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Viriology, Inc. 

J~28.1999 

Mr. Wdlian Buwd, Jr. 
RECEIVED 

&c,culh-c Oin'Clor FE 8 0 9 1999 
Sou!b Datoca Public Utilities Commission 
~ Capirol SOUTH OAK OT A PUBLIC 
Plene. Sou!b Dama S7SOl-5070 UTILITIES COMMISSION 

lC 99-014 
IZOll 330-1701 
120I) 330-, 70l 
12011 s» 170I 
120II 330-170II 

Rt: Applicltioa To Transfer tbe Ccrtificalc of A111horiry From Speer Virtll&I Media, Ud. IO Speer 
Comr.wtiatioos Virtll&I Media, Inc., Notice or the Tramr« of AsselS Prom Spcet Vinual 
Media, Ud. IO Spcc:r Comnmnlcations Vittual Media, Inc., Uld Nocice of Transfer of Conlrol 
of Spcc:r Comimnic:atioos Vimw Media. Inc. 10 Precision Sy5tcms, Ine. Pursuuu IO South 
Ouoca Codifacd Law 49-31 ·3 

Dear Sir: 

Pllnuam io Soult Ouott Codified Law 49-31-3. enclosed are the ori&inal and eight (8) copies or tbc 
Joiut Appliation of Speer Virtual Media, Ud., and Speer Comminicalions Vimw Media, Inc. its wbol.ly 
owned subsidiuy, for an ortler &Tlllllinll approval of: 

I. the transfer of the Cettlficarc of Autboriry ('Certificate·) 10 provide telccommunlcatloos 
,crvia:s within the S111e of South Oalroca from Speer Virtll&I Mc.Ji&, Ud. IO Spcc:r 
CMmJDiatioos Vunw Media, Inc. llld 

2. the adoption of the tariff of Speer Vinual Mcdla, Ud. by Speer Commmic:atioas Virtual 
Media, Inc. 

Bccaaue of opentlooal coastralnts, the Applicants request that the South Du:oca Publlc Utilities 
Commisliorl's ("Commission") approval of the transfer of lhe Ccnifate from SVM ro SCVM be 
cff«tivc only on the ruu day of Lhc month after Commission approval. The Applk:an11 bercwilb also 
IDlorm !be Commission thal, vpon uansfer of tbe cenlficaie ro SCVM, !he a.s.<etS of SVM will be 
aamfa ,ed io SCVM m:I corurol or SCVM will be transferred :o Precision Systems, Inc. lbe ciminJ 
of !be tnmsfer of coouol is depcodeDt on approval$ by vario1n regulatory agencies. 

Abo ax:losed is a c:bcck for $250 for lhc filing fee. tr lhcrc arc any qvestlons rqarding this Joint 
Applicafion, plca,c COlllaCI !be uodcnigncd II (205) 330-1703. So that our records will be complete, I 
woaJd appr,:cialC it if you 'WOUid please dal.e-swq, tbc wra copy of this trammitul lc:uer m:I mail it IO 
me in tbc envelope provided. Thw you for your IS$iswlcc in this matter. 

Sinccrdy, 

~~ 
Bobbi ffllllSOII 
Rqulalory Coosutw11 10 
S1JCer C-mlc:adoos Vinual M:cdia. Inc. 
Speer Vinual Media, Ud. 
Pll::cisloo Systems, Im: . 

Endolures 

16081 c.m.l Bay Dmre e ~-,.,..,. ""' 364715 
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IC 99-014 
BEFORE THE SOUTH DAKOTA PUBLIC UTJUTIF.S COMMISSION 

iJI die Maner of the Applicat.ioo To Tnnsfcr the 
Cenifate of Authority From Speer Virtual Media, l.Ld. 
to Speer Communications Virtual Media, Inc .• Noiice of 
the Transfer cf Assets From Speer Virtual Media. l.Ld. to 
Speer Communications Virtu3.1 Media. Inc .. and Nolice 
of Transfer of Corurol of Speer Co'Omunicalions Virtual 
Media, l.oc. 10 Precision Systems. Inc:. Pursuant lo South 
Dmlb CodifJC:d Law 49-31-3 

APPIJCATION 

Docket No. ___ _ 

APPROVAL OF TRANSFER OF CERTIFICATE Of AUTI;IORITY AND JOINT 

NQTIFlCATION OF TRANSFER OF ASSETS AND TRANSFER OF CONTROL 

Speer Virtual Media, Ltd. ("SVM") and Speer Communications Vittual Media. Inc. 

("SCVM") (coUectivcly the • Appliants"), pursuant 10 South Dakolll Codified Law 49-31-3, 

respectfully n:quest ~ South Dakota Public U1ilities Commission ("Commission") grant 

approval or this Joint Application to 1ransfcr tbc Ccnificatc of Authority ("Certificate") from 

SVM to SCVM and approval or the adoption of SVM's tariff by SCVM. SVM. SCVM, a.ad 

Precision SySlelllS. l.oc. ("PSI") baeby nocify the Commiss:ion tbal, upon the transfer of tbc 

Ccnfficatc to SCVM. the assets of SVM will be tramfcrnd co S( VM. Control of SCVM will 

be ll'lmferred to PSI upon consummation of an agrccmcnt between privately-held companies. 

including SVM, tbllt are cootroUcd by Roy M. Speer, and PSI, a public corporation . 

Roy M. Speer companies currently cootrol SVM, and through it control SCVM. After 

the proposed Agrccmcnt is consumma!Cd. PSI will corurol SC ,-.. but Roy M. Speer. t.brou.gb 
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the various Speer companies, wi.11 control PSI. Therefore, while these tramactions COD1Cmplate 

• a technical change of control of SCVM from SVM to PSI, Ihm: will oot be a change in COIIII'OI 

in any practical sense. Since companies coatrollcd by Roy M. Speer will bold the majority of 

'PSl'a common wicl:: upon consummation of the Ag.cement, lh.e nltimatc control of SCVM will 

still reside with Roy M. Speer. SVM, SCVM. and PSI theref<Me ootify the Commlssion of the 

proposed Transactions dcsc.n"bed in dcuil herein. SVM and PSI cuncntly are OOl affiliated with 

each ocher. Tbe Applicams expect to CQQSIIIIUDlllC lbe ttansftt of COIIIJ'OI subject to approval of 

the PSI shareholders, the Securities and Exchange Commissio.o, approval of varioiu state 

lllllhorities, and salisfactjon of ot.ber custO!lllll)' conditions. 

• I. 

• 

Tbe Applicanl.'l submit the following information i.1 suppon of this Application: 

The Companies 

SVM is a limited panncnhip with its principal offices located at 3201 Dickerson 

Pike, Nwville, Tennessee 37UT/. SVM received alllhority to provide inU'IISWe 

ioterexchange SCtVicc on October 3. 1997 in Docket No. TC97-072. 

SCVM is a corporation orpniud under the laws of Delaware with its principal 

placc of business at 3201 Dickerson Pike, Nashville, Tennessee 37W. SCVM, a 

wholly owned subsidiary of SVM, will become the tclCCCIIIJll11llic arm of SVM 

amuning full responsibility for all exlstin& COOIJllllllicatns asscu, a$OOYTS, and 

services . 
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PSI is a Delaware corporatioo wilh its principal place of ba•siDl'SS 11 11800 30lh 

Court North, St. Pelersburg. Florida 33716. PSl's Sloclc is publicly rradcd oo the 

NASDAQ Exchange. PSI is I global aimpauy 1ml. IOgclher wilh its subs;diarics, Vicol'p 

N.V. ("Vicorp·) and BFD Productiom, lac. c·ero•) ddiven telcronumrnicatioos 

soluti.)11$ 10 gryicc providcn and corporatiom. Vicorp's software and hardware 

producU suppon cobancc:d calling and prepaid services, toll-free services, and advanced 

call ccma applications. BFD is a service bun:au specializing in audiocext and llllenlCt 

applications. PSI 1w customen in more IJrm thirty (30) COWllries. 

Tbe designated COlltlCl.s for qucstioos cooc:cming this Joint Application are: 

Bobbi Fergusoo 
Visiology, toe. 
16061 Carmel Bay Drive 
Northport, Ala!mna JS47.S 
T clepbonc: (205) 330-1703 

Fu: ~ 330-1705 

Cq,ies of any wnespoodcoce should also be scot to the following desipatcd 

For tbe Speer Campanic:s 

Racbael E. Schwanz 
Baker &. M.cKcmie 
81.S Coaoedicut Ave., N.W . 
Wasbingtoo, D.C. 20006 
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Tckpbonc: 
Fax: 

(202) 452-7000 
(202) 452-7074 

For Precision Systems. Inc. 

Jennifer I . Oswald 
Troulman and Sauders 

4 

600 Peachtree S1rcet. N.E. Suiu: 5200 
Adania, Gccqia 30208 
Terpbooe: (404) SSS-3516 

Fax: (404) 88.S-3995 

m. Trusler of Certlflale from SVM to SCVM 

Speer Cocrnmmicadoa:s Virtual Media, Inc., a Delaware corporuion, ,eptese:uts tbll i1 

b ils iacenrioo to eapgc in the bnsini ss of a rcsc11cr of ldecomrouaiations services in the Slate 

of Sooth Dakota under the twuiJrss name of Speer Communialions Vinual Media, Inc. Said 

SCVM for pwpo9CS of YCrificauon and in cvldc:oa: of its fitDeSS to operalc. offen tbc 

lub11•inn indnded ll Aax:brncrf I in support of this request to transfer tbc Certif1C11C of 

SVM 10 ib wboDy OWDCd subsidiary, SCVM. 

SCVM pco:1,es tbc fmm:ial ability occcssery co off~ uld mainlain its proposed services. 

Aaw t • 2 + ·d•iM SCVM's proforma fimncial lnf'Offllltion post-transfer of cootrol to PSJ. 

As a wboDy owned subsidiary, SCVM will be able to draw oo the resources of its pua:ll 

• ¢Dies ii rc, ess ry . 
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SVM beRt,y nocifies thc O:cnmissioa or ils ilRIII co amstcr its u,c:u ioclndq ils SOtllh 

l'.>llaD a, ~ eo iu wholly owned mbaclmy, SCVM. Upon o-+11111P«ion o( lbe 

a ci-i. SCVM will provide service to alSlomcrs UDdc:r SCVM's mmc. SCVM's miff will 

mirror 1h11 o( SVM c:urrcuJy oo faJe with 1bc Commissioo. 

IO SVM's. UPI-IN"· Indeed, lbc biibM fill! will be vinually sarnlcss IO QJSfOIIICTS in tcnns 

of thc _.. ias they receive since tb:rc is no drmgc in undcrlymg carrier. tariffs, sen ices. raies, 

• ctmia. ar ,. service uumbc:u. Notice of the pcopo,ed tnmfcr 10 SCVM bas been 

1,1u.idaS IO SVM's aa'" rs. A c:opy of the ootia: is •nacbc:d al Attxbwmc 3. 

V. Ntt!W..•• ol tbe Trmnftr ol Coatro1 ol SCVM to PSI 

C ...... • "'"" 111d opoltiug 1)11Up.s by combining. Aa:ordingly, lbc Speer companies and 

IClcacd ISIICU ioctuding ICk- •MIOIMIOi llinm UletS IO PSI in acbmg,: for the majority of PSI 

OMNNIMIII J:IOCt. After die propoeed trumaioo is conannmatrd, Mr. Roy M. Speer, lhrough 

• die Speer 11N14011its, will couttol lhe majority of the oormnd~ stod: of PSI. A copy or sa: 



• 

• 

• 

6 

Schedule 13 D/ A summarizing tbe Agiccmcu1 and rcla1ccl fuiancial information is attached at 

Exhibit F. PSl will conttOI SCVM bU1 Roy M. Speer, through tbe various Speer companies, 

will conlJ'OI PSl. For tbe Commission· s refercm:c., tbe pre-transfer and lbc post -traosfer 

organizatiooal charts arc lttlCbcd al Attachment 4. 

Upon co1JS1nnmation of tbe transfer of collll'OI dcscribcd hcmn, tbe Joint Applicams expccl 

that for the foreseeable future SCVM. as a mcmbtt of tbe Speer compmies, will CIOlllinue lO 

provide high quality, affordable tclccommunicatious services to the public. M such, the 

Transactions ,;. tll oot in any way d.isrupt service or cause inc:oovenieoce or conftwoo to the 

CUSIOOlerS. Indeed, the Trinsactious will be virtually seamlcs.1 to c:ustomm in terms of tbe 

services they currentJy receive, but it will mab: additiooal ptoducu and s...'tViccs available to 

both Speer's aod PSl's customcn throughout the country, ioclud.iug customers io South Dakota • 

VL Proposed Tariff 

SCVM's tariff mirrors SVM's tariff cuncot.ly oo ftlc with the Commission and any 

111bseqnen1 amcndmcnts thereto. Therefore. lbere will be oo changes in the services, rates, and, 

dmges for customers. A copy of the proposed tariff is included al Exhibit I io Attachmeot I. 

Neither SCVM or PSl bas any pending or final decisions or judgements against it from tbe 

Comrnissioo or any otbcr state OT federal agency iov~lving scrvic:e to CUSIDmCrS OT rate charges. 
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CO·IJ!l!!ll!ll!!!!l!IUi«:XIIII of 111c pnipokd Tlmmioas will serve lhc public i.lllCrCSl in promoting 

4cricNe in die ll:k:lclco1:1111111111111Dic:ic:aaaaJODSio. m amt.ct by providing the Speer mmpanic:s. including 

SVM, SCVM. md PSl. die oppommity to suaigtben their competitive positions by rombining 

cbdr fimncial l'CIOUl'OCS md c:omplcmc:oWy scrviocs. facilities. and expertise. Bringing PSI into 

tbe Speer , • ,. · , will allow the c:ombincd company to offtt • broad amy or new products 

ml ,ervices. These nr:w products and scrviocs include information solutions tb&t inn:grale 

voice. dllla and full moooo video provided across private uctwOcb and the hlr.c:roe( to brmcs, 

blcsi1 IN I carricn. and 11111:mCt service providers lhroogbout the United SW.es. 

The pcopo,ed Transaaioos wiU also exploit I.be culr.unl and syncrgiJtic fit of the 

!DIAp::mn:f ecams or the Speer companies and PSI. Aa:ordiogly. lhc proposed Tl'IDSICtiom 

will bendil rns!CGrl'I through improved services and an i.rxreascd diversity of products, thereby 

• .. ..... , .. ,, •ilioii in South Dakoca. 

• 

Vcrifitatious by the Applica.au an: Cllclosed 11 AJIJiChmcm 5. 

WHEREFORE, lhc Appllcants respectfully requests the Commission authorize the 

Tramlctioos comincd in this Joinl Application and lppfOYC: 

1. the tnnsfcr of SVM's Certificate to SCVM 10 he ,cffcgjyc op Lbc first day of Lbc 
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1. approve lhe adop(ioo of SVM's wiff by SCVM . 

~28. 19')1} 

Respcafully submincd. 
Speer Vlt1ual Media. Lid. 
Speer Commullications Virtual Media, Inc. 
Precision Sysiam, Inc. 
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SCVM CERTIFICATION INFORMATION 

Aaachmcnt I 
Page I 

In funhcnncc lhc:reof. Applic:anl rcspcctfully submits the foUowing as required by 

Telecommunications Services Rules 20: 10:24:02. 

(I) The name, address, and tclq>bonc awnbcr: 

Speer Communications Virtual Media. lnc. 

320 I Dickerson Pi.kc 

Nashville, Tamcssec 37207 

(615) 650-6600 

(2) CoDlac:t Person, Address. and Telephone Number: Corrcspoodcocc, communicatioos, 

and orders aod decisions or the Couunwion on an ongoing buis should be directed to Bobbi 

Ferguson, Vwology, loc .. 16061 Carmc.l Bay Drive, Nonbpon, Alabama 35475. ThccustonlC1' 

arvice toll free number is (800) 854-(j()()(). 

(3) The name under whir.h service will be provided if different r.han in subdivision (l) of 

!.his ,e,c(joo: NI A 

(3) If die applicant i.s a corporation: 

(a) The state in which ii is incorporated, the date of incorporation, and a copy of its 

c:ettiftcat. or m,;orporation or, ir it is an out-of-state corporation. a copy of its 

c:ettificate of authority to tnDsaCl busiDcss in Soutb Duoca from the Sccrcwy of 

State: SCVM was incorporated in the Swe of Delaware on July 15, 1998. A 

copy of SCVM's certificate of authority to transac1 usincss in Soulb Dakoca is 
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SCVM CERTIFICATION INFORMATION 

IU8cbcd II Exhibit A. 

(b) The locatioo of its principal office, if any, iD this mie and the name and address 

of its aimm regi1tcrcd agent: SCVM docs. DOC rnalnraiD ID office iD South 

310 South Fasc Street, Sioux Falls, SD S7102. 

(c) The llllDCS and addresses of any COJJ)OC8tion, essoci.ation, pumc:nhip, 

c Apetltive, 04' individual holding a twemy (20) pcrccnt or greaser OWIICnbJp 

awag=em iatetat iD the applicatioo OOl"pOl.uiou and the arnou.ul and chancn:r 

Sc,eer Oxnmonitations Virtual Media. Inc., 3201 Dic:tenoo Pike, Nashville, 

Tmncnc:: 3T11T7. 

(d) The names ml addresses or subsid.iarics owned or C01IIIOllcd by the applicant: 

SCVM does DOI own or CODll'OI subsidiariu. 

(4) If the appticw is a pctueaship, the oame, tille, and business address of each~. 

boch p:zienl and li:nited: N/ A Applicaal is a corporatioo. 
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SCVM CERTIFICATION INFORMATION 

Anacbmem I 
Page 3 

offer outbound and inbound telecommunications services, directory assistance service, calling 

card servit ?, and prepaid allina card services. A ddailcd service description is provided in Che 

proposed wiff attxhcd at Exhibit I . 

(6) A detailed sta•nncnr or lhc means by which services will be provided, including lhc type 

and quaotity of equipment to be used in lhc operation .• lhc capacity. and the expcctcd use or the 

e,quipcncnt: SCVM is a switched-based reseller of ldecommunication services provided by 

Sprint. Customers may use switched or dcda•cd access. Switched acccss is provided by the 

LEC. The rnstorner may purc:bax dcdicalcd access from the I.EC or any ocbCf catificd access 

provider. Rt:praenwive acccss diagrams arc shown at Exlu'bit D . 

Calling cud services will be provided using the Sprint networt and SCVM's pWform. 

SCVM's all procc ssiog pw!orm consists or an IBM RS 6000 tOmbincd with a Hanis LX 20-20 

awifcll. The Hanis LX 20-20, utilized by SCVM. bas cnd·IO-Clld digital lrlmll1ismn, cxcc:llcn1 

voice quality. and elm capability. Each subsystem within the sysum is redundant, and the 

swilcb bas iDraml testina capabilities lhal monitor quality influcocing haors. The Hanis 

Oxponl.ioo bas over wc:my years expcricocc: or PBX, private nctwoft, and inlm:xchallgc 

carrier expericncc:. 1n the unlikely cvea1 Iha! a problem should uisc witb the Harris LX 20 • 

20 di9cusxd above, SCVM's customer service: ~. tccbnici.ms, and engineers arc 
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SCVM CERTIFICATION INFORMATION 

Attacbroeut 1 
Page 4 

(7) The geog.apb.ic areas in whic:b the services will be oCferal. including a map describing 

Clle scrvia: an:a: Service will ht offered lhroogbout the SWe of South Dakoca. Sec Exhibit E. 

(8) CmrClll finm:ial s• cs: a copy of the applicallt's latest amiual repon; a copy of 

wbolly OMICd P•bsidiary of Speer Vinual Media. lld. whicb was gnnted a ceniflClle of public 

CIOlhcaialcc and occ:essily by the Coowissioo 00 Odober 3, 1997 in Docka No. TC97-072. 

TLadore. SCVM ,equesu that tbe fioancial infocamioo reganlillg SVM dial was p.o,idcd in 

• SCVM's proposed wiff is •rtachc:d at Exhibit I. 

(9) The mmcs and addresses of the applicaDl' s ~ to whom all inquiries should 

be made reprcliQg COIDpWDIS and regulalofy IDltlCn and a dcscripcion of bow CIISlomer billinp 

ad a•svmcr savicc IDltlCn will be handk:d: Questiom should be di=ed to Bobbi .Ferguson. 

St. Coaswtmc. V-aiology. Inc. , 16061 Carmel Bay Drive, Nonhpon. Alabama 35475. who an 

be reached If (205) 330-1703. Questions regarding the on-going operations of the c«npu,y 

(compb.incs and reguwory matters) should be directed to Bobbi Ferguson. Sr. Coosu!wn, 

Visiology, Inc., 16061 Carmel Bay Drhe. Nonhpon, Alabama 35475, who can be reached at 
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SCVM CERTIFICATION INFORMATION 

A nac:brnco! 1 
P3ge 5 

(205) 330-1703. A description of bow SCVM bandies customer billings and complaints may be 

bmd in tbc Tariff at Exhibi1 I Sections 2.9.1, 2.9.2. and 2.9.3. 

( 10) A list of the Sl2tes in which SCVM is registered or cenified to do business and if tbe 

compaay bas ever been denied registration or certification in any state and the reason for tbc 

dcmal. SCVM is currently in the process of filing in all fifty stateS for either ccnificat.ion as 

a swiu:bed·based resdler or for transfer of the certificate of its parent company. Speer Virrual 

Media. Ltd. to SCVM. SCVM 1w noc been denied registration or cenifi<:alion in any Slate. 

SCVM bas been gnnlCd cenirtcation or registered in Idaho, Iowa, Massachusetts, Miclligan, 

MODWII. New Hampshire. New Jersey, Oregon, Rhode Island. Teus, Ucab, Virginia, and 

Wyoming. 

(11) A ddailcd desaipclon of bow lbe applican1 intends to market iu services, the 

qualifications of its mark.eting sales personnel. its wget market, wbethc:r the applicanl engages 

In multilevel mark.eting, and copies of any company brocburcs used to assist in tbe sale of 

services. SCVM's services will be sold by company representatives and independent sales 

agenas scleded anu trained by tbe company. These agCIIIS will earn sales coaunissions. From 

time-to-timc, tbe Company may offer iu sales staff or agCIIIJ conteSIS or ocher award programs. 

SCVM does DOC engage m mullilevd marketing. SCVM's primary inget 111111ket is tile business 

~ .ntt altbougb service is av2ilable co resklenthl customers. Each CUSU>tllCf will be requued 

to c:o&cr into a wri1lcn service ~cement. SCVM bas not yet developed any brochures or 



SCVM CERTIFICATION INFORMATION 

(12) Initially, SCVM does oot plan to offer ooncompetitive :services. 

A ttaclunc:r4 I 
Page 6 

SCVM fumisbes lhc following additional information in support of dlis Applicatioo. 

(13) SCVM pos,es lhc occemry ~gerial capability to provide the poposed service. Mr. 

Lee Provow is President of Speer Communicatioos Virtual Media. Inc. He is responsible for 

Proww was a cc-founder of GridNet lntenlatioaal ("Grid.Net") wbicb bo.ilt and marutcd a 

wtiok:sale ~ access baabooe DC(WOl't for WilTd and Worldcom. Grid.Net speclaliud i.o 

value added wlrlDet solutions fot major corpontions. While with GridNct, be acmd u 

Executive Vic:c Prcsidcnl/Olicf Operating Officer responsible for opctatioDs including sales and 

mamting. Prior to worting for GridNet, Mr. Provow was with AT&T <;JS, formerly NCR. 

He held i.Daeuingly l~ISible positions and was promoccd to Auiswll Vic:c Presldm of 

Prod:Jct Managc:ment and Stralegic Planning. In 1992, be was named Vic:c President of Sdf 

Scrvioe Symms Division, Procfoa Maruting. Prior to leaving AT&T GIS in 199S, be held tbe 

poation of Vice President and C'-Ornpany Officer of Reuil Product, and Sysccms Marteti.og 

Producl Managcmeo1 and Produa Mancting and Sup\x>rt. 

Mr. Frank Gruber is Vice President of Speer Communications Vimlll Media, Inc. He is 
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SCVM CERTIFICATION INFORMATION 

A ttlClunc:nl I 
Page 7 

responsible lur tccbnical services a.od software d.evelopmClll . Mr. Gruber has over thirty (30) 

years experience in data processing and communic:uions and was formally Ille co-fowxler of 

Fnbaoo:d Software Comrowtlcarloos, lnc. ("ESC") which builds <'.nbaoo:d couummicatioo 

software products such as prepajd calling card and post-paid billing systems for communication 

companies including Internet Service Providers. At ESC. Mr. Gruber d~ product planning 

and sales and marlcetiog. Mr. Gruber was involved in the formation of GridNet I.otcrmtioaal 

Prior io GridNet International being sold to WorldCom, Mr. Gruber was responsible for oetworlc 

toftware devdopment and billing systems. In !992, Mr. Gruber formed Telcdata I.otcrmtional, 

a prq,aid internatiomJ calling card compaey. Mr. Gruber wa.s responsible for buildiD.g tbe MCI 

c:orpora1c ·Poooe Cash" card which led to a multi-year cootracl to provide all services to MCI. 

During this period, Tcledata lnkmational woo ibe United Naliom coatrar:1 IO provide !elepbooy 

,enices within Bosnia and Haiti building sixty (60) remoce call locations utilizing comp1essed 

Sllcllite tcclmology. Mr. Gruber fou.oded his first company, US Teledata c·USTD"), and built 

an opemor service comp;iny utilizing a unique concq,c of automaled and live opaa1ors. USTD 

wo supplied the engineering talenl IO MCI and M.C.C. to provide the first remoce military call 

c:enrei- on site in Kuw-.Jt and Saudi Anbia during the Dcsest Storm operatioo. USTD was sold 

co Electronic Daia Services in 1992. Mr. Gruber' s early tdccommunications career was spent 

charge of all •ecboical services, pu,giawmiog systems, and operations. 

(14) SCVM po,soiCS the necessary •ecbnial capability to provide tbe proposed service . 
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SCVM CERTIFICATION INFORMATION 

AnKhmcol I 
Page 8 

Beaux SCVM is a ooo-facllitics-bascd (switchlcss) reseller for all services odJer than 

calling card services. the facilities of the undc:rtying carrier are to be med. lbaefore. 

tbe tecllnical ability of the underlying carrier to provide service is more germm: than 

uoderlying carrier's prior operations in the State of South Datoca. SCVM will only 

resell services of underlying carriers llw are approved by the Cr,mmissioo to provide 

9CrVice in the sme. Abo sec informatioo provided ill paragraph (6) above. 

(15) 1bat tbe public inlerest will be served by the gnmtlng of this Applicatioo. SCVM 

llllmm tbll the grant of this Application would serve tbe public coavenieocc and uec:tS.1ity. 

Cif1lll orSCVM' Applicatiool would inacasccompctition in the long distallce telecommunicltloll 

amtct in South Datoca. prcscm grca1c:r price 111d scrvice options for ttJcpbooe uxrs, a.ad 

pcomoce tedmologica.l inoovaooo. In addition, by lowering the coses of ~. 

,mall ml medium sa.ed businesses are able to maintain their all important communicatiom cost5 

• levds dial are closer to those available to larger men. All of this SCVM believes, improves 

die co.,,> 1i1ive environmen1 no( only in tck:communications bul also geoc:rally. II will allow 

Soalb Detota companies to compete on a more equal b3sis will! their 00!.llate competitors who 

m,:y aheaty be bcllcfiting form lower telecommunicatioas costs • 
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EXHIBIT A 

SOUTH DAKOTA CERTIFICATE OF AUTHORITY 

PREPARED FOR. 

SOUTH DAKOTA 
PUBLIC UTILITIES COMMISSION 



CERTIF1CATEOF AUfHORITY 

I, JOYCB HAZBLTINB, Secretary of State of the State of 
South Dakota, hereby certify that duplicate of the 
Appli cation for a Certificate of Authority of SPRBR 
caNlNICATIONS VIRTUAL MBDIA, INC. (DB) to transact 
buailless ill this state duly signed and verified 
pursuant to the provis ions of the South Dakota 
Corporati on Acts, have been received in this office 
and are found t o conform to law. 

ACCORDINGLY and by virtue of tine authority vested 
in me by la¥, I hereby i .ssue this Certificate of 
Authority and attach hereto a duplicate of the 
appli cation to transact business in this state. 

IN TBSTDl)NY WHBRBOP, I have 
hereunto set rrrf band and 
affixed the Great Seal of the 
State of South Dakota, at 
Pierre, the Capital, this 
November 12, 1998. 
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Su::raay .. 

SPUR COMMUNICATIONS VIRTUAL MEDIA. INC. 

Offlcen ud Dincton I.Jst 

oc,,--,· 

Loe PIOYOW, 3201 Dic:kmm Pike, Nashville, 'IN 37207 
Fram Cmltlcr, 3201 Dichi ... Pike, Nashville, 'IN 372<17 
Fra Gniba, 3201 Didraam Pilr.e.. Nashville, 1N 3no1 

Qlw '"" 

lc,c p,_ 3201 Die I MEI Pike, Nallmlle, 'fN 372<17 
faak Graber 3201 Dicbuoo Pilz, Naslrvi.llc. 'IN 372<17 

• 
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S1.t:e ~le :·, _:-
500 ~a·11n C3Ci t: ... • · .. -: 
~ S.: ... ·- : · • . . 

~;o·.:c-
scsos.:s~.: :u:-:- s· .. ! 

FRCM: Joyce 8&%eltine, Secret&ry of State 
Corporations 

U: FORB:XGN CX>R.PORATIOH 

JOYCE HAZE.TINE 
St:• a ! • ·~ 

'I1le appl1ec,.tion for certificate or authority has been received 
and filed on bebalf of the oame enclosed. 

B:Dclosed is the Certificate attached to the duplicate application 
a.long with a receipt tor the filing tee. 

SDCI.: 47 -9 - 3 requires the filing of a corporate annual report 
with our office between the annlversary dat., of qualification and 
prior to the first day of the second month following. The report 
la due the rear following qualification. An anm••J report form 
will be mu ed to the corporate address listed 1n number five on 
the application for timely riling. Please contact our ofUce it 
the corporate address changes or if the form is not received . 

1'b&nJc you . 

.... -.. -­·- .,-··- ·--,· ··"' 
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EXU•BIT B 

20 PERCENT OWNERSHIP MANAGEMENT INTEREST 

Aa, 2 M ii a....,..... • hS y tK 8pm' Vlr1aal Me6, Lad. 

OfflCERS & DIRECl'ORS 

Oftl.a• A DII__.. 

Naael"l'Mk AtSdfts 

1.ee ...... .. 11191 lal~Plb 
MI .. 11 3711111 J'naGnlla' -· . 

'Wlctft ... • ('15) '51 " .. 

PREPARED FOR 

SOUTH DAKOTA 
PUBLIC~ COMMISSION 
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EXBIBITC 

MANAGEMENT AGREEMENTS 

Speer C+PEHF5ii¥ Mifwn VD1ml Media. Inc. does DOt have aay manngcxaeuc aginurnrs. 

PREPAUD FOR 

SOUTH DAKOTA 
PUBUC UTILITIES COMMISSION 



ACCESS DIAGRAMS 

PREPARED JIOR 

• SOUTH DAKOTA 
PUBLIC UTILfl'IES COMMISSION 

• 
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lOUIIBll' D 

REPRESENTATIVE AC~ DIAGRAMS 

SWITCHED ACCESS 

lEC 

CARRIER'S 
NETWORK 

ROU11NG FOR PREPAID CAWNG CARDS 
AND VIRnJAL OFRCE SERVICES 

l" 
,11 
"! Ii Ii 
ii! 

•POP - CARRIER'S POINT-OF-PRESENCE 
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EXBIBITD 

REPRESENTATIVE ACC~ DIAGRAMS 

DEDICATED ACCESS ,. 
Pl, 
:!•1 • !iii POP i ! i l __________ .,_., 

I I I 
11 i 
ii ! • ;, ! POP • I • Ii I 

H I ! I 

CARRIER'S 
NE1WORK 

LEC 

POP· CARRIER'S POINT-OJ:.PR.ESENCE 

• 
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Ex81&1T E 

SERVICE AREA 

• SOUfH DAKOI'A 
PUBLIC U1'llJTIFS COMMISSION 

• 



EXBIBITE 

• 
SERVICE AREA 

• 

• 
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EXU•BIT F 

CURRENT BALANCE SUEE'I' 

As a new 10•••11. Speer Ca-1111,nil •·-• V-1111111 Media, lac. does IICIC bPe a belm:e dlca 
aad iuca,ew "*''''' SpecrC11+EMHE4 Mic+n VJIUlll lkdia. lac.. isa wtdly O'IIIXd PJbrictiary 
of Speer Vir1IIIJ Media. Lrd. wtlich - o-*d a Ccltificale oa October 3. 1997 ill Dodzl Mo. 
TC97~ llacfoet, S<:\f'M ih,PC4S dial die fic+FM ial infutPBMi-in teprdilc SYM Iba was 
pwtidcd in Dodzl No. TC97-072 be ioc01:p--.d bcran by ,efaua::e . 

l'RF.PAUD FOR 

SOUTH DAKOTA 
PUBLIC UTILI'l'IES COMMISSION 



• 

• 

• 

EXBIBITG 

CURRENT INCOME STATEMENT 

A, a aew 041\@Hry, Spca- CoiililliOica!icwn Vinual Media, Inc. docs not bal>'C a bll•oo, sbcel 
ad iw cuw e If Spca-C+FMF+mi- etic+asVinual Media. lac. isa wboUy owocd aahcidi111 
ti~ V...S Media. Lid. wbicb w p..-.d a Catm.a oa Oacber 3, lCJITI in Doc:m No. 
1'C97-072. Tbadore. SCVM ,cqaau c111t r1ae fi,a, al imtwmar.iw regarding SVM r1111 -
piOfided iD Loca::t No. 1C'9'7-072 be incorpo,*4 br:n:iD by ,tkaua:e • 

SOUTH DAKOTA 
PUBUC t.rlUITIES COMMISSION 
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ANNUAL REPORT AND REPORT TO 
STOCKHOLDERS 

Speer 0-1111a; • ii wis V"IIIW:II Media. IDr;. does DOC prepare an AnouaJ Rtport or Report to 
Sroc:tho!drn . 

