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IDT America, Corp.
520 Broad Street
Newark, New Jersey 07102-3111

December 13, 2006

Via Overnight Mail

Ms. Patricia Van Gerpen
Executive Director

SD Public Utilities Commission
Capitol Building, 1st floor

500 East Capitol Avenue
Pierre, SD 57501-5070

Re: IDT America, Corp. — Indemnity Bond

Dear Director Van Gerpen,

/S s T e e

RECEIWVED
DEC 1 5 2006

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION

IDT America, Inc. (“IDT™), a provider of telecommunications service in South Dakota, is
hereby submitting new indemnity bond to replace the one previously on file with the

Commission.

Please contact me at (973) 438-4491 or ana.bataille@corp.idt.net with any questions or

concerns regarding this matter.

Enclosure

Sincerely,

Ana Bataille
Regulatory

& S



RECENVED

INDEMNITY BOND BEC 8 2008

TO THE

PEOPLE OF THE STATE OF SOUTH DAKOTA  SOUTH DAKOTA PugL

UTILITIES Conmg
Bond. No. cMs-233084

We, IDT America, Corp., the principal and applicant for a CERTIFICATE OF
AUTHORITY to provide telecommunications services within the State of South Dakota,
and RLI INSURANCE COMPANY » as an admitted surety insurer,
bind ourselves unto the Public Utilities Commission of the State of South Dakota and the
consumers of South Dakota as Obligee, in the sum of $25,000.00.

The conditions of the obligation are such that the principal, having been granted
such CERTIFICATE OF AUTHORITY subject to the provision that said principal
purchase this Indemnity Bond, and if said principal shall in all respects fully and
faithfully comply with all applicable provisions South Dakota State Law, and reimburse
customers of IDT America, Corp. for any prepayment or deposits they have made which
may be unable or unwilling to return to said customers as a result of insolvency or other
business failure, they this obligation shall be void, discharges and forever exonerated,
otherwise to remain in full force and effect.

This bond shall take effect as of the date heron and shall remain in force and
effect until the surety is released from liability by the written order of the Public Utilities
Commission, provided that the surety may cancel this Bond and be relieved of further
liability hereunder by delivering thirty (30) days written notice to the Public Utilities
Commission. Such cancellation shall not affect any liability incurred or accrued
hereunder prior to the termination of said thirty (30) day period.

Dated this 21STday of ___ NOVEMBER , 2006
To be effective this 21ST day ofNOVEMBER 2006

it £s A Courter President
Countersigned this [3" day of DEC. 2004

v RLI INSURANCE COMPANY
Countersigned for South Dakota

By: N/A By: ;E;nacbzﬂ§l¥flf55529

Resident Agent ROBERT P. SCAVETTA.
ATTORNEY-IN-FACT

ISSI0H



o ss.
County of - _ .

On this day of ' 20

before me personally

to me known,
and known to me to be the individual described in and who executed the foregoing instrument,and acknowledged tome that he executed
the same.

Individual
Acknowlegment

My commission expires

Notary Public

State of

$s.
County of

On this dayof__-___ - : _ 20 before me personally came

to me known and known to me

Firm
Acknowledgment

to be a member of the firm of

described inand who executed the foregoing instrument, and he thereupon acknowledged to me that he executed the same as and for the
act and deed of said firm.

My commission expires

thar{/ i’ub.lie )

_...._.._—..._.__..._.._......_.._.._.__.__.____——_...—.._...._...__.__._._.._.___..___.____....._.___..._...___..._.‘______.

State of /(/ ﬂ") Zf’ 5‘5'/
County of Z SS Z)(, =

On this _ f 37# day of Da’&e‘ME’oEﬂ
Times Lovezit

who being by me duly sworn, did depose and say that he is the 7’9 LES (DEM T

TDo7 Amerioa, Coef.

the corporation described in and which executed the above instrument; that he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation, and that he signed his

name thereto by like order.  WENDY MOREAND

. AMotary Public of New J2I58Y V/(/d Q/V\fﬂu /M{ W
MY CommISSIon explres
y Comm

________________________________________________ tary Public

200 6 before me personally came

to me known,

Corporation
Acknowledgment
[=]

State of NEW YORK

County of ___WESTCHESTER

On this 218T __day of NOVEMBER 2006

before me personally came
ROBERT P. SCAVETTA

to me_known, who, being By me duly sworn, did depose and say that,

he is an attorney-in-fact of RLT INSURANCE COMPANY

the corporation described in and which executed the within instrument; that he knows the corporate seal of said corporation; that the seal
affixed to the within instrument is such corporate seal, and that he signed the saidinstrument and affixed the said seal as Attorney-in-Fact
by authority of the Board of Directors of said corporation and by authority of this office under the Standing Resolutions thereof.

Surety
Acknowledgment

PATRICIA A. SCAVETTA o f ,
My commission expires____ NOTARY PUBLIC, STATE OF NEW YORK . L,
X _ : otary Public
SPI -t



RLE 55 e conar RLI Insurance Company

P.0. Box 3967 Peoria, IL 61612-3967

Phone: 309-692-1000 Fax: 309-692-8637 December 31, 2005
Admitted Assets Liabilities and Surplus
Investments: Liabilifies:
Fixedmaturiies _ . ... .. ... . ... ........... $ 571,845,536 Reserve for unpaid losses and loss
Equity securities. . . _ ... .. . ........... e 611,816,336 adjustmentexpenses ., ... .................. $ 352,022397
Shortterminvestments . ... ... ... ... 16,001,776 Uneamedpremiums__ . ... ... ........cccu.... 128,759,357
Reglestate ... . ... ... ... .. ....oioiiaill 6,081,232 AcCrued eXpenSeS . ... ... ..coiiiineainaaaan 46,306,449
Cashonhand andondeposit . .................._.. 1,965,994 Fundsheld.......coooviiieiiiiinineninnn... 605,482
Otherinvestedassets. . .. ... ................... 6,500,000 Advancepremiums, _ . ... .........crennnnn.. 3,897,814
Agents'balances ..., ... ... ...l 54,880,790 Amountswithheld, . .. ... ... ... .. .. ... .. ..., 18,299,338
Investmentincome dueandaccrued .. . .............. 7,330,537 Ceded reinsurance premiumpayable, , . .......... 30,710,750
Fundsheld ... ... ... ... .. .ccciiiiinenin.. 4,000 Payable forsecurifies . ... ... ............... 1,990,357
Reinsurance recoverable on paid losses . ... ... .. .. 21,397,323 Statutory penalties . ... ....................... 4,779,400
Federal income taxesreceivable _ .. ... ......_....... 0 Federal incometaxpayable. . _.................. 11,404,067
Electronic data processing equipment, Borrowed money and accrued interest, ., ... ... .. .. 6,254,554 '
netofdepreciation .. ... ... . .. ... ...l 1,490,986 Draftsoutstanding. ......... ... ... ool 0
Receivablefromaffiliates. . . ....................... 0 Payabletoaffillate. .............................. 3,293,020
Otheradmittedassets . . ... ...................... 5,088,054 Otherliablities . .. ... ... ...t ieeeannns 1,400,919
Total Admitted Assets_ .. ... _... et $ 1,300,270,576 Total Liabilities . . ... ... .. .. ...l $ 609,723 904
Surplus:
Commonstock .. ... ... .. .. ... ... ...l $ 10,000,375
Additional paid-incapital .. ... ................ 242,451,084
Unassignedsurplus .. ... ... .. ... ... .... 438,095213
Total Surplus $ 690,546,672
State of lllinois
Total Liabilities and Surplus $_1,300,270,576

County of Peoria

The undersigned, being duly sworn, says: That he is the President of RLI Insurance Company; that said Company is a
corporation duly organized, in the State of lllinois, and licensed and engaged in business in the State of _SQUTH DAKOTA
and has duly complied with all the requirements of the laws of said State applicable of
said Company and is duly gualified to act as Surety under such laws; that said Company has also complied with and is
duly qualified to act as Surely under the Act of Congress approved July 1947, 6U.S.C sec. 6-13; and that to the best of his
knowledge and belief the above sfatement is a full, true, and cormrect statement of the financial condition of the said
Company on the 31st day of December 2005.

Attest:
‘u\\“cl:ln:,,
::z __.' 00“3‘_’2‘7' 733_ { Co omte} Michael J. Stone President
R : £ eal
: L SEAL i Affixed (\ S %
E - § u(@m
1 ] L 5\‘\“ Cynthia S. Doh Assistant Secretary

""lmml\“

Sworn to before me this 8th day of February 2006.

gaé-wf.é "OFFICIAL SEAL" Notarllal CA.(/L,UL (i/ M 4
3 ¥ 7ve7 FCHERIE L MONTGOMERY Sea - / 197, —
i jliwjmwmm v Cherie L. Montgomery Nétary Public, Stag of Illinois

STV YTV VYV Y VY YVYY VYTV YV YYYY
M0058D05




’ﬂLI A o o RLI Insurance Company ~ POWER OF ATTORNEY

P.0O. Box 3967 Peoria, IL 61612-3967
Phone: 309-692-1000 Fax: 309-692-8637 RLI Insurance Company

Know All Men by These Presents:

That this Power of Attorney is not valid or in effect unless attached to the bond which it authorizes executed, but may be detached by the
approving officer if desired.

That RLI Insurance Company, an [llinois corporation, does hereby make, constitute and appoint:
ROBERTP. SCAVETTA, PATRICIA A. SCAVETTA, MONICA L. VENTORINO, JOINTLY OR SEVERALLY

in the City of Eastchester State of New York its true and lawful Agent and Attorney-in-Fact,

with full power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its behalf as Surety, the following
described bond.

Any and all bonds provided the bond penalty does not exceed Ten Million Dollars ($10,000,000). \
The acknowledgment and execution of such bond by the said Attorney-in-Fact shall be as binding upon this Company as if such bond had been
executed and acknowledged by the regularly elected officers of this Company.

All authority hereby conferred shall expire and terminate, without notice, unless used before midnight of June 14th, 2008

, but
until such time shall be irrevocable and in fill force and effect.

The RLI Insurance Company further certifies that the following is a true and exact copy of the Resolution adopted by the Board of Directors
of RLI Insurance Company, and now in force to-wit:

"All bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation shall be executed in the corporate name of
the company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board
of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer, may appoint
Attorneys in Fact or Agents who shall have authority to issue bonds, policies or undertakings in the name of the Company. The corporate

seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The
signature of any such officer and the corporate seal may be printed by facsimile."

IN WITNESS WHEREOQF, the RLI Insurance Company has caused these presents to be executed by its Vice President with its corporate
seal affixed this ___14th _ day of June 2006

\\\\\‘:‘5\&‘}\“;4‘: :'E'EQ’,'Z,, RLI Insurance Company B
SS:,Q}-"-. RPOAA ...'~% . 4@" —d
BT t BT
State of Illinois } z 3 SE AL PE Oy L. Lie Vice President
SS R §
County of Peoria % e &
gl L1 N O CERTIFICATE
gy
On this _14th  day of June 2006, before me, a Notary I, the undersigned officer of RLI Insurance Company, a stock
Public, personally appeared Roy C. Die who being corporation of the State of Illinois, do hereby certify that the attached
by me duly sworn, acknowledged that he signed the above Power of Attorney Power of Attorney is in full force and effect and is irrevocable; and

as the aforesaid officer of the RLI Insurance Company and acknowledged

L ) ¢ furthermore, that the Resolution of the Company as set forth i the
said instrument to be the voluntary act and deed of said corporation.

Power of Attomney, is now in force. In testimony whereof, I have

hereunto set my hand and the seal of the RLI Insurance Company this

_218T dayof
By:

3

Cherie L. Montgomery RLI Insurance Company

By: — - ({ 1 \. / At

Roy C. Die

v "OFFICIAL SEAL"

HOTARY

Vice President

A0058D05
3146573020208



WAsHING

Octoberd, 2

VIA OVERNIGHT BELIVERY

William Bullard, Executive Director
Scuth Dakota Public Utilities Commission
500 E. Capitol Ave.

State Capitol Building, First Floor

Pierre, South Dakota 57501

Re:  Application of IDT America. €
Interexchange Telecommundeatin

Dear Mr. Bullard:

Enclosed for filing on behalf of 10T Asserie
copies of IDT America’s Application mr i b
Telecommunications Scrvlccs n bmlﬂl x) kot

Please date-stamp the enclosed extra cop
envelope attached. Should you have any questions caneey
undersigned.

Enclosures

cc: Diane Clark (IDT America)
Carl Billek (DT America)
Kelly A. Olson




BEFORE THE
SOUTH DAKOTA PUBLIC UTHLIT

Application of

IDT America, Corp.

gl el Sl e ot

For a Certificate of Authority to Provide
Resold Interexchange Telecommunications
Services within the State of South Daketa

S Saaget

APPLICATION FOR CERTY

IDT America, Corp. ("IDT America” or "Appli
submits its Application for a Certificate of Authe

telecommunications services pursuant to Section 4%=3 =3 afi}

and the Rules of the Public Utilities Comimissios,

In support of this Application, pursuans ke See

Service Rules, IDT America provides the following o

1. 20:10:24:02(1). Nare, address, and,

legal name is IDT America, Corp. Applicant maints

IDT America, Corp.

520 Broad Street

Newark, NJ 071(2
Telephone: (973) 438-4485
Facsimile: (973) 438-1453

Correspondence or communications pertaining i this Appbaation s

attorneys of record:



William B. Withelm, Ir

Kevin D. Minsky

Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W_, Suite 300
Washington, D.C. 20007-511¢
Telephone: (202) 424-750G
Facsimile: (202) 424-7643

with a copy to:

Diane Clark

Carl] Billek

IDT America, Corp.

520 Broad Street

Newark, NJ 07102
Telephone: (973} 438-4485
Facsimile: (973) 438-1453

3]

20:10:24:02(2) Name under wh

provide the proposed services under the nane of

3. 20:10:24:02(3). Leual oreani

a. 20:10:24:02(3ay S

to transact business in South Dakots

AU

Appl

of New Jersey on June 21, 1994 X copw of |

Certificate of Authority to Transact By

Exhibit 1. Applicant is a wholly-owned s

b 20:10:24:03(33(bj.

registered agent. Applicant does not currently |

registered agent in South Dakota is:

CT Corporation Syste
319 §. Coteau Street
Pierre, SD 57501




c. 20:10:24°02(3)c). Orwaers

wholly owned subsidiary of DT Corpe

publicly traded on the NASDAQ Nanonat Market 8

Applicant’s officers and divectors are ag foll

Officers

Howard S. Jonas
Howard S. Balter
James A. Courter
Marc E. Knoller
Hal Brecher
Doug Mauro
Joyce J. Mason
Stephen R. Brown

Directors

Howard S. Jonas
Howard S. Balter
James A. Courter
Marc E. Knoller
Joyce J. Mason
Stephen R. Brown
Hal Brecher

All officers and directors can be rsache

IDT America, Corp.

520 Broad Street

Newark, NJ 07102
Telephone: (973) 4318-4483
Facsimile: (973} 438-145°

IDT America’s managemen personnel srow

having extensive managerial and technical

the telecommunications and manageriat ¢

hereto as Exhibit 2.

4. 20:10:24:02(4y  Parinershin inforng




card service to and from all points within the State of

available on a full-time basis, twenty-four (24} ho

proposes initially to provide prepaid calling card servie

vl

6. 20:10:24:02(6). Facilitizs tobeu

Dy

¥

resold intrastate interexchange telecommunieation

the selection of which wili be based upon T An

quality of service. As a resale carrier, Apphi
any equipment, plant, or facilities it the State

subsequently formulates plans for instalimg

Commission and comply with all regulations. a3 gy

available seven days a week, twenty-four {24) Bows

7. 20:10:24:02(7). Geowgraphic srea

i

€

interexchange telecommunications services to su
and, therefore, seeks statewide authorization. Since 3T Ap

authority, Applicant has not included a magp showing ¢

8. 20:10:24:02(8). Finageial qual

financing and capital necessary to conduet the tel

Application. Asawholly-ownedsubsidisry of {DT. HXF A

A
- 4E A



financial statements. IDT America will rety upon 1

IDT, in providing interexchange services in South D

requests awaiver of S.D. Admin. R. 20: 10:24:G2¢

America has prepared and attached herefo as E
1999,

IDT America also submits the most recent

which is atiached hereto as Exhilsitd. With sccess 1o the
IDT, IDT Americais financially welt qualified (e pro
in this Application.

A copy of IDT America’s proposed s

_conditions of service is attached hereto as §

9. 20:10:24:02(9y. Complaint

customer service matters. All inquiries regarding compli

services matter should be referred o

Diane Clark

IDT America, Corp.

520 Broad Street

Mewark, NJ 07102
Telephone: (9737 438-44%5
Facsimile: (973)438-1433
E-mail: delarkfhg idt aet

Questions concerning the ongoing vperttons
be directed to Diane Clark at the above address
Customers with service, billing and repair g

at its toll-free custorner service pumbier, 1804




pursuant to billing and collection agreements estalsiis

telephone company. Applicant will render bills mouthiy and

of receipt.

10, 20:10:24:02(10). Current authosiiy to pros

provide resold intrastate interexchange service in 48 states. Hy3T 2
authorization to provide service in any state and is in good standing & ¢

such authorization.

11, 20:10:24:02(11% Marketing.  ID7T Amerier wi

combination of print media and point-of-presence advertisin
prepaid services. Applicant does not intend to engag
Applicant does not currently have available amy

12, 20:10:24:02(12). Costsuppost, The servh

are competitive services; therefore, IDT America s notjresi
“in its tariff,

13, 20:10:24:02(13).  Federal mx idew

identification number is 2233 12697.

14. 20:10:24:02(14). Siamming and crum

of any complaints against Applicant in any jurisdictic



customer’s telecommunications provider or the act of eluiret
been ordered.Y

15. 20:10:24:02(16).  Gther information.  The

£

telecommunications business in South Dakota will serve the p
competition in the interexchange marketplace and pernuttin

efficiencies and cost savirigs. IDT Ameticat’s prope

available to consumers and increase consunier chaice the
service offerings. Consumers will benefit both direct
options available from IDT America and slsc ine
incentives for other telecommunications providess i

offer more innovative services. Approval of thi

interest,

Y IDT America is working with the Commission
referenced in a letter sent to Applicant’s parent, YT
the Commission’s staff.




WHEREFORE, IDT America, Corp. requests thay tho §

Commission grant the requested A pplication authorizing itios

R

Conngsl for I

Dated: October 4, 2000
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EXHIBIT 1

EXHIBIT 2
EXHIBIT 3

EXHIBIT 4

EXHIBIT 5

VERIFICATION

U, R G ER AR A

Certificate of Incorporation and
Certificate of Authority to Transaet B

Management Qualifieations
IDT America’s Balance Sheet

Financial Statement of Applicant’s Parenl,
IDT Corporation

Proposed Tarnit




Certificate of fncorporation and
Certificate of Authority to Transact Business As &







. 7IFfE:  The na.mwi; of the coxpo

_ EEVENTE: The name and address of sach %ﬁfﬁ&ﬁ whe ﬁm{ 3 aa

Howard Jenas, 3220 3xlington Avanue, Riverdels, RY

IDT AMERICA,; CORE.
The undersigned, of ths age of eightsss (1%}
ever, for the purposa of forming a corporation
the previsions of Title 14A, corporstions

statutes of thse State of New Jarssy, dues barsby sxesute o

following Certificate of Incorporstissi )

FIRET: The name of tha corporatics is:
IDT AMERICA, CORP,

SECONDs Tha purposs oY purposas for whidh thiw corpe: -
. ig organized are: , ’

To conduct &ll activitie:
under and by wvirtus of ¢
provisions of Title :i&ii .
chpomtiwn mt{. Lt

-

TEIRD: The aggragate rusber of shores whl

shall have &u%miﬁf % tay %
(30,000} sharag, NG ﬂ:m'f %mm .

POURTE: The address of the corporstion‘s fnitis)l ragisters
- office is 1506 Wast Terrsce Clrele
e Unit $8 . -
.- Teaneck, B

. i;
’ mgant at such a&ﬁx&ma» 1wy

\ Tarrace Cire
ok, HI 07468

BIFTE: The mumbar of &imnmrﬁ gmmﬁiﬁ%iw ehe initiel

.
M

Board of Dirwctors shall be “ﬁ.‘ﬂ’% {3}

&g Directors ars as fﬁliﬁ%i

et




EIGETHS

NINTES

soyce J. Masom, 170 W. 23rd Street, Nev Yurk, XY 1003

The pericd of existence of this dorpors
unlimited.
A dirsctor shall neot bs parsensily ifable to ths

breach of any duty oved to the corporstion &8
sharsholdars; axcept that thie provisiss sb
relieve a dirsctor frosw Liakiiity fo# any o
duty based upon an act a;é ostunion (A} :

such ‘perscn’s duty of loyalty to th ‘
:5.&;3 sha:z&h:smﬁru, (b} mot in good xm

: b@naﬁt, * e g -; = ; -

- . . .
»'..2'4. ME L F3

LT wrTiEss mﬂm’?a thu nnﬁmi'j“"*




OFFICE OF THE SEC

CERTIFICATE OF AU'

I, JOYCE HAZELTINE, Secie!
of South Oakota, hersby CE#ULLS
a Certificate of Authority af
transact business in this sta
pursuant to the provisitns 5F
Corporation Acts, have besn retkl
are found to conform tg law.

ACCORDINGLY and &y wirtus of
me by law, I hereby issue thig Ce
and attach herstc & duplizate of %
transact businress in this 3take un
AMERICA, CORP.

I8 TESTE
Herey ;
atffived hi G
State of Sgu
Pilerre, ithe
May 8, 1998

YOTEE WA
Suerets




SECRETARY QF STATE SHE NG
STATE CAPITOL RECEIPT N,
800 E. CAPITOL

PIERRE, 8.0. 57501-5Q77

FAX (805) 7734550, 2ot PLICATION FOR CERTIFICATE OF AUTHORITY
Pursuant to\the § of SDCL 47-8-7, the undarsigned comoration nersly appieg ! i
of Authonw {getiane usiness i e State of South Dakota and for that Jurpse subsmn g

el oo the IDT Ameriga, Corp. N
i ;2 ] »’ﬂ (Exact corporate natni)

4fme of the’ corpdration does not contain the word “comoration”, “carmos
or dees not contain an apbreviation of ong of such words, then the same &F ¢
with the word or abbraeviation which it elects to add therato for use in thig state s

(3) State where incorporated New _Jergey Faderat Taxpaysr 108 23-335043%

(4) The date of its incorporation is.June.24. 1994
duration, which may be pefpetual, is Parpstual

(5) The address of its principal office in the state or country urdier the laws of which &t i§ incorparted &

294 Stare Street. Hackensack. Neg Jarsey Zip Cage 4

mailing address if different from above is: 3208

(6) The street address, or a statement that there is no street wddress, of is groposed rugistered oifies in
c/o C T Corporation System, 1% 3. fuéﬁf%’:ﬁaa
the State of South Dakota is_Stzeer. Pierrs. South Sskass

and the name of its proposed registered agent in ths Stale of Samm e:mmw an it adieeNs %

2 T Corporation System

{7) The purposes which it proposes 1o pursue in the ransaction of busrs A v‘% the State of Sdathy Dergta
(State Smﬁc purpose) Provigion uf »eleﬁbwm-;%wiumdm&ﬂ .g,ﬁ 3 et

(8) The names and respective addresses of its directons andg officers 3

Name Cfficer Title
See attached list of
dizgchaxs. an )

(9) The aggregate number of shares which it has authorily o SSue. tenhzed by Sasees. S
shares without par value, and seres, if any, within a dasgig

Number Par value per srans o sm: e
of shares Class Series 4 o P

7/& pow Common Stock  (No series)




(10) The aggregate number 0. .5 :Ssued sharfes. H6mMied &y wasses
par value, and seres, « any, within a class. &

MNumber
of shames Ciass Senes
: pos Commnen Stock No Sariad)

{11) The amount of its stated capital 15 § Las
Shares issued tmes par value squals stated
the consideration receved for fhe issued shamg,

{12) This appiication i accompanied &y a CERTIFICATE OF #ALT & & U

duly acknowledged by the secretary of state  of othwsy officer

cauntry undar whose laws il IS inCorporated.
3) That ~uch carpuraﬁen shan -zc:t zwﬁ; .;;r s’s:izm

of with anv wparmefsmp of assoczmxm ol swrsor
the oroduction of reguiate the tansportation ﬁ? i
in such prices, production of ransportation of 10 #513

744} That such corporation, as & sonsidemtion of 48 Déw
Within the State of South Dakcta, wilf soemgly withy &0 ¢
corporations.

The application must be signed. in ihe Sresencs
or by the president or by another officer.

