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NEXSEN PRUET JACOBS &" POLLARD, LLP
ATTORNEYS ANO COUNSELORS A'T LA(N

S. C. P012l tq ocaviCS COMM1SS10N

ROBERT D COBLE
PARTNER

j, MAR 3 l 1998
DIRECT DIAL

603-253-3211
roc@opto.corn

ll Ut-

Reply to Columbia

Mr. Charles W. Ballentine
Executive Director
South Carolina Public Service Commission
111 Doctor's Circle
Columbia, South Carolina 29203

Re Application of Cable Wireless Global Cards Services, Inc. for a Certificate to
Operate as a Reseller of Interexchange Telecommunications Services and for
Approval of Its Initial Tariff

Dear Mr. Ballentine:

I am enclosing for filing in the above matter an original and ten (10) copies of an
Application with attachments. Please verify receipt of the Application by returning a clocked-in

copy of this letter to me via my office courier.

Thank you for your assistance in this matter.
1SS10tt

Robert D. Coble

RDC/1wb
Enclosure

cc: Mr. Alan Stiffler

MAIN STREET, SUITE ISOO. COLO 8 A. SC (282OI I POST OFFICE 80 2428 CO U . (2. 20
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Before the
PUBLIC SERVICE COMMISSIO

OF THE STATE OF SOUTH CAROL

ACCEPT

Application of )
)

Cable & Wireless Global Card Services, Inc. )
)

For a Certificate to Operate as a Reseller of )
Interexchange Telecommunications Services )
And for Approval of Its Initial Tariff )

S: C. PUBLIC SPRY/iCE COMMISS

r
MAR 3 11998

EGEIVE

PUBLIC SERVICE COMMISSION

APPLICATION OF
CABLE & WIRELESS GLOBAL CARDS SERVICES,

I V
Cable & Wireless Global Card Services, Inc. ("C & W Card Services@I "RTMENT

"Applicant"), by its undersigned attorneys, hereby applies to the Public Service Commission of

the State of South Carolina (" Commission") for a Certificate of Authority to provide intrastate

telecommunications services to the public within South Carolina through the resale of similar

services offered by other certificated interexchange carriers ("IXCs") in the state. Applicant

further requests that the Commission approve its initial proposed tariff effective as of the date of

the order granting authority. In support thereof, Applicant provides the following information as

well as a proposed tariff:

Dco I/PRU1AI27034
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1. Applicant is a Delaware corporation that is headquartered at 1275

Pennsylvania Avenue, N.W., Washington, D.C. 20004. C & W Card Services is a wholly owned

subsidiary of Cable & Wireless Global Business Services SA and an indirect wholly-.owned

subsidiary Cable & Wireless pic, a publicly traded company organized under the laws of

England and Wales. A copy of the Applicant's Articles of Incorporation is attached hereto as

Exhibit A.

2. Applicant is qualified to transact business within the state of South

Carolina as a foreign corporation. A copy of the qualifying document will be late-.filed as

Exhibit B hereto.

Desi nated Contacts

3. Correspondence or communications pertaining to this application should

be directed to Applicant's attorneys of record:

Robert D. Coble
Nexsen, Pruet, Jacobs & Pollard LLP
1441 Main Street
Suite 1500
Columbia„SC 29202
(803) 771-8900 (Telephone)
(803) 253-8277 (Facsimile)

Danny A. Adains
Andrea D. Pruitt
Kelley Drye & Warren LLP
1200 19th Street, N.W.
Suite 500
Washington, DC 20036
(202) 955-9600(Telephone)
(202) 955-9792 (Facsimile)

4. Questions concerning the ongoing operations of C & W Card Services following

certification should be directed to:

Alan Stiffler
Vice President, North America
Cable & Wireless Global Business Services, Inc.
1919 Gallows Road
Vienna, Virginia 22182
(703) 734-7511

DCO1/PRU/A/r7034
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III. Descri tionofAuthori Re uested

5. C & W Card Services seeks authority to operate as a reseller of

interLATA and intraLATA intrastate telecommunications services to the public on a statewide

basis. Initially, C & W Card Services seeks to offer interexahange service through methods

commonly known as prepaid telephone or debit card and postpaid telephone or travel card.

Applicant, however, requests general authority to provide a full range of I+ interexchange

services including, inter alia, MTS, WATS, calling card, prepaid calling card and toll free

service products.

6. All of C & W Card Services services will be provided pursuant to the

terms and conditions set forth its proposed intrastate services tariff, which is attached hereto as

Exhibit C.

7. C & W Card Services has no plans at this time to construct any

telecommunications facilities of its own in South Carolina and seeks no construction authority

by means of this Application. C & W Card Services will offer service to its subscribers using

the communications networks of IXCs and local exchange companies authorized in South

Carolina to provide facilities-based telecommunications service.

8. C & W Card Services will abide by all rules governing

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

future, unless application of such rules is specifically waived by the Commission.

DCOI/PRU lA//7034
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IV. IIescri ion and Fitness of the A licant

9. C &W Card Services has the financial, managerial and technical ability

necessary for the provision ofintrastate services in the State of South Carolina. Applicant's

parent company, Cable & Wireless pic, has been involved in the telecommunications industry

for over 120 years. Cable and Wireless pic subsidiaries and afSiates operate in over 70

countries worldwide. Moreover, C &W Card Services senior management team has a wealth of

experience in the telecommunications industry Biographies of C &W Card Services'enior

management team are attached hereto as Exhibit D.

10. C & W Card Services is financially qualified to provide resold

telecommunications services within the State. As a wholly owned subsidiary of Cable and

Wireless pic, C & W Card Services has access to the financing and capital necessary to provide

the proposed services. Attached hereto as Exhibit E is the most recent Securities and Exchange

Commission ( SEC") Form 20-F of Cable and Wireless pic, the Applicant's parent company.

As this Exhibit demonstrates, Cable & Wireless pic is a robust and healthy company, possessing

sufficient resources to ensure C & W Card Services'ontinued operations throughout the United

States, including South Carolina.

Public Interest Consideration

11. C & W Card Services'ntry into the South Carolina marketplace is in the

public interest because C & W Card Services intends to offer an attractive service to South

Carolina consumers at reasonable rates.

DCO//PRi/IA/27034
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12. In addition to the direct benefits delivered to the public by its services,

C & W Card Services'ntry into the interexchange marketplace will benefit the public indirectly

by increasing competition, spurring lower costs and improving services in response to consumer

demand.

13. Prepaid telephone cards offer consumers a wealth of calling options. The

travelling public is often faced with high rates and surcharges when using communications

services. Because prepaid calling cards may be purchased in specific denominations, consumers

will have a greater degree of predictability for telephone expenses than that provided by standard

calling cards or other forms of payment.

14. Prepaid telephone cards also provide consumers with additional

convenience by allowing them to make telephone calls from any location. Callers do not need to

find a specific location which would accept their preferred method ofpayment. Nor do callers

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

Re uested Re ulato Treatment

15. C & W Card Services will be a non-dominant reseller of interexchange

telecommunications. C & W Card Services therefore requests to be regulated by the

Commission in the same relaxed fashion extended to other similarly situated non-dominant

resellers.

Dcol/PRUIAQ7034
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WHEREFORE, Cable & Wireless Global Card Services, Inc. respectfully

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

interexchange telecommunications services within the State of South Carolina, that the

Commission regulate it in a streamlined fashion and that the Commission approve its initial tariff

effective on the date of the order granting authority.

Respec

Danny A. Adams
Andrea D. Pruitt
Kelley Drye & Warren LLP
1200 19th Street, N.W.
Suite 500
Washington, DC 20036

By:
Robert D. Coble
Nexsen, Pruet, Jacobs & Pollard LLP
1441 Main Street
Suite 1500
Columbia, SC 29202

Of Counsel Its Attorneys

Dated: March 24, 1998

DCOIfPRU lA/27034
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VERIFICATION

I am authorized to represent Cable & Wireless Global Card Services, Inc. and to
make this verification on its behalf. The statements in the foregoing document are true of my
own knowledge, except as to matters which are therein stated on information and belief, and as
to those matters, I believe them to be true. I declare under penalty ofperjury that the foregoing
is true and correct.

By:

Na

Title: Vice President North America
Global Business Services

3)2 ( /45

~.y F~ 0 ~~ ~ L'+
Sworn and

subscribed'eforeme this Z/.
day of March, 1998.

Notary Public

My Commission expires:
Lty t;stum'ssitn Ittyitss Ltstdt 3t,2lliig.

DCOI/PRUIAI22078. I
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ARTICLES OF INCORPORATION
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State ofDelaxuare

Office of the Secretary of State
PAGE 1

I, EDWARD J. FREEL, SECRETARY OP STATE OF THE STATE OP

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF'INCORPORATION OP "CABLE & WIRELESS

GLOBAL CARD SERVICES, INC.", F1LED IN THIS OFFICE ON THE

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

2853437 8100

981063621

Fdroard J. Free l, Secretary ofState

AUTHE ICATION: 89282B8
DAT& 02-19-98
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CERTZPICATE OF INCORPORATION

OF

CABLE & WIRELESS GLOBAL CARD SERVICES, ZNC.

The undersigned incorporator, for the puxpose ofincorporating or oz'ganizing a corpozation under the General
Corporation Law of the State of Delaware, certifies:

FZRsT: The name of the corporation is cable & wirelessGlobal Card Services, Inc. (the "Corporation" ).
SECOND: The address of the Corporation's registeredoffice in the ssate of Delaware is United corporate seivices,Inc., 15 East North street, Kent county, Dover. Delaware 19901.

The name of its registered agent at such address is United
Cozporate Services, Inc.

THXRD: The purpose of the corporation is to engage in
any lawful act or activity for which corporations may be organizedunder the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which the
corpozation shall have authority to issue is One Thousand Five
Hundred (1,500) shares of Common Stock, and the par value of each
such share is One Cent (80.01) .

FIFTH: The name and mailing address of the incorporatoris Marcello Hallake, Esq., Morgan, Lewis & Bockius, 101 Park
Avenue, New York, New York 10178.

SIXTH: Elections of directors need not be by ball'ot
unless the By-Laws of the Corporation shall so provide.

sEvENTH: The Board of Directors of the corporation may
make By-LAws and from time to rime may altei, amend ox repeal By-
Laws.

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

AIQr35Q}.Z
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for any bxeach of the director's duty of loyalty to thecorporation or its stockholders, (ii) for acts or omissions not ingood faith oz which involve intentional misconduct 'or a knowingviolation of law, (iii) under section 174 of the Delawaxe GeneralCorporation Zaw, or (iv) for any transaction from which thedirectoi derived an improper pezsonal benefic:;-

NINTH: whenever a compromise or arrangement is proposedbetween this Corporation anci its creditors oz any class of themand/oz between this Coxporation and its stockholders or any classof them, any court of equitable jurisdiction within the State ofDelawaxe may, en the application in a summary way of thisCorporation or ef any creditoz oz stockholder thereof or on theapplicatien of any receiver ox receivers appointed fer thisCoxporation under the provisions of section 291 of Title 8 of theDelaware Code or on the application of trustees in dissolution erof any receiver or receivers appointed foz this Corporation underthe provisions ef section 279 of Title 8 of the Delaware codeorder a meeting of the crediters or class of creditors, and/ox ofthe stockholders or class of stockholders of this Corporwcion, asthe case may be, summoned in such manner as the said courtdirects. Zf a majority in number- representing three-fourths invalue of the creditors or class of creditors, and/or of thestockhelders or class ef stockholders of this Corporation, as the.case may be. agree to any compromise or arrangement and to anyreorganization of ahis Corporation as consequence of suchcompromise or azrangemant, the said compxomise or azrangement andthe said reorganization shall, if sanctioned by the court to whichthe said application has been made, be binding on all thecreditors or class of creditors, and/or on all the stockholders orclass of steckholders, of this Corporation, as the case may be,and also on this corporation,

p IN WITNESS WHEREOF, I have signed this Certificate this/ Z day of Pebzuary , 1998

Narcello Ballake

-2-
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EXHIBIT 8
STATE QUALIFICATION DOCUMENTS

(TO BE LATE-FILEO)
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EXHIBIT C
TARIFF
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CABLE & WIRELESS GLOBAL CARD SER VICES, INC

South Carolina P.S.C. TariffNo. I
Original Title Page 1

RESOLD TELECOMMUNICATIONS SERVICES

This tariff applies to the service offerings, rates, terms and conditions applicable to the
furnishing of intrastate telecoinmunications services of Cable & Wireless Global Card Services, Inc. (" Cable &
Wireless", "CWGCS" or "Company" ) between one or more points in the State of South Carolina. This tariff is
on file with the South Carolina Public Service Commission, and copies may be inspected during normal business
hours, at Carrier's place of business, 1275 Pennsylvania Avenue, N.W., Washington, D.C. 20004.

Issued:
Alan Stiffler

Cable & Wireless Global Card Services, lnc.
1919 Gallows Road
Vienna, VA 22182

Effective:

DCOt/PRUIA/270S7. i
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CABLEZ IVIRELESSGLOBAL CARD SER VICES, INC

South Carolina P.S.C. TariffNo. I
Original Page I

C~hk hl

The pages of this Tariff are effective as of the date shown at the bottom of each page. Original and revised pages as
named below contain all changes from the original Tariffthat are in effect on the date hereof.

~pa e

Title

1

2
3

4

5

6
7
8

9
10

11

12

13

14

15

16

17

18

19

20
21

22
23

Number of Revision
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Ori~
Original
Orignat
Original
Original
Onginal
Original
Original
Original
Original
Original
Original

*Pages submitted with this filing.

Issued:
Alan Stiffler

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

Effective:

DCOI/PRUIAI27087. 1
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CABLE & WIRELESS GLOBAL CARD SERVICES, Iit/C

TABLE OF CONTENTS

Check Sheet .

TABLE OF CONTENTS.

CONCURRING CARRIERS .

CONNECTING CARRIERS .

PARTICIPATING CARRIERS

EXPLANATION OF SYMBOLS.

ABBREVIATIONS.

TARIFF FORMAT.

SECTION I — APPLICATION OF TARIFF.

SECTION 2 - GENERAL RULES AND REGULATIONS .

2.1 Definitions

2.2 Undertaking of CWGCS ..

2.3 Limitations Of Service

2 4 Liability.

2.8 Payment and Billing .

2.6 Notices to CWGCS by Customer..

2.7 Cancellation or Termination of Service by Customer

2.8 Discontinuance of Service by CWGCS ..

2.9 Inspection, Testing and Adjustment.

2. 10 Interconnection .

2.11 Allowance for Interruptions .

2.12 Mileage Measurement.

SECTION 3 - SERVICE DESCRIPTION ..

3.1 Intrastate Service Offered..

3.2 Billing Informatfon..

SECTION 4 - RATES .

4.1 Travel Card Service — Long Distance

4.2 Prepaid Calling Card

South Carolina P.S.C. TariffNo. I
Original Pa~e 2

~Pa e

10

13

14

16

17

18

20

.....22

..........23
.....24

...24

...24

Issued:
Alan Stiffler

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

Effective:

D CO 1/PRt/IA/29087. i
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CABLE/Ir WIRELESS GLOBAL CARD SERVICES, INC

South Carolina P.S.C. TariffNo. 1

Original Page 3

CONCURRING CARRIERS
None

CONNECTING CARRIERS
None

PARTICIPATING CARRIERS
None

EXPLANATION OF SYMBOLS

When changes are made on any Tariff page, a revised page will be issued canceling the Tariff page affected; such
changes will be identified through use of the following symbols:

(C)
(D)
(I)
(M)
(N)
(R)
(S)
(T)
(Z)

to signify changed regulation
to signify discontinued rate or regulation
to signify increased rates
to signify matter relocated without change
to signify new rate or regulation
to signify reduced rates
to signify reissued material
to signify a change in text but no change in rate or regulation
to signify a correction

ABBREVIATIONS

CWGCS - Cable 8. Wireless Global Card Services, Inc.
POP - Point-of-Presence

Issued:
Alan Stiffler

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

Effective:

DCot/PRt/IA/270sr. 1
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CABLE & ~IRELESS GLOBAL CAIID SEII VICES, INC.

South Carolina P.S.C. TariffNo. I
Original Page 4

TARIFF'ORMAT

h. ~PN b 'Pg* b pp i h pp -igh fhh pg. Pg b *d

sequentially, however, new pages are occasionally added to the Tariff. When a new page is added between
pages already in effect, a decimal pomt is added. For example, a new page is added between pages 14 and
15 would be 14.1.

Pa e Revision Numbers - Revision numbers also appear in the upper-right comer of the page. These
numbers are used to determine the most current page number on file with the Commission. For example,
the fourth revised Page 14 cancels the third revised Page 14.

Para h Numberin Se uence - There are nine levels of paragraph coding. Each level of coding is
subservient to its next higher level of coding.

2.
2.1
2.1.1
2.1.1.A.
2.1.1.A.(1)
2.1.1.A.(1)(a)
2.1.1.A.(1)(a)l
2.1.1.A.(1)(a)I(i)
2.1.1.A.(1)(a)I(i)(1)

D. Check Sheets - When a Tariff filing is made with the Commission, an updated Check Sheet accompanies
the Tanff filmg, The Check Sheet lists the pages contained in the Tariff, with a cross reference to the
current revision number. When new pages are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*). There will be no other symbols used
on this sheet. The Tariff reader should refer to the latest che'ck sheet to find out is a particular page is the
most current page on file with the Commission.

g~g*d -gh h dhg fN h P gg 'g i f f
only and are not intended to be part of or to affect the meaning or interpretation of this Tariff.

Issued:
Alan Stiffler

Cable 8g Wireless Global Card Servic'es, Inc.
1919 Gallows Road
Vienna, VA 22182

Effective:

IICOI/PXUIA/17087.1
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CABLEk O'JRELESS GLOBA L C'A RD SER VECES, INC.

SouthCarolinaP.S.C. TariffNo I
Original Page 5

SECTION I -. APPLICATION OF TARIFF

This Tariff contains the regulations and charges that apply to intrastate switched telecommunications
services provided by Cable & Wireless Global Card Services, Inc. (hereinafter "CWGCS" or "Carrier"),
between locations within the State of South Carolina.

Issued:
Alan Stiffler

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

Effective:

DCOt/PRUIA/27087. t
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CABLE & WIRELESS GLOBAL CARD SERVICES, II/IC

South Carolina P.S.C. TariffNo. I

Original Page 6

SECTION 2 - GENERAL RULES AND REGULATIONS

2.1 Definitions

Access. Carry
Collectively means either the applicable local exchange carrier, or a competitive
access provider, or other local access provider, or another interexchange carrier
selected by CWGCS to provide the Access Facilities between the Customer'
Premises and CWGCS's POP.

Access Facilities
All facilities that connect Customer's premises to CWGCS's POP.

Authorization Code
A numerical code assigned to the Customer that enables CWGCS to identify use of Service on the
Customer's account and to bill the Customer accordingly for such Service.

Authorization Form — ("Auth Form"),
A set of CWGCS's standard applicable order forms, specification sheets and other related
documentation which include all pertinent billing, technical, and other descriptive information
which, upon execution by the Customer and CWGCS, will authorize CWGCS to provide services
as required.

Authorized User
An end user authorized by the Customer to use the Service.

Call Initiator
A party that prearranges a conference call.

Called Station
The station at which a call terminates.

~C*ll'C«i
The station I'rom which a call is originated.

Card Holder
Customer or another authorized user, irrespective of whether such user is authorized or
unauthorized by the Customer, who is in possession of a calling card or a prepaid calling card and
has the capability of completing a call and charging such call to the Customer account assigned to
such card.

Camer
Cable k. Wireless Global Card Services, Inc. ("CWGCS") unless context indicates otherwise.

Golleot Call
A billing arrangement where a call is billed to the called station.

Commission
South Carolina Public Service Commission unless context indicates otherwise.

Issued:

Conferee
An end user participating in a conference call.

Alan Stiffler
Cable & Wireless Global Card Services, Inc.

1919 Gallows Road
Vienna, VA 22182

Effective:

DCOI/PRt/IA/27087. I
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CABLE& O'IRELESSGLOBALCARDSERVICES,IVC.

South CarolinaP.S.C. TariffNo. I
Original Page 7

GENERAL RULES ANIIREGIILATIONS (Cont.)

2.1 Definitions (Cont.)

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

H~olida

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

Main Account
For a multi-location Customer, thc Customer account that is responsible for payment of charges
for Service and has the authority to place orders for Service, modify Service and/or discontinue
Service.

Minimum Monthl Usa e Commitment "MMUC"
The minimum monthly volume usage committed to by the Customer, at the time of execution of
an Auth Form.

O~S
A call that is completed with an assistance of an operator and is billed to the calling party.

Person-to-Pers'on
A call for which the person originating the call specifies to the operator a particular person,
department or extension to be reached.

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

Servtce
Intrastate telecommunications Service provided by CWGCS throughout the State of South
Carolina, as described in this Tariff.

Service Start Date
The date on which the Service is first made operational and available by CWGCS for the
Customer*s use as described in this Tariff.

S ecial Access Surchar e
A surcharge iniposed by an Access Carrier on dedicated facilities that terminate on the
Premises and have been interconnected to the local exchange network.
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GENERAL RULES AND REGULATIONS (Cont.)

2.2 Undertakin of CWGCS

CWGCS undertakes to install, operate and maintain the Service in accordance with the terms and
conditions set forth in this Tariff.

2.3 Limitations Of Service

2.3.1 Service is available for resale by Customers who assume sole responsibility to provide all
functions of providing such service to their customers.

2.3.2 Service is offered subject to the availability of the necessary facilities and/or equipment
and subject to the provisions of this Tariff. CWGCS reserves the right not to provide
Service to or from a location where the necessary facilities or equipment are not
available.

2 3.3 CWGCS reserves the right to discontinue furnishing Service, in accordance with the
terms of this Tariff.

2.3A Service and facilities furnished by CWGCS under this Tariff shall be used by the
Customer only for lawful purposes, and in accordance with all applicable laws, rules and
regulations and of CWGCS's rules of general application.

2.3.5 Service may be used for transmission of communications by the Customer and by the
Authorized User.

2.3.6 Customer may not assign or transfer, at any time prior to or after the commencement of
the Service, the Customer's Service or any rights or obligations thereunder withont the
prior written consent of CWGCS which consent shall not be unreasonably withheld. An
assignment shall be deemed to include any change of voting or management control of
Customer. All regulations and conditions contained in this Tariff shall apply to all such
assignees or transferees, as well as all conditions for Service. Any unauthorized
assignment shall be null and void except as ratified by CWGCS.

2.3.7 This Tariff shall not be construed such that CWGCS and the Customer could be
considered as principal and agent, partners, or employer and employee.