PREPA.RED FOR 

SOUTH DAKOTA 
PUBLIC UTILITIES COMM:ISmON 



ExB•BIT I 

TARIFF 

SOUTH DAKOTA 
PUBLIC UTILITIFS COMMISmON 
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Speer 0-11111111ic#ioos Vinml Modla, loc. 
Lee Provow, Plcsidall 
3201 Did"alOU Pili: 
Nallvil1e. Tc am t• : 371111 

Soum DalrDb P.U.C. No. 1 
Origlml Page I 

lssucd: Jmwy 28, 1999 
Elrec:liYe: 

SPEER COMMUNICATIONS VIRTUAL MEDIA, INC. 

nus TARIFF CONT A.INS TifE 

REGULATIONS AND RA TES APPLICABLE TO 11IE PROVISION 

OF INTER.EXCHANGE TELECOMMUNICATIONS SERVICES 

WITHIN 11IE STATE OF SQUTI{ DAKOTA 
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Speer Coommniarioos Vinual Media, Inc. 
Lt:e Provow. Presldall 
3201 DickolOCI Pib 
Namville. TnPN : c 371If'/ 
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Soadl Duoca P.U.C. No. l 
Ori,ma1 Page l 
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Effetlive. 
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S1JCU Communicalions Virtual Media, Inc. 
Lee Provow, ~ 
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Original Page 6 
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Speer Communications Vinual Media, loc. 
Lee Provow. Pres.idcnt 
3201 Dicb:non Pike 
Nashville, TCUtlCSsce 372(f7 

Soulh DalcOUL P.U.C. No. 1 
Original Page 7 

Issued: January 28, 1999 
Effective: 

CONCUR.RING. CONNECTING QR 

OTHER PARTICIPATING CARRIERS 

None 

SYMBOLS 

The fullowiDg are the ooly symbols used for the purposes iodicated below: 

C Cbangcd regulation 

D Disconrilh!Cd rate Of regulation 

I lnaease 

N New me or regu1atioo 

R Rcductioz? 

T Ciange in text., bul oo change in rate or regulation 

z Correction 
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Speer Commun.ications Virtual Media , Inc. 
Lee Provow. President 

South Dakoia P.U.C. No. I 
Original Page 8 

3201 Dickerson Pike 
Issued: Jamwy 28, 1999 

Effective: 
Nashville, Tenoesstt 37207 

A. 

B. 

C. 

TARDY FORMAT 

Page Nuubging - Page numbers appear in the upper right comer of the page. hp arc 
uumbcm! sequentially. However, ocw pages arc occasionally added to the Tariff. When 
a oew page is added beiwccn pages already in effect, a decimal is added. For example, 

a new page added between pages 14 mi 15 would be 14.1. 

Page Revjsion Numbers - Revision numbers also appear in the upper right comer of each 
page. These numbers are used to determine the most current page version on file with 

the Commission. For example, the 4th Revised Page 14 cancels the 3rd Revised Page 14. 

Paragraph Numbering Scguenee - There are seven levels of paragraph coding. Each level 
of coding is subservient to its next higher level: 

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

2.1.1 (A) . J.a.i 

D. CbccJc Pages - When a Tariff filing is made with the Commission, an updated check page 
accompanies the Tariff filing. The check page lists the pages contained in the Tariff, with 

a cross-reference to the currcm revision number. Wbeo new pages arc added, the cbec.k 

page is changed to reflect the revision . 
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Speer Communications Virtu41 Mcdill, Inc. 
Lee Provow, President 
3201 Dickers. n Pike 
Nashville, Tcuocsscc 37207 

South Dakota P.U.C. No. l 
Original Page 9 

Issued: January 28, 1999 
Effective: 

SECTION 1 - TECHNlCAL TERMS AND ABBREVIATIONS 

AppUamt: Applicant is any entity or individual who applies for Service llOdcr this Tariff. 

ANI: ANI Sllllids for Automat.ic Number Identification. 

Bloddng: Blocking is a temporary condition thnt may be initialed by the Company or the DUC 
ao lbal the Customer cannot complete a telephone call. 

Baslncss Customer. A 8u.sinc:$s Customer is a Customer wbo subscribc:3 IO the Cwipauy's 
ICMOC(s) in the name of business. tr.Ide, or profession. 

CAP: CAP is ao acronym for Competitive Access Provider which is llJl)' provider of local 
access acrvicc other than the Local Exchange Carrier . 

Cardholdt:r: Cardholder is the associate, member, Customer, or other individual that uses the 
Company's Prepaid Calling Card Service. 

CLEC: Cl.EC stands for Competitive Local Exchange Carrier aDd is any carrier or rcscUa 
offiring local cxcbl'.oge telecommunications services other than the incumbent LEC. 

Clip Rate: Clip Rate is the unit rute used to decrement a Prep:lk1 Calling Card account oolancc. 

C-ocnpany: Company refers to Speer Communications Virtual Media, Inc. 

Commission: Commission refers to the South Dakota Public Utilities or any succeeding agency . 



• Speer Communications Virtual Media, Inc. 
Lee Provow, President 
320 I O ic:kcnon Pilcc 
Nashville, Tennessee 37W 

South Datoca P.U.C. No. I 
Original Page l 0 

Issued: Jmmy 28, 1999 
Effective: 

S£CJ'ION I - TECHNICAL TERMS AND ABBREVIATIONS 

Coa!ermc:e Brid&'r. ConfeffllCC Bridge is equipment which allows for four or mon: participants 
OD the same call . 

Coordinator: Coordinator is a term used io c:oojUDCtion with the Confcrcoce Service and is the 

opcraror n:spollSll>le for a given confcn:occ call. 

Credit Card: Credit Card n:fers to Amex•. Discovcre, Masu:rCard•, Visa• or other Cted.it 
Card companies as appropmtt. 

Camwr: The Customer is a person or legal entity which subscnl>cs to Service from the 

C.ompany and thereby assumes responsibility for the payment of charges and compliance with 

the Compaoy's Tariff n:gularions. 

• DUC! DUC stands for Desigoated Uoderlying Carrier. 

• 

Empoyea:: The term Employees n:fcrs to the active and retired employees of the Company 
and all subsidiuies, affiliates. and any other group, designaud by the Company. 

Ellld User: Eod User is the person or legal e11tity which uses the Sen ice provided by lhc 

Company. 

F.C.C.: F.C.C. stands for Federal Communicalions Commissioo or aoy som:eding agency. 

Boat: The term Ho~ is used in conjunctioo with Conference Service aod n:fcrs to I.be 
C:11.i,aua's coordioator of a confcrcna: call. 

ICB: lCB SWlds for Individual Case Basis . 
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Speer Coolmunlcatioa., Viitual Media, Inc. 
Lee Provow. President 
3201 Dickerson Pike 
Nashville, TC1llY'SSC'C 37207 

South Dakota P.U.C. No. I 
Origi.nal Page 11 

Issued: January 28, 1999 
Effective: 

SEC110N 1 • TECHNICAL TERMS AND ABBREVIATIONS 

lll!+-11;! Ser ,Ice lnbou.nd Scrvic:e(s) permit calls to be completed to the Customer's locatlon 
willlout charge to the ctlling party. Access 10 Inbound Service is gained by dialing a tco-<ligit 
tdepbooc number, (800/888) NXX-XXXX. whlcb terminates at the Cuslomc:r's requested 

location. 

hterLATA Cllll: An inlerl.ATA cal l is any call that orig.iJwcs in ooc LATA and ccrmi.nates 
ill II diffcn:nt LA TA. 

lldnLA TA Call: An lnb'111..A TA call is any call that origina.tc3 and tcnni.nales with.in the same 
LATA. 

IXC: DCC stands for lntcrcxchange Carrier • 

LAl'A: LATA SWlds for Local Acces., Traruport Arca, which Is a geographic area csmblisbcd 
for die provision and administration of communications service as provided for ia the 
Modlflcariou of P'mal Judgment and any further modifk:ltion tbcrdo. 

L!C: I.EC staods for Local Excbangc Carrier. 

LOA: LOA stands for Lcucr of Agency. 

MocWlcadoa of Final Juctcmmt: Modificatioo of F11111 Judgment refers to the judicial opinion 

ICC forth at Ugj(ed Suug vs, American Telcpj',qne & Telegraph CqmPi'lJY, SS2 F. Supp. 131 
(D.D.C. 1982). 
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NPA: NPA liter.illy SUtnds for Numbcrillg Plan Arca but ls~ C011111-,aly referred to u mi 

ana c:ocle. 

NXX: NX,'{ Is lhe first lhn:e digits of lhe C,mornrr's 1clepbonc DD7DN'T. N is a mnnher 

bctwcc:o 2 and 9. X is a number between O aad 9. 

PBX: PBX swxls for Private 8raDch Exrban&e. 

PIC: PIC SWIiis for Primary lntc:rexchange Carrier. 

PIN: PIN is an ac:rooym for Persoaa1 ldcutifation Nambet 111licb is a unique number assipi,cd 
to ach calllila < rd or Prepud Calling Card foe the purpOIC of ICCCS1i.og Service . 

l'lltrorm: Platform refers to the Cocnpa.oy's propriewy axnpuic:r ICC:lmolol) dW provides 
CaffiDa Card Service, Pn:paid Calling Card Service and a voice mail 5CtVic.! which includes 
umqullled feamres such as fax mailbox, e-mail, infonnatloo rervices, and b11-'<1SI fax, and 
replatcd fealWes v.1licb incJDdc die ability to place inbouDd, ourbound, ml calliDg card long 

diShncc calls. 

l\liat,4-s.le: Point-of .sale is lhe loc:atioo IU wb.icll lhe C&rdllolder purd:lases me Pn:paid 
Cal1big Card. 

Prepaid Calling Cud Service allows a O•uorncr to pwdme a 
predaamilk:d lmDWll of access to lhc Company's lo11e dlslance and directory asskttore 
Scnia:s prior to me u,c or Service(s) . 
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SEC110N l • TECHNICAL TERMS AND ABBREVIATIONS 

P.U.C.: P.U.C. Slallds for Public Utilities Commission. 

Rite Ccaur: ._ lwe Center Is a specified geograpblcaJ location UJCd for d&nnining mileage 
lDC&SUIC'8k #IS 

laMrt1tf•I C..C 1 • A Rcsidcnlial CUstomcr is a Outomcr wbo subscribes to a Service for 

a IIOO-bcsincss, DOIHJ'adc., or non-prof cssioml purpose. 

Siu: Sile is a t.enn uJed in c:omxction with Confemicc and refers to the tclephooc line 
cooaccted to thc Confcn:oce Bridge. 

Scnlc:e: Service c:omisu of any tclecommwucatiom Service provided by the Company pursualll 

fO this Tariff . 

Slia: Stale n:fcn to the State of Soulh Dakota. 

Swltdled A.cxas: If the Customer's locatioD bas a transmission line that Is switched through 
tbc LE.c, CLE.c or CAP to reach the long diJUncc DCIWOrk, the acces5 Is Swilcbcd Access. 

Ulldc:rtJial Canter: Uodttlyln11 Carrier ref en to any int.erexcbange carriCT tha1 provides long 
dmric:r Service raold by thc Company pumiant to this Tariff. 
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SECTION 2 - RULES AND REGULATIONS 

2.1 Uodcrtakini of the Company 

2.1.1 This Tari ff cooiains the dcscriptioo. regulations, and rates applicable to illlnSla1c 
lnlraU. TA and intrastau later LA TA IClccommucications Sc:rvicc offcml by the 
Company with principal offices located a1 3201 Dickenon Pike, Nashville, 
Teoncssec 372ffl. Service is fumi.shcd for communications originating and 
tcnnina1ing at points within the State under terms of this Tariff. Service is 
provisioocd via the Company's switch. or by the DUC, or both. Unless 
Olherwisc stated in the Tariff, !he method of provisioning a specific Service is 
den mined by the Company, and the selection of the DUC is made by the 
Company. 

2.1.2 The Company shall DOC be dcmied to have waived or impaim1 aey ri&Jlt, power, 
rcquircmcm or opcioo reserved by this Tariff (including. wit.bout limilatlon, the 
right to demand exact compliance wil!I every term and condition betein), by 
virtue of any custom or praaicc of the Company at variance with the terms 
hcnlof. or any l'aillllC, refusal or DCglcct of Company to exercise any right Ulldcr 

this Tariff or to insist upon cuct compli.ancc with its tcnns, or any waiver, 
forbcarancc, dday. failure or omission by Company to cxcrcisc any right, power 
or option bcmmdcr . 
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2.2 I it11i1Milrm 0a Service 

2.2. 1 Service is offered subjcc:l to the availability of facilities, the 0-111•ny's ability 

to provision the order, and thc provlsioas of this Tariff. The Company rexnu 
the rigbt, wilbout incurring liability, to refuse to provide Service. to or fnm uy 
loc:atioo where the occcssa1y facilities, equipment. sys:u:ms., and/or swilcll 

aoftwan: are noc available. Initial ml continuiag Service is offend subjccl to Ille 
availability of i:.ecessuy &cililics aad/or cquipmcat, iDcJudiDg lhosc to be 

provided by the DUC(s). thc Company. CLECs, CAPs or the I.SC. 

2. 2.2 All Services provided according ID this Tariff are i.atrastate add-on Services 
available from the Company only if the O•stomer subscn'bcs to the Company's 
c:cmiparable ialcntzle Service olferi:ag or iar.entate pt«-nooooa.l offi:riDg • 
IJllnlSllle Service is DOC sold on a Sfmd.alone basis. All Swildlcd Access acnia:s 

are ooly available ia equal aca:ss areas. Calliag c:ard ml Prepaid Calling Can1 
Cills may origimte anywhere in !be State. 

2..2.3 W'llh.Jut incurring Liability, the Company l"3tfVt:S lbc right to di3Coati:nue Service 
or to limit the use of Service, when occ c ssi!l'ed by cooditioas beyood !be 
Company's control, or wbca the 0J1100ler or Em User is using Service in 
viohtioo f the law or ia violation of the pn,visioos of dm Tariff . 
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S!CTION 2 • RULES AND REGULATIONS 

2.2 I imitati lS on Service (coolinucd) 

2 .. 2.4 Conditions undc:r which the Company may, without ootkc, suspend Service 
wiibout Liability include, but are llOl limited to: 

(A) Customer's or End User's u.,c of Ille Service whicl> eonstinnes a violatioo 
of any laws. government rules, regulations, or policies: or 

(B) Any order or decision of a com or other governmental lllltbority probibill 
the Company from offering such Service: or 

(C) The Company deems tmninarlon DC"CCSsary to protect the Company or third 
parties against unaulhoriud, frauduienl, or unlawful use of any Compa.oy 
Services. or to odlerwisc protea the Company's pmon.ocJ, agCll.lll, or 
Service; or 

(D) Clutomer's or End User's misuse of Ille Company's switch or DUC's 
netWOrtc; or 

(E) CuSlorncr's or End User's use of the ouc·, DdWOtk for any fiwdulcm or 
unlawful pwpose: or 

(F) Emergency. threatened. or actual c1isn,plioo of Service to other CuSlornen; 
or 

(G) Uoautboriud or fraudule:nl proauaueal of Service. iDduding a 
mis.qi .. • 1aarion of fact rdevaDr to Ille COllditions under whkb the 
applicnc or O!SlOmer obtains or c:oari,wa to ~VI: Service: or 

(H) Fraodulenr biilillg infomiatioo: or 
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2.2 l....imiwiom On Semc:c (coorinoed) 

2.2. • C cooriuocd) 

(I) Customer's cbect or dnft is retunc:d unpud ror any reason. after one 
auempc III collection; or 

(J) Refusal by tbc CuslOOICT to allow the Company or rq>re • 11t11ivcs of I.be 
Company 1C&JOmblc aca:ss 10 tbe O•storncr's facilities as requim1 to 
provisioo Service. 

1 .. 2.S In the CYaJt the C.0.opauy or the OUC learn of aaual or possibl.c unaitthodzcd, 
frMXfn\mc, or uni.awful U5C of uy Scrvice(s), the Company will make an effort 
to OOCIIIICl the Customer. bur Sen,ice may be suspc oded withou• ootice 1111d 
wilbout liability IO I.be Coolpany. Service may be sospmded by I.he Company 
wilboat incurring liability by Blocking all calls or by Bloc:ting calls to or from 
oenaiD NPA-NXX.,, Arca c.odes, U.TAs, RB0C cemtoJy, cities, or individual 
rcle1i100C swioos ror any Service offered uadcr !his Tariff. Semc:c will be 
,atuied as SOOD as it can be provided without UDduc risk. 

2.2 .6 If die Couip=y is ootificd by the OUC or Olhcrwisc rcasooably coocludcs lbal 

OISlomer-providcd cqu.ipmeul docs DO( pass bacJc appropria1e answer supervision 

to tbe loag dimnc:c IC!tM>d:, tbe Company wiU ootify I.he Crtstorncr. If die 
Ots1omer camxl( correca tbe problem 1111d if Customer-provided cquiprnnv 
rooci111CS to provide imppcoptiare answer supentisior to the long dbtaire 
aawott. tbe Compaoy ICKh'CS the right to suspend or IA. nnillalc the Crt.stcmc:t's 
Semc:c. The Campany will give the Customer five (S) days writrcJ ootia: of im 
iDreot to suspend Service • 
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2.2 I irniu!rioos On Service (cootinncd) 

2.2. 7 Cooditioos under which the Compmy may, with ootke, terminate Service without 
lbbility include, but an: DOt limltcd IO: 

(A) Failure to pay for or provide assw,uices of, or security for, the paymclll of 
the Company's charges as per Section 2.7.2 and 2.7.3 of this Tariff; or 

(B) Customer's or End User's use of the Service coostianes a vio.latioo of the 

provisions of this Tariff: or 

(C) Rtjc:c:tion of charge autborizatioo by the Customer's clesignatl!d Credit Card 
company; or 

(D) Abandoomcnl of the prcmm served; or 

(E) lmuffidcnt billing informalioo: or 

(F) Customer falls 10 conocr any condition llslcd in Scctioc.J 2 .2.J or 2 .2 .6 of 
this Tariff. 

(G) Failure ro pay for Service patsUaDl to Scaion 2.8.2 (B) of this Tariff. 

2.2.8 Calb lbal may DOC be a,mplcted using Prepaid Calling Card Service iocludc long 
dictaDCC operator ICrVices such as penoo-lO-pCTSOn or collect calls, busy line 
verif1Cation service, inlerraptioo service. calls requiring time and ctwgcs, air-io­
grouod calls, marinc/Sllldlilc calls, directory assiswlcc, and calls placed via 
dwing a 500, 700, or 900 number. 

2.2.9 Tbc Company rc,erves the right to change DUCs 11 any time . 
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SECTION 2 - RULES AND REGULATIONS 

2.2 I irnimioos On Se1'vicc (continued) 

2.2.10 Rccordi.'lg of celcpbooc conversations provided pursuant 10 Se1'vicc under this 
Tariff is prohibited exccp( as autboriud by applicable federal, swe, and local 

laws. 

2.2. 11 Service IN)' DOl be trmufam:I or assigned without Company's wriueo comeot. 
All rcgulalloas and coodilions contailled in this Tariff and all odx:r applicable 

Service cooditioos shall apply to all such permitted :mignccs or tramfcrees. 

2. 2.12 Tbc Company l'C:SCfVC$ I.he right to refuse to process a Third Patty Call wbca the 

C•nJGny cannol oonftrm acccpllnCC of charges Ill the third number . 

2.2. 13 Tbc Company's failure to give notice of default, to c:nforce or insist upon 
compliance with any of the ICt1DS or c:ood.itiom bcmn, to grant a waiver of any 
lfflD or cooditions bcmn, or to grant the Customer an extension of time for 
perf onnance. will IIOl ooostitutc the pcnm.ncn1 waiver of any such ICtm or 

cooditioo bcmn. Each of the provisions of mis Tariff will remain, 11 all times, 
in full force and in eff!XI until modif1Cd in writing. signed by the Compo)' :md 

Cuswmet • 
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SECI10N 2 - RULES AND REGULATIONS 

2. 2. U Service is furnisbcd subject to tbc condition that there will be oo abuse or 
fnndnlcnt me of the Service. Abuse or fraudnlcnt use of Service ioclude,. but 
is Ol limited lO: 

(A) Service that is used by the Customer or Eod User ex, [rlglUeo, abme, 
tormeDt. or harass aoo<ber; or 

(B) Sc:rvice thal is used by the Customer or Eod User in a manorr wbic.b 
imaferes wilb the use of Semcc by ooc or more other Oasroorn; or 

(Q Sc:rvice that is used by the Qntoo,er or Eod Uxr to place calls by meas 
of iUepl cquipmcu, savicc, or devioe; or 

(D) Service 11W is used by the a,,..""" or Eod User to t:rammil a memg,: or 
to loate a pa-,o or odJt:i Ilise lO give or obcaio lofonmlion. witboat 
payment of the applicable cbqe. 

2.2. IS For Inbound Servka, the OISlomcr may selca ID ra:civc calls from the (l) U.S. 
Mtinlmd: (2) United SWQ; (3) Uaitcd Swcs and C'111ad1; (4) U.S. Mainland 
md C:,ned•: 111d (S) United Stales. Canida, PIiato Rico, IDd Virgin lslauds. 
lbe Custoo,er may furtba ~ the rccdpt or ;nt,,..nd ca11s &om wmam ttie 

Ullitt.d States by area code. LATA, NPA-NXX. or by RBOC taritory. 

2.2. 16 For CUstomer· s tha1 pact the limil of the ID'I -mt of dwges thal may be billed 
to the:ir c:alfiDg card. if a Cn:dit Card company dcaies autbormtion for rcclwgiDg 
a Cuslomcr's callirlg cud, Scrvioe will be suspcocled wbco the Customer's 
\ICCOUIII bal•oc::c: rcacbcs zero UDless lhe Customer provides lhe Company ao 
alten:aale Credit Card IIIDllber tha1 will authorize lhe clti.rgc. 

2.2.17 To bdp coottol fraud, only ooc call at a time will be proces9Cd for a Prq,aid 

~Card . 
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SECJ'JON 2 - RULES AND REGULATIONS 

2.3 IJrnitation of Liability 

2.3.1 The Company will oo.t be liable for. 

(A) Any act or omission of any other company or companies furnishing a 
portion of the Service or flacilitics, equipment or service associated with 
such Service. 

(B) Any ddaoement of, or damage to, the equipment or pttmiscs of a 
Customer resulting from the provision of Service when such defacement or 
damage is oot the result of tbc Qimpaay' s negligence. 

(C) Damages caused by the negligence or willful miscoaduct of tbc CUstomcr. 

(D) Any failure 10 provide or mainiain Service under tb.ia Tariff due co 
cin::mD$1arx:cs beyond the Company's n:asonable control. 

(E) Failure or delay in tbc delivery of Calling Cards or Prepaid Calling Cards. 

(F} Any special or consequential damages or any lost revenues or lost profits 

of any kind or aallire arising out of the furni.sbing of or intenuption in 
Service contained in this Tariff, even if Company is advised of tbc 
pom'bility of the same. 

(G) 1bc use or abuse of any Service described bcrcin by any party including, 

oot DOf limited to. the Customer's employees or members of the public. 

•use .ir abuse" incl!Wks, but is not limited to, any calls placed by means 

of PBX-rcorigioa1ion or any other legal or illegal equipmem, service or 
device. la the case of Inbound Service, lhis also applies to third parties 
wbo dial the Cusrome:r's 800/888 number by mistake • 
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SECTION 2 - R~ AND REGULATIONS 

2.3 J un:ltmoo of Liability (conrimc:d) 

2.3. l (roo!iooc:d) 

(H) Any action, such as Bloc.ting or refusal to aca:pt cenain calls, that 
Company deems M , ssary in order to prevail unlawful use of ils Service. 

Compensation for any injwy the Oastoax:r may suffer due to the timlt of 

parties other tban the C.ompuy IDIJS( be soughl from such other parties. 
Tbe liability provided for above, Will. in each ca.,e, be in addition to any 
lmOWlb tha! may Olllerwise be due the CUstomer UDder dm Tariff as a 
credit allowance for the iDlmupcion of Service. 

(I) Aey claim where the Cu5IOIDer iodarnrifies the Company purmaot to 

Section 2.5 of this Tariff. 

2.3.2 Tbe Company will use its best efforts to provide Services consistcnx with industty 
swxlards. Tbe Company will have no liability to the Customer for any loss of 
revenue or any other direct, special, iocidcnraJ, cons:equentid , or other damqes 

the Cwiomcr may sustain resa1ting from the failure or inability or the Company 
to provide or maimaiu Service to its Oastom=; negligent or ddcctive .Services 
to Customm; cqulpment, computer, uetwork, or elcctrical ma1funcriom or uy 
kind, breakdowns. or owagcs; or any ocher cause, whether or DOC within the 
control of the C'.ompany. 

2.3.3 The Company docs not uudenue to ttmsmit messages but furnishes the use of 
its Services to its Customers for telccommunicati. The Company is lllll liable 
for the content of the Cnslomcr's messages . 
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SECTION 2 - RUL~ AND REGULATIONS 

2.3 Umillltion of Liability (continued) 

2.3.4 Tbe liability of the Company for damages arising out of mistakes, omissions, 
intenuptiom, delays, errors or ddccu occurring in the course of providing 
Service hereunder, wbac such damages were not caused by the Company's 
willful miscouduct, shall in no event exceed an amount equ.ivalcnt to the initial 
period charge to the Customer acooroing to this Tariff for the call during which 
such mistake, omission, interruption, delay, error or defect occurred. The 
Company shall not be liable for damages caused by the negligence or willful 
misconduct of the Customer. 

2.3.5 The Company's will not be Uable for any failure of perfomwx:e bercunder due 
IO causes beyond ilS control including, but DOI lim1t.ed IO: 

(A) Unavoidable intemlptioJJ in the working of trammis.rion facilitiea; or 

(B) Natural disastcn such as stonns, fire, flood, or other catastrophes; or 

(C) AI:iy law. order, regulation, dircc:tlon, action or request of the United States 
Goveramcn1. or any ocher govemmcutal entity having jumdlction ovc:r the 

C-0,np;ny or of any deparunmt, agency, commission, bureau, corponwon 
oc- other imtnrmeowity of any one or more of such governmental entity, 
or of any civil or military authority; or 

(D) National c:mesgcncics , insurrections, riots, rebellions, wars, strikes, 
loctoots, wort stoppages, or other labor dlffic:ulties; or 

(E) Ncxwitbsumding anylbing in this Tariff to the contrary, the unlawful ac:ts 

of individuals, iDcludiDg ldS of the C-Ompany's agems and employees if 
mmrniltrd beyond the scope or their employment .. 
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2.3 (Jmiwi<>n of Liability (continued) 

2.3.6 lntcrrupcions, delays. cm>rs. or defects caused by or colllribut.ed to, directly or 
indirccdy. by ad or ommion of Customer or ics eustomers, affiliates, agencs, 
comnaors, rcpn:scnlatives, invitees, lioensees, successors, or assignees or which 

arise from, or are caused by. the use of facilities or equipment of Customer or 
related ~1111ics. will oot result in the imposition of any liability whatsoever upon 
the Company. In addition, a portion or all of the Service may be provided over 
facilities of third parties, and the Company will not be liable to Customer or any 
other ~n. firm. or entity in any respect whatsoever arising out or dcfccls 
caused by such third parties. 

2.3.7 With rcspca 10 Service provided b-.-mmdef, the Compa y bcteby expressly 
disclaims, without limitation, all warranties no, stated in this Tariff, whether 
express. implied or statutory. and in particular disclaims all implied warranties 
or mcrchanlllbiliry and of filllCSS for a particular purpose. 

2.3.8 Without liability, the Company may rely on CLECs. LECs. OUCs, or olhc:r third 
p:ut.ics to provide a portion of the Company's Service. 

2.3.9 No contractors. agcncs or employees of connecting. coacurring or Olhc:r 
panicipaling ca:rriC'rs or companies will be dc:cmed to be oonaaaors, agerus or 
employees of the Company without the Company's written autborizalion. 

2.3.10 Under no circumstances whatsoever will the Company's officers, agents, or 
employ-.s be liable for any damages. including but aot limited to direct, indirect. 
acrual. consequential, special. or punitive damages., or lost profits . 
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SECTION 2 - R~ AND REGULATIONS 

2.3 LimiWion of Liability (continued) 

2.3.6 [lllemJptions, delays, errors, or ddCCI.S caused by or contribuled IO, direcdy or 
indin:cdy, by act or omission of Customer or its customers, affili.iues, agents, 
COntndOrs, rq,resenwives, invitees, licensees. snaxssors, or assignees or which 
arise from, or arc cau!ed by, Ille use of facilities or cquipmcnl of Customer or 

rcla:lcd panics, will DO( result in Ille imposition of any liability wtwsoever upon 
the Company. lo addition, a ponioa or all of the Service may be provided over 
facilities of lhird panics, md the Company will not be liable to Customer or any 
other person. firm. or entity in any resped wha!socvcr arising out of defects 

caused by sucb third panics. 

2.3.7 With respect to Service provided bcmmdcr, the Company hereby expressly 
disclaims, without limitation, all warranties not Slllted in this Tariff, whether 
express, implied or siaru1ory, and in particular disclaim.~ all implied warranties 
of merchantability and of fitness for a panicular purpose. 

2.3.8 Without li;bility, the Company may rely on CLECs. LECs. DUCs, or othCT lhird 
parties IO provide a ponion of the Company's Service. 

2.3.9 No colllractors, agents or employees of coonccting, concurring or ochcf 

!)Ulicipating canicrs or companies will be docmcd IO be contradOfS, agcntS or 
,;mployces of the Company without the Company's wrinffl aulhoriz.ation. 

2.3. 10 Uoder DO circumstances whatsoever will the Company's officers, agen13, or 
employees be liable for any damigcs, including but not limited IO direct, indired, 

actual., comcquen1.ial, special. or punitive damages, or losi profits . 
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" " I ' • • of I ;..w.;1;.., (-;--" ~ AFB4MM ~, wwwwJ 

2.3.11 lf 0-1,•ny c:taoc«s to subcooaw:t tbe priDliDg of Prcpm C.JliD& Cards, tbe 
eo.1,•1,y cannot be beld liable for dc:llys of delivery or any other problcm(a) dlll 
arc din:aly rmaed to !be subclomnaor. 

2.3.12 If the Company i.s,ucs Prepaid CalJin& Cards and the PINs lhll will DO( aoc:ess 
St . vice, the Compmy' s 30k liability will be the mauu facmring IDd sllippiDg COIIS 

as!OCiaec:d widl rcplac:iag such cards. This obligation is exclusive and is iD lica 
of all other warr&lllies, express Of implied, including but DO( limita1 IO, -, 

•••*'Y ofmcrdlaDlability or fllDCS'S for a panialw parposc. In DO CYelll will 
I.be Company be liable for special or comequc:uia1 damages arising from tbe 

rrillioaship or tbe coodud of business ~ bemn. 

2.3.13 Tbe c«npiny's l.iability shall be l.imiu:d to tha1 ~essly assumed in Sectioo 2.3 

of mis Tariff. Tbe Company shall DO( be liable for any other direct, indircc:l, 
oo.aq,..,cial, special, ldllal, or pwtltivc damages, or for any lost revcuues or 
loll profdS of any kind or oanuc whmoeYer arising out of any furnishing of, or 
ia..c,ut.cioa in. Sctvioc provided hereunder, absent I delamimlion of willful 
mbcm,mv:a by I.be Company tbroogb judicial or adminlsttalivc proc:cedinp. With 
lapecl to Sctvioc provided bcmmdcr, I.be Company bcteby expressly di,ciaims, 
widlout limitation, all wunntics not Slated m this Tariff, wbcdlcr cxpl'CSI, 
implied or SWDtory, and in panicular disclaims all implied warranties of 

mac l1111CM.ffily and of fUJnS for a partic:u1ar jAIIJ.l09e. 
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2. 4 U,e of Service 

2 .4.1 The Company's Services arc available for use twClll}'-four boon per day, aevm 

days per week. 

2.4.2 lbc Service offered bcrein may be used for any lawful pwpwe, ixlclad.ing 
business. govcm11w1111J , or ocher use. The Custc«DtT is liable for all oblipdcm 
under this Tariff oot with.uanding any sharing or rm.le or Scnices 111d reprdless 

of the Company's knowledge of same. lbc C-Omplny will have no lia.bility to 
II:)' penoo or entity ocher thall the CustorJ>rT IDd oaly as let forth baaJI. The 

Q..,...-,w will oot use nor permit odlCn ID me the Scrvioe in a rnaorw I thal could 
ialmere with Scnicc provided ID ocher, or tbal could Imm the swildwlg 

facilities of the C-ompany or I.be inmmissioa/switchiug &.cilities of the DUC or 
ocbers. 

2.4.3 Servia: fumisbed by the Company will oot be used for any unlawful or fmaduk:ol 
pwposes including but ooc limiled to we or elcaroaic devices, invalid munben, 
and hlsc crmit devices ID avoid paymeru. for Scnicc c«llliocd in this Tariff 

eidler in whole or in part. Service fwuisbcd by die Company may oot be used 
ID mu.e calls which might reasombly be ~ed IO (riglltcn, abutc, IOnDCUl, or 

banss aocfber. lbe Scrvioe may DOC be med for any purpose for wb.ida any 
paymenr or odlcr comp osaoon is received by lbe Cusmrncr acept when lbe 

CmftMIMi is I coam,pt)·iaf:iomc1+1+1M+.l carrier. I rt$llc CO'D!DOO cauicr. Of ID 

mbanm1 or elec:bouic service provider wbo bas subtcribed to Scnicc. However. 
this provision does aot prcdude au ag,cc:meu1 bctwCCA lbe Cusrorner, ID1horized 
IDCf. or Joa U1cr r.o abaTe lbe cost of the Service as tong as this arrangement 
genmres DO profit for ~ panic q•iog in a joint u,c or lllthorizcd me 
amogcrncu 
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SECTION 2 - RUUS AND REGULATIONS 

2.4.4 Scrvia: furnisbcd by die Coiq,lay may be 11,augal for joiDl u,c or IUlboiia:d 

use. Tbc Joinl U-=r or llltboriud mer will be permiucd co me IUCb Service iu 
thc same: IOI! OM F as die Qntomer, bac sabjecl IO thc foDowiDg a,aditioo,: 

(A) The O,..omer IIIIISl complel,e and provide to die C-O«DPl'IY all Service 

qrcemcurs aod/or otberdocuow-nocion rc:quited by the C-Omptay co initme 

Service. 

(8) One Joim Usu or authorized user musr be designarcd as the Cusromcr. 
The desigaarcd Ots1omer docs DOC [A CSPrily have to have O • liliiiiDkri:,m 
rcquilemeus of its own. Tbc Cusromer IDIISI specifically mmc all Joiur 
Users or IWlboria:d users in the applicalioo for Service. Scrvia: Ol'dcrl 
wbidJ involve the sun, reammgcmcnr or discontiou•DCT of join! use or 
IWlboria:d u,c Sen-ice will be IOCq)CCd by tbe C-Omptay ooly from that 

Omomer ml will be subjca to all n:quilemeurs of this Tariff. 

(C) All c:bargcs for the Service will be romputed as if the Service wen: tD be 
billed to oac OIS' ,. a K a • TIie Joiu& U-=r or IUlboriud IUiel' wtlich Im been 

dr:sipwd as tbe Customer will be billed for all COIDJl(Q.'1.ts of tbe Service 
and will be iCSp•diNe for all ptym:ats to tbe 01iij41ty. lf dcsipa!rd 
O,stomcr fails IO pay the Company, each Joint User or autborlzed mer will 
be I.Dible to the Oxnpeay for all dwges incumd as a rcsaJt of a use of 
Service. Each jolnl or aulboria:d u.,cr IDUSI submit to tbe desigmccd 

OISV«Dtf a lc11cr guarantc:dng paymmt for tbe joilll or llllboc ia:d mer' a 
portico of all c:barges bil.lcd by the C.O.npeay to the designaled 01stc-ner. 

