercise of employee stock options in FARO. during. 1999 and the acquisit
December 31, 1999, the Company's interest in FARQ decreased from 90
78.3% at December 31, 1999, Since both FARO and Sage-were controlled by the Compu
was accounted for in a similar manner to a poaling of interests.
The Company has warrants to acquire an additioiial 2.1% of BARD for cash &
$4,125,000. The warrants expire as to 88%in 2001 and the: verainderin 2002 Arﬁam
Company’s fully diluted ownership interest in FARQ is 75.6%.

Sage BioPharma Inc.
On June 30, 1998, the Company acquired a tontrolling interest in-Sage for weingl &
engaged in providing hormonal therapy products in the Usited Seates At Decemberd
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had invested §1,470,000 in preferred stack of Sage. Also on June 30, 1998, Sage scquin el thie vl
market certain hormonal pharmaceutical products in North America for a period of 10/ yea
those products are approved for distribution. '
In January 1999, Sage acquired substanmlly allof the net assets.of Advariced: chrotm
for §275,000 including note consideration of §115;000. The-acquisition, bay beer acs
purchase method of accounting, The cost of the acquisition was dllocated bn: thebasivol
of assets acqmred (§60,000) and Habilities assumed (§61,000). The valuation e
unallocated excess of cost over net lisbilities assumed, which is being atuortized ove
In March 1999, Sage acquired substantially all of the net assets- Fertil
cash consideration of $2,323,000. The acquisition: has been actounted for under the: e
accounting, The cost of the acquisition was allocated on the: basis of the Fiir market it
(§701,000) and liabilities assumed ($295,000). The valuation-resulted in 1 917,000 of unalldc
of cost over net assets acquired, which is being: amortized averapetiodof 10 .- :
During 1999, the Company increased its-investment it preferrs amck ot &g&ﬁ‘ﬁm‘*’
$6,500,000. Effective December 31, 1999, dus to FARQ's; -prirchas the Chm;@any
common and preferred stock: of Sage, for cornmon and preferred: smdt, . i :

Summarized below is selected financial information relating to.short term ifvestmeits; st Devermbi

Mumber

of Shares

Bergen Brunswig Corporation 7,832
RieCan REIT © 1,309

Other

The Company’s investment in Bergen acquired as partial-consideration fo
Bergen and the share for share exchange of PharMerica forBergen fiee
basis of $207,174,000, Subsequent ta December 31, 1999 mafiapettentdet
should be reclassified from portfolio investments to short term. mv;c.stment:
has been written down by $142,084,000 based on the quotcd ke prim: of 38
December 31, 1999,

The mortgages and other advances bear interest at rates ranging frotn 0% to 9:25% (19?3‘?’« 0%
with a weighted average year end rate of 2.6% (1998~ 3.2%) and are rece,mblé ax fﬁﬂtﬁ%‘ :

2000
2001
2002
2003
2004
Thereafter
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dollars. -
Included in mortgages and other advances are non-interest bcarklg,io’ab:‘r due frowm exed

for the purchase of shares of the Company. Surnmarized below is selected Brsncisl inférmstion for

purchase loans at December 31, 19951

Number of
Date of Carrying Dateof  Heldas Decerbe
Advance Amount Maturity Security
Jenuary 19, 1996 - § 1,039  (see Note 13 (o) (1)} 300
November 30, 1999 83 November 29, 2004 50
December 17, 1999 1,471 December 16, 2004 852
$ 2,593 1,902
Other assets are as follows;

Capital assets (net of amortization of §1,332; 1998 — $815)
Other investments
Financing costs

Prepaid expenses
Security deposits .
Goodwill (net of amortization-of $697; 1998 — §293)
17628 .
Less ~ current portion (2,110} R
§ 15514

Summarized helow is selected financial information relating to portfolio investenentyat Degéinbs

Number of Carrying
Shares Arnouitt:
Delano Technologies Inc. 245 § 2,000 § ¢
HIP Interactive inc. 1,500 Lo
$ 3013
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The Company's investment in long term care facilities is as follows:

1999
Land $ 22§
Buildings and improvements . 28435 2
Equipment 4341 y
Accumulated amortization - {10,332y {550

§ 24,676 § 35

The mortgages and loans secured by long term care facilities bear interest av rates rmgfng
8.55% (1998 — 7,93% to 9.0%) with a weighted average year end rate of 8,306 {1998 = 3;4'{%}.:
repayable as follows: :

2060
2001
2002
2003
2004
Thereafter

Approximately 64.5% (1998 — 61.7%) of mortgages and loans payable e vepuyibl
Canadian dollars.

Other lor;g term debt is as follows: oL
1959 198

Debentures payable - $ 44,659 $ ‘%;6?5;
Note payable - 40,000 40
§ 65T 5 84,659

On Qctober 31,.1996, the Company issued 350,000,000 of convertble unsecured subsrdi
debentures bea.rmg interest at 6% per annum payble semi-snnvally on Apxil 30 and: Q tober ¥
maturing on October 31, 2003,
The debentures had no redemption privileges on or prior to October 31, 1998 Aftee
1998 and on, or prior to, November 1, 2001, the Company may redeem: the debentar
accrued interest, but only if the weighted average price at which the commo
have traded during the 20 consecutive trading days xmmcdmtely priot tothé:veds ot it
125% of the conversion price if notice to redeem is given before Mavember 1, 3000 GE
conversion price if given on or after November 1, 2000 and before Novembier t, 2001 The
may redeem the debentures at any time an or after November 1, 2001 st par pixxs cerued mt'
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The Company may elect to satisfy its obligation to pay principal upon redemption op st maturity
by the issuance of its cwn common shares to the holders of the debentures. The number of shares tor
be issued is obtained by dividing the face amount of the debentures by 95% of the weighted »
trading price of the common shares for the 20 consecutive trading days, endinig o the Hith wading
prior to the date of notice of such election.

The debentures are convertible into common shares of the Company at the optich of the holdes
at any time prior to the earlier of the maturity date and thie last businesy day immedistely preceding the
date fixed for redemption at a conversion price of $11,73 per share, - i

As a result of the debentures being convertible into common shares of the Company st the optiosn = -
of the issuer and holder, the debentures have both a liability and equity comiponent. At the duee afftsug,
the following represent these components:

Face amount ' . § 0oy
Financial liability component being the present value of future

principal and interest obligations at a discourit rate of §,(5% 44,689
Equity component $ 534

consideration for the acqmsmon of all nghts to certain pharmaceutmﬁ pruduct& b}f f‘" e Y 7
The note is payable in equal quarterly principal instalments of $3,333,333, cammencing M;
2001 and concluding on December 15, 2003, The note bears interest at & rate of 2¥pabove :hﬁ 3
90-day LIBOR as of the first day of each quarter and iy paysble quartesly. At December 31, 1999,
the note was secured by the pledge of 5,715,101 shares of Bergen (see Nuter 3 and: §).

Number of Shares
{994
Authorized:
Preferred shares’ tinlimdeed
Common shares Uil fenifted

During 1999, the Company replaced its special shares with one class of prefered shares Jsuabls in serfes
and changed the authorized number of its common shares to an unlimited sumber,

Number of Shares Amount
1599 1998 1999 998
Issued:
Common shares 25,533 27701 $ 116,251 124,291

During 1999, pursuant to normal course fssuer bids, the Company acquired 2, 188,50 common shates:
for cancellation {1998 — 335,800 common shares).
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At December 31, 1999, the Company had three stock-based compensation plane, comprised of twe fixed
stock option plans and one share. purchase plan,
(i) Fixed stock option plans
Under the 1992 Director, Officer and Emplayce Stock Option Plun, the Company nuay grant
options to its directors, officers-and emplayees for up to 2,700,00(f commion: shares. Under the
1997 Stock Option Plan, the Company may grant options ta its directors, officers, employ
any other person or company engaged to pravide ongoing management or tnmalﬁng sty
the Company, for up to 4,200,000 common shares. Under both plans, the exarclie pri
option equals the market price of the Company's common shares on the date of gran
mum term of the grant is § years from the date of initial vesting of sny portion of the grant. Unless
otherwise provided, options vest 20% on the date of grant and 20%:on eachi of the fiss theotgh
fourth anniversaries of the grant date. All unvested options vest-upeii-» change-of: “ ritrot of the
Company.
A summary of the status of the Company's fixed stock option pling st Desernber 34 Y&‘%

and 1998, and changes during the years ended December 31, 1999 and 1298, is presanted belows

1999 1898
Weighted W
Average
. Exercise ’
Number of Price Nuaruber of
Shares (in C¥¥ Shares
Fixed stock options
Outstanding at beginning of year 3,119 8 W76 AL
Granted 477 1617 i
Exercised (20) 249 (503
Forfeited (6) 17.53 ¢ty
Qutstanding at end of year 3,570 5 1421 : b7 5 . 4
Options exercisable at end of year 2,961 $ 1474 7.947 §

The following table summarizes information about fixed stock options outstnding wnd sxerciablaat -
December 31, 1999.