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

2.4.1 Customer shall defend, indemnify and hold CWGCS harmless &om and against all third
party claims, demands, actions, causes of action, judgments, costs and reasonable
attorneys'ees and expenses of any kind or nature, for any and all damages of any kind
arising f'mm or related to any use of the Service or in connection with any Customer text
which CWGCS, at Customer's request, prints onto Prepaid Callifig Cards, or otherwise
arising from the relationship with CWGCS.

2.4.2 CWGCS shall not be liable for, and is excused from, any failure or delay in performance
that is due to acts of God, acts of civil or military authority, acts of the public enemy, war
or threats of war, accidents, fires, explosions, earthquakes, floods, unusually severe
weather, epidemics, or due to any other cause beyond CWGCS's reasonable control.

2.4.3 If a third party solicits a Customer's order on behalf of CWGCS or promotes or endorses
to the Customer the use of Service, or provides all or a portion of such Service with, for,
or on behalf of CWGCS, or if a third party is involved in any other way, CWGCS and
such third party shall have no greater obligation or liabi1ities to such Customer, and such
Customer shall have no greater rights or remedies against either CWGCS or such third
party, whether under contract, warranty, tort or any other ~bounds, than if such a third
party had not been so involved.

2.4.4 In the event that the Service or any portion thereof is unavailable to Customer due to a
total or partial interruption of the Service, CWGCS's sole obligation, and Customer'
sole and exclusive remedy, with respect to such interruption of Service shall be for
CWGCS, if requested by Customer, to provide and for the Customer to receive a pro rata
credit for the period and for the portion of the Service affected during which the Service
or any part thereof was unavailable to Customer.

2.4.5 In no event shall CWGCS be liable for any loss of profits or for any indirect, incidental,
special, exemplary, or consequential damages. CWGCS's maximum liability for any
damages arising out of or related to the Service or the applicable Auth Form(s) and/or
Service agreement(s) between Customer and CWGCS shall not exceed the estimated
monthly charges as calculated by CWGCS for the month during which such liability
arises.

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

Issued:
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2.2 P~ABilf
2.5.1 Service is billed on a monthly basis. Bills are due and payable upon receipt. In addition

to any other remedies CWGCS may have, a late payment fee shall be applied on balances
that remain unpaid for one calendar month following the invoice date in the amount of
the lesser of (a) one and one-half percent (I-'/2%) per month of the amount of the late
payment starting from the invoice date; or (b) the maxunum amount allowed under
applicable law.

2.5.2 Except where indicated, charges for Service shall accrue from the earlier of the
Customer-requested service start date, Service Start Date, or the date set forth in Section
2.5.3, below. Partial month billings shall be prorated based on 30 days. Unless
otherwise referenced in this Tariff, any fraction of a cent for CWGCS service will be
rounded up to the next whole cent.

2.5.3 A~f2
Unless the Customer notifies CWGCS's network management center to the contrary
within five (5) business days after Service Start Date, Service shall be deemed accepted
by the Customer as of that day, and charges shall accrue for the Service as of the Service
Start Date.

2.5A The Customer is responsible for payment of all charges for Service furnished to the
Customer whether or not such use is authorized or consented to by the Customer,
including but not limited to, all calls orightated at the Customer's number(s); accepted at
the Customer's number(s) via third party billing or collect billing; incurred at the specific
request of the Customer; or placed using a calling card issued to the Customer. The
security of the Customer's Authorization codes is the responsibility of the Customer.
CWGCS reserves the right to bill all calls placed using Customer's Authorization Code.

25.5 Taxes

Customer will be billed for and will be responsible for any applicable Federal, state, or
local taxes, tax surcharges arid similar fees related to the provision and use of Service
unless Customer provides CWGCS with a valid exemption certificate. CWGCS reserves
the right to adjust its rates and charges, or impose additional rates and charges on its
Customers pursuant to charges imposed on CWGCS by an order, rule, or regulation of
the Federal Communications Commission (FCC) or other govertnnental authority in
support of statutory or regulatory programs, such as Universal Servrce Fund,
Presubscribed Interexchange Carrier Charge, and payphone service provider
compensation.

2.5.6 ~De osits:

CWGCS reserves the right to examine the credit record of all applicants and
Customers and require a security deposit when determined to be necessary to
assure future payment.

Customer whose Service has been discontinued for non-payment and desires to
have CWGCS reestablish Service may be required to pay a security deposit. In
addition, such Customer may be required to pay any unpaid balance due to
CWGCS before Service is restored.
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2.5 P~dBill'D .)

If Customer's Service requirements have increased since the Customer'
account was canceled, CWGCS may require a security deposit based on such
increased requirements. If the Customer fails to submit the required deposit
within five (5) business days, CWGCS may, at its discretion, discontinue
Service, pursuant to Section 2.8 of this Tariff, Discontinuance of Service b
CWGCS and in accordance with applicable South Carolina Rules.

D. The Deposit shall not exceed an estimated two months'ross bill or existing
two months'ill where applicable, and will be administered in accordance
with South Carolina rules and regulations governing telephone utilities in the
State of South Carolma.

2.5.7 D~id Bill

Customer must bring billing inquiries and disputes to CWGCS's attention within forty
(45) days of the invoice date. Failure to do so within this period shall be deemed an
admission of the accuracy of the entire contents of the bill, and shall foreclose any
opportunity to challenge the accuracy of any portion of that bill at a later date.

2.5.8 Cost of Collection

Customers will be liable to CWGCS for any and all costs and/or expenses including
reasonable attorhey's fees and expenses of any kind or nature, incurred by CWGCS
directly or indirectly in the collection of any amounts due or while otherwise enforcing
the terms of this Tariff with respect to the Customer.
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2.5 P~diiilli~ iC .)

2.5.9 B~dCb 9 Ck

If payment for Service is made by a check, draft, or similar instrument (collectively
"Check") that is returned unpaid by a bank or another financial institution to CWGCS for
any reason, CWGCS, in addition to any other remedies available, will bill the Customer a
twenty-five dollar ($25.00) charge and will re-deposit the Check. If, afler the Cheek is re-

deposited, it is returned by the bank or the financial institution for the second time, another
twenty-five dollar ($25.00) charge will be billed to the Customer. In addition, the Custoiner
will be required to replace the returned Check with a payment in cash or equivalent to cash,
such as cashier's check, certified check or money order. Notwithstanding the bad check
charge provision as set forth in this Section, CWGCS may disconnect the Service in the
event of returned payment, as set forth in Section 2.8.5 of this Tariff.

25.19 B~dlk T T

If the total charges incurred by the Customer for all usage identified in the term plan as
being contributory toward meeting the Customer's minimum spend commitment (net of
any applicable term plan or other discounts) for any monthly billing period are not at
least equal to their timer plan minimum, then for that month the Customer shall pay an
additional charge (as a service underutilization charge and not as penalty) equal to the
difference between the Customer's term plan minimum and the total amount of net usage
charges for contributory usage incurred that
month.

2.6 Notices to CWGCS b Customer

A notice shall be considered given when delivered'in the manner prescribed below.

2.6.1 This Section applies to:

Notices of Termination of Service by Customer when such termination is prior
to the end of the term commitment for such Service, or when such termination
does not otherwise conform with the terna and conditions of this Tariff or
Customer's Auth Form;

All other notices such as ordering of Service, changes of Service, billing
inquiries and other notices regarding Service.

2.6.2 Notices pertaining to 2.6.1.A, above, shall be sent to CWGCS's principle place of
business, Attention; Contract Management. Such notices shall be in writing, and shall be
either delivered in person; or sent by certified mail with return receipt requested; or by
facsimile, electronically confirmed and followed up immediately by regular maiL
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2.6.3 Notices pertaining to 2.6.133 in the first paragraph shall be sent to a CWGCS-designated
representative assigned to Customer's account, and such notices shall be either delivered
in person; or sent by faosimile, electronically confirmed; or sent by regular mail.

2.7 Cancellation or Termination of Service b Customer

2.7.1 Cancellation of Service Prior to Service Start Date

If Customer cancels an application for Service prior to the Service Start Date, Customer
shall be liable for any costs incurred by CWGCS in provisioning the Service as well as
CWGCS's applicable administrative fees, if any.

2.7.2 Termination of Service without Term Commitment

Unless stated otherwise, for a Service not subject to term commitment, the Customer
may, by providing thirty (30) days advance written notice to CWGCS, terminate such
Service without incurring liability. Upon such a termination, Customer shall
immediately cease using the Service and pay CWGCS for all charges incurred by
Customer through the date such Service is discontinued.

2.7.3 Termination of Service with Term Commitment

For a Service, subject to term commitment, Customer may, by providing thirty (30)days'dvancewritten notice to CWGCS, terminate such Service prior to the expiration of its
specified term. Upon such termination, the following shall apply.

A.
B.

D.

Customer shall immediately cease using that Service; and
Customer shall pay CWGCS for all charges incurred for that Service through the
date that Service is discontinued; and
Customer shall pay CWGCS any promotion credits provided to Customer by
CWGCS for the terminated Service; and
Customer shall pay CWGCS the minimum commitment amounts remaining in
the term. For example, if the Customer committed to $400 per month in
charges, and the Service is discontinued three (3) months prior to the expiration
of the specified term, the amount due to CWGCS is equal to 3 [three months] x
$400 [minimum monthly commitment] or $ 1,200.

2.7.4 Renewal Period
Upon expiration of the initial term for Service, unless CWGCS and the Customer have
agreed to renew such Service for a specified period of time, CWGCS shall continue to
provide such Service until either CWGCS or the Customer, upon thirty (30) days prior
written notice, terminates the Service. During such continuation, CWGCS may adjust
the charges to the applicable month-to-month rate.
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2.8 Discontinuance of Service b CWGCS

In addition to any other remedies available to CWGCS, CWGCS may, upon notice unless stated
otherwise, discontinue Service or cancel an application for Service for any of the following
reasons:

2.8.1 For nonpayment of any sum due to CWGCS; or

2.8.2 In the event of a violation of any of the provisions governing the furnishing of the
Service under this Tariff, or of any CWGCS rule of general application with respect to
the use of Service; or

2.8.3 Without notice, in the event of a violation of any law, rule, regulation or policy
of any government authority having jurisdiction over the Service; or

2.8.4 Without notice, by reason of any order or decision of a court or other
government authority having jurisdiction which prohibits CWGCS from furnishing such

2.8.5 In the event when payment for Service is made by a check, draft, or similar instrument
that is remrned unpaid by a bank or another financial institution to CWGCS for any
reason; or

2.8.6 In case of any intentional orile facto transfer or assignment of Service without the
expressed written authorization of CWGCS; or

2.8.7 In the event of Customer's insolvency; or

2.8.8 Failure to pay deposit requested by CWGCS in accordance with Section 2.5.7 of this
Tariff; or

2.8.9 Initiation of proceedmgs by Customer in voluntary bankruptcy; or

2.8.10 Initiation of proceedings against Customer for involuntary bankruptcy which are ninety
(90) days of initiation; or

2.8.11 The appointment of a receiver or trustee for Customer; or

2.8.12 A general assignment by the Customer for the benefit of its creditors; or

2.8.13 Without notice, if CWGCS deems such action necessary to protect against fraud or to
otherwise protect CWGCS's personnel, agents, facilities or Service.

2.8.14 If Customer's account is not used for three (3) consecutive CWGCS billing cycles,
GWGCS may deem such account inactive and cancel such account without further notice
to the Customer.
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2.8 Discontinuance of Service b CWGCS (Cont.)

2.8.15 In the event of the Customer maintaining and/or operating its own equipment in a manner
that may cause imminent harm to CWGCS'quipment.

If CWGCS terminates Service as set forth above, in addition to any other remedies
available to CWGCS, the Customer shall pay to CWGCS any amounts due as a result of
such termination of Service, including, without limitation, any specified discontinuance
charges (as an early discontinuance fee and not as a penalty) the same as if the Customer
had terminated Service as set forth in Section 2.7 above. The Customer must pay all
specified amounts within thirty (30) days of termination of Service.

2.9 Ins ecffon Testino and Ad'ustment

2.9.1 CWGCS iuay, upon reasonable notice, make such tests and inspections as may be
necessary to d'etermine whether the requirements of this Tariff are being complied with in
the installation, operation or maintenance of the Customer's or CWGCS's equipment.
CWGCS may interrupt the Service at any time, without penalty to itself, because of the
Customer's departure ffom any of these requirements.

2.9.2 Upon reasonable notice, the facilities provided by CWGCS shall be made available to
CWGCS for such tests and adjustments as may be necessary for their maintenance in a
condition satisfactory to CWGCS.

2.9.3 In the event of Service interruption, the Customer shall cooperate in good faith to the
extent necessary to reinstate the Service, including the provision of immediate access to
the Customer's Premises.

2.9A No interruption of Service allowance will be granted for the time during which such tests
and adjustments are made.
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2.10 Interconnection

2.10.1 Service furnished by CWGCS may be interconnected with services or facilities of an
Acc'ess Carrier, other authorized communications corn/non carriers or with private
systems, subject to the technical limitations established by CWGCS. Service furnished
by CWGCS is not part of a joint undertaking with such other carriers. Any special
interface equipment or facilities necessary to achieve compatibility between the faciqities
of CWGCS and of others shall be provided at the Customer's expense.

2.10.2 Interconnection with the facilities or services of other carriers shall be under the
Applicable terms and conditions of the other carriers'ariffs, if any. The Customer is
responsible for taking all nec'essary legal steps for interconnecting its Customer-provided
Terminal Equipment or communications systems with such other caniers'acilities. The
Customer shall secure all licenses, permits, rights-of-ways, and other arrangements
necessary for such interconnection.

2.10.3 The Customer shall ensure that its equipment is properly interfaced with CWGCS
facilities that the signals emitted into the Carrier's network are of the following: proper
mode, bandwidth, power, data speed, and signal level for the intended use by the
Customer. If the Customer maintains and operates its equipment in a manner that may
cause an imminent harm to CWGCS'quiptnent, personnel or the quality of Service to
other customers, CWGCS may require the use of protective equipment at the Customer'
expense. If this fails to produce quality and safety satisfactory to CWGCS, CWGCS
may, upon written notice, terminate the Customer's Service pursuant to Section 2.8.15 of
this Tariff.

Issued:
Alan Stiffler

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

Effective:

Dco1/pRt/I/t/z/087. t



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber17
10:26

AM
-SC

PSC
-1998-166-C

-Page
32

of99
CABLE & IVIRELESS GLOBA L CARD SER VICES, LVC

South Carolina P.S.C. TariffNo. I
Original Page 17

2. GENERAL RULES AND REGULATIONS (Cont.)

2. 10

2.10A The Customer agrees to use and maintain CWGCS-provided equipment in accordance
with instructions of CWGCS. Failure to do so will void liability for interruption of
Service and may make the Customer responsible for damage to CWGCS's equipment
pursuant to this Section. Risk of loss for any CWGCS-furnished equipment shall pass to
Customer upon delivery of such equipment to Custoiner's Premises.

2.10.5 Title to any CWGCS-furnished equipment shall at all times remain with CWGCS or its
designee(s). Customer shall not permit any liens or encumbrances to be placed upon
suoh equipment, and CWGCS shall have the right to take all actions necessary (including
taking possession from Customer) to protect its ownership interest in CWGCS-furnished
equipment.

2.10.6 Customer agrees to return to CWGCS all CWGCS-provided equipment delivered to
Customer within five (5) days of termination of the Service in connection with which the
equipment was used. Said equipment shall be in the same condition as when delivered to
the Customer, normal wear and tear only excepted. Customer shall reimburse CWGCS
upon demand, for any costs incurred by CWGCS due to the Customer's failure to comply
with this provision.

2.10.7 If CWGCS provides any software (whether embedded in hardware as firmware or
otherwise) and any related documentation (collectively "Software") to Customer,
Customer shall use the Software only with CWGCS-furnished equipment, and Service.
Customer shall not (a) reproduce, reverse engineer, disassemble, decompile, modify,
adapt, translate, create derivative works from, or transfer or transmit the Software in any
foun or by any means, or (b) use the Software for any purpose other than as set forth in
this Section. Customer shaU not have any ownership rights in, or obtain rights to, the
Software. If a license agreement accompanies the Solbvare, Customer agrees to abide by
the terms of such agreement.

2.10.8 Customer shall sign a CWGCS-provided letter of agency to enable and authorize
CWGCS to notify the local service provider of Customer's selection of CWGCS as its
long distance carrier for the Customer-designated telephone numbers and to contact the
local service provider on its behalf.

2.11 Allowance for lnterru tions

2.11.1 For all Services for which charges are specified on time-sensitive basis, and which there
may be interruption of an individual call, due to a condition in CWGCS'acilities or in
access or termination facilities provided by other carriers, which may be remedied by re-
dialing the call, the Customer will receive a credit allowance as follows..
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2.11 Allowance for Interru tions (Cont.)

A credit allowance wi11 be made for that portion of a call which is interrupted
due to poor transmission (e.g. noisy circuit), one-way transmission (one party is
unable to hear the other), or involuntary disconnection caused by deficiencies in
Service. Customer may also be granted credit for reaching a wrong number. To
receive a credit, Customer must notify a CWGCS customer service
representative and furnish infoimation, including the called number, the Service
subscribed to, the difficulty experienced, and the approximate time the call was
placed.

Credit allowance will not be made for (I) interruptions not reported to CWGCS,
or (2) interruptions that are due to the failure of power, equipment, systems or
services not provided by CWGCS. If Customer elects to use another means of
communications after one of the above interruptions, or during a period when
Customer is unable to place a call over CWGCS facilities, the Customer must
pay the charges for the alternative Service used.

2.11.2 When a call has been disconnected, the Customer will be given a credit allowance
equivalent to the charge for the initial minute of the call made to reestablish
communications with the other party. Where a call has been interrupted due to poor
transmission or one-way transmission, the Customer will be given a credit allowance up
to an amount equivalent to the charge for the last three minutes of the interrupted call, or
for an entire eall if it lasted less than three minutes. Customer who has reached a wrong
number will be given a credit allowance up to an amount equivalent to the charge for the
initial minute of the call to the wrong number if the Customer reports the situation
promptly to a CWGCS customer service representative.

2.11.3 For all services which involve dedicated access, dedicated interexchange transmission,
and/or dedicated termination, for which monthly recurring charges are applied and which
may be interrupted for as long as several days, the Customer will be given a credit
allowance for an interruption of two consecutive hours or more, as follows:

A. When Service is interrupted for a period of less than two hours, no credit
allowance will be given; or

When the Service's dedicated access or termination line(s) assocfated with the
Service are interrupted for a period of more than two hours, a credit allowance
in an amount equal to one thirtieth of the monthly recumng charge(s) will be
given; or

When the Service's access or termination line(s) associated with the Service are
interrupted for a period of more than twenty-four hours, a credit allowance in an
amount equal to one thirtieth of the monthly recurring charge(s) will be given
for each twenty-four hour period or fraction thereof.

Issued:
Alan Stiffler

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

Effective:

DC01/PRtnA/27087. i



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber17
10:26

AM
-SC

PSC
-1998-166-C

-Page
34

of99
CABLE & WIRELESS GLOBAL CARD SERVICES, INC

South CarolinaP.S.C.

Tariff

N. I
Original Page 19

GENERAL RULES AND REGULATIONS (Cont.)

2.11 Allowance far Interrn tions (Cont.)

2,11A No credit allowances will be made for:

Interruptions caused by the negligence of the Customer, Customer's Authorized
User or agent and/or designees; or

B. Interruptions due to the failure of power, equipment, systems, or servrces not
provided by CWGCS; or

Interruptions during any period during which CWGCS or its agents are not
afforded access to CWGCS-provided equipment or the Premises where Access
Facilities associated with Service are termmated; or

Interruptions during any period when the Customer or user has released the
Service to CWGCS for maintenance, rearrangement purposes, for the
implementation of a Customer order, or for routine maintenance, testing and
adjustment; or

Interruptions during periods when the Customer elects not to release the Service
for testing or repair and continues to use it on an impaired basis; or

F. Interruptions not reported to CWGCS; or

Interruptions that are due to a cause beyond CWGCS's reasonable control,
including, without limitation, problems with the Customer's Terminal
Equipment, or failure of Customer to meet its responsibilities set forth in this
Tariff.

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

2.11.6 If the Customer elects to use another means of communication during the period of
interruption, the Customer must pay the charges for the alternative service used.

2.12 Mileaae Measwement

Usage charges for all distance sensitive products are based on the airline distance
between rate centers associated with the originating and terminating points of the call.
Originating points for all services is the Customer's central office and the point of
termination is the central office where the call terminates.

Issued:
Alan Stiffler

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

Effective:
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CABLE & WIRELESS GLOBAl, CARD SER VICES, IBVC.

South Carolina P.S.C. TariffNo. 1

Original Page 20

GENERAL RULES AND REGULATIONS (Cont.)

2.12 ~Mil M* (C .)

The airline mileage between rate centers is determined by applying the formula below to
the vertical and horizontal coordinates associated with the rate centers involved.
CWGCS uses the rate centers and associated vertical and horizontal coordinates that are
produced by Bell Communications Research in their NPA-NXX V and H Coordinates
Tape and Bell's NECA TariffNo. 4.

FORMULA: Mileage =

Where Vl and Hl are the V and H coordinates of point I and V2 and H2 are the
coordinates of point 2.

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

Issued:
Alan Stiffler

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

Effective:
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SECTION 3 - SERVICE DESCRIPTION

3.1 Intrastate Service Offered

3.1.1 Pre aid Callin Card Service

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

The Customer has an option to "Recharge" available balance on the Prepaid Callmg Card. If a
Card is Recharged, after the earlier of when the Card's value balance first becomes zero or the
expiration of the Card's validity period, for each call placed through the Card, the Card's
then-remaining recharge amount balance shall be decremented at the rate applicable to the Plan
specified by the Customer. The Recharge rates assumes that CWGCS shall pay to the applicable
taxing entity any applicable Federal excise and state and local telecommunications taxes and
surcharges computed based on the Recharge rates. In addition, the Card's then-remaining
Recharge Amount balance shall be decremented for any applicable local, state or international
taxes and surcharges. When a Card's then-remaining Recharge amount balance, based on the
call then in progress, is thirty (30) seconds an announcement shall be made indicating that the
call shall be automatically terminated when the Card's Recharge Amount balance becomes zero.

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

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

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

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

Issued:
Alan Stiffier

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

Effective:
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3. SERVICE DESCRIPTION (Cont.)

3.1.2 Travel Card Services

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

32 ~Billi I f V

3.2.1 When a call is established in one time-of-day rate period and ends in another, the rate in effect at
call origination applies to the entire call duration.