This lc11cr must abo specify that the joiDI or lll1borized mer aodeutaods 
tba! tbe Company will rcoelve a copy of the guaramy from tbe c1cslgmrrd 

CuSlomer. The dcsigmrcd Casromer will be ,espousible for alb aring 
dmga to each Joinl User « lllllboria:d mer. 
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1.4 Ute of Scnice (C>Cdir-w,f) 

2..4.4 (owcieewd) 

(D) IoiD( mt is I SetviceJbilling aJloatioD ~ IIJd DOl I resale 

&1,l1¢tilltJIL Ne:ilber lhe Q)Sf(Wr)Cf oor my Joint Usei oor my lhird l*1)' 

mpgcd by c:imlCr of lbcm in ooi11o::tioo with a joint a,c agrcemem or 
ammgmx:nt may mart up Service or ocJierwise profit from the joillt me 

l&l ccma.t or 111 auga..eut. 

2.5 Qhlipooos of the Oastocncr 

2.5.1 TIie Cmlourr will iodc:rnoify, dd'cnd. lDd bold the Company l:mnkts from and 

apma· 

(A) Ar/ claim ISXltcd tpimt the Coa:qaoy (IDd all aaocuey mllld CipiMi 

illcum:d by the Compmy with rcspccl t.bcrtio) arising OQl of or rdaliDg to 
die &illlrc Of tbe eoo.,.w, IO po, idc: Service CIO tlile 0, JI 1¥f. 

(B) Nly and all liabiliries, OOSIS, daiaages, 111d c,;pemcs O,adudilra Gliaty'a 

fees), resulting fiom 0ntnrncr·1 (or in anployccs~, agcm's cw i.r! 1• ••• 
coon actor 'a) ac:rlom beaamde.. indnding, bu ooc limiled co breach of-, 
pc o• ision iD dlis Tariff, mm cp t9Ciltlboll of Scnicea or i1IUS, or 
m11111luiz:ed or iDep1 aca of die O!S1orner, iu employees, aieats. or 
i'ftd. 1ic:uk:rr coarractors. 
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2.5 Oblil,#i+lffl of die OiSllsscs (o+filiied) 

2.5. l (aoiawd) 

(Q Claims for li,d, llmkr. iarriD&anm of paltlll or a,pyrip. or 
u, rl--ized me of my oademalt. trade mme, or ,ervice amt arisiaa oa1 
of 0,,.omer's or Ead Ur.r's mMeria.l, dala. illfonmtioo, or odla' COtllltlll 

awmnktcd via Savicc. 

(D) ViolMioo by Outomcr or Ead Ur.r of my otbtt litr:nry, inlrilc:aml, 
artistic. dramalic, or mnsical rigbl. 

(E) ViN#ic•IS by CuS1omtr or Ead Ula' or lbt righl IO privacy. 

(F) ADy odltr claims wbal,oevu !dating to or arising from message ronlt!M 

or lbt tnmrnissioo tbtrcof. 
(G) All omer claims arising OUl of Ill)' IC1 or omission of lbt Oistomcr or Ead 

Ula' ill w,1,1 rioa with Setvict provided by tbt Company. 

(H) ADy km, daim. c1c:rnand. sail, or odltr action. or 1111)' liability WUl:tOtVa', 
wbtdltr suffaed, imde, imtimcd or amtcd by lbt Q,51. 1u- , or by any 
OClltr party or pc:nom, for any pcncmal injury to, or deaah of, 111y penon 
N pmoas.. and for my loss, damage or dtsuuc:liou of Ill)' p,opeiry, 
wbtdltr OWDcd by lbt C•CS11111tt or oc.btrs, camed or dlirnrd to bavc bttr.l 
caused dma1y or bw:fuu:l1y by tbt twvisiocl of Setvict, ~ tbe came 
and wbtdltr oegligcor or ocben1ile . 
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2.5 Obliptiom of the Customer (cootillued) 

2.5. 1 (motiml"d) 

Effective: 

(I) Any and all liabilities, cosu, damages, and expenses (inchading attorney's 
fees), resuJtiag {I ) from C11siomer (or its employees's agem'1 or 
inc/c pc 10 nr cooaaaor's) actions hereunder, including, but DOl limi1ed u, 
brQCb of any provision in this Tariff, mts.c:p, SI !d•DOO of Company 
scrvia:s QI' pric:cs. or wrmlboriud or ilJepl acts of tbe a,stcxncr, its 
eaiploJe:c:s. agau, OI' ioc• pc I ideal cooa-..tor or (2) from claim.1 by third 
parties dw any Prepaid Calling Cards or PINs have been lost, stolen, or 
frauduleally issued or used; provided, however, that the Company will 
have no liability bemmdcr for JPCCml or c:omcqucnti&I dunagcs incum:d 
by tbe C<-1ii•1iy; or (3) ill the event that the Company chooses u, have 
aDOlbr:r company prim tbeir Prepaid ~ing Cards. Company caDDOt be 
be.Id liable for delays of delivery or any Olher problem that are dirccdy u, 

the third pany. ln no event will the Company be obligated u, rcs«>n: any 
Prepaid C4llin& Card accow11 or otbctwise teimbursc any Cardbolder for 
any alls cbargcd to the Plqui Calling Card accOWII wtiida such 

Cardbolder denies having made. 

(J) A II claims relalcd to lost or stolen Prepaid Calling Cards. 

{K) Claims relalcd to lost or S'.oic:D calling cards, cxcq,t IS described in Sfflioa 

2.21.3 of this Tari IT. 

Tbe Customer will indemnify and save tbe Company lwmJess from any and lll 
liability IIOl apn:ssly assumed by the Company iu Sccrioo 2.3 of this Tariff and 

arising in \l)IMltiCtioo wilh tbe pn,vwoa of Servia: 10 tbe amamer, and will 

pn:a,ct and defaxl tbe Coolp;urJ from any suits or claims alleging such liability. 
&ad will ~ y au Cxpt:IIW I (including anomeys' fees) and satisfy all jlldgemellts 
wbicb mr; be iDcwm1 by or midercd apinst the Company in COIDl!'(lioo 

fbacwidl . 
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2 .. S Obliptioos of !be CUstomer (oootiJJucd) 

2.S.2 The Customer shall be responsible for the p:iymcn, of all charges for Service 
provided IO Customer under Ibis Tariff and for the paymrm of all excise, sales, 

u.,c or ocher similar Ill!:$ lhat may be levied by a governing body or bodies in 

coojmx:tioo with or as a result of Service fumisbcd to Customer under this Tviff. 
Also sec Section 2. 12.3 of this Tari.ff for additional infonnatioo rqarding the 

Customer's obligations concerning Laxes. 

2.S.'.l The Customer is , espoosible for payment of ali charges for Service provided by 
die Company and originating at Customer's lllllllbtt; accep!ed at Cusromer's 
number; billed IO CuslOmcr's Calling Card or Prepaid Calling Card; o.r rendered 
at Olslomcr's specific request, regardless of wbetber the CuslOmcr's facililil:$ 
were frmdulently used or used without Customer's knowledge in full or i:n pan. 

2.S.4 1 oe Company shall ooc be n,quircd to consider any Customer claim for damages 
or SIIIUtory penalties. or adjn,<tmcDts, refuods, credllS or cancdlation of c:barges, 
lllllcss die Customer has notified the Company of any dispute concerning charges, 
or the basis of any claim for damages, wilbln sixty (60) cal~ days after an 
invoioc is ,culaed or a debit Is etfeaed by the Company for tile C4ll giving rise 

to sucb dispuu: or claim. Any such notice must set forth sufficient facu to 

provide the Company with a rta50nable basis upon whlcb to evalua1e the 

Custm.et's claim or demand. If the Customer is oot satisfied with the 

Company's resolution of any dispute, the Customer may make application to the 
Coounission for review and disposition of the matter. The Commission's address 
and tclepbooe number are South Dakota Public Utilitil:$ Commission. SOO East 
Capito.I Avenue, Pierre, SD 57501-5070, 6()5.773-3201 or l ·S00.332-1782. 

2.S.5 Upon the Customer's receip< of Company Prepaid Calling Cards, the Customer 
will 11$SU!DC all risk of loss or misuse of such cards. 



• 

• 

• 

Speer Communkations Vinu:il Mcilia, lllc. 
Lee Provow, President 
3201 Dickcrtoo Pike 
Nashville. Tcooesscc 371JI7 

Soulh Duota P.U.C. No. 1 
Original f>aie 32 

Issued: Jamwy 28, 1999 
Effedivc: 

SEC1TON 2 - RUUS AND REGULATIONS 

2.5 Obliptioos of the CuslOcncr ( motiirncd) 

2.5.6 For Customers subscribing to lhc Speer Priva1e Label Prq,ajd Calling Card 
Service all arstcxnizcd designs arc subjed IO the Company's review and approval. 
The ~Y will ddiver to Ille aistomcr a prot()()'l)C of the aicromaV'tl card. 

Prior ID the 0•1,pany's fulfillment of tbc Customers ordc:r, the Ct.srorner will 
advise the Company. in writing. of its approval or, or request for revisions of, 

such prolOCypC. NJy sucb n:que:slrd rcvwoo., ID the customiud design will be 

2.5.7 The O•Slorncr will be liable for rcimbuniDg the Company for damaga to 

facilities or cqgipncu caused by the ocgligcooc or wilful ads of die O!lfmn's 

officers. employees. agcm, comacaors. or f.Dd Usc:r(s) . 

2.5 .8 If a Customer dircaly or iD:lirealy llllhori:z.cs durd parties IO a,c die Service, die 

Ozstomtt will indeuawy and bold die o .... ny hannJess agamsl any and all 

claims _,,., by said p;vty. demands, suils. actiom, losses, darmp. 
as.. suneids or Pl)IDtUS wb.ic:b may be as,cru:d or dcrnandtd by said paties or 
by others as a result of said parties' ICtiom or cxnissiom. 

2.5.9 The Company's failure co or maiotaio Service l1Ddcr Ibis Tariff will be excusrd 

by the Ctisiorner for all cira.unsWJccs beyond the Company's rn,onablc COCID'OI. 

2.5.10 Tbc tcrmimtioo or discooocctioo of Servicc(s) by the O,nqony pursu1111 to 

Sectioos 2.2 or 2. 11 of I.bis Tariff docs DOC rclicvc die Cmaorncr of any 
oblipciom to pay the Company for cbalges doc and owing for Servioc:(1) 

fumishcd up to the time of tc:rminalioo or cti,c:omxctioo. The m:ord.ics ,et forth 
bctdD will DOC be c.musivc and the Company will at all times be e:nrillcd to all 

rigbls aV2ilable to it l1Ddcr citber law or equity . 
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SECTION 2 - RULES AND REGULATIONS 

2.5 Obliglliom or the CUstomer (cootiDucd) 

2.S.11 If Service is tcrminmd pursua.ol lO Section 2.2 or Section 2.11 or this Tariff or 
if the Customer cancds Service pursuant 10 Section 2.10 or this Tariff, ti.le 
Customer will be dttrncd to bave caoceUed Service as of the dale of sudJ 

tc:cmination or caocrlbtion and will be liable for any cancellalion chuges set forth 
in this Tariff. 

2.S. U Tbc OISlorncr is rcspomible for taking all necessary legal steps ror 
ioleroomJecting Customer-provided tcrminal equipment with the long disraxr 
lldWon:. Tbc Customer will emure thal tbe signals emitted into the long dista:Dcc 
oetWOrt or the do llOl damage equlpmenl, injure pmonnd, or clegJade Service 
to otbcr Customcn or otbcr USCtS or the network. Tbc Customer is respoostl>le 
~ securing au licemes, pcnnio, rights-of-way. and other arrangement, 

n...a:ssary for such inkrconnection. In addition, I.be CUstomer will comply with 
applicable LEC or Cl.EC sigml power limitations. 

2.5.13 A Customer of any of the Company's Inbound Services must provide oot Im 
than ten ( 10) business days ootice prio.r to implemenwion of special advertising 
or Olher new promotiom lila:ly to stimulate usage. 

2.6 Estal>Hsbmem or Credit 

Tbc Company reserves the right to require all Applicants to establish credit worthiness to 
the reasooable satisfaction of the C-ompany. Upon receipc or a signed applk:ation for 
service, the Applicant will be deemed to have alllhoriud the Cc,mpany to obcain such 
routine credit infonnation and verification as the Company requires. 1f the conditions of 
services or the basis on whicll credit was origimlfy established have materially changed, 

an existing Customet may be required to CSlablish add:itiooal credit. Tbe Company 
reserves the rig}lt to examine the credit rcoord and check the refcreoccs or any Customer 
at llD}' time. Tbc Comp:iny sbaU determine the credit standing of an Applicant for Service 
based on the infonnation about the Applicant's prior telecommunications bill payment 
history if the Appl.icant bas bad Service before. Such information shall be the major 
factor in decisions regarding satisfactory or unsatisfactory credit and deposit amounts . 
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2.7 otuiuing Service 

2.7.1 Application For Sctvicc 

Accq,caocc or U5C of Service by the Customer shall be deemed ID agrccmcm by 
the Orsaoroer co subscribe to, use, and pay for such Service in aa:ordmce wilb 
the applicable Tariffs of I.be Company. AU applicable provisiom in the 

Company's Tariff, as uncodc:d from time-U>-rime, bcQ)me Ille agiecmem for 
ScrviclC beniea, I.be Company 111d I.be Customer . 

. I Speer l + ml Speer 800 

To oblaia Savioe. die Applicm mm1 sutmit an applicatioa CD the 
o-e, > ill die fonl of a ... ,, ... , 1 cvicic agro mcn1, ID LOA, 
ad Mhoiiz:aduu b biDmg moadi1y dwges to the OISIOIIICl'S 

Cnml Card. 

The Speer Prepaid c.DiDg Card docs DOC Rqllire an llppUClibOll foe 
Scrvicic. 
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2.7 ~-i11iog Semcc (ex>aCimcd) 

2. 7. I Applic:#ioo For Service (cominucd) 

(A) Speer Loog Distance Services 

.3 

To obcaiD Savice. Ille Applim:c must submit an -ppUc:atioo IO the 
C-1••1,y in the fol1II of a· --·•lieced ICrVice agre,i:oYTd As pan of 
tbe lll'Pfic#ioa, the A19ie MM mast ldcc:t from the dim:t billillg 
optioa or the Credit Card billillg optioa. If the Oedl.l Cud biJling 

opioa is Id '"', !he Applie::ar+ muse establish a pmc1 limit on the 
dollar lDDO'Ull dW may be charged to the calling card witlsoul 
additiooal autboriz-tioo by !he Applic:aal. The Appllc:am ll1llll abo 
provide the Company with lilllbori:za1ion to cba.rgc the Appliamt's 
Ctecli1 Card each IDOlllh co n:store the accoooc bawJce co the preaet 
limit. Uthe dim:t billing opdoo is ,elected, ' IC Appllc:ant must abo 
escablisb credit mis&ctory to the Company .s provided in Sccuoo 
2.6 of dus Tariff. Ir I.be Customer does 00< establish crcdlt pummm 
IO Sc:aioa 2.6 of Cllis Tariff, Credit Card billing will be nri)iud . 
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Speer Comrmmkadoos Virnlal Media, lac. 
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32:01 I>idaauu Pib: 
Nadrvi!Je. Te111w •w,e 311JT/ Issued: Janmy 2!, 1999 

Effi:divc: 
SIOC110N 2 • RULF.S AND REGULATIONS 

l. 7 Obezjning Service ( WI Ciii eo1) 

2. 7. I Applicatioo For Service (rootinned) 

(A) Vutml Office long Diswlce Scrviccs 

. I Vinual Office Caning Card 

To obcain Service, the Applicam IIIIISl sobmil an apptiarion IO die 
O.,,npaoy in the form of a 0•14ilcced ,ervjce agiu1 c As pat of 
the application. Ille Applicant must C1Ublish a prCld lialit Oil die 
dollar IIDOUDl that may be charged t0 the alliag card widaoat 
additiooal IIJtborization by the Appliamt. The Applicaal mma abo 
provide the Company with axdw:Ni:utiou to charge the Appli...-'1 
Cn:dit Card ea:b IDQGdi tO resaore lbc •·:· ..... balance IO die preKt 

limit. 

.2 Virnlal Office l + and Vinml Office 800 

To obcain Scrvicc. die App....,, amc satimil m 'l'PliclrioD 10 die 
COl14*ny in tbe form of a c 1+1"8 • I ,ervjce 41-e,, M, a LOA, 
ml auduizabua for biDillg IDOllillJy daages IO die 0,e+,NM'I 
Cmlil Card. 
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Origiml Page 37 

Issued: Jmmy 2B, 199') 
Effi:aive: 

SECTION 1- RULES AND REGULATIONS 

l. 7 Obi a· · I Seu ice (mariaoed} 

2. 7.2 AdYw:,e Pa,Wil:S 

O•• s ml App!icaM, wbo, in the C+•1•oy's judgment, presem III UDdDe 
risk ol 111J0119Ylllall llll)' be required • my time to prov'.de the Company lllC:h 
omer w of, or -ilr for, the paymeSJt of the Company's cbarges for 
u Servm as die CM11•oy may deem m:, ssary, including, wilhoul limttltioo. 
ldYWlC i*)IIXd:s for Service, third party guaraD(CeS of paymem. pledges or 
ot el' gnna of -ilr iorerests in lbe o,stornm' assets, and similar 
&IIN,&hik lb. Tbe required advm:e payments or odJer security may be kDC1 I S 
or dcaascd by the Company as il deems ,w.op.iatc in the lighl or changing 
mncliriom. In dc:<errnioiog whether a Customer preseatS an uadDe risk of 
DOllp)'1DCDl. the Compaoy shall consider the following facsoa: (A) lbe 
Orstomcr's payman bi.story (if aoy) with the Company a.ad ill affiliMes, (B) 

Custmrr's lbilily to demonstrate adequate ability to pay for the Sc:mce, (C) 

credit and rdatcd iofotmatioo provided by 01S1omer, lawfully obcained from third 
panics or publicly available, (D) iofomwioo relatiQg to 01sromcr'1 ~ 
0Wlla'$, and affiliau:s (if any), a.ad (E) lbe Applicam's or Oistorne:r's aaual Joog 
d isturr usage . 



• Sf,ccr Owumvnicadom Vinual Media, lnc. 
Lee Provow. Pn:sidcnl 
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N.tmville, Tcnnrs,.... 37'1J17 ls,ued: Im.my 28, 1999 

SECTION 2 - RULES AND REGULATIONS 

2. 7 ()hbioing Service ( c::outinucd) 

2.7 .. 3 Omomcr Deposits 

(A) General 

Effcaivc: 

Any Applic:am whose credit is DO( ~ble IO the Oxnpany as provided 
in Seaioo 2.6 of I.bis Tariff may be required to make a depolil to be bclcl 
by Co111p1ny as a guaraotee of payment for Service psovkled mm diis 
Tariff. ID addition, an existing Customer may be required to make a 
deposit or to incmlsc a deposit prcseutly held by the 0114 .. ny if the 
cooditiom of Service or the: basis o.o wbicb credit was originally established 
bave matc:rially changed. 

(B) Amount of Deposit 

. I Business Ona, -1-:r 

The mow• of any depasil slllD DOl cxa:cd thc: es, ilhMed cbaa ges for 
two mootJ,s • Sav.:,e. 'Ille C- 4 if sb:al1 dcfermiDe 1lle m-lulll of 
die dq,osit. 

.2 Rcsi<hf ial Cmaon:11:r 

'Ille C-1, y may rcqHlirc a c!cposit baed oa thc: a..cng,e aJll of 
Scrvice for two llllldils oc $130, whidrn:r is less, payable iD ap ro 
dlrce UiLiiiddy insaallmn:ib. 

'Ille C-,ipiay will piiy 7S i:uttaat on dcpocirs. 
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Speer Coaumm.ications Vinual Media, Inc.. 
Lee Provow. Presideol 

South Datnc:a P.U.C. No. l 
Original Page 39 

3201 DictaM! Pib: 
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Effective: 

2..7 

SEC110N 2 - RULES AND REGULA110NS 

2. 7 .3 Dq,osiss (cootinued} 

(D) RdUJ'D of Deposit 

A deposit will be ruurocd: 

Wbell an apptic:anoo for Service has been arocded prior to the 
CSlablisbrnent of Service. 

Al lbc end of one year of salisfllctory pa}'lDCIIIS for Service. 

Upon discontirn11oa: or Service . 

NOIWithslanding die foregoing, prior to lbc return. deposits will be applied 
to my c:umoctiog cbargcs to lbc a,uornc:r for Service, and only lbc 
excess. if my. will be teflii tlbd . 
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Effective: 

SF.C110N 2 • RULES AND REGULA110PG 

2.8 ltalderi:og aod Paymeat of Bills 

When the Cuslomft initially ocden Prepaid Calling Card Scmc,e, die 

Orsrornrr mast prq:,ay lbe clwges for Service ax:udii,c to lbe ~ 

inctoded in Scuioa 4 .. 5 of dm Tariff. No Prepaid Calling Card PIN will 

be acti,llt:d lllltiJ pa1mcm. in U. S. Dollan IIDd in fllll, Im bcell received 

by tbe C-oq,u,y. If 1be CUstomcr pays via cbcct. tbe PIN is ICbVIICd 
after lbe dlect clean tbe bank • 

Upon establishiDg CRdit punmm to Scuioa 2.6 of dm Tariff, payma11 iD 
fllll is dlJc widliD lhiny (30) days of tbe iDwice dare oa die bill.. Olarp 
are payable only in Uuiled Scares ainaicy. Paymeal may be mldc by 

cash. dlect, moaey cirdc:r. cashier's cbcck, dca:roaic wire bamh, or by 

IIJfmllCic wilbdaawal from Omornrr'a cbecting or sa,iup a:c•w11f 
Cbects sboaJd be made payable a mm::d oa tbe bill aod sbouJd be 11:a1 to 

lbe afdJtsS IS lalcd OD tbe bill. 
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Speer Comrnmric#ioos Virtwll Media, Inc. 
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Nabvillc~ Tcnr-:sw:c 37JJ17 Issued: January 28. 1999 

SECTION 2 - RULES AND REGULATIONS 

2.8 RcudcriDg a.ad Paymeot of Bills 

2.8.2 Paymclll For All Other Savices 

(A) Billillg luiod 

Effective: 

The C.0.111ony DSCS cydc billio:• Tbe billing period is ODe moalh. Excq,I 
for fraud, charges may be assessed for unbilled traffic up to two yean in 

mn:an • 

. I Bills arc ,cu to Ille CWTall billiog lddn:ss DO btc:r dlaa dlirty (30) 

days foUowiztg Ille clo9e of billillg. Billiug dmil ml ipCCill 

rq>orti.ag is forwarded IDODlhly based 00 lbe Cv• IIM i 'I billiac 
cydc. The due dale is dil!'.h.,, showu OD lbe bill. PlyW ia 1\111 
is due within thiJty (30) cbys of lbe invoice dare Oil lbe bill. ClmJes 
arc payable only iD Uaitcd Stales cum:sicy. Paymm may be made 

by cast,, c:bcct, moocy order, cashier's c.bcct, clec:tJouic wire 

ttamfcr, or by IO!ODP«ic wilbdrawal from OJStome, • s clw> • ioa or 
savhlp ei: c -o• Oxdts should be made payable as IIIIDed oo lbe 
bill a.ad sbould be SClll lO the addrm IS listed OD lbe bill . 

. 2 If Ille bill ii aoc paid within thirty (30) days from lbe invoice dae, 
Ille C-0111ay may impos,e a Im: dmgc of I.S" per moadl OD die 
ddiaqucat IIDOUJll. A Ille dwge applies to any pat due balma:. 
ID Ille CVC111 Ille o-,••DY iDcms fees or cxpcu,ea, inc:fudina 
attom:y's fees, in c:oUccsma, or .,. 04•log to c:olJed, my charges 
owed lbe Oxnpaay, lbe CllSlomcr will be liable to die Coq,eny for 

I.be pryDIC:llt of all such fees md OJ'"'"' • r- 1nllbly i.acwled. 
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l.ssucd: Iamuy 28, 1999 
Effeaive: 

SECTION 2 - RULES AND REGULATIONS 

2.8 Rende mg and Paymcat of Bills ( COIJliDum) 

2.8.2 Payment For All Other Services (cootinucd} 

(B) Dim:t Dillin, By Company Or Autbt.wiztd Billing Agc:nt (oMfi!io:I} 

.3 for Ozst.omen sub9cribiDg to the Spcct Co.po.are Calling Card dmt 
cboo5c the direct bill option, bills arc ICIII to the Omorncr' s aurait 
billing address when lhc c:allillg card is acriv1lled oc rc:chaa'pt. 

Witb Credit Card billing, the dwges for Services provided by the 
c.oms,.ny arc billed oo die O!Sloma 's desigmr.cd and approved Cn:dil 
Card bill. Cbargcs arc billed iD .x:ordaDcc with !he tams 111d ccaditiom 
bctwcen the Cmroma mt die Custmw:r's desigmtcd Credit Card 
CXllnpaay. Call dcaiJ will be provided ,cpantdy via Unilcd Slalcs mail. 
exptess mail ,avicc, fn. or e-mail. For calliog card Services billed IO a 
Cn:dit Card. dwges for Service arc sc:nt to !he Cmromer's Credit Card 
co,,•rry wbcn the card is aaivlltd oc Rdlargcd. Wbal calling can! 
Service is billed via Credit Card billing. cacll ca1.liDg card bas a pn:s:s 
dollar limit esublislled by !be Cmroma. Durinl lhe biiling month . timils 
may be iDc:reascd at the Cwmmcr' s request • 
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Sooth Daka1a P.U.C. No. l 
Or1giDa1 Page 43 

NallmDe. Tes•+••• 372i1'/ Issued: Jammy 28, 1999 
Effective: 

SF..CTION 2 - RULES A.llID REGULATIONS 

2.9. l Gcncn1 

O'lSlOOrf Semcc may be cooracttd in writing 113201 DictalOO Pia, Namville, 
T an " c 371J:f1. 01•1H 1- rs may abo coaraa OISlOCYY'I" Semcc by dialing a 
roll-free iiiii .. ":u (800) ~ - Customer Savicc 1qa P 4Mil'l:S arc availatlle 
twency-four hours per day, IC'Yell days per week. 365 dayl per year. 1w 
Cardholders sublCl'ibing 10 Prepaid Calling Cm! Semcc, the 800l888 11111hr is 

priDlcd 00 lhe card. 

2. 9. 2 Billing lllqWries 

Billi:ag illquirics may be referred to the Company's Cllstomer Service orpniurioa 
as indic:a•ed in Scctioo 2.9.1 of this Tariff. lf the Customa is DOt salisficd with 
die C "•CIIY' s raolutioo of a billillg inquiry, the Oislorner may tnake applic:alioo 
co die Cornmission for review and disposition of the maner. 1bc Commmm's 
addlUS and tclqlbooe munbcr ate South Dakola Public Utilities Commission. 500 
East Capitol Avmuc, Pierre, SD 57501-5070, f,QS.773-3201 or l-800-332-1782. 

2.9.3 Service Difficwtiea 

Service difficulties 11111) be rcfeued IO die C-i4iiay's Onuner Service 
organir.ation, as indic:attd in Sc:ctioa 2.9. l of this Tlriff . 
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NaimDe. ~CIIOEIDCI s,ce 37'JJ:T'/ IS'SUCd: Ju-my 28, 1999 
Effective: 

SF£110N 2 • RULF.S AND REGULATIONS 

2.10 Clncdlatioa of Service By OWomcr: 

2 . 10. l Goxnl 

Except ror Prq,ajd Calling Caro Service, a Customer may cancel Service by 
giving thiny (30) days wriaal DOtice to the Oxnpany. Such oooce should be 

uhessed to the Company's O:istomcr Service orpoimion 11 the address 
specified in Scctiou 2.9. l of this Tari.ff. Cancella11on or the Customer's Service 
wiU be drective wbco tbc U:C or CU:C changes the PIC code, or wbeo the 

D UC moves the Service to aDOlbcr long distaoc:e oompany. Services offered 
UDdcr u:rm plans arc subject to early tennioatloo penalties pumwit to the 

Company's Tariff F.C.C. No. I . 
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Original Page 45 

Naslrvillc. Ttca kt J'TJJ11 Issued: January 28, 1999 
Effective: 

SECTION 2 - RULF.S AND REGULATIONS 

2.11 Tcrmimtioo of Service By Company 

2.11 . l Tbt 041114111 may termimlc Scmcc IO the OlstOOXf upoo five (5} days wriaco 
ao6cc to the Customer for any coodilioo listed in Scaioo 2.2.7 of this Tariff. If 
the Company ddivcn the ootice to tbc OiSUlmt:f's pn:mixs. ii will be left in a 

coospinaons pla::e. When DO(ic:e is mailed. the DOticc will be addrmed IO the 
ONSlmc's wt known billing Mldress 1111d mailed fim c1ass Uoit.cd Stites Mail, 
expess overnight delivery, fu, or e-mail . Tbe ,c1Cctioo of the mabod of 
ddivuy of tbc ooticc is made by lbc Company. 

2.11.2 TI , tcrmimlioa of Servic:c(s) by the 0-14411y pununl IO this ICCbOO does DOI 

relieve the Cuslomer of any oblipliom IO pay the Company for c:barges due md 

owi:Ng for Scrvicc(s) furuishcd up 10 the time of tmnimtioo Tbt rrmcd.ics sd 

fonh bcn:iD will DOI be adusive and the 0-111011y will If all :imcs be nwillcd 
to all rigbts available IO it under c:itbcr law or equity . 
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NalMDc.. Tmnessce 372f17 wuc:d: Jamwy 28, 1999 

Effective: 
SECTION l - RULF.S AND REGULATIONS 

2.12 Taxes 

2. 12. l Speer Prq,aid Calling Card mi Speer Private Label Prq,e.id Calling Card. 

Tbe usage mes in Sectioo 4 or this Tariff are loclusive of all SUJclmges, taxes, 
aad fees acqlC for point-of~ ("sales") IUCS. 

2. 12.2 AU Other Services 

(A) for all Semces other lhlll the Speer Prepaid Calling Card ml Speer 
Private Label Prepaid Calling Card, the usage rates in Section 4 or this 
Tariff are exclusive of all surdwges., cues. ml fees . 

(B) In addilioo IO the charges specifically peruini:ng to Services, certain 

falen.l, state, ml local surcharges, cues, and f ecs apply to Savices. 
Tbe9e iues. mrdlarges, aad fees are c:alcdmd bucd upoo cbe poiul of 
originalioo of the call. the poinl of ccnnimsion of the call, the lcngdl of 
each call, aad the cum, jurudlction •, rules and reguwioos. 

(Q AD fcdcr.ll, a.. aad local taus, swc:baiges. ml fees (i.e., SIies m. 
gross rcccipcs Ill, onmicipal utilities tu, etc.) are listed oo cbe Cllstamer's 
invoices or are provided wid> call dew!. and unless otherwi3C sprified 
baeiD. arc DD( illl:fudcd in the raaes lisltd ill Secdoo 4 or this Tariff . 
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Issued: Jamwy 28, 1999 
Effi:ctive: 

SECTION 2 • RULF.S AND REGULATIONS 

2.13 T ramfcr or AssigDJDC1J1 

After obtaining the Company's wriw:n cooscot, the Customer of rec:onl may assign or 

ttamf-cr the use of Scrvioe wbefc tbcrc is oo i.nterruplioo or physical relocloon. All lClmS 

and provisions contained in this Tariff will apply to any mgnc,e or transferee. Services 
provided by tbc Company may oot be ttmsferrcd or :assigned to a oew CustOIDCT 1lllkss 

the following conditions have been met: 

(l) The: CUstomer of record (as.signor Cust.omcr) n:qucsts suc:b assig,Mdll oc liausfa 
in writing at least fony.five (4S) days prior to the effective date of any mp:sb'ld 

assignment or transfer: and 

(2) Prior wrinen co11SC11t of the Company is sccurtJd.. The: Company agm:s to 

rapood to a request to assign or transfer to aoother O•stomer within thirty (30) 

days of receipt of nolifteation: and 

(3) New Customer' s (wignc,e Customer) cn:dit is approved by the Company; 8Dd 

(4) The: new Customer (assignee Cust.omcr) notifies the Company in writing that it 
agrees to assume all outsWldi.ng obliptions of the former 01stomer for u.,c of the 
Company's Sctviccs. These obliptiom include all out:staoding inddJcedness for 
the use of the Company's Scrvic,e. Conscut to suc:b assigmoent or transfer will 
DO! be unreasonably withheld. 

(S) Any permitted assignment or tnmfer of Scrvia: will DOt relieve or discharge any 
Cust.omcr from ramming joilltly and sevually liable with die new Customer for 
any obliprions C1isting as the time of tramfcr or assignmcm . 
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Effective: 

SEC110N 2 - lll.ll.lB AND REGULA110NS 

2.14 T._.olCalls 

For caDs biDcd lllldc:r die smdad ra oplioa or tbe prrmimn '* oplioa. timiag 
begim a die st11t oldie call IS inil" • d by tbe Coontimtor. TtmiDg cods wbeo 
cidla' die last party dill aw+w<Ct or die CoonJimlor 1a1oi11Mes die call For cal1s 
biDcd -scr die •• , '* apcioa.. timing begjm wtim die finl pany earers 
die c-ra- 9rid&c. TIIDiug am wbcu I.be lal pany 4NU'811U II from die 
call 

2.14.2 Pu.paid CaUiag Cards 

(A) Timillg bqim wla tbe called stltioo lllS1tlU'I Uld tbe CMiq+ny's nrirdl 
deleclS baidw•c ..-.er mpa,isiocl. Tanill& cods wflm 1.bc calling party 

blllp up. If tbc caUillg party ckca IO me 1.bc ICQl-14i•l calling fcamrt, 
die party is pi•NI\A d IO ~ (X) Uld place Ndl,er call widloat rc-dwiDg 
tbe 800 11111 .. 'lcr Uld re-aira:icg rile PIN. Timing mis with die c:ompletioD 
of tbe last call. 

(B) If the Cardboldc:r or Prepaid Callin& Card uses the coaf'en:nce calling 
falurc, eada leg or the call is timed sq,ar1lldy. Timilla of the each leg of 
tbc can tqms wbeo 1.bc called stltioo amwcr Uld ta 111i11Mes wtim tbe 
caDed swioG blllp up or wtim the c:allillg IOiDOll hlDg:s up. 

2. 143 Calling Card Calls 

Callmg card calls arc timed~ 10 Sectioo 2.14.2 this TPTiff. 