Options Outstanding Optond Exereliable
Weighted ~ Weighted Welghted -
Average . Average o
Range of Remaining Exercise
Exercise Prices Number  Contractual Price Number
(in C$) Outstanding Life (in C¥) Exerclsable
$2.40 92 Adyears § .40 92 %
$7.85 v0 $10,50 560 4.82 .91 99
§12.50 to §15.30 1,788 3.01 13.83 £,760
$16.50 10 $20.25 1,130 3.19 - 17.92 t,0%6

$2.40 to §20.25 3,570 3.28 5 1421 2,961
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The following table summarizes information about fixed stock options cutstanding snd’ exesetil e
at December 31, 1999,

Options Outstanding Optiohs Exerdable
Weighted
Average Weigﬁtcti

Remaining Average
Range of Number  Contractual Exerdise Nurpher
Exercise Prices Outstanding Life Price Exereisible
$0.1 to $0.25 5,656 Syears 3 0.4 567 3
$0.40 to0 §1.00 230 3.00 0.52 155
$1.75t0 $3.00 614 3,00 1.85 &%
$0.01 to $3.00 10,500 473 5 034 6443 & OMl

1959 Coees

Pharmaceutical products § 47 7 -
Clinical laboratory Pe 185
Pecoveries ‘ et 5 d

At
e
»
£
e

Pharmaceutical products
During the year, the Comipany’s initerest in FARO was diluted due to 2 March 17, 1999 privete/gh
the exercise of pre-emptive rights, and the exercise of employes stock vptions, Curmulat
transactions resulted in a gain of §437,000.

Clinical laboratory L
On November 3, 1998, the Company sold its 50.1% interest in US Lab for cash considerstion of
42,003,000, resulting in a gain of §1,289,000. ‘




The Company's income tax provision differs from the provision computed at statutory rates & follows:
1999 1998

Earnings (loss) before income taxes and minority interest $(144048) ¥ 570

Income taxes (recovery), based on statutory tax rates of 44.62% § (64,453) § L3S

Increase (decrease) in taxes resulting from: . .
Non-taxable transactions LS
Lower ‘effective tax rate of foreign subsidiaries T 13,256
Utilization of losses-carried forward {4,638)
Large corporation tax’ 89
Actval income tax recovery §(54,001y {8ty

Represented by:
Current & 3873 $ Ak
Deferred (recovery) {53,334} ®Hyo
Utilization of losses carried forward (#,629) 588
Large corporation tax il 1§

§ (54,001 5y
The Company’s income tax provision by counﬁ'); is as follows:

1999 199§

‘Canada o
Current 5 108 ¥ -
Deferred (recovery) {3,500} g8

£ @79 s s

United States .
Current (recovery) ¥ (7?«5} O ¢ ¢ ,0{{1} '
Deferred (recavery) (49,434} -

$ (50,20%) 5 (988)
Total
Current (recovery) 5 (667 t {108y
Deferred (recovery) (53,334) :

$ (54,001)
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The composition of the Coumy's net deferred tax assets and liabilities is as follows:

1999

Current deferred tax asset;

Revenue recognition $ 170 $

Accrued charges currently not deductible for tax 983

Other . 795
Net-current deferred tax asset - N $ 1,948 §
Non-ctirrent deferred tax asset:

Revenue recognition $ 308 3

Rasis differences of investments 4,963

Debt placement fees 1,001

6,454

Non-currest deferred tax liability:

Basis differences of investments (20,769)

Basis differences of property : 1,598)

Amortization of intangible assets (743)

@300y (14

Net non-current deferred tax lisbility $.(16,646) $

The Company. and its subsidiaries are subject to income taxes on an individual basis rathe

a consplidated bagis, Cumulatively, the Company has non-capital losses for carryforwurd ap
approximately $1,600,000 which are available for the reduction of future years” tax;bl
addizion, the Company and its subsidiarieshave- capital Josses aggregating $11,081,000-availible
aguinst future capital gains, These lasses have no expiry date. Included in: tbc $71,214,000: 1070
on the gain from the sale of Stadtlander to-Bergen (see- Nete 3 (a)) is.a reduction in current incom
$18,000,000 resulting from the Company’s application of income tax losses-on certain invcstmm
the Company believes are deductible.

Financial instruments that have fair values that differ from their carrying values are as follows:

1999 1998
Carrying Fair Carrying:
Vilue Value Vilue
Mortgages and other advances $ 5943 § 5595 S8 454
‘d@r:gagcu and loans p:wnble 20,668 22,161 25,003

Other long term debt 84,659 63,659 84,659

¥

(84
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The Company has guaranteed the repayment of certain mortgages, of which $29,208,000 expire i 2004
and §9,089,000 expire in 2015. Management believes that the value of the assets securing these mortgages
is sufficient to cover the gnarantees provided.

The Company is committed under long term operating leases with various expiry dates to 2004 and with
varying renewal options. Minimum annual rentals exclusive of taxes, insurance and maintenance costs for
the next five years under these leases are as follows:

2000 s 4,731
2001 4817
2002 4,599
2003 4,964
2004 4418
Therealter 1,210

Subsequent to the closing of the sale of Stadtlander, as required under the purchase agreement, Bergen
notified the Company of proposed adjustments to the calculation of the firal Stadtlander puvehase price
{see Note 3 (a)), The Company reviewed Bergen’s proposed adjustments and concluded that the majority
were not appropriate. After attempts to resolve the disputed adjustments were unsuccessful, the: Company
and Bergen began the process of resolving the matter through the arbitration process that had been
sstablished in the Stadtlander purchase agreement. As the arbitration process was b’c‘;i‘ng; inftiated, Baggen
filed suit against the Company on October 14, 1999 in the Superiar Court of the State of California for the
County of Los Angeles, seeking damages for misrepresentation with respuct to the sale of Stadtlander.
Management believes the action is completely without merit and the Company plans to-defend its position
vigorously, The Company has filed a motion to stay the Bergen lawsuit and compel the parties to des} with
their dispute through arbitration as mandated by the purchase agreement. To date, this motion has not been
heard and, at this time, the results of any arbitration or legal proczedings are not determinable,

Factors used in the identification of reportable segments include types of services provided and products
sald, ay well as differences in marketing strategles employed,

During 1999 and 1998, the Company's continuing operations included the following repartable
Stgmt:nts: .

Pharmaceutical products, being the sale of drugs and related products in the United States.

g-Commerce, being the provision of technology-based products and services to busiiesses and
consumers in the United States.

Clinical laboratory, being the provision of clinical laboratory services in the United States
(seg Note 14).