3.2.2 The hours included m a rate period (e.g., 8 am - 8 pm) apply from the first stated hour (e.g., 8 am)
and continue to, but do not include, the second stated hour (e.g., 5 pm).

3.2.3 Unless otherwise specified, time-of-day rate periods are as follows:
Day: Monday - Friday, 8 a.m. - 5 p.m.
Evening~ Sunday - Friday, 5 p.m. - 11 p.m.
Night/Weekend: All other times

Peak: Monday - Friday, 8 a.m. - 5 p.m.
Off-Peakv»: All other times
'Evening rate applies during Holidays, unless a lower rate would normally apply.

avOff-Peak rate applies during Holidays.

3.2A Minimum Call Completion Rate: The CWGCS network is designed to insure that no more than
5% of all calls are blocked during the busy hour of the average business day. The network circuits
are designed and engineered to provide high quality transmission of the human voice with a
minimum level of impairment such as noise and echo. However, overall quality may vary
somewhat due to the variability in quality of connections provided by the local telephone
companiesor the transmission facilities of underlying carriers, which are beyond CWGCS's
control.

3.2.5 ~Ti i f C Lh:

A. On direct dialed outbound and inbound calls provided pursuant to this Tariff, and except
as set forth in Section 3.2.5.C below, chargeable call duration accrues from the time the
called party auswers, as indicated by Carrier's receipt of answer supervision, until one of
the parties hangs up, as detected by Carrier's equipment.

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

Issued:
Alan Stiffler

Cable 8t Wireless Global Card Services, Inc.
1919 Gallows Road
Vienna, VA 22182

Effective:
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SECTIOI4 ~ES
4.1 Travel Card Service - Lon Distance

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

4.1.1 Travel Card - Per Minute Usaee Ch es

~Milea e

All

~Da

$0.4750

4.2 ~Pa Cdli C d

4.2.1 Per Unit Value

Prepaid Callmg Card is valid until (i) on the date which has been printed on the card, or
(ii) if no expiration date is printed on the card, on the date announce to the card holder
after the card holder enters his or her PIN; or (iii) otherwise communicated to the
cardholder by CWGCS or until the balance on the card is $0.00, whichever occurs first.
The expiration date shall be one year from the last day of the calendar month during

which the Card was issued. CWGCS shall not issue a refund on any amounts left on the
card past its expiration date. Calls are billed in I-minute increments. Cards are
available in various unit denominations. The number of minutes of use for each card
shall be the maximum number of minutes at the rates set forth below, covered by the
CWGCS-fixed dollar value of the card. The per unit value listed below excludes any
local taxes or surcharges.

Unless stated otherwise in this Tariff, a 2-unit surcharge will be added to all Prepaid
Calling Card calls that originate at payphones. The surcharge will be assessed in
addition to any other rates and fees.

Rates:

All intrastate traffic =
1 unit per minute.

PLAN A — CWGCS CORPORATE CARD:
Standard CWGCS card printed by CWGCS.

$0 - $499.99
$500.00 - $999.99
$ 1,000.00 - $ 1,999.99
$2,000 00 - $3,499.99
$3,500.00 - $4,999.99
$5,000.00+

Rate Per Unit
$0.35
$0.32
$0.28
$0.25
$0.21
$0.18

Isa'ued:

Alan Stiffler
Cable dc Wireless Global Card Services, Inc.

1919 Gallows Road
Vienna, VA 22182

Effective:
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RATES (Cont.)

~ .2 ~dd AC ~ C d(C .)

4.2.1 Per Unit Value (Cont.)

PLAN B — ASIA DIRECT

CWGCS retail card targeted for Asian Community.

Rate per Unit $0.27

PLAN C — MEDIUM VOLUME CUSTOMERS:

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

Minhnum Purchase nits
500,000 - 999,999
1,000,000 - 1,999,999
2,000,000 - 2,999,999

Rate Per Unit
$0.21
$0.20
$0.19

3,000,000 - 3„999,999
4,000,000 -4,999,999
5,000,000 - 5,999999

$0.18
$0.17
$0.16

PLAN D~IGH VOLUME CUSTOMERS:

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

Minimuin Purchase Units Rate Per Unit

6,000,000 - 7,999,999
8,000,000 - 11,999,999
12,000,000 - 15,999,999
16,000,000 - 19,999,999
20,000,000 - 23,999,999
24,000,000- 29,999,999
30,000,000 +

$0.159
$0.155
$0.150
$0.145
$0.140
$0.135
$0.130

Issued:
Alan Stiffler

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

Effective:
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South Carolina P.S.C. TariffNo. I
Original Page 25

RATES (Cont.)

4.2 Pr aid Callin Card (Cont.)

4.2.1 Per Unit Value (Cont.)

PLAN E — IMAGE CARD

Limited Edition collectible, prepaid calling cards.

Rate Per Unit

0- $99.99
$ 100.00 - $ 199.99
$200.00 - $299.99
$300.00 - $399.99
$400.00+

$0.60
$0.35
$0.50
$0.45
$0.40

PLAN F — Suretel

SureTel is a product with low internatidnal rates and is targeted for
frequent international callers.

SS~S IL $0.25
$0.19

Issued:
Alan Stiffler

Cable & Wireless Global Card Services, Inc.
1919 Gallows Road
Vrenna, VA 22182

Effective:
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GLOBAL CARD SERVICES
MANAGEMENT TEAM - BIOGRAPHIES

Sharon Premoli
Position: Managing Director
Sharon Premoli joined Cable 8c Wireless as Managing Director, Global Card
Services. Sharon's background in the financial services and payment systems
industries covers marketing and implementation, product development and
positioning. Since arriving in the UK in 1992, she has worked for MBNA
International Bank and prior to Cable 8z Wireless, for Experian (formerly the CCN
Group), a subsidiary of Great Universal Stores.
At Experian she identified the key opportunities in the banking,
telecommunications, healthcare and T8cE industries in Europe and the US for card-
based applications. She produced the feasibility study and business plan for the first
on-line, real-time, adjudication and payment system in Europe using a multi-
function card (credit, loyalty and ID)
Previously, she recommended the UK as a strategic market, and deveIoped the
marketing and entry strategies for MBNA International Bank. From start-up in
1993 they have built a card portfolio of 1.3 million, and continue to grow.
Prior to that, as Director of Visa's Business Card and Gold Card globally she was
responsible for world-wide co-ordination and monitoring of the strategic position
of both products including value-added features and services to support activation
and retention.
She was previously Executive Vice President of the AI Group, an international
affinity card marketing company specialised in developing and implementing
lifestyle programmes. Its focus was on new card product development for banks,
card companies, insurance companies, the healthcare and T8cE industries.

Peter Bury
Position: Director of Products
Peter Bury has been working in the field of value-added telecommunications
services since 1979, when he led the Business Development team at Prestel, the first
mass interactive service in the UK. He subsequently became Managing Director of
Telecom Gold Ltd, the pioneering electronic mail service of BT. He joined Lotus
Development Corporation as International General Manager for Communications
Products (including Lotus Notes). In 1988 he joined Mercury Communications Ltd
as Director of Mercury Data services, running messaging, data network and fax
services, and then as Marketing Director for Mercury's Corporate sector. In 1994 he
set up Cable 8c Wireless Innovations Inc. in Menlo Park, California, as the
technology watch and strategic development arm of Cable 8c Wireless.
Peter Bury holds MA and PhD degrees from Cambridge University and an MBA
from the University of Warwick.
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Morley PIolliday
Position: Director of IT
Morley Holliday joined Cable 8c Wireless in July 1997 as Director of IT, Global
Card Services. Morley has been working in the banking, card and payment fields
for the last seventeen years. In 1980 he was involved in the launch of the House of
Fraser "Frasercard". He subsequently joined KPMG and in 1985 was responsible
for tlie setting up of St. Michael's Financial Services and the launch of the Marks 8c
Spencer Chargecard. In 1988 he joined Midland Bank and set up, from a zero base,
a new card issuing and acquiring operations centre for Midland Bank in Leicester.
This centre handled the new SWITCH card initially and then took over the
running of the VISA and MasterCard portfolios for the whole of Midland Bank. In
1992 he joined CAP Gemini to take responsibility for their card business world
wide and worked extensively in the US, South Africa and Europe. More recently,
before joining Cable 8c Wireless in July, he was with the Experian Group based in
Nottingham and responsible for IT for international card systems.

Alan Stiffler
Position: Vice President, North America
Alan Stiffler is currently Director, Local Calling Services for Cable 8c Wireless,
Inc. (CWg. In this position, Mr. Suffler is leading CWI's strategic move into the
local calling market. He is responsible for the national development and
management of CWI's local calling product enhancing CWI's one-stop shopping
strategy for the telecommunications needs of business customers. Mr. Stiffler
works closely with regulatory affairs to ensure competitive local service strategies in
a rapidly changing telecommunications environment.
Previously, Mr. Stiffler was Director of Carrier Programs at CWI. His
responsibilities included customer support and growth and developing. new
products and systems to better serve carriers. Mr. Stiffler began his career at CWI
as Senior Manager of Carrier Programs.
Prior to CWI, Mr. Stiffler managed carrier programs at National Telephone
Services (NTS)&elesphere; was an Economist with the Department of Commerce's
International Trade Administration and an Executive Manager with DSL, an
economic consulting firm.
Mr. Stiffler began his career as a Securities Analyst with the U.S. Treasury
Department.
Mr. Stiffler received a Bachelor of Arts degree in Economies from the University of
Maryland.
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INIRCÃ)UCTION

Caabk snd Witches pk is ~ pubhe ('mafted company mcorpecatcd aandm thc isws of Bnghnd end Wake. The priac'psl
executive officcs of thc Company arc incatcd at 124 Ihcob«Ms Rosa4 London, WCIX SRX, Uaitcd Kinet(oaa.

As used in this Annual Reporta rekrcnct» ce thc Co»ay«oy «nd Cable & %'irc(css are to Cable snd Wire(sss pka
reference to tbe "Gmup snd Cable & Witches Gmup are to tbe Compae, its consolidaced subsidiarks aad
«associated compenks"(~ vrhich ste krs chan manity-owner( sad sae sccoamted for accoabte co the ea(uhy
method) antlers dac context othctwim rea(ax(tea Rsfereno» tn Cable & Wtfckl» Grolap Compsnlm ate tu aany
companies within rhe Csbk Sc Wirdcw Gmup

Unless orhcxwtsc indicated, dae finsncial lnfocmstion contained ia this Annual Rcport bas been prepares on dte basis
of generally accepted scca»ming principks in thc United Kicgdatn ('UK GA 1P"I which, ss described in Nocc 39 of
Noma m Conmgtkml P(nauc(s( Statements, diRer iu cectsin mamrisl respects Eaom generally accepted accounting
principles in ahc United States f US GAAI»h Unkss mhetwisc indi««xcd, any mfercnce in this Annual Rcport to
Coauoiidstad pin«uri( Statements is m thc Coaaao(id«tea( pinsncisi Stststnents of thc Csbk & Wireh»s Group

. (a»eluding the notes thcrcao) included herc»a.

Cautionary Statcmcuta for Purpoa««of dae Safe Harbor- Paovisioaas oE the Uuitad States Ptfvstc Sccurltlcs Lidgaatk»a
Rafoaa Act of 199S.
The Privaxe Securities udgadoa Reform Act of 199S provides a safe harbor for forward-look(ng statements. This
Annual Rcporx coamins certain forward-looithag xtsmnemsa including, bm not imbed tu, the discutraan of further
(lbsralhadon of the tckcommun(redone industry in dae United Kingdom« the introdoct(am of sddirkmal competinnn
in the Unhed K(ugdom end Europe generally, the rcccnt rrsusfet of xovereignry over Hong Kong fmsa the Government
oE the United Kingdom to the Central 2lsople'e Government of the Peopk's Repubik of Chins, further liberelisanon of
the telecommunicsdous (udusrty h Hong Kong and Ask, propos«4 to extend the range of I(bars(ised services offered
ovc» HKTPs catcaahs tbe effects of the incegfatioaa of tbe vtautks compt(slug Csbic & Warekra Coanllluuications pic
and HM Gousmment's proposed exam(nat(on oE broadcast restric(ous on BT snd ocher PTO's. Such srstemenrs
utdude, but ats not bm(ted to, statements under the following headings:

D»cuss(on of further (atwragrat(on of the ckcotnnrunicatioes iaaduttty in tha United Kiagtlom. See Item 1—
Deter(pc(on of Business — Rcgadstory Framework - Reguhtory Regimes .

Introduction of additional cotapeudon in the Uniteai Kingdom snd Burope gamete((y. See Its»a 1—
Description of Business — Competition — UK Tc(ecommamicstionx hfsrket — Currenr Vn(tsd Kingdom
Tekcouununicsdea Competidon Po((cy'.

Recent ux»sfers of sovereignty over Bang Fxaug from rhe UK to rhe PRC. Sec Item 1 - Description of
Business - Ibe Group". See hera 1 - Da»cr(pt(on of Bminess - Hong Kong - Hong Koaag Telecom Group-
Infotmation on Hong Kong'. Sse Imm 1 — Deter(prie» oE Business Cuber Asia snd pecific — Peoples
Repubgc of Chins."

Funher gbemgsadon of tbe tekcnmmanicadur» .'ndustry in Hong Kong snd As(a. See lrcaa 1 — Descriptionof Business — Hong Kong HKII Description of lies(tress Competit(ve (ntcrnsrionai Services".

proposal m cxcmd the range nf 'beta(ised services offetod over HKITs circ»(ts. See Item 1 - Descripuon ofBaashaets-Hong Kong HKII Descdpdon of Business- Camper(dve International gatv(ca» -Nou-Telephony
Ser icrs and Tmnsic .

Effects ofimegration of cmitiec mmprising CWC See Item 1 -Description of Bushacss United Kiugdom-Cable & Wirelns Communkarious - Carts(n Conddersrkans snd Lncertsint(es -Intrgrsr(uu Sec (tern 1Descdaption of Business — United Kiugda»n Csbk St W(teleas Communications Strsregy aad near mrm

QQQQ3
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~ HM Coretnmesds proposed ccsminaticut of broadcast ermines on ST aud ke oker naduasl FfO's. Scu
"item 1-esccrtprioa of Sushwss — Compcthitm — VK Teiecortununicauous aad Cable TV Mcrhcrs — Current~ Tt!momtunnksuoul Competition Prliky PTOS ~

hccual resuin msy diHer matariaEy frets choco protected or uuplkd in the forward btotchtd scstetneuw. Such forward
iookins infonustion involves ridts aud uncertainties thar could eignidcently aflcct eapected recuks. These ridrs aed
uucuccsinties itudude, but sre not Vintited to, uncertainties relating to econutuk conditions snd changes iu tbc
rcguk tory and contpedtlve cnrdrontrents m ~hkh the Csbk St Wirekss Croup operates. See Item 9- Masmncluara's
Discusuon aud huatysk oi Futsncki Ceudiriuu and Reauhs of Operations .

Rctcccnctu to a year in this hnuual Report me, uukss otberwisc utkcatrd, rffctences to tbc Company't tkcal year
endins March 31 ol such year. ln kn hnnual Repon, Snsncisi snd scctuncsl iefuanation is, unleta othe~its
indicated. scstcd oa the basic of utch fkcai year.

t OOOG4
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The Company publishes bs consolidated Snancial ttatcnecnts iu pounds sterling. In thir nmrssl Report, references to
E. ind 9 aug topoundsstcdingandtopence,rtnpcctivciy,thelawfulcurrencyuftbaUniesd Kingdom, rufarengesro
5 ~ US dollars aqd tenn are to thc lawful currency of the United Rates. and tefetsaccn m IIKS" ate to the lawful

cuomuy of Hong Kong This hnnual Repent cont ~fni trsnslauons of cmtan pound swriing amounts 'urro US doll creat
spotiged races sedely for the convenience of the reader. 'Iluac tratuiaaons should not be construed ss tsptesemntlont
that the pound sterl'mg smnunre actually evpreusut utch US clollar amounts or coedd be converted into US dollars at the
rare indicated. Unhns otbtruitsc indicated, the wsnslaoon of pounds sterling into such US dollars have been made at
tbe noon buying rate in Vsev York City for cable transfers in poutuls steding as acetified for customs purposes by the
Federal Revenue Sank of Vcw York in cffcrr on March 32, 2997, which was 61.00 to $1.64.

The following tabk sets forth, for rbe periods indicated, tbe average. high, loa and pwioduntd Noon Buying Rates for
pounds stetlieg sstprsssed in US dogats per 62.00.

Year ended Match 31

1993..
2994..
2995
1996.
1997.

2.69
1.50
2.56
1. $6
L60

Btgh Lo» Period cud
2.00 242 1.51
1,59 1.46 2.49

I 51 1.62
2.62 1.50 1.53
1.71 1.$0 I 64

"'he evrrem ed du Neon inoiea neeei as cuber def et eeeh ten eie eh nehn Cu eeteeeve period.

On September 25, 1997, thc Noon lhrying Race wss 61.00 to $1 60.

A substantial portion of rhe Group's assets, gross turnover snd operating costs src denominated in currencies other.
rhan uerhng. So. '-Item 9 — Mansgeen ant's Discutsioo snd hnalysit of Financial Condition snd Results of Operatious-
Excbange Rates e

I 00005
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INDZX TO COHSOLKDA'IKD EINctt3rClhL UI'ATRhCRlcHTi

PthCR

lndeyeadant auditors eeyore 1'-3

CnncnUdaced pcofic and loca eceonnrs lnr che yesic ceded
March 31, 1997, 1996 and 1995

Consolidated balance sheets ss ac March 31, 1997 snd 1996 FA

Consolidaced statentcnr ~ ol cash Bows for
the years coded March 31. 1997. 1996 and 199$ . F-5

Concolidared cratctnenrs ot total~
gains and hsrssc and recontdUsthtns of mrrtcrnants
hl shareholders'ends for rha pears ended
March 31, 1997, 199d aad 1995.

Norse tn concnUdated hnsncial ctstsmentc F-7

F-3 ~ G010d'
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CAEldf AND WIRELESS PLC AND SUBQDIAtUES

INDEPENDENT AUDPFOR'3 REPORT

To thc Shsrtfmtdcts and Directms of Cable sad Wireless:pic

We have audited tjw netomfuuying conaalhhmd brdsnce cheers ofCable snd Wuehcc pic aad subsidiaries ar Mc rch

31, 1997 snd 1993 and the tebund coasolidated Pcok aml hrsr sccouattr statements ofutch Saws, stmcmears of mtsl
gauss aad losses aad rccaacifistjoat of morenttrus is chsrdudders'umh far sech of tboyears ia tl three

yasr period ceded Match 31, 1997, These consagdsmd finsncial crcrcrsc ts are tbe resirmrtiblfity of thc Company'r
msnaprrocae. Our mcpaaairfihy h to express:aa opinioa oa them coasofidatcd financiat statements based on o
sudhc.

We~ om audits in accordance with Scncrrdly accepted audhing ttandsrdi ie rbc United Kingdom, which ars
suhctantisBy coashteru with those of the Uaited ScamL Those standards rsquim rhsr wc pica and perform tbe audit to
obaua rmcensbts csmsnm shoat whether ths finaucisl tt4tcrncsm cts fate of mstcrml Inistfstcmcm. hn audit
inchrdm.ertsmhttng, ou a teer beds, evidence ruppamng rbs amounts aad Cfaruacs a m rbe finatuial stcmcnra ha
audit also iachtdse ssscsctug tbe couruiag pdnciphu used and cigni snt crthnscts made by nrsnsgrmcnt, st weil st
orcbrat'utg tbc overtll Knanciaj statemcut prcmnmtioa. We bdicve that our awBts ptovhjc ~ nurenablc bssrt for our

In oer opinion the coeaoBdatcd Snsncial smtsmems rderrsd to abort presser fairly, in all mstarisj respects, thc
oasolidstvd finsacial potidoe of Cable and Wisdsst pic and ssachfianes as of Match 31, 1997 and 199d, snd rhc

rccnhs of tbsjt opcmtioas aad cash Soot foc each of rbe year m tbe three year period ~ dcd March 31, 1997, in
cord'ormity whb gmsmlly accepted ccrossing priacipjtr m thc United 1Gngcbma

Ccurcaoy accepted couating priociphs in the United Khrgdom vsty in ccctsin stgnificsnt mspsctr horn generally
sorcptcf accormting uncipfcs in tbe Unhsd Ststsc. Appjkcthvt of gcncmfiy accepted accoantieg princtptm in rbc
Uaiird States wotdd have effected rcudrs of oparsdonr fcc sech af tbe yeats in tbe tbrm year period ended Msr«h 31,
1997, and shareholders'riahy as af March 31, I997 aud 1994, tajjbc catena nunmariscd ia Nots 39 ta rbs
consolidated fiasncial statements,

KPMC Audir Pjc
Chsnsmd hccountsnu

gicrcttd Aadimt
London

Mcy 13, 1997

~ 001 01
j9lr'!0: '3:589 'GN NG:IIKYH I N JS 13j LION AKY3'j." Z" I.3 '66.'236 '6r,
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coNsoLfofc(RD pRoper &eND Loss hccoUNTS
FOR TBEVRARS ENDED h&fhRCH Sl, 1997, 1996 hND 199$

Suruav«c of tbe Gconp including irs shareof sccoc&ared undcrts&rings
Share of remover of ssseciated uudctts&ringt
Group turnover
Operatutg carts befocc exceptions& hams
Fxosprianal hams? cbaiged ague&sr operariug costs
Tata& apcntriag costs
Operati g pmfir
Profirs less (iosres& oa talc aud tcr&uiustion of op«reruns7KcplJoaal &ceno
Pra6rc &est (lorrcs& oa d&sputa& of fiued assets

Exccprioaal items
Exccpciousi prov&v&ou for goad«rill charge on cele af business
Profit an ordinary activities before acsacistcd under«a&duetAnodaced uindcrta&riugu

Sharc ai prafirs less (&arses& before ~?Cccpriaua& it«tntExceptional ir«msr amaunn written off &nvcsrmcub
in associated undertakingsNct huer«cc and ocher ciuriiar income

Profit on ardb&ary acrivitics befom rcxsrionTsx an prafit an aldinety acnvirics
Profit on ordinary acrivities cfrcr rs«arion
M&nority interests
pyofir %%dr rbe financial year

Flora(ngs

per chare
Earnings psr share before cxcepriouc& hctnsDiv&rends per chare

3,4
10

3,4

10

9, 10
11

13

lc
14

73&02
(932&

6,172
(6553

$493
(460)

6,050 $&17 $,133
(4.$12) (sg&b) (3,939)

(60)
(4,$12) «806) (3P99&
1438 1311 1&134

22
(34& (18&79
199 (44&

(178)
1,476 894

(169) (24) (38 &

($2&
(86)
(25) (12)

1,418
(287)

t~l 844
(320) (244)

1,131
(454)

1,021
(414)

600
(348&

30.39
30.3p

11.lop

27.$p (1.5p
26 4p 23.6p

10 00p 9.05p

1996 199$
(ia 6 mifiioec, except pcr share data&

Thc Group hss made ao matecisl act& isitioru nor dimout&nued any opetntians within the meaning of F&acacia&R«patriug Standard No. 3 during 1997, 1996 ar 199$ . There%%d Group mrna«sr, operating pmgt add uxcepuonslirems dcr&ve enrire&y hom continuing operatiaua.