1.14.4 AD Oda Usage Sa.sir.i~ Savia:s 

Calls arc timed by tbe DUC that canies the call. Convemtioa time is defiocd 
as wtim tv.-o way c:cuwmnicaliom bdwcen the c:alliD3 Uld caikd puty Is 
possible . 
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Effective: 

SECTION 2 - RULF.S AND REGULATIONS 

2.15.1 Gairnl 

OiffcraJt rms may be applicable to a c:all a1 a diffc:rm time of Che day 111d oa 
certain day, of die week. as specified in the appropriate rare ICbcdule for tmt 
call. 1bc: rare pa iods sbowll below apply. All times sbowll are local time • me 
c:allma sadoo in c:uc of an outbound c:all and 11 me calJcd SllblD in case of an 
l11b-1~ c:all .• 

2.1 S .2 Day. EYali:ag. and Nigllt Rate Ptriods 

Tancs Applicable 

Rate mxn To, 11111 Noc DIJs 
Paiod lncti•ti•c Appl•.,... 

Day 8:00AM S:00 PM Moo - Fri 

EVCDiDg S:OOPM 11:00PM San - Fri 

Nipl 11:00 PM 8:00AM All days 
8.:00 AM 11 :00PM Salmday 
S;OOAM S:OOPM Smltay 
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SEC'llON 2 • RULE'S AND REGULATIONS 

2.17 lmeu uptioo of Service 

2.17. l Prepaid Calling Card 

Cn:dilS •ill be maaS for c:m-off md poor n•n•mi«ioo by addiag time to die 
Ou•· MN ,er• s Prq,aid Callmg Card ac:cowJl baJaon:. To rccavc aa1it. die 
01sa,+1w I masc COC1DC1 lbe ~·, Ontomer Savx:c P'CJaP as pc:c Scdioa 
2.9.1 of dbl Tariff. 

2. 17.l All Olbel' US1F SeasitiYe Scnices 

(A) W-d!loal iDcuniog lilbility, lbe OiiijOny may itlta,upt lbe pco,isiuu of 
Scrvic:cs • my time in order for l.eSlS and i1151utiom to be pel foaued tx> 
assure c:ompim::e with Tariff regubtioos mt lbe propel" installllioo 111d 
opmtioo of CuU>:mr•'s eq•dproerc md facilities and may 0011d:a11e u:h 
UJlaTupCJoo Wlbl any uam of noo-a,mpllance or iqwope. eqnitillaJI 
op:ntioo so idmtnliCd are rectified. 

(B) To pcci'Clll pos•iNe 11mutlnized, frww!nlcrf, or Wllawfw me of Service. 
1be C "'4"Y may i:airiate Bbti:ag aD calls or 8b: I i,. alls to or frcwn 
cerwn NPA-NXXs. cities, or iDdividmJ ••Jc, ..... +.c ••Ions for my Service 
offcml um1c:r !his Tariff. Service will be l'CSlOmS as IOOD ., it CUI be 
po,idcd widlolzt IIIJduc risk md only a&r rcooms haw: hem broogm 
amc:aL 

(C) No a-c:dit for rc:curring UIOlllhly charges will be issued for • •• '" las dm 
twcaly-.fou • <JI ilb iii iYC boun in duraJioo. for Cusromer, with Service 
IH1lbjea to a momdlly rauning dmgc. Service i:atemlptioas of srcara lhlll 
twcaly.foar (2A) ... • u1iw: boars dwllbOO will rccavc a cndir equa.l to 
die IWiliftF of boars of Service i:alta,ut.io., dmdcd by 720 boars times 1be 
mou.bly , ecwriag cbargc for cbe Scrvic:c . 
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SECTION 2 - RULES AND REGULATIONS 

2.17 lntcnuptiou of Service (continued) 

2.17 .2 All Other Usage Sc:n,itivc Services (continued) 

(D) Credit allowances for cutoff, wrong number, or poor transmis.sion are 
subject u, lhc gaic:raJ liabiliry provisions set f onh in Section 2. 3. 4 or lllis 
Tariff. It shall be the oblip6oa of the Cusromer to notify the Company 
DIJIDCdiMcly of any iDl.emipcioo in Serr.cc for which a credit allowmce iJ 
dcsind. Before givii!g aac11 DOC.ice, 111c onaorner sball a,cenain tba1 the 

a'OUblc is ooc bciag camcd by any actioa or omission by lhc O•sumer 
widliD bis aJllll'OI. or is lllll iD wiring or cqu.....,,. , if any, futnisbed by 
die Oee ,_..,. 

2.11 ....._ ol Sc:rvicr 

n.e-ad,..,..._ olSc:rvicr a rmp irs .. be• wctaa:e wa lllle piaily 
.,_ lpJLi(,c,d a Pat 6', S44 I D ol 6r ltllks ad Ra C 7 . ol dlie fidual 
C - w· wc • 
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SECTION 2 - RULE'S AND REGULATIONS 

2. l9 Cala•lllioo of Usage Charges 

2.19.1 Audioconfetencing 

For Audiomofcrcncing, usage charges arc calallalcd bucd oo die sum of ac:tu&I, 
DO( aucrved, Individual line usage. For cumplc. if three pec,ple <X>lldDa • 
confemlce call for III hour and ooc conference paruclpam lrmp up ten rnimlC'$ 
catty, die c:oofercoce cbalges are 170 min111C'$ (60 + 60 + 50). 

2.19 .2 Prepaid CalliDg Card Service 

For Prepaid Calling Card Serl ice that arc unit based, a writ is equal r.o ooe ( 1) 
mhlute . The Prepaid Calling Card balance will be deaa,<IIICd by oue unit l'ot 
cacb lllUIUle or fractiooa1 part of lllUIUle . 

2.19.3 RoundiDg 

(A) Billing 1llCfb1lelltS 

Ench usage sensitive Service bas its own specific initial period and 
ldditioual period (coUectively referred to as billD13 ioc.rcmalls) as specified 
in Section 3 of this Tariff. For all Setvlces. fnctions of a billlilg 
incmnent are rounded up to the DCXl higher inuemeu1 for bifllilg purposes. 

(B) Per Call Charge 

The usage charge$ for each completed call during a billilla month will be 
computed. If lbe charge for lbc call includes I fnlaion of a cent, the 

fraction of $UCh charge is rouoded up IO the DCXl higher whole =ii. 

Roirnding for charges for Service(s) is on a call-by-call basis. 
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SECTION 2 - RULES AND REGULATIONS 

2.20 Lost Or Stolen Calling Cards, Prepaid Callillg Card. Or PIN 

2. 20.1 Gc:ocral 

Upon knowledge of &cu whlch would alert at •-'• pcaoa ID dile t" i.iJily 
or 11nuuhorizcd o,c of the Onl'MFMl's c:alliac card.. Pnpid Caltilg Cad. or 
PIN, the Customer will alert ..t gm DDCice ID dile Cie,pwJ al lllda facu. Upoa 
rec:eipr of nocice, 1be 0•1••'? will dtacdww Ck PIN w I widl dile card. 

2.20.2 Calling Card Scmce 

lf rcqucsled by the o, ....... r, a - c:aWac cad wl PIN will be .-Id 
to the O!stomc:r. The O• will be • 1 fr.- Jillbitity Oilly willl rap:a 
to unaudloriud calls placed aftl:r fCICalll of lllda DDCice by .., C t 7. 

2.20. 3 Prepaid Calling Cmd Sa v ic:e 

The Company will have DD liability ro die OeP++s Cll'-, dmd .-,y for "I 
c.laims that a Prepaid eanm, Card. or as PIN, Im bcca loll. --. or 
fraudulcmJy used. In DD eYem will die C,414 ~ be aNiplr,l to - a,y 
Prepaid Calling Card account usage or odlel wise n:imba..11: -, Ca11B•M:1 far 
any calls charged to the Prepaid Calling Card ... -,3.. wtiictl sw:11 ea •• •:1a 
denies having made • 
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SECTION 2- RULES AND REGULATIONS 

2.21 Tennina.l Equi.pmem 

Service(s) may be used with or terminated in Cust.omer-provide terminal cqu:ipmelll or 
CUstomer-provided communications syst.ClllS such as a telephone SCI, PBX or key system. 

Sucb terminal equipment shall be furnished and maintained at the expeosc of the 

Cuslomer. The Customer is respoosib!e for au costs at the Customer's premises, 
including pcrsoruiel, wiring, clecuical power, and the like, incurred in the use of the 
Company's Service. When such terminal equipment i.~ used, the equipment shall comply 
with 11t.plicable rules and regulations or the Federal Communications Commission, 
including but DOl limitcd to, Pan 68. ln addition, equipment must comply with generally 
accepted minimum protective criteria sundards and engineering rcquiremems of lhc 

tekrommunications i.ndustty which are not barred by the Federal Communk:ations 
Commission • 

2.22 Notices 

Any noticc, provided by Company purniant to this Tariff are deemed given and effective 
upon the earlier of (a) actual receipt by Custo1DCT or (b) three days after mailing if sent 
by mail, the day after express overnight dcllvery. or the day the notice is left at the 
CUSIOmcr' s pmniscs or delivered via fax or e-mail. 

2.23 CbaIJges to Service Offerings 

The Company rcscrvcs the right to add, change, or dekte DUCs at any time . 
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SECTION 2 - RULES AND REGULATIONS 

The dimroe is measured using tbe V&.H coordinates a.ssociarol with either the Rate 
Ceaten of lhe originating and ICmlioaling stlliom, or the V &.H coordimb::s associatrd 
wilh the oriplaring and 1Cm1iaaring POP. The type of ac:ccss detennioes which V&H 
OOOtdiDa1es are med. 

lf a call is originated or ten:cinated via Switched Access. the dictano, is measun:d using 

lhe V &.H coocdinares assoc:iatol with lhe Rate Ceore!1 of the originating or tennlnaring 

smion. If the call is origi.Daled or tennioatrd via Dedkarol Access, !be distlTlal is 
measwed using tbe V&ll coordim!es associa!ol with the origio•ling or tenninarillg POP. 

Tbe rau: for a call between access lines associaled with swloos that use the same central 
• office is the rate for zero miles. 

• 

2.25 Delennination of Airline Mileage 

Cu:ul.:lion of distanoe is in aa::nnfance with the V &.H coordinate system. The airline 
mileage between Rare Ceore!1 is ddamined by applying the formula below to lbe V&H 
coordinates a.ssociarol with the Rate Ca.uers involved. The Company uses the Rate 
c.caters and mociatrd V &H coordim!es that arc produced by Bell Communications 
Rtseard! in its NPA-NXX V&.H Coordinates Tape and in NF.CA Tariff No. 4. 

FORMUU: 

~ (Vl-VIY'+(Hl-Bzf 
10 
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SECTION 2 - RULF.S AND REGULATIONS 

1.2IS P1oc,oioos 

Fram time-to-time, !he Company may offer special promotion., to its CUstomm waiving 
c:auiD cbarges. offmng Sc:rvice(s) at special riles, and/or offering promocional disconms. 
Promotioml discounls include bot ate DOI limit.cd co , edoced IDOOlhly rares or charges for 

an existing Servicx, illcentive subscripcion bonuses, free Service periods, full or p:irtial 
waiven of imtall•tioo charges or opc.ional feature charges, full or partial waivers of PIC 

clmgcs. or any combination tbcnof. Terms and conditions of promotioas may be limitr:d 
10 cawn dates, times, marb:t ,egments, llld/or locaiions. Tile Company may cnpge in 

oatioml azxJ/or intns!atc special promotional offerings or trial Service offerings desipd 
to amaa new customcn, rm.in exi<1q a1S1omers, win bract fomx:r ms,e,nw,s, or 
stimulate cwtomcr usage. Tile tcrmS of national promoaonal offerings ate scs for1b in the 
applicable iruastate tariffs governing such progmn.s. To the exteot these progn.m, may 
exlald to imraswe Services, the termS of tbcx nmoaal offerings ate incorpontcd by 

rcfaw:::e bctein. The U>mpl.D)' may require an advance payment as a condition of a 
promotioual offering. The Company will notify the Commission of the races. charges, and 

a:rms and C01ldkions of any promotion ill this Tariff. 
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SECTION 3 - DESCJUPI10N OF SERVICES 

3.1 Speer Loog DiswJce Services 

3.1.1 Speer 1 + 

Speer 1 + is an outbound only, poswiz.cd, loog distance pricing plan available to 

Bnsioess OI.Uomcrs that ulilize Switch Ac:cess to reach I.he loog d.istance DdWOllc 
of lbc DUC. Tbc initial period a.ad additional periods arc ooc (1) minute or 
fnlctioo thc:reof. Charges for Services arc billed pursuant to Sectioo 2 .8.2 (C) of 
this Tariff. 

3.1.2 Speer 800 

Speer 800 is an inbouod only, posllliz.cd, loo,g disnnce pricing plan. Ca1lJ may 
originaie from any poinl in lbc Siate on any type of aca:ss but term:imll: via 

Switched Acuss lines bctw=i lbc a,siorncr's premises aod lbc loag difflnce 
nc:tworlc. Speer 800 Is available to Business Customers tlW utilize Swlt.chcd 
Ar -:css to reach lbc loog distance network of lbc DUC. Tbc initial period 111d 
additional periods arc ooe (1) minute or f:raction theRof. Charges for Services 
are bilkd pursuant to Scaion 2 .8.2 {C) of this Tariff . 
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SECI10N 3 - DESCRIPI10N OF SERVICES 

3. l.3 f".aUi:ng Card Services 

(A) GcnaaJ 

Callio,g card Service is available to Omouas for use when OIStOIDl:rS or 
F.Dd Users are away frmn their establisfwl pri.nwy Service locarioa. 

Calling card raleS and charges apply IO all calling card calls origimring 1111d 
temiiuating in the Stare reprdless of the billing IOCltioo of the Orstxxner 
ICCCOlll. The initial period and additional periods are oae (I) mimJte or 
fraction l.benlof. 

A= to the long distaooe oelWOrk for die purpose of billi:ng a call IO die 
Cu.stomer's calling c:aro may be from ~eo:ntiug or rocary4ial 
insmimcnts. The Cnstomcr or Eod User may access the long distance 
network and bill I call lo dlcir calling card by dialing I phis ID 800/888 
number plus the ailed tclepb:>oe nnrnbcr, the calling card mnnbcr, and a 
valid PIN. In some location, the Orsromer may place a calling card call 

by dialing a local access oumbcr. When available, the Company will 
provide the ~ the local access nmnbc:r. 

(B) Speer Corporate Calling Card 

The Speer Corporale Callio,g Card Is available to Business Customers. For 
ull caHs. the initial period 1111d additional period are one (I) minute er 
fraction l.benlof. Special n:porting and tdecommunk:atioas analysis are 
available on an ICB agiu 11n1C Cbuges for Scrvic:es may be billed 
pursn:uu to Section 2.8 .. 2 (B) or this Tariff or Section 2.8.2 (C) of this 
Tariff. The sdection of the billing lmfbod is determined by the OWD\'De!. 
To help c:onlrOl fraud, the Custoan may restrict the use of the card by 
area code, LATA. NPA-NXX or R.BOC raritory . 
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SEC'IlON 3 • Df.SCRIPTION OF SERVICES 

3.2 Prepaid Calling Card Service 

3. 2.1 Dea.a qn.,n or Service 

(A) Prepaid Calling Card Service is a prepaid long dlstl ooe Scrvloc that allows 
OtSZINICl'I IO obtain. pnxktennlned IIDOODl or access to tbe Cc•111..oy's 
loog distill!% OC direaory assbtaooe Scrvia:s. Tbe C'.ompall)' Offen unit 
ha2d PreplJd Cal.ling Cards meaoi"i there is a faxed IUDOWll of writs (i.c:., 

5, 10. 20, 50, oc scme odlcr deoom.inatioo) or dollar based cards, rneaulna 
tbc:rc is • fixed &tDOWJl or dollars (i.e. 10, 20, 50. 100 or some odx:r 

dmorninatioo) available IO the Cllstomcr who purclwes I card. Tbe cant 
is valid roe six (6) mooths Cran tbe dale or ftnt we or Wltll tbe expiration 
dale prinlcd on tbe card whiclle'Yer comes first. After expiration, tbe cant 
is debited an IICCOWll mainremooe fee or $2.00 pc:r IDODlh. 

(B) Pn:pajd Calling Card Service iJ offi:tcd via ·800/888" access numbers and 
is available IO a Cardbolder from a roocbtooc or rocary pbooe. Tbe 
Cardbolder may access the Pblform from anywhere in rbc Swe by dialiog 
a univma1 "800/888" number plus a PIN and tbe called telq>booe number. 
In some locations, tbe Customer may place a Prepaid Calling Card call by 
dialing a local acccs, number. Wbere available, tbe Company will provide 
the Customer tbe local access number. Tbe Cardbolder bean recorded 
messages tbat guide the Cardlioldc:r lhrougb the Platform. Tbe Platform 
validaleS the Cardholdcr's PIN and dctennines whdber lime remains OD the 
card. If time is available on tbe Cardbolder's IICCOWI&, tbe call is 
completed 10 the called ~lepbooe number dialed by the Cardbolder. The 
Cardbolder is verl>ally informed of tbe available balun' iu the 
Cardbolder • 5 Prepaid Calling Card IIIX:OW!l • 
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SECTION 3 - DESCIUP110N OF SERVICF.s 

J .2 Prq,aid Calling Card Sc:rvice (ooorinuol) 

3.2.1 Desaipc.ioo of Service (coDtimltd) 

(C) Calls are n:al-timc rated during call p~n. The total price of each 

call, iocluding applicable taxes, is calculau:d on the basis of units or dollars 
and is deducted from lhc available accounz balaoa: l.90Cialcd with each 
card. E.acb 1.imc die Cardboklcr is informed of the ICCOWlt balana:, lhe 
Cardboldcr will be given the oppommity ID rcclwge lbc card. Prepaid 
Calling Cards may be rcdmged (I) via the Platf onn, (2) by calling the 

Compmy 's IOU-free Customer Service llUlllber, or (3) by pun:hasiDg a chit 

at sclcdcd relaiJ sion:s. The Plalform debits the Cardholder' s accouu 
balaoa: as the Cardholders places a call. The Cardholder n:ccives warning 

tones 21 three minu~ and a.pin a1 one mirmte before the Cardholdcr's 
aa:ounl balancr reaches zero. Calls in proglt$S will be ICmlinau:d when 
the b:llaroe n:aches zero if lhe card bas DOC been rcdwged. 

(D) The fcanm:s avamblc with Prepaid Calling Card Services include 

scqucotiaJ calling capability. automatic misdial correctioo, single user 
access, infommioo !efVices. as well as limiu:d confa euce calling 
capability. The calling pany may add addidonal called numbcn co lhe call 

op lO a 1ota1 of three called aumbcn. The initial period and additional 
periods are ooe ( I) minwe or fraction thereof . 
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SEC1l0N 3 - DFSCIUPTION OF SERVICES 

3 .2.2 Setvic:c Offerings 

(A) Speer 8eSI Rate Prepaid Calling Card 

The Company detemlines the content, design. and producuon of the card. 

The Cooipany is responsible for all costs associ.ucd Wilh prodi1C1k111 aod 
distnoutioo of the Ptq,aid Ca!Ung Card to the Customer. The me pa unit 
varies based on the estimaltd amiual volume of the Customer 

. I Option U 

• Opdoo U is a unit based Prepaid CalJing Card available to RemewdaJ 
Cuslomcrs and Business CUstomers. Toe card is available in 
denominations of 5 uniU, 10 units, 15 units, 20 units, or ID a 
deoomination tha1 is mutually agreed to by the Coolpa.oy and die 

Customer . 

• 

. 2 Option D 

Opooo D is a doU. based Prq,:,.id Calling Card available to 

Residential Olslomcrs md Business Cwt.omen. The card Is available 
in demrnmarioos of $5, $10, $15, a.nd $20 or in a demrniDatioo that 
is mul1la1ly agreed to by the Company and the o,srorner . 
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SEC'llON 3 - DESOUPI10N OF SERVICES 

{B) Speer Private Label Prc:paid Calling Card 

The Speer Private Label Prepaid Calling Card is ava.ilablc IO Business 
O•stomers. 1be card is awilable as 3 unit based card or as a dollar based 

card in denominations thal are IDIIIIJally agm:d IO by the Cnmpany 1111d the 
Customer. lbe Customer dctcrmincs wbdba tbe card Is priDled as a unit 
based or dollM based card. lbe Customer may sekl:t cud sud'., card 

design (subject to approval by tbe Company), the comen:t 1111d lengill oftbe 
audio billboard message (subject to approval by the Company), md tbe 
print process. lbe tdec:ommunlcati rate for long distana: Service is 
sbowu in Section 4.5.5 of this Tariff. The cosu for card dcsigJI, 
production, and development of the card and the COSl3 of production and 
lnlnsmissioo of audio billboilrds arc established by the Company on an ICB 
agrccmenl. The Oip Rm: to be prin1cd OD the Prepaid Calling Card is 
established by the Customer . 
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SECTION 3 - DESCRIPl10N OF SERVICTS 

3 .3 Speer Alldiocoo!acnciug Snvic:c 

3.3.1 (;cncral 

Speer Audioconf emiciQI is a Service furnisbi11& loug disunce voice 
1deo 1111 maric:atioos bct..CCD II ca1J.iDg mdoa aud two or more ailed stet.km 
localed within the Sw.c. 111!" Service rapmcs a 1elccoofna..iug bridge port l'or 
each called Slalioa. At any time prior co tbc a>afaeuce: call, a coafcieuce: call 
is initialed by calling the 800/888 1m ,Miao DLUnba provided by tbc CGmpeey. 
The initial period and lddJtlonaJ periods _.. ODC minuie or fracdoo thereof for 
each cal) panicipant. Cbargcs for Saviccs arc billed piiiWlid IO Sc:cdoa 2.8.2 
(C) of this Tariff. 

3 .3.2 Conference Entry Options 

(A) Call-lo is a conference cmy optioo wllicb allows wa.fneuce: all 
panicipantS 10 dial I prcamngcd telcp-'n!C llV'lbcr IO reach tbc Coofcrcncc 
Bridge 1111d join lbc confcrcoce call. Each aiafcreuce: call partlcipd 
fumisbcs iu own long disuoc:e to reach tbc Coofueuce Bridie. The CaD­
lo confcrcncc cnuy option is available oo all Spcer Audioc:oa!cn:ncmg 
Savicc.s. 

(B) 800/888 Call-lo is a confacoce cmry option wllicb enable.; coafeteoce call 
panlcipants IO reach tbc CoofcrcDce Bridie ml join tbc wa.fereuce call by 
calling a IDll-frce 800/888 manbcr provided by the Company. The 800/888 
Call-ID coufettoce Cllll)' optioo is available OIi all Speer Andioconfneaci.ug 
Services. 

(C) Call-Out is I confn-cocc cmy optioo Wbcrc tbc Coordimlcl' calls ihc 
confncncc call panicipams to COIIDl)Ct tbcm ioso the t"Ollfereuce: call. 1bc 
Call-Out coofn-cocc catty optiou is availabk to o,sronxn sublcribiDg 11> 

the SWldard option IS dcs,c:nlxd ID ScctioD 3.3.3 of this Tllriff 



• 
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Speer Communications Virtual Medill, Inc. 
Lee Provow. President 
3201 Dic:1Clsoo Pike 

South Dakota P.U.C. No. 1 
Origiml Page 66 

Naslrvi!Jc, Tmr- ssu 37'1Il7 Issued: January 28, 1999 
Effective: 

SF.C'l10N3-DESCltlPJ10NOFSERVICP.S 

3.3 Speier Amticcoolatu.ing Servic:e (c,uhwtd) 

3.3.3 R.11'.t Opciom 

(A) A•nornared 

Coafemx:e call partidpams are adroitt::d ID die c:oafetu.c:e c:aII by using a 
prede(am.incd code. Enny &lid exit rooes anoc,uu mival/dcplltwc. Tbe 

Service provides tbe capability to ooDDCCl a multiple number of ooufaeuce 

call participams in a single aII. The confemx:e may optloDs available arc 
call-in and 800/888 call-in. 

(B) Slllldud 

The Coord.in:ator IIJDOflDCCS eacb oonferu.c:e call participaol and sam 1he 

call during die ooo.fm:nce. For funller assisu11 e, a coafuw:e all 
pznit i1•111 can recall tbe Coordimlor by signaling widl die by pad. Tbe 

Servic:e provides tbe capabilky r« mulripk: call panic ;q•nt• in a sin&le call. 

(C) Prmuum 

Tbe C oon:l.imlor grce11 ooafaw:e c:aII panicl:pants, takes roll call, 111d 
calls bact diSI 01100! ted c:oofereoce c:aII partic:ipun, mi is oo-liac 
dlroagboal the eulire call from set-q, lhrough completion. Comram 
moaitoriq is provided by multiple Coordinators asslgnoi by tbe Com:puy 
·bu::d oo die m.unber ofputiclpams oo die call. The Service provides tbe 
capability to OOIIDCd a multiple nnmher of oonfereoce call participams in 
a singJe call . 



• Speer C()OVD!rnic:ariom Vinual Media. loc.. 
Lee Provow. Presidc:u 
320l~Pikc 

South Dakoca P.U.C. No. 1 
Original Paae 67 

Nasbville, Toa ,, ,nm Issued: Jaauary 2B, 199) 
Effective: 

SECTION 3 • DESCRIPl'ION OF SERVICES 

3.4 Directory Assist•oa: 

3.4. l Gcncnl 

IJ1lrlsW.e DiJUUlry Assistaoa: involves the supplying of usislance io a calliq 
paty in the Seate in dcfennining or ancmpting IO ddennine the telephone IIIUllbcr 
of a paty wbo ii oulSide the calling party's area code, but within the SWe. Calls 
for Direcfory A11i1111-:e Mthm the calling party' s area code arc routed IO ud 

bandkxl by the LEC or Cl.EC. If a Customer ca11s directory uslstaoa: for a call 
within the Stile but ouiside of the ailing party's area code. the call is routed to 

and bandJcd by the DUC. Penoo-io-Penon and collect ca11s IX> Di1'dOf:y 
Ammoo: an: DO( allowed. 

• 3.4.2 Availability of Service 

• 

lmama: direaory assimoa: is available if the Customer IUb9c:ribes to my 
outbound Service or the Vinual Office CalliDg Card. 

3.4.3 Appticatioo of Charges 

The Diredocy Assistaoa: charge applies wbetbcr or II('' the directory •ssistaoa: 
bureau fwaisbcd tbe requeslCCI cdq)booc munbc:r{s) (e.g •• wbctc tbe requested 

trlqihooe ••mihcr is unlisted, noo-publisbcd or oo record can be found) • 



• 
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Speer Oxmnmil #i'JIIS Vinual Media. IJE. 
Lee Provow. P.esidem 

South Oum P.U.C. No. 1 
Origiml Page 68 

3201 Didt.SUI Pike 
NadrviDe. T+ ,ww a a 37lJ17 Issued: J.mmy 28, 191» 

EffectNe.: 
SECl'ION 3 - DESCRIP110N OF SERVICES 

Vinml Office Long Di,swa; Servia:s are combimtioo inbc.11111. , •id..-rod, and caDi:ag 
card ioag 4islnc:e lt k1 •Willlliii• atill"IS Savicc:s available IO Bnsinrss 0,.. M ES. Vinllal 
Offioc Loag Disuwe Servia:s ate oaly available ID Customers di# .... ibe 11D die 

Ow11+1y's, 1-11e11tlie illlenmc Vinml Office Loag Di:luuce Servict: offetilig aml line 
«a:11 IO die P!arfol m. 

3.5.1 

Vmm.1 Office P,tp.iid Calliug Can! is available for me wlleD 019+101 or Ead 
u.n an: away from lhar cmblishcd p,inwy ICIVice bwi:w. Raries awl 

draga apply to all calb originating aad cerrninaring in die Sllill': repn:Dcss of die 

biiliDg lo atioo of !he Customer xtO!UJI The iimal period m:I ad&iomJ periods 
arc oae (1) minute o,: fiaaioo thmof. The Vimaal Office Calling Cw allows 
die O•uoow, or End User ID pbce oodnmrt alls via the Plad"onn by dialing a 
toO·&ee 800(888 rwlfflbe:r. In some loaliom, the Oi.1w k, may place a Calling 
Can! call by dialing a 1oa1 aa::rss number. When: available, die Q41144ay will 
pvvide die O•smrncr !he local acass 11wEhet. Calls may be dialed, speecl dialed 
Via die OUUJmcT· s Vinual Office speecl cfiaJ li5l. or returned via Utj.CUitd AHi 
iafonmtioa in Siami 11es1 g:s. Up ID lhnle sirnuJtanrous calls may be placed via 
the Platform. If more dJl.n mn,e ron,o dons are rcquim1, !he calls are directed 
IO die Coufato.:t Bridge . 
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Speer 0-@+mii •irlm VU1ml Media, Inc. 
Lee Provow. Plesideu 
3201 Dic1:aiOU Pike 

South Dakota P.U.C. No. I 
Original Pl,e th 

NadmJle. Tc 111w s+« 372!17 Issued: January 28. 1999 
Effective: 

SECTION 3 - DESCRIPl10N OP SERVICE'S 

3.S Vinml Office Services (coo•i1+rc1) 

3. S .2 V-ll'IUal Office I + 

Vinaal Office I+ is IA ••dbouad only loag distance fde. •+ilil•NOinltiom Services 
for Business OIS!cxorrs Iha utilmd Swit.c:hc:d Aca:ss to rad> the loDg disram: 
octr."Ort. Virtual Office I + Scmce is oaly available ID 0arc«:ocn lblt utilize 
S'MfChed Access ID reach the loag distance ocn.oct and tlm sublaibe ID Vinal 
< ffice Prepaid Calliag Card. The inma1 period and additional periods an: one (I) 
mmutc or frad:ioo tbcm>f. 

3.5.3 Virtual Office 800 

Vinml Office 800 ism inbound oaly, pomliml, loag dimnce priaDg pbD. 
Calls may origiualc from any pom« in the sm.e ou any type of access bat 
termimle via Switched Aa::ess liDes between the Busioc:s, Cus1omer's premiaes 
and die loag distaare nctwort. Vinml Office 800 is available to 0isc,-1w11 daat 
utiliu Swiu:bcd Access to reach Ille loag dimare DdWOrlt and tbal sublaibe to 

the Virtual Offecc Calling Card. The inma1 period and additiomJ periods arc one 
micute or fr-ctioo tbcm>f. 
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Spaer Ce1111111iatioi1S V"ll'W&I Media. lnc. 
Lee Pl<M>W. Ptc:sideat 
3201 Dic:tucuoo Pike 
Nastmlle. Tc ,u ,,. 37Jif1 

Soalh Dakota P.U.C. No. l 
OrigiDa1 Page 70 

Issued: Iaamry 28, 1999 
EffectiYe: 

SECTION , • RATES AND CHARGES 

, .1.1 Speer I+ 

11a: rae per mmmc is S.25. 

4 .1.2 Speer 800 

ne ra per mimae is S.30. 

'1.1.3 Speer C«pc.w• Ci!1i!lg Card 

Tbe nee per IIUIIUIIC is S. 25 • 
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Speer Comrnuniatiom Virtual Media.. Inc. 
Lee Provow, Pn::sldcut 
3201 Did:l:noo Pike 
Nabvllle, TmDCS1tt 371m 

South Dakoca P.U.C. No. 1 
Origiaal Page 71 

Issued: January 28, 1999 
Effcclivc: 

SEC110N 4 - RA TF.s AND CHARGES 

41 Prq,aid Callillg Cards 

4 .2.1 Speer Best Rare Prepaid Calling Ca.rd I 

(A) Opdoo D 

1be Bte per mimnc is as folJows: 

Annual u,-gc Commitmcut 

less than 250,000 milllltCS 

250 ,000 IO less than 500,000 mi11J1eS 

500,000 IO less than 1,000,000 mi111td 

1.000.<XX> co 1css than s.000.000 
mimllCS 

matt than S .000.000 mimnes 

lbe !'lie per unit is as follows: 

Amlual Uaac Oin.mitmeot 

less than 250,000 Units 

250 , 000 IO less than 500,000 units 

500,ooo to 1ess mu 1,000,000 units 

I , 000,000 to S ,000,000 l1Dits 

more dm .S ,000,000 UDiu 

lbe nlC is $1.s per minute 

Ralel'erM~ 

$0 . .CO 

$0.33 

$0.30 

$0.28 

$0.25 

Rate Per Unit 
$0 . .CO 

$0.33 

$0.30 

$0.28 

$0.25 



Speer C+IEF 1111W MW•es Virtual M~ Inc. 
Lee Pio.ow. Presidc:nl 
32IOJ Dic1a- Pitt 
Nallrville, ~ 371111 

South Dakoca P.U.C. No. I 
Original Page n 

Issued: Janmry 28, 1999 
Etrecme: 

SEC110N 4 • RATES AND CHARGES 

43.1 Applialioa of Charges 

Tbcre arc two l'ltC clcmeua for Speer Audioc:onfcmx:ing Service. They art 

usaic rates and se1-up charges. TIie per minute usage rates ,er forth in Secdoo 
4.6 .2 of this Tariff apply when all legs of a coafc:rcnc:e all orig;inarc and 

tcrmio:au: within the Sl&tc. The usage rates arc per minute per Sile. 

4.3.2 Usage Rates 

(A) AulOOlalCd 

IJlitial I Minute Additional I Minute 
or Fraction or Fniction 

Call-In S.4S S.4S 

800/888 Call-lo S.65 S.65 

(B) Stmdard 

Initial I Minute Additional I Minute 

orFracrion or Fnictioo 

Call-In S.4S S.4S 

800/888 Call-lo S.6S $.6S 

Call-Out $.6S S.65 
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Sp:cr O 111; Mi--.>s Vimsal Media. lac. 
Lcie P.owow. Plcsidaa 
3201 Diem- PitlC 
Nai*wJe. i; 3'TlJT/ 

South Dak.oCa P. U. C. No. l 
Oripa1 Page 74 

Issued: 1--, 28. 1999 
Effcc:tm:: 

SECTION 4 - RADS AND CBAllGES 

4.S. l Vinlw Office Prepaid Calling Card 

Tue rare is S0.149 per miau1t. FOi' CoafcrelX:e Callmg, die ra is S0.149 per 
minurc per leg for up IO tbn:e pm•ic qelfS. 8cyoa:S dne hue·- , a 
Coufaw:.t bridge IIIIISl be emplu,ed and die r-. are die w • slloW'll iD 
Seaioo 4.3 of this Tariff. 

4.S.2 Vinllal Office l + 

nae .-- is so.1 so per l!Ullllle . 

4..S.3 Vinml Office 800 

Tk are is S0. 150 per miault. 

4.6 Hirdl cs 0mga 

f'wWWWll ID die R:C's Order iD CC Doctd 96-128, tbis wtclwge 'IIPi= oely 
IO did aow:cl caD:s. i.e., c:aJls o. ~ io#irti using a c:arricr's access code. a 
Qc:w«nrr's 800 1111d «lier toD-free aambcn and debit card c:alll, from paypiloae 
ima@ 111 Tllis swclwge docs acll ll'l)ly for o+ call for wtLidl die paypboee 

powida wordd c.clla wise rca:i1"C o " 4 w osacici, 1be Oash we w r sball pay the 
O +r4wr7 a per call wclwge of SO.lS per call for Ill such aaffic. 