Long term care, being the ownership and leasing of long term care facilities and spsistions in the
United States and Canada.
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The following tables provide revenues, earnings, assets, capital expenditures and significant nonscish
items presented by reportable segment and geographical area,

United Stateg © Canada
Pharma, Long Term LongTerm Corporate
Products  e-Commerce Care Care Offfee: Tl
1999
~ Continuing operations
Revenues $ 36632 $ 233 § 1,351 § 29,924 .§ 7,561 § 75701

Eaenings (loss) from '

operating businesses § 15,614 § 40 § (650) § 1,331 § w & 16335
Realization of value in

operating businesses " 437 - - - 1,492 1929

Interest and other income - - - - 5,808 5,803

Earnings (loss) before

undernoted expenses 16,051 40 (650) 1,331 7295
Corporate 462 - - - 3430
Tntarest 4,362 - 884 Ls 2,510
Amortizaton 5,941 294 192 590 187

Segment earnings (loss) from
operations 5,286 254 (1,726) (3€5)
'Writedown of investments (3,898) - -
Segment earnings (loss) i
before income taxes

L

and minority interest 1,388 (254) (1,726} (365) (143,491 (144448)
Income taxes (recovery) (410) (92) (690) (146} (52,663)- (54,001} .
Segment earnings (loss) :

before minority

interest $ L1798 5§ (162) § (1,036) §  (219) $(90,828) §(90;447)
Segment assets $127,988 § 9,735 § B,568 § 19,384 $I110,929 $276;
Capital expenditures 4,038 ' 83 4

Other significant non-cash items:
Amortization of deferred”
revenue (263) (794) { i
Deferred income taxes (969) (52) (354) (51,919) {534

Gain on realization of

value in operating

businesses {1,929y  {1,929) ‘
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United States Canads
Pharma, Clinical  LongTerm  LongTerm  Corporate
Products Lib Care Care - Office
1998
~ Continuing operations
Revenues $ 3,378 5 11,145 ¢ 1,351 § 29,781 § 1908

Earnings (loss) from
operating businesses $ 1,307 5§ 466 § (649 § 1,861 § -
Realization of value in : .

operating businesses - 1,289 - - 943
Interest and other income - — - T - 7,308
Earnings (loss) before

undernoted expenses 1,307 1,755 (649 1,861 8,851
Corporate - — - - 3008
Interest 534 73 884 1,012 439
Amortization 46 35 397 #08 188

Segment earnings (loss)

before income taxes 427 1,647 (1,530) 541 5,218
anid minerity interest
Income taxes (recovery) - 135 672y 8 420

Segment earnings (loss)
before minority

irsterest $ 427 5 1,512 5 (1,258) 5 153 5 5,440 &
Segrent assets $132,847 3 - § 12,070 § 13065 § 22,398 sid
Capitl expenditures 114,148 161 - - 133 %48

Other significant non-cash items:
Amortization of deferred ) C
revenue - - (369y (1,434 - £1,703)
Deferred income taxes 40y (353 {58y - '
Gain on realization of
value in operating
businesses

[

(1,289) - -y g
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Ot January 20, 2000, the Company acquired a 28.5% interest in Proscape Technologies, Inc. (*Proscap
for cash consideration of $4,000,000. The Company hag committed to an additional §4,000,000 investment,
subject to Proscape meeting certain operating thresholds. Subsequent to this addmonal‘mvauncnt,
Company's interest in Proscape will be 42.0%. Proscape provides business-to-business fact-based; entcrp"’
sales and marketing information software systems to middle market and Fortune 1000 companies,

On February 11, 2000, the Company acquired 2 1.1% interest in Ci4net.com, Inc. ("Cidnet”) throug
purchase of 200,000 convertible preferred shares for cash consideration.of §2,000,000. Each prefcn'c _
is vonvertihle into 2 cemmon shares of Cidnet. Cidnet owns 50% or micte of 30 web:biser '
mainly serving the United Kingdom, with additional penetration in Europe, Australia and the: Ui

On March 28, 2000, the Company acquired a' 26% interest in IBT Tedmologxcs, In: (“IBT?) f
vonsideration of $4,000,000. IBT delivers media-rich course content over the Intertiet for: busm:ss
and pout-secondary educational applications. '

Qn March 28, 2000, the Company acquired a 22.5% interest.in Core’ Communicati
(*Core") for cash consideration of $1,500,000. The Company has committed to-an: addm
invtmtmcnt in Core, Subsequent to this additional investment; the Cormpany's {nterest

3,6%, The Company has been granted-warrants to purchase stock of Core-at a cost of 3833 O
f:m:rascd will increase the Company’s interest to 39.1%. By installing a shared local- area‘nietvic
provides high-spead Internet access solutions and other communication services to-tiade: shuws, onve
serpinars 2nd conferences.

The consclidated financial statements have been prepared in accordance with generally dccepted accon
principles (GAAP) in Canada, as promulgated by the Canadian Institute of Chartered: Account ]
4 number of differences between Canadian and United States GAAP which apply tothe. Gomg
aperstions, For the information of the Company's United States shareholders, the major diffex
drseribed below and their effect on the consolidated statement: of earnings and the. comol
sheet is summarized, The effect on the consolidated statement of changes in Bnandal posmon is
sigmificant,
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The differences between Canadian mnd United States GAAP as they apply to the Compiry
as follows:

The Company follows the Canadian method of providing smortization of long teens care:

the sinking fund basts, Under United States GAAP, the straight-lingmethod of smortizstion
The Company follows the Canadian method of separate presentation of the ﬁmﬁmﬂiah
components of a debt instrument, when such debt instrumignt iv conves
Company by both the issuer and the holder. Interest relating to- the Snanetal Habili
included in the determination of income, and interest relatingto the equl
to retained earnings as an equity distribution to the holder, Under United State
compound financial instruments is not apprapriate. '
The Company follows the Canadmn mcthod af car—ymg short tenm'invcstmmu % thva fo

dawn when permanent impairment occurs. Under tUnited
which include any security for which-the Company has:no-imimi .
sold in the future, are carried at fair value based on quoted: m&ﬁm‘ ;meem
of tax, including declines in value judged to be- ofber«z}xamtcmpm‘h\ry are inedudes wdeter
of earnings. Unrealized gains and losses are recorded, net of related m“ﬁr‘mwtﬁ Gt 0

companent of shareholders’ equity.

The Canadian and United States methods of calculating earnings per share (*EPS®)
same, except that in calculating EPS under the Cansdian methad, cish proces;

Unired States GAAP, the treasury stock method is used which assursa t}m :
to buy back the Companys ovm stock,

United States GAAR, all costs rclatcd to thc issue of xhams are ofﬁcn agamsn ﬁm pm&:t T
ammount being credited to capital stock.

The Company follows the Canadian method of presentation of shave purchase loans
Company has the ability and intention to enforee repaymest. Under United:
purchase loans are presented as a deduction from: capital stock.

The Company follows the Capadian method of pressuting the sssets and Habilittes of diacent
operations separately an the balance sheet. Under Undted States GAAR, the net discontinnsd nm'
are presented on the balance sheet.




Net earnings (loss) and earnings (loss) per common share according to Canadian and: United: Stz

GAAP are as follows:

Net-earnings
Canadian GAAP
Earnings from continuing operations
Earnings (loss) from discontinued operations after tax

Net earnings (loss)

iUnited States GAAP
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations after tax

Net earnings (loss)

Earnings per common share
Basic -
Capadian GAAP
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations after tax

Net earings (loss)
United States GAAP
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations after tax

Net earnings (loss)

Fully dilisted
Canadian GAAP
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations after tax

Net earnings (loss)
United States GAAP
Eernings (loss) from continuing operations

Earnings (loss) from discontinued operations after tax

Met earnings (loss)

§ (89,368)
136,065
§ 46,657
'${91,178)
135,783
§ “4‘;605
s @4
539
§ o176
¥4y 3
547
5 L $
§ (343 ¢
¥ 138 %
S B4 s
503
N .4 H




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The following is a reconciliation of earnings (loss) from continuing operations and earnings (lc&s} fmm
discontinued bperations under Canadian GAAP to United States GAAP:

1999
- Earnings (loss) from continuing operations — Canadian GAAP &» (89,368_] b4 éﬁk;
Increase (decrease) by: )

Market value adjustment on trading securities : (743)

Amortization (649)

Deferred income taxes 177

Interést on equity financial instruments {595)

Earnings (loss) from continuing operations — United States GAAP $01,178y - 3. 50
Earnings (loss) from discontinued operations after tax :

-~ Canadian GAAP § 136,065 : ;(29
Deferred income taxes (282) :
Earnings (loss) from discontinued operations after tax _

— United States GAAP : - §$135,783 3 (3%}' ‘

The Company has presented the accounting for employee stock option plans under United St
GAAP using the “intrinsic value based methad.”