The accompany&ne unrrs sre au integral paa of «hen: causey&ds&cd financ&a& statements
F-3 I 00102

?&{7~ 'J t&&Cf& 'r&(
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CAIILE AND WIRBI&% PLC AND SUBQVIhRIES .

CONSOLIDATED BALANCE SHEETS

AS AT MARCH 31, 1997 AND 1996

SIuud Assets
Tanglbk assets
Invesrrrrencs

1997
(ln 6 ntglions)

IS 5+40
16 902

6,442

1996

6,62$Correct Assets
Saochs
Debcom — dke arichin anc year

— duc after more chan one year
Sheet term deposits
Cash ar bank and in hand

Iy
18
18
19
19

83
1%$ 70

207
1,61$

150

8'7
1,013

2$4
924
117

Credicarn anmurns fslhng dua urhhhc race ycmlo ~ snd ohiiganons under finance kneesOther credhocr

Irtet Ckrtetn attest
Total amccs ksr cnrccac Itabtlltks
Crcrgtars: anrocrnrs klgng dkc after morc than one yearCanrecnhle bands
Other loam aad obllgschnts seder fiasncc leasesOther acedhors

for gahlilnts snd charges
Deferred taaarion
Other prorisions

3QS
20

471
IS

2r289
936

7478
21

124
1,699

24

161
59

2,395

419
1,838

138
rt,&ct3

138
Ir$$ 1

1$0

1$$
$0

Ncc assets

Caphnl nnd rererres
CaUcd up shack cspiral
Sharc premium account
pcofit snd lvec ccroum
Eqnlcy chacehnldece'unds
Equity ncinmity interests

Tarsi assess

Total llalngncr

24
2$
2$

5rlll

561
472

2,716
3,749
1+62
$411

9,667
4.3$6

4,71 9

3 $5
429

2r275
3+$9
1,460
4,719

9,020

4301

The acxoatpsnyhtg natct ate an integral parr of these cotuolrdaced Seencial smtcrmnrs I Q Q 'I Q 3FA
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CABLE AND WlRRLRSS PLC AND SUBI)ZARIRS

CONSOUDATZD STA'lEMENTS OP CASH PLOqPS
FDR THR YPJLRS Irn(DRD MARK%% 31, 19973 1996 AND 199$

Net cash mdotv from op»rat(~ aud»ides
Rennes on iaeesnncats sod sccvbbc8 of fiasncaIrrcerete mceived
lar»case.paid
Interest eh»nmt of finance Jmce rentals paidissue cosa of ba8 term debc
Dividends paid to miawirlcs
Dividendc received from in»»arm»an

2 anat(oct
UR rtrrpomrion rsx paid
Overseas tax paid

101
088)

($)

(32$)
26

82
(143)

(8)
(3)

(2$2)
28

3331i~Os
(72)

(188)
(cp)

Q02)

pn 6 m(J)iaas)30 2~7 1+67

199$

13604

81
(127}

(S)
($ )

Q36)
17

(sa&
(160)

Capital cnpnndhura and fiaarmht) avesurrnxPurchase of caa8ible fiaed arsecs
5s)e a/ ble fixed amass
Purchss&rinvestmante
Sale of investments
Capital cbntenr ol fia nm J»sse remelt received

(260)

(1,027}
$3

(92)
62

(2$1}

(1,002) (1,026)
21 31

(390) (ay)
239 30

3

Acquit)tines and dispatch
Res»apts fram saba of subsidiary undcnak(nfisPurchase of additional chat»ho)diafis in subsidiarycorrlpames
Payments to acquire invcsrrnents in sscociitesReceltxs from sales of assoc(iree

Pqtnry d(»(deeds ptdd
Dividends paid co dutreholdete
lNtma8carenr of Rqrdd taaurccs
(tact»are)rrttcrcasc ia thon tnm tuvectntcats and fix»ddepocirs (ncc}
P)rraecbfi
Issue of ordinary shatcc — pataot

sobs)d)ary tmdezta(rin8t&sue of Eurobonds
cepiral »tern»or ot finance lease rental ~ymrrxcOcher ba8 tenn dAc (csucd
Loa8 term ddx mpe)d

lntcrecscf(dccrcasc) in cash hl dte year 31

31,3331

28

(1$6)
(608)
86$

(219)

(732)

C9
7

(12)
7$$

(c/3)
326
$8

(l 127}

(3)
($$3)

1

($00)

(18$)

Ql)

37
$3

200
(19)

C39
(167)

(1,003)

(4$ )
(171)

Q13)

(17$)

107

13

200
(8&

129
(17$)

1$9

(10)

qh» sccompanyin8 aOns are an mr»8333) Pare of these conro8darcd fiasncial statemerm.
F-3

I 00104
[8 !lp ~ I )s8& "JJ J(0'qJJP/JJ I }JHIH UJ"LLPH HHYHTr HE:(8 656'. 'HHS 6',
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CABLE AND %(RRLESS PLC Aha SUBSIDIARIES

CQNSOLIDhTKD STATBMENIS OP IOTAI. RECOGMKD GAINS AND LOSSES

AND RRCONCKIATIONS OF btOVSbf)R4IS IN SHAREFIOLDFRS'UNDS

FOR THE & BARS PZ4D MARCH 31 ~ 1997, 1996 AND 1995

ConocBkfatcd statement of renal recognised gains end lossec

ProSt for tbe financial year
Cutrcncy cratnlation differences on foidgn currency ncc invss™ence

snd ceiamd boo owings

Total gains and losses telacing m cbe financisl yosr

1997 1996 199$

(bi f mI(ons)
677 607 252

(237) 43 (113)
339 339

~tiont of momrnecut iu sbebotdhrrs'unds

ptogc for che finsncca( yeas
Dsiddrndh — mcerfm- final (proposed)

Ptugc fcn the year cecalncd
Otbec recognised Ssbts and knees rdsciag co the year
New chare capital issued
hdiuscment in cespecc of scrip dividend
GoodwiS vct(teen back
Gaodw(0 acquired aad wciuen off dut ing che year
Net bunease/(decresm) in shatehok)cn.'inds
Opening shardcoiders'unds
C)using shareholders'unds

399. 3MS 39n
{bc 6 migions)

677 607
(76) (68)

(173) (114)

2$2
(62)

(1371

428
(137)

49
11

600
(461)

$3
(113)

17
11

178
(82)

38$

48
10
78

(6 $4)
a4

347$
(80)

3439
490

3~9
3, 9 3O9 3,339

Thc accompanying noces sre sn incegcal part of chess consolidated Snancial stacsmcncs.

00 1 0I3

'9-:56 SN
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Chma h~ ~SS n.e AND SURSEOIAIUES

NOTES TO CONSOLIDATED HNANCEAL SI'ATEMENTS

Statcxncnt of hccousdag PoRc4s
gesfsefpreparation sssd xucoxesrfeg can~ness
The accaxnpsnyiag caasalldawd Saancisl ststemcati base been prepared la accordance wick generallyexcerpted axsxxundng principles ia the llnitcd Kingdom EUX GhhPl which diffttr in certain marcrisl rcspexwfrom generally accepted accounthxg principles in tbe Unired Stscec (US Ghhpl. See Nate 39.
'Be accounts have baca prepared in accordance wfdx sppiicsMc accounting maadsrds snd oa rhe histadcalcase buiL Two acw accounting xwadardx have become tfactive in tbe year and bare been adopted by xheGroupr FRSS — 'Related party Trsntscticns'nd pggl !Revised) 'Cash Flow Sxsremcntx,'rior yearcomparative Sguccs in thc Cexb How Stsxsmem have baca restated.

1'txe prcpacsrion ofSasudst xrexirniatc in sccorxtascc with gcneragy srcrptcd accounting principles requiresmansgemcxu to make cstimxtet snd assumpriaat that affscr tbe reported amounts of swats and lisbilidies sxthe dace of the finsacisl scxxsmcnts aad the raporxcd amounts of revenues sad expcnies during the rcporringperiod. hcnxsl results could differ from those estimates.

Reric ofcorrxefrfrafba
Tbc Croup accounts comprise ~ caarolMaaan of thc accounts of tbe Conxpany and sll ixs xubridiarics togetherwith thc Group's share nf the scrubs snd nst exacts af its associated undtxmkingx. The accounts of principalsubsidiaries and associated undertakings ate Centrally made up xo 3dsxcb 33. However, where tbts ix am ~practical the rcxutrx oE certain subsidiary and associated undertakings are based oa thiir auditcxi sccouats toDecember 33.

Where subsidiary or associated undcrmkingt axc acquired during rbe year, goodwill bsmg the differencebrtwexn cost sad Eslr values attributed so the aet assets scq~ is dealt with as s movrmcnt on Groupreserves. xtybxa a disposal occurs, or whcri a pcrmanrux dixrinution ia tba value af goodwill ia idcndfied,goodwgl ii rrtnxfcnsd from rctcrvcx snd charged ra xhc profir and loss account.

Fcueiga uuvswaka
hvsragc rates of exchange ruhng during the year src used ra rrsnsbite the progt and lose accounts of overseassubsidiary anal avxuxisted undertakings.

The nct inresuncnts ia rhe Gtoup's ovcrsxes subsidiary sad srtocisrcd undettakings ste tcanslatcd intosrerlxng ax rater of carhsage ndiag st March 31. Sxxcbsngn diiltreacec tesuhing from the cranslarkux oE suchact inverrnxentx st texas rufiug at tbe beginning sud eud oE tbc yeat, togtshet with tbc di Jcrsnccs betweenprofir and kxss sccoums translated et avexagc rates snd mrcx ruHng st March Slv sre ckslt with as movsmentxon Group rexecves.

Where asr iawuaacats sre marched in whole or in pact by foreign currency harrowing@, the exxcbsngedUfereaccs ariseng on the rettinslsrioe nf ruck bortowiags atc abo recorded as movcrxumxs on Ctoup rarervcs~ ud sxxy esccss takcrl lo tbe prolxt snd loss account

Foreign currency assets and lisbilirics sts translated ax thc tatax rugng ex hfsrch 31, sad all otha exchange4Senmm are dealt whh thxough ths pxofk and ltus seasons.

Remkt of opsrsriaur in hyper legationary economics ~ rc translated ming a~ stable cunexwy as tbefuncrionsf cuncncy. The cxtchaagc difference arising fram this pmcssr ls takca to the ptofit and last accaunt.

00106
!gl',i] x t'-n .iL ro;If7ix 'I nu Eil.lux 'P3'c fi:1& .'Si: 'c%S '""";
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CAEtE AND WMXRSS PLC AM) SUSSIDIARKS

MOTSS TO CONSOIIOATED'HMANCfhL STA~TS

Tsqy»iifc firrr4 esssrs rtn4 drpmrcfsrkcr
Depreciation k prorided oa rhc difference berwcrn rhc cost of tangible Sxod s»»crs and the ertbnatcd reridual
value in equal iasrclments over rhe esdmatcd useful llvcs of the assets. These live» arr.

1svcs hvtscgc
Telephone cables and repeaters
- snslogcc
- digital
Frcehold btnldings
Lcaschcdd ised snd building»

Plant
Csblssbip»

12 m 20 years
15 years
q0 years
up to $0 years or tenn of
lease if less
2 to qQ yrars
up to 30 yt»ua

In years
t5 years
d0 years

e0 yeats
10 years
ld years

Freehold land, whcrc the i.ost h dbriugunbable from rhc tost oi the buildmg thereon, k noc depreciated.

Surpluses sod dc6cirr ou diipoisk of mngible fired asccrs sm derarnducd by reference ro sale procevds aud nes
book amounts,

(cP Fixsrf is»sac icos»nun»sr
Associated uadntsk'urgs are accounted for in the Croup's accounts under the equny method of sccourring.
Other Sxcd asser a»»esnnents in rhs Croup accounts sre stated sr cost less amounts wriuen off in tv»pres of
psrmsncnr diminutions in value.~ tuxariors
The Group ptovides for deferred tax only when chere is a reasonable probabiyity that the liability will arise ln
the kterseable futum. Where dercrrcd rsx is provided, the SabBny method is med.

Smchs
Srock» oi tqvipnrcnr, hdd ior mc in rhc maintenance and errpsnsion of the Group's mtecommunications
syrtctnr, sre sr»»cd at crut, including appropriate overheads, krs provision for dc»sr»oration and obsolescencc.
Stocks held for rsrak crc stared ar drc lower oi co»t snd nct resfirablc value.

Psrrsfsrrs
11» regular cost oi providing benc6»s is charged to tbc opemtbtg Frogs over d»s service lives of rhe members oi
the echemes so as to achieve s constanr pc»tentage ofpensionabk psy. Variations from thc regular cost arisingfrom periodic ac»asti~ l vahratkns of rbe principal schcrnes sre sgocstcd to the oprraturg profu over theexpected remaining ser»vcc lives of the nrembers.

Fr'»ar»sce ksunr
Finance least mctune u «Boasted to accounting patio»ls so as to give s corutant rate of renrrn on the net cashinvcsunent in rbe ks»e the trust nts btve»tmcar rn Snance kascs ux9udcd in the bskacc theet represents mralleam paymcnrs receivable nct of Srwnmi lc»re income tekiing to future scctxmting peri»uk.

60 Laaad esssrs
tkhcrc ainus are Sn»ucvd by kssiig sgreemenr» rbat give rights approximating ro oumership, rhe as»c'rs ~ rc»rested ss if they 'had been purchs»»d oumghr Thc amount rspirsbscrl is rhe prc»cru value of rha rninimuuilease psymcms payable diuing rbe tv»ra turm. Tlw rrrrresponding leasing cumrntrmcnrr arc»bown a»obligations ro the Ic»sor. Leam paymenrs are rplh berm»en capital and inrernu demcrus u»ing the annuitymethod. Deprrcktion on thc rdcvanr a»rais and intmesr are charged m rhc pm6r and loss accouru. hll other

00107
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CABLE AND WlRRLRSS PLC AND SUBSi DLQQES

NOIZS TQ CONSOUDATG) HNANCLAL STAT@slKNTS

icasec are operators leases and tbe annual cancels are charged co operating proSt on ~ stmighr line basir usertbe tease tenn.

(bf Cspicragnscisar ofkrcenisc
interest, ner of csxadon, incurred up ro the cime chat separately Identifiahle major capical proiecrs are seedyIor cersine i~ aspicaiised as pat'c of tbe rent of cbe aeons.

iB Debenture fester scute
Tbe ocsts of issue of capital inrtrwnencs such as bonds and debentures are charged co tbe proSr and lossaseounr on an annual basic osec tbe life of rhe instrument. A coctespoodhrS irnount is subsequentlytransferred freon rhe sheen premium account to rhc proSt and loss accounc reserve.

I 00108
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CARLR hND WIRRLRSS PLC ~D $085EDIARIES

NOTRS TO CONSOLIDATED HNANCXAL SThTRMRNIS

I Prcscnmthxt of Rnaacicl tn~
The contegdated finsncisl statements are stared in pounds sterling, the currency of the country in which the Company
k incorporated

FRsmrical cost yrefics aad lotcnr
There k uo difference between thc Gsoup results ss reported and on a hhtorical cost basic. Acxordingly, no addicioasl
arne of historrcal cott y tofxa afid loca«s has been pieparecL

3 Group curnovcx ead ternova tecognNoa
The Group's opcratloas are cli conckkrtd ro (ell into one ress of business, n'amdy cdecommuakadoas.

Group turnover cornyrhcu chc value of all cervkes provukd snd equipmcnt cold to third parties snd ic accounted for
oa cbe accncah basis. At rhe snd of each year adfustmenrs are recorded to defer prepsymcnrs with rccpccc co services
invoiced in advance and to acorns for unbiihd services. Turnover dcrivcc fromr

Eaf pxbNc ¹fecocuecxrrfcurcoccs
Amounts cccndng co che Gamp fnxn international a(xi dotnestk tdccommunicaaons boch fixed Bne and mobik,
indudmg tdephone, fscsimik, Internee, multimedia cnd deca transmission. These servkec ate generally provided
uadar agaements wirh Rcenciug govcnuneatc. hko mduded is turnover arisiag fmm the owaetship and(or the
opccation of assets which form ys¹ of rbc Group's worldwiYic communications syaemc, such ac leased citcuic servkec,
mgecher whh amounts chacged for maritime tclccccumeukstionc 'cervices snd msaegemcat &es.

(bI 0aber
fiduryxcexf cakr amf raxret tltraovct fmm Ibr sak, lcasiag, rental cad mcmtcaaacc of terntinaic, communications
systctnc end associated eeriviticc ia recpc-. of non.franchised and public cekcommunicationc sctivinec; except for
centak rn cespsct of dicvct exchange liner whkh sre treated ac domeuk cdephona tuntover.

Cu&ksrrips — turnover fnxa charters and Arun the uw uf tbc Group's ships unckt agreement wirb other cable ownecv
and wah ms nufacrurcrs.

Contracts — turnover derived from eoncuhancy fees together with rbc proceeds of shots term contracts completed in
tbe year snd the ecrhnsted saks valve oi woric done during the year cm long tean contracts relating ro
tdceommunitetionc systems.

p-10
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NOTKS TO CONSOIIDhTED PINhNC)AL &TATI{MENTS

3 Group turnover ead turnover rscogaitiaa «ontinucd
Thc Eallowmg table sets Earth certain iafunnsdon with rss)eux to rhe Group's turnover by cstegor& of service.

1997 1996 1995
{)n 6 mggons)

Ptrbgc trfssoetnruulattronst
international tekphoca retaker
Doatcstic telephone services
Other rckcaaueuaicstions services

2,804
1.553
1&16$

2,560 2,462
1,442 l~

9&6 821

4.606
Orbcrt

gcatlteeeat rates aad rsatsl
Csbtsship and connsns

Group remover
Share of remover af assn.iarcd underrakmgs
Turnover of the Group including its sharc oE associated undertakings

240
?88

6,0$0
952

3O? 348
222 179

S&17 $,133
655 460

7,002 6,172 5+93

4 Segmeotal information
Dctsik of Group turnover, rontribudons ta operating peag, idrntL&ablc assets, ner operating assets, additions rarsagible fixcd assets snd depreciation snd sraartisar.on by geographical region are sc i&lower

1996 199$
Crcerp rtrruaser

Hong Kong
Other Asia
United ){in&dam
Other Europe
Caribbean
Nanh hmerica
Rest of rhc world
Entcrrn)iansl turnover
Group rurnovcr
Share ol turnavrr aC sssaciemd undertakings
Turnarer of thc Group izrcluding irs sharc af acsoasted undertakings

{in f mBBons)

2~$
11&

1,718
59

603
621
327
{61)

2,422
106

1,69&
$0

54&
47y
273
{S?)

1,6$2
42

498
422
232
{49)

tlP$0
9$2

S,517 $,133
6$5 460

7,002 4;1 72 $,$93

Ths Gmup turnover figure disclosed teptcscan mmover af rhc Company snd in subsidiaries m the locsdon Cratewldch the Group wtpp{ics res relecommunicatioas scrricer. Ttus is generally tbe same as thc )aration to whichtslecomnmntcsrious services cre supplied, However, h docs aot to{)ow rbst international ss{ecatarnunicsaons rrsfficwtuch the Group may be rcsponebte fot canyieg on psst of its roun would naacnsrily or)&{nate in that kcsdon. CbsCroup does nor have atucss to tafoanstioa aa rbe original merce or uhimate destination of ietrrnsrianslrclacommun ics tioac trs ffie.

F-11 I 00110
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CARLE AND 58tH(ELESS PLC AND SU(38(DIAR(ES

NOTES TO CONSOIIDATE13 HNANC(AL STATEh(B&(TS

S gnsenra( informadon conrinv&d

Operating prof&r

Hong Kong
Other Asia
Vn(ted Kingdom
Ocher Eotope
Caribbean
Neith A&asrdce
Rest of the a&nrld

1997 1996 199$
(ia 6 6&B(iona)

5&007 920 823
10 11 13

317 183 102
(381 (35( (295
194 179 169

41 41 3$
7 12 21

19538 I&311 1,134

Financing 0 dealt &ahh ac s Group lese( snd therefore nct intr&esc ind ocher similar (neorne eannce be a((neared co ageographi: region.

1» 2»6f~gdsbk Irurrs

Hong Kong
Other Asia
Voiced Kingdom
Ocher Burope
Caribbean
Norrh America
Ren of the a&odd

46340
218

1.89$
1.168
1,060

28$
641

9.667

3&440

160'3$

2,721
269
938
$$1

9,020

Msr operating n&rats
1999 1996

(in 6 mggonsi
Hong Kong
Other htia
United Kingdom
Ocher Enrope
Caribbean
Norcb America
Rest of che world

1,782
114

1.$37
$4

690
I'71
211

5,642
213

I&714
37

$92
564
247

Other assecs 4,619 4+09
692 21&

S 311 4&'719

Ocher assets inriode tsngibk Sand a&secs ncn yec in service, Strad asser insescmencs, shots recm deposit less (o&u&s,rrrerdrafls snd promissory nolan
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CABLE AND WlRELESS PLC AND SUESjDjARfES

NOTES TO CONSOLjDATEj) 3 MANCIAL STATEMEfrfjE

4 Scgctrcnccd infocmatka colltniued

Additions ro rrriterlrfc fixed arracs

Hong Kong
Ocher Asia
United Kiogdoni
Ocher Rinope
Canbbean
Noah hrnerica
Rect of cire rior(d

(in f cnillions)

djj
26

SSS
&

173
$8
$3

3$8
2$

313
13

170
$0
82

1 o084 1,011

f)eprecr'errorr arid aaroarirrrriorr

Hong Kong
Oiler Asia
Uniccd Kingdom
Ocher Enmpe
Caribbcaa
North America
Rase of the world

1997
(in f ndSions)

180
24

302
7

6$
89
33

160
20

212
3

$2,
32
30

S Operating cottr

Oucpayments co other te)ecommunkations
~dminisrrators and carriers

Cost of saks ra(acing to rr(uipmeot saks and rcntsf
Emp)once costs
Prnsfon coers
Froperc7 recitals, taxes ced nci)lc7 costs
Rencai of tmntmiasion faciTicics
Opensnng kate rcncais
Other operating costs
Depreciation of owned cangibk Sited erects
Deprceiation of cnogrblc Sxed assets he)d undec Snsncc kases

1,789
3SS
812

63
172
ee

161
%22
6e3

7

(in 6 mgfions)

1,716
262
831
66

110
73

140
429
$71

8

1,642
206
799

60
1$0
63
96

e66
$11

6
ei$12 4,206 3,999

Net foreign cccbange gains of fern see inchcded within operate costs for 1997 (1 996- fhil, 199$ - losses of flm).
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ChBLE AND WB(ELESS FLC HAND SL)1)SIDIhRISS

NOTBS TO CONSOLIDATED FINANCIAL STA.TEllt(ENTS

$ Operctmg costs confinucd
The rentunerarion of the auditors in respecs of audit services provided ro dte Gmup during the year was E1.7m (1996-
61.7m, 199$ — E1.6m}. The remuneraticm of the auditors in respect of non-a udix services to rhe Company and its UK
subsidiaries vvas 646m (1996 -$3$m 199S — E40nt), inclrding El.. 9ra (1996- EO 4n 1995 — EO'2m)„m respect of
scduisifion and dbprnai serrices.