• 
A 'IT ACBMENT 2 

SCVM'S PROFORMA FINANCIAL INFORMATION 

Sales - South Du:oca 
Cost of Goods Sold 
Gross Margin 

Opemions 
Billing &. Collection 
Oistomer Service 
Adm:iniunitioo 

Toca! Operations 
Net Profit (BJ1) 

S 16,87.S. 
S l0,462. 
$ 6,413. 

$ .soo. 
$2,000. 
$2,000. 

S4,soo. 
SI ,913. 
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ATIACBMENT 3 

CUSTOMER NOTICE 

• 
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SPEER VIRTUAL MEDIA LTD. 

CUSTOMER NOTICE 

NOYefflber 30, 1998 

RE. Speef Vlltual Media. Lid. 

COlpo,ate Restructuring 

Speer Vl1Ual Media. ltd. is pleased to announce the formatioo of a ~ialy COll)OIBlion 

raned Speer Canmunications Virtual Media, Inc. Thls new corporation wiD become the 
1111 X1111,u*-81io,is arm of Speer Virtual Media, ltd. assl.l'Tling full responsi)ily for aD 
existirig long distance CXffl1Ulic:atio customers and services. 

Speer Vmial Media. ltd. wants to assure you, as one of our vaJued c:ustomers, that this 
restructuring will be as seanwss a process as possible. The only cfd\'erence you will 

notice wil be a change in the name on your Invoice to Speer Comroonicotions which will 
be phased In begiining wilh yoo,: January 1999 Invoice. Thel'9 wUI be no change In 
your rates, cnarv-, Nf'e1cN, or coi~ numbers. 

If you haw any questions. we would like to hear from you so please caD your customer 
sefvlc:e represe,italMI at 1 (888) 283-2010. 

ili:,J~~ -> 

Tom Weekly 

Vice Pr I I :tel rt 
Speer Virtual Media. ltd 

)101 OICICUSON PIIC:E • NASHVILU. ,-,. )1101 
fflO>-L ,u.uo.UQO FAX. 61S.UO.UOI 
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ATTACHMENT 4 

PRE-TRANSFER & POST-TRANSFER 

ORGANIZATIONAL CHARTS 



•• • 
Proposed Acquisition of Precision Systems, Inc. 

by Certain Entities Owned and Controlled by Roy M. Speer 

Chart 1 of2 
Summary of Transaction 

Speer 
Communications 

Holdin&1, L.P and other 
Affiliated Entities 

AsldsACab 
·················----~ 

~

--~ . , ••' T 

-
______ ... --::;.:,. ~ 

----
... -- 9'--' .. . 

Precision Systems, Inc. 
("PSI") 

• 



• 
Proposed Acquisition of Precision Systems, Inc. 

by Certain Entities Owned and Controlled by Roy M. Speer 

Owlled.S 
comrolled by Spec,­
dsroua), wriou, 
aiddcs. 

Speer 
CommuniC41ions 

Holdings, L.P and other 
Affiliated Entitiell 

Precision Systems, Inc. 
("PSI") 

Speer 
'tommunications' 

Virtual Media, Inc. 
('"SCVM")• 

Chart 2 of2 
Post-Closing Structure 

• 1llUI. bolh bc(ore ....S after die -..i. lhc t:i* ccrtlllalhons wltl be held by• Sp<ef entily owned ....S coanlled by Spec,-. 

• 
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ATTACHMENTS 

VERIFICATIONS 



• 

• 

• 

VDUFJCATJON OF APPLICANT 

STATE OF TENNESSEE ) 

COUNTY OF DA VlDSON ) 

I, Frank GNbct, upon being duly sworn. dcpos,e. and ,utc u follows: 

I. I am CW'T'altly Vice President of Speer Communicatioos Virtual Media, Inc. C-SCVMi. 320 I 

DidwlOII Pike, Nashville, Tennessee 37207. 

2. I an faniU. with the c:onlClltS of this Joint Application filed with lhe Commission hc:rcin. 

l . I, as Vice Pn:sidc:111, have the au1bori1y 10 file this Application on behalf of Speer Vimw Media. 

Inc. as its offidal act &. deed. 

4. I bt.cby anai to and adopc all filings submitted with this Appliwion. the contents of which arc 

1n1e and coma to lhe bc:sl of my knowledge, information, and belief . 

Speer Communications Virtual Media. Inc. 

et<??~~ .. , . .._ .­
Frank Gruba' 
Vice President 

SUBSCRIBED AND SWORN TO befcn me on this /J r:!:: day of 
• Iii11 , 199.9.,. 

My commission expires: 

lily Cal11tsw, 0ipn! t4N?CI ?M'I 



VERIFICATION OF APPLICANT 

STA TE OF TENNESSEE ) 

• S1 

• 

• 

COUN'lY OF DAVIDSON 

I, Thomas D. Wcdtly, upon being duly sworn. depose, and Slllle u follows: 

I. I am cum:nlly Vice President of Spea- Vutual Media, Ltd. rsVM").. 320 I Dicbrton Pile~ 

Nashville. Tcmicssec 3no1. 

2. I am familiar wi1h the contents of this Joint Application filed wilh the Commission berein. 

3. I, u'fcsidcnt. have the authority to file this Application on behalf of Speer Virtual Medi.I. Ltd. 

a, its official act & deed. 

4. I bcn:by a11CSt to and adopt all fihngs submincd wilh !his AppliCllion. the COOICDIS of which arc 

iruc IDd correc:1 to the besl of my lcnowlcdg~ information, and belief. 

Eiu,cuttd this 1/, t!: clay of~ 1999. 

Speer Viml&I Medi.I. Lid. 

By a;) C"'? 
Thomas D. wceii;.> 
Vice President 

SUBSCR1Bl!O AND SWORN TO before me on !his /1, ~ day of 
-1:,.u.._. 199.2,.. 

-<I ~ 
Notuy Public 
My commission expires: 

U,Ca111Mo,,F,ins WY~. '1WYl 
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South Dakota Publk; Utilities Commlaslon 

WEEKLY FILINGS 
For the Period of February 4, 1999 through February 10, 1999 

If you need a complete copy of a filing faxed, overnight eitpressed, or mailed to you, 
please contact Delaine Kolbo within five business days of this filing. 

Phone: 605-n3-3705. Fax: 605-nl-3809. 

GAS & ELECTRIC 

GE99-001 In the Matter of the Application of MidAmerican Energy For Approval Of 
Revisions To Sample Forms Tariffs. 

Application by MidAmerican Energy for approval of revised electric and 
natural gas sample fOITTlS including regular customer bill, deposit receipt 
and disconnect notice. 

Staff Analyst Leni Healy 
Staff Attorney: Karen Cremer 
Date Filed: 02/9/99 
lntefvention Deadline: NA 

TELECOMMUNICATIONS 

TC96-184 In the Matter of the Interconnection Contra.ct Negotiations Between AT&T 
Communications of the Midwest, Inc. and U S West Communications, Inc. 
Pursuant to 47 U.S.C. Section 252. 

ARBITRATED/NEGOTIATED INTE.RCONNECTION AGREEMENT FILED 

AT&T Communications of the Midwest. Inc. and U S WEST 
Communications, Inc. submitted copies of their Agreement for Local 
'Nireline Netwof1( Interconnection and Se1Vice Resale. Any person 
wishing to comment on the parties' request for approval may do so by 
filing written comments with the Commission and the parties to the 
agreement no later than February 18, 1999. Parties to the agreement 
may file written responses to the comments within five business days of 
selVice of the comments. 

In the Matter of the Application lo Transfer the Certificate of Authority from 
Speer Virtual Media, Ltd. to Speer Communications Virtual Media. Inc. 

The Commission has received a request to Ira !Sfer the Certificate of 
Authority from Speer Virtual Media, Ltd. to Speer Communications Virtual 
Media, Inc. and to approve of the adoption of Speer Virtual Media. Ltd.'s 



tariff by Speer Communications Vlflual Media. Inc. Control of Speer 
Communications Vnual Media. Inc. will be transfen'ed to Precision 
Systems, Inc. ~ COOSl.mlTl8tion of an agreement bvfween 
priyately-,'leid companies, inclucfr19 Speer Virtual Media. Ltd.. that are 
c:o,,bcAed by Roy M. Speer, and Precision Systems, Inc .. a public 
corporation. 

Slaff A1JnmtJy. Camftln Hoseck 
Slaff Analyst: Harian Best 
Dale Fied: 02J09l99 
lntef'vention Deadline: 02/26,'99 

You may rec:eNe this listing and OCher PUC publicalio-ls Viii our website or via internet e-mail. 
You may subsaibe to the PUC maiing b:st at http://www.stale.sd.us/poc/ 

2 



Yisiology, Inc. 

Pdwuy 22. 1999 

Mr. William Bulan!, Jr. 
B.uallne Dinaor 
Soadl Dltoia Public Utilidca Commi.ssioo 
SC.Capitol 
Pierre. Soalh Datoca S7SO I· S070 

ToddH. l.­
-Li.­_,_ 
FAX 

RECEIVED 

FEB 2 ~ 1999 
SOUTH DA'-
UT/LJrtEs COOTA PUBLIC 

Ml\11ss10N 

121111 -.1101 
l2llll -.,102 
121111 -.1103 
«-1-.11111 

R.e: Tnmfer of Asscu and Opcndng Autbority of Spcct Virtual Meclia. Lu!. to Speer 
Cornmm. -:ationl Vbtml Media, Inc .• 

Dear Sir: 

P....., arc 1be original and tm ( 10) c:opics of the respooscs or Speer Virtual Mc..ll.a. Ltd. and Speer 
C-1+1MM1M MiO!II Vinml Media. Inc.to stiff'• da1a n:,quest In the above rcfen::nced matter. 

IJqp No. Topic mi Bammr 

I . Anmial1 or Speer VU'1Ual Media, Ltd. 
Thi, imonnarioo is bcmg providc:d under sqwm cover. 

~- Tariff Rmsions Roq11eS1cd by suff 

Revisions arc mdOMld ll AIDC bo- DI A. 

S. Provide lbc guidelines used in~ "the IUSO!Wllc satlsftctioo of the compmy· 
to csablisb ac:dJt. Tariff al 2.6 
Thil information is beilJa provided under scparue cover. 

6. Provide die gniddiDtll med in delcrmining "in the Company'• judgemea1• when requlJina 
advance paya..:us. Tariff ll 2.7 
lbil illfcrlDIFOW is beq pl'OYidcd under Jq)l.rllC cover. 

7 . ARSD 20:I0-.24:Q2(l0) A mrrmcnc as to wbabet or noc lbe appllcaill Is in good 
1111di1,c with lbe ~ regulatory aaaq in the IWca wher'C it is retisten:d or 
a:nitial, alld • dcwlcd c:xplumioo or why the appUam is noc In good 11anding in a 
givm -. if awticable. 

18081 c.m.l llay Dtlw • Nuntlpu,t, AWlama 35475 



• 8. 

9. 

-2-

Neidler SCVM or PSI bas any pending or final decisions or judgcmcnu apinst it from 
the Oxnrnission or any Olhcr swe or fedenl agency involving service to c:ustomcn or 

nrcclmJCS. 

ARSD 20:10:24:02(13) Applicant's federal i:u iden1ification number. 

SCVM's fcdenl Wt idclllification mnnbcr is 62-1753920. 

'-RSD 20: 10:24:02(14) The numbcz and nature of complainu filed apinst the applicant 
with any mLe or (eden! reguJ.atory commission regarding the unautbormd switclling of 
a C1.1R01DC1"0 S telecommunication's provider and tbc aa of charging CllSlomen for services 

tbat have DOI been ordered. 
None. The ipplic:ants are DOI currently providing prcsubscribed 1 + 1011g distance 

service. 

10. SEC Schodulc 13 DA is enclosed at Atachmcnt B. 

If dae ~ any qucstiom regarding this filing. plc:&sc conw:t tbc undersigned at (205) 3» 1703. So that 
our records will be complete. 1 would appm:iate it if you would please da!e-mmp the extra copy of this 

011+1 icral lemr ind mail it 10 me in the envelope provided. Ttwik you for your assistance in this 

IIIIIICI'. 

Rcgulalocy Comulta111 to 

Speer Comnunbtioos Virtual M(dia, Inc. 

Spea Vutual Mc.dia. Ltd. 

fac:lo•mc 
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Speer Cocrmnmicatiom Virtual Media. Inc. 
Lee ProVO\¥. Pn:sidcnt 
3201 Dicta.:,o Pike 

South Ouota P.U.C. No. I 
Origjnal Page 21 

Namvillc. TmDi nee 3n07 lssued: January 28, 1999 
Eff c:ctive: 

SECTIO N 2 • RULES AND REGULATIONS 

2.3 Llmillllioo of Liability 

2.3. 1 Tbc Compeny will not be Liable for: 

(A) Ally 11d or omissioo of my ocher compeny or companies fumishlng a 
pcxtioo of the Scrvic:c or facilities, eqoipncnl or ,avice imocillcd with 

sud! Service. 

(8) All.'/ defe nall o( or damage t.o, the equipment or prcmixs of a Customer 
n:sul~ from thc provi.sioo of Service when sud! defac:cment or damage 
is DOC thc n:sult of the Co11,pu1j'1 negligence. 

(C) Damga c:au,cd by the oegligeooe or willful misconduct of the Customer . 

(D) Ally failure to provide or maintain Service under lhi., Tariff due to 

cin:umslanccs beyond the ComJ)lllly's reasonable control. 

(E) Failtre or delay in the dclive,y of Calling Catds or Prepajd Calling Cards. 

(F} The u,c or abux of any Scrvic:c dcsc:ribcd herein by any porty includins. 
but DOC limited to, the Customer's employees or mcmbc:rs of the public. 
"U,c or abm,e· incbldcs, but is noc limited to, any calls placed by means of 
PBX-rcoriginllioo or my odia lcp.l or illegal equipment, ,avice or device. 
In the case of Inbound Scrvicc. lhi.t also appli.es to third petties wbo dial the 
CustomcT's IOOt'U8 number by mistake 
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5pm:r O-ril ri-1• V"utual Media, Inc. 
Lew: ~. Ptesidu:tl 
3201 Didi I I Ml Pike 
NailhriDe, li J72tJ7 

Sou!h Duou P.U.C. No. 1 
Original Page 22 

bsucd: ....y 28, 1999 
Ef&ctivc: 

Sl'.C'l10N 2 - RULr:S AND REGULATIONS 

2.3.1 (~iidirwicd} 

(G) Any action. such u Blocking or rcfi.ml to accept certain calls, that 

Compmy deans rw, y in Older to pn:veat unlawtu1 me of its Scma:. 
C MF\MI •ion for my injury die Oaroaxr mwy suffer due to die fault of 
pm1ics oda Chm die 0-,, • ., mma be ,ougJJt from IUCh ochc:r pa1ics. 

The l.iabilily 1-owided for above. will. in each ca; be in additim to my 
WMlrfl that may odaawisc be due. tbe O•stoowr undc:1- this Tariff a a 
aedi1 aUoww,e for die U11iC11UpbOO of Servic:c. 

2.3 ..2 R.c9a'ved for MUrc usr: 

2.33 The C-111•·1 does not undcnake co ttaosmit racssagcs but fumisbcs the me of its 
Scnices to its C\01.+o.:rs for iclco•mmmicltioos. The Company is not liable for 
1bc COldml oftbc O!wme:r' s m s gcs. 
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Sixer Communications Virtual Media. Inc. 
Lee Provow, Pr=idcnt 
3201 Dickcnon Pike 
Nashville, Temrs,c:e 37207 

South Dakota P.U.C. No. I 
Original Page 23 

ls,ucd: January 28. 1999 
Effective: 

SECTION l • RULES AND REGULATIONS 

1.3 Limitation of Liability (c:ootinued) 

2.3. 4 R.cscrvcd for future 1.11e. 

2.3.S The C.0.11pany's will not be liable for any failure of performance bercundcr due 

to cauxs beyond its control including, bul not limited to: 

(A) Unavoidable mlCmlplioo in the worltlng of tnmsrnis.1ion facilities; or 

(B) Natural disastcn such as storms. fire. flood, or other catastropbcs; or 

(C) Any law. order, n:gu.lation. din:,ction. action or request of the United States 
G.riamocnt, or Ill)' other govamncntal cotity having jurisdiction over the 

Company or of 1111y department. agency, c:ommission. bureau, corporation 
or other insuumcntality of any one or more of soch govemmcotal cotity, or 
of 1111)' civil or military authority: or 

(D) N&liooal cmcrgcoc.ies. insurrcctioas, riots, rebellions, wars, Slrikes, lockouts, 
wol'k sioppagcs. or other labor difficulties; or 

(E) Notwithstllnding anything in this Tariff to the contrary, the unlawful acts of 
individuals, iocluding acts of the Company's agents and employees if 
committed beyood the scope of their employment. 
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Spc:a Ccmmunic:atioos Virtual Media. Inc. 
Lee Provow. P,c.sidenl 
3201 Dicbr-.i Pike 
Nashville. Tan • : 3 7207 

South Dllltoca P.U.C. No. I 
Original Page 24 

Issued: January 21. 1999 
Effcctivc: 

SF..CTION 2 - RUUS AND REGULATIONS 

2.3.6 hllerrupliom. delays. cnus. or dcfcas cau,cd by or contributed to, dircctty or 

iudi.cc:tly. by att or omission of Cuslomcr or its cusaomm. affiJiacs. lg'CIIIS. 

a:ab*-lui S. I epc:JWlllti >'tS., invila:S. 00 I Q !, SI KC I• 4 S, Of' assigoce:s Of' which 
sue &om. or an: caacd by, the a,e of facilities or equipment of C\lstoma or 
related Jm1ics. will not result in tbe impositian of any liabiliiy wbaboeva upon 
lbc Compmy. In addition. a portioo or all of lbc Service may be provided ow:r 

facilities of tbird parties. and lbc Company will oot be liable 10 Omomcr oc my 
odlc:r ixr-. finn. or entity in my n:spca wbauoeva arising OUl of defccu 
c:amcd by such third parties. 

2.3.7 Wdh n:spca IO Sc:rvicc provided bcmmdc:r, tbe CooljWI)' hc:rd,y expccssly 
di,clairns widioal limi1atiaa.. all 'WWTmbCS not S1:Dd in Ibis Tariff. wbculcr 
.xpn:ss. impoed « s&lblliOf)". and in pmticular di:riaims all implied wauautics of 
mac h11•Clility and of 6tncss for a paticul. purpo,,c. 

2.3.8 ~ for fulm-c me 

2..3.9 No c:ootradCn. agents or employees of COllDCCling. cooc:urring or odlcr 

paticil,Cing amen or COWJ.CDCS v.ill be dccmcd IO be c:onttxtors. aa,:nts Of' 

cmployccs oftbe Company ,-ithout the Company's ,.Tittc:n autborimion. 

2.3.10 Rc,crvcd for fururc u,e • 
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Speer CommUDications Virtual Media, Inc. 
Lee Provow, President 
3201 Dickmloo Pike 
Nashville, TcnDCSStt 3n07 

South Dako1a P.U.C. No. I 
Original Page 25 

1$SUCd: January 28, 1999 
Effective: 

SECllON 2 - RULES AND REGULATIONS 

2.3 Llmilalion of Liability (continued) 

2.3. 11 R.csctvcd for future use. 

2.3. l 2 lf the Company issues Prepaid Calling Cards and lhc PlNs that will not acccss 
Service, the Company's sole liability will be the !D4llufacturing and shipping costs 
associated with replacing such cards. This obligntion is exclusive and is in lieu 
of all other wammti~ express or implied. including but not limited to, any 
WlUTllll1y of macbantability or fitness for a psrtieular purpose. lo no cvcnt will 

the Company be liab.le for special or coDSCqUClllial damages arising from the 
relationship or the conduct of bu.sincss contcmplstcd herein. 

2.3.13 Rc9erved for futun: we. 
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Speer 0:wnnnmklliooos Vimlal Media, Inc. 
Lee Ptoww. Piesidcnl 
3201 Dicta- Pike 
Nmllville.. TCIIDC~ 37N7 

Soulh Dekoua P.U.C. No. I 
Original Page 28 

Issued: January 2!, 1999 
Effective; 

SEC'llON 2 • RULES AND REGULATIONS 

2.4 Ux of Sc:rrice (cocimwd) 

2.4.4 (ma6mw,f) 

(D) Joial me is a ScrviceJbil1ing a1localion arrmgcmclll and DO( a n::saJc 
a,.. • nc Ncitbcr the ~ nor-, Joa U- nor 16fY diird pa,y 
t1c• f by citbcr of lbrm in ... ., crioa wilh a joial u,c ICleemall or 

••-Cl • may amt up Sc:rrice ex olbcnrix profit from 1he joial me 

•wwwora, • • 

2.S.I The Ol9IOmCT will indemnify. defend, IOd bold the Compan/ harmless from and ....... 
(A) Raawd for fubft WIC 

(B) Ally and all liabilitic:s, costs, damages, IOd ccpcmcs (includi.og ltlOmcy•a 

fees). iaultina &om Cmmmer's (or its employees', agent's or indep •..-!mt 
c:oa11a::cor' s) actiom bc.ewdcr, inC'lodina, but DO( limi1Cd to t.cach of 16fY 
p,,visioo in this Tariff, misn:p'cscntati of Saviccs or rates, or 

iamithotm:d or ilJepl acu of the Cus1omer. its employees. agam. or 
irde prrwlcn·t COOb'8CtOrS. 
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Speer Communications Virtual Media. Inc. 
Lee Provow, Presidcm 
320 I Dickcnoo Pike 
Nashville, Tc>111CSSC1! 37207 

South Dakota P.U.C. No.. I 
Original Page 29 

ls.1ucd.: January 28, 1999 
Effective: 

SEC110N 2 • RULES AND REGULATIONS 

2.S Obligations of lhc Customer (continued) 

2.5 .1 ( continued) 

(C) Claims for libe.l, slander, infringement of pau:nt or copyright, or 

unauthorized u,e of my l1'ldemut. trade name. or setVicc marlc arising out 
of Customer's or Eod Usc:r's material, d:da, infomwion, or other coolalt 
tnu.mniued via Service. 

(D) Violarion by Customer or Eod User of any olher litcrmy, intellectual, 
artistic. dnm3tic, or music:al rigbL 

(E) ViolariODS by Customer or Eod U,es- of the right to privacy. 

(F) Any other claims wba1soever relating to or arising from 1DCSS1ge COIJIClll « 
the transmi.s:rion thereof. 

(0) All other claims arising out of any ac:1 or omission of the Customer or Eod 
User in connection with Service provided by the Company. 

(H) Rocrved for future use 



Spcu O +·• ••ioos Virtual Media. I DC. 
Let ProYow. Plcsidcot 
l201~Pikc 
Nattlrville, T- .. •. 3 n01 

Soulh Oakocw P.U.C. No. I 
Origiipl Page 30 

Issued: January 21. 1999 
Effeaive: 

SECllON 2 - RULES AND REGULATIONS 

2.S Obfiaetions of die Orstomcr (mntirwrd) 

2.S. I C C"Gl1Cinord) 

(1) Ally and all liabilities, COSIS, dermgc:s. wnd cxpa,,t'3 (including wttomcy' s 
fcc:s), R'Sllting (I) from Cnwacr (or ils cmpk,yees's agent's or 
• ~ ~ • ) • ...__._ :-1,..&..,, ... ~ .,_,._. 
IIIMI pc 1-,n,t coutl..ct« S ec:tJ0as .._.QaJUQ, ""'"'"'™'II- """ DOI .........., to 
breach of my provisioo in this Tlrift misn::pracnlllt of Olmpmy 
9CfViccs or prices. or IIIUllllbormd or ii.legal ~ of tbc Costomc:r, its 
c:mployccs. agents. or m p Io 1" CXiUb IICl.ar or (2) from claims by third 
perues dlllt wny Prepaid Calling Cards or PINs have bl:aJ los&. 5Colcn. or 
muvloleotly issued or med; provided. bowl:ver, Ulllt tbc eo.,,, •• ,, will have 
no liability lxu:wda for spec:iwl or comcqocati&I diuo•gu iuwued by tbc 
Coaqwiy; or (3) iu the c:YCDI dlllt tbc Compmy choaJes to have modxf 
company print dxir Prq,lid Calling Cards. Company annot be bdd liwblc 
for delays of ddjyay or my ocher problem dlllt arc di.ictly to the third 
party. In Ill) C'WDl will the Company be oblipled to reslorc my Prepaid 
Calling Card IICCOWll or otbcl'wiw: reimburse my Cardbolder for any calls 
chargad to the Prq,lid Calling Card IICCOOlll which such Cardholcb denies 
having made. 

CJ} AU claims rcla1cd co lost or SU>lcn Prq,lid Calling Cards. 

(l() Cbims related co lost or SC.Olm calling cards. cxccpc as dcsaibed in Section 
2.21.3 oi this T lrifl'. 
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Original Page 31 

Issued: January 28, 1999 
Effective: 

S£CTI0N 2 - RULES AND REGULATIONS 

2.5 Obligations or the Cuswmcr (continued) 

2.5.2 The Customcr shall be responsible for the paymcn1 of all charges for Service 
provided to Customer unckr this T11riff 1111d for the p11ymcn1 of all acix. sales. 
use or other similar laXCS IM1 may be levied by II go,'Cming body or bodies in 
caojunctioo with 01' .is a rcsul1 of Service fumi.shed to Customer under this Tariff. 
Also sec Section 2123 of this Tariff for ndditional infomuuion regm-ding the 
Customer's obligations concerning UlXcs. 

25.3 The Cusiomcr is rcsponsi"ble for payment of all charges for Service provided by 

the C.ompany and originating at Customer's number; acccp1cd Ill Customer's 
cumber, billed to Cmtomcr's Calling Card or Prepaid Calling Cant or reodcT'cd 

• Cusiomcr's specific rcqllCSl. regardless ofwbctbcrthe CllSlorncf's facilities were 

• fr.1Udu1cotly U1ICd or U1ICd withoul Cuslomcr • s knowledge in f\.aJ I or in part. 

• 

2.5.4 The uxnpany shall DOI be rcquitt:d to consider any CUSlomcr claim fO!" dama&cs 
oc mnllOfy penalties. Of' adjusnncnts. refunds. credits oc c:ancclJatioo of c:bargcs. 
unless the CIJ5lomcr bas notified the Company of any dispulc c:ona:ming charges.. 
or the basis or my claim for drunagcs, within 180 calendar days 11fter an invoice 
is acndacd or a debit is cffc,ctcd by the Company for the call giving rise to such 
dispute 01' claim. Any such notice must set forth sufficient 6lc:u to provide the 

Company with a rcasooablc ham upoo which to evaluate the C1151omcr's claim or 
dcmmd. If the Cuswmer is not satisfied with the Company's resolution or any 
dispute. the Customer may make appliaitioo to the Commission for review Md 

cfuposition of the matter. The Commission's address and 1clcpbone number are 
South Dak01a Public Utilities Commissjon, 500 F.aSI Capi1ol Avciuc. Picm:. SD 
57SOJ-S070. 60S-77J.3201 or 1-800-332-1782. 

25.S Upon the •tAi•to 's receipt of Company Prepaid Calling Cards. the Customer 
will assume aJ1 ruk of loss or misuse of such cards. 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDULE 130/A 

Under lhe Securities Exchange Ad of 1934 

Ame11dme11t No. 9 

PRECISION SYSTEMS. INC. 

(Name of Issuer) 

Common Stodc ($.01 par value) 

(Title of Clasa of Securitles) 

7 40329-10-7 

(CUSIP Number) 

Thomas J. Egan, Jr •• Esq. 
Baker & McKenzie 

815 Connecticut Avenue. N.W . 
Washington, D.C. 20006-4078 

(202) '452-7000 
(Name. Address and Telephone N\#nber of Person 

Aulhoriz':ed to ReceiYe Notices and Communications) 

April 22. 1998 

(Date of Event which Requires 
Filing of this Statement) 

If the filing pet1IOn has l)RMOUSly filed a state., lent on Schedule 1 JG 
to report the acquisition whk:h Is tho subject of this Schedule 130. and ls 
filing this scheduCe because of Rule 1Jd.1(b)(3) 0( (4). dledc lhe fullowlng 
box I J. 

Check !tie following bot if a fee is being paid with the slatemeol [ J. 
(A fl!t'I Is not required only if the reporting person: ( 1) has a p(eVious 
state111ent on file repor ling beneficial ownership of more :nan five percent of 
the class of securitios described In r.em 1: and (2) has tiled no amendment 
subGequent thereto reporting bene1k:lal ownership of ftve percent or less of 
sucl1 clan.) (See Rule 13d-7.) 

Page 1 of 8 Pages 
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<PAGE> 2 
CUS1P No. 7«1329-10.7 

( 1) _,. al Rlf)Ortilo p,,,_... 
S.S. Of I R.S ldo,i iCirl:alb I No. al Abtr,e Penon, 

err- Oiatnond, Inc. 
8&-02231511 

RoyM. 5-
2152,38-lleee ----------------

( a) !xi 
(b)( I 

(S) Cl-* 9cn II Dbdosure al Legal ~ I I 
II Reqund Purauwil to Item• 2(d) o, 2(e) 
Ml.t. 

(8) ~ Of Plllc:e o( 01'ganlzallon 

RMS Unlod Pattne<whlp -~ fmlted pel1neMip 
Cr)'llal Diamond. Inc. - Hev9CIII co,po, elion 
Roy ... Spae, - lndMlul c:titen °' Ille United StalN 

(8) Shlr9CI Voctlg Power 
J.S34.<132 by .-ti -

(9) SOlit ~ Power 
0 

RMS Unile,j Pattne<whlp - 3.834.432 lhlrn 
Cr,ml Diamond, Inc. - 3.634.432 lhar'N 
Roy M. Spae, - 3.034,"32 lhat9s 

·----------------
(1~ aiec1< eor r u.. .... Amount kl Row 1111 

&ct .... Cer1*i Snaa -----------( 13) ~ of CIDu ~ by Amounl kl Row (11) 

RMS Lmhd Par11-.hlp - 111.&4% 
Oytlll Ollmond. Inc. - 111,&4% 
Roy ... Spae, - 11l '4% 

('M) Type al~ Penon 

RMS Umiled P..-wip - PN 
~ Ollmond, Inc. - CO 
Roy .. 5-- 1H 

~2o(8Page9 

l•I 
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Sectsitiea and Exchange Comminlon 
Wasl liliglo,1. O.C. 
Schedule 130 

RMS l.lml1ed P811neRhip, a NeYacla llmiled paf1nershlp ("RMSj, Crystal 
Oianond, Inc., a Nevada corporation. and Roy M. Speer heteby amend !heir 
Schedule 130 as tiled on July 31. 1992 and as amended by that Amendment No. 1 
to the Schedule 130 dated December 17, 1993, by that Ameodnwd No. 2 to lhe 
Sc:hedule 130 dal8d Janua,y 5, 1995. by that Amendment No. 3 to lhe Schedule 130 
dllild April 5. 1995. by that Ameodment No. 4 to the Schedule 130 dated June 10, 
11198 and by that Amendment No. 5 to the Schedule 130 dated June 27, 1998 and by 
INll Ame11dment No. 6 to the Schedule 130 dated Apil 7, 1997 and by that 
Ameoctmen: No. 7 to the Schedule 130 dated September 30, 1997 and by that 
Ameodment No. 6 to the Sc::hedule 130 dal9d Man:n 4, 1996 (a llll'Hll lded the 
"SdiedlAe 130"). with reapect to the Convnon Slodc. par value $.01 per lhare 
(1he "Common ~ . of Precision Symms, Inc., a De1aw1111 COfJ)Of8llon.. 

ITEM 3. SOURCE ANO AMOUNT OF FUNDS OR OTHER CONSIDERATION. 

Nern 3 of "le Schedule 130 Is amended by Idling the followtng lo the 
dildoel n oonlll Ad lhen!in: 

Plnun to • Contribution Ind Share Exchange ~ rAgleenl8flt") 
dad April 22. 1998 betww1 Speer Comlml'llcallon Holdings Llmillld Pani 1111 ship; 
Speer Wol1d Wide Digital Tl'WlSlllialon & Vat*lng Limited Partnerlhlp; Speer 
Pl'odUttlonl Llmiled Parti ll!l'lhlp; and Speer Vll1Ual Mecla Umited Paltnershil) 
(cclec:tively "Speet1 and Plecislon S)'l1leml, Inc., a Delaware corponlllon (the 
"Ccmpany" or "PSI"), Speer agreed to exchange Ollltaln assets, $15 mllllon !n 
C8ltl and lhe c:apltal ltock of Profelalonal Video s«vices Cofponllion In 
exr:t•ige tor 101.508,343 shates (the "1:la:hange Conslcfelatloll1 of Common Stock 
of PSI (the "Conbibutlon and Exchange Tr-.c:tion1, In addition, P'nuanl 
to ht ams of. RIIIII Estate Trwmer Agreement (the "Real Estate AgtMment") 
RMS agr-s to ccntribute certain real estate to PSI In 6Xdllnge for 3. ffl,393 
..._ (1he 'Real Ellala Considefallon") of Common Stodc of PSI (the "Real 
Ea1Me TfWINdion1. PurluWII to the terms of a Plan of Recapltiallzatio 
b U ee., RMS and the Company, RMS also agreed to del!ver to PSI lhlnls of Sertea 
A P.-.,ec:1 Stock and Series B P,efei,ecl Stodc held by RMS, as wen ., • 
l)IOh I ltory nole by and betwNt'I PSI and RMS dated Septemb« 30, 1997, In 
exr:t•ue tor lhaa of PSI Common Stock to be lsaued by PSI to RMS Ill a price 
d $1.C)O per share (the "Recaptallr.atlon Plan"). Finally, Speer agJMd 

Page 3 of 8 P1g8$ 
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to provide PSI a tine of credit or up to S3 million pnor to the dosing of the 
trans.."ldions. 

The source of the assets. securities and real estate to be used In the 
ConlribAion and Exchange Transacllon and the Roal Estate Transac110n is the 
business and operations of Speer, Its controlled limited partnerships and RMS: 
lhe source of the funds lo be used in the Contribution and Exchange Transaction 
Is the woridng capital of Speer and 11s controlled Hmited pamerships. The 
source of funds for the $3 million llne of credit to PSI Is the working capital 
of Speer. 

ITEM 4. PURPOSE OF TRANSACTION 

!ten, 4(a) of the Schedule 130 is amended as follows: 

On Apnl 22, 1998, Speer and PSI executed the Agreemeni. a copy of 
which is attached hereto as Exhlbi1 A.. whereby Speer iqeed to exchange 
certain assets, cash and MlCUrities held by Speer for common stoclt of PSI. As 
a _.. of the ~ . Speer agreed. subject to the satisfadioo of cel'tlin 
customa,y conditions, Including $hareholder approval. to con!ribute ce,tain 
assets, $15 milion in cash and the capital stock of Professional Video 
SeMces Corpoiatioo in exchange for 101,508.343 shares of Common Stock of PSI. 
In addition. pursuan1 to the Real E$ta1J! Agreement RMS agreed to contribute 
certain real estate to PSI In exchange for 3. 789,393 snares of Common Stock. 
Pursuant to tt,e Recapitaliution Plan RMS also ag,-j to defrver to PSI shares 
of Series A P<efefft!ld Stock and Serles B Prefemld Stock held by RMS, as well 
as a pn:,missofy note by end between PSI and RMS dated September 30. 1997. in 
exchange for shares of PSI Common Stock to be Issued by PSI to RMS et a price 
of S 1.ClO per share. 