The “fair value based method” of accounting for employee stock option plans affects: net: emi e
and earnings (loss) per share under United States GAAP in the following manners

Earnings (loss) from continuing operations §(94,904) ¥ 2
Earnings (loss) from discontinued operations after tax 135,783 (30
Net enrnings (loss) $ 40,879 § (48,165
Earnings per common share
Basic
Earnings (loss) from continuing operations 5 (361} H
Earnings (loss) fror discontinued operations after tax 547
Net earnings (loss) s 156 ¥
Fully diluted .
Earnings (loss) from continuing operations § (3s61) $
Earnings (loss) from discontinued operations after tax 505

Net carnings (loss) §F  ld4 4




The following is a restatement of major balance sheet categories 1o reflect application of Usi
GAAP; '

ASSETS

Current
Cash and cash equivalents
Short term investments
Deferred income taxes
Discontinued operations
Other

Mortgages and other advances
Equity in Impower, Inc.
Portfolio investments

Long term care facilities
Product acquisition costs
Other '

LYABILITYES

Current Habilites
Other long term debt
Deferred income taxes
Minority interest
Qther

SHAREHOLDERS’ EQUITY
Capital stock

Accurnnlated deficit

Accumulated comprehensive income

118,020
) $SMBFTT AN
Accarmulated cornprehensive income for the Company includes the cumulative uneealized’

on securities available-for-sale. The effect on the Company's resuits in the curreat yeasand ot
basis is as follows:

Unrealized gain on investments available-for-sale $ 9393
Less: related deferred income taxes -

Current year and sceumulated comprehensive income ¥ 9393
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COUNSEL INC. e
- - | SOUTH DAKOTA B
 IELECOMMUNICATIONS SERVICES TARTFE

SOUTH DAKOTA TELECOMMUNICATIONS TARIEE

This tariff contains the descriptions, ﬁegul&&?
rates applicable to the furnishing of serviaeegr faég
Telecommunications Services furnished by PT-1 Céﬁﬁﬁéiv,
1%}, with principal offices at 280 Park Ave., West Bldg
Floor, New York, New York 10017. This tariﬁﬁ 3pp£i;

services furnished within the State of Souf

is on file with the South Dakota Public Utilities Cor

copies may be inspected, during normal business ho

gompany's principal place of business.

ISSUED: June 28, 2000 EFFECTIV

ISSUED BY: Gary Wasserson, President o

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




PT-1 COUNSEL INC. ORTGINA]
SOUTH DAKOTA PUC -
TELECOMMUNICATIONS SERVICES TARIFE

RESERVED FOR FUTURE USE

ISSUED: June 28, 2000 EFFECTIVE:
IS8UED BY: Gary Wasserson, Preasident
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




CPTwl COUNSEL INC,

TELECOMMUNICATIONS SERVICES TARIFE
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TSBUED: June 28, 2000
ISSUED BY:

New Yo

Gary Wasserson,
280 Park Ave.,

EFFECTIVE:
President
Wast Bldg., 2Z8th Floor
rk, New York 10017




PT-1 COUNSEL INC. ORYT
SQUTH DAKOTA PL
TELECOMMUNICATIONS SERVICES TARIEE
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ISBUED: June 28, 2000 EFFECTIVE:
ISSUED BY: Gary Wasserson, President
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PT-1 COUNSEL INC.

L. Sheet Numbering: Sheet numbers appear
right corner of the page. Sheets ars numbsre
However, new sheets are occasionall ;!
new sheet 1s added between sheets alr :
added. For example, a new sheet added bhe
would be page 11.1.

eF

y et
A e

B. S8heet Revision Numbers: Revision

the upper right corner of each sheet where

numbers are used to indicate the most car*en”

file with the Commission. For example, 4th Revis

cancels 3rd Revised Sheet 13. Consult the Chesk
sheets currently in effect.

C. Paragraph Numbering Sequence: There are
paragraph coding. Each level of coding is subse
next higher level:

2.

2.1

2,1.1

2.1.1.A

Z2.1.1.A.1

2.1.1.A.1. (&}
2.1.1.A.1.(a).1I
2.1.1.A 1. (a).I.(1)
2.1.LALT (a) W I. (1) L (1)

D, Check Sheets: When a tariff filing i
Lommission, an updated Check Sheet accompanies i
The Check Sheet lists the sheets contained in t
cross reference to the current Revision Number. 0
are added, the Check Sheet is changed to reflect
All revisions made in a given filing are designat
&1?& 1sP {*y. There will be no other svn

it
k‘.} E’*"l 3
same, just rev1sed rev1slam levels on
user should refer to the latest Check 3
srticular sheet 1s the most current filed w

ISSUED: June 28, 2000 EFFECTIVE :
ISSUED BY: Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, Mew York 10017




PT-1 COUNSEL INC.

ORE

SOUTH DAKOTA PUC
TELECOMMUNICATIONS SERVIGES TARIFE

SYMBOLS

The following are the only symbols used for the pur
indicated below:

e s o e s o
HAE o0

to
to
to
to
to
to
to

signify
signify
signify
signify
signify
signify
signify

regulation

change in regulation

a deletion
a rate increase

material relocated in the tariff
a new rate or regulation

a rate reduction
a change in text,

e

Ut no ohange in ¥

I88UED: June 28, 2000

IS8UED BY:

EFFECTIVE:

Gary Wasserson, President
280 Park Ave.,, West Bldg.,

New York, New York

28th Floor
10017




PT~1 COUNSEL INC. ORIGINAL SH
SOUTH DAKOTA PUC TARIF
TELECOMMUNICATIONS SERVICES TARIFF

SECTION 1 - TECHNICAL TERMS AND ABHEREVIATIONS

[ .
1y or other common carrier, using either 4
hed access, which connects a Customer's
any's location or switching center.

Authorization Code - A numerical code, ane or
@ assigned to a Customer, to enable the Comtas
origin of the Customer so it may rate and
; atlc number identification (ANI} is used
#uthoerization code wherever possible.

sion - Used throughout this tarifd
ic Utilities Commission.

customer - The person, firm, Corpor
; which orders the services of the Ci;“‘”,
nsible for the payment of charges an

mwany s tariff regulations.

Company or PT-1 - Used throughout this
Counsel Inc., a Delaware Corporation.

Dedicated Access - he
ervices by a direct path f
v's point of presence.

piiday - New Year's Day,
1v1nq Day and Christmas
gning rate from 8 a.m. to
rate shall go into effect.

Prepaid Account - An inventory of Telecom U
the Customer, and associated with one
ion Code as contained in a specific By

uubt of Telecom Units, which enabiles
account activity to be logged, and !
on a prepayment basis.

IE80ED: June 28, 2000 EFFRCTIVE: )
TEBUED RY: Gary Wasserson, President

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




PT~1 COUNSEL INC. ORIGINAL St
SOUTH DAKOTA PUC
TELECOMMUNICATIONS SERVICES TARLEF

‘Resp. Org - Responsible Organization or enti?
an 800 service Customer that manages and administers
the 800 database and management system.

Switched Access - The Customer gains eniry te th
gervices by a transmission line that is switmhe& thro
lweeal exchange carrier to reach the Company's point

Telecom Unit - A measurement of telecommunicabions
pguivalent to one minute of usage between anv two poin
the State of South Dakota.

Telecommunications - The transmission of voice
communications or, subject to the transmission
the services, the transmission of data, facsimile
metering, cor other similar communications.

Underlyving Carrier - The telecommunications carri
network facilities provide the technical apab1¢Ltv
necessary for the transmission and reception of Cust
telecommunications traffic.