6 Emp'loycca
The average monthly number of pcrtons cmpioycd bl'be Group during the yeat wsn

1997 1996
(Number)

Hong Kong
Orher Asia
Unired Kingdom
Ocher Europe
Caribbean
}Corth hmar}ca
Rest of rhc worhl
hssociarcd undcrrsticgs

14.187
i&172.
7,835

426
7,749
2,442
3,473

164

15,436
l&1$3
9.170

4$9
7,950
2,575
2,810

83c,44',636
Thc sggcrga'rc fcrnuncfQtioA and associated rosa of the Group amp}oyees. including atnouna capita}ised, vverm

1997 1996
(ia E mllBons)

Sa}aries and wages
Soctsi smuriry costs
Pension costs — princip. I schemer

— other snits

781
40
52
14

821
43
53
18

887 935

F-14
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CABLE AND WIRRLRSS PLC AND SURS(DIAIL(RS

NOTES TO CONSOIIDATO33 HNANCIAL Sl ATRMRNTS

1 pensiaas
The Company and i«ts principal subsidiaries ape«ass yemion snd rcrinxnenr schemes which cover tbe majority afemplayem in the Croup. These schemes are pdacipagy'F rhc deGned bcnagt type whereby ccrlrcment bcneStc ernbased on thc en«ploysec' ael tnmuaeranon and (cngth afservice and ere Funded through separate trmtee admla(staredschema. Contribudons m rhe scbcmm arc made in accordance «drh the ccconuneddations ot independent actuarieswho vsksc the schemes st regular inrm sh, usually tr(au&(sl(y.

hctuar(~ ( values of the principal Unksd Kingdom snd Hong Kong penskm schemes were ptepsted at March 31. 1996sad December 31, '(996 respect(va(y.

The vc(ustvn«of rhc Unkod Kingdam Schema disclosed an increased surplus compared with che previous valuation.The Company has thus reduced irs contribinions to rbs scbesae with effcu from hpril 1, 1996 with the agrccman ofthe actuary. In rhe accounts, rbe surpi«s in rhc Vnked Kirdtdam Scheme bss been spread over die tcmsininn servicelives of rhe e«np)aycd mctnbets.

The United Xingdoin Scheme was valued usmg the projected unit rncthad and the principal sssumptloos were rbatEuture lnvmtmrnt returns wool«h oa avcrayn«bc 6.5 per ccnr a year above dtc (cvc( af Eui«n ingation, «bct general~slaty gnwrth waukl be 2 per omc a year abave price ingation snd that boch peanon mciesses and the gmwtb ofss(airy div(deeds From March 1996 @vela would be in line with yaicc (nRarion. The marker value of thc scheme'sinvrstments ar the valuation dace was 6910m. Thc ssscsscd value which rbe actuary ylernd on those 'mvestmentc wssESOSm. Tbe scheme also holds some irssvrsncc polis)ca which have an assessed value af EI Im. Ttw total scscsscd valueof rbe assets was 113 ycr cent of rhe value of thr aggregate bcacBts.that had accrued ra members af rbe scheme,~Sowing for expected Future earnings incrmvas in thc case of emykryccs.

The vslaariort of rhc Efo««g Kong Scheme showed a surplus oE stress a««r the

discontinue «vm

dghtc af members as srche valuation date. On an on going basis, the valuation rcvcakd a reduced delid«ss compared with the previousvstusdon of assets over rhc accrued rights of members. hs s «csuk, the sea«cry recommended, and she Companyagreed so, a reduction in contributions to the schane vmh rffcrt h«nn January 1, 1997. In rhe accounts, the degcir inthe Hang Korg Scheme has been spread over the remaining servkn lives of rhe employed manbern
The two main sections of thc Ho 6 Kaag Scheme wbkh sre open ta naw mcmbsm warn vslubd usa«6 the yroicctcdunit meshed sad tbc four anaOer closed sections of the H«mg Kong Scheme were valued using th» aaaincd agcmethod. The principal assumprion is ther rhr average (ang term rats of return on the scheme's assets wiQ be 2 per centa year tughcr thea tbc rate of salary cecal~ rien. The medsod used to value the scheme' assets is a three year quartndymoving average nit«bod, Thc market value of rhc scheme's asset& of rhe valuation «Eats wss Ecgym.Tbc assessed valueof the scheme assets at thc vaiuadon dam was ECP2m snd wss yy per cenr oftbc aggregate bentgrs tbst hsd accrued tothe members cital sUowitlg iur expected Eat«reine«easra in «nrniags.

I««7 ««««
The pension costs ns shonns in idarr 6 can«prfsrrReguhr costs
Variation from ruler costs (including intetesr)

(ia E migians)

$2
I

5« i
Pension scherneE other than tbe priacipa! rchemcs ere accouaced Ear an dm basis of local custom and practice. Pens(onprcpsymcnts of E6$m (1996 - Elm) aie in«duded in other debmts (Naca 13). Prov(siona Eor obiigations to yarterminal granaries on retirement ta usfi who are nor members of th» peasion and retswnenr schcrncs ere included inprovisions Eac pensions (Note 23).
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ChRLK hND WIRKLRSS PLC hmy SUBQDIARIRS

P(OTRS TO CONSOUDhTH) PWhNCfhL STATRSERNTS

7 Peat ons coatinued
VS CARP dircfaswrcr
TIIC fof)OW(ng dia:iorurm src In CCCIudsacc with US pen%an SCCOunting rules uader SphS 87 Employers hccauntingfor Pcnsiong . Sepsrste disclosures ste made in respect ofthe two Principal lchemcs, Un(md Kiagdorn sad Hoag f(ong.

Dlscouut race
Rate of future psy increase
Race of Pcnrkut increase.
Estimated rate of rcrura on plan assets

9,0
6.$
44
9.1

The components of the pension cost for rhc year werc ss follows:

1&% 1996 1995

Vtused~ cfrtrrrc
The dcened bencBr obHgst(onc were determined uriag the lollowing assumptions ar hfatch 31 ~ 1997, 1996 and 199$I

1997 1996 199$
(% pcr annum)

8.0 8A)
S.S S.S
4.0 4.0
8.7 8.7

Service caa
Interest cast an projected benegt obfiganoa
hctusl return on pisa eaters
bfct amonisadrm snd deferral
Net pemion cost
Members'ontrdlutfon
Pcasioc cott foi rbe year unocr US GhhP

(ia E milhotn)
46 49
67 61

(104) 9
18 (77)

46
II.

(94)
2T 42 33

(14) (11) (9)
31 24

The iufoausrion rcqtdrwf to be disclosed in saordsncc wirb SFAS 17 snd SPAS 88 concerning the funded stacus as arMarch 31, 1947 sad 1996 is cs foilowa

Accuctulatcd bcoc6r obl'gsdons (CH bencdis vested)
Projected bmegt obligatfcm
pisa assets st feil value (see note below&
Pisa assets in ctrccss of projected bcnegr obllgatioa
Unrecognised trsnsitioa anmuia
Uar cagrusod prior sctvfm mus
Gain st year ccd
Prepaid pension carr undw US GIMP

(828)
968
140
(30)
16

(93)

(78$)
884

(36)
21

(7el
33 6

'Ih
748 719

Thc Plan assets comprise primsrBy bnvuunents in equity and fitted interest sccuritier
During 1995I Mercury's Customer PICndscr Eifuipnnnt Divinon wss roid and stuff reductions cook place followuI8the Mermuy rcorgsnirat i's e Icruh of fbft. curtaihncnt and tcnnins tioa gains ofEym have bren recognised withinme projCCICd bcncdt obligation in 1797 (1996 EStn).

7-16 I OO& 15
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CABLE AND WIEIXSg PIC AND SVSSIDIAR(FSi

NQTES TO CO(eSOISDATSO HNANC(AL STATE)303NTS

Discount rate
Rate of future psv inctesm
Race of pension increase
Basin+red tact of retucn on plan stasis

7 Passions conrinued
Hong Koerg Su)ream
The degned bencgt obliget uus were dcrcrneincd using the folluwiug sasumgiloos sr )3(etch 3'l. 1997, I996 aud 199Sa

1937 1996 199$
(% ger sanum)

SS gS
7.$ 7.5
6.0 SS
9.0 9.0

The components of the pension coat for rhi year werc ss fogowtr

1997 199$

Service cost
Inrscest cost oa projected bencgr obligadon
Actual remen on plan eaters
Iqec smoctisstion snd deitcmt
Nec pension cosr
Members contribrmons
Pension coat lot the year under US GAAP

()n N miBions)

44 41
41 39

(62) (62)
18 25

3$
37
64

(115)
41
(4)

43
(4)

21
(3)

37 39 18

Thc yrdocmacion required to be ditcloaed in accordance with SFAS 87 snd SFAS 88 concerning dae funded atacus as atMarch 3), 1997 snd 1996 is as follows..

1331 1313
(in E miBions)

Accumulated beeedc obliasciooa
Veawd
Non vcatcd 233 226

1 13
242

Pro(ected bcnegc obligaaon
Plan assets at lair value (scc ance below)
Plea assets bc(ow projected bsnegc obligsdon
Unrccognued crsnsicion amount
Urirecognited gAoL service rust
Laos st year «ad
Acctucd pcasimt cost ender IIS GAAP

The p)sn assets consicc pcimeri)y of invcanncnts in equity snd fixed inreceat tscutirisc.

(S02)
eee

(el
(15)

1
13

(Sl

(511)
479
(32)
(lg)

1

46
(3)

F.17 I 00116
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CABLE AND %IBBLBSS P4C AND Sf)BS(DEARIBS

NOTES TO CONSOLIDATED'BLANC(AL STATRAEBNTS

8 profits less {%secs) on disposal oESxed assess
Profits lace (losses) on dhposal of fixcd stews compriccs pmfns on disposal of a ntunbcr oE kvestments in assoc)et«d
undertakings of 695m, profic on dispose) of a trade (nvestmcnt of 643nb profirc on dispose) af tangibk.fixed assets of
El lm and a txnvhion for tha expccrcd loss on disporsl of Group propernes of E70m.

9 fixccpdouaf ktcnt
Pxceptionai items in 1996 comprised a 6199m profit on sak of rhc Company'c 5.03 per c«nt interest in Manncsmann
Mobilfunk OmbH and an excepfionsi charge of E120m re)song to the write down of investments ydmari}y m rcspoct
of buc.nesaes in Centra) and Eastwn Bumps, (E34m shown wiihk 'profirs ksa (bates} nn cak or ternunation of
operations'nd 686m shown within 'Amounts wrincn off invcctsucrus in associated rmdcrtekkrgs'). The chatge
tndudcd a wrne back ot 476m of goodwill which had pres(ous(y been charged directly to recrrves.

Thc E60m exceptional w arge agaimt operating costa in 1995 relatccl to thc mtmieedon of «mp)oyrucnt of 2400
Mercury cmployeec, relocation costs and asset write downs. '(lre xccpt(oos) pteeax charge of E18m in 1995 related,
to profits ~r ({oases} on sale aud tetttunarion of opemnooc faHuebe dse Mercury morganbction. The E(ygm
exeetrtionct charge related co goodwill arsodatcd wtdr the ecquishion of ?ekphotw Rencelc pk in 1988. Thc
tcmenung E44m cttetge related co the losses on disposal of fixed assets following Mercury reorgcnisetxru.

10 Associated undcrcakiugs

1 997 1996 199$
(iu E mglimes}

Turnover
0pcvsting costs

Operating Profits 'less (losses)
Vct Interest

Share of profits lmc (losses} desk with within associated uxdcvtaEings
Interest received and receivable on loans m associated undertakings
Share oE profits less i(oases) oE associated undectakings before

mrccptional usmc
Kxccpuona! itcrasr amounts written off arrestment in ssrociatad

undertakings

952
(1,079}

(127)
(57}

(184}
1$

(t69}

655 460
(6$2) {487)

3 (27)
(37} {14)

(34) {41)
t0 3

(24) (38)

{86}

(169) (110) (38)

P-l 8 00117
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CABLE AND WIRELESS PLC AND S()BSIDYAMES

NDIES TO CONSOL)DATED FB4ANCSAL STATEMENTS

10 Ascodeced andcrceh(ags rsncc(nued
Srdmsncei enef&efs ofshare of fccrnocar end opsrecing prof(cs fess ffossesi of essoaucsd ender ekindsr

1997 1996
Turnover

Hong Kong
Ocher Asia
United Kingdcen
Ocher Eacope
Csdbbesn
Notch Asnerice
Rent of the moc)d

16
107
993
190
57

e39

(in 6 nn(()haec)

li
63
gl

114
53
2

311

d
gl
Sg
22
51

3
237

Opersclred profit

9S2 6$$

1997 1996
(in 6 miiiione)

460

199S

Hong Kong
Ocher Asia
Unicert Kingdocn
Other Encope
Caribbean
North Amencn
Rose ofth world

8
16

(1 12)
(93)
23

31

(127}

5
19

(53)
(6)

22
(1)
1/

3
14

(Sd)
(4)
17

1

(27)

F-19
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NOTBS TO CONSOLUPAT ED F)NANCIAL STATEMENTS

11 Nct interest and ocher similar income

Iarsrars rsrervafrfe and iiniifirr iacow«
t)eposfrs snd shots tran loan iarefcst

Ilnr 1996
((n 6 nntgons)

fricoeae frorrr freed asset bteeenrreatsi
Sham of profits of )nteinsdons( te)ecommunicsrimn sara)lite

atgsnlsssions
Other )acorns from fiaed asset lnremnanrs
Other income nrc)cding net «up)ac on sale of seems
Eeechange ()oases)/gains oa retrace)ar(on of finaign carrancy

dcnominamd loans aad depasirs

13
10

121

ll
4

29

12

11

r ~l
126 119

fnrsrrst peysblei
Finance chatges on leases:
Bank loans aad overdrafrs
Other loans - repsyahk in less thea fiv years

— rrpsyah{c m mora rhsn fire )cars

6
4$

109
29i

1
32
47

5
21
55
$9

Less-. imcrcir capiraliicd
189
{16)

163 140
(10) (9).
153 131

($2) (2$) (12)

12 Tex on lnofit on onlinery acnettics

199y 1996 199$
(m 6 mi)hone)prafitrffose) bsf'ore rcx:

United Kingdom
Overseas 97

1,321
211

1,130
(159)

1.003
i,eu 5+41 944

F-20 N 00119-
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CASLE AND PIIII?LSSS PLC AND SUifSIDIARIKS

NOTES TO CONSOI1DATED HNANCIAL STATSAKNTS

12 Tex on profic on ordinary sctivfdtn contmned
'Ihe chscSe foi curst{nor based on the Croup profit for «he year, cornprisen

199$

Un«ted Xnsgsforrrr
Cocpamcion tsx at 33%
Current
Deferred
Daub)c caxacian relief

Osessrcsr
Cur«em
Deferred
hssacfstrd undertskinfis

(iu E vn{f?{aes)

96 16a 123
17 . 26 3~u) ve lu)
a3 HO 62

204 190 166
2

13 12 5

hdjusnncats iu respect af prior teart
302
(15)

342 235
(22) 9
320 2e4

A tax ebs rSs oi E27m relates co che 'pro6ts less (losses) on sale snd termntacian of operadons'nd 'profits less (fosux)on disposal of fired sr«ace.' E55m csx chacge arose on chs excepnansi pcofit on dupossl of fired assets in 1996. ln ~1995 s csx credit of 613m relates to che eccepcionai items chcrded to opcmcinS profit, 'prnfits fess losses on sale undcerrmnacioa of opersdans'nd 'profics less losses on dispassi of fired sssas'.

If deferred tax had baca tully pmvi dcd m each year under the liability method, the ar ebscSe wou)d have reduced byEl pm. {1996 — increased by 447m, 199$ -inccesscd hy E58m}, campds{n{p

1997 1996 1995
(in 6 millions)

Current year
Priac tear 37

{56)
53
(6)

81
(23)

l1 9) 47

Tbc Group's effccrive car reer varies fr«un rhe srsmcacy cax rare es ~ resu)t of the faBovving fee«one

58

1995

5«acnrmy cmr race
Tintin6 diflerenacs noc provided fon

— I"uuin6 differences iru:luded ia patent{at dcfercsd ter— Ocher chniaS difference~
)tenn ncx deductible far csx or aOc rsxshlcTsx rare differences
Prior year
Other
Effvcr{ve car rate

(3.2)

?..2
(12 1}

(1 1}
0%

33.0

(4.0)
{08)

12'1$

N)
(1.6)
(0.2)

33.0

{9.$)
l. I

26.8
(20 3)

1.0
(3D)

I 00120
)-:I«6 s)( '4rS '::
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CABLK hND W(RKLESS PLC A: ND SUKS(D(AR)ES

NO1%$ TO CONSOLlDA~ HNANCIAL STAXRMKPITS

13 Minority inrtcaasts
The va lue of non-e«toity mmority interacts is noc msteriaL Three is no mateckl rnlnorhy 'mte rase te)acing co the 'pcogtsless (losses) on ask and rennin ttion ofoperations'nd 'progcs lets ((oases) «m disposal of lb«ed assets'n 1997 or 1996.
fn 199$ tbe minority share of rhe 'Exceptional item ehatgsd againcc operating sects'f 660 mighxt» cbe lens of Elgmillion «hselosed as 'Pmfrts lect (foster) on sale snd tettninadon of operations'nd the toss of FAR »nil}ion disclosed as'proSe ans (hoses) on disposal of Sxeh as»ecs'as 622 mi3lion.

14 Kernctlgs per shore

1997 1996 1995
{in 6 mBBonsl

Progt (or the Bnancial year stcributsbie co »her»beldam
Kxcepcinns) itenis

— cncluded in ops«sung proSe
— rmt uxluded in operating pco6t

Prude for che Rnaneial year excluding exceptional irsmc

607

{24)
677 $83

232

38
227
$17

Earnings per ocd(u»ry share excluding exrxpc{onal items
Kancings per culinary share on exceptional Items
Katrnngs per ord»usry sb»re

26.4p
l.lp

23.6p
(12 1)p302p, 27.fp 11'he

sighted average nucnbor of shares in i»»ue v re 2232,61946tt 2y206y$2a 316 end 2,189»737387 for 1997r1996 and 199$ re»pectivciy.

A fully diluted earnings per share be»ed on »bare optiont ln ictus and the eon»ection of nnsceured loan ctoch is notprovided as the effects on the earnings per share sca not mstariaL Additional infoiinscion on earnings per »bare hssbeen provided in order that rbe sf(secs of exceptions} items on reported earnings csn be fully - ppreeiaced.
Kxeeptionsi items in 1996 and 199$ are dbclosed in Note 9. Ybe rax sad mmoriryincerest effeer of che»e excvpcxxca)heats are given in Notet 12 and 13 r»»peer(ve(y.

5 GO)21
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NOTES 1'0 CONSOISDATED BNANCIhi. SThTEMRKLS

1$ TenS(bk Sxcd assess

Coat:
Ar Apri1 I, 1996
hddioons
Dbposcls
Transfers
Exclude cd)ustmcnts
At Ms)nb 31, 1997

631

i'l1)
23

(IS)

477
39
(2)

(2)
556 695

lin 4 rehtans&

6~
62S

(161)
24$

(H7)
67772

216

(7)
5

217t

613 97144
347 1,086
(14) (19$)

(317)
(8) (17S)

S,SSSDcpr~
Ar Apri(1, 1996
ChsrSc for rbe year
Eliminated in respect of dispose)r
Fa7rbcuSe sdtusttuents
At Marsh 31, 1997

Ncr book wluc
Ar Mmeb 31, 1997
ht March 31, 1996

Ccp)raSrar) inrcrcst inc)or)o) in rhc abut»
Ar Match 31, 1997
At Mcrrkr 31, 1996

217 104
30 23
(2) (2)
f2) (3)

2+3 122

313 $73
260 $27

nct book rcrfuc cornprircrr

S 20

2,4$ 2 73 17806
$ 86 11 6$0
(64! (1) (71)
(61) (67)

2,172 Sl 3,3 IS

3,900 133 621 $7540
3779$ 143 613 5@38

10 I 39
6 1 36

Tire nct book wine ol ttogibk fixed ssscrs includes sn cnioum of SS1m (1996 — 657m) in respect of cstars held underSeance leases.