DECLARE AND AFFIRM UNDER THE PENALTY OF PERJUAY 1
HU; %Nﬁ CCRREC”'

' ¥ i f?r}f 7
Lo F o iF7 ik
e {g_g £ L t",‘f ! E

g . >
tore of  Hew Jersay

County of zeeop-

Ry *:' 3 g &
Ontus __ L day of fIREE{
personally appeared _Jim Couxtar

the pregident : '
within instrument and acknowiedged (& m# mal’ ST mmmwm

iy Commission Expires;

Notarial Seal

dodedode e dede-dedeedp Federdededeodededede R Bl Rd R R e R AR R A
The Consent of Appointment bzeiow mus% be irgmk-t! ﬁ*y m& f@gav SEEER B

CONSENT OF APFOI%’TME&T BY THE F&ﬁ.’

I T Corporation System
(name of registered agem}

registersd agent for _IDT America, Corm.
(corporate narmej
[ P A..n'i i 19 q{___.




Item 8.
Howard Jonas
.Howie Balter
Joyce J. Mason
Mark Knoller

Hal Brecher

S Conrier

Rider to Application for Certificate of Juthonty
of

IDT America, Corp.

Director, CEQ, Treasuret
Director, COO

Director, Secretary
Director, Vice President

Director, Exze. Vice
President of Operations

Dhrector. President

1220 adingon
1624 Read Lane, Far §

309 Carvoll Ave, Mamy

FE3Gth Serest, By

A0 Neshan Ave., P Rogka

14 Reese Avinue, b



Management Quahfications




Managerial and Technical Qualific
Key Personnel for Applican

Managerial Qualifications

Board and Treasurer since its inception and ag Clijef
as President of the Company from Decensber 1997 thon

directories, since its inception in 1979, My Jonas rusery
University.

Howard S. Balter has served as Chief Oy
as the Company’s Chief Financial Qfficer tron: |
Company since December 1993 and became Vieg
1993, Mr. Balter operated his own veal estute devy]
and Computers from Yeshiva University sed atfendad

James Courter joined the Compisn
Company since March 1996, Mr. Courter kas
Courter, Kobert, Laufer & Coheti sines 1972

Mr. Courter also serves on the Board of Dires
University and a J.D from Duke University La

Stephen R. Brown joined the Ce
to May 1993, Mr. Brown operatesd hits e
corporations as well as high net-worth individoaly
Yeshiva University and a B.B A in Bustooss am

as Secretary of the Compiny singe
inception to March 1996, Ms. M
received a B.A. from the City Uni
Mason is Mr. Jonas’s sister.

Marc E. Knoller has been a dire
Company as its Vice President i Mureh B
time. From 1988 until March 1991, My K
Knoller received a B.B.A . from Baruch (el

Hal Brecher has served as the Congg
joined the Company in November 19496, and
joining the Company, Mr. Brecher was the §
a B.S. in Computer Science from Brooklyn
University of Pennsylvania.




EXHIBIT S

IDT America’s Balause Sheet




1IDT Anserica
Balence Shest
For Period Ending: 073199

set 0008
Trade petes sad sccounts recelvohle (net) Se6NF
Property & Equipment 89K

Totl Assate

Otlier Curreat Liabillities
“intarco-payable

Stackbolders Equley

Teotal Laibility & Sharchaiders Equity




EXHIBIT 4

Financial Statement of Applicant’s Pavent, 10T Corporatios
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PART I. FINANCIAL INFORMATION
L

Item 1. Financial Statements

<TABLE>
<CAPTION>
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<S>

Assets

Current assets:
Cash and cash &Cu
Marketable sec 1rd
Accounts recelval
Investments - 3
investment in T&
Notes receivahl
Other current asssis

roLr I3 e
L0 S £ S T £ e
o F {0 b e

Property, plant and eguig
Trademark, nat
Notes receivable -
Goodwill, net
Marketable securiti
Investments - long
Deferred tax assets,
Other assets

Total assets

Liabilities and stockhol

Current liabilities:
Trade accounts payablsg
Accrued expenses
Deferred revenue
Notes payabls -- b
Capital lease obixgaa

Caplbal Lease obliga
Total liabilitiss

Minority interests
Commitments and contingenc
Stockholders’' eguity:
Preferred stock, 5.01
10,000,000; no shaxresx
Commen stock, $.01 @
24,759,070 and 23,9
30, 2000 and July 3%
Class A stock, $.01
9,969,733 and 10, uZE
30, 2000 and Julw 31
Loans to stockholidsr
Additional paid-in =
Accumulated other con
unrealized appte:la.x

Bccumulated earnings I

Total stockholders’

Total liabilities and

http://www.sec.gov/ Archivesfedgar/data/THE3TI U




<TABLE>
<CAPTION>

<5>

REVENUE ..ttt ittt e sr s
Costs and expenses:

Direct cost of revenue
Selling,

Total costs and expenses

See notes

Income (loss)

Interest and other,
Income before income taxes,
minority interests and

extraordinary item .....

Provision for income taxes
Minority interests

Income before extraordinary ite

Extraordinary loss on retirement
income taxes

Net income

Income per share:
Income before extraordinary item:

Basic

Basic

Diluted
Net income:

Basic

Diluted

Weighted average number of
shares used in

http://www.sec.gov/Archives/edgar/data/ 100573 1/00009401 80-00-000 723 4

D I A N

.

.

condensed conssg

e r e eacaanes
general and administrative
Depreciation and amortizati

“ s e

from operations

P I A

P T R BRSSP

Diluted
Extraordinary loss on retiremsnt
income taxes

e e s

calculation

.

5 4%




3

earnings per gshare - Dasio (..issvvowsrossos

Weighted average number of
shares used in calculatiosn of
earnings per share - diiun

D A A I I JEIE

</TABLE>
See notes to condsnsed
£
.. <PAGE>
CONDENSED CONSOLIDATED STRIEME ;LA
(v
<TABLE>
<CAPTION>
<8

Net income

Other comprehensive incCons:

Change in unrealized aporeciation
net of deferred taxes £

Other comprehensive income

Comprehensive income

</TABLE>

See notes to condenged cofyEal

5
<PAGE>
CONDEMWSED COREL

<TABLE>
<CAPTION>
<S>
Net cash used in operating activiffas ... onvvncorss

ktte/famana een onv/ A rchivesfedoar/data 100573 1/00009:




Investing activities

Net proceeds from sale of
Net collection {issuance)
Purchases of investments,
Purchases of property D‘dﬁ*
Net purchases of mazknta le

Net cash used in investing

Financing activities

Proceeds from offerings
Proceeds from exercise
Proceeds from exercise
Proceeds from mincrity
Proceeds from exercise
Distributions to minority sharet
Repayment of capital leass obl
Repayment of borrowings ..

Net cash provided by {used

- Net increase (decrease} in

Cash and cash equivalents,

Cash and cash equivalents,

Supplemental disclosures of casb s LB
Interest paid ... ... i secnssraanas
Income taxes pald .....c .. cvsvvussssnsensnas
</TABLE>

See notes o

<PAGE>

Note 1--Basis of Presentation

The accompanying unaudi
Corporation and QUbSlOL
accordance with general
information and with the
$-¥%. Accordingly, they d
reguired by generally ac
Statements, In the Op*ﬁI{
recurring accruals} consid
included. The condensed con
of I1DT and all companies i
including Union Telecard
{("HetZPhone"), as if IDT
intercompany accounts and
been eliminated, Operating
April 30, 2000 are not nece

Juﬂ) }*“"i

httpi//www sec.gov/Archives/edgar/data1 00573 L/DDBGY4E]




expected for the year
has been derived from

include all of the informati
accounting principles for cop
information, please refer ¢

thereto included in the
July 31, 1999, as filed

bl
s

Q
o
s O

NMote 2 - Recently Issu

Fi:a lal Auco
h

=%

ars be glnnlng &
his standard wil
esults of operat
nstruments.

[ o I &

e by

Note 3--Business Segment

e

Operating results
business segments of &

<TABLE>
<CAPTION>

Three months ended April 3,
<8>

Total segment Ievenue ....c...s«s
Less: revenues between segmants .

Total unaffiliated revenus .,..«-
Income (loss) from Opera*€= 1 e

Three months ended April
Total segment rewvenue .

Less: revenues betlwesn

Total unaffiliated revenusd ......
Income (loss) from operations ...

i

</TABLE>

5
&

<PRGE>

HOTES TO CONDENGE

<TABLE>
<CAPTION>

Nine months ended April 30,
<8>
Total segment TFevenuZ .........:s«

http://www.sec.gov/Archives/edgar/dataf 1005731 /000




Less: revenues petw

Total unaffiliated
Income (loss)y from

Nine months ended April 34, 1%%%
Total segment revernuie .........«.
Less: revenues betwesn segmants

ated revenus ......

Total unaffili
oss) from operaticns ...

Income (1

</TABLE>

Property, plant and

<TABLE>

<CAPTION>

<8>

EQUIPMent ...t e e s vmscnvnnsmnn s
Computer software .........ccouorvvsw

Leasehold improvements ......cccucoo.
Furniture and fixtures .......: .4
Land and building ........ ...,

Less: Accumulated

</TABLE>

<PAGE>

NOTES TO CONDE

Note 5-~Legal Proceedings ar

In October 199%, Union
("DigiTEC") and TecNet, Inc.
York, County of New York, al
among other things, non-payme:
have answered the complaint
the Company seeking damages ¢
alleged breach of a settlemsnt
had resolved a prior litigani
return date without assigriirns
Third-Party Complaint, subis
demand for an Answer.

In February 2000, IDT E:
Complaint against Tyco ”*omv EL A
("TSSL"™) in the United Sta ;
breach of implied covenant




for breaching a Memorandum
into on November 9, 19%%. 7
TSSL from undertaking contras
Memorandum of Undmrcfansii
compensatory,
an answer and a mcthu
jurisdicticn and Tyco,
Inc., and Tycom Ltd. %
the Supreme Court for
tortious interference
and/or injunctive rel
undefined amount and p
2000, the Company filec
jurisdiction and failurs t
for June 19, 2000. On June 7
New Jersey dismissed the Comgs
jurisdiction. On June 14
in the New Jersey state

}-}q
oE e
B b (D

3
ST
t}

.

In February 2000, Multi-Te
against Net2Phone and other <
Court in Minneapolis, Minnescts
"the defendant companies are i
with the software necessary ¢
computers in the form of m
intends to defend the lawguil
claims are without merit. Ho
Net2Phone requiring that MNeb
its software-based services,
Net2Pheone's business. NetiZths
is planned for June 26, IGO0,

In January 1997, si
commenced a sulit in New
the Chairman and Chief
defendant in the actign.
promotion decisions basmﬁ
individuals, in vioclabiot
compensatory and Duu;tl”ﬂ
statutory multiples of
dismissed by the Court i
plaintiffs with only zhe
granted the Company perm
the alleged unlawful tak

counterclaims in Cctober
Dismissal with preijudice

B

NCTES

The Company is subjiect
arisen in the ordinary courss
adjudicated. Although there oan
of the Company's managsment
actions, will not have a mat
financial condition of the

Note 6--Significant. Events




AT&T transaction

On March 28, 2060,
("ATET™)

economl Jtcke in Ne bZPh
billion., These transacti i
current 56% to 21% and 1&5 BN
17%.

In addition, Holdco ang
right of first refusal to
Class A Stock. If this ri
interest and a 49% econom
option to convert IDT's
of Common Stock, par value
Shares of Class A Stock have
have one vote per share.

On March 3, 2000,
cption, for a period of
Class B Common Stocv of

Aprll 2,
the date IDT sells at ¢eaﬂ“
of Net2Fhone to a current nol
The Class B Common Stock wle

Bate

For a period of 18
another holder of sharszs
Holdco to purchase up to
same terms and conditions.

< &
Lot

AT&T and IDT have agres
arrangements for a period of =i

Holdeco shall have the i
Directors of Net2Phone. Until
their shares in favor of mubu
of NetZPhone.

NetZPhone will also g
techncgoglas in their own

Stock and an increase tg the
also subject to the recsipt
conditicns.

Liberty Media Group transaghion

IDT announced on March
purchase approximately 9. 3@
3,775,000 shares of IDT's
Stock. On June 6, 2000, L
shares of IDT's Common St
cash consideration of approx




right to nominate a direct

NOTES TO CONDENE

Terra Networks transactio

In October 198%, IDT entered
Hetworks, S.A. ("Terra") pursus
liability companies to provids
the United States. One company
customers and the other comps
portal that will provide Cﬁn
the Internet access company W
accounting. The egquity ma:nﬂ*
less than a controlling w
portal company was acoonn
not have a controlling wvot)
large as to exert signifi
traded.

On April 30, 2000, ths
for the right to receive 3
recognized a pre-tax gain
this transaction for the au

Stock buyback program

On May 17, 2000 the meadﬁy AL
authorized the repurchas -
stock. As of June 13, 20064 '

common stock under the progran

MNetZPhone subsidiary stock sales

During the course of the iﬂ*
recognized approximately $236.% mil
stock sales as follows:

. A $43.9 million pra-
quarter of fiswal 3
offerinw of B.Z m

.00 per share
583 8 miliion,
Bulletin Ho.
IDT's ownersh;
offering was B35

. A 576.8 miilion
quartnr of fisga
offering of 6.q
$55.00 per shatre
$177.4 million, in
Accounting Bulletin
this gain.

. A $105.8 million

(second quarte
2,200,000 shares

hitn /ooy cec onvu! Avehiveclodansfiainf tOOEPE F AARBHAGBANESE




secondary, at a
approximately 51
this gain. IDT®
transaction dné
56.24% and 47.9

<PAGE>

Item 2.

The following 1nformati:
accompanying condensed consol
notes thereto of this QUdrre
statements and the notes the:
Financial Condition and Eesul t
Company's Annual Report on Forn

filed with the Securities and

ﬁ

,” }1 ;,..‘.-

Overview

The Compan
carrier that prov
competitively pri
service, Internet
services, Internet telephony
a high-quality network consi
Europe, owned and leased ¢
an 7 dedicated satellltﬁ t:‘
f‘.

agreements with 0.S. —bmJEd
that are primarily responsi
particular countries {many
addition, the Company maintaing a
traffic in order to support Doth
Internet telephony serwvices.

)

In recent years, the Company has
its core telecommunicationa bm%iﬁP*
carrier services and retail nkw—m
accounted for the bulk of the o
fourth quarter of Fiscal 195%%,
pre-paid calling card operdfiﬁﬂ
telecommunications operaaxon
margins and to incur signific
negative impact on overall pro

QW‘
rhw

The Company is also dewvelopi
businesses. During the nine monih
approximately $11.9 million

g N
w3

p
>
S
*

i

which did not have any significsa
will continue to incur 51gn‘fi
ventures. The riming, and magn

&
be realized from these new busin

Within the wholesale carri
the Company has experienced int
reduce the average revenusg par o

IS bl

http://www.sec.gov/Archives/edgar/data/ 100573 HOOMKE4DT




environment has led eom& o f
wholesale carrier and/o p,
higher margin telecommun;c
committed to its wholesgals
However, the Company has sz
quarters. In addition, ths
in August 1999, although ev
since March 2000. The Compan
pricing and margin pressur
least the next few quarters

Nine Months Ended April 3§
Results of Operations
Revenue. Revenue in

nine months ended April
months ended April 30, 2

<PAGE>

Telecommunications revenuss
for the nine months ended &Ap
nine months ended ARpril 34,
from approximately $12.8 mili
approximately $9.8 million for
telephony reverues increassd
nine months ended April 3¢,
months ended April 30, 2048.

Telecommunications revenus i
increase in minutes of use from :
ended April 30, 1999 to approxinmg
April 30, 2000. The increass in mi
wholesale carrier service clients,
increased marketing of the Comg
wholesale carrier services oliesny
inclusion of $20 million in ravetis
related to a one-time tariff opports
telecommunications revenuss of L1&,.°
nine months ended April 30, 1%9% o
months ended April 30, 2000, &z a &G

wholesale telecommunications ravon

&

nine months ended April 30, 1493
April 30, 2000. Revenue from r%é
from approximately $273.5 millio
approximately $387.7 milliion fﬁ

result of increased marketi
Prepaid calling card sales a
revenue increased from %1.2%
for the nine months ended Bp

&

r
telecommunications revenue, re
i
o

G ‘a{:

approximately 60.5% in the n
50.0% in the nine months end

As a percentage of total revanus
approximately 2.6% for the ning =o
1.2% for the nine months ended n*t
decreased revenue caused by thg oo
dial~up subscribers to the Jloint
the quarter ended October 31, *ﬁ
telecommunications revenue duri



Internet
the nine months
for the nine mont ns enénﬂ
revenus, in dollar terms,
resulting from increassd
and services.

Direct Cost
75.1%, irom appro
1999 to approx*nate”y
As a percentage of total
months ended April 348,
The dollar increase is
connactivity costs, as
associated revenues, grew
increase in direct costs
experiences lower gross m:
services as compared Lo
gross margins related tg
access services.

t g1 b

o)

Selling, General an
costs increased 149.7%,
ended April 30, 13999 to app ;
April 30, 2000. As a percentage
14.6% for the nine mornths angd
ended April 30, 2000. This %
distribution costs, increagsd
including prepaid callimg
for Net2Phone, as well
fees related to the
rapid sales growth,
telecommunications og
administrative costs
$11.9 million in costs
has several innovative

l

<PAGE>

and Internet relate
approximately $3.2 mlllimn of
made by cur NHetZPhone subsid

Depreciation and Emorti
31.0%, from approximately $
to approximately $24.4 milidl
percentage of revenue, tmeaé
April 30, 199% to 2.0% for
increased, in dollar terms, s

sset base during the ning monihs
months ended April 30, 1%35, E:
telecommunications network i
and abroad. The Company aniisz
will continue to increase as
both in the U.S. and abread,
strategy.

i34
o e 1

& oo
o
3s

Income from Operaticns.
approximately $40.7 million
te income from operat;a?r of
ended April 30, 19%5%. Income




telecommunic
months endea
ended April
operations for
months endsd

wnol~sal= revenues; and an inored
telecommunications service
Company's European operat

Loss from cperatlsr
to approximately $11.2 milli
approximately $6.2 mllléa
increased loss is D?LmF7iL
contribution of the maijori
venture formed with Terra
1999, lower gross margins

Loss from
developing seve
approximately
start-up and d

Loss from operations cf ths
$41.1 million for the nins months
approximately $4.7 million for
increase is due prlmariiy e
administrative expenses incury
relationships, Porporat# infra
non~cash compensation charge of

Other income. Inmiudaﬂ
2000 is $120.7 million in
Bulletin No. 51 in conjunc
Public Offering and Sﬁaaﬁca
respectively, and a realiz
million Net2Phone shares
included in other incoms
million, recorded in the
sale of the Company's intse
Networks.

x.“‘

23

gt

Moot ey R H
o a4

Ial

Income Taxes.
$183.8 million for
approximately $6.9

Three Months Ended April 34, 24048

Results of Operations

<PAGE>

Revenue. Revenue incraaszed 37
three months ended April 36, /
months ended April 30, 2004,
approximately $179.2 million
approximately 3245.9 million
services revenue decreasesd Z1
months ended April 30, 1993 to
ended April 30, 2000. Internet

’
approximately $2.3 million for




approximately $13.9 milil

Telecommunicatiomﬁ
minvtes of use from
30, 1999 to approx lmate‘y
2000. The increase in minu:
service clients, increase:
the Company‘“ prepaid calling
clients and incresased use by
wholesale telecommunicati 5
for the three months
the three months an
revenue, wholesal
in the three months
months ended April
increased 19.6%, f
April 30, 1999 to
30, 2000 as a resu
calling cards. Prerg

ended April 30, 19
percentage of overall

As a percentage of
approximately 2.2%
1.3% for the three months =
decreased revenus caused by
dial-up subscribers to the

the guarter ended October &
telecommunications revenuss

Internet telephony
5.3% for the three montha aﬁ“mu
months ended April 30, 19%%. ?h
dollar and percentage terms,
of use resulting from ingress
products and services.

Direct Cost of Revam
40.3%, from approximate
1999 to approximately 52
As a percentage of total
months ended Bpril 38,
The dollar increases is
connectivity costs, as
associated revenues,
increase in direct gost
experiences lower gross
services as comparesd Lo
gross margins related ¢
access service.

r

Fek bt B3 _i——«a
[RE

AR

Selling, GeneraL and Adinin
costs increased 138.1%, from
ended April 30, 1999
April 30, 2000. As a per
15.6% for the three mon
ended April 30, 2000.
debit card distributioe
services, including prepa
distance and for MetZPhone,
professional faes related fwo
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expenses.

ie

1

Deprec
31.8%,

t

ompensat
the
amortization
its asset b
growth stra
rom ope

1vV1is

three months

due primar
increase 1in
hampered b
cost of re

ended 2pr

operat
Specif
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to the effect
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increase is duse

administrative a:
relaticonships, <
non-cash compens:

Cther
2000 is a ga
ended April 30,
Internet joint
stock.

Income Taxe T
$89.2 million fo" th
approximately $2.1 mi

Liquidity and Capital Resourcss

General

<PAGE>

Historically, the Company
combination of cash flow from o
securities and borrowings from
including Net2Phone, *ecal”ea ag

In May 1999, the Company
of lenders whereby these ins
facility. The Company used
credit facility c¢f 5198.1 mi
8.75% Senior Note% dus 2“36,
the guarter ended January 31
indebtedness under the facl
unpaid interest, using the
Net2Phone's December 1399 Se

H‘N

'Q ?—,«A e

As of April 30, 2004, the Cop
securities of approximately 5237,
$631.9 million. The Company eenvra
activities of approximately %8%.2
2000, compared with negative #5
approximately $22.9% million
Company®s cash flow from 0‘
quarter,

The Company’'s capital expend
nine months ended April 30, 2004,
the nine months ended April 30,
and domestic telecommunications
portion of its capital expenditux

The Company experiences i
business. The long distance t
by declines in both per-minut
factors have tended to genera
pricing continues to erocde,
The Company's long term strat
minutes on the Company's own
margins even in a weaker pri

fggte

£

=B }M \‘D

A

H
-
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IDT's Europea
proportion of uv“fdl
opportunities ofisred
market, the Company i
its operations in that
Company's gross margins
Company is entering seve
likely to result im sign
expenses, as the Compan
expenses for each countr

The Company will
expand 1ts network cag
capital to meet its spen
the anticipated margin

Changes in Other Assets
and Deferred Revenue

Other current as
$75.6 million at April
and prepaid expenses at Hetib
receivable, as measured b
due to a significant 1xareas
and distributors of prepaid
the Company is willing to

<PAGE>

Due to the wide

Larngs

sales made to carriers,
days, and prepaid calling <&
to 30 days. Therefore, the ;9»“
large part, on the mix of wi
distributor} customers. In

payment terms to more ﬂred17~*
belonging to the highest urzﬁia
could alsc lead toc an increass
foregoing is difficult to pre
whether or not the reacent up

T {3,.5

The allowance for doubtf
decreased marginally, from

Deferred revenue as a
period dependent upon the m

NetZ2Phone Financings

In May 1999, a group of st
the aggregate, 3,140,000 sharas
convertible into 9,420,000 shares of Sons
180,000 shares of Net2Phone comman s
$29.9 million, Additionally, MetZFhons §
shares of its common stock to Hambrecohi

agent with respect to this transactlon.



In August 1993, HetZPho
million shares, recelving app
time, the Series A preferred
OOBﬁmﬁ%.H@ﬁO@nwmma a pre-tax
this transaction.

In December 19993, MetrZPFhone o0
shares, receiving approximately 5197
Secondary Offering, the Company sobd
approximately $113.4 million in nat

i
shares, the Company use
rhe outstanding balance

In conmection wit
ICQ, a subsidiary of Ame:
warrant to purchase .

o
m
0

¢ fern

v

fully—-diluted basis Thi 3
achievement of ezch of % p
the agreement during ©

nde TEImE

exercise price un
$12.00 per share
r

The warrants are altodl
EITF 96-18, "Bccounting for
Employees for Aoguliring or
to the uncertainty cf reach

warrant agreement, the Comp
issuance of the warrant. Upo
thresholds is propable, the
the remaining period auntil
tnresholds are $19 million,
distribution and marketin
thresholds had been met oOn
approximately $77 million.

In November 1
an additional 0.5%
pasis at an exercls
million in revenue.

Significant Transaction

in March 2000, th

Corppration had agreed
24,9 million shares of

<PRGE>

of $75 per share.
76T for a purcha
transaction will
Company received
its Class B Common

In June 20006,
9.9% of the equity
to Liberty Media 3
of Class B Common
consideration of a

On April 20,

hitp://www.sec.gov/ Archives/edgar/data/ 100573 1760008



with Terra Networ!
The Company recog

T

connection with

On May 17, 2C
authorized the repur
stock. As of June 14
common stock under
$43.5 million.