ISSUED: June 28, 2000 EFFECTIVE:
ISBUED BY: Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




PT-1 COUNSEL INC. ORIGINAL SHE

SOUTH DAKOTA PUC TARIFE R
TELECOMMUNICATIONS SERVICES TARIEE

SECTION 2 - RULES AND REGULATIONS

Undertaking of the Company

This tariff contains the regulations and rats
applicable to intrastate interexchange
telecommunications services provided by &t
telecommunications between points within &k
South Dakota. Services are furnished

avallability of facilities and subyject
conditions of this tariff in compliar
limitations set forth in the Commission's
Company's services are provided on a stab
and are not intended to be limited gecgra
Company offers service to all those whe d
purchase service from the Company consgist
of the provisions of this tariff. Cus
in the Company's services shall file a fi
application with the Company which fully ide
Customer, the services requested and ot har

requested by the Company. The Compaﬁy Wm*“
right to examine the credit record and
references of all applicants and Custon
Company may examine the credit per’léfﬁ
appllcant prior to accepting the servic
service application shall not in itsgsalf
Company to provide services or to contl
service if a later check of applicant!’

is, 1n the opinion of the Co mpanyi Contyat
interest of the Company. The Company i
Customer's agent for ordering access of
facilities provided by other carriers
authorized by the Customer, to allow
Customer's location to a service providsd

Company. The Customer shall be responsible
charges due for such service arrange

TESUED: June 28, 2000 EFFECTIVE :

ISSUED BY:

Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




PT~1 COQUNSEL

%)

b

Bk
.
)_-'
.

Use

INC. ORIGINAL SHE

.1 The services provided by the Conmnpany

SOUTH DAKOTA PUC TARIF
TELECOMMUNICATIONS SERVICES TARIEFE

part of a joint undertaking with ar
entity providing telecommunications ok
facilities, or services, but may invalv
resale of the Message Toll Services M
Wide Area Telecommunications Services
of underlying common carriers which may
subject to the jurisdiction of thisg
Commission.

2 The rates and regulations contained
tariff apply only to the services
by the Company and do not apply
otherwise specified, to the Ei
facilities, or services provid
exchange telephone company or
carriers for use 1n accessing
the Company.

&«»,.
wrgimzxw

{ad

The Company reserves the right .
length of communications, to discontin
furnishing services, or limit the use

service necessitated by conditions
control, including, without limitatio
of satellite or other transmission weai
capacity; the revision, alteration or

repricing of the Underlving Carrier's
tariffed offerings; or when the use of
service becomes or is in violation of

or the provislons of this tariff.

of Services

1 The Company's services may be used for .
lawful purpose consistent with the
transmission and switching parameters of
telecommunications facilities utilized

provision of services, subject to any
limitations set forth in this Section 7.

2 The use of the Company's services to. ma
calls which might reasonably be expecte
frlgh*en, abuse, torment, or harass ano
or in such a way as o unrea\o%ably lnt
with use by others is prchibited.

TEEED -
:{ 5‘»- 8

June 28, 2000 EFFECTIVE:
JED BY:

Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




PT~1 COUNSEL INC.

o

48]

I

B

L]

P

Liability

W]

3]

18]

A%

.2.3

TEL

ECOMMUNICATIONS SERVICES TARIFE

ORIGINAL SHE
SOUTH DAKOTA PUCvfj

The use of the Company's services wit
payment for service or attempting to

payment for service by fraudulent mess
devices, schemes, false or invalid nun
or false calling or credit cards is

prohibited.

The Company's services are available fo
twenty-four hours per day, séven days
week,

The Company does not transmit me%saegﬁ:
the services may be used for that wur
The Company's services may be de
nonpayment of charges or for other viol
of this tariff.

Customers shall not use the sarvice jora
under this tariff for any unlawful purgs

The Customer is responsible for nﬁtlrymnw i
Company immediately of any unauthorized
of services.

cf the Companvy

IR

]

The Company shall not be liable for
claim, loss, expense or damage
interruption, delay arror, omission
defect in any serv1re, faCliLLV o

caused by the Underlying (arxler,
God, fire, war, c1v1l disturbance, &
government, or due to any other causes ﬁ
the Company's control.

The Company shall not be liable for,
shall be fully indemnified and held
by the Customer against any claim,
expense, or damage for defamation,
slander, invasion, infringement of CHIpY L
or patent, unauthorized usge of any &
trade name or service mark, proprietary ¢
creative right, or any other lﬁjth’tﬂ
person, property or entity arising e«
material, data or information brans

Méﬂ

B80ED T June 28,
I88UEDL BY:

2000 EFFECTIVE ¢

280 Park Ave.,, West Bldg., 28th Floor

Gary Wasserson, President

New York, New York 10017




PT-1 COUNSEL INC. ORIGINAL SHE
SOUTH DAKOTA PUC TAER
TELECOMMUNICATIONS SERVICES TARIFE

2.3.3 No agent or employee cof any
entity shall be deemed to ;
employee of the Company.
2.3.4 Reserved for Future Use
2.3.8 Reserved for Future Use
2.3.06 Reserved for Future Use
TEEUED: June 28, 2000 ' EFFRCTIVE : .
ISSUED BY: Gary Wasserson, Pregident

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




1 COUNSEL INC.

2.3.7 The remedies set forth herein are
and in lieu of all other warran
remedies, whether express, im
statutory, INCLUDING iKTHGﬁT‘
IMPLIED WARRANTIES OF MEHCHAA‘ v
FITNESS FOR A PARTICULAR PURPOSE .

2.4  §g$ﬁonsibilities,of the Customer

Ty

4.1 The Customer is responsible for pl
necessary orders and complying wi
requlations. The Customer is &
responsible for the payment of
services provided under this tar

AN

4

|38}

.

The Customer is responsib
incurred for special
special facilities which

requests and which are ordéere

on the Customer’s behalf.

AV ]
“*

XN
Lo

If required for the g
Company's services,.
any equipment space,
conduit and electri
to the Company.

2.4.4 The Customer is respongibl
access to its brenises at
agreeable to the Company
when required for Comp
install, repair, maintain;
O remove equipment asscoci
provision of the‘Company”‘Agi

)

4.5 The Customer shall cause the. t
relative humidity in the e 2
brovided by Customer for the
the Company's equipment - £o b
within the range normally pro

operation of microcomputers.

SUED: June 28, 2000 EFFEC 2T
D BY: Gary Wasserson, President , -
280 Park Ave., West Bldg., 28th Flear -

New York, New York 10017 R




Pr~1 COUNSEL INC. ORIGINAL SH
SOUTH DAKOTA PUC TARIE
TELECOMMUNICATIONS SERVICES TARIFE

2.4.6 The Customer shall ensure that the ey
and/or system is properly interfaced wi
Company's facilities or services, than’
signals emitted into the Company's ¥
are of the proper mode, bandwidth, pow
signal level for the intended use of ¢
subscriber and in compliance with crite
set forth in this tariff, and that the
signals do not damage eguipment, injurs
personnel, or degrade service to of ‘
Customers. If the Federal Communic
Commission or some other appropriate
certifving body certifies terminal ey
as being technically acg septable for 5
electrical connection with interstate
communications service, the u@maapy wil

its channels without the use mf el e’
interface devices., If the Customsy
maintain the equipment and/cr the
properly, with resulting imminent
Company equipment, personnael or &
of service to other Chstamers‘ '
may, upon written notice,
protective eguipment at Lhe o :
expense. If this fails to produce

i satisfactory quality and safety, the Cof
- may, upcn written notice, terminate th
L Customer's service.

2.4.,7 The Customer must pay the Company for
replacement or repair of damage Lo the
equipment or facilities of the Compa
by negligence or willful act of the
or others, by improper use of the s
or by use of equipment provided by
or others.

2.4.8 The Custcomer must pay for the iloss t
theft of any Company equipment install
Customer's premises.

2.4.9 If the Company installs equipme:s
Customer's premises, the Custom
responsible for payment of
installation charge.

EFFECTIVE:

Gary Wasserson, President

280 Park Ave., West Rldg., 28th Floor
New York, New York 10017




PT~1 COUNSEL INC. ORIGINAL SF
SOUTH DAKOTA PUC TARIF!

TELECOMMUNICATIONS SERVICES TARIFE

2.4.10 The Customer must use the sgervicesg of
this tariff in a manner consistent
terms of this tariff and the poli
regulations of all state, federal ,
authorities having jurisdiction over
service.