7 777
lle 6 mslbonslLrnd arv) braf)dingr ar ner book 77e)nc~rFrecbokls

Iong leescholds
Short iesscbolds

300 232
160 1SS
113 137
777 777

'3.'0.' . i'(»'' l(

I 00122
i7&)„1))P'c Y „$$"„'$8(1 LLnrz &.rY3')':. 6::9: Lr&=,i 'il$ '"'.
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CABLE AND WIRIILXSS H.C AND SUBSIDIARIES

NOTES TO CONSOLIDATED HVihNCIAL Fl'ATFSk{KNTS

16 Pbtcd asset investmenta

Cess
ht hpril 1, 1996
Addition!
Transfers
Dispose)s
Kltchaedc sdjusswents
Ar Match 31, 199r
hnSOlrnrr Wrirrrn Off
hr April 1, 1996
Dispoisis
Goodwill wrinen back thrn62dh tbe profit and loss account
Excess of cost of shares over under)rind assets scquimd
ht Match Sl, 1997
Sflere ofpast cslfvirnion resettles
At hpril 1, 1996
Deah with bt sstodsred undeftakindt
Kxchande ad{22stmcnts
Disposels

At March 31, 1997
Iqet boo)i veiut:
Ar March 31, 199?
ht March 31, 1996

1+47 2$8
361

Sd (Sd)
{864) {6'1

(98) ('l6)

2,205
39S

i 870)
(1'l4)

1,404 212 19616

(784)
16

579
(285}

(78SI
16

579
(28S)

(474) (I) (47$)

(133}
!2'18)

5
107

(239)

(133)
(2181

'5
107

{239)

691 211 902

19030 2$7 1$.87

Artcc(ared Other
undetsaldn8t Invcsttncnts Tocal

iia 6 millions)

Investmcnts at nct book value comprisal

Associated v922fermkingsl
Listed shares
Unlisted shares
Loans

Otfrer frnvctmretm
I.isced shares
Unlisted shares
Interest in Sttcmarional telecommunicetiosts eateilitc orSseisadons

1997
iin 6 millions)

(8)
494
205
6NII

104
49
38

211

1996

tl
824
195

1.929

163
43
Si

217

Loans to asscdated undertakiedt includes provisions of ddm (1996 - SIOm'p.

Thc tnetket value ot Bated shares wss &l31m (1996 f33m) fur associated undertakings snd 6155m (1996- 621 lm)for other mvestments.

F 24 00123
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CABLE AND %fiQ(LESS PLC AND SUBSIDKAIUBS

NOTES TO CONSOL)DATED FENA24CIAL STA1EMBNTS

16 Fixed asscc invcsnacnts continued
)ceca)s«tf)larson ofstrave ofproffer Eccs (Eocrcsf ofersociertsf nn ccg()4)s u)itb past argute«tran rt)sf(sand ressrcna-

))v) ))u
E~

Shaee oE proGcs (ccs (lasses) aE ssso«iamd underralcingr
Jntercst rccc(ved and ccecivsble an lasns ta kssocisted undertakings
Ta)csnacl «barge
Dividends received

(169)
(1$)
(13)
l) )

(1'(0)
(10)
(12)

Add back: gaadvrg) precious)y wr)ncn aEE co tccerves
Add beck) smoancc wrlnen aff loans snd orhcr amounts owed by scca«is«cd

undertakings
Dcalr wick 6? essa«5atcd undertakings

(218 ) (15$ )

69

(218) (69)

P(ved assets
Curreec assecs
C on eat barrooringe
Othec current liabiliges
Yct currenc erects
Long tenn borrowings
Ocher long term liabilic)cs
Ncf assets

1997 1996
(m 6 cni)goes)

1,758
384

(163)
(383)

$19
(64)

(4?0)
1,$96 1+25
(98?) (320)
))))) ))0)
486 8$$

5cgnrenret analysts of cde nsr essccrnf'~
1997 1996
(in 6 mgHous)

Hong Kong
Ocher As)a
Ltrdted Kingdocn
Orhcr Europe
Caribbean
Rest of the world

91
2

140
61

385

8
66

112
384
61

399
Loans )ram Group «ompsnka 691 1,030

(205) (195)
486 83$

P-2$ I 00124
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CABLE AND~S PLG AND SL&SB)IARIRS

NOTES TO CONSOLIDATE33 FINANCDIL STATEMENTS

17 Scuc'ks

1997 1996
(in 6 ndcllionsl

Stocks fcu the development ol the Gfocrp's cekcotemunkstion syctemsStocks lot cessk
Consumable scores

11
60
12

~3

11
62
14

18 Debcocs

Amcvrrrts fellieg TITcv cvfrfTta oae yrarTTrade debcors
Les« Allowance for doubrful accoumt

Amounts ~nrem blc on concracrs
hmounts o ed by stsociserd undrrcekhcgsOther debuns
Prepaymeots and accrued ktcotne
Met invmcment in finsnce leases

199.
(in 6 millions'l

932
I82)
8$0
34
$2

140
94

832
]74)

758
14.
47

122
71

Amoerrrs fcffdctt dus after morc thon oae yrenOther debcocs
Prepayrnencs cnd accrued income
tace invs«Teens in finance katm

1,170

107
$9
4'I

207

1,013

1$7
Sc
43

I'ocsl debcori
Ner lavvstrtcrTvr ev tfaaacr lrerrs coTepr'irate
Trna] bsce psymcms receivable
Total rmrals ceceived during dta year under finsnce leases

1P77 1 T267

41 43
2 3

h company within thc Gioup is ~ licoired ps«net in s aamber of limned pstcnetships whadT own end kate sssecc to
drird parcies. Icon-tecoursc Seance ol fi263m (3996 - 6189ml has been offset, under paragraph 29 of pinsncidftepontag Standard No $, against chc net iuvestmcncs in finsoce kates.

19 Short cams deposha aed cash ec hank mal io handOf che vocal amounc shownT 634m (1996.-634m) ic hvid ia rountck4 tab]mt m etcchsnge rcau4cions ~bish may daisyreps tria don

P-2e

I 00125
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Ci)35@5 tttN13 WIIIEL)55 PLQ ANL) RKQDIBMEB

NOTES 323 CONSOLIDA22g) FINANCULL gTATEMKNPi

2C) Credicricst amount falliup duc vriAin one year

Loiulr dad ob)igdttoas nader f)eairrd ie888m;

Bank )oem aud overdrefts
Bills peyaMO
Cunenc inscalmencs due on kent
Oblibsrioes under t)aetna )esses

1997 1996

fee 6 ceil)ious)

1$ 24
1 S

cc3 379
38 1

871 819

Ptdigbrdd atidcdgd taterdtr n)rsc ar tbc ctrd of thc pr iod d)7)8!irdbhr tO tbs
dborN borro883iagtu

Bank loam and overdraks
Obg&scions under &nance lsaces
Bilk payable and Curtest inscalmsart due on losru
Overall everspe

[% per eanum)

7.3
11.7
83t

7.6
98
7dii

~.7 8.9

3887 1998'ther
drrdttor378

Paymcnrs received on account
Trade ere&lors
hrunuurs Ovred co srceeiered undarcakhl&c
Dividends payable
Cocporacion uor
Ocher csuadon and social security
Ocher creditor
hcccua le
Deferred income

fin 6 milllmn)

59
386

18
173

$7
136
1&3
69$
131

cl
e72
262
1$4

81
104
133
+67
121

,81 13138

Fly
~ 00126
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CASLR AND WIRILE58 PLC A9(D SUBSIDIARIES

E8(OPS TO CONSOLE)ATE!D HNANCIAL SThTHtEEm989TS

21 CcucUcorn amount falling duc after inore than «x» year

7'S Cahvcrrib)c Unsecured Lo c Smdr rcpcyab)c 2008
Other roars erat oMgcnkrns 88ndcr fin9tnrc (ecsssc
Scerliag repayable s r vs riaus daces up to 2019
Hong Kaug dollars repayable at vaciom dater up co 1000
US dollacs repayable st variout daces up to 2038
C3rhct currencies repayable tt various danu ap to 2015

1997 1996
(ia 6 adlliosn)

12I 138

6$7 552
I19 320
916 939

89 73

Les» Current inccalmauts due

Ob)igstiocs under flnance karst

Asaa m owed to sttocismd uuderrskiags
Acctusls acid deferred 188con»
Orhcr creditors

2,1 08
(IIS)

I /65

I 699

8
19

I,BBI
(379)

1405
I6

1,551

)23
15
12

2I 150

Total cccdicertc Amounts falling duc alter morc rhsn onc ylmr 1,849 1.819

Ocher foam and ncr obti59tclans under fcncnrs frctrc ars Pcyabfc cr
follow»

1998
'I 999
2000
2001
After 2002

(iu 6 migions)

107
I 162
I 133

302
19 9

(iv)

Thc 71k Canvctribic Vnsecared Loca Stack 2008 ccrrict Interest at 7 per asm per aaaunt. This stock isconvertible st the opc'loa ol stack holders inca ordinary shares is( che Compsrry ac August 31 in each year upco aad Iududiag 200$, on d» basis of aac share for «vccy 2069 of born»el loan stock.
The Group hss flaad rates of inteccar on 33 per cent aEirs pcinc(pa) bent loans wnh average cares of Interest oEcppraci~tcflh 9 pcr cettt fur acsrhng dsnominsced loans and 7 pac cere for US dollar.loans. All floscing racedebt is LIBOII re)aced. Interact rats swaps snd forward care sgrcemsnts ace used to manage the availbalance of flacd sud floa(ng race dcbr. The fixed portion will iacrcssc to 66 per cent in E)cccmbcr 1997 st ~~ co floatctg rata swap maturcs,
Any atto989I9989 rhe gsbiiicy of which is cvlappcd caco coacher currency, h accounted for as c iisbilicy in thesway cucreacy and nor in chc original curccncy of denomination.
E96m of horcowiags dac afar snore rb su one year were scoured on assrrs af the Group.

F-28 I 0012)E
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CABLE AN$3 WIRELRSS PLC AIR) SVBSB3IARIES

NOTES TO COPISOLIDATRD P)NANC4lL STATEMENT

31 Creditor¹ amount Ia)SnS due after morc than onc year continued
~oat

At Me rch 31, 1997, ths Company and its subsidiaries had commercial paper 9 roSratns o(f700m olwhich 6603m was
bached up by comctitted trtm facBitiss. The Company alto had ~ short tenn committed laciliry ol did)00tn.

Asnoun¹ piouidsdt
At April 1 1996
Charge to current year pro5t sod lost account
Other cusvcmrnts
At Match 31, 1997

333
16

(1D)

l99T 1&96

(in E mB))ons)
Tora( potential liaWistu
Excess capital allo ances
Other

Less: Advance Corptustion lsx

6'yl
271

v3)

701
230
931
(38)

S93

Oe(arced taxation provided in the accounts end the cecal potential liability, including amounts lor which provision has
been tnsde, are as loDown

1997 1996

Aesounrs providcdr
Eaeesa capna l allowances
Other

Less: Advance corporation tax

{ia 6 millions)

44
160
?DE
(43)

4$
148
193
{38)

ul u5

F-39 I 00128
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sfOTES TQ CONSOLSDATL&D FSNAYiCfhL gyATEMR tTS

22 Deferred tsxadon cominusd

Deferred cax rrscr&
Advatlca cotptxatxxt tsx
Losses
Ocher

Lace& Deferred cax noc cogtdded under UK GAAP

Deferred rsx erect cccogniced undec UK GAAP

Deferred rcu Iraf&iyiryr

Cspits) eUoweI&ccc
Undistnbutcd ren:rrcs
Other

Less& Debczcd tex 2&ot pmridcd under UK GAAP

Deferred csx )isb)T)ty pmrided under UK GAAP

Ncc deferred rsx lrsbglty pnn[ided under UK GAAP

5997 1595

{in 6 mgtions)

IC3 3$
23

79 51

129 112
(u) (25)

55 66

673 703
led 172
299 Ii(

1,028 1&006

I &111 ( 651

217 Ill
161 13$

The snsiysir of the deiencd cax 'uebr)icy prarldcd undec UK GAAP between rair&r&ar and notecutrsnt amourur is es

folknarn
1997 [995

(ha f uullione)

Curre)re
UK
Hang Xocg
Other overseas

23

(ll)
13

1S
1

(22)

62
S ~

26

42
58
$ 1

152 171

Ia 13 3

Thc potential dcgrrred csx liabihty docs oot incSude sn amounc of 6616m (1996- 6321m) of contiogeuc aax liability

crismg oo thc ressrees of 27ctsere cubriafisry and seoccecedd undertakings which tho Gtoup doss coc exf&oct to acmic to
the Uniced Kingdona.

y-30 I 00129
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P(QIES TO CONSO1JDhTRD HNANCXAL STAT)rMRNTS

22 Deferred csnac)aa coaanued

hc bdercb 31, 1997 same of d» op«set)n8 suhs)diary compaaics bad rex losses svsBab(r co be carr)ccl forvvard to

future yeses. The mx value oi these )asses and thc explradon dates ere ss foBorssr

(4 r~i
1998
1999
2.000
After 2000

23 Other provisions

hc hpcil 1
Char8s co current year prrdb ead loss account
Amounts paid or released ducin8 che year
Dispose)s
At March 31

Ocfrrr Stoic«ca cowpriarr
Pension, redundancy psymcncs and nnfunded Scsruitics
Ships'eriodic ovecbsuls
ReorSidisscion

(i~ d m)N)aas)

SO
36

(26)
(1)
$9

1$
3

41

$9

17
($6)

(1)
$0

8
4

38

$0

24 CaRrd up share capital

rtartrortssrtr
2,734,S20,636 ordinary shstus of 2Sp each

(199o — 2;734,$20,636 ordinacy shares at 2$p each)

Special RiShts Preference Share ot El

1997
(in 6 mi%ons)

684 684

1997 1996

(in d)
1 1

Afforest). err))srf ap ead fi Hy pwidr
R242,$91,030 ocdioary shares rd 25p each

(1996 — 2v)20 497rv38 ordinary shares af 2$P each)

(in 6 cs48)asa)

$61 $$$

Special RiSbcs Prekrsarc Share of 61

F 31

(ra 6)
1

4Z 1 ~ 1FS. 4«5 9t
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ChIILE hND WIRKIRSS PLC AND SUBSIDIARIES

NCFKS TO CONSOIZDhTED PINhNCIBI. SThTEMENTS

24 Caged up cbaa. capital caminued
The Special Rights Preference Share is hs(d by HM Govern&neat snd carries ao tight m participate in the capital
(beyond the su&i& of ZI) or dtc earnings ot the Compeay.

hllorments of ordinary sham of 2$p ecch during tbe year were:
Grass

coasidsrmkur
Number of fecrivad

shares sgorcsd I
In lieu of cash dividends
Uadcr thc CBCW Scviegc Related Share Option Scheme
tinder thr. CBcW Seniar gpkryees'ham Option Scheme
Under the CgcW Revenue Approved Shire Opcion Scheme
Under the CBCW Employee Stock Puzcbsm Pfaa
On coaversiaa of 7% Caaverribk Unsecured Iasu Stock Z008
Under the TR Executive Shan Oprioa Scheo&c

2,472dt17
2997&00$
X&078&741
7&4$2&370

30$dt07
6,752,1$234~

6&781&132
6&741,104

ZO,0%276
1,120,104

13,909,441
36,898

22,093@792. 49&388&9$$

Share aptkuvc
The Group operates s savings m(ared share opticm scheme (SAYR) which wss approved by the shareholders in
Seprembst 1983 aad renewed for a further 10 yeats by ceto(ucion passed tm Junc 25, 1993. The scheme provides a'ongterm savings and investrneat opartuaiity for employees who can make regular saviags and utilise the pcoceeds of
the savings account to saluhe shares. Tba scheme is open to all UK etnpioyees of the Company snd the prlnripsl UK
subsidiaries in the Group. Erisrieg options msy be esesclcsd, normally after 5 or 7 years, accorging tn the length of tbe
option pcriod chosen, ar s price nat less rhsn 80 pcr ecru af tbe market value of thc shares at tbe time of dw gmm.
Prmn hprg 29, 1996, a charter period of 3 years msy bs chorea.

Ar Match 31, 1997 ourctand(ng opdoas granted under thc SKYE schc&ne were s& fo(lowtr

Nutnber of
shares

Necmal
dates of
scctIrlse

CBCW Savings Related Sharc Option S&d&err&e

Grsmed darin the year ended March 31, 1997.

I 78+40
160,398
448436
294&I1$
967@89

1,432,773
ti17,437
8$1+40

1,669,880
1,698&868
1 & 732&426
1,454@73
1.196,849
1,7$1,033
1,$11,00$

217.00p
212 OOp
179 00p
XZZARyp
ZZXSOp
209J6p
272.649
30424p
393.Slp
341.84p
28$20p
336B6p
3$8.169
336 40p
376.$6p

19JJ7
1997-1998
1997-1998
1997-1999
1997-1999
1997-2000
1998-2000
1998-2001
1999-2001
1999-2001
XOOO&XOOX

2000-2003
Z001-2003
1999-2004
1999 2AIO4

cf,r66 'd ..56 '8

F-32
00'I 31
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CABLE ANSS WIREIESS PLC hND 5USSIDIAMES

NOTES TO CONSOUDATRD HNANCfAL SThTEIsIENZE

24 CeRcd uy skme capital caariau I

Share opfferrs canrbmwt
Ihe Group oyemres suorber icncmnenc-rckmd plan, Employee Stack Purchase Plan IESPPI. Tbe ESFP, ~cb wss

approved by thc shsickdd in July af 1992, aBovn dijibk empkyecs of Cable Sc Wuekts, Inc. and its US

substd"ric, the ebilky to sccjuitc American eyOsshay Receipts (AI3Rs) ia Cable anil Wlmkaa yk at rba discoud
prie~ af S5% ofdie market veb ot dic hDRs on tbc Stet day of the ESPPs year. TIa Stet plan yest bcSsn on Omobm

1. i992 end the law plan year shall end an Sepmabcr 30,2002. Eibpbk cmplayecs amhocise tba Company to matc

payeell daluaions in iaucwcncs af USS'10,00, with tbe maximum dcduccioa of US$600.00, thraugbcna thc

des'ed plea year On the Inst day of thc plan star, tbe Company yxuchsses tbe ADRs oa behalf of the cliSibk

employees and ADR cerificsics are tendered.

ht March 31, 1997 outstsndin8 apts Smnted under the ESPP arc as faUowa

Employee Stocli Purchase Plan 74,611 $18.06 Scyt 30, 1997

The Gmup operates sn eceaatrve share al"iea scheme atsblishcd in]uiy 1954 which was renewal for a 10 year
period by resolution of thc sbsrebaidett based an June 25, 1993.

This option sthetne I'Rnrenue Approved Share Opdon Scheme'r 'RESOS*I tun been sppanrcd by the UX Inland
Revenue. Gled Gnarp also opemtm anoder skate opdan schema csnb%shat in September 19 ~hick wss ako
renewed far! 10 y r pciiod by shareholder rcsokdon p ~ ae J~ 2$, 1993 I'Senf ~~ Si

Scheme'r '58505'). The rwo schemet am cscb adrnutktercd by a conetuttm consrnhuI ot directors, ~Il or a majority
of whom sre nan~ucirc duectors of the Company. Oytiam undct boch schemes ate cvtmaxly imeed er en excrase
price which is dumarkar value of t uon4nary shsrte at the time ofSrsat Options may normally be emexsad beeeeen

3 end 10 yeats from date of Sram in*c case of options under RESOS and between 3 and 7 years fmta dace of Sraat in
the case ot oytlorz under SESOS. Options may nec be transferred or assigaet m other penoas. On cxc&eisc, new
ordinary shares are allaaed an rbc tame terms ss exiain$ orcBnssy &bares.

At Mscch 31, 1997 aumaadin8 opcions Snared under SESOS and RESOS Schuss were as folk&wsi

CbcW Senior Emplayetn'hare Opcion Scbenv

Naakcz of
sbecca

651&058
731,760
$27,078

IW6,454
739,027
100,000

3~$,416
4,172,WS

180&000
7,107,9$9

49+40
216403

26S.OOy
261.70p
ZZZA4p
397.70y
33L04y
44$ Xy
446.$0p
413.70p
454309
420.50y
467.109
472Alp

1997
1997 1%19
1997-1999
1997-2000
It944000
19FT-2001
1997.2001
199$-2002
19Fs-2002
19&$ 29'3
1999-2003
2000-2004

F-33
001 52
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ChBLE AND WIRELESS PLC hND SUBSIDIhRIBS

NOTBS TO CONSOLIDh2ED FINANCSt&cL STh'I&363INTS

24 Ca&cd up theta capital concinned

Sb&cte options cantcxltsd

C&t% Rerenns Approved Share Option Scheme

Number of
~becca

95,450
3$1,717

t&524/24
1/19,920
1,039,139
1,897,23S

20+26
11„%11

1,766,069
70&202

1,131,477
69,099

3,7034&4
l6$,000

3&785,125
2 634,069

6,422
6,350

199,50p
1 &SSOp
251 SOp
26S.OQp
261.70p
222.44p
3235rOp
275.31 p
397.70p
397.70p
338.04p
463,10p
44680p
446.$0p
413.70p
420SQp
467.10p
47240p

1997
1997.1998
1997 1999
1 997-2000
1997 2002
1998-2002
199'7-2002
199MO02
199'7-2003
1998-2003
1998%003
1997-2004
1997-2004
1999-2004
1998 2005
1999-2006
1999-M07 .
2000-2007

Normal
dacta af

pries execuisa

Ccaated during the year ended March 31, 1997.

A& chc Group's share opcian schemes are &red option schemes sad are ncx performance celsmd.

Antgsns&vr&e nf sf&n&e nptia&ts

SAYE, SESOS n&s&f RESOS cbcv&sess

Tbe aumber af shares over which apciorn msy be gtscucd, when aggregated with che number of shstes tubjeac ca
options, wbechrr ar noc chc option hac bssn execcised, which wert granted during the cen yeats prior m che dace al
Stern, should aac exceed 10 per ccm ol rhe issued ordinary lbare capicaL

ln addldon, the number of shares over which aptians may be granted, when aggregated wich the numbet ol chsres
subjiecs m opcians, whether or noc the opcion hss been exerciscch which were gcsmed during che chrc» years prior co

che dess of gtsnc, should nat exceed 3 pcr cent of tbe issued ordinary share caphsL

SESOS &t&stf PESOS adrs&nas otcfy
Tha aumber of charm over which nptians msy bc granted, when aggcegamd «icb the number of abates subject co

optionc, whether or aoc tbe otmoa hss baca exercised, granted during tbe cen ycacc prior co dse date of grsnr
exduding vhstn apdanc issued under any pca&t charing scheme or savings rebcttd share aptioa schem» sppcavnd by thr.
lnlead Revencu'hould nac exceed 5 per can of the hsued atdinery cham capita'L

zspp ~~ mdy
There is s limit on how many Ccbk and lcyltckss pk ocdinaty sheets dist can hc purchased through the plan nn behalf
of ail participants. Ihit limit ic chc number of hMs that represent up m rcn mi&iaa Cable and 8yirehns pk atdmaty
~ hares. Once chis lnnic is reached, the pSPP wi& be ccnninstcd or amended to increase thc litait.

F-34 I 00j33
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CASSE Ab(D WIRELESS PEC AND SUf)SIDIAR)ES

NOTES TO CONSOUDATKD HNA)0)CSAL STATEMENTS

24 Catha( ap share capical continued
Stucg coarplxrsctfon pfsncs

Ac March 3), 1997 thc Company had four aock-based compensation plant (share option schemes) which have bean
described above. The Company compures cbe fart value of its sharc option grants under those p)ans iri aocordance whh
SEAS 123.