Acquisitions of In-Frocess

The Companv's purchasg
acquisition of two signifi
relating to switch technol
successfully completed at
Currently, the Company is

process research and
Other Sources and Uses

The Conpanv intends
increase its telecommuni
strategic acquisitions r
new venture businesses.
acgquisitions of compant

Ly

complement its business

The Company bell
Company's existing cash
anticipated working caplit
potential operating cash
the Company's growth exceads o
business or assets of another ¢
deficit exceeds the Company'
meet its working capital
need to raise additional capd
assurance that the Company wiili
or at all. If the Company is
Company may be reguired to e
could have a material adverss
condition or results of operaz

Year 2000

Prior to January 1, 2000, the
effects of the Ypar ”QDO issuﬁ phistats

mdny computers dﬂd Dsll a
and "00" would possibly nob
2000. The Company dedlﬂa,-
address and correct potenti

In response to
compliance committee
services and operations
developed a plan to ide
Year 2000. The plen co
(2) assessing anc test

~

o
rn Iy

e T3
o
Pr oy
H

3 a2

{
pue]
3 obee et

<PAGE>
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the systems for
non-compliant sy
compliance.

The Committee imp
to reviewing its own sy o nl
reguests to its third- part Tendo!
regarding their complTance xith
Company's focus on the testing a
network operations rhrouum whicb
customers, were not disrupted by

Inventory, assessment, remedisiic
hardware systems, including nstwork
Company completed the modification,

hrough October 2000 due to tu, daLw
occurrence of a date requiring the us

The Company is confident t
compliant due to the nature and
continues to implement on such swst

M

F
or
s
£F
&

o

o
[

¥

£
0¥ er

it N ]

I#

European Currency Conversion et

In January 1999, a new
Economic and Monetary Union
euro as their common legal
existing national currency
accepted as legal currency.
operate with the surc as th
have not yet been defined aﬂﬂ
to the euro currency. IDT's ms ;
currently available, that the sursz
Company's operations and sales.

CAUTIONARY STATEMENT REGARDING FURWA

This Quarterly Report on Form Li-{ g
within the meaning of Section 2%& of the &
of the Securities Exchange Act of 1%%4,
words "believes, ™ "anticipztes." “exp
forward-looking statements includs, =
implement its growth strategy, luprovwwe
infrastructure, develop new produchs and
enter international markets, and the
the Company. Such forward-loocking siab
expectations concerning factors affecti

changes in the U.3. and the internaslios

for long-distance telecommubicationg
services. Actual results could
forward-~looking statements.

Forward-looking statements are ﬁa“
assumptions and involve known znd urnhnm
performance or events to differ mater
those statements. These risks includes

risks:

each of our business lines is

competition in our core busingsses
and our profits;

T e d ERSCASIOERE OF W TG




we may not be able tc grow our opey
enough capital;

our revenues and profits will not ingsre
expand our telecommunications business;

our expenses will increase substanti
rate that is faster or slower than the gros

our operations would be impaired
and services of the telecommunications

termination of cur carrier agre
inability to enter inte carrier agres
adversely affect our ability to toppes

our revenues and our growkh will
representatives fail to effectively mar
services;

we may not be able to integrat
acquisitions successfully with gur &

rapid technological change and £
markets could render our products and se

Y

our growth may be limited
international operations;

our business will nobt grow

our revenues will be
our receivables;

we will not be profitable
carriers for our long distance

federal, state, and internatic
ability to provide services, or make
become subject to increased costy o
amount of payphcne surcharges ard

we may become subjsct to increaged g
due to federal regulatory changes in dabs

European regulation
evolve towards streamlined

telecommunications
operations;

government regulat
operations and we may bwe

we may be subject to
Internet network;

the infringement or duplicaisl
increase our competition and we o £
pursuing any claims relating Lo propris




network constr

prevent us from prov
affect our businsss
our quarter}v opera in ulvy
us not T ions
d upon as an aur“fat poeis e

>

if we are unable t«
personnel, we may not remai

IDT is controlled by
of other stockholders to af

The forward-looki
the Company assumes no
to update the reasons w
the forward-looking st
set forth herein and
Company's reports

y
ot

) bete
Dromoaag et
g

gt cr

[

[URLER S IO
bt
W

5
0

o

Tm
[t B

o
a3

[

kS

<PAGE>

filed with the Securities
of 1933 and the Securities E
Report on Form 10~K, for the

Ttem 3. Quantitative and Qual

e

None

e
L

<PAGE>

Item 1. Legal Procesedings

Incorporated by refsrsnos
5 captioned "Legal Hroc*edzng

i
3

Ttem 2. Changes in Securitis

None
Item 3. Defaults Upcn
None

Item 4. Submission of Matters Lo

On March 14, 2000, March 24,
Directors of the Company adopted

Company's restated certificate of
stockholders of the Company adop

1. Increase the authori
145,000, 000 shares &

http://vww.sec.gov/Archives/edgar/data/ 100573100004




3.

On April 23,
approving the amendme
Mr. Jonas executed
of the Company's Common
of the Company's Class
approximately 56.6% of
2000.

Item 5. Other Informati

None
<PAGE>
Item 6. Exhibhits

{a) Exhibits:

Exhibit
Number Descript hon
3.01(1) Restated
3.02(1) By-laws of the
3.03(3) Certificate of
Incorporation
10.29(2) Option
Corpora
10.30(3) Amendment to
IDT Corporatis
10.31(2)
10.32(3) Amendmsnt
hetwaen 1
10.33(2)
10.34(2)
10.35* Conversic

30, 204
MNetworksz
Terra Hat

£
'

LAWY

http://www.sec.gov/Archives/edgar/data/ 10057




* filed herswi

(1) Incorporated by re
333-00204.

(2) Incorporated by re:

(3) Incorporated by re!

<PAGE>

{b) Reports on Form #-K.

The Company filed :
apnouncing that on Marchk
with AT&T, whereby ATLT,
purchase 14.9 million she
share, of HNet2Phons, Ing.

The Company alsa
an agreement with ATET
a period of 180 days,
of the Company for ao
$75,000,0G0.

The Company also ar
agreement with Liberty &
Corporation agreed L& i
Stock for an aggregats

<PAGE>

g

12

Pursuant to the requ
Registrant has duly caus
undersigned, thersunt

O o
.
@

e £y o
t

<,

June 14, 2000

Date

http:/fwww.sec.gov/Archives/edgar/data/ 1065731



June 14, 2000

2%
</TEXT
</DOCUM NT>
<DQCUMENT
<TYPE>EK—10.35
<BEQUENCE>Z
<FILENAME>(QQ02.txt
<DESCRIPTION>TERMINAT
<TEXT>

<PAGE>

This CONVERSION, IH
and entered into as of April
Terra Networks, S.A. {("TI"};
Bcoess Services USA LLC
USA LLC ("T1 USA Portal"™:}.

a "Party" and collectively st

WHEREAS, On October 5,
IDT: (a) the Joint Ventursa
Liability Company Agreement
Interactiva USA, Inc., now
Agreement ccncerning TI USA
Js-TI, and IDT;

the foregoing recital, bo
TI USA Portal and TI USA

o
w3

WREREAS, on October
agreements: {(a) the Int
petween IDT and TI USA
Agreement”); and (b} th
TI USA Portal (the "In

i3

4

»

kg BT 0
t}dggﬁl

o

WHEREAS, on or about
offering, IDT purchased
the IPO Shares are subie

WHEREAS, IDT and TI
EREAS, IDT and U
hgreement for the TI USA
the TI USA ISP, and to
USA ISP into shares of

WHEREARS, as mors

Lt [hanarar gec.gov/ Archives/edgs:




Internet Service Provi
Colocation Services Ag:

WHEREAS, as more
other from any and all
<PAGE>

are incorporated herein by refs
survive the execution of this R3FM>

2.

(a) The JVA is her
both TI and IDT are hnereby t# l
cther under the JVA.

(b) TI and IDT
parents, subsidiaries, a FE
advisors and agents, from any
the other, whether known o
JYVA or any matter that is rel
warrant to the other that qalfk
assigned or transferred, nox
that either may have under
foregoing, this Section 2

3.

(a) The Limited Lia
as well as the Limited Liability
hereby terminated on and as of th

&
o

hereby relieved from any furth
same.

(b} Any right or int
Portal and in TI USA ISP undey
Agreements, or otherwise, is &
TI (the "Conversion Shares”}.
longer hold or own any right o
Conversion Shares shall be deliw
except as otherwise contemplated
deliver to IDT 3,750,000 crdinazy
shall deliver to IDT 4,000,004 or
1, 2060 and September 30, 20040,
deliver the Conversion Shares as
svent, the Conversion Shares shal
"TRR," At the time of deliwvery o
furnish a reasocnably satisfactory
stating that the Conversion Shares
with all applicable laws and

< PRGE>
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Service B rovxalcﬁéng
IDT's services durin
notwithstanding, IDT
reguired under the Int
constitute a defauls
the conversion of I
Conversion Shares p
Shares from the 1oc:
In no event will IDT
exemplary, punitive
arising out of this
the claim or whethe*
such damages; provi
as set forth he&eln
Terra.

(b)
receipt of board approvs]
shall deliver to IDT,
ownershlp of all custon
ISP is free to select
understand that such 25,04
TI USA ISP and/or thosge of
listing of, as well as ral
customers (including, wit
billing period, accounts
accounts and the name,
which TI USA ISP shall

(c) DT a
respective parents
employees, advisors
against the other, w
to the Internst Prov:
the same. Both IDT
nelither they, nor any
purported to assign or

transfer, any claim or g

Provisioning and Marketin

6. Payment of Amount
prior to the earlier
first date upon which
Conversion Shares, IDT
and all amounts dus to
recitals hereto (thm
notwithstanding,
amount to TI contpmplar
TI (inclusive of any a
respect to any sums duw
Operative Agreemaents.

7. Termination of



- S B 55 s e R R L

(a)
the date hereof
further obligation
herein; provided th
required under the
days from the date
additional to that
provided hersin by
additional, manpowsxz
herein. On the 90th
avallable funds =zl
Services Agreement
90 day periocd. Am
provide the types
and Services Agree
default will not a
Portal and the TI
or (ii} the release of
restrictions pursuant
TERRA for any special,
consequential damages i
provision, regardless
or not the party has b
however, that there wil
such cases where IDT w

el N s
b rt
et
=

B @ D
P ot

(b} IDT and T1
respective parents, subsidi
employess, advisors and agen
against the other, whethear
to the Internet Colocation
gsame. Both IDT and TI US&K
neither they, nor any of theal
purported to

<PAGE>

assign or transfer, any
Colocation and Services

8.

restricted from salxyzting
a period of twelwve (1Z
period of twelve (12}
not directly compete
the Target Markets {a
months after the exscu
with TI USA Portzl by

“rkets. For purpose

Yy gy
PR AN LT

and its aflelates,
directly or indirect

9. Confidentiality
only for the purposes of
disclosed to each other for
this Agreement (the
Information”" shall

hitp://www.sec.gov/Archives/edgar/data/ 100573



indirectly, acguires, from ar
any of the following categorie

public domain;

(b) Intormation
domain other than by breach

(c) Information
the recipient's possession,
subsequently becoming fres

(d) Information
the relevant Party reasona
information; and

(e) Information
research without use of or
another Party.

A Party shall be deemed ¢
Proprietary Information in cont
ohserve during the entire dura
thereto, the same safeguards
respect to its own proprietar
shall not be deemed to ke a bk
Information in confidence if ¥
of a court or other

<PAGE>

governmental entity provided,
shall notify the other Party
court of law for a protectivs

Without limiting the wali
agree that a breach of this 3s
harm to the others for which
remedy. The parties, therefors,
non-breaching parties, or any (f

competent jurisdiction in the ow
Section 9.

gl L

10. Fees. Unless otherwise matually
each bear their own fees, costs angd éy
the preparation of this fRgresment, i
consultants' and accountants’ faes.

11. Legal Reguirement. Eaci

requirements applicable to sach
jurisdiction, in the performance

12. Share Cffer.

{a) During the pericd from ’ﬁw
fand subject to the provisions of Bsotil

Shares), if IDT desires to zell
{collectively hereinafter refer
subsidiary of IDT, or receives

http://www.sec.gov/Archives/edgar/data/ 100573 /00609401 8




will first offer such T7Y
"Offer”") prior tc cfferin
shall make the Offer to
Eastern Standard Time 0.
provisions of this Sectic
than 50,000 TI Shares.

(b} Option. TI
not the obligation {(the
the TI Shares at the Closing
purchase price and on thn £
notifying IDT by telephons
two (2} hours prior to thes
the Offer. Upon exerciss
purchase the TI Shares dascr
conditions hereof. Failw
specified in this Section
the Option; and IDT may %
time to time free and clear

Shares pursuant to the Optign,
thereto otherwise agree, be
the principal office of IDT a%
day following the exercise of
settlement so long as such set
may

<PAGE>

assign its rights and
written notification

(d} Purchase Prige.
pursuant to the Option
low trading prices for ,
national stock exchange on w
the Offer. The full amount
TI pursuant to this Segtion
immediately available funds

13. Arbitration. ALl

arising out of, or relating

in accordance with the Rula”
then in effect, unless the y*;
following procedures:

%

bt g b 05X
el

hitp://www.sec.gov/Archivesiedgar/data/ 100573 100




arbitrators. )
entitled, in ad
attornevs' fses,

(£} The award
writing, and judgment may
any court having jurisdictio

14, Motices. Excspt
above, all notices to be
and shall be in writing
service or mailed, first
telecopy or other similar
parties, as the case may
may hereafter be designat
with this section:

2

72y
&Y
T
[}
e}
A

With a copy to:

IDT:

15. Entire Agreement.
between the Parties, and
agreements, preliminary
whether written or orail.
refliected in this Agreement
represpntatlona and warrarnii
herein. This Agreement may 7
except by an instrument in w

16.

binding upon, and shall insure
respective successors in int

hitp:/fwww.sec.gov/Archives/edgar/data/1 00573 OGO




than Section 4 hereof, wi
is subject to the approwal

17. Severability,
thereof To any circumst:
provision shall be insff
the validity of the reme
immediately renegotiate
unenforceability, mainta
the Agreement as origina

%

<PAGE>

18. ©No Waiver. No consent
performance by the other Pa:
of its obligations hereunde
waiver to or of any other b
Party of the same or any ot
giving of consent by a Part
necessity to obtain such Dd*rv’

e

any rights unde* tnls Agree*ﬂﬁt

!( vr( ¥

fre

all such further instruments,
any further action, which may
contemplated under this Agreas

20. Governing Law; Inbsa:
and construed in accordance
regard to the conflicts of
the masculine gender shall
shall include the singulax
have been inserted as a mait#
control or affect the meaning
hereof.

[THE REMAINDER OF THIE

IN WITNESS WHEREQF, the

date and year first above writtan.
<TABLE>

<CAPTION>»

IDT Corporation

<S»

By: /s/ Morris Lichtensteln

o o o e o " o 2 o 2 it S m, o St KD A . E A o ) < S o 2 A DAL N SR

Terra Networks Access
Services USA LLC

By:
As an authorized officer of
a member of Terra Networks A

=

http://www.sec.gov/Archives/edgar/data/ | 00573 /0009401804



USA LLC

By: /s/ Alfredoe Villalobos

USA, Inc., a member
Arncess Services USA LLC

</TABLE>
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Securities
Securities
value $.01

Indicate by check mark =k
regquired to be filed by Se«
1934 during the preceding i
Registrant was reguired tc
such filing reguirements fof

Indicate by check mark if
405 of Regulation S$-K is not
the best of Registrant's kn
statements incorporated by refarancs
amendment to this Form 10-~-®. { 1

The aggregate market valusg
Registrant, based on the c¢los
of $22.875, as reported on the
million (assuming the conversio
Common Stock into Common Stook)
and director and by each perso:
Stock (assuming conversi :
excluded from ¢ c
affiliates of the Re
necessarily a conclu
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Common Stock,

$5.01 par value.
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-
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<PRGE>

e

Item 1. BUSINESS.

Summary

As used in this Znﬁua
terms "the Company” and
corporation, its pradec
Corp., & New York corpor

collectively. A1l infor
reincorporaticn of the

July 31 of each calenda
Report refers to the Fi
Fiscal 1999 refers to th

that provides a broad range of
retail customers worldwide., The
priced international and domsst
Internet access. The Company's
(NASDAQ: NTOP) subsidiary offs
services. The Company's tsleaor
services, prepaid calling cards,
long distance services.

generating revenuss of $
Fiscal 1997, Fiscal 199%%

IDT delivers its
consisting of 70 swi
on 16 undersez fiber opt
transmission capacity from obh
internatiocnal traffic worldwids
carriers, foreign ca*rlero, aﬁa
responsible for providing Ly
(many of which are Lammunly fats
or "PTTs"j. In additicn, Eﬁ?
Internet traffic in order to
HNetZ2Phone's Internet te;e By

As of October 1, 1999, the Tompa
located in the U.S. and Europs. In
services to individual and mmsm‘&
Within the U.S., IDT provides dedi
to approximately €5,000 retail ou
telephony services, which allow us
multimedia PC to any telephmm&, i
enables users to make Dhene—“
by a total of over 1.8 millior

The Company operates a ﬂrﬁwx
70 Excel and Nortel switches LP
undersea fiber optic cables cow
international facilities ang
Europe, Latin America and Ari;
obtained on a per-minute ba
monitors its network 24 houxrs
network operations centexr.

The Company plans to expand its 4l

infrastructure, in order to allaow
its lnternatlonal long distance ﬁ‘
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owned lines, rather than
operating costs, ensure
base. However, the Com
expanding its network, a
investments are justi
markets by leasing fi
invests in bandwith t
network. As traffic

’U
&

<PAGE>

increases further, the Com;;a' :
capacity. II volume ”Oﬁtlﬂ e Lo grow,
switching end/or fiber ca 443
U.K. and the Netnerlands
upgrade facilities in ¥
Fiscal 2000, and to con
carriers in order to

[ ]

IDT also operates a do
lines. IDT's Internet acos
"points of presence" {or
subscribers may acces:
also includes about “73
service providers, whict
This Internet network,
is also used to route M

1

History

The Company was fo
New York as "Internapiona
renamed IDT Corporatio iste
Company's main offices ars Tmaa
07601; its telephone number is
www.idt.net.

The Company entere
international call
upportuni“y cLeaM_c
internaticnal long di
certain nlgnlj reguls
Company's call IEG&LQ-H*
tone from overseas and pl
U.s. The cachmar mmnofit’

and the calilng volume genv.nv
the domestic long distance
services of other carriers
for its domestic long distar
access in early 1994, even ;
access to individuals and busine:
began reselling to other long d.'A
telephone rates and special tari
calling volume generated by its

began marketing its prepaid call

IDT entered the Internsat
introduction of PC2Phone, the
calls between personal computsr
expanded its Internet t,m9puony
intreoduction of NetZ2PFPhone Direg
international and domestic Cull" qu

http://fwww.sec.gov/Archives/edgar/data/1 0057




In April 19%8, che
which allows custcom
companies anywhere
introduced Click2Ca.
to contact customer
without charge.

$85.3 ml-llon
strategic Internst

developmeﬂt, the up
purposes, including

bote
3

Prior to the Init
subsidiary of the C
provided by the Com
resources, legal),
The Company also provide
employees. The Company ha
costs related to thoss se:vi‘
services wers provided te b
the Company and NetZPhone.

<PAGE>

After th
stock of Ne
power of Ne
Offering,

In connectic
into several
separation ag
agreement, a
agreement and

On November 4, 1%%% Hey
Securities and Exchange Commis
stock (the "Novembe* Oﬁ‘w-kmj"
November Offering, 3,400,008
will be selling Q,ZUG 000 shz
by other selling stockholds
option for a period of 38
common stock from other

w

This Annual Report on For
the meaning of Section 27&
the Securitlies Exchange Act
among other thxngs, the Com

improve itz financial perfc
products and services, @Hpa
enter international marxets
Company's expsctiations s
products, such &s chan i
environment aud the da
access and st te
projected in any forwa

are made as th




forward-lookin
set forth here
Company's Repor

Industry

Overview

The internation
transmission of v

result, in signific:
services. Accordin
distance telecomm
minutes of use, a
and up from approx
internaticonal long di
approximately 387.0

2001 this market may
minutes cf use, reor
and 15.0%, respect

The Company Deli
being driven by (i
worldwide trend t
declining price
and deregulation
accessibility ar
telecommunication
networks; {(iv} =
in the transmissi
Internst. The Compa
cutside the U.S5. ;
U.S. due to recen
growth rates and
emerging markets.

<PAGE>

Globalization: Th
stimulated demaﬂd £
spurred the continui

markets, which hava
providers. In the #.5.,
been boosted by a continus
often seek a way Lo maks
relatives back in their o
needing to demonstrate @
preferred vehicle for fu :
currently the top pro vxdez ai
U.S., putting it in position

Declining prices:
rates, resulting £
privatization, con
larger customer ba

Increased tels
government initi:
lines around =t}
greater demand
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slow, and the timing an

On February 15, 1%
Agreement and agreed

w

rro~3
Qo
4]

and foreign owners sta
approximately 95% of worl
believes that the WTO Agr
opportunities to compsta

access, and o 1 £z

The Federal Commun
significantly rscﬂte
implement the U.S.'s
gxpected to increase
communications market

enter foreign marke ts 4
carriers that lack mar?

““(J

Company bellaves tha
have resulted from
decreases in the costs of
teleconmuxxcatlons usag
through 1995, ppz —rmd inute sat
PTTs fell 31.4% rom 38,
period, however, pear-mingd
from $1.02 in 1989 to 3.
5

rates and capacity cost ,
continue to provide opporiu
per-minute gross profits.

International Switched Lo

International switched Iong
and transmission faciliti
upon a predetermined set
long distance call
and is switched t¢ the
leng dlstance provider
carrier's ilnternational
corresponding gateway swi
dominant carrier of that ¢
through that country's dome

i

g 4
st
e
[
oy
L
D bt e O3
Bt Rt Bohy

rf
e

[
[} {“.z of [

O
W

41
5

International long distance pravif
extent of their ownership and use ¢f
largest U.8. carriers, AT&T, MCIL
U.S5. transmission facilities and
providers to reach niche max%%ag
advantage of lower prices, anﬁ
carrier has transmission facil
which major long distance gprowi
group of long distance pr OVLQ&
switches but either rely solel
carriers to terminate traffic or use &
leased or owned facilities in order Lo
below.

Oppratlng Agreements. Operating 4
traffic in, and return traffic
that have rights in facilities
accounting rate. Almost all
accounting rate system, a f{ramew

e
s
fiad
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for originating, carrying and
Just after World War II. Withi
negotiates rates with a forsign
artificially inflated, with no

traffic.

A carrier gains ownership rig

ownership in a particular C&DLE
placed in service) by acguiring an *i
previcusly installed cable, or by I
long distance provider that sither
cable. In situations where a lon
traffic volume, routing calls aoras
cable capacity is generally more &
use of resale arrangements with otb
capacity and acguisition of an
substantial initial investment

Transit Arrangements. In adid
terminate traffic delivarﬁd ftw.

Switched Resale Arrangements. &
involves the wholesale purchags of
minute basis by one long distanss by
international call may passy theoy
resellers before it reaches ths
ultimately terminates the call.
deregulation of the U.5. markst,
international providers thay rali
services acquired on a wholegale b
arrangements set pvk—mlruua pries
guaranteed for a set time paerisdg
market for international transmi
long distance resellers amsrge,
fluctuating costs and compstibivée
costs when utilizing resal& BEY Y
access to changing marketi data i
through pricing adiustmenis ox

Alternative Transit/Terminails
distance market began to dereguls
alternative transit/termination
costs of terminating internation
arrangements include rﬁfmlznj
switching facilities in

Refiling and transiting of
settlement rates betwesen di
country to be treated as if
from lower settlement rafes with

hitp://www.sec.gov/Archives/edgar/data/ 100373 1AM




a lowar overall terminat
is that, with respect t©
destination country has
distance provider and i
likely that the long di
of the country in which
To date, the FCC ha
with either U.S. regul
Telecommunication Union.

Under internaticnal sim
bypasses the accounting raz
private line (i} to the p

<PAGE>

or (ii) directly to the premi
the public switched telephons
international simple resals 1
regulatory authorities on a iimi
U.S.-Canada, U.S.-Sweden, .5,
U K.-worldwide, Canada-U.K. ang U.&.=
expected to expand significamtivy ag ol
telecommunications markef continu
possible for U.S5.-based lomng distan
switching facilities in certain fofe
traffic directly.