2.5 C(Cancellation or Interruption of Services
2.5.1 Without incurring liability, upon
working days' (defined as any day
the company's business coffice isg
U.S. Mail is delivered) written
Customer, the Company may immed
discontinue services to a
withhold the provision mf
contracted services:
.5.1.A For nonpayment of any
Company for morsa than
days after issuance of
the amount due, unless
is in dispute;
2.5.1.B For violation of
provisions of
Z2.5.1.C For viclation of
regulation, polinoy
authority having ;ur
the Company's services,
2.5.1.D By reason of any order
of a court, public ser
commission or federal
body or other governin
rehibiting the Compes
furnishing lts servic
T88UED: June 28, 2000 EFFECTLVE :

IS8UED BY:

Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




-1 COUNSEL ING,

2-5-2

inspections to assure
regulations and the
Cperation of Custo Sk
equipment and facilitie
such interrnptionsumtil—a
noncompliance gr improper
S0 identified aré  reots ey

o

.5.3 Service may be dises
without notice to the ¢
traffic to Certain cour
exchanges, or by blo
Customerﬁauthorizafig
Comparry déems it neces
action to prevent unls
service. The Compa

Soon‘as it can be Drey
risk,‘andeill, upeon r
dffected, assign & new authe
replace the one that hag ke

(£
in
R

The Customer may terminate s
thirty (30) days written n
Company's standard month Lo om
Customer will he iiakle £
0% the Company!'s Service
Customer actually leaves
Customers will continge s
until the Customer notifies 4
exchange carrier ang charnges
distance carrier. Until +He
notifies itg local exchaneg
continue to generate and
long distance usage.

3, 2000 EFFECTIVE:

Gary Wasserson, President

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




2.6 Credit Allo

2.6.1

TEEUED: June 28, 2000 CEEE
ESSUED BY: Gary Wasserson, President

280 Park Ave., West Bldg., 28th E

New York, MNew York







. PT-1 COUNSEL INC. ORIG:
| SOUTH DAKOTA PUC
TELECOMMUNICATIONS SERVICES TARIFE

2.7 Restoration of Service

The use and restoration of service shall
accordance with the priority syster
64, Subpart D of the Rules and Regul
Federal Communications Commissiorn.

2.8 Deposit
The Company does not reguire depasits.

2.9 Advance Pavyments

The Company does not require advance pevients.

IS8UED: June 28, 2000 ‘ TEFFECTIVET
FSSUED BY: Gary Wasserson, President

280 Park Ave., West Bldg., 28Bth Floor
New York, New York 10017




PT-1 COUNSEL INC.

SOUTH 'DAK(
TELECOMMUNICATIONS SERVICES Ti

2.10 Payment and Billing

2.10.1 Service 1s provided and ,
cycle basis, beginning on ths
service becomes effective.
payvable upon receipt. & I
assessed on unpaid amoutits
rendition of bills.

.10,

o)
™o

The customer is r
all charges for s
Customer, as well
Customer's codes, e
or equipment, with @r W
or consent of the Custom
the Customer's Authoriz:
subscribed exchange lines,
facilities is the respots:
Customer. All calls p7a
connect facilities, subs
lines, oxr Authorization
to and must be paid by
based on actual uss
accrued interest wil
arrears.

2.10.3 All bills ars presumed &
binding on the cmst@m@r»m
received by th ;

credits, reLunas, or ad
granted 1f demand thex
by the Company in writl”ﬁ
period.

IHESUED: June 28, 2000 EFYFECTEVE s

ISSUED BY: Gary Wasserson, President

280 Park Ave., West Bldg., 28th Floor
New York, New York 1001?




PT-1 COUNSEL INC. ORIGINAL SHE’“
SOUTH DAKOTA PUC TARLIF
TELECOMMUNICATIONSG SERVICES TARIEE

2.11 Collection Costs

In the event Company is reguired to
proceedings to collect any amounts ¥k

to enforce any judgment obtained against

for the enforcement of any other provigion
tariff or applicable law, Customer
to all amounts due, be liable to ¢
reasonable costs incurred by Comparn
proceedings and enforcement ac*¢mm
reasonable attorneys' feesg, csllemtiam Gt
payments, and court costs. In any such
amount of collection costs, including at
due to the Company, will be determined b
competent jurisdiction or by the Commisg

4
ok
3
e d

]

.12 Taxes

All federal, state and local taxes, assessments
surcharges, or fees, including sales
gross receipts taxes, and municipal utilit
are billed as separate line items and are
in the rates quoted herein.

2.13 Late Charge
A late fee of 1.5% per month or
authorized by law, whichever is
on any past due balances.

2.14 Returned Check Charqge

A fee of $520.00 will be charged wh
draft presented for payment for S@ﬁ e L8
by the institution on which it is writtern

2.15 Reconnection Charge

A reconnection fee of $25.00 per scour
charged when service is reestablished for
which have been disconnected due to non
Payment of the reconnection fee and any
cutstanding amounts will be due in ful

reconnection of service.

ISSUED: June 28, 2000 T EFFBECTIVE:
IZSUED BY: Gary Wasserson, President

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




PT-1 COUNSEL INC. GRI
SOUTH DAKOTA Bt
TELECOMMUNICATIONS SERVICES TARIFE

SECTION 3 - DESCRIPTION COF SERVICE

3.1 Computation of Charges

3.1.1 The total charge for each comg
be a variable measured of
the duration, distance ami &
call. The total charge for &
call may also be despendent o
duration of the call, i.s
rate per minute charge.
measured charge is specif
minute which is applieﬁ
calls are measured in ing
in the Rates Section of
calls are rounded up to
increment.

{23
}-—..l
118}

Where mileage bands appesr
rates for all calls are ; ,
airline distance betwsesn *1? S
terminating points of the eall
by the vertical and Fk
associated with the eycl=
and three digit central
associated with the oric
terminating telephone numi
Customer obtaéins access f
network by a dedicated
circuit will be assi
ratlng purposes basg
main telephone numb i'ﬁt
the dedicated aos eﬂs
vertical and hori T,.
for each exchanga d.f £k
between them will be detsry
industry standards.

D: June 28, 2000 EFPECTIVE {
4 Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
Hew York, New York 10017




PT-1 COUNMSEL INC.

3.1.3 Timing begins when the call
answered and two way comm
possible, as determined by :
methods generally in use for
answer, including hardwars :
in which the local telap
signal to the switch or =
utilizing audio tone ﬂ&tba’”
of answer supervision is
of the Uﬂaerijwnc Car
call ends wheu eithe
Company will not bi

3.2 Customer Complaints and/or Billing [ispute:

Customer inquiries or complaiﬁgs r
accounting may be made in writing or
the Company at:

280 Park Ave., West Bldg., 2#Hth
New York, New York 10617
{B00) 513-6947

An objection to billed chargs
promptly to the Company. Ad
bills shall be made to the o
available and/or circumstance
indicate that such charges af
approved rates or that an adjusk
appropriate.

ISSUED: June 28, 2000 BEFECTIVE =
ISSUED BY: Gary Wasserson, Presidernt
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017



PT-1 COUNSEIL INC. ORIGINAL

SOUTH BAKOTA PUC TﬁFI?ﬁ/KQ
TELECOMMUNICATIONS SERVICES TARIFFE

The Company will respond within seventy two
of receipt of an inquiry. If the Customer i
dissatisfied with the Company's response to
or inquiry, the Customer may file a coms)
Commission for resolution of the kshsi*
Dakota Public Utilities Commission can

500 East Capitol
Pierre, SD 57501-5070
{605) 773-3201
{800y 332-1782
TTY through Relay Service South Dakobtas
(800) 877-1113
If a Customer accumulates more than One Il
undisputed delinquent Company 600 Zervice
Company Resp. Org. reserves the right not to
Customer's request for a Resp. Org. changs o
undisputed charges are paid in full.

level of Service

of not less than 99% at ail times

Billing Entity Conditions

When billing functions on behalf of
intermediary are performed by loecal
companies or others, the payment of Chan
and regulations of such companies and atey
lmhased upon these companies by regu

having jurisdiction apply. The Comparny’a
tQ¢l free telephone number will appear on
Customer's bill.

TEGUED: June 28, 2000 TEFFECTIVE:
ISSUED BY:

Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




| PT-1 COUNSEL INC.

3.5 Service Offerings

3.5.1 1+ Dialing

This service permits Customers
calls via switched or dedicatesd
and to terminate intrastate callsg,
customer dials "1+" followed by ©
or dials "I101XXXX" followed by "1
digits™,.

3.5.2 Travel Cards

The Customer utilizes an 4
access number established
access a terminal. Upon
prompt, the Customer uses pu
to enter an identificatien o :
the Company, and the ten digit o
called party.