Thc fan value of serb opci'ou granr)s ecrimated on chc dace of grant using rhe g)ack Scholar opdon-pc)ring model arith
the fogowing weighted average ascumpriocr used for grants in the cespeccive years.

2909 2006

VK srf&csaas
Dividend y(CM
Expected votarithy
Risk-haa iecercsr race
Expected Bvra of the options

2N%, 2.0%
24.7% 23.0'%.$

3S 7.B%
Sseyrc 5 Syrs

US cf&ss&ra
Dividend yie)d
Expected volaciiny
Risk-free interest rate
Expected lives oF thc opnons

2 6%
7.4.3%

$-6%
1.0yra

24%
20.990,

5.7$h
1.0yta

h summary of the scsrus of rhe Company's rhrec Sued stock opnon plans (t)K based) as ar Macch 31, 1997. 1996 aad
199$, and changes daring cbe years Coded on thoic dates n ptcscatcd baiowr

199$

Uf( rrfsaa&CC

Phfcd oprco«s

Olrcstsndklg ~ c brg)nru
of ycsc

Exercised
Ocanrad
14psad
Outacarxgag ac end of

year

Opt)ons un IXCUy
ercraissb)e ac year cnd

Wcighrad
average
extra)sa

60 ~«
weighted

average
crsxclce

$)tares plica (p)

Wughtcd
average

Shares ~cc (p)

$6,$24 155
(12,$62,316)
13,487,9S9
(2,131~)

330,7$ 629849/97
2$S 4$ (14392,4)S)
404.94 ) )0631.$31
336.71 (3,764355)

301. l6 5$454.173
249.21 (4,638.487)
363.35 1469749944
341.26 (2&74)833)

274.53
23446
40389
318.94

22,3lscos

Ipu.«s 2&l.l IS 93001 262.&l ll. 9&sla 243,43

9626 ~ 2622 l««0. I 62,0\9092 20!.16

Certain ggnces in thc shove cab)a have been rcscaced co cegeui the corcc&x amounts.

ryrr( g )„;gb CH

E-3$

H"„L )INV'.- 2 C"I,'3ICLL06'I )f33Tt I
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CABLE AND WR(RISSS PLC AND SUBS(DIARIES

N(7TPS TO CONSOIIDATKD HNANCIAL STAZIMRNTS

CaBed up share capital cohtlhlted
stock cornpcrtsrstion p(cas continued

Options evrrrttsd drctirtg ycrtr

Options whose cxetcim price is less rhan
merltcr value of shares on date of grant. 3$$I)0 119.16 346.0$ 150A2

Weighted Weighted average Weighted Wcigltcad avcragc
average gretn dele fa(c va(ae avctagc grant dirac fs(r sabre
exercise of opcinas granted cxereue of options gtaarad
price(p) dating ycec(p) price tp) dating yeat (p)

Options whose exercise pries ctauah tnsrkm
value of shares nn date.o(gntm 421.96 11844 4140$ 11985

The fogowtug tsb(e surttmsr(ses inforrnstkxt shout rhe UK axed stock opcionr outstanding ac Match 31, 1997.

Options ourstamgng Opt)rtcnr crtcrelsab(e

Range of exercise prices lp)

ISO -200
201 -250
2$ 1 - 300
301 -350
3$1 -400
401 - 450
151 $00

Nutnbcr
outstaedlllg at

March 31,
1997

89$,703
$,778,628
7,427,49$
7,616,$11
7,4405459

25492,0$8
$37,614

~57 53 35

1.3
39
35
5$
SA
6S
6A
SA

183.74
218.73
26783
334A3
386.18
426A0
464.67
161s(9

117,1 67
3~Q14
$,077di)2
1,891,030
33062372$

100,000
69,099

53 333 337

Weigbccd
~vcrepe Wrngbtad Number

ccmalniag average eacccisa'bla at
exsrciic price Msseb 31,

life (yrt) (p) 1997

Weighted
average

exercise pric
(p)

188A9
ZZZ.1$
260.88
33'7.99
397.70
415.30
463.10
291 54

1'ixsr( ottiortrt

Outstendktg st beginning of year
Exercised
Granted
Lapsed
Outstanding ta jul of year
Optioas normally carte(tabb at

year end n/c

A summary of the status of thc Corn(tan/s DS based 5@cd track opcieh plan as at Match 31,and changer during the yeats ended on those dates is pcescmcd below:

1997 1996
Wcigbtcd Weighted

~veragc avcl'agc
exercise ececcme

ADRs price (8) ADRs prbn (S)
89,43S 16.79 99,079 IS.'72

lIOI /69) 1727 (122+07) 1$.80
873145 18A4 1123863 16sf6

F4,611 18.06 89,43$ 16.79

1995

Wngbred

ADRs price (Sl
103402
(103~)

99,079

17.77
17.17
15.72

99+79 1$.72

1997, 1996 snd 199$ ,

I UOl35
).'EE sN 8053,'.J)tSE 0 8= $8 -KI.LI"„9 ac831: )r ', 17 jc, '(57$ 55'
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CABlK AND WII(BLESS PLC AND SUBSIDIABBIS

NOTBS TO CONSOIIDhTKD HNAÃCXAI. STAIEhlRNTS

24 Called up share oep(tsd continued
Slack ccenpsnsaeiorr pfsess coat(scarc(

US sohsure

Optioccs prcuctsd daring yser
Opciocu udcose scceceba prese cs less theo

ncarhcc value of shares on dace ot grant. 18.44 1&8 16%6

199y
Web(heed Weigbced average Wcrgbced

average grant dace fan value avcsage
entre(se of opcions greened eacse(se

pnee (8) ducbcg yew ('St ~)
1996

Weighted average
gast dare fait valse

of options graared

Tbe Allowing cable sucrunsrtses information about rhe lJS faced trode options oucstsndiag sr Match 31. 199J.
Opcionr oucscaad(ng

VS scbsrrcs

gscercdss prior (8)

Nucnher
ouncend(ag sc

March 31,
199y

74,611

wsighcsd
~verage Wcighced Nucaber We(ghtsdrcsuslo(ng average xceeiebts ac averagecoecreetuai eseceise price March 81. exercise pdcabfs (yts) (S) copy (S)

a.s 18.06 a/s
Ooe ADR cspcescnts three ordinary chsrss.

F-Iy ~ 00136
?0/t( 'd )9((6'lN SG. ()(Vi I Q-,JS
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CABLE A)qD WIRELESS PLC AND STJBSJDTARIES

Nt3TES TO OQNS(311DATED HNANCfAL SYATKHEI)fIS

Share Praiit cnd
9

At histch 31, 1994
Nct premium on shares sttatsed
Goodwg) on acqrdtition af mbsidiary aad arcociatid undertakings
Goodwgl wrjnen back dmuigh progr snd km amoum
Exchange adjustmcms
Profit for ihe finanda) year
Diriikaik
ht Match 31, 199$
Nct premium on shares ~J)oned
Adjuruncnts ia respect of scrip dividends
Goodwill na scquiciYiou of subsidiary aad rrracisicd undertakings
Caadwill wtinen beck through pmfit and loss account
Brrchaags adjurancntr
Pmfit far d» financial y«at
Diviikndc
At March 31, 1996
Nat premium on C)ates sllorted
Adjurtmsnts in respect of scrip dividends
Goodwill oa acquisnion of subsidiary and associated undcrtakirqp
Goodwill wrinen back ttuaugh the profit sad Joss accrmnr
Exchange sdjusaoents
Profir for tbc fmancial year
Dividends
At March 3l, 1997

317
43
(1)

429
44
(1)

2,361

($2)
17$

(1 1 3J
212

)19!ll

2,403

20
(634)

7$
43

607
(222)

2,27$

11,
(461)
600

(137j
677

li)9)
2,716

Etrchangs adjusttncars ia thc Group sre net of c)rcbeugr losses of film (1996 — 623m) on Iuteign currencybotrowings. 'The cutnalativc smmmt of gaadw)i) reiulang irma acquisitions duriag the year coded March 31, 1997and pt)atyearr, nst of goadwi)J writte back through ihs prafir snd loss account amotmted to ggigm (1996- f937m).Of thic amount 6332m (1996 — 6646m) rckred m srsacls)rd undrrtaktr)gs.

Curnukgve crrchangc losses an thc revaluation af 9)st invcra)wats overseas smouuisd to f392m at hiarch 31, 1997(1996 — f213m).

26 gtaanciat inrttutucuts
The Gimup uses financial Jiwrrumcn(s, iaduding forirard foreign cache ugr contracts and imstest rate silrapsi iil itsmaaagcmeur oi exchange rate and tntcrcst tare exposures. Whik rhtse instnunents ate cub)acr m rhc risk of Joss fmmchangtu in exchange mtcs and interest rarer, these losses woix)d generally be oft'sct by gains in the related.exposures.amentia) instruments are only umd m hedge uadrrlyiog cummercat cnposureo. The Croup does nor speculate indcrivatire gasnclai iarttuments.

Jtce)ised sad untsslised gshu and (oases aa farward conrracts whi* hedge firm third parry cainmirmcatr sterecagnhed in )neon» in the same pcthtd as tha under)ying transaction. Nct interact paid or received oa interest rectrwaps ir included in interest e)rpense on an sccruals back.

d ":56 rj( 9 3- i q I S ".".
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CABLE AND WIRELESS PLC AND SOBQDLqRIES

NO&TKS TO CONSOL(DhTED HNANUAL SI hTEMENTS

26 yrnandsl inctramcnts continued
TI&c Gcoup a&sat&et thc exposure nf its ovem V gnaneisi position on a oec basis, after considering che exam co whkhvatkbk rate liabilitiec ceu be offset with varlabk cnt» assets, typical)y thoct term depot(ts aad rash. The Gcoup'sobject(ve is co muumim interest expenm conc(trent wich meimaiaing an accepcsbk kv&d of expomre co Ae rude nfintecesc cate gucmsdcm. In onkr to achieve this objeecive, tba Group targets ~ cnix of Seed and vac(sbk mm debrbased on an sssessmenc of interest cats ctenda. To obcaln this mix in a cost a(gaia&x manner che Gcoup primarilyutiSset intecssc race scraps that have ihe effect ot coavecting spceific debt obggacx&ns of th» Gmup (tom (htod tovar!able cace.or v(cn vena, sc rsquiretb Ifappcoptkte the Gmup sko uces foreign eunency swaps m msceh long cenoc uneasy denom!ns ted debt nr a prc&pocnon of its onmcas assec base.

The animated fair value of dte Grout&'c ftnac&cial instruments are cummariced be)ovn

199y

Cacryleg
alnoonc

(m 6 migions)

investmcnta
Convertibk bonds
Ocher long term debt
Interex tate swaps

- (licbigty)
Ctuss currency awe pt

— artcc
— (iiab&T&ty)

Forward foreign exrhsnge conrtaccc

211
(124)

(1&699)

262
(290)

(I,y)4)
2'138)

(t&$$1)

305
(354)

(1487)

1$ ~

(12)

Iq
(10)

J&ct&scnncvtts

'Ibe fait value of Invetnncnis is based on ytxc end quoted prices for lisced investments and estimates of lilce!y talesvalue for ocher in escments.

Cnsf& at)&catt &s&r&f in f»t&nf, arcs&uutc &aurivaf&fa, aeo&xutrcf&ayaf&te, cf&orr tense b vusvf&tyr e&r&f orkevcr&rva&st &it!&rimThe carry(r&g value spproximstet fair vs!ue either because of th. shmr rnsturhy of tbe instruments or because thcincercct rate on invescmsnts is rrccc aftet period noc gtescer tt&au cix months.

Long srr&u dafu
The fair va!ue ic based on quoted tnsrhec prices or, where theta are nur tvegeblr, on tha quoted market prices otcomparabie debt issued by other compete&ra.

f&tteratt ruat scvc&pr

The fair value of humetc care swaps it tha etcfmeced amount which the Gcc&up expsec m pay or reeelve on tbatecnl&tlsdtut of che agree&os&tq ts)dng hlto ooondecation entrant illtetest tates ~nd thc cuttelct emd(tworthblem of tilecounter ps crier. The nn&ua&al vs!ue of tt&e interosc tate sud curtency swaps ac bfareh 31, 199y was 6709m (1996—6943m).

00158
I):gt 'f SS(j sN
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CAIILK AND WIILjlLESS PLC HAND SUBSIDIARIES

NOT8$ TO CONSOUDMRD HyfhNCBIL STATRMRNIS

36 Financial iacrramcacs conduued
Fnrsrsrrtf foreign xcfasage coocvncte
The value of thaw onruracts ia the mrimared amount which tbe Group would expert ro psy or receive on rherennlnstion of the contracu; ralring into annidarsrion current exchange rates. ht March 32. 2997 rbe Group had6236m of such contracts outstanding (2996 — 636m).

Concantvetions of Cnrdff risk
Crcdh risk represents the hns dtst would bv recogsuscd st the rsporgng date if countcrpsrries failed compkrsly toperform as contracted, Tht coumepames to thc Gmup'c Snancial instruments arc major international fmsnciaiinstiturhnrs. h is the Cmop't policy m monimr tbe Snancisl stcndiag of these counrcrpartics on sn ongoing bash. 'IbeGroup does not have s signigcsni exposure to any irugvtdnal coumctpany.
Potential concentrations of ridr also include trade debtors. Tbe Gtoup't trade dcbcors represent anmuntc duc ro theGroup's operations around tha world Ernrn chair customers and other local and international telecommunicationsopamtocn 37 per canc of tbc Gmup's aude debtorc are due to operations based in rbe UK snd 34 per cent are due tooperations based in Hong Kong. "yhc Group does nor have ~ stsnificant exposure to any individual customer ortelecommunications opcratcr.

Zy Cottunimtcnts

1997 1996
lin 6 miilhnts)

Commirmrots in respect of contracts placed
Undmwn ctxnmitmcntc to kcd ro associated undertakings
Camrmtmcnrs ro acquire additional gvcd asscrs invcsrmcnrs

113

176

17$

116

3$ Contingcsu Sablidas
Ar bsarch 31, 1997 the Group bsd issued trading guarantees to thc eascnt of 638m (2996- 6230m) The amoumsrepresent the maximum lisbghy on a conrolidsted basis that tbe Company would bars been exposed to under tbcrcrypcs ol agrcemcnts in cfires ss ar three dstea

Trading guarantees srs performance bonds or contracts issued usually by the C~rnpany on behalf of its tradingsubcidiaries in cbe normal course of busiacss guanuuesing that the subsidiary wil! meet its obligations to completeprojrxts in accorder.ce wich rbe conuscrusl rernri and condiYious. '0» guarsnrees also cnabk the furtomsr ro obrainrvpaymcae of iny advance payment in the event of the relevant subsidiary lading to carry out irs contractualobligations in fulL

lbe nsraru of oomracts inchwlc consaucdon Projectsr eecvice kvct agrccmenrs, mstailadon of cquiPmeec. surveys.purchase nf epdpmsar and trautponadon of matcrialn ilia guarantees contain a deuce that they will be terminatedon Snel acceptatke of work ro be done under the contract.
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CARLR A&~ WlRRLRSS PLC AND S(JBSIDIAMRS

NCaRS TO CONSOL(DATED PfNANCIAL STATSfcfENTS

29 Leases

Opemthtg )esse comnicments psyablc ia the fo()owing year, analysed according to thc period in which each lease

express ace ss foHowe

88&7 I&&I
&l'

Land aad b¹gdf&rgsi
Expiring widun one yosr
Expiring in years cwo ro fivc
Rxp(ring thereafter

7 11
23 2$
80 86

60 78

Orbsv axsser
Exp(rbcg wichin one year
Sxpicing in years rwo to Svc
Expiring thececfcer

37
20
31

36
22
30

00 80

Lease obirgarloxs as (rsssr

Ac Match 31& 1997 fsnire minimum lease payments under opersri&88 (casts that have ini&dial lease terms m excess of
one year wece as fo()owsi

(ie 6 ntfigoee)

1498
1999
2000
2001
Atter 2001
34(nb8&em tease paymencs

)48
94
79
72

696
8,0 07

30 Ketone('Ration of operating Prnfic co nct cash iagow fnxn operating Sct(vit)ss

1997 1996 1 99S

Operatb&g prOfit
6(dd f&safe xo&aaasb rra&&sn

Exceptional itens inc(uded ia opersong incecne
Depreciation
Dcccesser(u&crease) in scocbs
increase in debtors
(narcose in ccebrocs
Ncc essb oucfiow in respecc of re-structuring coact
Other non-sash earns inctudarg foreign exchange
Nec cash infiow fmm opcrstbsg activities

F. 41

(ia 6 nd)goes)

1,338 17311

6$0 S79
2 41

(116) (196)
177 18$

(8) (62)
20 ll) (

&j&7 I,&67

17134

60
Sly
(19)

(106)
38

(17)
(3l

1,606

'lsS Ijr
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CABLE AND WlRELSSS PLC AND SUBS)DIAR)ES

NOISES TO CONSOL(DATED HNANC(AL SThlXMBNTS

31 ~alon of nct cash 0«wr co rnovemcnr in eaa debt

Increase in cash in the pcdod
Cash inRow rcsuitin8 faosn incmsse iu debt eud )esse Sneering
Cath eutdow ress)rind (tom increase in liquid resources
bond asus costs

Cbandan in net debt resukina from cash ilovrs
Chsnncs in nct debt rsselcing from acquisitions
Amoatisation of bond issue costs
Conversion of Unsecmed Loan Stock
Inecptkm of finance hase concrscts
Trans)stion differenc
h(ovemean in uec debr in the period
Ncr debt st hprff I
Ncr deb« at March 31

58 28
(270) (453)
732 23

3

(10)
(146)
(107)

5
520

(1)
14
(I)
6

(399)

12
(I)
(9)

(258)
(21)

5
(25)
30

(397) (269)1670)~boa)
538

(1&067)

($29) (1,067l (670)

1997 1996 1995
(in 6 atdlliout)

32 Aamlysis of «hsegcs m n«s ddn

Aa April I, Other nou- Kaachmyc Ac Match
1996 Cash Sow oaah chandea maovcaueats 31, 1997

(in 6 nd8ioss)

Cash st bank and in hand
Short term deposits repayable on

demand
(Isnk ovcrdrsfas

117

25
(14)

50 (17) 150

25
(15)

Liquid resources (Note 33)
Debt due within I year
Debt due sfrer 1 year
Total (debt)
Total net (debr)

118 58 (16) Id0
899 732 (41) Ij90

(395)
(1,689)

12 (100) 27 (456)
(282) 112 36 (1,823)

(1,067) 520 12 6 (529)

(1,084) ~270) 12 63 (M79)

33 L(quid resonance

Uquld tesourms comprise short mrm deposks wtuda ~ rc seedily convcrribh into known amounts of cash at or dose ro\ heir carryan8 value

(nduded within liquid resources are aanounn rotsQha8 616tn (1996 — f22m, 1995 — EI9m) he(d by ahe Croup's
iaacureuce subsidiary. These esse«a src sca(eely msns8«d to mess inaursaa«e Ssbitiss. AS of these ssseas are requireai aomcer hase«an«e so(vency aequi«ements snd whi«h, ss a resuh, are not readily avallsblc for the 8enersl purposes of the
Gramp. Other chorr ream deposits typics((y indude bank drpos(rs (eat«)ud(ng those which ate repayable on demand),

~2

s)/6f 'd "r!b6 'lH
I GG1 41

llG a(fafH 8 !H«LS HJ".LL06 ).161.":) 9::9! '60.



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber17
10:26

AM
-SC

PSC
-1998-166-C

-Page
91

of99

CASLI AND WIRELESS PLC'ND SUBSKIIARIES

NQ1ZS TO CONSOLIDATED FINANCIAL SI'ATEbolIqTS

commercial paper and Sovercnneac securities. These deposits have short cnamriciss and s high turnover occucing Ertrmrogover as pare of chc Gmup' rcecsncy management sctirhiec

36 Sale of s bsidfaty mxlercaldngs

199y 1996
(in f mQScnw)

Fixed assets sold
Na crurcnc scheer sold
Minority share of ncc assecs
Goodwill previously writren off co reserves

Prude on dispass!

10
N
(3)
13

le
1$

19
26

$$
2

1

2

Sctkjfrrf by:
Cash received
Deferred oensidcrarion 29

1
$7

29 $7

3$ Purchase of Bell Cab(coterie pic
The Company acquiced ~ further 20 per reer inrwesr lo Bell Cabicmedis pic during the year for a considemrion of6205m in cash. Thic scquisitioo incrcascd rhc Gmup's bokHng to 32.5 pcr esne. Goodwill arishcg as a rcsuh of rharransacrion, raking into accounc chc cosr oE rhr Company' previous 123 pcr cent laceccrsc'in Bell Csblcmcdis pk, was6273m

36 Related party crsusaccions
Tru sccsorri saith assecfcrad nndcrtckfrcgs
All uscsacrions with associated undertakings scise in rhe eorntal1997. coutse of business Eor the year ended March 31,

Turnover
Oucpaymecut
Ocher opscating expenses peysbic
htansgcrnent fees received end receivablelnierest received and ceceire ble
lncecesc paid and payable
Dividends received
$atss ot Sxsd assets

r rMIU
Sc
61
11
13
21
6

21
r

hc Mkrcb 31, 1997
Loans co asiociated undenakings (Noes 16lAmounts owed by associated undcttakings (hkne I 3)Amounrc awed ro assoristsd undertakings (Morc 201

F43

(in 6 milgons)

205
$2
ig

~ 00142
sat (1

'hg s.gt (6 . Esq
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CABLE AND WIRRLRSS FLC AND SUBQDIARIRS

Nfy?FA TO CONSOLIDATED FINANCIAL STATKlVtENTS

36 Rcktcd party ttansacdoas caadnucd
Truuarrsious rvitb associated uu trad|fags coulfared
The Group has guaranteed bank kans oFAm beld by associated uadettskiugs. Gusmncre fees charged by the Grcntpare included ss parr ol the msasgenkat fees rstuivable from srrociated undectakings. Idsasgvmenr fees also iacbuierhe provision of tcchnical support tervkes, which iotlurlsr drc cost of erapluyce rccondmems ro associsrcdundertakings

Tvrutracrforrs saith Directors
TTieie wsra no material transactions with Directors, mfcept for those rslatiag ra remuneration sud shsreholdiegsdisclosed in item 10.