Competitive Opportunities and

The combination of a contin

consumer demand for lower pf"
ongoing deregulation has cre
Similarly, new technolocgies,
digital compression, have improvs
capacities and speed, with transmi
addition, the growth of the Irntern
in packet switching technolagy d&ﬂ

increasing impact on the internatisusl o

2 S
Mo AR WA

Advances in technology hawve create
carriers to provide customar acod
include customer-paid local ac
access, direct digital access
automated routing from the pu&
reorigination and Internet tele
the proximity of switching *aa
customer, and the regulatory &
Overall, these changes have res
international long distance ope
distance companies seek Lo oper

o w H “r ﬂ

In a deregulated country such as the
facilities, own or lease fiber optic sk
with foreign carriers and, acvarﬂhugg?tv
markets that have not deregulated oy
international long distance garrciery
develop innovative alternative acoess He
other countries, where deregulation nag
carriers are permitted to offer ﬂjna a“ﬁ
limited voice services includinag
permitted to offer full voice te
for alternative access methods



permitted to of:
basis.

The most commo

The Company beli
varicus markets
reorigination to
direct dl_¢ sers

reorigination, ids
carrier in a particular
tone from a deregulated ¢
traditional call recriginatio
international carrier's switching
user then receives an automabisd os
which enables the user to complete
from inexpensive dialers to sophist
enabled telecommunications cargisrs
reorigination. The customer disls
international number in the wzusal
"callback," and i3k
X

Developments in

Use of the Int
the early 19230's.
xtremely difficulzs

<PAGE>

single point of cont
are connected and
(iii) a large numbe
network. Internsti
Internet users wor
to 320 million in 2
Forrester Research projso
U.5. will grow from $6.5
annual growth rate of 33%,

1L

The Internet has
result of several
These trends inglu
mainframe envivonm
emergence of low-
increased use of
are equipped with
the growth of infor:
the increase in
and (viii) the wit
("e-commerce") a
conducted through
USers Can access Commers
graphics, newspapsrs,

other information.

Web browsing, =ile:
bulletin boards,

£3

¢y

In addition, duri
tools have becoms
of the Internet.
Microsoft's Inter
ExcitelHome Corp
information from




As the volums of
has increased and
means of day-to-da:
of geographically
networks of other
interconnections
suppliers and aff
acecess svstems on

contlnues to grow»ﬁm
organizations will
competitively priced

Internet Telephony
The Internet telsphony
users began to trangfsr
In 1995, VocalTec Communicat
allowed personal computsr
to other personal rompvtu
months, the growth of
guality of the callg

The poor sound guality of
Internet was not g¢reated to
conventional voice communis
reserved for a call, i.terﬂ@
which voice data is diwvided
the Internet. These
reach their destlnat
transmission and rsc
restrained the growt

<PAGE>

However, as the industry has
New software algorithms have
networks or intranets to t
Internet has alleviated -
the introduction of gat
networks such as t I
Developments in hardware,
improve the quality and viab
switched networks may mecmmﬂ
circuit-switched netwsris, :
place more calls on a single

Internet telephony has smere
distance calls. 1DC p*ojeﬂfa
rapidly to over $23.4 leA
and that Internet teLupH
international long dist

Internet telephone ral
long distance calls prima
Internet or a propristary
of international long dist
calls are made is also mor
traditional long distancs

http:/fwww.sec.gov/Archivesiedoar/dsts/ TAREEY i,



Internet will grow to

=

Markst Opportunity

Lll;) the growth of fne
Internet telephony.

Deregulation and P:
Worldwide. SlgnlLlCS
beginning of 1996 whi

the majority of the

. the U.S8. Telecommu:
establishes parame
U.S. domestic loca

.  the European Unicn's
abolisheﬁ axcluszvp r;} tES

of any membear coun“rv mf
to extension by certain Bu

telecommunlcatlnnq iawv En 2
most cases, forelgn ownsrship i
beginning in 1988.

The Company believes that thesge
legislation and agreementy, wil
competitive carriers suchk ag I
targeted markets. Ders '
prompted carriers to offer
The industry's projections
of use and revenue over &
the belief that reduced
will result in a substantisl
services in most markets.

Convergence of Traditioral
Technology. Technological #dw:
switching" technology for Lk
traffic, enabling a substantial }
use of the Internet for voiae oo

<PAGE>

Traditional international
switching, " which carriﬁq
networks. Circuit switch
and the recipient which must
other hand, packet switching e
separate data packets, ssnds th
their original form for dellvery
packets representing PULtiﬁiﬂ Lo
and is therefore inherently more @
technology. In addition, the sz
medium provides significant
while bypassing the cumpers
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Lompa“y intends
established and
*aditiona‘ int

Maintain Low Of
continue to impro
and administrati
across its com
capitalizing on
and termination
margin retail int
infrastructure an
investment is jus

'G

Services

IDT provides its cu
international and dom
majority-owned MNetZPh

Telecommunications Services

The Company's four pr
carrier services; {ii}
services for indivich

services in the U.S.
telecommunications
1999, up from $303.
represented 93.5% and
revenues in Fiscal 139%

Wholesale Carrier Serwi

The Company sells its 3
international carriers,
based on its expertise in
this way, the Company acts
entrants in the retail mxr
previcusly offered by t
offer competitive rat§$
extensive relationships in
its ability to generate &
the advantageous rates neg
During Fiscal 1989, wholass
consolidated revenues,

Prepaid Calling Cards

The Company sells p
access to more than 23
between 10% and 50% 1
charged by the major f:
marketed prlmarliy To
of international traffic
termination agreements.
communities are hesavy
to keep in touch with
markets cards in the I
on the opportunity present



developed countri
of prepaid callin
revenues.

<PAGE>

The Company o
cards, with fav
in several diff
table below 1li

California Exclusi
Carclina Exclusive
Centro Americard
China Card
Colombiana Card
Colombianita Card
Connecticut Exclusi
Discovery Card
Dominicall Card
Florida Exclusive
Georgia Exclusive

The Company's rechargeabls
magazines, permit users to
toll-free services.

The Company's retaii custon
telephone by dialing an ac
number (a "PIN")} assigned ﬁa
number the customer sesks to
and its debit card platform
the call. The Company ofif
the Company’'s network
metropolitan markets,
The Company beliesves

cards as their primaz
attractive rates,

As part of IDT's
Company has initiate
serve as lucrative
brand name awareness.
supply and distribution
Candies, one of the larg
specifically-branded, pr
relationship, "M&M's{R: "™
carrying "M&M's(R}" Chooo
and the voices of the "}
"M&M's (R) " advertising.
cards, including call rout




the "M&M's(R)" cards.

In February 1899, the
phone card, which allows
placing international
Debitalk allows users
touch-tone telephone
access number, allow
listen to their real-ti
There are no credit ca
the callback services

<PAGE>
International Retail Serw

The Company offers int
U.S., primarily through
reorigination customers
service options at U.S.
itemized billing, speed
the call reoriginatiom
customers to be calle ¢t
requested by name, rnmot G
flexibility of selecting the
at a preprogrammed number, =z
simplified billing that co
the cost of the custamer‘*s ou
convenient and orderly presen
reorigination service to b
services accounted for 2.%

1596.

ot

ﬁ*t £r i

As an alternative serwigs, ¥
services to certain Oversaay
standard international dir
Company offers a foreign cu
international destination ow
rates without the need for 2
deregulating, the Company's
customers to international
warrant. The Company expect
nations by the end of Fiscal

Domestic Long Distance Servigss

The Company markets ce
ustomers in the U.8. T
and 50% less than the rat
major facilities-based ca
service as a value-added
offers customers who maiptal
rates that are approximately
access that are charged Hy :he
Domestic long distance servigs
consolidated revenues in Fisg

In September 1899, the
featuring a flat rate of
cents per minute rate app)
also plans to offer rates
also subscribe to IDT's
is now the lowest cost d




Internet Services

in 1994, the Company be ofier
individuals as a value-—add [JErvi
and to businesses as a stand-alons
which consists of multiples lsased
Company, and approximate 375 POF

11
iy
o

1y
service providers, through wh
Company's threse primary I
Internet access for indivi
Internet services for corp
entertainment and informati
IDT's total consolidated r

#H
fu
wt

o
or
(63
iR
£ e T3 g
&
fed
w

o
o

%
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Dial~Up Access Servi

The Company's dial-up ssrvigs
access with an easy-to-use Do
ixed monthly fee. IOT
Internet applications,
groups, databases and
package and browser soff

<PAGE>

The Company provides its Indis
Currently, the Company crLﬂ:
Premium Service for $29. p'r
bundled with zn ;n;ernet brow
mail account. Arem*um QeEVL:
service, a

[

storage, and sppc1a3 cusfore &
Internet aervlre access aocounty
up for IDT's long distance telsphs
distance telephone billings at o

Basic Internet Service acooun
distance telephone servige &
above $150 per month. In addis
for $7.8%5 per month.

pe

;
c'! £.00 ot o :ﬁ

The Company has entered into an ay
which the Company's Internet subscr
telephone, using text-to-speech VE@

"Mail Call," enables subscribers t
toll-free telephone number, withou
this service can choose to listen
Spanish), have a "hardcopy" of the
America, or reply to the massags u
offers several prefersnce cpbtions,

b
pitches each, a default fax phone
pattern matching strings whiech can
e-mail messages.

In ARugust 1999, the Company Seamed
business customers roaming Internst
vast worldwide network of 4,000 POds
immadiately to the Company's customers,
nftware at the Company's Web site. I
1s to connect back to IDT's servios
pany's customers can now access tﬁ%
or city throughout the world. The roanid

-J.\

0

g1
om

maj
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connections with Internet connectioans wis

Direct Connect Dedic

The Company offers a varist
specifically designed to add
husinesses., These corporate
circuits because they desire
business requires the transfe
for them to maintain dial-up
Iriternet access. '

In March 1998, the Company formed a De
purpose of selling Dedicated Int st A
{"DSL"), Web Hosting and Eas‘- ek
Dedicated Internet Group is B &S
have increased from $4, 000 slew

Beptember 1992. The Company curr

secand ("56K") lines approximately

and clients utilizing full Ti's approxi
connect service. For clients with highse
T3 service starting at 353,000 per month.

In June 1999, IDT began o
standard telephone lines to
times faster than standard
dedicated leased line. IDT
rates ranging from $1235 to
contract, with four months
The Company views the DSL m
40,000 nationally lnstaliea
five million DSL subscribers.

<PFAGE>
Genie Services

The Company also offer
to roundtables, bulletin
games, news, travel, ente
Currently, the Company m

available only to subscri
online subscribers for an

Telefonica Agreement

In October 1999, IDT enter
Networks, S.A. (formerly know
which the parties formed two 11
services and products for custons

s

ok

Y
Jeor
&g

focusing on the Hispanic g

oo

b3
w

formed to provide Internet &g
contributed its dial-up Int s
and facilities and its port
access to the new company
company was formed to
content-based Internet
Internet services to ¢
developing relationshi
sell advertising on thi
interest. Terra Networks h
for the ISP joint venture,
criteria.

el

U) T

s
2
X
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company 1is acoocuntsd

IDT/Westrintech
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In September 1999, Cuattlg, I
into a jeint venture with &
form of a Delaware limi
{("Worldwide Intercom™)
including without limita:
(dedicated and 1+), cable
line service with direct Inter
dedicated and dial up}! and war
technology related to the
tenants of commercial and
cwned in part and controlls
controls. Mr., Kushner owns iﬁ
multifamily, retail and commerc
Jersey. Chattle, Inc. owns 73% o
remaining 25%.

kel

3
s 4

Pobr et
3 W
2
L

]
ot
]

§

e 5P TP 6t I G
:

o
e

Under the terms of the i
Worldwide Intercom intellectual prog

copyright and trademark rights relat
Intercom's services. IDT lag p
support for its services, rd wiil @
maintenance, repair and servmae af &t
provide Worldwide Intercom's serwvi
for a period of one year angd shall
one year periods. The Comparny willi

the joint venture.
NetZDine.com

In August 1998, the Compar

1Y
designed for restaurant owner
112,000 restaurants in ths Uniaea T tﬁ%«
its Web site by offering a fra
products that increase a resta
month, a restasurant may sabs::ib»
subscribing restauxant receives i
NetZDine.com's Web site, complets
Ezch Webpage provides detailed inf
credit card policy, specials, resse

information.

net bUalDCSS, vr'
ortunities, specif
more of its existing streng

I’
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<PAGE>
Internet Telephony

In August 1996, the Compan: gan off
telephone service to bridge 8 betwe
the Internet, and to chargs this ze
installation of the NetZPhone frware,
primarily through the Intern ithout
acgount number, and chooses a personal




security feature.
toli-free "800" or

any charges for such ocall
the user may begln using !
Fiscal 1939, Net2Phone receis

. MetZPhone Direct was
the Year

R user places a We

Internet. The call i

to the Company's tel

routed in the same mann
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international callers.

use of technology licen
relating to NetZPhons 3
orviginating overseas,
NetZ2Phone is up to 25% el
foreign carriers to placs
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in October 1997, =«
telephone service tha
to be made via the In :
Direct enables phons- t@ Bh
while using the Internet
Users of Net2Phoae Direct
which connects the call to
Company expects to significan
calling by extending the ben
customers with access to a
or individual Internet acaéﬁx,
network of switches and serve
provide competitively pric
generated net revenues fro
million during Fiscal 19%¢

IDT has entered into a
pursnant to which such pa
in their country and raaal
provides customer service &
Direct customers in seven
basis.

i

H L33
;f . gt

Sales, Marketing and Distl
Telecommunications

The Company primarily mark
through its direct wholszals ¢
relies on, and benefits £
increasing international e ;
industry for marketing its car
traffic volumes, which enable
(1ii} favorable terminating ra/

The Company primarily m
through its overseas nerw
sales representatives
managers, provids the T
customers and new opporbusniris
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pays its foreign sales
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commission basis. As of Qctobe
foreign sales representatives wo
sales efforts, primarily through
media to penetrate particular me
serve.

The Company currently narxets
throughout the U.S. though Union
venture company of which the Com
interests. Union is one of the
in the nation, selling through o
United States. In July 19%%, ths
Americas Cable & Radio ("BBLCER":,
Dominican Republic, in which thse
in the Dominican Republic on =hehal
territory bevond the U.S5., the Fo~
network in the Dominican Republic
netwerk in the United States. Union
cards in Puerto Rico and parts of Cen
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Union has entered into agr
Florida, New York, Ohio and
market the prepaid calllng cards
leClng, ey clu51ve cards, sten

in a glvan state,

In addition to selling IDT's pra
calling cards of other companies.
shop" :or the w1dest DOSSlble rar

IDT also sells rechargeable
through in-flight magazines.

Internet Access

The Company established itself as
access services primarily through ext
the consumer market. In Fiscal
efforts of its Internet access
acquiring new customers. Whils
of broadcast advertising ln sel
efforrs now are focused primari
through {i) OEM transactions,
svstem pundling, (ii) retail < i
bundling Internet access with long d

jt

-~

the Company has entered into agreems

i

b3
to resell IDT's Internet access servig
Company believes that it will increase
computer users who are potential custo
services, while reducing its customer
traditional broadcast and print advsrg
Internet sales force consisted of appr
Internet sales staff is closely supsry
engeing training to ensure a high leve
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nternet Telephony

Net2Phone markets its
its products without char
NetZPhone customers throu q‘
service through online aqd
print advertising in int
addition, WNet2Phone has agr
HetZ2Phone, as a,vaxu* —added
and with other PC and compu
included bundling NetZPhone
PhoneJRCK (R} developed by ¢
marketed under the name Neilif
marketing and distributic
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NetZPhone has agreements
which such resellers
and resell such minutes o
sellers of HetlZPhnonsa. Het?
cit

ties in the U.S., and hay
South Korea and Marubeni iz
countries. NetZ2Phone also s¢
additional third parties

agreements to resell the i

In ARpril 1993, NetZPhone ﬁ@
icon is placed on a custome:
is equipped with an appropria
Click2Talk icen, the Hetirp
free customer service i

el
«

In August 1996, the
which an icon is plac
site clicks on the Cli
technologies notify ¢
connect the cus
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In February 1999, MNetlPhon
web shopping portal powersd
visitors to learn ‘houu Io}s: 2
them throuqﬂ direct wveoi
convenience by Llst“rg
payment and shipping opti
communications with over

i

with essential information

In July 1999, Met2Pho
and marketing agreement wi!
Inte*net telephony sprv1

M@s enger sofbwarﬂ on a
phone and PC~to-PC call

International Sales

In Fiscal 1997, 1998 and




oxwimately 25%, 11% and
Note 2 to the Company's
icipates that revenues fr¢

t
sunt for a siagnificant pe

Bundling of Service

The Company bundles its Inter

tance telephone services. Ey b~
$15.95 per month discounted d4i
cuxrent*y able to compete with '

access by offering rates that are
Internet access services w‘ ta
access rates can bes as muc 15%

differentiates itself fram
are unable to offer their
distance bills. ARdditional :
Internet sales force for ths salsa
access service,

Customers
Telecommunications

As of October 1, 1999, the
lecated in the U.S. and Eurog

reori glnatlon customers. The
cards during Fiscal 1999.
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Internet Access

As of October 20, 1999, th
approximately 65,000 retail
medium and large-sized bus Lnﬂﬁﬁnm, fvich
2,000 customers.

Internet Telephony

As of July 21, 1993, NetZPhona sarvesd o
an average of approximately &4 minutes
million minutes of use per mgnmnw
as of July 31, 1999, were baser
10, 1999, NetZ2Phone had imstallied
commercial Web sites.

Billing and Customer Suppor:

IDT belleves that reliable, ¥
information systems ars essential o
global telecommunications Tu“?@“ &
substantial resocurces to de 7

information systems.

The Company's billing sy
its network traffic, rewvenu
intra-day basis; (ii) valid
cost routing of customer tr if
ingreases efficiencies by réh,“‘
employees. The Company 1i
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management information syax
advantage over other emsrgil
The Company's majority
sophisticated real-time
telephony services. This
gquality of the calls thar are 2
systems, thereby helping to arsur
routing of calls. In additi
assists in the customer maﬂa
customers of new information,

The Company believes that it
services is a crucial compane
Company has successfully fuo<
measures, including the add
customer waiting time. The
agssistance in addition £¢
personnel communicate with
Company requires thatb ea
number of calls and e-mailsz
between the customer suppert
responsiveness Lo changing

Network Infrastructure

The Company maintains asr
infrastructure and U.S.
that enable it to provids
Internet telephony serwvic
competitive advantages by
Internet traffic, resultins
utilization and associatsd

IDT's network is monitor
year by its network operst’
from IDT's control center %}
protocol. In addition, twe @
modem pools.

<PAGE>
Telecommunications MNatwork
Private Line Network

The Company operates
international switched
lines, and Company-~ownsci
to major PITs, emerging o
exchange carriers and com
switching facilities are
N.J., New York, N.Y. and
provide the network with
linked with the dofiinant ‘
competitive local exchange car
all major interexchange ca: 3
private-line D83 network
interconnected via leased
as each location interceonne

i

In September 1938, the




agreement with Frontxwr
obtain dedicated DS-1,

Frontier's network, cont
nation. These nsiwork
and reliability of it
network costs. ID” Wi
dial~-around (10xxx) ser
origination and termin:

In October 1998, the Cop
IDT will enhance its abilig
dedicated and toll-free ser
casual calling (10=xx} in s
capacity will significant
dial up services.

In addition, the Comg»w?
U.8. and U.K. facilities.
IDT's customer base in
reorigination traffic to :
terminating agreements that
countries, including agres
Republic, Italy, Bangladsas
obtain leased lines to the
for termination te these
such as the Netherlands,
large number of minutes ths
Company's installed base of

International Telecommuriis

In January 1999, the Comg
Telkom, Swisscom N.A. and
companies based in Burope,
between the companies for
establishes direct channs
points and the Company's
The Company has alresdy ests

cilities-based switach, :
undersea cable connecting

In February 1399, the <
provider of teleccmmunicat
procured a contractual relati
phone company in the Heths:
.nstalled Alcatel 812 switzh,
in Rotterdam. The orpdn“'“ g
the interconnection avallabl
wholesale and retail

<PRGE>
Switching Platforms

The Company utilizes two
Excel LNX switches for ifs
reorigination, direct dial,
added services such as =
conferencing. The Excel
implement network-bassac
currently owns 65 Excel
300, which serves as an
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The Comnany pla
which allow for t

telephone minutes.
Internet network

efficia ntly perfo;ms
value~added services,
enakbles the Excel LHA
platform. Least-cost

routing of calls owver
countries. In the eve
route due Lo capacity
designed to transmit
cost routing system a
long distance call,
multiple choices of
instead of routing a

{

switched services to
traffic in a third coun
U.S.-based international
continually reviewed in
different countries to

to its switch to furthey
country and to maintain
network. By utilizing a
minimize its costs, and

Internet Network

The Company cpera
45 megabits per sec
eight major cities
connecting smaller
the-art routing @
Magellan swz;LLe:,
"meet" points whet
has peering arranré
Internet backbone p
single po;nfs of £a
leased data lineg t
servers for all co
are used in high
frequency of cong
routing switches for
performance, the Comparn;
allows data traffic to be ¢
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The Company seehks t
utilizing a continuocus
diversified approach
the rapidly evolving
its customers
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The Company utilizes the 1o
Alliance Partners across
operated local dial-up in
independently~owned Inte
Pqulpment which meet th
services. The Company offe
customer account routed ﬁ
provides billing, advert
exchange for which the Al
agreements with Alliance
prohibit the Company from ¢
warranted.
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The Company entered into an
use PSINet as the primary ALllas
access customers in areas whers
Alliance Partners. The Compah
to the PSINet network in o
provisioning of customers and
mall and newsfeeds. Throughk
agreement to utilize the PEINs
Alliance Partners, IDT's nelwark
through more than 400 POPs,

Research and Development

The Company employs & !
enhancement of the Company‘'s ¢
and services, including switch
technologies and products. Ths
improve existing technology and
and in anticipation of, customars
the rapidly changing telecommund
no assurance that the ‘ampany
technologies or effectively rd
standards or developments an

In connection with the Comgany's ¢
the Company acguired Inter
relating to alternative swiiel
"Management's Discussion argl &
Operations~-~- Fiscal 1998 Compare
Development." IDT has chosen
development projects in favoy

Competition

The markets in which the
larger industry participants. *
any of the markets in which ¢
competition in these markets
Telecommunications
prepald hdlllna card markeh.
prepaid calling cards and wit

general. Many of the largam“
WorldCom and Sprint, current




cases, compete with the ER 1
companies are substantial barger and §
engineering, personnel a
greater name recogniticn an
Company also competes with
card market, including Sta
Ltd., and Pacific Gateway
customers outside the U.S5.
such as British Telecommurit
additional competitors are
(including Internet-based
companies) during the next

& &
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With respect to its oth
with (1) interexchange ca
providers, including larg
(ii) foreign PTTs; (iii:
services such as STAR Tel
Inc., RSL Communications Ltd.
wholesale carrier servicss, =
and France Telecom S.A.} ard
Telia AB, Swiss Telecom PTT and
to the domestic long distance
companies in the U.3., who hav%
long distance market pursuant &
such entry, and utilities suzh
small long distance resellers.
have announced business plans simi
of telecommunications network:
are -significantly larger and
well as greater financial, tLesh
resources and experience than

The Company compete
primarily based on p
service offered. Incr
prices and profit m
enter into service a
Company obtains, or
potential customers.
by its competitors i

(1)

Internet ARccess

The Comoary S Ccurr
market include many
presence, as well a
other re sources and
business competes or
types of companies:
service providers, suc
("NETCOM"), and Earthlin}
services companles that
("AOL"), CompuServe Interac
Communications Corporation
companies such as Microsoft:
carriers, such as AT&T, W“I
companies; (vi) cable telev
Liberty Meldia Group (”L¢Der;~
(vii) nonprofit or educational
licensed providers of spectrum-b

tht
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compatit:

The Company
Internet anpces
presence; {(il}
the capacity,

ease of access to and navi
its competitors and suppiils
interconnection to and use
service providers; ({(vii} &

services by the Company
support existing and eme
industry as well as the
Company will have the fi

and support capabilitiss
access market.

e
e

Internet Telephony

The long distarice t
telephony market, i
MCI WorldCom and Spr
carriers. During the
services that

<PAGE>

make Internet telephony
addition to Net2Phone,
Communications, IPVoice.ocom,
WorldCom), RSL Communicatiofnz
iBasis (formerly known as ViP

Internet services. Thesa ﬁémq@“
services that are simila:
Jens and OzEmail, offer
Additionally, a number o
mail services and voics-

Regulation
Telecommunications

As a multinational tele
varying degrees of regu la'
operates., As a non—-domina
market prices in the U
domestic long distance
subject to less regula
trenda toward dnreguTa

=
1
L
+
b

service competition,
variety of value-added se

Regulation of Domestic
of the Company's service
Act, as amend2d by the
Act"™) regulaetions promu
regulations of the vario
authorities. The recent
regulation of telecommun

of reducing regulation. FQ

R AT T =t S TR e 2 S E S

Vittre Thxxmanys oom conxrd A walalermn o Yo b3



continue to regulate ownership
services and the terms an:z
provided. Non-dominant car
and state law and r=agulat

conditions for the servigo:

order (the "Detariffing Cry
dominant interstate carrcis

the FCC for domestigc int
appealed to the U.5. Co
been issued pending a de
the Court will rule on th

P
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On May 8, 1927, the FCT is
Telecommunications Act rela
universal telephone ssrvice
Service Order reqguires all
telecommunications servicsa
to (i) a fund for schools 2
{(iii) & fund for the devalor
telecommunications coszts an
Service Funds"). Thessg cont
providers of interstate tal
assessed based on certain G'

telecommunicaticns revern:
carriers, including the C>
state regulatory agenciess :
universal support mecharnisms
the Telecommunications hob

as well as federal,

will vary from state

$
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o
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In July 1999, the United
released lto decision revzéw

payments to the FCC's Uﬁiver
cannot include intrastats rey
contributions. Local ewchanus
their interstate revenuss .
universal service assessment.