3.5.3 800 Service (Toll-~Fres}

This service is inbound calling
800, 888 or other tell-free pref
rings into a Customer's prewmi
specific telephone number or
a dedicated facility.

ISSUED: June 28, 2000 T EFERETIVET
ESSUED BY: Gary Wasserson, President

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017



PT-1 COUNSEL INC.

SOUTH DAKOTA DPUC z‘ :
TELECOMMUNICATIONS SERVICES TARIEEF

3.5.4 Company Prepaid Calling

or

Bk

This service per:
Cards for placin
Customers may pu
Calling Cards at
or through oth X
Company Prepa
at a Vdrlet;

dollars ($5.0¢0
increments.
service 1s acr
free number pr
is prompted by a
system to enter hi
and then to enter
number. The Compan
call duration on a
determine the numbe @:
consumed. The fJEaf 31
for earh cdll
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et e
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In order to continue
can either call the
back of the Compan
"recharge” the ba
naticnally recogni
Customer can throw tLM
& new one. Calls in
terminated by the Comps
the Company Prepaid Cal
insufficient to continu
Customer fails to enter
valid Company Prepaid
termination.

1orEy Y
@ ooy

5.3 ¢
F1ee

L

Y
®

P

SUED: June 2B, 2000 EFFECTIVE:
SUED BY: Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017
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TE80GED: June 28, 2000 | EFFECTIVE S ;
ISBUED BY: Gary Wasserson, President

PT-1 COUNSEL INC.

TELECOMMUNICATIONS. SERV;Q_ﬁ;;T

The expiratian date will
cards. The Company will
balances.

A credit allowance for Company
Calling Card Service isg &ﬁgi**
that are interrupted due t
transmission, one-way transmig
lnvoluntary dleccﬁneutieﬁ
receive the proper credit, ¢
notify the Company at the desig
free customer service nuber ¢
Company Prepaid Calling Card
called number, the txeubl# ”Aw
cut-off, neisy circuit,

approximate time that Lbe

When a call charged to &
Calling Card is interrup?
one~-way transmission, or
conditions, the Customer
credit equivalent of orm

Credit allowances for calls pin
Company Prepaid Card Servies do
interruptions not reported wrompt Ly
Company or interruptions that arse o
failure of power, equipment or
provided by the Company.

Credit for failure of
allcwed only when such
0OY occurs due Lo causes
the Company.

The Company will block all callis
with the NPA "3800"™ and Nxy

therefore such calls can nat

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




. /PI-1 COUNSEL INC.

Directory Bssistance.

Access to long distanece ¢
is obtained by diali g 1+
,1istinqsvwithin the:

lwstngs. H_e m@«e Than
requested in a single g
apply for esach number res
willl be applicable far -
whether or neot the number 3
published.

TSBUED T June 28, 2000 EFFECTiIVE:
I8SUED RY: Gary Wasserson, President
280 Park Ave.,, West Bldg., 28th Floor
New York, New York 10017




¥T-1 COUMSEL INC. ORIGINAL SHEET
SOUTH DAKOTA PUC TARIEE
TELECOMMUNICATIONS SERVICES TARIFF

3.5.6 Specialized Pricing

Customized service packages
pricing packages at net
furnished on a case-by-ca
to requests by Customsars

proposals or for competiti
offered under this tariff o
filed with the Commission. ,
or charges will be made avail
similarly situated Customers
discriminatory basis. The ¢
notify the Commission of st
required by Commission rules

L
w

5.7 Emergency Call Handling Prog

Emergency "911" cal
company, but are com
network at no Chdrgﬁ.

)
{n
[e ]

Promotional Offerings

The Company may, from tims
promotional offerings to enh
marketing of its services.
may be limited to certain
lo#ations The Qammdnv w&wi

tﬁJ”“

SR P S

Comm1051on rules apd re”de

TSSUED: June 28, 2000 EFFECTIVE:
L88UED BY: Gary Wasserson, President
280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




PT-1 COUNSEL INC. ORIGINAL | 29
SOUTH DAKOTA PUC T 1
TELECOMMUNICATIONS SERVICES TARIFE
SECTION 4 — RATES
4.1 1+ Dialing
50.15% per minute
A 54,85 per month service charge applies.
Billed in one minute increments.
4.2 Iravel Cards
$.199 per minute
A $.25 per call service charge applies.
Billed in one minute increments.
TSSUED: June 28, 2000 ' ' TEFFECTIVE: o
ISSUED BY: Gary Wasserson, President

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




Pr~1 COUNSEL INC. ORIGINAL SHE

Ly

SSUEDT June 28, 2000

SOUTH DAKOTA BUC TAR
TELECOMMUNICATIONS SERVICES THRRIEFE

$0.1% per minute

A §10 per month per number service charge appliss.
Billed in one minute increments.

)
5l

Prepaid Calling Cards

.015 Per Telecom Unit
719 r Telecom Unit
LUE2E r Telecom Unit
029 r Telecom Unit
32 r Telecom Unit
L35 r Telecom Unit
L3038 r Telecom Unit

Telecom Unit
Telecom Unit
Telecom Unit
Telecom Unit
Telecom Unit
Telecom Unit
Telecom Unit
Telecom Unit
Telecom Unit
Telecom init
Telecom Unit
Telecom Unit
Telecom Unit
Per Telecom Unit
Fer Telecom Unit
Per Telecom Unit
Per Telecom Unit
Per Telecom Unit
Per Telecom Unit
Per Telecom Unit

C.
D €

]
N o

s
£

a1

Ler 4 A0 AR U3 A D 4 LD LD A e AR
& - - £ - .

RO R

.

T3 W A AR
L0 B L) L) Awd Lad DO B I ded oed s feed ot b bl £33 803

[

%
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aela e e R v IR v Iy wikew Miw Bige Baw B v B o G v IRy wis o By By v BRC e IRE S BRL
(’D(D(D(I){Q%’DG)(’DW:ECD(U(DG)(D[TJ('D(D(‘D

=

-

s .

R R R R e R e N R R B e R R I N U T N e

a

LT AR AL 0 D Y N D A S

.40 Per Telecom Unit
.20 Per Telecom Unit
A $.59% per call service charge applies.

EFFECTIVE:

=D BY: Gary Wasserson, President -

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017




¥FT-1 COUNSEL INC. ORIGINAL SHEI

SOUTH DAKOTA PUC TARIFE
TELECOMMUNICATIONS SERVICES TARIEFE

4.% Directorvy Assistance

5

v

W

.

4.4 Returned Check Charge

s

20,00

TH80EDY June 28, 2000 T EFFECTIVE:
ISBUED BY: Gary Wasserson, President
280 Park Ave., West Bldg., 28Bth Floor
Mew York, New York 10017




PT-1 COUNSEL INC. ORIGINAL SHEET
SOUTH DAKOTA PUC TARIFE |
TELECOMMUNICATIONS SERVICES TARIFF

4.7 Rate Periods

Monday - Friday

& a.m. Daytime Rate Period
to
S pom.®
> p.m. Evening Rate Period
Pl
11 pom.>
11 p.m. Hight/Weekend Rate Poriog
Lo
8 a.m.*

* To, but not including

When a message spans more than cne rate

charges for the anutes in each rate per
calculated and the results for sach
totaled to obtain the totzal message
calculation results in a fractional
will be rounded down to the lower o

4.8 Payphone Dial Arcund Surcharqe

s>und surcharge of $.35 per
ted INTRAstate tcll access
ype calls placed from za public

4.5 Universal Service Fund Assessment & Presubscribed
Intﬁretchange Carrier Charge

> Customer will be assessed a monthly @
d Contribution charge on ull teioe I
hin no event
ntribution oercpntage rare char gea thé
intrastate traffic by any state agency or its a

i Presubscribed Interexc hdnge Carrier Charge ("
applies on a monthly basis to all Customer monthl:
rhe prevalling rate.