37 Port ba4ucc sheet events
Auduurf

C1K - Csbk d'ucfric Coaruuurccankur pic
Oa Octoliw 22 1996, Cable tk Wirekss tuaouaced that it had reached ngreamcnr m create one ol tbc UnitedKhrgdom's lssdiag praviderr of integrated celecommurucaiioas, informstmn snd eatertclnmeat services by fotmiagCWC from a merger of thc opersdons of hfercury Comrnunicstioac Limared, NYNEX CableConuns Group pk,NYNEX Ca blcusmms Group Inc., Bell Csbi@media pic and Videutron ?foldhtgs pk. Fogowing the snnouaccmcut dre rthe public ofkm fur rhv share capital ot thc conttitucm comp ~ russ of CWC were deduced uncondicionsl, CWC wsslisted on tbc New York snd Louden stock exchanges on hprll 28, 199'7 The opsahtg price of 300p psr ordinary rham .

v«lucd CWC st cppruadmsrcty SC.S billion, in which Csbk hc Wirckrs hss e $2.6 per cent sharc.

Cable tP Wuufsav Paauuru SA:
On May 29. 1997 thc Company icquired I9 percent of INIEL subsequeudy tinamed Csbk Sc Witekss panama SAthe arete owned telccommunicarluut company of Faustus. logcrhcr with mnucgernstx control, lollowing e competitivebid. Thc Govcrntnant will retain 49 per csur of the shares whik rbe rcmnhring 2 pct ceac hts been granted to Cable dcWireless Psnsms's employees. Fot rhe year ended December 31, '1 996 Cable Sc Wireless Pcnsms rcponcd revenues ofUSS246 million, end piaSr before rstr of USS 1 $3 million.

Cbirsevyfortsbortg Tcfscu
On June 6, 1997, Cebk Sc Wicekst snd the Ministry of Post~ and Tclecurunnuucs riant signed an sgrermenr designedto reinforce their enistiag cooperariuu in Hong Kong, Tbc sgrcemcm resulted in rhe soq uisltloa by ~ wholly-manedsubudisry ol China Tcloram (Hong Kaugl limited oF cpproxmmrely SB per rant ol Hoagkoag Telecom fram CsbkSc Wirekss. polio~inc this tak Cable Sc Wltelers received approximately HK59.2 bggon in cash whrch it applied inreducing Cabk dc Wircke Group indebtedness,

a Do143
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CAEIE AND WIElKESS PLC AND SUESIDIARIES

NOTES TcO CONSOUDATED HIVANCIAL STATEMENTS

37 Post balance chose ments cominucd
Austrulie - Qpses
On July I, 1997, tbe Company announced that it had reached egcesmeec in pw'ecipfe with Bell South m purchase Ss(fsouch's 2e.S per canc inrenwc in Opcuc. The «ompfecfon of thh furcuhase, which cook place on August lg, 1997increased che Compan)ss skscchofding m Optus to 49 per sent. In addition. cbc Company ceca(sed free opcions coaoqulce theres.nt Opflsl that ste exprcted, in duc course m take its stake up co a maxicnum of eppcocimacefy SS pcrcree. 1)m oprionc bccocne esercicsbls wfwe Opcec is lisccd on d.e Aurtrslian Smck Eccchsege.
VK Cebfs d'pirefscu Coscnesnfcecians pfe
On September 15, 1997 CWC launched fere)f ss tbe UK c leading proridct of integrated cefccotnmunicatfons,informsdon end enterts inments c~icec and st the same time announced chat it would br taking s f200m eiccepriona lreorgsnfcstion chacgc to the proar cnd )ocs account ar a result of integrating che ecquusd cncfciea

38 Debtor and scodc pmvisioac

Entente et beginning ofprricd
Doubtful debts
Stock
Total
Charged co sorts asaf exprnssc
Doubcful dcbn
Scock

Total
Charged to ocher error ncr
Doubcful. debcs
Srock
Torsi

Deductions

Doccbtful d*tc
Scock

Tocel

Balance crc ord ofparred
Dnubrfsl debts
Scock

Toes l

74
9

1990 199S
(in S miDions)

44
10

31
5

33
2

34
I

3d 3$ 35

4
2)(

2 2 2

(23)
(5)

(31) (32)
(ll (1)

82
11

7e
9

70
8

93 83 78

(28) f32) (33)

F-qS 00144
»;HI d;,'c6 'cH 8(:9:
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CdutLB AND qPIRELBSS PLC hldRI SUBStDIARIBS

NOTltg TO CONSOLIDATTtD HNANCIAL STATBIdfENTS

39 Summary of 'ffadencm bcrvveea United Khdgdom end Urdiwd States gcacragy scsdqdted accounting rtnctphuThe Company ptepates itt consohdeml accounts ia accordance with generally accepted atuouaring pttnctptcs &Ghhpiin tbe Uahcd Kingdom, which dtSsr in certaia material respects fmm US GAAP. The ttgnificsnt liffcrpences rdateprtnctpaBy to tbe fogowkg itctns and the sdj tsancnts necessary ro restate net income sad chsmboMtaa'quiry inaccordance wttb US GAAP sre showa betova

Undec UK GAAP goodwig eritiag on cquhiaon is diminsrcd directly against ressrvsa. Aaunuus aterrandsfcrred from mscrves snd duugcd through the pro6t sad loss erma!dr when the reiswd in estments aretold or writte down as ~ result of permanent dinunutioos in vslm. Under US GAAP goodwgl is ep'liced~ad samrntsd by chargm against income over the period, not m ceased r0 years, over which the benefit
yeats.
adtss. Pot US GAAP, goodvfill has beta smonhed by rhc Company over periods varying bc S d %0tween an

Under UK GAAP the pmfit or Iosr on rhe dhpossl of sll or part of e previously acquired hutinen is csknk ted~fret tshmg adcordrrr of the gross smoum of sny goodwiB previoudy eliminated direcdy against rcscrvvs sndnot aJddtsdy charged to profic Under US GAAp su sdtustmeat to ptnfit ot toss oa dhposai is reqmxed in rcsof goodwill pmvtousty emorttscd. pose u reqm in rcspsdrt

Cdgditdtgsrrtoa of nrssrvss
Under UK CAAP tbe capitsibstion of inter'etr is aor required, but the Company docs capitsiisc interest, net oftate, incurred in rststirud to scpsrstily idtenitRsbk major capital protects. US Qhhp cequttes rbac Scots inde reer:cost shouM be caphs lived on sB qualifying sssctv durdng the time required to prepare them for their intended

(c) Defvvrstt rdcr

Under UK CAAP prcmsioa is nuuk for dcfened taxsttord only when there is a teasoaabk probebdi ty that rbciisbihty will arise in the forcstesbk futum. US GAAP requiter hdl provision for degtrrtd income texts underthe liability mctbodi oe sB temporary dlffismncet and, if requdrcd, a valuation agowetuu k auabBsbed toreduce gross deferred tait assert to thc amounr which h hhsiy to bt resiisccL

(d) bfddddufdk ecurd'eisa

Under UK GAAP invsrtments ia markwabk tccuritics arc recorded sr tdscortc cost lets pcovition forpertnansnt dtmiawioas ia value. Under US CAAP ievmtdncddrs dsstified as available for sate are reported arfisir value, with unrcalised gears or totsct reported er s separate compdmenc of shareholders'quity.
(e) Patedord stats

Under UK GhAt the admecmd cost of peasioai is chsrgod to tbe profit and lots acoounc so as m spread tbecost 'cnticxe over the ettpscted service hvcs of cmptoj ma Surplusct trims'um actuarial valuations are~ iddddtsrty spread. Under US QAAP costs and sutpiusct are similarly spiced but based oa prescribed sctustiaisssumprioas, wbkh differ ia certain respects fmm chose used for UK GAAP.

gssrtsdcndrtrtgceeat
Under UK GAAP tateructuctater tucing nests charged to the prcdfit ead tost accouar ia fuB irrespective of whether theyhave been agreed or incurrctL Udtder US GAAP certain of these costs arc oaly charged to the ro6r end leesaccouar when certain tpcrigc criteria have been met.

~rc to cpf ~ dl

I 00145
—:QI/iid 'd—i'di'ir .— rd;1IIIYH 'i!d d. ul.!d'9!.'-'Y!1tl dd:i !ddl 'da '::
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NOTES TO CONSOSSDATBD FEVANCfhL SrhTXhlENTS

99 Suounaty of~ bar«urn Vtdrsd. Kingdmn and United States geaetegy accepted saeoaatkg pincipksconnllned
(g) csmrrdamuc ccchanffr fern im asfs offhrefgn aaaeiead nnrfcr nfrfrrgs

Undec VX GAAP dtc giin or lass eeking im die sak or bqubkdan of ~ fore(gn sutsddiaty ar aseocktedcompany does mx inclu* tbs missed cumuktive exchange gain or loss, previously recorded ss s separatecomponent of sharehohkrt'quity for rbsr i vaitmcnt. Under US GAAP, tbe gaia or loss an saic orliquidedtm hsc(udes the m4teci cuinuktive es hange gain ar lese.

(fi) DndtnevSi~
Umkr UK GAAP dividends proposed after thc cnd of an accounting period iu respecc of that c countingperiod are deductal in atrivieg at retained earnings for rhsr perfa& Under US GAAP such dividends src nmdeducted uistg farmaUy approved.

Csuh (fooo
Thc Cash F(ow Statemenr is prepared ia stxardsrxe widr rhe UK Fmeack) Repartiag Standard No I Revised,Cash How Smtsmcnts (FRS 1 Rcvked) for UK CAAl'epordeg. Im abortive and principles are smu4r tothine ser out in Scatemeut of Fumncia) Arxauntiug Standard (SFAS) 9$ . Sesterncnt of Cath Howe . 11ieprincipal dtffemnce hscrseea the stsndarc4 4 in respect of elsstigcecion. Un*r FRS 1 Revised, thc Grouppmsenm ia ecch Bows fori opcrstiog ssxivirkst resume an investmcme aad arriving of gnsncc; cexetion;cepiral cxpendlnu'e and Bnancial invcttmrm; scqukhians sud ispotaic; equity dividends pehit nmnstwmentof liquid reeooraeu npd fiaencing. SFAS 9S rcquhes aaly three cctegoties of cash flaw ectivi~ opemtmg;invesangt and financv g.

Cash Sorts arising from mant(aa cnd rscums on investments ead sctvieiog of Snsnce under FRS 1 Rc isedwoidd, with the snceptian af divukuds paid, be included cs apetcrieg actfvitics uridcr SFAS 9$t dividendpsynsents «ou)d be included as s Snaaciag actfvhy uudct SFAS 9S. Under FRS f Rerkvd, cash is dcfiucd escash in hand and dcpachs repsyabk an denmnd, sboct eecrn deposits which are readgy converribk (nro hnown~mounm of cash et or dose ta ibsir carrying eefus sre cisssigcd as Quid tesourccs. SFAS 9$ debuts cash sndeach equivalents as cash in hend snd shan mtm highly liquid invesnncnts «ith aripnal msuunics of duesmonchs ar kss. Cash B«mis in impact of short term deposits with originsl msturitivs exceeding three monthsare iecbukd in invesriug scnvides under SFAS 9$ end src included in Csphsi expendiuire end Bnanciatinvcstmcnr under FRS 1 Revise&

I 00146
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CAELE hND )FIRELESS PLC AND SL)BSIDIAEIES

NOTES TO COIISOI2DhTED FINANCfAL STATEMENIE

39 Sananscy of difhrsnom between Ltaiced Kngchan and United States gcncragy accepted a counting pmcuapkscoennued
The cffser of chess dNeceec accoaccdag principks ere as foQocrn

199T 1996 199$
(in 6 nd)gant)

Ncc Income as reported under VK GAAP
US GAAp «gncceccatn
Amoccisatioa of goadvrill
CoadadB «ntccn off in respect of cele of cuhch)fary undsrcakingiCapitalisstian of iiiccesc
Deferced tax e fu)I pcovisian

— csx efface a! ocher US GAAP rsconcgucg iremsPreston costs
Rcstcuccurcng casts
Cumulative cachangc loss on sa% of foocign stcaciatcd ucectshingOther
Minority interests
Nca income under US GAAP

Eacnings per sharc under US GAAP
Earnings prc ADR.v under VS GAAP

607

(30)
22
ll
14
$

11
15

(3$)
(+)

(10)

(20)
3
2

(33)
7

(y)
(23 j

3
3

( I y)
2)

I
(86)

(4)
13
22

(a)
10

SOAP 24ZP 9 Op
90.9p PL6p 1 gap

Rsd the cocnpcntati on cost for tbr Compary's three stoch-bated compensation p)sns heart detennincd canscccecu withSFAS 323, thc Campany'c US GAAP ncc income snd earnings per chare would have been reduced co the pro formssmaccllts incbratccl hv)avi.

Nn incams - as rvyorced
— pco forms

Earnings pcr share — as reponcd- pto forms
Esrntugc per ADR' as reported

— pro fonna

(ca K ocgnaes
cncayc psc chsca deca)

676 $46
666 SC2

30.39 24.2p
294p 24.0p
90.9p 72.6p
Syop . TLOp

The affecrs of apylying SFAS I23 for dirc)acing omyensacion cast under such pconounccmtnt cosy noc bereprcsencsdve af the e5!ccrc on reported nec income for future yenta.
Compuced on rto bash chat one Amirican Depocicocy Receipt (ADR) represents tb~ onhaary shares.
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CABLB AND qPIKRLESS PLC AND SUBSEDIAKIRS

NOTES TO CQNSOLIDAH& BNANCIAL STATf&MENTS

39 Sunni&my of iffarcncm bcnrecn Uniscd Kingdom eml United Scarce gancragy~ sccouudag principlescouth&ued
Thc effec un sharaho!ders'quity of the iTifferences between U&KCA/&P and US CAAP is as follows;

&a&I »&i
(h i MS

Shareholders'qu(ty es reported under UK CAAP
VS CAAP cdlcnr&ncntrr
Goodwill
Capita)isation of interest
Defened csit — full pcnvishu&

= cax effect of cxhc'r US G&IAP reconciling ltnnsIhoporcd hnal dividend
Peasion coact
Restructuring coscs
Uarcaliscd gains on «quicy sccuiiiicr
Other
Minoiity imercst
Shacchu(don'quity under US CAAP

3&769

698
213

5)
(96)

173
(10)
20
36

(22)
113

962
202

C78$ )

(108)
ISe
(21)

5
$3

(18)
115

~ &9&

Good&vill and capita)ised imcrsst are aualyaud sc follower

Cmas
/&cc&uc&blared amoct&sation/dcp&relation
Iuc(udcd in UK CAAP co&uolidsred Suanciai craremcncs

Caphagscd Iucwusc
1997 1996 1997 1996

(ih 6 ml&F)
/90 1,050 616 380
(92) (88) (16&)) (162)

(39) (36)
69$ 962 213 202

impact of neer accounting scsnderdsi

SPAS 121 - Accouucurg for rf&c f&upel&v&anrrof long-I/ssd Assr/a aaad for Le&rgLiciraf Assets cn Be Disf&used OfSFAS 121 was iasuaci in March 1995. It estab'usher accuundng standards for the impairment of long-licud assets,certain (denriga)de intcugib(es and goodwill ce(aced co those assets cu bckw(d and urad, sud for long-lived asscar andcrnain irusngfbisc to be d(sposed of, Ef(&ccnvc from Apr(I I, 1996 chc C&unpany adopted SPAS 121, for the putpose ofprsenring che Croup's nnmts for the period aud shareho(deca'uceresr as adjusted to accord wnh US GAAP. Theadopcion of SFAS 121 hed no metccca) impact on thc Croup's resulra nfopcranonr or gnanda) pocidion as adjusccd ro~ccord wicb US CAAP.
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CAl5LE hND WfRE K% Fli AND SURQDIARIES
NCYBS TO CXyhlSCKlDATED FIÃANCXAI. STATEMKNTS

caadnued
39 Sunensxy of diitftueuxee bxaxveca Unhed Xiftgxkun and Unked Scacas Sucrafiy aac«ptcd sccoun 'rihxcipkssccouttting prmciplseSEAS I?3 Aiixiuxxstrcg lbr Stock-Based ~ntfcnSFAS 123 'Accounting Sxr stack~ compeosaciaa'hich estabgxhes Snsncfsl atxxnmtiaa and ceparring xandards
far stack-based wnpkxycc compenmGoa plane, wss effective for accaxening periods bcgio 'fterDec'99$. Tbe srsrcencnc provides the option to condone mxder cbe aceauaxing ptnvtsimtx ol hccouming Pancfpk's Board
Opinion 2$ 'Accaunring for smck issued to wnphxyses'APB 2$1, provldntg char pxofccme loornace disclosures of the
cffccts on net income and eacniags per abate, calculated as if rhe acw method had been unpiwnenred, are htciudcd. Thcdnclosed above snd ia Nate 2tt.
Caaxpany hes ekcced to continue under APS 25, snd the ptofonns muf othec disektsuxec r uhed by SFAS 1

Ocher US Accountxag Standards isseed bm aat adopted:

hcstnauents
ln January f997x the Secutmex anti Etcrhange Commission issued rxdcx which, inter ~ tis, eupend cbc disdosure
rcttulxexnetns xvgsrdieg counting pugctcs lot dcrivanveL Ihe ncw eccaunting policy disclosures em effective lar
sccounriag peciode endeeg after June 15, 1997, inekuting laterite Periods.

SFAS 12$ wss hxued in Junc 1996 and establishes, amoxm ocher chingx, new ccitetia fox dctcrxnudng whccher a transfereoMatccel. As issued Scatcaxeat 12$ R ellcctive St all rrattsfcrs snd eexv' of Sacncia( cstars and~ . 1996, SFAS 127, 'Deferral ol the effective date of ccctain127 defers for ane yssr rhe crTsccirc deca of certain requirements of
x ..v-ny has eoc ytr accessed the impacr of Smttrnent 12$ on itx consolidated financial

SfrAS 126 — Esvxcings Pcr Shine
SFAS 126 «ax issued in Febrt*- r 199v aadad is effective lor Snancisl Periods coding cher December 1$, 1997. This
xtarcxnetu simpli6cc tb e standards lor aaxnputicg csxxungs pcr shece previously found in APB Opuuon 1$ , Earningsprimacy EPS wick a ptescaracian ol bedr EPS. In addicion rbe scadtl rcd EPS xbe face f

rap llccttrcs sll cettulres ~c oup s noc yst assesicd xhc impsc! of Sisccmcnc 126 on irs husnalal statemems.$FAS 131 - Dlcckxssste a&asst 8tgexutcm afmx Sslsrfrrftc uurf Rcfetcaf AtfiSFhS 131 was issued bx Junc 1997 and 4 effective lor Secs: years ~~ni steerr i years ~tdag slxcr December 1$, 1997. In cha initial

thc Bk~ ~pact oe che kvel af disriamcu pn~wid~ad

S~~a~fsonpd-I-S
SOP 96-1 was isuxcd in October 1996. Thts xtemnemxtemnem provider authorimtixe guidance an spcciga ecaaunnag txcucs

ha I hc Inaia patuian or melts of operacions ol the Group.

F-$0 ~ oO149
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CA3)LK AND WARLESS PLC AND SUBQDIARIES
NOTES TO CONSOLIDATRD HNANCRAL SThTESSRNFS

39 Sununsry of differences bcrwcca Baked Kingdom andcontulued
Glossary of UK/US lcnablology
UK term mcd in ronsohtstsd tntsucisl stalcmcats
Called-up shstn capkal
Capkat allowances

Cash ar beak aad ia hand
Corporation rax
Crcditolsl sluuuats fs)tutg due iftcr mare lhsa ons yearCnsdirorrc sraouars fsgiag due within ose year&nance hase
Frcehakl
lnlemsl receivable
ProSt
grog and )oss account
Plugr aad Loss sceounc (ender 'capital and reserves')PraSt sttribtusb)e to ordinacy shareho)dereProposed dlv)dead

Share capital

Shat'c plclnlunl acoounr

Stocks
Tanxlb)s Bxsd assets
Trade cmdkors
Tmde dcbmrs
Turnover

United Smter generally seccptcd accounting prhtc)plea

US ccpdvclear or brief eectipaioa
Orditsry shsrcc, baaed and fuUy paidTsx tenn aSutvaleut to VS tsx dspreclenonalknvsnccs
Cash
Incoum tax
Lsulg.term debt
Current lisbiiidss
Capael base

vruership with sbrolulv rights ta perpetuitylalcresl income
Income
Income stataneur
tetsinad earningsNet income

Dividrnd desisted by directors bul nor yecc pproved by sketcholders
Ordiaary charts, capital stock or comnlun stockicsued and hdly p id
Addhionsl pard-in capasl or paid-in carp)usfnor dbaibutaSle)
laventorim
Property, plant snd equipmenthccnuncr payabb
Accolmti reoslvabls
Operating revenue

40 Coaccatrstions of mruovw
la thc year cbded bfsrrh 31, 1997 spproximsrely 23 per cent of tbe Group's ruraover was derived trolu rbs provision
of intemsdnaal telephone services under sn exclusive licence which expires in 2006. granted lo e subsidiary of
Hongillmg Tcbcom by lhe Hong Kong Government.
The Hong Rang Govetnmenr hal stated that uadl September 30, 200S iuy further libera)barion in international
services will be coastraiscd by lhe stuns of tbe HKII Licence. However, lhs Hong Rang Goveralasat has abo srsmd
that it inlcnlb co pursue opponunities for futtber libera)isation «ltbout infringiag tb» exclusive rights granted under
the HKTI licaoce.
Hongkoag Tcbscom bes regular dbcuss)om with tbe Boag Koag Government on various aspects of Hoagknag
Te)scorNs opcrstmns and che ~tucstions regulatory caviroamenr in Hong Kong, iac!udlng the posabihty of
eady satretldcr of the HKTI Llosace in exdunlge for lait compensation.lt is currently aot posslblc to say whether any i Sreerneat will be reached vnth the Hoag Rang Gtnlcrnmcnr in te)trios
to the HKIT 4cence cad, if so, rtw assure and amounr of any compcosatilul thee would be received by HKTI.ln rbe year ended Match 31, 1997 sjpmximalely 10 psr cent of rbc Group's revenue wss escacd fnua latertmtionsl
tsteconanunlcitions trafdc csnicd ro or Stun thc Unired Kingdom. Until December 1996 the Group was patt of a
duopoiy lar tbe provision of inremstions) faciliass. Sinre December 199st a further eS IFLs have been bared. Thmc
new liosncct ate cxpecced m reads m further price reductions for intemsrkxts) who)seals traffic carriage both to snd
from rhs Unhed Kingdom sad resuft br tbc rsplscsuseat nf cxistiag product revenue uith icsenuc from oew products
offered to tbe IFL bob)era
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