B
G

<PAGE>

Therefore, the contributicng ¥
sharply reduced, placing an @
including the Company, to fupud
reversed the FCC's decisiogn &0
interstate carriers in the mni

In implementing the Courtisz
service fund rules and *ﬁmﬂfﬁd
from the assessment bas fﬁt
support mechanisms. Thv "Ch
program using a single contizri
international end-user teleso
factor for November and Decsmber
end-user telecommunicaticns
contribution factor may signi
the FCC's Universal Servide ¥

‘;,...

Pursuant to the Universal
a Universal Service Fund wor
Starting April 1, 2000, carris
telecommunications reportiry

$731
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Telecommunications
American Humbering
Service Fund may be
bill these amounts teo
had elected to do so.
its customers, customer
elect to use the servi
have a material adver
condition, or rasult

On September 293,
its Section 271 aop*lca:iw
service to customers in
Section 271. Southwesiern
Texas Puclic Jtilities
provide interLATA inters
file its Section 271 agu?
approves BANY's and SWET
such as the Company, will b
companies in the New York and
result, the Company may
interexchange services w
revenues. In addition,
Bell South will shortly
which if granted, would
interexchange service
services in these sta

s
.‘Z’I' Fh §

bt 9T

The FCC recently insti
determining whether t
advanced data servias
Company) through a st
Such compfnies are ou
certain limited cirg
provision of such s
local telephone call
divestiture by AT&T of
adopts such a rule, it
enabling the regicnail
with the Company with

-
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In addition to regulatior
Company to register or apr
interexchange telecommun
its subsidiaries, is au
deregulated basis to pr:
services in 49 states.
intrastate interexchan
conditi G

1

i
authorities for failur
and policies of the st
also may be imposed fo

<PAGE>

U.s. ation
common carriers,
Section 214 of th
terms and conditi
international tel
Section 214 autho
various itransmiss
private line serv




must fi T i:
notice. the
service providers
dominant foreign

confidential basi
periodically a va
traffic and revan
general common ca
required o cond

with the FCC's In
approved alternat

countrie
Germany,
Italy,

currently imposeb cert
lines between the U.5, a
traffic to or from the L.
"approved"” count*y {Sucn
inn a third non-"approv
Follocwing implementat
the European Un10n, a
authorize the Comp
between the U.S. an
private lines to ad

‘il&l.ﬁ

[t

The FCC admin
including the I
between U.3. carr
terminating traff
and permissible de
increasingly compestit
a number of policies
certain circumstances
such as the Company o
with foreign carriers.
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In May 1999, the FCL is
specified competitive rou
1989 Crder ellmlnab~d the
carriers {(i.e., thoase tﬁv

carrier, dominant or
The FCC has determins
relief from the FCC‘s
Denmark, France, Germa
Sweden, and the U.K. Hist
has been a chief factor ena
distance services. Under
telephone services will navw
economically efficient arran
could, over time, decrozgs
international services, &
customers.

The Company offers itis
authorization (t " T
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214 of the Communigat
determined that call
signaling do not

<PAGE>

violate U.S. or intern
such services must comp
as a condition of suci
The FCC reserves the ri
Authorizations and impo

£ ke B

25

)
s
43 b gt

&

)
the FCC's regulations, rulss
violations of the clear and
countries that are unaple %

using uncompletsd call si
that satisfy certain condi
laws against call reorigi
the laws of these juri
FCC that call reorLg1n
it would consider enfo

engaged in call fpovﬁg
countries where this ac
complaint by the Phili
carriers to stop D”OVLd
This decision is sub@#ai
assurance that the FCC wi

action could include an ord
in such country, the imgpog
monetary fines or, in extrea
Section 214 Switchad Voice A
effect on the Company's busi
operations. The FCC is
Telecommunications Res allér&
enforcing foreign laws agains

Regulatory requirements
to evolve as a result of
decisions, and new and rew
continues to refine its in
reflect and encourage liber
international accounting rax
the FCC adopted new lower aoo
January 1, 1998, Under thse FOZ
one to four years, deperﬁmuﬁ ity
reguired to pay foreign carriers
of international services. The
upper income countries such #g
countries such as China. More
Entry Policy as part of itas e
Agreenent.

{
o

To date, the FCC has made i

arrangements are inconsishens

International Telecommunicabior

FCC for declaratory ruling r

withdrawn. Although it is po

viclates U.S. and/or internats
t

material adverse effect on the
financial condition, the FEC

active proceeding.

European Regulation of Tez'
regulation of the telecommurn




level by the European Union.
European Commission, are rosix
Through its legislation, the Bu
framework aimed at creating a
The European Union was esiat
conventions and the Europ@ax
European Union are authorizes
"directives." European Union #e
directives through national lsgi
fails to adopt such directives,
including referral to the Eurs

directives.

&.”f

In 1990, the European Union
each European Union member st
telecommunications Seer”ES,
intended effect of the Servia
provision of all services,
to closed user groups, othar

<PAGE>

user group services.
are permissible in all Em
has generally taken a nar
telephony, declaring that
(i) dedicated cuatompr ac

In March 1996, the Buropesan
containing two provisiong whi
the creation of alternatiwe &t
1996, and which reaffirmed the
abolish the ITOs' moncpolies
Directive encouraged European
liberalization of voice rwl»p&ﬂnyu
allowed to delay the abolition of

=

i
& o

I

on exemptions established in inm
include Luxembourg (July 13%g

{January 2000) and Greece CJanua*
liberalize its regulations as o
European Commission has brought
countries for failure to comply
Denmark, Greece, Italy, Luxenbour

In addition to the foregoi:
Interconnection Directive uﬁ
to harmonize telecommunic
European Union. hp Intmrcan

several member states, and thave
resolved in a manner that will
Company's operations in Enro.
establishment of a naticnal ©
each member state of the nux@
reject applications for licens

n




Each European Union member sta
plans to conduct its businsass
differences have continued bey
Company to obtain necessary

sectors. In addition,
reserved public telephony servicas
infrastructure, but not for data,

In connection with the growt
obtained a number of licenses
Europe. Through its U.K. sub
Company has obtained a licens
services in the U.K., and a
telecommunications facilitie
license to provide woice tels
through its Dutch holding su
a nationwide voice license in
General Telecommunications Li

In February 1999, the Company
provider of telecommunications
Netherlands voice license. Orion,
wholly-owned subsidiary of IDT Eus
Company. In Austria, a voice li;'
Telecommunications Belgium.

Other Overseas Markets. T
each of the countries in wh
from permissive to restrict]

<PAGE>

In the past, the Company has et
has, in certain instances, mudx
local regulatory requirements.

Internet Access

Internet service providers are g4
providers" within the U.S. and ars
regulations governing common cargks
Internet access services are ourrent
and rate regulation. Hevertheless,
confidential communications, copysis
apply to the Company's provision of
cannot predict the likelihood that
impose additional regulation on fhe f
predict the impact that future reguls
operations.

The Telecommunications Act of 14
liability on: (1) persons sending
interactive computer service such
minors and (2) entities knowing!
be used for such activities.
by the U.S$. Supreme Court in 19%
Protection Act ("COPA") which impw
on any person who by means of the
commercial purposes avallables fo
to minors. COPA was enacted to
the Internet by criminalizing csrial
"filtering" requirement on Interned

Wy

ER 4




of COPA that impose criminal snd
harmful material to minors have o
Eastern District of Pennsylwvani:
However, the "filtering" reguir
must notify users of existing =
devices) that may assist the uge
material. Subseguent enforcement
restricting minors' accesgs to harm
Internet content or have oths
addition, in light of the urnce
there can be no assurances %
operations to comply with COPE
users from maintaining home e
harmful to minors.

In December 1996, the FCO in
impose resqgulations or surcharges
Information Service. The HoLi
proceedings, seek public co
forebear from regulaticn
providers. The Notice ¢f
a subject for FCC considers
Report to Congress on its
of the Telecommunxcatlono,h
reexamine its policy of not
to the universal service mech
facilities and engage in data
provide an information service
Internet service provider!'
The Company can not predish
impact the Company's provigi
additional requirements, e
services.

b8 394

Internet Telephony

The use of the Internet Lo prov
development. Currently, the %
surcharges or additional regu
telephony. In April 1998, the
implementation of the universa
Act, In the report, the FLL
whether certain forms of
information services or ﬁalaoammm &
not have, as of the date of $hy rapors,

&
i

3
i

<PAGE>
on which to make any definitis
suggested that certain forms
have the same functionali j
services and lack the charas
services. If the FCC were Lo
FCC regulations as telecommun
it reasonable to require Ir*a
contributions, pay access
carrier regulation.

v

In September 1998, two regionsl bell
telephony providers that these
Internet telephony traffic. Une
petitioned the FCC for a declaraioey
Internet telephony must pay fedsral acgsssg

http://www.sec.gov/Archives/edgar/data/ 10057314




utilities commissions of Hehras}
payment of access charges for i
operating company involved in &
dismissal of its petition. Th

]

dismissed the regional bell

public hearing and seek comm
preliminary finding that tr

carrlers should compensate e:
interexchange carriers provici
charges; and (4) whether ISPg

contribute to the state uwlve:
and FCC proceedings is uncert
access charges may be levied again
Company's majority~-owned Ve:;ruﬁ"ﬂ
access charges and intrastate ac
Nebraska PSC subjects ISPs or
service fund contributions,
additional state public Uulli
may not be able to operate pr

3

universal charges against it.

In September 199%, the
over Internet telephony
telephony) seeking commerit uﬁ

percentage of disabled peruﬂ
falls under the purview of Ssct
255 of the Telecommunications
service to ensure that its ser
disabilities, if readily achia
adopt rules subjecting Inuﬁrnvu
it may materially impact the Company!
ensure that its Internet telephony
telecommunications devices ussd by

To the Company's knowledge, th
regulations that prohibit wvaice
efforts have been made to enact
or exempt from regulation servi
utility commissions may also
intrastate Internet telephony ser
$0. A number of countries thﬁa

agencies, foreign qovernmﬂnhs or U
Internet telephony, there can be no
not materially adversely affecn ths
results of operations.

Intellectual Property

The Company's success and abil
technoclogy, although the Company
upon its technical erxpertise ¢
on a combination of patent, o
contractual restrictions to as ik
does not currently have any isgued
Company's policy is to requirs itz
confidentiality agreements upon
the Company. These agreements

<PAGE>

http://www.sec.gov/Archives/edgar/data/1 0057 3 100




confidential information devel@p"@ Or wacds
relationship with the Company is fto be Hept
disclosed to third parties except in spaciiic
assurance that the steps taken by the Su:uﬁry
misappropriation of its technology or other »
Company's competitors will not :ﬁﬁ@pend&nhzy at
substantially equivalent or superiocr to the Jowg
there can be nc assurance that licenses foyr any
might be required by the Company for it 3 =1
would be available on reasonable terms, 1f at all.

In connectlon with the 131L1al oLbT‘

reglstratlons to NetZ2Phone on may ?, li?ﬁt
three United States patent applications rel
the Net2Phone services as wzll as pending foreign Sauw

The Company owns registered service marks f
design, Colombianita, Dominicall and Meqaiﬂlk
applications pending with respsct to the regis
relating to its various operations, inclading,
Columbiana, Cyberspace Kids, Debit Talk, GLfts
Call, IP Central Office, LA Universal, qua s
Nuestra Voz and Virtual Dime. IDT ajvrénaxva
property and continues to build its portfol

In addition, the Company has entered inte an
has received a non-exclusive licenss to uhil
the technologies covered by a EBuropean patent
calls made with prepaid calling cards. Ususier
entitled to receive royalties from compani
Europe who acquire license rights under t
is successfully enforced. Under the patsn:
to grant sublicenses with respect to frrep iﬁ
receive royalties from such sublicenses. ¥
arrangement will be attractive to Eurcgéan a
them to fulfill demand for their services wit
and the Company believes that it will halp to
carrier business in Europe.

Employees

As of October 20, 1999, the Company and its
approximately 1,271 employees, including 373 i
service, 125 in sales and marketing, 11% in te
operations and 100 in management and finanos,
35 employees in Europe. Union Telecard Aklian
a 31% interest, employed 75 persons. The Cou
subsidiary had 333 full-time emplovess sg of

e

The Company believes that its relations with
the Company's employees is represented by a 4bwm
collective bargaining agreement, and the Company h
stoppage.

Item 2. PROPERTIES.

The Company's principal facilitiss toetal approxi
and are primarily located in two bulldings in Has
Company occupies facilities in one building m r TS
on April 30, 2002 and occupies office spacs i
a lease with an entity controlled by Howard
and Chief Executive Cfficer, which exnired
Company renewed the lease for an as




leases additional office
separate bulldings located
subsidiary, Union, occupies
to a ten year sublease agrs

.-
F &

<PAGE>

On March 25, 1999, IDT enhtered
approximately 12,000 sqguare fast
IDT entered into a 10 year leass
of space in Los Angeles, Califors
telecommunications eguipment. In
than 500 square feet) Ln WAY L ous
telecommunications equipment for

On April 20, 1999, 1IDT's
building leased by IDT and
Piscataway, New Jersey, co
which IDT and InterExchan}
balance of the building is

In support of its internation
various international office i
France; Santa Fe Colony, Meaisc:

Item 3. LEGAL PROCEEDINGS.

In December 1995, Surfers Unl
action in the New Jersey Supsriss
subsidiary of the Company asz dﬁ»
consequential dameages in an ung
prospective business advantag
confidential and proprietary
as a defendant in the action. ;
counterclaim based on interferosn
breach of contract and improgper
information. In September 1%9%
Surfers Unlimited L.L.C. entersd

wma

¥
-
3

In January 1987, sizx formsry
commenced a suit in Mew J@K&&
has alsoc been named as a n@f
Company has made hiring e :
backgrounds of the relevant Lo
law. The complaint seeks comps
amount and also seeks statutm'w
arising under federal law wers
Court, Bergen County, leaving
under state law. Further, the
counterclaims against all pla:i
business records. The Company

November 10, 1999.
In August 1998, a subsidiarn

filed a complaint in the N
PT-~1 Communications, ,nc.

contract in which IX and kT—
prepaid calling cards through
claimed that PT-1 breached L“¢
payments under the contract

http:/fwww.sec.gov/Archives/edgar/data/ 100573 LOOH0946




88.5 million. In February 199%
third party complaint against

including Howard S. Jonas. P

merger agreement with the Comps Vi
subsidiary of the Company, IX wiol
would not compete with PT-1. PT-1
Company and Mr. Jonas tortiocusly i
PT-1, and that they conspired w1tu
information relating to PT-1. PT-1
damages. In May 1999, the Company &
1's third party complaint and I¥ fil
complaint to add Star Telecommunicatios
defendants and to include the acdditioe
fraud in the inducement. The Company &

<PAGE>

David Turock, Eric Hecht, Brad
to amend their counterclaims to
additional defendant for failm re
warrants to purchase PT-1 stock.
that PT-1 may not allege a specifiﬁ
not forbid PT-1 from claiming damags

a

a trial date has not been scheduled.

The Company is subject to othar
arisen in the ordinary courses of
adjudicated. Although there can be
opinion of the Company's management,
aforementioned actions, will not have
operations or the financial condition

& 3

ITtem 4. SUBMISSION OF MATTERS TO & WOTH

None.

<PAGE>

Item 5. MARKET FOR REGISTRANT'S COMMGM FLEIITY Af
PRICE RANGE OF COMMIN STOUK AN

The Common Stock has been guoted o ths
symbol "IDTC" since March 1%, 19%&, the ¢ &
offering. The table below sets forth the ki
Common Stock as reported by the Nasdag Hat
indicated.

<TABLE>
<CBPTION>

<E>
Fiscal Year ended July 31, 18%8.........
First Quarter.......... e e e e e e
Becond QUATEET .. v r et r it e st e nn e e
Third Quarter...... ... PPN
Fourth QUALEET . . vt i i ettt n e eatacs v s
Fiscal Year ended July 31, 1%8%.........



First Quarter...........
Second Quarter.........
Third Quarter...... ... vuevun
Fourth Quarter. . ... . vvnnses
</TABLE>

were approximately 390 heolders GL T
market value of the voting stock held
based on the closing price of the
approximately $547 million. Shares @f
director and by each person who gwns
Stock (assuming conversion of the Jomp
into Common Stock) have been axrolu
persons may be deemed to be aff 'ﬂ
affiliate status is not necessarily
pUIrposes.

The Company has never degi
does not expect to pay diwvid
current policy is to retain aﬂ»
future declaration of diwviden
of Directors of the Company.
dividends by the Company is 4
from its subsidiaries, which is
laws. In addition, the Indenturs
imposes certain restricticns upsn &
on its Common Stock while the Hotes

<PARGE>
Item 6. SELECTED FINANCIAL DATX.
SELECTED CONSULE
The selected consolidated finaug
five years in the period ended

Company's consolidated financisal s
& Young LLP, independent auditesrsg.

the Notes thereto and otner financial
Report.

<TABLE>
<CAPTION>
P
i e et
<S>
Statement of Operations Data:
Revenues:
Telecommunications......««
Internet. .. .o i e eswns

NetZ2Phone. . v oo s v mvcnnssn

Total revenuesS. ... vsuv«
Costs and expenses:
Direct cost of revenuss.....
Selling, general and

Yttes [ amanas dam aonul A rohivoolodaaridatall OSSP IBRRAGART R



administrative.........
Acguired research and

development..........
Depreciaticon and

amortization.........

Total costs and

EXNPENSES . v nee e ensn i
ITncome {loss) from
operations........oouicuany {
Other, net{l).....covve.ruun.
Income tax provision
(benefit)..... ..o iiiens

Minority interests..........

Net income (loss)......
Subsidiary redeemable
preferred stock dividends....

Net loss available to comrmon
stockholders. .. ... inn .t

Net loss per share-basic and
diluted.......... .. .. .n..

Weighted average number of
shares used in calculation of
net loss per share-basic.....

Balance Sheet Data:
Cash and cash eguivalents...
Working capital (deficit}...
Total assets.........cviunss
Long-term debt..............
Total stockholders' eguity..
</TABLE>

o o o —

(1) For Fiscal 1996, Fiscal 19398 and ¥

on retirement of debt, net of frooss
respectively.

i

<PAGE>

Item 7. MANAGEMENT'S DISCUSSI!
RESULTS OF OPbRATIOwg.

Overview
General

IDT is a leading facilities
provides its wholesale and re
priced international and dome
Internet access and, throuoh

leased capacity on 16 undersea fiber
obtains additionzal transmisgion capac

The Company delivers its in 1§
agreements with U.5.-based C““fle!&. £
that are primarily responsible for piovi
particular countries (many of which 2




addition, IDT maintains
order to support both its
services. The Comgany h
revenues of 3135.2 m
scal 1998 and Fi

7
1
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History

The Company entered the in
capitalize on the opportuni
originated international lc
expertise derived from, and
reorigination business to
1893, by reselling long digie
customers. As a value-addad
the Company began ocfferi
dial-up and dedicated
stand-alone services. In
carriers access to the £a
Company receives as a rasul
reorigination customers. I
1996 with its introduction of
offerings in October 1%97 witl
service. The Company began ma
1997.

3

I8 :1
Pof

[ )
4
"

&y b

Tt

Pt b

Wik Do @ FF OOy T et

5
P
[

5

C}h‘
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In May 1998, the Company acupyl
LLC which distributes the Compan
nationwide. In May 19328, the £
of one of the largest intsx
United States.

Revenues

Beginning in Fiscal 1§
its international telesco
Internet access services.
its marketing efforis on
carriers, developing and
and broadening its ranaﬁ
result of these development
percentage of total reven
Fiscal 1999. In addition,
operations increased from
during Fiscal 199%.
are derived primarii
international prepa:
long distance carri
individuals and bus
reorigination servi
individuals and bus
its prepaid calling
discount to their £
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recording the sales as
calling time. Revenues
prlmarlly from providing
businesses. The Company
derived from the ma-natinq o
equipment to individuals, busi



Concentration of Customers

While the Company's m

1997, 26.2% of
This concentrati
ri

v

and other carriers havs
provision of wholesals
failed to pay their ¢
evaluations of its

{1
[$ Y]
jul

v
4]

support accounts
Costs and Expensas

Direct cost of r
include costs ass
international and
has primarily bes
payments to other
customer/carrier
facility costs. T

services consists
access costs.
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The Company o
consisting of
transmission ¢
Company's U.S.
facilities of it
{iii) resale ca
Company seeks t
traffic volumes pr
expands its network =34t
increasingly consist of
well as costs arising
fixed nature of these
depending on the minutes
Company. The Company alsé
cost of revenues to declin
the improvement in gross msId
Company's network could be
intense competition, which

3 et

<

)

[ail
o m T PJG
W Qo b
00
ety dete foe wd

9]
[ SO IE S

f

“'Q

k)
)
Fobe

Selling expenses consilst
agents and internal s&lwawﬁx
cost associated with the !
expenses include salaries, banefl
overhead costs. These cost
development and expansion
infrastructure.

The Company's telecommunic
lower selling, general and
Internet revenues, and the
telecommunications servige:
administrative expensss th
Ags a result of these facto
the Companvy's revenues tha
the decreased emphasis pla
selling, general and admin
percentage of total revenu
calling card and Internet
selling,



revenues,

<PAGE>

Initial Public Offering of

On August 3, 1993, NetZPhane
6,210,000 shares of its Comgsan
$85.3 mllllon ln net nrocnedw.

Subsequent Events

Telefonica Agreement

In October 1999, IDT entersd
Networks, S.A. {formerly kno
which the parties formed tws
services and products for ous
focusing on the Hispanic populatics
formed to provide Internet aaﬁusg
contributed its dial-up Intern
and facilities and its p&ri"

developing relationshins w&?h m&%

interest. Terra MNetworks hau
for the ISP joint venturs,
criteria.

IDT's 49% interest in the
equity method of accounting.
company is accounted for af

IDT/Westmintech Joint ¥enturs

In September 1989, a subsidiary of
form a joint venture with Wesbtmint
voice and data services, including
telephone service (dedicatsd and Isi,
fiber optic), on line servios w‘““
services (DSL, dedicated and ﬁzal
other technoleogy tc the tenants
worldwide. The Company will have a
which it will consolidate.

Results of Operaticns

The following table sets forih
certain items in the Corpaﬁ"'~
expenses are presented net of Inb:

<TABLE>
<CAPTION>

hitp://www.sec.gov/Archives/edgar/data/ 100573 LG



<G>

Revenues:
TeleCommMUNICAtioNS . v e s ves avuanss
Internet . . it i i i r s e s s s e
Net2Phone....... ... oo

Costs and expenses:

Direct cost of revenuesS...... PR
Selling, general and adminisy S
Acquired research and develsp ca
Depreciation and amortizaficfi.. csvescecncs

Total costs and =

Income {(loss) cw v
Other (neL).........,.‘..u;..y..;;a;iexgvy;“

+h
o
=
o
o
T3
r
f
cr

Income (loss) before
extraordinary items

</TABLE>

<PAGE.
Fiscal 1999
Results of

Revenues,
Fiscal 1998
revenues in
appIOleatnl’
decreased 1
approximate
increased 1
approximate

5.
ly
166,
ely
Telecommunications revenuss
247.5% increase in minugtes
appreximately 2.8 bBillion.
to the addition of wholegsais
existing clients, ang sﬂgﬁﬁﬂi
calling cards. The ad
increased use by &xis
services revenuss of
to approximately 525%.G
telecommunications reve
approximately 54.9%9%
prepaid calling card
overall telecommunicabi
cards increased 236.7%
approximately $364.0 mi
telecommunications reve
approximately JS.B% Lo
telecommunicatiaon
from 7.5% to 3.0%.
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Loss from operations far the Oa
approximately $8.2 miliion in Fisce
Fiscal 1998. The increased lass isg
resulting from a decreases in totsal

Loss from operations 0’
approximately $24.4 mill
approximately $2.7 ml;l Reisl

e
j=
©
o}
e}
=3
0
o
o
=
[¢]
g
o
5]
=
)]
¥
r
It
Ok
o B
1
fa

e 3l
I
ifE

with a substantial increase i
general and administrative enpe
distribution relatienships, corpo:

&
@oga oty

Income Taxes. The Company
attributable to continuing
$4.3 million upon the exer~
addltLonal pald in capi Lal

prev1ouslv establlqhed ﬁefer
reversed as the realluaLlﬁn
not. A portion of the bengf
exercise of stock options
capital.