Prior to the dosing date. Speer is entitled, upon not less tllan 20 
days prio( written notice. to elect not to close the Contribution and Exchange 
Tranudlon and the Real Estam Transacilon. In lieu of these traosadioos and 
St.c,Ject to the terms and condillons of the Agreement. Speer Communications and 
Speer Virtual Media ("SVM1 would transfer to PSI certaln asseb of SVM and $60 
million in cash (the "Altemative Transadion1, In conslderation for the 
assets of SVM and the $60 mimon in cash, PSI. in lieu of delivering the Share 
Exchange Considen,tJon end the 
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R.eal Estate Cooslderation, would Issue and deliver 65,000,000 newly Issued 
shares of PSI Common Stock to Speer Communicatioos and SVM. 

Item 4(d) of the 130 Is amended as follows: 

Pursuant to the terms of the A9reement. PSI has agreed to 111Cfease the 
number of members of its Board of Directors from five to eight persoos. Upon 
consummation of the AgreMlent, three noml- of Speer will be elected to fin 
vacades on the PSI Board of Directors. Al the dosing date. PSI will appoint 
a nominee of Speer to se<ve as President and Chief Executive Office, of PSI. 

Upon consummatlon of the Contribution and Exchange Transaction. the 
R.ecapitaltz:atlo, Plan and R.eal Estate T rausac:tion. Speer will control 
appraxlmately 84% of the Common Stodc of PSI. 

Item 4(e) of the 130 is amenood as follows: 

Concum!ntty with the execution of the Agremnent, Speer Communicalions 
emered Into voting agi eemeuts with Alta lnvestis.sements SA. Vulcan Ventures 
Ii ICOI pol ated and certain olher entities and perS011$ wheceby each of the voting 
parties agreed to not sell any of the shares of capital stock of PSI owned by 
such parties betw_, the date ot the voting ag,-,ient and the dosing date: and 
-11 of the par 'es agreed to vote all shares of PSI Common Stodc held by each 
pa,ty In favor G, the ConlriblAion and Exchange T ransadion and Ille R.eal Esta1e 
Transac:tiol, Of the Al1lwnatiYe T~ and the R.eaipltalization Plan, and 
an •neoliment of the Cenfficale of, lnooqxntion of PSI inGreasing the number 
of 8Ulhorized shares of PSI Common Stodc to not less than 200,000,000 shares. 
Of IUCh olher runber as the pa,ties may agree . 

ITEM 5. INTER.EST IN SECUR.ffiES OF THE ISSUER. 

l1em 5 of Schedul8 130 Is amended by adding the following paragraph 
thereto: 

Mr. Speer Indirectly controls end Is the beneficial owner of 
subslantlally .. of the partnership interesls in each of the Speer entitles. 
In thlt _. of the c:onsummation of the Contrlbutlon and Exchange Transaction 
Sid the Real Estate Transaction, or the Memative Transac1lon, and the 
R.etapWze«im Plan, Mr. Speer 
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wil be the beneficial owne< of the consideration re<:elved by the Speer 
entilles Involved in those transactions. 

ITEM 6. CONTRACTS. AR.RANGEMENTS, UNDERSTANDINGS OR RElATIONSHIPS WITH 
RESPECT 

TO SECURmES OF THE ISSUER. 

Item 6 of the Schecl\Jle 130 l~ ameoded by adding the following 
paag.ap, lherelo: 

On April 22. 1998, Speer and certain affiUates entered Into the 
~ wtlh PSI. whereby Speer, agreed, subject to the sall11fadlon of 
cortaln conditioos, IO transfer to PSI all right, title and interest In 
certain assets. tangible and Intangible, held by Speer and used In certain 
businesses a. conducted by Speer, Including: resale of tong dlslllnce 
RI :cw,w,amlc:ations seivices; provision of remotely accessed virtJJal office 
lnfom1alion se,vices; provi&ion of audiovisual prodoctloo and post-production 
ta, ·Pies and seMCeS: provtslon of dlgftal inlonnation storage seNices; and 
pnMSion of satellite uplink and downlink Information transmission services. 
The assets to be contributed by Speer also lndude the Issued and outstanding 
capital stock of Professional Video Selvioes Corporation, a Dis1rid of 
Columbia oo,ponllk)n, and $15 million In cash. In conslderatlon for the 
foregoing. PSI has agreed to deliver 101,.508,343 ,-jy iwied shares of PSI 
Common Stock.. par value $0.01 to Speer. 

Pursuant to a Real E.sla18 Transfer Ag, eement between PSI and RMS 
('Real &tale Agce8flll!jll"), a copy of which is attached hereto as Exhibit B. RMS 
has egreed, sutljec:t to the closing of lne Conlribullon and Exchange 
T,11-.:tion, to baiSfel certain real estate holdings to PSI In excbange for 
3,789,393 sharee of PSI Common Stock. In addillon, pinuant to the 
R(C81)itaiiralion Flan ~n PSI and RMS. a OOf1'f of which is attached hereto 
as EJChlbit C. RMS has agreed to deliver to PSI for cancellation (i) all of the 
shBnlS ot PSI Series A Preferred Stodc and the shares or PSI Seriei; B Prefefred 
Sloclc held by RMS, and (Ii) the promissory note by and belween PSI and RMS 
daled September 30, 1997 (the "Notej in exchange for shares of PSI Common 
Stoclt to be Issued by PSI to RMS at a price of SU)O per share. The shares of 
PSI Series A Stoclt and PSI Serles B Stodc held by RMS will be exchanged for a 
runber of shares of PSI Common Stoel< equal lo the quotient realized by dlvkling 
the sun of the aggiegate liquidation preference for the shares of PSI Series A 
Stock and PSI Series B Stocli. held by RMS plus the accumulated and unpald 
dividends on such shares as of the 
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closing date by the exchange nale and rounding any fraction resulting from such 
calculation to the next largest whole number. The Note will be convened into 
a number of shares of PSI Common Stock equal to the quotient realized by 
dMding the pc inc:ipal balance and ac:c:rued inlerest on the RMS NOie as ol the 
closing date by the Exchange Rate and rounding any fraction resulting from such 
calQ ,jation to the next largest whole number. 

Prior to the dosing dale. Speer will be entitled. upon not le!ll lhan 
twenty days prior wrilllen notice. to elec:I not to close the Contribution and 
EJCchange Transaction and the Real ~ Transaction. In fie\J of such 
translCtions and subject to the lemt$ and conditions of the Agreement. Speer 
Communic:atians and SVM would transfer to PSI certain 8$$4$ of SVM and $60 
million in cash. In aJnSlderatiorl for the conlnbulion of tho assets of SVM 
and the cash. and in lieu cl PSl's obligation to deliver the Share Exchange 
Consideoalioo and the Real ESlale Considrulloi~ PSI would issLoe and deliver 
65,000,000 -mwty issued shares of PSI Common Stock to Speer Communications and 
SVM. 

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS. 

Exhibit A - ContriJubon and Share EJCchange Agreement dated as of 
April 22. 1998, by and among Speer Communications 
Holdngs Umlted Partnership. Sl)eef Wood Wide 
D9tal T ransmisslon & VN!ing Limited pattnen)hip, 
Sl)eef productions Umlted partnerShip, Speer Virtual 
media Urniled Partnership and Precision SystemS, Inc. 

Exhibit B • Real Estate Transfer Agreement dated as of April 22. 
1998. by and belwee, Precision System, Inc .• and RMS 
Urniled Par1nenhip 

Exhibit C - Plan cl R~ dated as of April 22. 1998, 
by and bd•oer I Precision Systems. Inc .• and RMS 
Umlled Partnership 

Exhibit O • Voting Agreements 
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SIGNATURES 

Afllll lwonable lnquuy aod to the best of rrry lcnowtedge and belief, I 
certify that the information aet fotth In this statemeot Is true. complete and 
COffllCl 

Apa 22. 1996 

/a/ Roy M. SPEER 

ROY M. Sl)NI' 

RMS LIMITED PARTNERSHIP, 
a Nevada llmlted partnerlhlp 

Isl C. Thoma3 Burton 

C. Thomas Burton 
Pleslde,,t 
of C1y$1a1 Diamond, Inc., 
the Managlnu General Partner of 
RMS Umlted Partnerahlp 

CRYSTAL DIAMOND, INC., 

a Nevada COf1)0nllloll 

Isl C. Thomas Burton 

C. Thomas Burton 
President 
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EXHIBIT A 

CONTRIBUTION ANO SHARE EXCHANGE AGREEMENT 
BY ANO AMONG 

SPEER COMMUNICATIONS HOLDINGS LIMITED PARTNERSHIP, 
A NEVADA LIMITED PARTNERSHIP 

SPEER WORLD WIDE DIGITAL TRANSMISSION & VAULTING 
LIMITED PARTNERSHIP, 

A NEVADA LIMITED PARTNERSHIP 

SP£ER PRODUCTIONS LIMITED PARTNERSHIP, 
A NEVADA LIMITED PARTNERSHIP 

SPEER VIRTUAL MEDIA LIMITED PARTNERSHIP, 
A NEVADA LIMITED PARTNERSHIP 

AND 

PRECISION SYSTEMS, INC .. 
A DELAWARE CORPORATION 

APRIL 22. 1998 
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"Vc6v P-. ..- ... · · · · · · · . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ....... Section 6.1 
VIMS(' · · · .. ... · · · · · · · . , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .... Section 6.1 
</TAa.£> 
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CONTRIBUTION ANO SHARE EXCHANGE AGREEMENT 

This CONTRIBUTION ANO SHARE EXCHANGE AGREEMENT (the "Agreemenr') is 
exeaJled ll1is 22nd day of April. 1998 by and among Speer Communications 
1 loldil ,gs Umilad Partne1 &tip. a Nevada limited par1ners.hip ("Sl)eef 
Comrnunic:ation1. Speer Wend Wide Digital Transmission & Vaulting Limited 
Par!nef'ship, a Nevada limited partJ .ership ("Speer World Wlde1. Specir 
Productions Umi!ed PartJ lel'llhip. a Nevada limlted partnership ("Speef 
Productionsi. Speer Virtual Media Limited Partnership, a Nevada limited 
par1nership ("SVM1 and Precisioo Systems, Inc.. a Delaware corporation 
("PSI"). 

WHERE.AS. Speer Comm\A'\lc:alions. Speer Woi1d Wide. SVM and Speer 
Productions ( colledi-Jely. "Speer" or the "'Speer Entities1 intend to 
COOlri:JuCII reftain of 1heir assets to PSI togelhef with S 15 million in cash in 
exd,auge for MWly Issued shares or common stodt of PSI (the "Contribution and 
Exchange Transadionj and RMS Umil8d Pannemiip, a Nevada limited 
par1nenhip ("RMS1 intends to transfer certain real property to PSI and to 
exchange certain 5eQriles and a debt obligation al PSI for oowty issued 
shares al common stodl: al PSI (logelher with the Conlribution and Exchange 
Transaction, the "T ransaction1: and 

WHEREi S, the gener.il and limited par1ne,s ot Speer and the Board of 
Oiredors of PSI nave dell!rmined that the Transaction or the Alternative 
Transac:tion (as hereinafter defined) Is in the best h,tl'lfests of Speef. PSI and 
lhe shareholders cf PSI: and 

WHEREAS. for United States federal income tax purposes, it is intended 
1hal the transfer of the Speer Assets. as defined below. by Speer to PSI 
togelle with the b ansfel of real property by RMS to PSI qualify as a transfer 
subject to Section 351(a) c1' lhe Internal Revenue Cooe ol 1986. as amended. and 
the n.'9s and regulations l)tO/llUlg8ted !hereunder (the " Internal Reveoue 
Code"): 

NON. THEREFORE. ln OOO$lderalion or the f0<egoing, and cf the 
rep 2111C11tatiu11s. wananties. covenants and ag,eemeuts contained herein. the 
parties hereto agree as follows . 
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ARTICLE I 

CONTRIBUTION AND SHARE EXCHANGE 

1.1. Speer Contribution. 

(a) Subject to the terms and cood'rtion$ of Ulis 
Agceement. at the Closing Date. as herema!ter defined. Speer agrees to grant. 
conlribtJle. cx,nve,y, assign. transfer and deliver to PSI (tile -Contribution") 
~to.., A:.sig,wnenl and Asst.nlption Ag,eement substantially in the form 
aaac:.t.ed as Exhibit 1.1 hereto (the "Assignment and Assumption Agreemeni") ail 
rilt1t. tille and interest in all of lhe assets. 131 igible or inlangible, along 
will al COi ........ and lea I etlokf righCs Speef holds .-sary for PSI to 
Oj)tii-""'• .. lhe BusinesMl5 (as hereinafter defined) as Speef opei ates them as of 
tt,e daa hereof (1he "Spes Assets") in exchange for the consideration set 
b1h in SedilJn 1.2. The $peer Assets indude. wilhcu! fimitatioc I, those 
asselS set bth in SdiedlAe 1. 1 (a)(i). togeete with all of lhe Issued and 
Ot.Cltadng capt.al stodt of Professional Video Services Corporation, a 
Del111 aie corpc.watio11 ("PVS") (lhe "Equity ·111ten1sts") and $15 million in cash 
(1he "Cash"). ~ ~ noC include those assets set forltl in $chedUle 1.1(8) (the 
"Erilded Assets"). 

(b) The Speer Assets, the Eqlity Interests and tile cash 
shall be cantributeO and bausfened to PSI free and dear of all liabilities, 
liens. d.a.pes. encumbranCeS and ob6galions of Spee,, fixed. contingent or 
l.fflllb'ed. disclosed or lnfisdosed (lhe "Excluded Uabilitiesi, except for 
lhe specil<: liaMiUes. llc:enses, charges. encumbranoes and obligations of 
Speef set forth on Schedule 1.1(b) wl1ich shall be balLSleired to and 35$Uffl4!d by 
PSI as of lhe Closing Dale (lhe "Assumed Liabilitiesi. 

12. Sllare Excnange. In c:onslderation for the Contribution 
5'.e. ilil a"'1 set forth in Sedlon 1. 1. at the Closing Date PSI shall issue and 
delver 101,508.343 newly Issued shares of common stock. par value $0.01 . of 
PSI (":PSI Common Stod(') to Speer (the "Share Exchange Consideration"). 

1.3. Real Estate Transfer. Pursuant to a Real Estate Transfer 
Age-neut between PSI and RMS. an executed copy of which Is atlac:hed as Exhibit 
1.3 hore!o. at the Closing Date RMS will transfer certain real estate holdings 
(Iha "Real P,ope,t(') to PSI In exchange for 3,789.393 shares (the "Real Estate 
Consideration") of PSI Common Stock (the "Real Estate Transaction"). 

1.4 Alternative Transaction Prior to the Closing Date. Speer 
shall be entitled in its sole discrelion and upon not less Ulan twenty (20) 
days prior written notice to elect not to clo5e 

• 2 • 
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lhe Contribution and Exchange Transadioo and !he Real Estate TransactK>n In 
lieu ol such l1al IS8dions and subject to the terms and conditions of this 
Agre«nent. Speer Communications and SVM would grant. contribute. convey. 
assign. transfer and delive, to PSI all of the assets of SVM Identified as SVM 
assets in Schedule 1.1(a)(i) (SU>jed onty to the Assooied Ua.bo'lities of SVM 
ldtii stifled on Schedule 1.1 (b)l and Sixty MRlion Ool1ara ($60.000,000) in cash 
(the "Alternative Transac:tion1, In consideration for the contributlon of the 
assets of SVM and cash refeoed to in the preceding sentence. and In lieu of 
PSl'a obligation to dewef the Shan! Exchange Conslderatlon and the Real 
Estato Coosideraticn, PSI shall Issue and delrm 65,000,000 MWly Issued 
shares of PSI Common Stock (the • AltematiVe Cofisideration1 to Speer 
Communications and SVM. Speer shall not have :any obligation or liability to 
PSI with respect to tho ContribJl!ot1 and Exchange Transaction 0( the Real 
Estate T ransadx>n. and PSI shall have no right to conckJde the Contnbutlon 
aod Exc:hauge Transaction or the Real Estate Transaction in the event Speer 
elec:1$ to pursue the Allllmative T ransadion. 

ARTICLE II 

RECAPITALIZATION 

2. 1. Recapitala.atjon. Purluan! to the Plan o1 Rec:apitaltmion 
bebld1181, PSI and RMS, an executed copy ol which Is atlaChed as Exhibit 2.1 
hereto, on the Clcmlg Dale RMS will deliver to PSI for cancell1llion (i) an of 
the ilhares of PSI Series A P1ele11ed Stock (the "PSI Series A Stock") and 
docunenls ol ti• ISfet with respect to all o1 the shares of PSI Serles B 
Pieferned Stoc:lt (the "'PSI Series 8 Slodt1 held by RMS and (ii) that c:erta.n 
poi,ilA<Jry ~ by and beCwecrl PSI and RMS dat8d ~ 30, 1997 (the "RMS 
Nole1 In exchange for shares of PSI Common Stoclc to be Issued by PSI to RMS at 
a price of $1.00 pee share (the "Exchange Rale1 as more specifically set forth 
belCJw (the "'Rec::lpkaizaoo,11. The shares ol PSI Senes A Stock and PSI 
Series 8 Stock held by RMS sl,all be exchanged for a number of shares of PSI 
Common Stock equal to the quotient realized by dividing the awn of the 
aw,,gate liqUldation Pl efe. e, K:e for the shat9s ot PSI Series A Stock and ~I 
Series B Stock held by RMS pk.cs the ~ and unpaid dividends on such 
snares as of the Ooslng Date by the Exchange Rate and rOU'Qllg any fraction 
resulting from such c:alcuation to the next largest whole number. The Note 
shall be OOl ,Vel'ted in1l> • nt.mber of shares of PSI Common Stock equal to the 
quoClent realized by dividing the l)rincipal balance and acaued inter95t on the 
RMS Note as of the OOSing Date by the Exchange Rate and rounding arry fraction 
resulting from such caia•lllion to the next targest whole number. Shares of 
PSI Common Stock Issuable In the Rec:apltallzation. shall be ref erred to as the 
"Rec;aptwation Coosldenltion." The Share Exdlangc Consideration. tho Real 
ESI* Considerlilion. and the Rec:apitaliu,b:J(I Conslde. llliofl. or rf the 
Alleu,a..e Trausact:on is eleded, the Allem8tiYe Ccnsldera1ion and the 
Recl,fitaizalfion Consideration. shall be coOectlvely referred to as the "PSI 
Co, ... atioll • 

• 3 • 
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ARTIClEm 

REPRESENTATIONS ANO WARRANTIES Of PSI 

Unlea CChec lloise requred by lhe oontex1 In wtllcll it Is used, the term 
"PSr • UNd In 1hls Mldo III locludes PSI and 811 corporations, 
per1nenhlpe and oChs enlilin owned by it entirely or In part. al al whid1 
- llled on SchecUe 3 an.died herelo. PSI n,pes(W1IS and wlllTilnl3 the 
fclowl,ng r, ot the dat hereof and as ot lhe Closing Date. The 
~ and ••·• r 11 ot PSI .. ~ lalified in their entirely by the 
~-- Included In the Oildol4n Leaer from PSI to Speer ot even date t•...., and • II.di leDer may be ~11e11ted or ame11ded from lime to lime 
pa b the Clollng DIii wllll lhe CCII IMl'lt cl Spw (the "PSI DisdoRn, 
LelW). 

3 .1. CocjMJi• Sladny. PSI Is 0kt Ol~tlnd. validly exls1ing, 
and In good ata d 1g 1.11dar the laws ot its jLrlsclctio,, ol ilCOI jMJi atloo. PSI 
ta U CClljMJi• a.-.irtly ID own. leae and opera Ila Pl opet1iee Ind 
bruili 11111, and ts in good llad,g Ind ts qualifted to tra1UCt business as a 
i:nVt ccrpo,-aion 1n II sta1N 1n -.-tr.:h the nan ot 11:s buliness « the 
pope. .... CMllld by I *'*9 ft ID q.1lllilly to tr.-c:l business. 

3.2. AIAlorily. PSI has the U WI jk)i- l)D'MII' and 8UltlOrity to · 
.-...,, eaa,culll. deliver. and l*fotm lhis AQI•••• and all Exhibits to 
wl*'1 I Is a party. The exea6,n. dah9y and pertormaa ot this Agleemeut 
and Sidi E,Hib, and lhe ~ ot .. nnudions c:onlllmplated herein 
and lhseln. ,_ bw'I 0kt Nhortzed by .. ,-swy COlpolate and Olher 
ac.tlar1I d PSI, ~ ea lhe Tl'8'IIICl!on and tho Allllmalive Tranadion ant 
atJjlc;t 10 ""'CMI by lhe *>ddddas ot PSI. This Aoeement and well 
ExHblls. wtien exeaeed IW1d c».•ed by PSI. lfllll be valid and binding 
ct,lglfo• ot PSI, ailACllll)le againlt PSI in 11CW1da1CO with 1helr terms. 
Nlfett to ~. lnlolwalc:y and oChs llmll¥ lawll lffdng the rights 
ol Q .... glll 1111 JJlt1 and exClllC ttlll lhe remedies cl spec:lllc peifoi I 118il09. 
lrpdan and otier bms ot ma.-.. f equitable relief may not be available. 
~ fof ~ of govemneoCal IIUlhoritles described In Sedlon 6.8 and 
""'CMII ot lhe lloclcholdel I C1i PSI desalbed In Sedlon 8.9 and except as set 
b1tl In Section 32 ot 1he PSI 0'1lclo8ln LA!11er. neither the mecutlon and 
dli'lery cl this Ag! .. I 1,111'11 nor the emaJtion and deli tfK'/ of the oer1lllcal&a 
and do<unents llet forth as Exhtitl hera nor the conswnmllion of the 
nnac:tions conlilWnpllted henlby « thsebv will (I) conlllct with or Ylolato 
.,.,, p'OVtllon ot the Mldes « Ce, tillc::a °' h ICOlpol lllion « By-t.Na ot 
PSI. (i) conllct wllh or vlolla In rrt n.-ta l'8lp8Ct any law, rule, 
111Q14Mlon. Oltllnlll.:ll. order. Id. lrf,n::tion. Judoffie,11 or decree ~ 
ID PSI or .. buli 11 111 or by -'*ti ..,, ot lb ...... lffeded, « (1ll) 
conact wlOI or t-* In .,, breKtl of « consl!IUl9 a def1IIMt (« an event 
Whk:tl wllh noloe or lapse of time or bolh WOIJld become 
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• diefaull) in any matenal respect undef. or QtVe to others any nghts or 
tmminalion or cancellation or. or aceelerale the petformance required by or 
maturity or. or result In the creation of any sea,tty inlerest. lien, chatge °' ena.mbrance on My of PSl's assets pur$Ual1I to any of the terms. coodrtions °' provisions of any material no(e, bond, mot1gage, indenture, permit. license. 
franchise. lease. coubact. °' othe1' instrument or ot)jlgation to which PSI is a 
party "' by which an, of its as.sets is affe<:ted. Except 8S set for1h in 
Section 32 of the PSI Disclosure lettef, PSI is not reqwed to submit any 
notice, ded8rlltion, report or other filing "' registration wtth any 
goyemmor.!al "' regulato,y aulhority or inslrl.mentafit. and no approvals or 
non-oti;ections are required to be obCained "' ~ by PSl in connection With 
the e::cecuCion, deliYefy Of performance by PSI of this Agreement or any Exhibit 
"'010 IXln$UITllTlali ar the transadlons contemplated hereby or lh«eby. 

3.3. Capitalization. PSI is a Delaware corpon111011 having 
authorized captal stock cons.sting ot: 30,000.000 shares of common s1ock. 
so.01 par value oec- share. of which 17,916,144 are issued and outstanding; 
50,000 th8r9s t pefened stock. $0.01 par value per share, of which 14.500 
.. saJlld and outstaidi,g: and options to acquire 2.264.357 shares of common 
ltOdl.. at exercise prices ranging from $0.01 to $1S.75 per share. Section 
3.3(A) of the PSI Disclosure Letter hsts all peBOnS or entities holding 
options"' w•ralls to ac:qulro any of PSrs capital stock. as well the amount 
of AOCtt COllfnd by each such option or warrant and the ~ price 
lhei eb. All of lhe ou!standing shares of PSI s1ock are. and all of the 
shares issued as the PSI Consideration will be. validly issued. fully paid and 
nonen&Hble Excepl as described In Section 3.3(8) of the PSI Oisdosure 
l.eDer. lhent are no agi eemeuts. am11,gemeuts, warrants. calls, opeions, 
convenible ~°'other rights (vested or contingent) to aequite any 
~ stock of PSI, and no such agieemeuts. arrangements, ~ants. calls, 
opCions, convertillle rights"' OCher rights (vesled cc co.tbuge,rt) to acquire 
any capital stock of PSI will be issued. entered into. or granted prior to the 
Closing Dale without the prior written consent of ~ . 

3.• . Opelatloo of PSl's Business. Excepl as dlsdosecl in Sedlon 
3.4 of the PSI ~ Lefter. PSI owns and retzins all such insets, 
tangible or intanglble. contractual. license and lea,ehokl rig!tts necessary (I) 
to ope1ate the business of PSI as PSI operate$ it on the date heteof, and (ii) 
to IAilize the assecs and co. 111 actual, 11cense and leasehold rights in the same 
manner as !hey -e U58d on the date of this Agreement Wrth the exception of 
those assets used in the llusJness of PSI pursuant to llc:ense and leasehold 
rights in favor at PSI, al of the assets used in the bos.-s or PSI are owned 
by PSI. and none ;n owned by any OCher party. 

3.5 No Maerial Change. Exoept as set forth in Section 3.5 of tho 
PSI ~ letler. lhere MS been no malenal adveBe change sinoe the date 
of the 1997 Balance srieet (99 hereinafter defined) in tho business oc coodl!IOO 
(llnancial or OChetwlse) of PSI, °' 1t1 its propertles, assets, habilitios 
(ad!Jal or co.ltiligent). ope.abons. or the mannM of conducting its business. 
Olhe, than changes in the Oldnary cnne of business which in the aggregate 

- not material and lldww'se . 
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Except as set forth in Section 3.5 of the PSI Olsdosu:re letter. since December 
31. 1997. lhefe has been no event or concfrtion of any characte1' which, either 
indiYldually or in the aggregate. might reasonably be ,expected to affect in a 
m.eeri:ally IICM)rSe manner the business, operations, J)(Ol)l!l1ies. assets. 
liabilities, earnngs or financial coodition of PSI. Excepe as set forth in 
Section 3.5 of the Disclosure Letter, since December 31, 1997 PSI has not (i) 
dedaled or. diredly or indilecl!y. paid any dividends()( made any othe; 
dislribuions or payments of any kind to its shateholdet's or pa/1nefS, (ii) 
inal'!'ed 81"/f lndellCedr leSS for borrowed money, (iil) created or pennltted to be 
a! rte 1 sr, liens. encumbrances, or advl!fSe charges of any nature on any of the 
assets of PSI, (iv) discharged, satisfied or paid, In whole or in part. or 
pe, milled to bl' discharged. salisfied or paid, in whole Of in part, any 
oblii);il. On °' llwility ( contingent 0( absolute) relating to !he business 0( 

Ifie p1cpe,1ies of PSI, o!hef than in the ordinary course of business. °' (v) 
waived or pern titted to be waived any material right or claim of PSI. 

3 .6. Assets. PSI has good and mar1tetable ti1le to an of its 
assets (e:xcept for leased prope,1y and Third Pat1y Software, for which PSI has 
valid and enforceable leases or licenses as the case may be). free and clear of 
all mortgages. options, leases, covenants, conditions. agreements. liens. 
security inleresls, adverse dalms, restrldloos. charges. encumbrances or 
rights of olhers. There 8ldsts no material restridion on the use or transfer 
of arr, al PSl's NSets. Section 3.6A ol the PSI Disc:losure Letter sets forth a 
list of (1) all mactlil 1e1 y or equipment, including without rimltation, compu!ef 
hardware, used to conduct the busi!le$$ of PSI with WI original marM1 value in 
excess, of $25,000 (the "Equipmenl"), together with the date of acquisition of 
-=ti piece of Equipment. and !he location of each piece of Equipment and (ii) 
al "Company Software.• which shall include all of PSl's material software and 
compuler piog,ans used In its business. including any software or computer 
pieyam s not wholly-owned by PSI ("Third Pat1y Soflwatej embedded thefein , in 
madline n,adahle source code forms and In mac;fline executable objed code fOC'ms 
and ell related specifications (including. without limitation. all logic 
ard1ilec:tl.ns. algal dims and logic flows and all physical, fundional, 
opec aling and design patameters). operating systems and procedures (including 
del.elop,e,t methodology). designs, deslgn rewisions. related applications 
softwa e in 3ff'/ language, cooa,pts. ideas. processes. techniques, software 
desig,I _, 11,st tool$, third P3l1Y software lnlerlaces. methods of 
lmpen e1Catiu11 and packaging. all associated know-how and show-how and all 
ralaflDd p1og,a111e and user ma.-.uals. which are used by PSI to install. operate. 
mairtain. corred.. test. repair. enhance. extend, modify. prepare derivative 
w'llb based upon. design, deYelop, reproduce and package such software and 
corniuer p1og,a.11s. Except as set forth in Sedion 3.68 of the PSI Oisdosure 
l.eller. Ille tangible assets of PSI IV6 in gOOd ~alil,g condi6on and repair, 
urdinary - and tear exce;,ted. and are salisfactory foe tne purposes fOC' 
which such assets - being used in PSrs business. PSI does not. and has not 
since the dakl d its fonnation, own or have 8lf'f lntere:sl in real estate 8)(cepl 
as desaibed in Section 3 .6C of lhe PSI Oisclosute lllllef. 
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3.7. Compliance wi1h Laws. Except as listed in Section 3.7 of lhe 
PSI Disdosure Letter, the operation of PSI' s business and the use of rts 
assets comply in all material respects wi1h an applicable laws, Ofdlnances, 
rules and regulations. l.nduding but not fimited to Federal, state. locaJ and 
foreign environmental. w(lli( place safety and employee benefits laws and rules 
(collectively the 1.aws1. PSI has all requisite licenses. permits and 
c:er1iificates from federal, state and local govefMlental aulhorities as may be 
,-sa,y t> conduct Its business and own and operate its assets. except where 
the failure to have suet, license, permit or certificate would not have a 
material adverse effect on PSI. and such permits a:re valid and in full force 
and effect and will not be tem1lnated 0( adv8f$8ly affected by the c:onsummation 
ot 1he lransac:tioos contemplated hereby, Except u diacl05ed in 6edlon 3. 7 of 
the PSI Oiscbsure l.ettt)(, PSI has not received any notice alleging any 
Wllaliotls by PSI of arr; Laws, or of Investigations of PSI initiated by 
admi11m1awe age11des. and. to the knowtedge of PSI. no allegations or 
investigations are pending or have been threatened. 

3.8. Employee Benefit Plans. 

(a) Except as set forth rn Sedlon 3 .8 .1 (A) of the PSI 
Oisclosuro Letter, li1h respect to au employees and former employees of PSI, 
neilher PSI nor arr; ERISA Affiliate ot PSI presernty maintains. contributes to 
Of has 8/T'f liability under: 

(1) any bonus. incenlive compensation. profi1 
sharing, I etlr ement. pension, group inslA"al'ICe, delJth benefit, group 
heolth. medlcat expense reim~ ~a. dcpeo<lent care . 
stod( opiion, stock purchase, stoc:k apprecialion rights, Sllvings, 
delllllred compe,tUlion, ~ . severance pay or termination pay, 
vocation pay, life tnst.anoe. welfare or other employee benefit or 
fringe benefit plan, prog,am or arrangement: 

(2) any plan, program or arrangement which Is an 
"employee pension benefit plan" as such term is defined In Section 
3{2) of the Employee Retirement Income Seoority Act of 1974, all 
amended ("ERISA 1. or an "employee welfare benefit plan" as defined .,.. 
Sec:lion 3{1) of ERISA. 

For purposes of !his Agreement. "ERISA Affiliate" shall mean .,act, person (as 
defined in aedion 3(9) of ERISA) that. tog,elher with PSI (or any person whose 
!iabilitNls PSI has assumed or Is otherwise subject to). currently or in the 
past woukl be treated as a single em~ under Section 4001(b} of ERISA °' 
1tlat would be ~ to be a memb« of the same ·ainlrolled ~- within tho .,._.,IO of Section •14(b) and (C) of the Internal Rewenue Code. The plans, 
PfoglWnS and arrangements set forlh in Sec:lion 3.8.1(A) of the PSI Olsdosure 
Letter are herein refel'red to as the "Employee Benefit Plans.• 
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(b) Wrth respect to all employees and fomier employees of 
PSI, neither PSI nor any ERISA Affiliate of PSI presently maintains. 
contributes to or has any liabUity under any funded o,r unfunded medical, 
health o, life insu'ance plan 0t arrangement for present o, Mure rebrees or 
present Ot future termina1ed employees except as required by the Consolidated 
Omnibus Budget Reconc,liabon Act of 1985, as amended ("COBRA') Neither PSI 
nor any ERISA Affiliate of PSI maintains or contributes to a trust. 
organizallon 0< IISSOdatlon desctibed in any of 5ections 501(c)(9). 501(c)( 17) 
o, 501(c)(20) of the Internal Revenue Code. 

(c) Favorable detennination leUefs have been received 
from the Internal Revenue SelVlce with respect to each Employee Benefit Plan 
which is intended to comply with the provisions of Sedloo 401(a) of the 
lrumal R-,w Code. evideoc:log com~ with the relevant provisJons of 
Iha T Ill! Equity and Fiscal Responsibility Act of 1982. the Tax Reform Act of 
1984 and the Reti"'"10nt Equify Act of 1984. Each suc:ti Empioyee Benefit Plan 
complies In form and to the knowledge of PSI, has been operated, in all 
ma1IIJrlals respeds, In complianoe with the requirements of the Internal Revenue 
Com 111d meets the reqt.lr8fflef1I of a "qualified plan" under Section 401 (a) of 
the ~ Revenue Code. Additionally, 11me11dmei 11:s have '-1 made to each 
such Employee Benefit Plan fcl( the Tax Reform Act of 1986 and subsequent 
legisl 3lion and regulations to the extent they are required. A proper and 
timely appllcation fcl( a favo,able detemilnation letlet' with respect to each 
such Employee Benefit Plan. as amended. has i-i made with the Internal Revenue 
Service. and no unfavorable responses have '-1 received with respect to any 
such appllcalion from the Internal Revenue Selvi<:e . 

(d) To the knowledge of PSI, with respect to each 
Employee Benefit Plan which ls suqed to rr11o 1 of ERISA. neither PSI nor any 
ERl$A Affiliate of PSI has failed in any material respect to comply with arr, of 
the applicable reporting, disclosure or other requirements of ERISA and the 
lmemal Revenue Code. and there has been no "pro-hibited tronsac1Jon· as 
oescrlbed In Sedlon 4975 of the Internal Revenue Code or SedJon 406 of ERISA. 