ED: June 28, 2000 ' EFFECTIVE:

*%ﬁU&B BY: Gary Wasserson, President

280 Park Ave., West Bldg., 28th Floor
New York, New York 10017
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South Dakota Public Utilities Commission
WEEKLY FILINGS
For the Period of June 22, 2000 through JJune 28, 2000

if you nead a complete copy of a filing faxed, overnight expressed or mailed fo you, 1 t:zbas
Delaine Kolbo within five business days of this filing.
Phone: 605-773-3705 Fax: 605-773-3B49

CONSUMER COMPLAINTS

CT00-07¢  In the Matter of the Complaint filed by Fairy Gardner, Witte
against Excel Telecommunications, Inc. Regarding Unauthort;
of Bervices and Billing for Services.

The complainant alleges that her phone services were switched without her authos
she received bills from Excel for unauthorized charges. The complainant iy requ
compensation for the harassment.

Btaff Analyst: Charlene Lund
Staff Attorney. Karen Cremer
Date Docketed: 06/22/00
Intervention Deadline: NA

GT00-080  In the Matter of the Complaint filed by Theodore Kamstra, 5i
Seuth Dakota, againstMcLeodUSA Telecommunications:
Regarding Unauthorized Switching of Services.

O June 26, 2000, the Commission received a formal complaint from Theod
behalf of TEGS indicating that its telecommunications service was switched w
authorization.

Staff Analyst: Leni Healy
Btaff Attorney: Karen Cremer
Date Docketed: 06/28/00
intervention Deadline: NA

TELECCMMUNICATIONS

TCA0-101  In the Matter of the Establishment of Switched Access Revenue:
Requirement for Vivian Telephone Company d/b/a Golden: West
Communications, Inc.

Vivian Telephone Company, Vivian, South Dakota, filed & switched aceess cemt""’
developing a revenue requirement that is included in the revenue requireme
defermine the switched access rates for the Local Exchange Carrier Associat

Staff Analyst: Heather K. Forney
Staff Attorney: Karen Cremer



m ﬁxehanga and Network Serv;cesas Tanff

fited for approval of Revisions to its Exchange and Network

: ‘ﬁﬁ@ t increase the Federal Lifeline Program beriefitb

ate of Authority to provide resold interexchange

s South Diakota. The applicant is a switch-based regell
: direct outbound dialing, 800/888 toli-free inbound i
F zaliing card services.

- srid other PUC publications via our website or via internet ¢-mail
Bgoribe to the PUC mailing lists at http://lwww.state.s ‘




fyounsedag

CTOO-072 Intha M

she received bills
compensatian for

Staff Analyst: Ch

Suu

On June 28,
behaif of TECS
authorization.

Staff Anaiyst: La
Staff Attorney: ¥
Date Docketed
intervention Deadhs

TC00-101 In the Matier
Reguira 3
ComrmnLm

Vivian Telephone (o
developing & revenus
determine the swil:

Staff Analyst Hestt
Staff Attorney: Karan



= e 1 its Exchange and Network Services Tariff,

filed for approval of Revisions to its Exchange and i

v of

+ South Dakota. The applicant is a switch-based resalis
¥ direct outbound dialing, 800/888 toll-free inbound
+ wailing card services.

¢ 6¢ ponbseribe to the PUC mailing lists at http:/hwww.state. 51




Lance J.M. Steinhart
Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097

September 26, 2000

B

¥ihce 1M, Steinhart
Attomey for PT-1 Counsel Inc.

suth Dakots Public Utilities Commission




INDEMNITY BOND
TO THE
PLE OF THE STATE OF SOUTH DAKOTA

1, INc. | the principal and applicant for a CERTIFICATE
: hmg, dlataxfcc telecommunications services within the State of
, gi ngr f mcl F’1 ne. ““‘.“a‘?ﬁ& a‘ﬁ%&%ﬁﬁ&d surety insurer, bind

jtioms of the obligation are such that the principal, having been granted: -
TE CF AUTHORITY subject to the provision that said principal
Bond, and if said principal shall in all respects fully and
. aill applicable prcvxfxcms of South Dakota State Law, and
i ET ii Counsel, " for any prepayment or deposits they have
aﬁifﬁ wohle or unwilli ng to return to said customers as a result of
-' sess failure, then this obligation shall be void, discharged and
wise to remain in full force and effect.

Jce effect as of the date hereon and shall remain in forceand -~
relegsed from lability by the written order of the Public Utilities:
it the surety may cancel this Bond and be relieved of further
istivering thirty (30) days written notice to the Public Utilities
celiation shall not affect any liability incurred or accrued

1o the termination of said thirty (30) day period.

. day of September . 2000.
s ) de of aepLember
PT-1 COUNE

/ ,

HARTFORD FIRE INSURANCE

r \WN//%W

DAVID BOWCOTT

COMPANY

By

A.ttomey in Fact




HARTFORD FIRE INSURANCE COMPANY

of TORONTO, ONTARIO

e Fultodity lo-each of said Atlomey(spncFact, In thelr separale capacm, il more:than grie: lS nam
; nggs atiligateny in e nature thares! on-behaif of the Company in its business-ol
iafes afoontEscls ofher than insurance palicies; guaranteeing the perdarmance oFing
ing o guatgntveing bonts end undertakings requwed or permitied in aff actwns o proce di
] RS’ (81 000.660.001 ench, -
gt ully sl to (he same-extant-as i such bonds. and undertakings-and-othe
e thNf‘E COMBANY and sealed and atlested by one other of such Officérs,

5% i HyLaws of HARTPORD FIRE INSURANCE COMPANY, (the Company”) as/amignd

ARTICLE IV

At or Agsistant VicesPrasident, acting'with any Secratery or Assistant Secretary: shall hav
_mmrmgu.. recanRiZantes, contracts of indeminity and olher wiilings obligatory in-theé natiirethe
s, sHaTUhy entid-and biading-upoo the Company,

vrg& nm\ piher wilings obhgato;y it “the: nature !hemoi onie0f mOre: e
- AHROYE: 1  §iicty ragident Vice-Prasident; resident Assistant Saeratary, or Aﬁcmey-m~Fa ;

Rober L. Post, Assistant Vice: President

.  f Jean-H. Wozniak-
g v ’ Notary Piblic:
CERTIFICATE My Commission Expires Ting

: COHAPARNY, a Connecticut Corporation, DO-HEREBY CERTIFY thatthe: foregmng
o furharmore, that Adticle IV, Sections 7 and 8 of the: By-Laws of HARTFORD: FIR :

dayof September 20,-0.0“"

i/

J, Dennis Lane, Assistant Vice Prasident .

Dated the




OF THE STATE OF SOUTH DAKGTA

M ?‘“&“ﬁfﬁ OF T’HE AP’F‘L{CATEON OF ) ORDER GRANTING
) CERTIFICATE OF
-y TO PROVIDE ) AUTHORITY
NICATIONS SERVICES IN )
LOTA ) TCO0-104

s 28 2000, the Public Utilities Commission (Commission), in accord‘an‘éé :
% ang ARSD 20:10:24:02, received an application for a cemﬁcate,‘_ f\
1 Gounsel Ine. (PT-1). :

-'-mrd $&W|C@s and prepa|d (~alhng card services. Apropocn“‘ diji
1. The Cornmission has classified long distance service as quy

FT-1 has met the legal requirements established for the gra

ority. PT-1 has, in accordance with SDCL 48-31-3, demonst
angial and managerial capabilities to offer telecommunica

ta. Further, the Commission finds that there is good cause to.wa
“F?w,% C"’ammsbsmn approves PT-1's apphcatlon for a certmcate

D). that PT-1 shall file informational copies of tariff changes with
b ZNANGSSs ocour.



day of Octaber 2l@@

BY ORDER OF THE COMN

e kate' semce .
ag&grw Adressed

SRS st eead |

flises Rt len




PUBLIC UTILITIE

CERTIFICATE OF AUTHORITY

Business As A Telecommunications Company
thin The State Of South Dakota

Authority was Granted October 17, 2000
Docket No. TC00-104

This is to certify that

PT-1 COUNSEL INC.

ad fo provide telscommunications services in South Dakota.
weate is fssued in accordance with SDCL 49-31-3 and AR
sl is subject to ali of the conditions and limitations containedin.
¢ statutes governing its conduct of offering telecommunications

re. South Dakota, this &7 C‘é day of (F! iAo, 2000

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

)
A

*AM N‘-EL%@N, Commissioner

e