Acquired In-Process Rest
expense related to acguirest i
1998. The Company's statemant &
recurring charge of $17.% miiii
price paid for InterExchangs skl
development of alternative swin
these projects has been suscesst
have been terminated. Currently,
additional acquisitions of is-gro

Subsidiary Redeemable P
designated 3,150,000 qhar
Stock") and sold 3,140,
private placement transa"t

The Series A Stock contal
of the beneficial conversion
purposes the value of the Ban
amount of proceeds allocatad
increase in net loss avallakbile 3
of the Series A Stock in the ﬁm&w%&
representing thelr allocable shape
beneficial conversion feature.
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Each share of Series & Stao
Class A Common Stock at
completion of Het2Phone's
Series A Preferred Stock in:;
pretaz gain of approximat
Deferred taxes of approx

Fiscal 1998 Compared o
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Depreciation and Amortization.
183% from approximately $4.9% mil
million in Fiscal 1998. As a perd
from 3.6% in Fiscal 1997 to 4.1
absolute terms primarily as & »
intangible assets that EESULuvi
InterExchange in the fourth guasz
fixed asset base during Fizecal 1552
Company's efforts to expand its tel
enhance its Internet network and s
anticipates that deprec1atxaw ahd a1
as the Company continuas to is

Income (loss) from Operations.
million in Fiscal 19%97 compared &
Fiscal 1998. Income from operati
business increased to approsimste
million in Fiscal 1997. The O
includes a one-time charge of bﬁ?
process research and develap
acquisition of InterEucnangg
income from operations fe*
in Fiscal 1998 from approw
telecommunications operatic
research and development w
9.3% of telecommunlratxons

Loss from operations for
approximately $7.0 million
Fiscal 1997. The decreased
to the refocusing of the Cowmps
marketing to new resellex

Loss from operaticns
$2.7 million for Fi
for Fiscal 1997. 7T
costs as the Company
products and ssrvicss




allocation, the Pompan’y considaved,
development projects in-process pg

<PAGE>

Quarterly Results of Operatisns

The following tables set £
-gight quarters ended July 31
tias been prepared on the sam

“w>¢‘

the opinion of the Ccmnanv’s ok
only of normal recurring adiust
information for periods presens

iy

necessarily indicative of resul

fli
i
£

CONSQLIDRTED
{inn thousan

<TABLE>
<CAPTION>

<S>

Revenues:
Telecommunicaticng.....
Internet...... v,
Net2Phone..............

‘Total revenues.........

Costs and expenses
Direct cost of
LEVENUES. + 4 v vvtmnoenae
Selling, general and
administrative........
Acquired research and
development...........
Depreciation and
amortization..........

Total costs and
EXPEMNSES . v v vt v v v e

Income (loss) from
operations......c.cosvn.
Other (net)......c...c..

R R S R
Income (loss) bafors
taxes, minority

interests and

extraordinary item..... i1
Income tax provisic

(benefit)....ooivvuns e ek
Minority interests...... L s
Incoma {loss) bef:

extracrdinary i‘ & .. I, kS
Extracrdinary item, net

of income tezxes........ R

S AH

Net income (lossi.... ...




Subsidiary rede
preferred stock
dividends...... e

Net income {(loss)
available to common
stockholders...........

Net income (loss) per

¥

share~-basic...........

Weighted average shares
outstanding--basic.....

Net income (loss}y per
share-~diluted.........

Weighted average shares
outstanding--diluted. ..

</TABLE>

<PAGE>

Liguidity and Capital Resourcss

General

Historically, the Comg
compination of cash flow £
securities and borrowings
approximately $10.7 millzan v
Fiscal 1999.

In May 1998, The Company ¢
Commercial Paper Inc., I8
Syndicate of lenders. These
credit facility that incl
$135 million and revolwing |
additional uncommitted amount
serves as administratniwve age
from the initial borrowings
purchase more than % -
tegether with accrued
with its tender offer
initial borrowings cu
the remaining $33.1 mi
at a rate of 8.25% par

As of July 31, 19¢
securities of $130.%
million. The Cnmpa y
approximately 31€.
flow from operatlw.
1998. The Company’
to year, depending
especially accounts
of allowances) wert
1498 and July 31,

approximately Sié.
Fiscal 19%9%, as ¢t




telecommunicsa
its capital ex

The Compan:
business. T

by declines
these factors

minute pricing
pressure. The Comp
proportien of mi
preserving margin
term, the demand
network capacity.
able to maintain
per-minute revenus

In addition,
in order to sxp
sufficient capit
expansion, and t

Changes in Othe
and Deferred

Other current
million at July
Net2Phone ansg in
accounts receivabl
~n'*rﬂaSJ.ng due t
carriers. These cay
payment t?*ms.

sales made
90 days, and
to 30 days.

he
dajs sales ©
t
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trends in davs
(wholesale) oa
addition, as
worthy customers
class, as a p&;«“
days sales o"

is not possi
days sales o©

In May 1999,
aggregate, 3,1
into 9, 420 O’G

2

~

Tittams HMuarsirmar oae mvevo ! A vecdarres




its common stock
with respect Lo
Initial Public OF
million in ne

converted int
stock of MWet?

The Company intéﬂds
increase its telecommu
strategic acqu151t1wns
to time, the Company eval
technologies, products

As of July 31,
aggregate amount
s5till outstanding
Internet companies
penetration into ke
of October 23, 1%
to Lermer Overseas

The Company believes ithat
Company's existing cash
activities and borrowings
meet its currently ant*C‘
requirements for at
exceeds current e.p»cM
of another company, ozxr
end of such period ie
expenditure regquirems
from equity or debt SDb”C*S;
be able to raise such 5
umable to obtain such
reduce the scope of it
adverse effect on the
cperations.

Year 2000
The Year 2000 issuse

systems and software @
applications define dat

oty o
-t ry

5’.’ 0oy

i

<PRAGE>

and "00" may not be
Company has dedicated
correct potential Year

The Company has estab
"Committee”). The Commi
disruptions in servic¢s
the Year 2000. The Comm
systems that may be a

identifying and invent
systems for Year 2008
non-compliant systems;
compliance.

The Committee has




addition to reviewing
submitted reguests to
information regarding

Inventory, assessment,
hardware systems, inci
Company will complete
that to its knowledge ar

*finq of th Correctﬂd

,_.A

the first occurrencm of
date. Additional testin

In particular, the Compansy
switching facilities t¢ ens
provides communicaticons sezv
Year 2000. The Company belie
bompllant due to Lhe nature and

The greatest risk to the
services is the failure of
compliant. While he
independently become

) £

oy
e

(particularly smalle arriers
resolve Year 2000 issves. 1f &
only to the same degres as oth

communications industry.

In providing telecommunt
indirectly with thousands
and other carriers. The Comp
information from its primar:
compliance and, to the best
assurances and information, &b
risk that the Company's provisior
materially impacted. In addition, it
smaller carrier would have faprek
provide telecommunicationg
risks is beyond the
fully assess the da¢
equipment have asse
are manufactured an

switches are manufa
therefore, such manu 1
2000 compliance and pr omg“

To date, the Company hav
connection with its ramedi
constantly monitors its ﬁr‘évfff
will resolve any outstanm‘
Contingency plans will be
critical systems on an as
for which such plans are ag

<PAGE>
European Currency Conversion

In January 199%, a new cu
Economic and Monetary Union
euro as their common legal cu
existing national currency of

htine/farsrw cec aovl Arehivecledoser/darad TOHISTY




accepted as legal cur
to operate with ths
the effect the eurc
telecommunications se
regulations have not
with regard to the
on currenuly aaaila

The informa
Instruments”

-

tem 8. FINANCIAL STATEL

The consolidated f3i
and the report of inde
F-24 herein are incor

Quarterly financia
herein by reference.

Item 9. CHANGES I
FINANCIAL

None.
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Item 10. DIRECTORS AND

The information requirmd By wh
Proxy Statement for its Afn
the Securities and Exchangs
and which is incorporated by

Item 11. EXECUTIVE COMPENSRT

The information required by
Proxy Stauement for ivs Amnual
the Securities and Exchanops
and which, with the excepti
Compensation Committee of
Common Stock,™ is incorps

I

Ttem 12. SECURITY OWNRERS!

The information renm;r
Proxy Statement for its
the Securltlms and th"haﬂwi

The information r
Proxy Statement for
the Securities and E:
and which is incorpo
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Item 14. EXHIBITS, FIRAHC
(2) The following doc
1. Financial Statems

2. Financial

<TABRLE>
CCAPTION>

<TABLE>

<CAPTION>
Exhibit
Number

3.01¢1)
3.02(1) By-laws of
10.01(2) Employment

1996 Stock
10.02{10) the Regist

10.03(3)

10.04 (4}
10.05(1)

10.06(5)

10.7(6)
10.8(11)
10.9(7)
10.10(11)
10.11(11)

10.121(8) Agreement angd Pl
Registrant, AU

Hecht, Riczhard
and Lisa Mikuly

10.13{9) Securities P&




and Union

10.14(11) Credit BAgreement
Registrant, wvari
Inc., CIBC World

10.15(11) Pledge Agreemarnt
Registrant, cart
Company, as Coll

10.16(11) Security Agrecmen
Registrant, :
Company, as

10.17{11) Subsidiaries
Registrant,
Company, as C

10.18(11) Loan Agreement betwsen

10.19+4 Internet/Telecommnis
and between Registr

10.20+ Joint Marketing A
Registrant and

10.21+ IDT Services
Registrant an

10.22+ Net2Phone
between Re

10.23+ Assignment Agre

Registrant and
</TABLE>
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<TABLE>
<CAPTION>

Exhibit

Number Description
<C> <S>

10.24+ Tax Sharing

and between

10.25+ Separation Agreement, datsd g

Registrant and MetdPhons, Ino.

10.26+ Co-~location and
May 20, 1899, by

21.01+ Subsidiaries of
23.01* Consent of Ernst & Toung LLP,

27.01* Financial Data Schedule,
</TABLE>

* filed herewith

+ previously filed
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(11)

(b}

on Form 8-K during the

Oon

amend and refile Esh

<PRAGE>

Pursuant to the
Exchange Hct of 1%

Form

authorized.

Date:

Pursuant to the ra
Report on Form 10=-¥/7%

9
i
]
il
By
157
i

Incorporated by
333-00204.
Incorporated by
00204.
Incorporated by
333-15727.
Incorporated by
00204.

I
4]
b1
4
&g
14

*
]
r
i
by
Faa
jus

s
[£8
Fr
1
I

¢

Incorporated by ref
1997, filed Octoker
Incorporated by refs

00204.

Incorporated by re
31, 1997, filed Fsl

Incorporated by
Incorporated by
31, 1998, filed
Incorporated by
January 31, 1%%3,
Incorporated by re
30, 1999, filed Juns

o]
M m "

€1 k% By I b

g R

T3

Ins
m o
b

b,

w

Reports on Form 8-

4

September 29, 12

10-K/3 to b=

August 11, 2440

[P v

day of August, 2000 in
<TABLE>
<CAPTION>

Signaty
<5




</TABLE>
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<TABLE>
<CAPTION>
<85>
/s/ J.
J. VWarren
/8/ Denis A
Denis K. -
Saul X.
</TARBLE>
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<TABLE>
<C
Report of Independent
Consolidated Balance Sh
Consolidated Statemsnt
1998 and L99,...........,,
Consolidated Statemsnts
31, 1997, 1998 and
Consolidated Stateme
1998 and 1999. . ...........
Notes to Consolidated ¢
Financial Statement S«
</TRBLE>
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The Board of Directors
IDT Corperation

We have audited the
Corporation (the "Com
consolidated statemsnt
each of the three yes
included the financid
These financial statemen
Company's management. Our
financial statements anc

'"¥

We conducted gur aucdits
standards. Those standarcd
obtain reasonable assurar
material misstatement.
supporting the amounts
also includes aqsp“s*ﬁ"

statement presentat*cﬂ.
for our opinion.

In our opini

1
T

on, tha £
in all material respect
at July 31, 1938 and 1%
lLb cash flows for each

in conformity with
opinicn, the related
to the basic financia
material respects the

R
]
Al

-

G o e
[
o

in Note
sta

As discussed
its financial s
the timing of a
and adjust the d
a purchase busine



Hew York, WHew ¥
October 1, 1948

<TABLE>
<CAPTION>

<85>
Assaets
Current assets:

Cash and cash equivalents.....ccc:ss
Marketable securities........
Trade accounts and commissi

allowance for doubtful

CONSOLIDRTEU

$6,255,000 at July 31,

July 31,

L2
4
3
i

g

1990, . e

Notes receivable-~currant

Other current assetsS. ..o e s wess

Total current asssfs......cvcvve
plant and equipmen 4

Property,
Trademark,

Neotes receivable--~long-~term porbiosn.
Intangible assets,
Deferred tax assets,

27 = o

net......

net.

Other assets.............

Total assets.........

Liabilities

Current liabilities:
Trade accounts payable....
Accrued expenses..........
Interest payable..........
Deferred revenue..........

Netes payable-—-current poriion

Capital lease obligations--gu

Other current liabi
Total current

k.
Capital lease obligations--long-torm port

liabili

and stockholdersg’?

Jisimg

FAN AT - P

.
Feea
6

B % ow

-
Dor iy,

e
s

&t

e A I

-

I A A

PO R L

T T

.

o b oB Kk & 2 4

Total liabilities...... ... s sisussnwisscmwens
Minority interests....... ... . ivinsnns

Commitments and contin
equity:

preferred stock,
shares--10, 000,600,

Stockholders'

http:/Iwww.sec.gov/Archives/edgar/data/ 1 00573 1/006¢

$.01

an

~ e
cie

5




Common stock, $.01 par v
100,000,000; 22,848,868 a:
issued and outstanding i
respectively..........

Class A stock, $.01 par
shares--35,000,000; 14,
shares issued and ocufs?
respectively........ ...

Loans to stockholders..

Additional paid~in cap

Accumulated deficit. ...

Total stockholders' egui

Total liabilities angd

</TABLE>

T

<TABLE>
<CAPTION>

<S>
REVENUR. « v vttt va e st ot s vsveres
Costs and expenses:
Direct cost of revenus.,.....-
Selling, general and
administrative.... . voeveenn
Acqguired resesarch and
development........«..
Depreciation and amorti

proe

Total costs and exXpenses.......

Income (loss) from cperati
Interest GXPENSE. .« v v e s v cas
Interest income......cv.chun.n.
Ll o= o

Income (loss) before 1
minority interests and
extraordinary items.....

Provision (benefit) for in
L= 20

Minority interests.............

Income {(loss) before extrasys s
items..... e e e e e
Extraordinary loss on reiirsment
debt, net of income taxes.....

Nz

ncome (losSS) v e v w vt vucnn s

y
[N




o] T
and 1
Extraordinary loss on rstirament
debt, net of income tanas:
Basic and diluted. ... ... ouivavvians

Weighted aver
used in calc .
Per Share..........vruvessvanns

</TABLE>
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<TABLE>
<CRPTION>

<5>
Balance at Julv 31,
1986......... e
Compensation expense
recognized on issuancs
of stock opticas...... i e
Exercise of stock
options.......c.vovennn
Net loss for the ymar
ended July 31, 1897, .. e

P e

R

Balance at July 31,
1907 . e e
Exercise of stock
options......... ...
Income tax benefit from
stock optionsg
exercised. ... oo
Conversion of Class A
stock to common
StOCK. c vy i s e
Issuance of common
stock in connection
with business
acguisitions..........
Common stock issued
upon conwversion of
notes payable.........

P FEEY




Exercise of warrants...
Sale of common stock...
Issuance of commorn
stock to employees by

s

g

related parfty......... -
Net loss for the year
ended July 31, 1898... .

Balance at July 31,
CI99B.L L. 22,84
Exercise of stock
OpPEioNsS. . v
Income tax benefit from
stock options
exercised., . ... i i,
Conversion of Class A
stock to common
Skock. . it i
Issuance of common
stock in connection
with business
acguisitions. .........
Exercise of warrants...
" Costs assoclated with
stock registration....
Net income for the yaar
ended July- 31, 1988...

2 P
#, 58

-

Balance at July 31,
1898, e s

</TABLE>
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CONE

<TABLE>
<CAPTION>

<8>
Operating activities
Net loss.....covviiinniiuas
Adjustments to recencile n
net cash provided by {ussad
operating activities:
Amortization..........
Depreciation..........
Extraordinary loss on :
debt before taxes..... c....
Amortization of deferre:d
COmPEnSation. v ee s cn e s
Acquired research and dewvels
costs by issuance of

A
SEOCK . i e i i e e e s

[Eans
3
A

Yo




Minority interestsS.. ... cueeveusen
Deferred income LaxXesS.....coecvcos
Issuance of common stock 4o
emplaoyees by related party
Changes in assets and 13 55 2
Accounts recelvable. ... ..o
Other current asselS.....cvu.u-
Other ascets............“4“.,“gJ
Notes receivable., . ...
Trade aucounts payable... ... uee
Accrued eXPEeNS&S. ... inrcrvscssa
Deferred revenUe. . ... v vrnes
Interest payable.... .. oot
Other current liabilizies.......:
OLher . it i it i i r et s s e e

Net cash provided by
operating actlvitie
Investing activities
Purchases of propsrt

equipment. .

Purchase ¢f trademark...

Issuance of notes recsiv

Investments and acguisit

Collection of notss recs

Payments for the purchas
InterExchange, Inc.....

Net purchases of marketable
[S1STui 05 ol T ol 1 =7 SN

Net cash used in investing
ACLIVATIES . ittt it s i e v s s
Financing activities
Proceeds from issuance of Hg
Preferred stock and warrantsz by
NetZ2Phone. ... ... . st vvvcvnssanns R
Proceeds from exercise of st
options for Net2Phoms.....ccvovvuesn s
Proceeds from exercisze of warsg:
for Net2Phone......ccevus
Payment of debt issuancs ©
Distribution to minority
shareholder. ... . i it tnviawscesnss
Proceeds from horrowings. . ..ecueeeas £
Payment of ;1nanbing cost
Proceeds from exercise oi way: . s
Proceeds from exercise of
o) o3 o Ko o = 250
Repayment of capital lease
obligations.......ciiicnouen
Repayments of bOV*ow1n35..‘.,,‘
Proceeds from sale of commsn 3?

Net cash provided by f{inancing
activities.... .. .. v oinasns

Met increase (decrease} in
Cash and cash equivalents
beginning of period...... .. ...

Cash and cash equivalents
periocd. ... . e e

Supplemental disclesurs of ¢
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information:
Cash payments made for

Cash payments mads for
Lo .4 - P

Supplemaental scheduls of
activities:

Accrued interest convers:
=T £ B ol U

Purchase of fixed assets 3
eSS, . i i e e e

Notes payable converted

</TABLE>
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1. Summary of Significant
Description of Businsss

IDT Corporation {"ILT™
telecommunications
wholesale and retai
with integrated internat
cards, Internet accessz,
owned subsidiary, iﬂ

calling cards to di
Restatement

The Company has restai
31, 1998 and 1999, 7%
galn recognized on th
the determination anc
Company's acquisitic

In the Company'
on the sale of st
guarter of fiscal I
gain has been recogniz
addition, in the Co mpfz
Form 10-K, the purchase g
acquired and llabllltlws 51
were adjustad as indicatss

<TABLE>

<CAPTIOH>

<S>

Number of shares issgsued......c.ovive:e
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Price per share {(I1}.... .o s svmwonas

Total value of common st
Cash paid....... i ivinvonannss
Professional fees...... . civeeceses

Total Purchase Prife....esceisees:

<CAPTION>

<85>
Currant asset°,~....s.,,5.‘¢,¢*;g;
Property and equipmeni.. ..o ivisxzss
Current liabilities.......v...n
‘Acguired research and i
‘Core techrnology.....cvcvvicvunsnce
Assembled workforce. . vviwsscsvsns
Goodwill........
Deferred tax lisz

intangible asse

Total Purchase Pricdd....vessvvsws

</TABLE>

(1) The increase Lo
previously app

<PAGE>

<TABLE>
<CRPTION>

<!

Deprec iazicw
amortizati
Acguired ress
development. ..
Income/ {lossy £
operations. ..
Provision
income taxes..
Net loss ...
Basic and dilut
per share........coo-uss
Total 48S8eisS. ... uscesos
Stockholders’ equity.....
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<S>
Depreciation and
amortization..........

Income (loss) from
operations........,...
Other income wpenseal .
Provision (beneflb. for

INCOME CAKES ..t it errres
Net income {(losSS).........
Basic and diluted net loss
Per Share.........ceeveeca
Total assets. .. .o ervneen
Stockholders' equitwv....
</TABLE>

Basis of Consclidation

The consolidated
companies in which 3
if IDT and its subsidiarie
accounts and transactions
eliminated.

Investments
than a contro
Investments i
an ownership an €
are accounted for at
e:\
r

P e

pie IT

o
<
0
fo

B3

T R

there are no r
investment is

3
by
P
it
3
fig e

®
By
"
o

issuance of unlf“ ca

unaffiliated parties
Use of Estimates

The preparation of
accepted accounting pr
assumptions that affeg
accompanying notes. Ag

N n

51

i‘)

<PAGE>

HOTES TO CONSUOLIDE

Revenue Recognition

Telecommunication, Int
and depit card rQVﬂnu&
are recognized when ian
deferred and recognized

Direct Cost of Revernu
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research
and 13999,
$481, 000

Capitalize

The Company capi
or obtaining inter
third parties and
development. At July 3
and $4,065, 000, respec
software.

]

ot :j rr

oo

[t S

i

s

% 5 O
B

fT bk £ L0

ot %

Cash and Cash Eguivalencs

The Company cons
months or less whe
egquivalents are ca
1999, the Company
institutions.

L]
(s
-t
fore
bl
14

Marketable Secu

Marketa
held to m
value.

Goodwill and Other

Goodwill is being as .
Accumulated amortization &t
million and 56 3 ﬂi?lim“
core programm.
with the »ompany>s ati
unamortized balance
over 32 months, was
1998 and 1999,
which is being I
I 51.6 miliion at IJ;

systematically revisws

for eac n abcu’rea 213t

the carrylng "a’uﬁ a.
impaired and will
impairment.

Income Taxes

The Company accou
method, deferred ta
differences between
liagbilities.

Earnings {(Loss) Per Ehare

Basic earnings
{loss) applicabla
outstanding durin
earnings iloss) p
options, warrants
in the periods in
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The Compan
intrinsic va
25, Accountis
for stock opt
market price
employee must

The Companv aspﬂie

<PAGE>

In Mar
draft of a
clarify its
expected to
at the time
to events that ocour
draft is enactsd in
all stock options g

Recently Issued

In June 1998
Accouriting for

-1

er
This statement est
every derivative 1
in other contractis) b
liability measured at i
the derivative's faiy ¥
specific hedge acopunti
hedges allows derivative
hedge item in the income
document, designate angd
hedge accounting. This

June 15, 2000 and CATIT
the adopticon cf
consolidated 1

use of de lva"*

2. Notes

In Masy
company t
"Pacility
principal a
installments, as
February 1, 19%
Facility of approxima
included in notes rece
principal bezlance was

3. Property,

Property,
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<85>

[

S
w
Fl

bo

o]

n =
5] O
e -
= o
0O [}

5

r

bruary

semiannu
Fe

May 10
together



(B) On May 1

("Credizt

Credit

credit,

payable in

and end 2
payment i oo
re ipal
The C Tiry B
to : redit
stock of IDT's damest
5“_,u00,,09 of the re
364,006,000 multi-drs

a f;ndnc1nq GO
commencing on

to the one mon iz
certain eculpment Y the OF

On September 5, 1897,
87,500,000 in convertible
interest at 3% per anous
2000. In April 1998, the
convertible debentures als
accrued interest theregn
The remaining $1,0006, 000
interest thereon were reg

Annual future pr
subsequent to July
n
3

(e
W K

$£13,612,000 due i >
due in fiscal 2003, 554,
thereafter.