(e) To the knowledge of PSI. neither PSI nor any ERISA 
Affiliate of PSI. nor any of their respective direaors, officers, employees or 
any other "fiduciary." as such tefm ls defined In Section 3(21) of ERISA. has 
arry ma!erial liability fo, failure lo comply with ERISA or the Internal Revenue 
Code tot any action o, failure to ect in connection with the 8dministration or 
lm.estment of the Employee Benefit Plans. 

(I) Netther PSI nor any ERISA Affiliate or PSI presenUy 
maintains. conlrillutes to o, has arry liability (Including anent °' potential 
wittlcnwnl l&abilily) with respect to eny "multiemplovef plan" as such term is 
delinlld in Section 3(37) of ERISA. 

(g) There Is no pending or to PSl's knowledge threatened 
legal action. p,oc:eedoog o, Investigation against o, involving any Employee 
8erieftt Plan mainlair .id by PSI 0t any 
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ERISA Affiliate of PSI (othe< than routme claims tor benefits) and. to PSl's 
knowledge. the(e ls no basl.s for or fad which could give nse to any such 
legal action, ~ng or fnves1igation. Any bonding required with resped 
to the Employee Benefit Plans in accordance wittl applicable provisions of ERISA 
has been obtail led and Is In full force and effect 

(h) Except as set forth In Section 3.8.11 of the PSI 
Obdost n, leller. 

(1) PSI Is not a party to any employment 
agiwnent_ wheOllll written Of oral, Of agi~ with c!1ange In 
c:or.1rol Of similar proyisions, or collective baf'galning agt eement or 
COi ,b 11d with er,y l8bo( union relating to any employees « fOffllef 
emplo,ees d PSI: 

(2) PSI does not have outstanding any loan or 
io- to any a.rrent or former employees of PSI, "°' has PSI 
guar.-r:eed such loans: 

(3) No amooot payable to an employee or former 
employee of PSI will be an ·excess parachute payment" which Is 
l'IOIH!eductible under Sedlon 280G of the Internal Revenue Code. 

(i) There has been no act or ads with resped to PSI 
which would result In a cf'rsaJlowance of a deduction or the Imposition of a tax 
pursuant to Sedion -49a08. « with regard to plan years beginning before 
Oeoember 31. 1988, Section 162(1) of the Internal Revenue Code as in effecl 
immediately prior to the enactment of the Technlcal and Miscellaneous Revenue 
~ of 1988, « any regulations p(omulgated ttlereondef. whether Rnal, 
temporary or proposed No event has OCCU1Ted wi1h resped to which PSI« any 
ERISA Affiliate of PS1 could be Uable for a tax imposed by any of Sections 
-4972, -4978, -49n, -4979, « -4980 of the lntemal Revenue Code. « for a civil 
penalty under Sectlon 502(c) of ERISA. 

(j) Wrth resped to each of the Employee Benefit Plans. 
PSI has made avabble to Speer true and COfnpiete copies ot (I) the plan 
documents, inc:tudlng any related trust agreanants, insurance contrads « othot 
funding 111T111 lglll'1111/Q, « a writton aumma,y of the• terms f nd coodit!ons of the 
plan If there Is no wntten plan doa.menl: (la) the most -1 deCarminatlon 
le-.. ,_l/lld from the lnlllmal Revenue Service: (li) the most recent IRS 
Fon,n 5500: (iv) the most recer:,t actuarial valuation.; (v) the most recent 
ftn•ldal statemetd: (v,) all correapondenoe with the lnlllfflal Revenue Service. 
the Depa,tment of Labof and Ille Pension Benefit Guaranty c«'pofallon with 
respocl to the pas1 lhn!e plan years Olll« than IRS F Otm 5500 flllngs Gild PBGC 
prernlm, payments; and (vii) the most ~ SI.IM'larY plan descripllon • 

• 9 • 



• 

• 

• 

<PAGE> 20 

3 9. SEC Filings; FinancQJ Statement 

(a) PSI has made IIV3llable to Spee1 a cooed and 
complete oov, of each report. scheduo. reg1S1ratlon statern:mt and definrtive 
proxy smtement filed by PSI wrtn the SecurrtleS and Exchange Comm= 
iSECi on °' after Januaiy 1. 1995 and pficx 10 the dale of this Agreement 
Clhe ·Company SEC Repo,1$1. which are all the loons. repons and doannen1S 
required to be filed by the Company with the SEC since such date. As of their 
,espt,dlve dates. the Com~ SEC Reports and any forms. repons and oltler 
dOcunents filed by PSI with the SEC after the dale of U,is Agreement (l} 
a,mpied °' will comply In all material respects with tho requirements of the 
5ec:urities Ad of 1933. as amended (the "Securffi.es Atf"), OI' the Securities 
E.r.chan90 ~ of 1934. as amended (the ·exchange Atf"). as the case may be. and 
the rule$ and regulations of the SE:C thereunder applicable lhen!to. and (n1 
did not at the time they - filed (or if ameoded or superseded by a fihng 
pri.or to the date of this Agreemenl then on the date of such fifing) or will 
not at the time they are filed contain any untrue statement of a material fad 
or omit to st.rte a ma'.erial fact ,-sary in order to malce the statements 
made. in light of the cirtumStances under which they wore made. not misleading. 
None of PSf's subsidiaries is req1J1red to file any reports or other documents 
with the SEC. 

(b) Each of the coosolidated financial sta1ements 
(ndUding, in each case. any relaled nolllS thereto) contained in the Company 
SEC Repotts complied as to form In all material respects with appl,cable 
80COUl1ting requiremenb and with the published rules and regulations of the 
SEC with respect lhefeto. had been prepared In ,IICCOfdance with genenilly 
accep!m accwmng principles ("GAAP') applied on a cons.lsten1 basis 
throughout the period Involved ( except as may be lnd,eated In the notes thereto 
cw. in the case of the unaudited stalement. as permitted by Form 10-0 of the 
SEC). and e<lCh talrty pntSenled the consolidated financial posibon of PSI and 
ita consolidated subsidiaries in all material respects as at the respective 
dates thereof and the consolidated results of its operations and cash flows f0t 
the periods Indicated (subjecl in the case of the- unaudited Interim financial 
atalN!i, 1e1 its. to normal IIIJdit adjustments which were not and are not expected. 
individually or in the aggregate, to be material in amount). 

(c) Neither PSI not any of its wbskliaries has any 
Ii.abilities (absolute, ~- eo11liooent or 01herwise) of a nature required 
to be disclosed on a balance aheel °' In the related notes to the consolidaled 
linandal stale I ,e, ,ts Pi Ill* etl in ac:cordanc:e with GAAP which an,, indMd\J4lly 
or In the agg,egate. material to the business, results of ope1 a!ions °' 
financ:ial COi ditiou rA PSI aid Its aubsldiaries taJcen as a whole, except 
liabUitle, (1) set fOl1tl in s«tion 3.9 ot the PSI Oisdosute Le4lef Of the 
Compa,y SEC Reports filed with the SEC prior to the date of this Agreemenl or 
provided fof in PSI' s balance sheet (and related notes thereto) as of December 
31, 1997 fied 111 the Company SEC Reports, or (il) Incurred slnc:e Deoember 31, 
1997 In the ordinary course rA bt.tslnes$, none of which are material 10 the 
~ . resulls rA ope,alions °' financial condition of PSI and its 
~ . taker! a whole. 
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3.10. Proxf Statement None ol the mformabon suppjied or 10 be 
supplied by PSI for indus,on or incorporatloo by reference in the proxy 
statement to be dlssaminated to the stockholders ol PSI in coone<.tion with a 
stockholders meeting to vote upon the T ransadion or the Allemative 
Transacdon. as the case may be, ("Proxy Statemenr) will. at the date tho 
Proxy Statement ls malled to the stocldloldeB of PSI and at the time ol the 
stockholders meebng of PSI required pursuant to So<:tion 6.2 hereof. contain 
any untrue stalement of a material fact or omlt to state any material fact 
~sary in ()(der ti> make the statements made, in light ol the circumstances 
under which they are made. not misle adJng. Thlt Proxy Statement win comply as 
to fonn in an material respec:ts with the provisions of the Exchange Ad and 
the rules and reg. ,ations promulgated by 1M SEC thereunder. 

3.11. Litigabon. Other than as listed In Section 3.11 ol the PSI 
Disdosl.. -e l.e!let. there is no dalm. oounterclaim, Mt. order. pnx:eeding, 
8Ction, or investigation pending, notice of which has been received. o<. to the 
knowledge of PSI, threateoed against PSI, Including but not frmited to produd 
liability dalms. PSI is not a plaintiff or petilloner In any tltigation o< 
prooeeding other than as bsted in Section 3. 11 of the PSI Disdosure Letter. 

3. 12. Environmental and Health and Safety Matters. 

\ ,) Set for1h In Sedlon 3.12.. 1 of the PSI Disclosure 
Letter is a true. accurate and complete hst ol an raal property. owned. 
leased and/o< otherwise used or occupied by PSI {the "Property"). 

(b) Except as set forth In Section 3.12.2 of the PSI 
Oisclosure Letter. PSI and the ~ have been a1 an times and am in an 
material respects ln compliance with the Resource Consecvation and Recovery 
Ad. the Comprehensive Envirocvnentll Response, Compensation. and Llabolity Ad. 
the Superlund Amendments and Reaulhoriution Ad. the F~~ Watt:< Control 
Ad. the Occupational Safeiy and Health Ad. and all other federal, state and 
local laws. regulations and ordinances relating to polut!on, safety. health or 
pn:4llc:tion of the environment. Including. without limitation. those relating to 
contlllnment. emb$lons, discharges. rele3ses or threatened releases of 
induslrial, taxlc: or hazardous aubs.tances. materials o< wastes or a4tll!f 
polluCants, contaminates. pe!roleum procM:ts. asbestDs, polychlonnalad 
biphenyts ("PCBsj. ()( chemicals (collectively, "Hazardous Substanc:e$i Into 
Iha -i,oomait ('lllCluding without hmltation. ambient air. M3Ce water. 
grou,d wilt«, land sl#face or~ strata) or othetwise rei.ting to the 
manulac:llnlo, process,ng, di$tribU!ion, IAe, treatmen1. labeling, 1tooige. 
disposal. abata,IOllt, lra,spM or handling ct Halltdous Substances (the 
"Emil Ol ii lei Ital 1..aws;. 

(C) PSI has obtained and is in material compliance with 
all pennits, licl9I I es and other consents or IIUlhorizations which are reqt;ired 
wl1h respect to the operation of Its buslness undet the Elwirormenlal Laws. 
~ wllllOUl llm!tation thole that ase required to (a) operate 
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or inslall any equipment Of facilities and (b) gene,ate, manufacture. 
formulate. store. treat. handle. transport. discharge. emit or dispose of 
Hazardous Substances gene<a1ed b-J its business, a true and complete Ust of 
•tlic:h Is included in Section 3.12.3 of the PSI Orsdosure Letter. 

(d) Except as listed In Sed>on 3.12.<C(a) of the PSI 
Disclosure letter. PSI has not generated. used. treated. stoced. maintained. 
ci$pM«1 of. °' olhelwise deposited PC&, TCE. PCE, oc asbestos containing 
maleWials and. to tho know1edge of PSI. such chemlcals are not othefwlse 
llx:alled. al 1he Property. Of 8ff'f premises at wtlich the business of PSI was oc 
is locaed. Additionally. except as desaibed in Seclion 3.12.4{b) of the PSI 
Disdosm! Letter. there are and we,e no undefground storage tanks used. 
IIOred. maiiait'led. loc;Jted on or~ related to the Property. !he 
business of PSI. Of .,., prem1$CS at which lhe buslness of PSI is located. PSI 
has removed and proper1y disposed of an used or other obsolete materials 
regiAl d b'/ environmenlal. health and safety laws. Including chemlcal Of other 
t.az:ac»us 5'bstalces °'wastes. that are not used b-J PSl's business. Wrth 
resc,ect ID I.W1derground stocoge tanks. Sectlon 3.12.4(b) of the PSI Disclosure 
L.eaer sets forth the site. location. construdion. lll$tallation date. use and 
testing hlslory of al such LWlderground storage tanks (whethef oc not excluded 
from reg,llaion I.Sider Envlronmen181 Laws), 1nctudlnog all underground storage 
Iara In use. out of llefVice. closed. abandoned oc decommissioned 

(e) To lhe Jcnowledge of PSI. there has been no "release· 
as defined In 42 U.S.C. Sedlon 9601(22) oc. 10 the knowledge of PSI. threat of 
a "re6easo" of 8fff Hazardous Substance on. from °' under any premises from 
which the Opel ations of PSI have been or aro being conducted whleh would 
f8Ql.lin, removal or remediation under Envi.ronmental Laws 

(I) PSI has not received noUce that It has any potenllal 
liability with respect to the contamination. investlga!iOn. oc cleanup of any 
site al which Hazardous Substances have been °' have alleged to have been 
generated. treated. stoced. released. discharged. emitted oc disposed of, and. 
to the knowledge of PSI, there are no past °' present events. fads. conditions 
oc drcumstaoces which may Interfere with or ~ compllanco b'/ lhe business 
of PSI In accordanc:e with Environmental Laws, °' wi1h any Older. decree. 
Judgment. injunction. notice or demand Issued. entered. promulgated oc approved 
lhereooder, oc which may give rise to any common law °' other legal tiabdrty. 
Including. without timrtation. liability under any Envlroomental Laws. Of 
OCherMse fonn lhe basis of any clalm. adion. demand. suit, PfOC*ing. 
'-ing, notic;e of violation. study °' Investigation. ~ on « related to 
1he rnanuladl.n,, prooess, dislribution. use. treatment. storage. disposal. 
transpOlt °' hlndfmg, or tho emission. dlsdlarge. release oc lhreatened 
relMM Into the enwonmen1 of Hazatdous Substances b-J PSI. as a result of arr, 
ad °' omission of PSI. 

(g) To lhe know1edge of PSI, Section 3.12.7 of Ille PSI 
Oisdosore Letter contains a In.le, eotred and complete listlng of au 
Hszarlllous Substances (other than Hazardous 
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Substances compnsmg an u,gredlent or component of a mixture or product or 
lnduded in equipment) used by the business of PSI in the conduct of ils 
ope, 8bons since Janua,y 1. t 990. and a IISt of the me!hods used by PSI 
(mduding, but nat hmi1ed to. a list of past ond present disposal or 
recyding sites, waSle haulers. and~ iunbeB) since Januaiy t . 1990 to 
dispose of Of recycle Hazardous Substaa1c:es (otlher than Hazanlous Subslances 
comprising an b 9 edienC Of component of a mixture or product or induded in 
equipmenl) generated by PSl's ope1alio11s and by the activities of PSI Entities. 

(h) Except as cisdose:I in Sedlor1 3. 12.8 of the PSI 
Dlsdosu'e Letler. al of PSl's dispoAI and reqoc:11,g p ~ rSlling to 
Ha:zan!ous &mta.ces have t.ri ac:c:ompished in al maerial respects tn 
8CCOfdance with al appic:aNe Enl,lro.11 .... llal '--. 

3.13. h 1:h:tial Property. Section 3.13 dthe PSI Oisdos4re 
t.eaer lillta al maria! P*nb, llademanca, wvice martcs. trade narr.s and 
copyrights and that .n ~ in the busines, of PSI (the 1nte4ledl 111 
Proper, ly"), al of whidl .-e owned or lawf\My used 11( PSI. None of the 
he'I l1 :2>ia1 Prope,ty has beer'I held or stip•aled to be Invalid in any 
litigalio,1 Of proeee.:il ,g. Except as disclosed in Section 3.13 of the PSI 
Oisdosure lelllw. 11111 validly of the Intellectual Property. and of PSl's 
rigta to the I, a Se .:tr Al Property. has not been q, leSlimed in wry litigation 
or poceedi11g etnentty pending or which. to tho k11owledge of PSI, has been 
thi I 121 led. and there exists no basis for a c:lalm against PSI for ir ,Iii ,ge, nent 
of.,, third wty's i 11helual propefty. PSI has nOC received any notice to 
1he effed t A ..,, product it makes « sells. « the ~ a use 11( it 
or • IOO• ti ,n,; tuc:h product. Of any services it pe,forms in lho course of 
its~. may infringe-, trademat1c. ~ mar1t, trado name, CCP'Y•ight. 
palent. trade secret. Of similaf legally protedable nght of llnOCher. AD 
p I : ltable inwf iliCI 1$ utilized or first reducecl to prac:tic:e In COi a ledlOI, with 
lhe ~ 0t ac:t,vities d PSI or the employment 11( a.ame of individuals_ are 
1h11 propefty d PSI and no cCher party. Except as set forih in Sedlon 3. 13 d 
the PSI Obdosure l.el!er or anoChet section of the PSI Disdosl.re l.ettef. PSI 
has net entered inlc and Is not • party to ..,, malleria1 dewllop,nert. "'°"' for 
"-"· license or Olher eg. eement pursuant to which PSI has secu-od the right or 
obligation 10 iae, or granted olhers lhe righl or .:A:llilgltie • , lo usci, -, 
trademartcs. s«Yice manes. trade names. ccpynghts, pae.U or know-how. 

3.14. Related Party Transactions. Sonce January 1. 1997, no offic:ef 
0t "'cil-OC*11.-.. of PSI or e,rry affiliate~ has. dnaty or iodedly, 
e.•ed We wry b•..ac:tion WICh PSI. ~ tor any •••l\j0i11t1111:S wt1idl are 
eilher' {i) diSdosed on !he 1997 8al.-.ce St-« or (ii) filled in Section 3. 14 
d the PSI Disdcsl n l..ealel'. For purposes of llws Sedlon 3.14 orrty, the term 
• .,,.. t • of PSI shall - and indude 11'/'f officet or diredcr or 
Iha eholdei of PSI or -, person related to -, officer. dndor or 
st..eholder of PSl 11( blood o, by mamage, or-, <X>ipo,ation, partnership, 
~ . tru,t Of oChef entity in wNch such office, or clredDr or 
st• eholdei of PSI (or -, spouse, ancestor Of descendant of the same) has mere 
than a five percent (5%) legal 

· 13 -



• 

• 

<PAGE> 24 

or bene!icial lnten!st, or any COIJ)0<3tion, partnef'!lh:ip, proprietOfsh!p, trust 
« OCher entity which conlrols. is controlled by or is under common control 
With PSI. 

3.15. Taxes. As to~ tax imposed by the Federal government, or any 
stallll gov1'f'llmeflt or any subdivision « municipality thereof, Of the government 
of any oltll!r counlJy Of political SU>division thefeof. including, without 
fimitatlon. {i) taxes imposed on or measured by income, (ii) taxes ba!.ed on 
employment (including amoi.,ts withheld from empk)yees' compensation), and (!ii) 
any property, franchise or sales tax. which, In eaclll case, relates to or could 
cause a hen or encumbrance llPOfl any of the assets or the business of PSI, PSI 
hll$ timely. propeny and law1ully filed all returns and elections necessary to 
be filed and has paid in full the applicable truces shown to be due on such 
re11JmS; to the best know1edge of PSI. no taxes are due which we<e nol reported 
on such rerums: no claims for any unpaid taxes, interest or penalties are 
being asserted by any govemmenlal authority, for any period, against PSI or 
any assets of PSI. PSI has not pald and is not required to pay any material 
Income taxes to any country other than those llsted in Section 3 .15A of the PSI 
O!sdosure letter. or to any state olher than those listed in Section 3.158 of 
the PSI Dlsdosure letter. PSI pays personal property and/or franchise taxes 
with respect to i1s bu$lne$s and properties only in those countries. states or 
political subdivisions li$ted in Section 3.15C of to the PSI Disclosure Letter. 
PSI has timely filed and pald all matert.aJ estimated taxes due on or prior to 
the Closing Date. PSI has mad& available to Speer true and complete copies of 
each of the Federal, state, local and foreign Income and excise tax returns. 
and franchise tax returns, and any amendments thereto, as they relate to 
taxa:ble periods since January 1, 1995, end PSI has made availab/4 to SJ)eet all 
material reports of and communications from Int.ems! Revenue Service agenlll and 
the GX>1 respooding agents of other stale. local and foreign govemment.aJ 
age; lcies who have examiood the books and records of PSI at any time including 
and since the last Internal Revenue Service audit Except as di$Closed In 
Section 3. 150 of the PSI Oisciosure Letter. no audi1 or examination of PSI by 
any taxing .wlhorily or agency is ncm pending 0< currently in progress, nor has 
PSI ll80eflled from any taxing authority 0< agency any notice of such an audit 0< 
examination. No waiver of any statute of limitations has been given and is In 
effect m respect to the assessment of any lllJces against PSI. 

3. 16. Insurance. PSI maintains in effea, and sinQ'! January 1, 1993. 
has mainlained in effed, product liability insurance, motor vehicle and 
compehensive general liability insurance and workers' compensation insurance 
covering the business of PSI and fire and extended coverage insurance with 
respect to the propertleg and assets or PSI. Sectkl;n 3. t6 of the PSI 
Oisdosure letl8f' Is a complete list of all insurance policies (inducfmg the 
amount of coverage r-.er~) !n effect at present All such Insurance 
policles 811! owned solely and exduslvely by PSI. No event has occurred that 
may enable an Insurer to rescind any such policies. 

3. 17. CUSll>mef and Supplier Relatlonships; W!llTllnty Claims. Excep1 
as set for1h in Section 3.17 of the PSI Disclosure Letter, PSI has not received 
wry notlc:e Iha! any customer or 
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•"11-al PSI lnlends to cllcol61U8 ot ..... llrices ot lllrms al. ot 
Mt l f P)' cll,.lisli. II, I S _,._, wWI PSl Oltw ._. a lll!l b1h ln 
Sedlon 3.17 al 119 PSI Dilctos!n ldllr. u,ce O....,lba 31. 1flf1T. 1'w11 -
no CdlQl,di,g -·••, dlims against PSI by-, al Its cusao.,ea wllh ,espect 
to procb:tl add ot Nrwicea i•idtiiad by PSI. 

3.18. 8ondl; °'*• I I Ofllf t..l aa lllllld ln Section 3.18 al 
.. PSI r.c:-n ........... no bonds. guaa l , ,..._ ...... 
..... al crd_ OI ollS ... crd iyN,60 OI dlllt -t~ • hit 
lllldlt wWI ,aped to PSI. Its blJllr.a ot en, al i1a ....._ PSI la not ln 
~ on ll1it ~it o1.., pr~leipll « lnler'9lt an.., iMWwctl , for 
ban~ 1d money, nor it PSI altelwile ln dlfa,t talder.,, iid&i1olily. tdelity 
ot CGl•a:t bot1d ot leler af crd. nail. ~-- or ce. ad IUI•••• 
Gr clllel flQMk IOI~ 

3.111. \bNlw:e al lh lldoeect • Meiee &ioapt • apedlcaly 
,., •n •r .. wed"'4 tlgllnal ot , el 1 :ltd ln the 1118'7 BIi - SIINI. ot desaibed ln 
Sedlon 3.111 at adw Sedlan al the PSI Oledalln ...... PSI la not 
... ID.., 11 9 111 leblly OI ••del ~ i (1lncMn Ol 1.1 ..... 1. 
clNd « lrdrect. .,...,. ... CC1illl,oe.1t. accrued o, ass• wile). ala._. 
HR « ••idlll t~• atsirG ln the cxcll•t CCMW al tukw 
..._ .. dt2I ale. 19117 B h a 5'1eet. &x:ept a .fei heed in Sedb1 3.111 
af .. PSI Diectae,n ...... PSI ii nos In defllAI ... niapec:t ID ..,, lerm 0, 

CCldlcli, al any ii 9 lal i M•• 111 ot IWJay ~-, cu1Wll ot· 
7 C Ad nde pey le). PSI c:tc.. not 9olaw af _.,, faca ot ~ 'ANch 

mWtl, t -, ave• .. balia far.., maaill M 5 a ••idll 
l#ru=illlllo • _. Nllll*t to PSI Which.,. not oh,,..,~ h PSI Diectae,n 

I s.:: For~ al Ht Seaial'l 3.111. q lndlwl&ut ...... ot el 
ad! ,..,,.. in .. IQUI..,., atlCdS be deemed la be maSllrial I ht 
lndlwllul « IQUlegm-. la graaer 9191 SS0.000. 

3.20. Ctw1llr" ~ PSI ha del.•ed DI made.- 2 le to 
S.-can 1 CQClila alb Mlcles o, c.._ at tnw.purlllan • 
••• lldld la dt2I (119 "'C«llleaee al t.c:o pa,wlbl") 111d e,, ................. lded.- 1lo 
dlll. • WII • CQClila at 1a "*'* baalal w.eiv .. pslad tam~ 1. 
1111115 ID .. dt2I hMIDf.. Such Midle ot Ce._ al llc:opDl'ltia,, end 
S, 9 - .... 14 7 2 CDff9C:t and CUTWil Tlw "*de baa1a1 al PSI c:anlliln a 
., 9 9 , carr9Ct and CUlWil .--cl al el n 5 ,ge and altlS Wipci ... 

&lanl al .. ib:lddl&ia end ea..d af Oiecb• di PSI t'am .,.._., 1.11195 
lwu;ll Mardi 31. 19118. 

3..21. s, ..... end ... 9 Sc:taMe 3.28 ID II 
af4hh•andAE 2 afPSI For .. ~d .. ,O-w-,""•""•(~ 
tr Sediarl 3.15), 1111 tli1J1 ··= 7 r al a per.an stall ,_ ..,., pawan ot 
-- t-. ~ DI ii.di~. w.•t0. Is CClit.cAled by ot is under 
Wil'.mllrt CICll*d .... IUCh ....... 
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3-22. No Mislepreseotalions °' Nondisdosties Nerther this 
/1,Q""oel.....,~ lei""nlrit llOf .,.,., Exhibit CK Sd'leCUe attached hentto c:ontlins any ootrue 
.tlllei 11ent of a material fact CK ormts to state a material fact neces:sa,y in 
ordef to make the statements contained herein CK therein not misleading. 

3.23. Opinion of Financial Advisor PSrs 8oa-d of Directots has 
receiwd the wntten opinion of W1liam 8laor & Company that. as of the date of 
this AQM eemec it. the T ransadlon and the AlterNICive T raosac:tion are fair to the 
stoddloldel s of PSI fmm a financial poinl of view. a CCf1f of which opnion 
win be deliVenid to Speer. and such opinion has not been withdrawn °' modified 
In any material resped. 

3.2.C. Board Approval The Bmrd of Oil edol s of PSI based on the 
recommendation of the 5l)eclaJ Co.111onee of 111lepe,ide111 <ilectors (the "Speaal 
Committee; has. poor to 1his Agr9ement. (a) aq,nMld lhrs Aqroemel,t and all 
relal8d agreemen!s and exhibits and ihe transac:tion:s COOCllfnplaled hereby and 
thereby (including fCK pu-poses of Sedlon 203 of the O..W11e General 
Co,poratiou LM). (b) deliAIIM.ed that the Trwadion and the MematlYe 
Tr• asdo. • - fair to and 11'1 the best a ilel ests of the stodtholdec s of PSI 
and (c) rec:ommerided that Ille Slodcho6deis of PSI a,ppwe the Transaction°' the 
Altematil·a Transaction and the Share lnaease (as hereinafter defined). 

3.25 Absence ot ~ Payments. No director. officer, 
agent. er,4*>,ee. °' Olher person acting on behalf al PSI has used any of PSrs 
Mm for i, I ip oper or unlawful oontnbutions, payment. gifts Of entertainment, 
°' made ii/IT'/ lrr,poper or unlawful expenditures rela!ing to political adMty to 
goye.1111e11tail offic:lals or OlheB. Neithe< PSI nor any director, officer • 
agent. employee CK Olher person acting on behalf of PSI has aec:epled CK 
1er: 11\fed 8l'f'f Imp.ope, °' lXllawful con!ributions. paymeues, gifts°' 
er•tair.r,..,t cxperdtures PSI has adeqoiall! finandal controls 10 p,event the 
malng or recei'Mg of such ,mp,oper °' unlawful c:ootn'bullons. ~,ts. 
gifts. eu1etbllr11ient °' expenditures. PSI has not made sales of products. 
either diredly CK lnd1red!y, Into embargoed countries in contravenlion of 
al)9ic able law. 

ARTICLE IV 

REPRESENTATIONS ANO WARRANTIES OF SPEER 

Unless oChfJI wise requ,,ed by 1l'le c:onlelrt in wt1ic:h ii IS used, tho term 
-si-° as used In this Miele IV and Miele VII. includes the Speer EnllCies 
and P\/S. AA rep! 11 alalloiiS and ••••Illes c::,nta11ed herein - (1Jlfilled w, 
their entirety by I eleler ,c:e to the OISdosur9 I.diet of -, dale hel eMttl 
dell-,,(l to PSI by Speer and as such lel1er may be ~4tld °' a,nei ided 
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from time lo time prior to the Closing Date wilh the consent of PSI (the "Speer 
Disclosure Lellefj. Speer represents and wa, .. 11:s ID PSI as follows: 

4. 1. Due Organiz.atjon and Oualification. Eac:tl of the Speer 
Enlities which Is a partner.;hlp is a partners.hip duly DI ga,lized and validly 
emting under the laws of the State of Nevada and has the requisite powef and 
tawft.11 aithority ID own, lease and operate its assets. pope.1ies and busnlss 
and 1lo cany on its buSiness as now concb::led. PVS is a co. paiatian duly 
DI ga,. lized, validly f'Xisling and in good S1a dug under !he Ian ol !he Oislrid 
ol CountJia. PVS has ful co. poi ale aJltu:ity to own. lease and opera its 
pope.ties and busa.esses. and Is in good staidi,u and is~ Zsl1 ID transact 
buu1MS as a co.po,lltior, in all stales in wnidl hi nan ol its ~ or 
the p, optW'iles owned !ly it requ!re IC ID qualify ID • a iS&l business. 

4.2. A&ihorily ID f-,p and Peifam Agleenents. Each of the 
Speer Entilles wlwdl is a pa,tntulip has 1he U legal rigl'a and IICMS and 
al alAborily and~ requn,d ID er-tier• .......... and --this 
AQI-,• .t and each agi _ ,1111 It co. e, • 1 a , hereby 1o lllf1ich it is a party, and 
each such agi-1111111 has been duly a.eu i:md by all general pa,ln,u and 
limill!ld partners ol each of the Speer Entilies lllf1ich is a pa,ty lo such 
qji-·• 11 in aa:on11nce wilh the respectiw, limiled par1nershlp agi-.. e, ti ol 
such parlnerstlp, and each ol the Spee,- Entities which is a 1all e slilµ has 
ful legal ri$;II and j)OWel' and al aAhority and 111,41iowl requn,d ID pe,for n. 
fully the I esp«tiw obligalions of such entity under this Agl- I 11N II and .. 
agree.Te.ts,..,,..., ID as mnibds hen!lo ID wt.ct, it is a paty. This 
Agt-nent has '-1 duly.._,.,., and deti.eed and ls !he valid and binding 
Dtlliyallioo of each of lhe Speer Enities which is a pa't,1111llip enfu11::wble in 
accordance will, its li!!rms. except as may be lirnilod by~. nualuiium, 
recxga,. czaiot ~ insoNency or octie, similar law$ now or he oanie. In effect 
get• aly alladi ,g !he e11foc COi n1:111 of aecfilu s· rigt,b. No ~ or 
co-,t d a y foreign, '9deral. stale. c:ounly, local or OCher ge>vi:iiii&elllal or 
reg,4aory body, and (exc:es,t as Olf'llliw.se ll)e(ir.ed in this ~II ar !he 
Spes Oildosure letlef) no app o,,a1 ar co. &IIIC of any OCher per.son Is required 
in COiil6diu, wilh the -Ilion and delivery by Speer d 1his Agl-ilelll and 
hi COi1IUnmlllicn and performance by any of the par1nl!rShips included in Speer 
ol bt lranudior1s cue,, : t , herein. Neilllel' !he 8UICI Ilion and delivety -A 
1his ~nent nor the mec:ulion and deiloel)' ol any ag,-1111111 referred to as 
an edti her'*> w8 Ci) CU1llid wilh any po..isb, ol any partnership 
ag, w11e1,t ol any p..lleslip lrdDld in Speer: er (i) oonllid with ar 
viola in any n : ial respect any ia.. n'9 ar reg.4afiun. crcinanoe. order. 
wrt. -.rdion. 1141J••lt ar decnle 4'cA ate lo Speer ar to at'rf of lb 
&a ur by wNdl -, ol its assets a-e aft ltd. &t:ept es set b1h in 
Sedian 4.2 al the Speer Dildostnt l..tttls, Speer is not ~ lo submit arry 
notice. dedaatioo. n,port ur oew- 8ing ar , eg,s.11 adou wilt\ ..,, 
pe1111111tlall ar reg.iPaory ar ~ . and no~ ar 
l'IOr).Ot;,jedi are requn,d lo be otitai,,ed or made by Speer in COIW l8rnOI I wdn 
the .._,Ilion, delivery or petformance by Speer at this Aglee111e1t1 or arry 
ag,N, 11:1 it , "4eited lo as an exhibit hl!nlto or the consummation of the 
11 atsadicw IS ainlemptaled le1!by CJf lherel¥, 
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4 3 Agl eeme. a. Sedion 4 3 of !he Speer Disdosute Letter sets 
for1h an customer and supplier couucts and od'ier agreemeu!S relating to the 
Speer As$OIS or !he buskleu of PVS (whett,e, wntten or oral) lo which Speer or 
PVS Is a party, or by or to which it or its assets or properties are boood or 
subject. which relal8 to or which do or moght affect lhe Speer AsselS All of 
the c:01111 acts and agr ee11 ,euls set forth in SedJon 4 .3 of the Speer Disclosure 
Letter hlMt beai made available to PSI and are valid. SllbsislJng agreeme,its. In 
full fon:e and effect and binding upon the parties lhet'eto in acoordance with 
'lhe!r tetms. and Speer Is not In default under any of them, nor to the 
knowledge of Speer is a,;,y other party lo arry such c:ontrad or olhef agreemen1 
in def1KIN lhefeundef. nor does arry 001dtion emt which with rlOCJce or lapse 
of time or both would consbtu!e a material ~ lhereunder. Except as set 
forth tn Sedion 4.3 of the Speer Olsdosm! Lee. no approval or consent of 
any Pllf'IC1() Is noeded In order that the c:ontracts or other aor-nents set forth 
i:n Section 4.3 ol the Speer Olsclo$ure letter contlnue In full force and effect 
IIWi1h PSI fc owing the consummation of the transactions contemplated by this 
Agreemeol 

4 4 Contributed 8USllle$$OS 

{a) Al Clo:ling. by completing the transaction$ 
contemplated in SedJon 1. 1 hereof ( provided the AltemalJYe Transaction Is not 
selected by Speer), Speer will conlnbule to PSI (or cause lhe contnbullon to 
PSl ol) all right, title and Interest In the follcMing businesses as concluded 
by Speer as of the date hereof (!he "Susinessesi: 

(1) resale of long distance telecommunlcalions 
s.ervic:es; 

(2) provision of remotely accessed viitual office 
informalion services: 

(3) pn)Yision of IUdiovlsual produc;IJon and 
post-produdl()n faciktoes and services: 

(4) provis,on of dlgital nfcnnabon storage 
serw:es: and 

(5) pn)Yision of Slllelile uplink and downlink 
ii lfol I I aa:bof I ti a di I lissia I serw=:es_ 

In the event the ~ Tramix:tion IS I Ill :led by Speer, the 
Busmesses shall include rriy the bYslnesses of SVM as conducted as of the date 
hei'eof and Ide.Id~ in clauses (1) and (2) above. 