Qi
goh bt ALY o

o
Uil

4

&,

5. Related Party Transactiong

In connection with the
and the Company entered in
transactions and agrnémépt
two companies to effect ths

<PAGE>

NOTES TO €Ot

Durlng the periods-:prisr ¢
service costs were generally
revenue earned or payroll exps
approximate the amounts that
agreements if they had been i

£

6. Income Taxes

Significant components of the
consists of the following:

<TABLE>
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<C&

g
+

TON>

<S>

Deferred tax asseis:
Bad debt reserve...cc.ccscnvves
Exercise of stock
Other. . i it i i i v s s s s a s s

Deferred tax aG38¢LS.ccvissvsccazs

¥

Deferred tax liabilitis
Depreciation. . .. ncuswcnens
Identifiable intar E:

4

o

v ¥ T g
pEeT R

Deferred tax 1li

Met deferred tax

</TRBLE>

No wvaluation allowance on
as the realization of i
likely than not.

At July 31, 1
had net operati
approximately $2
expiring in the y
carryforwards may
in the Company's

<TABLE>
<CAPTION>

<3>

Current;:
Federal........
State and 1ooal. . o vervcrwrrna

P N N I A

Deferred:
Federal.... .. cnvosnvcnnsss
State and local. .. i coovans

</TABLE>
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The income statement
vaxes consists of the

<TABLE>
<CAPTION>

<8>
Income tax provision (be
to continuing operatis
Income tax bpanefit attri
exfraordinary loSS. ... it

‘f‘il

</TABLE>

The differences bstwes
income tax rate and income

<TABLE>

<CAPTION>
<5>
Federal income tax at ststutory
Tate, .. ... [ T

Purchased ressarch and
development. . .. .. v ivivircasnncan
Change in wveluation allows
Losses for which no hensfit
provided. ... i iu i e e e s
Non-deductible expenses....c.vrussos
State and local income £aN...ceves
Other, net. ... it eracsovess

</TABLE>
7. Stockholders' Eguity

Common Stock and Clas

The rights of hold
identical sxcept for
transferability. The
share and the holdsr

sub

Class A sto

Warrants

In July 1997, the Company issued
common stock at $8.34 per shars al
per share to a leasing company i
vears ended July 31, 13%8 and

In September 19%7, the Ponua
the Company's common stoock abt i
connection with a private plazem
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Stock Options

Prior €
whereby 2
Under such
ranted.
F-lh
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MOTES TO CONSOLIDHTED

On March 15, 1996, the Company a
Plan") for officers, employees and
2,300,000 shares of the Company's
of common stock reserved for issusnoe
3,300,000. Generally, options become
six years and expire ten years fromn

On February 15, 1987, the Company
with an exercise price of $10.00 and
price at the market value on that
Company canceled 603,500 outstandi
and granted new options with an exe
date of $4.375.

A summary of stock option actiwity
as follows:

<TABLE>

<CAPTIONM>
<S>
Qutstanding at July 31, 1f ..
Granted..... e e e e e e e
Evercised. ... .. e naesvas
Canceled........ .

Forfeited. ... v it oeeeanncnns

Outstanding at July 31, I8%7...
Granted. .. .. i e e s
Exercised..... Y
Forfeited. .. ... ieeenanennn

Outstanding at July 31, 199%...

Granted..... e e et e e et
Erercised, .t e v ecaan
Canceled........ e e et

Forfeited. ... ... i unas

ot
WLy
Ral
D

Qutstanding at July 31,

</TABLE>

The following table summar




exercisable at July 31, 149
<TABLE>
<CRPTION>

Range cf

Exercise Prices

<S>
$0.21 - 5 Q.21...
$0.41 - & 0.41. ..
$ 0.83 - 5 0.83...
$1.65 - § 1.65...
$4.38 - § 6.50...
$ 6.88 - $10.00,..
$11.25 - $515.44..,
$17.00 - §24.25...
$26.25 - $34.00...
</TABLE>
<PAGE>

MOTES TGO

The weighted ave
$9.26 for the years

Pro forma informatlion
SFAS 123, and has been
employees' stock £

tatement. The f
grant using the
assumptions for

<TABLE>
<CAPTION>

<&>
Assumptions
Averags ri k
Dividend
Volatilit:

Average
</TABLE>

The Black-Scholes
the fair value of tr:
fully transferable.
highly subjective a
Because the Company
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to PT-1's third part
complaint to add Sta
defendants qnd to %
fraud in the inducsm
Eric Hecht, Bradley
their counterclaimsg
~defendant for faliu
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w
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purchase !

BPT—1 from
date nas n

The Company
drisen in the
adjudicatred. In
aforementionad
adverse effect
of the Company.

Lease Obligations

The future minimum pavment
31, 1999 are approximately

<TABLE>
<CAPTION>

He

ot

Year ending July 3
<S>

2000, i e s
2001 . . e ea ke
2002, s
2003, . e
2004, .. e e
Thereaf;er.............«‘,.yw

5

Total payments............

#
*
*

Less amount repressnting
Less current portion..........

Capital lease
</TABLE>

Rental expense
and §2,821,000 for

Commitments

{"Vendor") which began in Atgust
by one of the parties. Under g
behalf of the Company, far
Company's customers, The Cg
receivables. For the years
purchased approximately 353
of such services from the

The Company has an agreems:
£

The Compansy
sell communi
commitments
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100,000 shares
1899. Such issu
million in the

achlSlLlOn usi

Union. The opera
‘operations sincs
liabilities. The
immediately entar
to specific ethnic
Company to becoms
certalin segments.
goodwill.

In May 1998,
former debit
purchase price of
cash, 3,242,32
professional fess
stock was valued b
price of the Compa
acquisition was anng
using the purchase

The fair value
Interexchange at

<TRABLE>
<S>
Current asseisf.... ...
Property and
Current llau
Assembled wor
Core technawoqv.~..w‘w
Acquired ress: fa
Goodwill.
Deferred T

&k s

</TABLE>
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% amount allocated to
f accordance with gene
feasibility had not b
future use as of ths=
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1997
Reserves deducted from
accounts receivahle:
Hllowance for doubtfizl
ACCOUNES. . . .o i i e e e

1998
-Reserves deducted from
Lo
4 pe

aoeounts receivabls
‘Allowance for deouabtfgl
BCCOUNTS . vt ittt v vt s es s e

1999
Reserves deducted frem
accounts receivahle:
Allowarice for doubtful
BCCOUNES . o Loy e it e e e e e e
</TABLE>
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</ TEXT>

</DOCUMENT >

<DOCUMENT>
<TYPE>EX~-23.1
<SEQUENCE>?2
<FILENAME>0002. txt
<DESCRIPTION>CONSENT OF
<TEXT>

<PAGE>

We consent to the i
1, 1999, eucept for Note
o the consolidated Firsne
Annual Report {Form LO~K/A]
following;

. Registration
. Registratien
- Registratian
. PRegistration
. Registration

New York, Hew York
Rugust 11, 2000

</TEXT>
</DOCUMENT>
<DOCUMENT:
<TYPE>EX~-27

http:/fwww.sec.gov/Archivesledgar/data/ 10057




<SEQUENCE>3
<FILENAME>0003.txt

“<DESCRIPTION>FINANCIAL
ETEXT>

<TABLE> «<8> <C»>

<PAGE>
¢ARTICLE> 5

<LEGEND>

THIS SCHEDULE CONTZINS

</LEGEND>

<S>

<PERICOD-TYPE>
<FISCAL-YEAR-END>
<PERIOQD-STERT>
<PERIOD~-END>

<CASH>

<SECURITIES>
<RECEIVARLES:>
<ALLCOWANCES>
<INVENTORY>
<CURRENT~ASSETS>
<PRP&E>
<DEPRECIATION>
<TOTAL-ASSETS>
<CURRENT~LIABILITIESS
<BONDS>
<PREFERRED-MANDATORY >
<BPREFERRED>
<COMMON>

<OTHER-SE>
<TOTAL-LIABILITY*AND&EQ?ET?&
<SALES>
<TOTEL-REVENUES>
“<CGSE>

<TOTAL-COSTS>
<OTHER~EXPENSES>
<LOSS-PROVISIONS
<INTEREST-EXPENSE>
CINCOME-PRETEX>
<INCOME-TRX>
<INCOME-CONTINUINGS
<DISCONTINUED>
<EXTRAORDIMBRY>
<CHENGES >
<NET-INCOME>
LEPS-BASIC>»
<EPS-DILUTED>

</TABLE>

</TEXT>

</DOCUMENT >

</SEC-DOCUMENT>
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IDT AMERICA, CORP.

TELECO!

America”), with principal offices at 32

i the S

applies for services furnished w
South Dakota Public Utilities Comn

hours, at the company’s principal place

ISSUED: October 5. 2000

ISSUED BY: Diane Clark



IDT AMERICA, CORP.

TELECOM

e R BE B e WA W I SRR VS i (W LS

10
11
i2
13
14
15
16
17
18
19
20

* New or Revised Sheet,

ISSUED: October 5, 2000




IDT AMERICA, CORP.

TABLE OF

Title Sheet

CRECK SREEL .o viresis e veresons e s ascsos e s s

Table Of COMNENLS vvveimvireirerereirervsiesssmemmsssesassnsss

Tariff FOrmMat ..oouveevevcviiveeniacesssessnnes

o
b

Section 1 - TECHNICAL TERMS

Section 2 -  RULES AND R¥E( ]
2.1 Undertaking of the Campe
2.2 Use of Servites ...
2.3 Liability of the C
2.4 Responsibilities of the
2.5  Cancellation or Interrug
2.6 Credit Allowance .
2.7  Restoration of Serv
2.8 Deposil..smon
2.9  Advance Paymems. ..o,
2.10  Payment and Billisg.....cove-.
2.11  Collection CO$tS. oo
212 Taxes.owccccceicnns
2.13
2.14
2.15

ISSUED: October 5, 2000

ISSUED BY: Diane Clagk,




IDT AMERICA, CORP.

TELECOMMI

Section

Lo WYy W SJJ o

Lh o Lo b o

Section 4 -
4.1
4.2
4.3
4.4
4.5
4.6
4.7
4.8
4.9
4.10

DESCRIPTION
Computation of €
Customer Comp
Level of Servig
Service Offering

RATES..
i+ Dlahnm -
Prepaid Local Ma:
8% X Service...
Rechargeable CUnling
Travel Cards......
Prepaid Retail €
Casual Caller Rates ...
Directory Asgist
Returned Check ©
Rate Pericds .......

[SSUED: October 3. 2060




IDT AMERICA, CORP.

TELECO

are numbured sgquer
When & new sheet Is aéii a8 bty
example, a niew sheet added ket

B. Sheet Revision Numbers: Res
sheet where appimahm
version on file with the
Revised Sheet 13, Consult the

C. Paragraph Numbering Segue
of coding is subservient 16 it

R N

D. Check Sheets: When a tap! £
Sheet accompanics the fask
tariff, with a cross relerence
added, the Check Sheet is ol
filing are designated by an
if these are the onty chang
revised revision levels on &
Sheet to find ot if a partisular sb

ISSUED: October 5, 2000

ISSUED BY: Diane Clark

Bl




IDT AMERICA, CORP.

TELECOM

(€)

(D)  tosignify a deletion
(D to signify a rate tneresss

%

(L)  to signify material selex

(N)  to signify a new ate of

(R)  tosignify a rate redustion

(Ty  tosignify a change #id

ISSUED: October 5, 2000

ISSUED BY. Diane Clark




IDT AMERICA, CORP.

TELECOMMUNICA

SECTION 1 - TECHNICAL T

Access Line - An arrangement from o local exchas
carrier, using either dedicated or switched acesss,
America’s location or switching certer.

Authorization Code - A numerical eode,
enable IDT America to identify the otigin of #
Automatic number identification (ANI} 13 used ax b

Casual Caller - Any person who uses

s service o

1. Any person located in an egual
account, but doss not contact fue logat

[

or 2.5.1 of 1DT*s tart
Specifically, uny pers
section 2.2.6 or 2.5
to establish nev
Such person, hos ;
rates set forth in section 4.7,
upon.

3. Any new or allocated customer whe b
plan;

4, Any person who has not estubdished o ¢
the Carrier's network frae an voust

ISSUED: October 5, 2000

ISSUED BY: Diane C}



IDT AMERICA, CORP.

TELECOMMUNICATION

SECTION 1 - TECHNICAL TERM

Company or IDT America - Used throughout this tas
Jersey corporation.

America or purchases a Company Prepuid Call
such cards, and is respensible for the payme
Company’s tariff regulations.

Prepaid Account - An inventory of Tele
associated with one and only ong Authony
Card.

Prepaid Local Access Number Card
containing an Authorization Code w fe
which enables calls to be processed. aawwﬁ..:
maintained, on a prepayment basis.

Telecom Unit ~ A measurement of tel

capabilities of the services, the transm
similar communications.

Underlying Carrier - The telecommunie
technical capability and capacity neces
telecommunications traffic.

ISSUED: October 5, 2000

ISSUED BY: Diane Clark




IDT AMERICA, CORP.

2

Undertaking of the Company

This tariff contains
telecommunications servi
points within the State of !
availability of facilities and fm
compliance with limitations

services are provided on @
geographically. The Cor
from the Company con
interested in the Company’s &
which fully identifies the
requested by the Compiny.
and check the references of all =
the credit profile/record of any 4
application shall not in themse!

the Custumu
or entities \xhcr s.mhuf
location to a service provic
charges due for such ser

ISSUED: October 5, 2000

ISSUED BY: Diane f;lffa.t‘%:.

«:m;&-, e Ixffv g




IDT AMERICA, CORP.

TELECOMMUNICATIONS

2.1

SECTION 2 - RULES AND REGLHT

Undertaking of the Company {cont’d}

2

.

!\J

b2

1.1

2

L2

The services provided by DT Awmericn are nol pigt ¢
any other entity providing telecommunies
may involve the resale of the M
Telecommunications Services { WA
the jurisdiction of this Commission.

The rates and regulations contained it
furnished by DT America and do
lines, facilities, or services provid
other common carriers for use in aeg

conditions beyond its conteal, ine
other transmission mudiur zag
Underlying Carrier’s tariffec :
in violation of the law or the pro

ISSUED: October 5, 2000

ISSUED BY: Diane Clark, A::;"

524



IDT AMERICA, CORP.

TELECOMMUNICATIONS §

22

Use of Services

SECTION 2 - RULES AND REGU

221

b
o
2

o
B
(PR

tranSIl‘llSSIDIl and ssantchmg pﬁrafmizm - e @
utilized in the provision of services, subject & o
Section 2.2.

The use of IDT America’s servives fv make
expected to frighten, abuse,

mvahd numbem, or fzﬂse: m} 2 oF s:méﬁ

IDT America’s services are available Tor ute twienty
days per week.

IDT America does not transmil messages, bt the services s
purpose.

IDT America’s services may he denied e nospasment o
violations of this tariff.

Customers shall not use the service provided under (hi
purpose.

The Customer is fesmnmhf for 1ot
unauthorized use of services.

ISSUED: Gctober 5, 2000

ISSUED BY: Diane Clark. Assaciate Gener
520 Broad Stre
Newark, New Jersey 67




IDT AMERICA, CORP.

TELECOMMUNICATIORS §

2.3

Liability of the Company

SECTION 2 - RULES AND RE

2.3.1

1)
Lo
12

The Company shall not be liable for any &;,Lf
interruption, delay. error, on
transmission provided under this tariff uged
of God, fire, war, civil disturbance, act ¢
beyond the Company's contral.

harmless by the Customer against ;
defamation, libel, slander. invagion
unauthorized use of any tméﬁzmﬁi , 1§
creative right, or any ot
the material, data or information ?ﬂmmsﬁw

No agent or emplovee of any other corsier or enti
or employee of the Comprny.

The Company’s lability fur dumages
in connection with the furnistin
limited to mistakes, omiss
misrepresentations shall not exg
under this tariff for the fong distance cull
affected. No other lHability in any svent g

ISSUED: October 5, 2000

ISSUED BY: Diane Clark. Associate Genersl Counset
revd '
ey bz

Newark, N



IDT AMERICA, CORP.

SOUTH EXAE

TELECOMMURNICATIONS SERVIt

SECTION 2 - RULES AND REGULATIONS {eont’di

Liability of the Company (cont’d)

2.3.7

msmuted or asserted bv any C uammer or zmv ot
to, or death of, any PErson o persons, zmd mf M
destruction of the prcmlses tﬁ any f‘

The Company shall not be liable for
consequential damages under this tarft i
revenue or profits, for any reason whatsouver |
facilities associated with the service i
or defects in transmission oceurring

The remedies set forth herein are exclusive and in fe
remedies, whether express, implied, or statoe
LIMITATION IMPLIED WARRA )
FITNESS FOR A PARTICULAR PURPOSE,

ISSUED: October 5, 2000 T

ISSUED BY: Diane Clark, Associate General Cotnsel
520 Broad Street
Newark, New Jersey 07107



IDT AMERICA, CORP.

SOLITH DARYD

TELECOMMUNICATION

24

SECTION 2 - RULES AND REGULAT

Responsibilities of the Customer

24.1

242

244

The Customer is rt,spm&g}bie for gs.f CiRg ¢

services prov 1dnd i.mdcr ’ih 3 mrazﬁ;

The Customer is responsible for chas SEE
special facilities which the Customer S WK
America on the Customer’s behalt.

If required for the provisis
provide any equipment spage,
without charge to IDT Am&m&

agreeable to IDT A ;mu&l i
personnel to insiall, repuir, ma
associated with the provision of YT A

space prowcfed bv Cﬂbfﬁ}ﬁiﬁ? of {
be maintained within the range
microcomputers.

ISSUED: October 3, 2000




IDT AMERICA, CORP.

TELECOMMUNICATH

2.4

SECTION 2 - RU

Responsibilities of the Custonter {cont’d)

24.6

247

The Customer shall ensure the
interfaced with IDT Amerien’s faciinie
IDT Ameriea’s network are of the pie
level for the intended use of the
forth in this tariff, and tha: the
or degrade service to other €
Commission or some other ap
equipment as being techmisally
interstate mm'muni'::mii:mﬂ S@;

the Customf,r qcn e,

The Customer must pay 121
equipment or facilities of iiﬂ 4'&:1 :
Customer or others, by bmproper v of the s
provided by Customer or others.

The Customer must pay for the loss threugh theft of
installed at Customer’s premises.

and local authoritics having j

ISSUED: October 5, 2000




IDT AMERICA, CORP.

[
(W1

which the company’s busir
written notice of terminatie :
discontinue services to and terminat
the provision of ordered or contrast

A For nonpayment of any s
days after issusnee of y

B For violation of any of e pre

For violation of any

2.5.2  Without incurring Hability, #
at any time in mdar o p

A‘mema 5 Lquipmml am’é ,
items of noncompliance o HTIE
rectified.

ISSUED: October 5, 2000

ISSUED BY: Dianc '(L"."fark_,,” :



IDT AMERICA, CORP.

TELECOMML

SECTION 2 - R

2.5 Cancellation or Interruption of Servig

2.5.3  Service may be discontinued by 1D7 2

will testore service ag
upon request by the €

1=
A
I

Custam@r nﬂz‘i?x 5
Until the Castom
generate and be ¢

ISSUED: October 5. 2000

ISSUED BY: Diane Llark



IDT AMERICA. CORP.

TELECOMMUNICAT

SECTION 2 - RULES #

2.6 Credit Allowance

2.6.1

1
=
]

o
o
(o3

!;’-ind

L

Undeﬁyin

2.6.4 Credit for interruption shall ¢
of the interruption or
when service has been restarad.

ISSUED: October 5, 2000




IDT AMERICA, CORP.
LOUTH

TELECOMMUNICATIONS

SECTION 2 - RULES AND

2.6  Credit Allowance {cont’d}

2.6.5 For purposes of credit computation, &
hours.

2.6.6 No credit shall be allowed for an interruplion 6F ¢
two hours.

2.6.7 The Customer shall be cradit
of 1/720th of the 1
fraction thereof that the interrug

Credit Formula:

Credit = A x B
729

ISSUED: October 5, 2000

ISSUED BY: Diane Clark, Associ



IDT AMERICA, CORF.

SECTION 2 - RULES ¢

2.7  Restoration of Service

The use and restoration of serviee 3

specified in part 64, Subpant O of the

Communications Commission.
2.8 Deposit

The Company reserves the righ
may require a deposit when determined i be v

2.9  Advance Paymenis

service. This will be app
advance payment will be co

ISSUED: October 5, ?GGE}

ISSUED BY: Dhiane Clark




IDT AMERICA, CORP.

SECTION 2

2.10  Payment and Billing

2.10.1 Servxce is pf‘{’s“srié ﬁ am'i i:sz%!s‘::i G

lower, wzﬁ acere ugﬁm aﬁ} mf,;s:s ﬁ am%
of bills.

the Customen as we*f a8
lines, facilitiey, or equiy
Customer. The secu
exchange lines, and dir
All calls placed nsimg dis
Authmzatmf} Cmdz,s mﬁ ’

2.10.3 ¢ 4
objection is received %’*&

are rendered. All fﬁﬁd&ﬁam
than 30 days after th
granted if demand the
such 30 day pericd.

2.10.4 Casual callers are responss

ISSUED: October 5, 2000

ISSUED BY: Diane Clark. &



IDT AMERICA, CORP.

TELECOMMUNICATIONS !

SECTION 2 - RULES #

b

.11 Collection Costs

In the event Company is required 1o it

to Company for regulated or nonregulated &
any judgment pbtained agai ‘

of this tariff or applicable law, Costomer shy
Company for all reascnable ¢ i
enforcement actions, including feass
payments, and court costs. |
including attomeys’ fees, due to the Ca

212 Taxes

Ajl federal, state and local taxes
use taxes, gross receipts
items and are not included in t
Local Access Number Cards, R0 |

2.13  Late Charge

2.14 Returned Check Charge

A fee of $20.00 will ke charged whenever & check o dusll pin
service is not accepted by the instituiio

ISSUED: Ociober 5,2000 ——

sead 4 il



IDT AMERICA, CORP.

with an intrastate seey

following terms and con

(1)

(2)

(4)

(5)

nemo:k pafzemw im
transactions, or for

recipient has an estg
drrecﬂ\y rel ed i{? p

paragraph. unless
telephone subseriber ;m*m

The ANI recipient ar its designated §
otherwise disa}mi% AN formy
i} @w 1

Telephone Corporations #
procedures designed to prov
abuses of ANI.

ISSUED: October 5, 2000

ISSUED BY: Diane I’rr




IDT AMERICA, CORP.

TELECO!

3.1 Computation of Charges

SECTION S

3.1

(W)

3.1.

1

t

The total charge for eseh ¢
dependent on the duration, &
for each completed esil w
of the call, Le. 2 sfan
charge is spee
Dialing”™ and
(6) second ud:
Debit Cards, Rec

Where mileage bangd
airline distance bet

exchange {the ares cude
originated and fesmy
Compuny s netwar]
exchange for raling gaupos

at the location where the dodd
horizontal (V &
between them
contained in A
reference.

Underlying Carmier. i
Company will not Hilt fin

ISSUED: October 5, 2000

ISSUED BY: Diane Chuk




IDT AMERICA. CORP.

TELECOMMUNICATH

SECTION 3 - DESCRIE

Customer Complainis sndfor Bithing Disputes

Customer inquiries or complaints regarding
or by telephone to the Company an:

520 Broad Street

Newark, NI 071482

(8007 691-8438
Any objection to billed charges should
Admstment\ to Custcsmen Enﬁs aim%% be ma

compansatmn on h:, am(mm t;s«uhﬁtm

If notice of a dispute as 1o churges i
thirty (30) days after an invoite 18 rendired, sug
and binding upon the Customer.

The Company witl respond within sg
Customer is dissatisfied with ihﬁ ¢
Cusmmer miay fllﬁ’ dw tlamm o

500 East Capimi
Pierre, SD 37501-53070
(603) 773-3201

(800) 332-1782

ISSUED: October 5, 2000

ISSUED BY: Diane Clark, Assas



IDT AMERICA, CORP.

33

34

SECTION 3 - DESCRIPTION OF 5

Level of Service

A Customer can expect end to end setwork availab
for all services.

Billing Entity Conditions

When billing functions on behalf of DT Asn
local exchange telephone companies of others
regulations of such companies and any re it
regulatory bodies having jurisdiction apply. 1T Awmx
number will appear o the Customer’s btk

ISSUED: October 5, 2000

1SSUED BY: Diane Clark. Associnte Genseal {oanset
526 Broad

Newark, New Jersey 67103




IDT AMERICA, CORP.

TELECOMMUNICATIONS SE

SECTION 3 - DESCRIPTION OF SERVICE feo

3.5  Service Offerings

3.5.1 1+ Dialing
The customer utifizes “1+" dialing,
digits” for interLATA calls, or dials’
intraLATA calls.

L
n
]

Prepaid Local Access Number Cards and 2001

Prepaid Retail Calling Cards and %00
telephone number printed on the cad.
automated voice response system fo entey
entel 1hc tennmanm; tele;ﬁmtw num!%& The

~ All calls must be charged against i cord that s o 59
are not rechargeable, and all ealls ;

cards reaches zero. Prepaid Loeal A.u: G W)

billed in full-minute increments. A
originating on a payphone. Cardbelders
using the card by depressing the pound (#3 1
telephone number.

ISSUED: October 5. 2000

ISSUED BY: Diane Clark. Associate G m* wral Counset
20 Broad Stree
Mewark, New Jersey 87103




IDT AMERICA, CORP.

TELECOMMURNICATIO

3.5

SECTION 3 - DESCRIPTION (

Service Offerings {cont’d}

352

Prepard LO«:&P ﬁgt::w % i‘mm"’*sez; Cards apd

transmission, or i @sim‘ iy
gmnted arcdxr %u' e

interrupted due fo cutg
the Customer will rec
for calis pursuant to Pr
service do not apply for
interruptions that arg dm, o
by the Company.

Cenain cal}s* mfn rmi %ﬁ!

service number.  Rate
purchase by Customer.

1SSUED: October 5, 2000

ISSUED BY: Diane Clug?



IDT AMERICA, CORP.

SECTION 3 - DESCRIPTION OF

3.5  Service Offerings {cont’d}

353

8XX Service (Toll free}

premjsex f En*z wr‘s e 15 sublest

Rechargeable Calling Card

The Com‘pam‘"‘*” szmm

teiephone services. ?lw a; ,: ”_‘
fixed amount of dollass fe.g., §
purchases & card.

recharge of the Rech
selected, the HRechargeak
predesignated by the Cust
Calling Cards which ae

......

cardhoidtm ?IN ﬁm:, i
and, if so, x.c;m?km the
cardholder. The mmih"s? o

Rechargeable Cabiing Card

ISSUED: October 5, 2000




IDT AMERICA. CORP.

TELECOMMUNICATIONS SERV

SECTION 3 - DESCRIPTH

3.5 Service Offerings (cont’d)

5.4 Rechargeable Calling Card (cont’d)
Calls are real-time rated during cali progression. R
billed in fu11~mirfute intrr‘:'mém-_ : :

before the balance reaches. 7800, C’"xﬁs it progress wilk be
an insufficient balance to continue the call.

that are interrupted due fo poor fransenis
involuntary disconnection of a ¢cafl. A '
reaching a wrong number "I'Tii:} receive pro

a credit eqmvalem of one fmmm :
Rechargeable Calling Cards do not ﬁpphﬁ fm‘ internplio
to the Company or interruptions that are due o failure
systems not provided by the Company.

ISSUED: October 5, 2000

ISSUED BY: Diane Clark, Associate Geperal Counsel
320 Broad Street
Wewark, New Jersey 67103




1IDT AMERICA, CORP.

TELECOMMUNICAT

SECTION 3 - DESCRIPTY

35 Service Offerings (cont’d)

3.5.5 Travel Cards

The Customer utilizes an 11 dzg& "““ﬁ@*é}”
access a terminal. Upon rec
button dialing to enter an iderntihica
by the tew digit number of the ¢
surcharge.

3.5.6 Casual Calling

caliers will ba charg» p
forth in section 4.7 until §
person will {we pi'{w& zr; t&m i

code and until mnh te &
interexchange carrier that the pe
has agreed to reinitiate service wi

ISSUED- October 5, 2000

[SSUED BY: Diane Clark, Assootats
526




IDT AMERICA, CORP. LR

SOUTH DAKOTA P,

TELECOMMUNICATIONS SERV]

3.5

Service Offerings (cont’d)

SECTION 3 - DESCRIPTION OF SE

3.5.7

Local Calls and Directory Assistance

Local calls will not be a’ccepte& or completed.

apphcable for each numﬁu mque‘kia& whaetly
published.

E‘% oy

Specialized Pricing Arrangemenis

Customized service packages and competitive pricing pr
may be furnished on 2 case-by-case
the Company for proposals or for eammmtw iéimi
tariff prov1sxon wﬂl be ;‘*rm"tdmi m (uzmt 3

applicable regulatiens z’md ;}ricn ,
or charges will be made available ¢
discriminatory basis. The Company wil
as required by Commmsxm rules and fwuimmm

ISSUED: October 5, 2000

ISSUED BY: Diane Clark, Associate Generat Counssl
520 Hrooct Street
Newark, New Jersey 077163




IDT AMERICA, CORP.
SOUTH DAKLTS

TELECOMMUNICATIONS SERVIC

SECTION 3 - DESCRIPTION OF SERY

3.5  Service Offerings (cont’d)

3,5.9 Emergency Call Handling Procedures

Emergency “911” calls are not routed o company,
local network at no churge.

3.5.10 Promotional Offerings

The Compaﬂfi‘ mayg tmm »ﬁ"ma {0 e

3.5.11 Liability for Travel Card. Prepaid Calling Cards, R

The Customer is lable for the unsuthosized

the fraudulent use of the Company Travel ¢
Rechargeable Calling Cards provided tha iﬁéf i
Company has been notified.

The Customer must give the Compaiy ot
Travel Card has occurred or mgy ¢
For the purposes of this s
written or oral confirmation th
Prepaid Calling Cards; or Rechargenble
as a result of loss, theft or othe
Cards or Rechargeable ﬁzfiiing‘: Cords 1

unau{horzzed user baﬁ:xre:
report a lost or stolen Ym%i Card |
Customer no more than $25.00 i frand

ISSUED: October 5, 2000 I

ISSUED BY: Diane Clatk, Assoctate Oeneral Counset
320 Broad &

Newark, New Jersey §710%

v




IDT AMERICA, CORP.

4.1

4.2

4.3

1+ Dialing

IDT America will charge flat rate per minute with ne tire
regard to mileage for calls originating and ferminating b Se

50.18

Prepaid Local Access Number Cards and §00 Debit Candy

IDT America will charge the following {lat ra
and without regard to mileage for calls originating
follows:

$0.069

This rate applies twenty-four {24} hours per day, seven (1

8 XX Service

IDT America will charge a flat rate per minute
regard to mileage for calls originating and tor

$0.179

ISSUED: October 3, 2000

ISSUED BY: Diane Clark, Associnte Geonsral Connmed
320 Beoad Sreet
Newark, New Jersey 07103




IDT AMERICA, CORP.

TELECOMMUNICATIONS 8

SECTION 4 - RATES

44  Rechargeable Calling Cards

Rechargeable Calling Cards are available in various dollap de

Eaas

Price Per Minute
$0.069

4.5  Travel Cards:

IDT will charge the following for calls eriginating and feemin
Dakota as follows:

$0.16

ISSUED: October 5, 2000



IDT AMERICA, CORP.

SOUTH DAk

TELECOMMUNICATIONS SERVIC?

SECTION 4 - RATES

4.6  Prepaid Retail Calling Cards and 800 Debit Cards:

IDT will charge the following for calls originating and tesninatin
Dakota as follows:

$0.08 plus $0.40 connection charye

4.7 Casual Caller Rates:

IDT will charge a maximum of $1.00-51.50 per mingie.

4.8  Directory Assistance Charges

A charge per number requested will be assessed 58 follows:

1+
Retail Card
Rechargeable

49  Returned Check Charge

$20.00

410 Rate Periods

Reserved for Future Use

349699.2

ISSUED: October 5, 2000

ISSUED BY: Diane Clark, Associnte Genoat Coureat
520 Broad Sueot
Newark, New Jersey 07107




Bt Sk




STATE OF Neww Seized

g g

COUNTY OF £ %

1 Tames (o

the Applicant in the subjec proceeding, that | have read the &
contents thersof, that the same ave tue of my knowlsdge, sxee

stated on information or belief, and a8 1o thoye draerg T hel

My commission expires.




L T CHECK NO.: D 125210

__IHYOICE DESCRIPTION AMOUNT PAID
250.00

cHECK No. b 125210

Cluzank BC Oparaiing

Th Pennsyivania Avenue, NW CHECK AMOUNT
.50 OUNT

wgiton, DO 20008

250,00+

TWO SIGNATURES REQUIRED ON CHECK
QVER §10,000.00

PR

T g T PR ™

ek



w&mw 'i'ﬁ,z; 5
For the Period of October 5, 2000 through Oetaber 11, 3000

EL00-029 In the Matter of the Application of Xesl Ensegy. I ’Eta
Expected Merger Benefits to its South Dakola 5
Customers.

An application by Xcel Energy, tnc. for approval f
provide benefits to its customers and servig 18
Energy, Inc. proposes to provide an additienal co ?‘%
investment within its service territory for a i
moratorium until May 1, 2004, The agres;
benefits of the recent merger betweans Nodhen Siatss Powsr
Energies Company.

Staff Analyst. Dave Jacobson
Staff Attorney: Karen Cremer
Date Docketed: 10/10/00
Intervention Deadline: NA

TC00-146 In the Matter of ACE Nationast Leng Distanes Coespormtien o
international Communications’ Fallues to Subisit &1
Receipts Tax.

TC00-147 In the Matter of Accutel Caemmunications, bw.s Failure 16 5
and Pay the Gross Receipts Tax.

TC00-148 In the Matter of ACOMM, lne.'s Fallure tu Subrait & Report sl Pay
Receipts Tax.

TCO00-149  In the Matter of Atlantic Telephone Compasy. Ine's Failies 1o Subim
Report and Pay the Gross Rateipls Tax.

TCO0-150  In the Matter of ClearPoint Communiaations, lna.'s Fallire & Sub
and Pay the Gross Receipts Tax,

TC00-151 in the Matter of Columbia Telacommunicslions, Int. s shetey
Submit a Report and Pay the Gross Rossipis Tax

ly

TC00-152 in the Matter of Connecthmerics, ing. Sids Sonneet UT Failurs u
Report and Pay the Gross Receipls Tax.

TC00-153 In the Matter of ConCiuest Opsrator Sarvices Corpg.'s £y
Report and Pay the Gross Reseipts Tax.



TC00-154

TCO0-155

TCO0-158

TCO0-157

TCO0-158

TCO0-1569

TC00-160

TC00-161

TC00-162

TCO0-183

TOOG-164

TCOo-165

TC00-166

TCO0-187

The above companies shall appear on November 1, 2000, at 9:00 a.1m. in the &
Roorn, State Capitol Building, Pierre, SD, to show cause why action shoufg not m g

In the Watter of Federal TransTel, Inc.'s Failure {0 Submit & Hapas
the Gross Receipts Tax.

Report and F’ay the Gross Receipts Tax.

In the Matter of IdealDial Corporation's Failure to Submit » Report ans
the Gross Receipts Tax.

In the Matter of Inacom Communications, Inc.'s Fatlure (6 Subwii ¥ Haaa
and Pay the Gross Receipts Tax.

in the Matter of inmark, Inc. d/b/a Preferred Billing's Failure ts Subesit 4
Report and Pay the Gross Receipts Tax,

In the Matter of International Telecommunications Corp. titla Digehiur
Direct Dialing's Failure to Submit a Report and Pay the Gross Ressipg

In the Matter of Legends Communications, Inc.'s Faflure to Sulimit & |
and Pay the Gross Receipts Tax.

in the Matter of Long Distance America, In¢

's Failure te Subrm
Pay the Gross Receipts Tax.

in the Matter of NeTel, Inc. d/b/a TEL3's Failure to Submit a Repot and #
the Gross Receipts Tax.

in the Matter of Nor Communications, inc.'s Failure to Submit & Bepe
Pay the Gross Receipts Tax.

in the Matter of Qcc Incorporated's Failure to Submit & Regart ang Pay
Gross Receipts Tax.

in the Matter of Quest Telecommunications, Inc, d/b/a QTV's Failuss i
a Report and Pay the Gross Receipts Tax.

in the Matter of SBR, Inc.'s Failure to Submit a Report and Pay the
Receipts Tax.

i the Matter of USBG, Inc.'s Failure to Submit a Report and Fay the S
Receipts Tax.

the company for failure to comply with SDCL Chapter 48-1A.

Daputy Executive Director: Sue Cichos

Siaff Altorney: Karen
{Jate Docketed:

Cremer
10/05/00

Hagring Date: 110100

in the Matter of the Application of IDT America, Corp. for a Certifigate of
Authority to Provide Telecommunications Services in Seuth Dakeds

3



IDT America, Corp. is seeking a Cerlificate of Aulhonity & ﬁm"’a&e
telecommunication services in South Dakota. The apph
MTS, 101XXXX, prepaid calling card, ol frea, and recharggab
all points within South Dakota.

Staff Analyst: Keith Senger
Date Docketed: 10/05/00
Intervention Deadline: 10/27/00

TC00-169 In the Matter of the Filing for Approval of 3 Regalp Ayresment Salyesay
Corporation and Flatel, inc.

filed with the Commission for appmva ‘f‘hﬁ agréefs‘xéﬁx
forth the terms, conditions and prices under whick (wes
Element Platform and/or servives for résaiﬁ iﬁ F”‘f@%&i fﬁf »

Commlssxon and the parties to the agreﬁmam o] ;52

agreement may file written responses o the comments ne %éi%&,
service of the initial comments.

Staff Attorney. Karen Cremer

Date Docketed: 10/06/00
Initial Comments Due: 10/26/00

TC00-170 In the Matter of the Apmam&{mﬁ ﬁf %EE‘;_T" :

local exchange service m South T"akt}ta lm, a%%y; ‘E‘é&
dedicated and private line, high capacily fibér splic ira
and will eventually expect to offer a broad ranges of vo

business and residential customers throughout the stale.

@i,
Eer

Staff Analyst: Heather Forney
Date Docketed: 10/10/00
Intervention Deadline: 10/27/00

You may receive this listing and other PUC publications wia auy sweks e o wa sl P e
You may subscribe or unsubscribe to the PUC mailing feste st iy i




V1A OVERNIGHT DELIVERY

William Bullard, Executive Divector
South Dakota Public Utilities Comsnission
500 E. Capitol Ave.

State Capitol Building, First Floor

‘Pierre, Soutli Dakota 37501

Re: SDPUC Docket TCHG-168: |
Certificate of Auhiority to Provide Te
Response to Letter Datsd Octahs

Dear Mr. Bullard:

Pursuant to a letter dated {)f:w%‘iﬁf £
enclosed for filing on behalf of HYT 5
of IDT America, Corp."s ("IDT z‘«mtc ;
period of 180 days. 1DT Ameri :
the $25,000 bond to the Cm'nmmsm 58 SEH S

Please date-stamp the egelosed exir
envelope attached. Should you have any qudtions
undersigned.

Enclosures

ce Diane Clark (IDT Americad
Carl Billek (1IDT America)
Kelly A, Olson




IDT AMERICA, CORFP.

TELECOMMUNICATIO}

2.10  Payment and Billing

SECTION 2 - RULES AND RE

2.10.2

2.10.3

2.10.4 Casual callers are responsible for pavaunt

10wer will acerue umﬁ any xﬁ}g%ﬁ o~
of bills.

The customer is responsible for
the Customer, as well 8¢ to alf -
lines, facilities, or equ W
Customer. The secugity of the €
exchange lines, and direct conm
All calls placed uvsing diree
Authonz:mm Codes will ¢
Thereafier, charges baged ¢
will be billed mmrm?;u in grrears.

All bills are presumed ase
objection is regeived by the
are rendered. All Snudolew
than 180 days after the inveiee date, W
granted if demand therefors is net ¢
such 180 day period.

Bt

ISSUED: October 5, 2000

ISSUED BY: Diane Clark, A
5



IDT AMERICA, CORP.

SOUTH Dake

TELECOMMUNICATIONS SERV

3.2

SECTION 3 - DESCRIPTION OF §

Customer Complaints and/or Billing Disputes

Customer inquiries or complaints regarding seevies of secainin
or by telephone to the Company at:

520 Broad Street
Newark, NJ 07102
(800) 6918438

Any objection to billed charges should be rem

liability emsts which w,tii qum, ;hrzy@ﬁfegmz« e pay &
compensation on the amount overbitied.

If notice of a dispute as to charges is not e

days after an invoice is rendered, sueh invol
upon the Customer.

Public Utilities Commission can be rasched at:

500 East Capitol
Pierre, SD 57501-3070
(605) 773-3201

(800 332-1782

ISSUED: October 5, 2000

ISSUED BY: Diane Clatk. Assogiate €
5720 Broad :‘aum
Newark, Mew Jessy U710




VIA OVERNIGHT DELIVERY

William Bullard, Executive Director
South Dakota Public Utilities Conumissios
500 E. Capitol Ave.
State Capito] Building, First Floor
Pierre, South Dakota 57501
Re:  Application of DT A
Interexchange Telooomy

Dear Mr. Bullard:

with the Commission.

The following pages are being subiti

Original Pages 12 and {3~ Secrions 2

envelope attached. Should vou have aey guss

undersigned.
Enclosures
ce: Diane Clark (IDT Americas

Car] Billek (1D¥T Aanericas
Kelly A. Olson



IDT AMERICA, CORP.

TELECOMMUNICATIONS

SECTION 2 - RULES AND REGEH

2.3 Liability of the Company

2.3.1 The Company shall not be linble foe
interruption, delay, e€ror, ol
transmission provided under this
of God, fire, war. civil disturbus
beyond thie Company s control.

2.3.2 The Company shall not be liable
harmless by the Customier against |
defamation h“bd <f‘z’i¥’t€'}§€; i&%«m”

2.3.3

2.3.4 The Company’s liability for dar

in conngction with the .
limited to mi«zmke& ne"zifsx%mmzﬁ e § : . 4
o Ba

un.de_r tlns mmt R)r ihﬂu im*xh
affected, except as determined by &
SDCEL 49-13-1 and 491311,

ISSUED: October 5, 2000

ISSUED BY: DHane Clark, Asw
¥

Mewark,

s;fn tJ



IDT AMERICA, CORP.

TELECOMMUN

SECTION 2 -R

2.3 Liability of the Company {cont™d)

2.3.5 The Company shall not be g

1
Lad

e
-

6

by any Customer or
suits, or other acti
instituted, or asserted by an
to. or death of, anv pit

property whether ewned or
determined by a court of ¢o
49-13-1.1.

The Company sh
consequential dam
revenue or profits, for
facilities associated with
or defects in transmirssio
except as determined by a «
13-1 and 49-13-1.1.

The remedies set Forth b
remedies, whether esp
LIMITATION IMPLI
FITWESS FOR A PART

ISSUED: October 5, 2000




We, IDT America, Corn
AUTHORITY to provide telecas
and The Insurance Company m
bind ourselves unto the Puk
consumers of Scuth Dakots as

The conditions of the ol
such CERTIFICATE {)’E Al
purchase this Indemmnity
faithfully comply with “‘,
customers of IDT Ame
may be unable or umx
business failure, they t
otherwise to remain in f

&
b

Thiz bond shall ke
effect until the surety ig reles
Commission, provided that
liability hereunder by deli
Commission. Such cane:
hereunder prior to the erminuk

Resident Adent




Individual
Acknowledgment

Firm
Acknowledgment

...............................

Corporation
Acknowledgment

.............................. D I T

Surety
Acknowledgment

State of

County of {
On this " .y of

and known to me to be the individual dessrites iy anst %ﬂr&
he executed the same.

My commission expires

State of )
bes,
County of 4
On this day of
1o be a member of the firm of _—

deseribed in and who executed the fotegoing indtrumess, sud Ba thaeny
and for the act and deed of said firm.

My commission expires

State of ;
L,
County of ; i
On this my @2%

wha being by me duly sworn, did depose sl ssy et etk

of : " ]
the corporation described in amd whish axeeutsd wesle gy

affixed to said instrument is el corporate seals thay 5w
and that he signed his name therets by ke gedie.

iy commission expires

State of ___New Yaork i
b,
County of ___Hew York — §

On this____27th

Michael P. Simmons

he is.an attorney-in-fact of _The Ing
the corporation described in ard wh
that the seal affixed 1o the withis instrusgny b
seal as Attormey-in-Fact by suthority of the Bagrt of §
Standing Resolutions thereof,

AR, Lo

My commission expires .




The Insurance Com
Principal Bond Office: 70 Pia

KN

its true and lawful Auorne }

contracts of indemnity and v
thereby,

IN WITNESS WEEREOF, The

STATE OF NEW YORK }
COUNTY OF NEW YORK}ss,

On this 17th day of A Ng i, 200G ¢
named officer of The Imsuramce wa
Pennsylvania. 10 me pers onaiy kpows o
officer described herein, and acly
the foregoing iostrument and
corporation  thereto by

"
Svn e
E FRSHE

Excerpls of Resolution sdopted

centificate refating
and binding
obligatory int

"RESOLVED, that anv such A
ermification the date thersof, said dawe

1, Elizabeth M, Tuck, Scere
Resolution and the Power of Attoraey g

INWITNESS WHEREGF. [ ha

e

31238 (H9h



The lnsurance Company of the
State of Pennsylvania

Executive Offices

730 Pine Street

New York, NY 10270

FINANCIAL STAT

Bonds e
Collateral LOaNS. . .oy ve e e e eco e iinn
Cash& Shan-Temm Investments. .. ..o oo

Agents’ Balances or Uncollecied Pramizma...
Funds Reid by Cading Reinsurers ...ove.
Reinsurance Recoverabie on Loss Paymenis.
Equities & Deposils in Pools & Assooiations.

Other Admitteg ASSSI5 ., cvn s e iminn

TOTALASSETS .......... e e

Bongs ang stocks are valued i sCIordaEnts Wil
d 5
1

camed

ELIZABETH M. TUCK, Secretary and RUBERT

Perinsylvania being duly swom gach for
said Company and that on the 31siday !

sorrect exhibit of such assets and liabililies ¢

7

{
STATE OF NEW YORK ) 1 e
COUNTY OF NEW YORK 15

Onthis 307 Day of March, 2003, before me came the aboes
named officers of Insurdfice Company of the Staww of
Pennsylvania to me known o be the individuals and sfigern
descrived herein, and acknowiedge thal they expodtas the
forggoing instrument and affixed the seal of sai sorparatan
thereto by authority of their office,




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH Di

IN THE MATTER OF THE APPLICATION OF }
IDT AMERICA, CORP. FOR A CERTIFICATE }
OF AUTHORITY TO PROVIDE }
INTEREXCHANGE TELECOMMUNICATIONS )
SERVICES IN SOUTH DAKOTA ¥

On October 5, 2000, the Public Utilities Camem ,
with SDCL 48-31-3 and ARSD 20:10:24.02, reveived &t &
authority from IDT America, Corp. (10T}

IDT proposes to offer direct, dial aroung, prépmd &
rechargeable calling card services o and fram
tariff was filed by IDT. The Commission has classified long
competitive.

On October 12, 2000, the Commissics &
and the intervention deadline of October 27
No petitions to intervene or comments wars {
Commission considered 1DT's request for & ot
recommended granting a certificate of avthodiy, &
bond. Commission Staff further recommendead &

The Commission finds that it has jurisdiction ¢
Chapter 49-31, specifically 49-31-3 and AE
Commission finds that (DT has met the tegat requinse
a certificate of authority. DT has, y accordances
sufficient technical, financial and managarial :
services in South Dakota. Further, the Comnission b
ARSD 20:10:24:02(8). The Commission sppetyi ﬁ@
authority, subject to a continunus $25,000 surely borgd. As 5
in this matter, it is therefore

ORDERED, that IDT's application for g serfilaate of g
subject to a continuous $25,000 surety bond. s

FURTHER ORDERED, that the Comimissimn frids goad causs i
20:10:24:02(8). ltis

FURTHER QRDERED, that [0 shall file infoemation cuples of
the Commission as the changes ocour,




Dated at Pierre, South Dakota, this __/#

CERTIFICATE OF SERVIGE

The undersigned hereby certifies it his
document has been served today upon alf parties of |
record in this docket, as listed on the docket service
fist, by first class mail, in properly addressed
envelopes, with charges prepaid thereor.

By.__, / /u@zf’%&/ %;fé’zf;' o
Date: { // 2 // ﬂ /

A

(OFFICIAL SEALY




20:10:24:02, and is subject to all of s cop
rules and statutes governing its conduct of ot

Dated at Pierre, South Dakata, this

mﬁuﬂ&m&h&mm -

DAKOTA PU
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