(b) Other than the RA! Pn:,perty. Speer owns and retams 
aU such asseu. tangible or intangible and 0011tractua1. license and leasehold 
rights necesswy for Speer {i) to operate the ~ as each such en1rty 
ope,ales Its business on the date hereof. and (II)• to 
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IAilcz.e the asseu and c:onlTaCb.QI. ic:ense and teas ehold nghts in the same 
manner as they wse used en the dale ol this Agr_,1en1.. Wrth the excepbol, ol 
the Real Prupe,ty and lhose assets used ,n the BusarleSSeS pursuant to license 
and tease told ni,iis in favor of Speer. all ol the as$8IS used In the 
Btanmes are owned by Speer and none are owned by any oCher party . 

.c.s Assels. Speer has good and martetable title to au of its 
as,ets (exc,ape for any leased property and Third Party Software for which Speer 
has valid and enfoc ceable leases CK licenses. as the case may be). free and 
dear ot all lTIOllga\,es, (lfJbons, leases. COYelwlnts, co,idilio,is, agieene,its, 
lien$, aecurily • •ests, ildYerle dams. I est! ic:tio, LS, charges, enamtnnces 
Cl rights ol OChers. No malerial 1estridio11s exist en lhe use °' lran$fer of 
lhe Speer Assets. The Speer Assels. as ideulllied on Sdiedlle 1.1(1){1) CK 
Section .C.5 ol lhe Speer Oisdosure Lelll!t and the assets owned by PVS indude 
(I) al machinery or equiprner(. inducing Without limitatioo, compu1er 
hai dw• e. wilh an original rnabt value in excess ot $25,000 used to conduct 
lhe au.- (the ~ . toge!he, wilt! 'lhe dale ol acqlcsition ot each 
piece of F..quipmenl and lhe loc:atiol I of .ch piece of Equipment ( oCher than 
~ owned by PVS) and (ii) all ~ Software," which stl8ll lndude all 
ol Speer's malerial aollware and C001plABr pi ogr an LS used In lhe Buslnesses. 
induding ..,., softw.-e ccmpAer peog,•1.s not wholly owned by Speer {"Speer 
Third Party Softwwe1 lmbedde1 therein, in macNne teadable soun::e code fonns 
.and in macNne a'Cf!O stable olljed code forms and all related speciflcatiol is 
(included. willlout timitation. an logic an:tvtedllres. algoi ilhms and logic 
flows and all physical. functional. ope1 ating and design pa1 amete, s, opei Ilion 
IYA8fflS and r ~ (lncluding de'> !I~ methodology). designs. design 
re.ilioos, leiatJd lflPIICallcn sotlwate in _.,., language. co, ICepts, Ideas. 
proc ! 11 ! I, 1llchnlqucs. software design and lest IDOis. Third Pll1y Software 
1'1111rtaces. melhods ol ilnplerne,tatio,, and packaging. all associated know-how 
and show-how and all l"'8ted pe ogi ammer and user manuals. which are used t,y 
Speer IO install, operate, mailain. cc>mld. 1es1. repair. enhance. exlend. 
modify, peep.re denva1r,,e WOtXS bred upon design, deYelop. reproduce and 
pac:k9 software and cornpull,r peogiams. Exoept as set fCKth In Sedion .C.5 of 
1t1e Speer C>isdosl.t'e l.etler. lhe lnlangible assets included in the Speer Assem 
and the ta, ,glble assets of PVS ate In good <>pe1 ati1 ig co, dboi, and repair . 
..... , - and tear excepted, and 1119 satisfado,y fCK the ~ of wtlich 
such assets se being used in Speer's business. Speer does not and has not 
CMl1lld or have 81"'/ lntln5% In real esla1le oxcept as described In Section 4.5 of 
the Speer ()isdos,q Letter 

.C.6 Employees. 

(a) Except as set forth In Section .C.6 of the Speer 
IJlsdM,re Lel!er. (i) PVS is not a party to any employment agieernent. wt,etl',ej 
written or oral. CK agr~ with change in conlrol CK sknllar provisions, °' 
oalec:tlt'lt bargaining agieement CK co.lbad wilh WPf labor union r1!labng to 
erry eo;plo,ees or rormer employees of PVS °' SVM. as the case may be: (ii) PVS 
has no outstanding loan CJ( loans to any QIITenl M fooner empo,ees of PVS. no, 
has PVS 
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guatanleed ;,;ry such loans; and (iii) no amount payable to an employee 0< lomier 
employee of PVS will be an ·excess parachute payment" which is nondeductible 
Inter Section 280(g) of !he Internal Revenue Code. 

(b) Section 4.6 of !he Speer ~ Letter sets fol1h 
Ci) the total amount of compensation paid to au employees of Speer during 
1997; (i) the names and tcCal 1997 COfflpen$abOO paid to each employee of Speer 
whose W-2 eamiogs in 1997 exCMded $25.000; and (Ii,) any bonu\l, incentive 
ampensation, profit shanng, retirement. pension, group insurance, death 
benefit. group health. medical expense relmburs;ement, caleteria, dependent 
care. stod; option, stodt i:uchase. Slodt appreciation nght. savings. deferred 
canpensatkin, c:oosulting. severance payment M termination pay, vacalion pay, 
life Instr.Ince. welfare or other em~ benefit or fringe benefit p:an, 
program or am1ngeme111 with respect to any employee or former employee of PVS 
(Che "Spee, Empioyee Benefit Plans"). F avorab1e dclermlna!iot, letters have 
i-tl reoeittld from the Internal Revenue Sefvice with res.pea to each Speer 
Employee Benefit Plan wt1ich is i Ile, lded to comply with the provlSlons of 
Sedion 401(a) of the lmemal ReYellUe Code. evidenc:iug c:ompllanoe with the 
relevant prc"tislons of the Tax Eql.Wly and Fiscal Responsibillly Ad of 1982. 
the Tax Relorm Ad of 19&4 and the Retilemeul Equdy Ad of 1984. Each Speer 
&nplo)oe Bene6t Plan complies In fonn end. to the knowledge of Speer, ope.ates 
in c:ornplance in al maerial ,espects with the~ of the lnlemal 
~ Code and meets the requirernC!nts of a -~ plan" under Section 
401(a) of the lnliemal Revenue Code. Additionally. ame11dme111S have been made 
to eadl such Speer EmpL,ree 8enet!t Plan of the Tax Refonn Ad of 1958 and 
•t.•quent leglslatlon and regulations as they are required. 'Mttl respect to 
w:t'I Speer En .... yee 8enet!t Plan which is the wbjed to TTlle I of ERISA. PVS 
ha r10C tailed In any maenal respect lo comply wffl1 ..,., of the apl)llcable 
,epo1i11g. cfsdosure 01 other requin!ments of ERISA aid the lnll!mlll Reveooe 
Code. aid there has i-i no "Jll ohitJi1Ed lr.lnsaction" as described In Section 
4975 of the lnlemll R-- Code OI Section 4()6. of ERISA. Neither PVS nor any 
of its diu,c:lola, oflloen. empc,1oes. partners or IIIT'J olher "1ldudary" as 
suet, 111rm Is defined in Section 3(21) of ERISA. has erry material liability fe< 
failure to comply with ERISA OI the Internal ReYenUe Code for ,rry action or 
failure 10 act in ca•~, with the adminlslration a< Im. est 1,e,,t of the Speer 
E.n'4)lajee Benefit Plans. PVS does not presentty maintain, comnbute to or haYe 
llff'I liability (including et.nent or potential ~ liabiil,) with 
respect 10 erry "defined benefit plan." as such term is defined In Section 3(35) 
of ERlSA. 0< any -~ plan," as such tenn is defined in SectJon 
3(37} of ERISA. There 13 no pending ex, to Speef's lcnc,wledge. thleate,,ed legal 
action. proceedi1 ,0 OI irivestigation against or involving any Speer Employee 
Benefit Ptan (OCher than~ claims for benefi1s) and to S~s knowledge. 
there ii no ba5l5 for or tact wNcl\ could give nse to any such legal ac:tlon. 
cx~,g 01 iff.11tegabon. Arft boodi11g required with respect to any Speer 
Employee Benefit Plan In ac:co1 ct•..., with IJ4• ¥ +e provis,ons of ERISA has 
been dltail led and Is '" full larQI and eflecl. 
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4.7. lf'lef!edual Propefty. SedJon 4 7 of the Speer Olsdosure 
l.eaef sets forth all patents, copynghts, trademarb, 5efvice marks and trade 
names relating to the Businesses. an of whid1 .we owned or lawfully used by 
Speer, all ~IOO"IS b any of lhe loollg(lllig. all data bases and all 
permits, grants and laflSeS of such nghts fl.lVling to or from Speer relating 
to any of 1he foregoing The rights al Spee, WI the prope,ly set forth in 
Sec:bon 4. 7 of the Spee, Oisdosure l.ellef are free and dear of any llens OI' 
oct,er encunbrances. Speer does not have _, notice of any adversely held 
capfright, trademar1t. service martt or trade ,_ ol any other person or notice 
of any dain1 of any other person relabng to any ol the property set forth In 
Sedion 4.7 at the Speer Disdosin Leller. and Speer does not know of any 
basis tor any sutti charge or dam. To the QlCMC 1 ¥ of Speer, no person has 
poqes•lon of any copies of OI UM ol Spee(I QJSDTll!r lilts nl/or d3la bases. 

4.8. Flnancilil Sbdel11111a.. Speer hasp CMded ID PSI combined 
b8'lnce st-cs ol Speer Cornmurwcations I to6dii VS Un*9d Par1ner$hlp and Speer 
CornnU1lcations llcltJit,gs I Lmled P-1ner'Shlp • ol Oeoenlbel 31, 1997 (lhe 
"Speer Balance Sheer') and 1996. and the retaled c:ombl .ed itMtl 11e11ts ol 
opsllllons and - · equity and cash flows for lhe yeas then ended (the 
"Speer Panr.nc:ill 5'*ne111s;. The Speer F1nandal siaemeuls have been 
P4Wed in aoc:Oidlhte Mt! geoei~ • +4.,j aocounling pnnoples 8')Plied on 
a ca tsiaalll basis ttwougllOul the period Involved (extepC as may be Indicated 
in 1tle noles thereto). and each fail1Y PelClts the ·financial position of Speer 
in al nia,,lal respects as al the respectiYe dales lhel'eof and the results of 
ope,llliom and cash tlows ot Speer for the periods indica1ed ( except for the 
fact that the Speer Financial State,ne. 11:S include 1he assets and openltions of 
Speer~ Holdings I Limited Partnership, MOR Music TV, lnc..,The 
Ritz l..lmiled Part er,Np, PVS $peer•Allanla Limited Partnership, Speer 
Transmission Setvites Limited Pat1net'shlp and Speer PVS Limited Partnerahlp, 
which are not inc:kJded In Speer as that term Is def\ned for ~ of lhb 
Attide IV). 

4.9. Liabilities. Exoepe as set forth in Secoon 4.9 of the Speer 
Oisdosu1I Letlllr or Schedule 1.1 (b) and except fof liabilities Incurred In the 
ordinary C01n6 of bualness u,ce Oeoernbet 31. 1997. none of which is material, 
Speer does not have any direct or Indirect illdetltedoess. liability. clalm. 
ku, damage. deficieocy. obligation or responslbility. known or u11known. flxoo 
OI unllxed, ctlOlte or inchoale, liq, idzed, secured OI LllMCUl'ed. IIXI\Jed, 
abedl4e, caltit,gent or oChelwise, relating to the Businesses, including, but 
not limilled to. llabilitles on acc:ount of taxes. OCher govemme,UI charges OI' 
law ,. its brought, wtlelher or not of a kind r1IQl.ired by genetally accepted 
accounting priodples ID be set forth on a financial stalement ("Uabilillesi. 
wHctl are not let fQflh on or disc::1o,ed in the Spee, Balance Sh6et. 

4.10. Accounls ReoeMlllle. M trade accoun!s receivable of Speer 
on 1he cSa d 1tis ~eement have arisen in the onjr,aty co.ne of business 
llnd I ep, l lent valid obigallOI IS to Speer. 
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Cc, llectioo of accomts receivatJle by Speer ltlrough the date het'eof has i-r, and 
Is eansllt.ent with past ~ pcactices of Speer, 

4 .11. No Malial1al Adwlrse Change. Since Decembec 31, 1997 there hall 
a-, no m t lal adverse ch3l1ge In the asaets, pc opeities, business, 
ope.lllions. tiabillies Of condition of the Speer Assets and Speer does not 
!mow of ..,, such change whidl Is threall!I M!d. l10I' has Chere ~ any damage, 
dalruc3l,on or loss maerially al'l11cli11g Ille asseia. pope.ties, tusinllss, 
cpe1111bas or COi idilion at the Speer Asaets. wtielt.w or not aMnd by 
lnAnnoe. 

4.12. ()pelallons of Speer. Except as set :b111 In Section 4.12 cf 
lhe Speer DisdoSIJ'e l...ellel'. frarn DilCell'lbet 31, 1007 lhrough the date hereof. 
Speshas not 

(a) Wlittted, or ag,-1 to wahle. amy right cl n l3llerial 
vatJe to !hr Speer Assets; 

(b) Matl!lrialy CNll1gllCI. or ~ ·to ma3l!rlall'J change, 
..,, at b business polidlls or practices retatlng to « afftic::11, ,g the Speer 
~ inckJdirlg. wilhout limltalion, produdlon, ~ . martceling, 
pricing. iuct,allng. ICCOUltlng, sales. retums, budget or produd acquisition 
pol'ides or P1ectioes, 

(C} Except in the ordinaty course ct busi,- relating to 
the 8-- Aaeb. Olher lhan for fair mai1c8t value, :sotd, abendo1111d Of made, or 
agrlllld to NI. atllndon or make. 'l1IT'f CCher disposftk,n of a,y cA lta met, or 
p,apa lies, C, c,ned Ot sul'lered. Of agreed Ii> oramt 0( Riffel', ~ lieri (jj 

Clllw enc:uTICnlnCII on ¥1'/ of its auels or p ope,ties, 

(d) Except for inventory or equipnenl acquired In the 
crc1mry eotne ol business of the Speer Asaeu. made -, 11eq1isltlon of ca or 
any pat at the esaets. prcperties, capital ltOck or businest of any CCher 
J)IIINIS or made a,y cornmftments ID do any of the fOI egc:,a ,g rel.ating to the 
Bullneu; 

(e) Suffered Of incul'ed wry damage, deslruction or loss 
,....,,.., or not CIMlllld by inscnnce) materially adversdy affeclh,g the 
-. pope,1itis, ~. ope,ations or wndilions relating to the Speer 
AINla; Of 

(f) Eiltlled lnlo, or agreed llo enter' Into. wry OltllW 
n&a:1W conm:s « e9w IONlilflrll ot OltliW malS'ill lnnadion n!Jllting to 
the s.-Aaeb. 

4.13. Compllanc:e wllfl Laws. Speer has CX11 ,,pied In all ""* lal •&ii+•• with al tedenl, -.. WtnY, tocal and foreign laws.. 01cll•as. 
"9 7 1 NB. ~ Jwv1aa. ~ awards u deaees iit\A atN to 
a.~ As.- and Im not rec elll'ed -.r, nolioll ct vioiaGon of -.r, of the 
b ijjjiA,O. S.-hD al i'llql Mile lic:CII I ! I, permits, and certill+ 3 from ....... 
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aid local ~ authoribes as may be necessary to cooduc:t the 
9usnlsses and to own and operate rts assets except to the extent that the 
~ lo ol:Jtar'I such licenses. penms and ce.tificatea would not hlrve a 
""9ial adYene effed on the Businesses taken as a whole. and such permits 
- valid. in ful force and effed and will not be 1em'1inaled or adYlnel)' 
...,., ... , by the oonsunmabon of the lnlnsaCl>OnS c:onlemptaled hereby. Except 
• disdosed in SedJon 4.13 of the Speer Oisdosure lellef. Speer h.,s not 
r• r ' .-;;d eny nclic::e alleging any VIOiation by Speer of any laws. or a.,y 
.n. 1 11 gati, - , by ao,,1 ti::.11 awe age, Ides 

4.14 Tax Mallet's. PSI will not assi.rne or olhelwiso become liable 
for q income. excise, sales, use. gross receipts. trandiise. employment. 
PIYf1ll rt:IIMS. prq>erty or tJnf other ta d 1ff1 SM relating to the assets. 
~ or property of Speer with respect lo any period commenced prior lo the 
Cloling Dae or arising out of the transactions COOlemplated hereby. Speer has 
filed II inc:ome tax. excise tax. sales tax. use tax, gross receipts tax, 
•• d .... tax. employment and ~ related tax, property tax, and all other 
ID relums which Speer Is required to file and has paid or provided for all 
taxes ltlCMn on suet. rell.ms, and all de5ciel ICles « other assessmen1s of tax. 
--- or penalties owed by Speer. 

4 .15. ~alioc~ Other lhan as !isled In Section 4 .15 of the Speer 
Clac:losa rre Lllller. there is no claim, c:o.netdaim, suit. order. pnx-1ing. 
adion, « lnl. r st>,,alion pe11di11g. llQCice of wlllch has been received. or. to the 
la1Clllhl1ge of Si-. threatened against Speer, inc:ludlng bot not limited to 
product liat,ilily daima. Speer is not a plall1liff or peCilioc ICi In any 
liligltiu I Ol pro )eding Olfw lhan as listed in Section 4. 15 of the Speer 
°"'*"' re LeQ..i. 

4 . 16. EnvirOI • ue11tal and He.ith and Safety MatleB. 

(a) Set for1h in Section 4. 16(a) of the Speer Disclosure 
Lllller is a true, accuralle and COi, ll)lete list of all re<tl property leased and/or 
<Ate..- used« occupied by Speer (the "Speer Prope,ty"}. 

(bi Except es set for1h in Section 4 16(b) of the Speer 
o.ctos.rre t.eaier. Speer and the Speer Property~ been at al ames and are 
in .. maeerial respects in coml)liance with the Environmen!al Laws. 

(c) Speer has obtall led and is in ~ ccmc,lianoe wl1tl all 
permits, b I es and oOlOf consents or authorizations which 1n1 required with 
resped to the ope. ,:!of, of Ila busitlOSlJ undef the Envil Ol ii it,1 Ital Lllws, 
illdu:ing ~ limi&ation UlOIM! that are ~ to (a) Ol)ll'lte or lnstlll 
any equipment or fa, eies and (b) gene.ate, manufac:lln, formulate. store, 
lr88I. handle. transport, discharge. emit « dispose al Hazardous Substances 
glll 6 ID!id by the Businesses. 8 true and comple1e list of WT1idl is Included in 
Section 4. 16( c) of the Speer Oisc:loslSe Let!er . 
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(d) Except as listed in Sec:bon • .16 {d) of the Speer 
OISdosure Lellef. Speer has noC generated. used. IJ'eated. Slcn!d. ln*ota,oed. 
dhposed of, or OChefwise deposited PCBs. TCE. PCE. or asbestos containing 
maller1als In, on. or related to the Speer Property. the Buslnes$es, or arry 
pc 111r · 1 e 1 81 which tile Businesses weni or are localed Addilional!y. excepe as 
desailled In Section • . 16(d) of the Speer OiscloslnJ Leu«. there are and Wl!l'e 
no underground storage tanks used, stored. maintained, located on or othelwise 
relaled to the Speer Ploperty. lhe ~. or f11rf p11111b.ss at which lhe 
BusineAes -.-e or are localed Speer has refTlOWld and ptoperty disposed of all 
used or OCher' obsole(e materials regulated by environmental. health and saft!fy 
laws. Including chcmic:al or octMlf hazardous substances or wastes, that are noc 
used by Speer's business. Wdh respect to ~ 510tage lank$, Sec1100 
4 .16{d) ol !tie Speer Disclosure Letter sets f0t1h the size. location. 
construetlon, Installation date. use and testing history of all such 
undergrou-ld SIDrage tanks (wheUler Ot no( excluded from regulabon Lndef 
Envhn, 1e11tal laws). Including all undergroood storage tanks in use. out of 
~. dosed. ~led or decommiuioned. 

(e) To the knowledge of Speer. there has been no 
· , et, r se· as defined in •2 U.S .C. Sect.on 9601(22) or lhnlat of a "release" of 
sry Haurdous Subslanc:e in. from OM.1ndef arr, pf9fflise5 from which the 
opeiaioltS of Speer have been or are t>e,ng conduc:led. 

(f) Speer has not received noboe that It haS arty 
potential liability with respect to the ~ . imestJgalion. Of 
~ ol my sill, at wt.:h Hazardous 5'Alsta .ces have i-.. or haYe alleged to 
law a-i geiealed. tnlall,d, stored. r1t111t::I, disctlarved, emitled or disp()$ed 
d , lftl. to IN!~ of Spee(, hn are no past or Pfa«1t evenlli. fads. 
c:oudilb• or ciramstances wtlic:h may ilefen, wilh or~ c:ompianc:e by 
.. ~-ln accordanc:e w,111 EmilOiiiltillllil i.-s. Ot with..,, order, 
dllc:r9e. judg,,,t, .. ~. nocice or demlnj Issue. emwlll::I. promulgated or 
1441iuwd 1henlunder. or which may g,ve nse to ..,, C011wnon law or other legal 
lilbaly, irddng, wi1hol.t :., I lftatiOi I, liability I.Wider 8l1y EnYironmefflaf 
~. Ot OlheiMN form the basis of 3lT'/ claim, action, demand. 5IJil. 
prooeediug. ~. nolic:e of viofalion. mxty or inl'es:igation. based on or 
r1llaed ID the mandaclln. proces$, dislribu!ion, use. ~ storage, 
~ . 1rWlSpOi'I or handl,ug. or lhe emission. dtschar'ge, release or 
tin ale led release inlo the enYironment of Hazardous Substances by Speer as a 
l1!l5Ut of ..,., ad Of Otl1is$ion of Speef, 

(g) To the knowledge of Speer, Section • .16(g} of the 
Spee1' Oisdoslni l.e!lef c:o,llalm a true. ClOIT1!d and c:omplete ksling of all 
Hazardous &atli.ce:. (Olhet 11\an Hazardous Sutlsta,,c,es c:ompnsmg an lr1Qfedlen1 
or COilll)OliClllt of a mixlure or pr~ or Included in oquipmeot) used In the 
Buulesses 1n the conduct of ils ope1atioos slnoe the c:ommenc:emeot of 11s 
~raions. and a list of the methods used by $pee1' (1nc:luding. but not flnullll::I 
ID . .1 fist ol past and pnsent disposal or rec:yding sites, waste hauler$, and 
manifest nt.mberS) Stnc:e c:omrnenoemem of its operations t.o dlnpose of°' recycle 
Hazardous &bstarloes Cottier' than Hazardous ~ 
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comprising an ingredient « component of a mixture or produd 0< included In 
equipment) generaled by Speer's operations and by the aebvities of Speer. 

(h) Except as disclosed ,n Section 4 .16(h) of the S peer 
Oisdosule Letler, au of Spee(s disposal and recycling pradiCeS relating to 
Haurdous Substauces have bMfl accomplished in all mal erial respects in 
accordance with an applicable Environmental Laws. 

-4. 17 lnsunnc:e. Except as to PVS which has maintained the 
18""euc:ed policies in effect slnce January 1. 1996, Speer maintain$ in effect 
and alnoe commeoc:e, ,e II of ils ope, Jtio, .s. has maintained In el'lect. mot« 
YeNde and comprehensive general liability insl.W-anc;o and WOl1\efs" compensation 
insurllnoe covering the ~ and (re and eldel Idec! coverage insurance with 
rmpect to lhe p 14*ties and aMts of Spee,. Section -4. 17 of tho Speer 
Dildos1 nt Ullller COi Di IS a c::ompelfl list of II lnsu'anc:e policies (including 
the arnoin ol co.ei age therelnillr) in effect at pr--. NI such inslnnce 
poliae,s - owned Solely and exct!SNl!t) by Spee,, No ~ ha$ oc:aned that 
may enable Ill irs.1-er to rescind .,, SUCh policies. 

4.18. Q,stoms- and SI~ Reiallionships; Wa,aily Claims. Except 
as set for1h in Section 4.18 of the Speer Okdosi n Leller, Speer has noc 
18< I j,,ect lll'IJ notice that -, alllOms Cl ~ d SC-- .-Ids 1o 
cisc:Ol llin.111 « aller lhe ~ « wms d . « ~ r Sy diminish its 
relalianship with Spee,. Olher thin as • for1h in Section 4. 18 cl lhe Speer 
Disdolln Leaer. there - no ~dug -·••Y daims against Speer by 
.,, d lb Q.ostloml, \ wilt, respect to procu:ls lokl 0, - n,i,de,ed by 
Speer. 

4 .19 ltlliestmlrt Speer .s acrpring the PSI Common 5ioc:k fa' 
In. ca, eit orfJ and noc wilh a view to the ~ clislribulion « re1o11e 
hnd a -, inlenlsl lhererl in viollllion cl the Sec:unlies Ad o, arr, oOll!f 
.. ,., at+t f9deral "' ~ SOCU'1MS i.s or ~ Speer is lamdiar 
.... lhe rr.-*"' of such I ep, : I e aliu, I and t.i, 1.1 dtliata ids lhe j esll idlons 
and .,litllicalS lhat are imposed lherq. PSI has 6sdosed ID Speer lt\al 
~ must i- tt,e economic risk of lhe mc:slmenr in 11:le PSI Common Stod( fo< 
an ad..611& period of time tw:81-11:le PSI Common Slodt has nee '-I 
iej t ed l.l'lltar lhe Sealribes Ad a.,, a. blue slty ta, and lheiefote. 
11:le PSI Common Sloe* c:annoc be lokl lneA iii is .. a:«p ienlly I egiA,ted La'lder 
fie~ Ad and ... ,,. Ne sa. blue say,_. or an www11pCiu&1 trom SUCh 
,egia6a, ts aw I tAe Speer ,s af:ile and pecaad IO i- 11:le eca,omk: 
risb d In. &v In and hadng lhe PSI Common SIDC:t for an iidll&lile period 
al time. At al lirr-. <bing the T,a-.lioi, and • 111 dllD of Iii 
Aflw,.a"t. $peer has such b10al ¥ and eq>e1ia,c:e in 6nanaal and business 
maain Iha ll ls , ••• d ~ h merits ald risk d the m:sst.1.ent 
In the PSI Conmon S1odl. Speer has tat access 1o Stdl •• cial and ottw 
i ib 11.a6.w1 111d ha '-' lfbded lhe cq,or1lntJ 1o asa such question of PSI 
Gild b repn .tali.es and has 18< !'.«f MIIS.w<en thereto.•• deems necessay 
In COi i il:ldiot, wi8'i its dec:ISioi, lo acquire 11:le PSI Corrmon Slodr.. 
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ARTIClEV 

COVENANTS OF PSI 

e It aen Iha ctaa of this ~-·•" and 1he Cloeing o.tie. PSI shall: 

5.1. w...,a.,•11 of PSI. ~ lhe bu11r-. of PSI In a prudent 
-,,•-••- COi I t ii wit! PNt paclka. and In lhe U1Ua1 and <11tlla y ause. 
and a.. b , ,.._ bNt elb1s iD p1 e woe the goocMII ot ~. 
~ ..._ n,p il:llii.-. a.-o.,•s. a...,,, and ollai having 
bulir.-11l111lf.etipa wlll PSI, and lhlll t"l"!a'd Ind p I Ye hi 
COi ... 5 Sry ot ii boob. ~ and • ib ,,aatitlr , l'tlllli9lr1g iD PSI In a 
prudlnl ••• •• aw · i • .., pat prac::lilc:eL 

5.2. Aoc::icu6,g Pta:lces. Rllhln tan maldng q c:t1W'c,e In 1he 
~ padlcei or procecans gwer,,,g PSI. 

5.3. No Cillrtbullon of Oi!lide, ldi. Excep: - oOllN wile 
aC01:iri-1111,,11t4•1 •1 attj by t1ii Aoi•••il. lnduilng 118 Re MCileR 4lons ... ,,......,,ed.,. lo In 
Sedlar• 2.1 •. nd 6.3, ,_., tan ~ or dec:tlli i,g q clvidelid. ot malcing 
.., clltrb6ln on ilOOCM'II of • .., al fie cumrd,g lhaf'IIS a1 cap1a9 AXt 
al PSI. or ,...,,,ig, purcta,g or Olt•wiae ac:quwlng q ot 1he capital 
*di al PSI. or lalq srry 11a11i ot capltal 11tock of PSI. « o, • 1111 IQ. 
llillq. ~ or dispoe:ir,g d sry option. w.-rn ot ~ to acqura q 
81-. d captat 1toc:k d PSI. 

5.4. No New Sled: Rlgta. ~ • Cfhel wile oonlernl)la,lad by 1Ns 
Aoi-w-,-e ... ,,t. lndurlng 1he Rec ijotliz Mb'ls nlfened lo In Sectionl 2.1 and 6.3. 
not .... "*>. tsaua, ot s,ant q agrw,•a. e,aogarnenis, w•r•a. calls. 
oplcra, coiwtii rights ot OCher rlghll (veallud or coiiili,geu() iD acqure 
.., captat l1Ddl al PSI. 

5.5. Puict I 111 and Saas. Mai._, It.a 11:red IDels of PSI In good 
QA--dlo.--~ ,..- and wuidng order, normal - and Illar e>.Ulj*9d, and refrain tom<•> maldng or pemltllr,g srry Alis, ll•iSh• o, ~ of eny asset 
d .. t..... d PSI (ottw Chai n.eliDiy In 1he o, tll• y axne ot 
buailrw): (b) ... 1r.,,,.,.,, CGlllitb, 9-s. or CGiatA,•a. or f/ff'/ 
•1•11:ln•D OI UIC Mi ... +• ID COi•ac:::ts ...... ot co.1•1A1aD e:dli6ig al the 
da9> al Ille exeoillon of NI AGl•••il. lnvoivlng !tie blJUms OI assets of 
PSI. oe. u-, flOlle In fie oninary C01ne of bu1inea lnvoivlng 
coi.._akM, or CJltlllr apildlln ot ,._ Iha, $50,000, 111d otior "*1 ltl050 
flit an be ..... 211 wlhol.il • .. .._)I I ot penalty It Iha Ooling: and (C) 
taing OI j)diiillilQ srry action OI &•lr,g lrio ot p&iiili,g .rt CGillid OI' IG'-••• pcAltiMI by Sadlon 3.5. 
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5.6 Compensaon of PSrs Empo,,ees. Refrw1 from making « 
Pd""'"'II •-"'9 any char1g8 ., the compensabOn « beuellts payable « IO becorne 
pay.., ID any of the eiac,lo1ees « agenlS of the bulirws of PSI. « making any 
.- bClnua pe,,11 e C « a, a .gen ae, ,t « bene6t IO « wilt, any of !hem. « hiring 
.., ad&iliuiW, e11c,lo,ea. exQ1P in acco,ct..,oe wilt'I compensatiou and !wing 
pa:*°5 pr-..sly 11A +ed by PSI. 

5. 7 Insurance. Use 115 I ! 11 : .... best efforts IO ,- in effecl 
and 11.aiaail, a .. tirNS .. rcurance now in bt:e relating ID PSI and the 
aa.-.. and ..... d PSI. 

5.8. Pr111 ve~ P1Cki.ethellUSira:s~1ol 
PSI nacl and lceep ant He the wvices d lhe s;,,-,t officers and 
a;+ )MSof PSl 

5..9 Aaless ID 918 RecordS d PSI. AltM ~ . its 
ec;u 1111 a. a:a1.eys and -.rants IO conlinue IO '- reas~nable 
m. ID 918 recordl and 1111&. adtl and pope.lies of PSI relating ID PSI • 
.. tiuaw and ...es of PSI, as wel • al iub11.-0.1 relating ID taxes. 
awa.a.A••• co•ac:ts . ._ and lnanciiil cadlia, of.. or ce• .-•*v _,_ PSa. PSI ~ ID i.e b w\able best ellotts ID caae ats 
ac:au1llinll ID coac,ea• wilh Sc-, and ils acauanb in malling M 7 , ... al ••acill iatlcwa a , coacaaia" PSI as is re,qa s 1. and~ and Is 
_.. 81111 ._ the rigtt ID-·•• .. wcab9 papers l*la•v ID 

u-..u d PSI relaing ID PSI and b bulirw and ...._ powidlld 1halt 
IUdl ......... be dmiglaed ID case "**"- dilnlpliorl ID PSI and ils 
b lk and Win ton::a. and in ffff ..... lflll be llidliitlbn 11111 I ~ 
pr'iar noloe and Nlng nom,al business hours of PSl 

s. 10 Cawa and~ llle b , 11 :,lable best db1s 
ID alllllrl .. t,IWIII .... olz:.6:oa and co•aaal and I t.old COWWWIIS 
and pirmls •• y ID ... 918 COl*fflffllllio of .. tranudlons 
C0.-,41 I 1 hln!iby willhout causing the disc:or*1Ulllio Of la II. lllliut I of any 
...,.. « d.,., co•..._ , t r ,atips IT,aUaaed by PSI. 

5.11 F.a ~ Cadius.. Use b ~ bell effol1s 
ID 111111. Of ID ca- ID be 11J1an. al IICliol\ I _...., 1e J « 
141»qaa ID caae -" of 918 co ...... - b1tl in At1ide VIPI ID be 
.-.., an a, prior ID the Closing 0... 

S.12.. Tees. Pav when "-.e al federal. stale. local and b'e9\ 
lncane. ••d• and oe. mes d PSI. Olher 1!Wl any tDel on or ansing 
cu al Ile TtlnAdion.. 

5.13 n. ....... Reports_ Prwde sr-, Mltl (i) copies of any ••c:W 1•0 p4-ed by PSI in t,e a:ua at ils ~ ID be 
pCMdld peat.ply *" sie, becauae .. a tile. and (i) ~ and mo111t.ty 
._ C 1•• ~ d PSrs ~ (".ndlualng ,r 7 aea of.--.- and 
.... ). ~ be prcw,dlld ..._, 15 days fcloww9 Ille end of .ct\ monOt. 
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6.5. e .. .,, 1 At lhe ao.ir'Q Dae a1 .,.,,ees d Speer shall 
ti.a.._..,.. .. -••+*, - d PSI wider the llllrm$ d auch empo,ae.s· •,ipOJffleliC wllh 
Spa9' and .... be proMld wllh beiw.11:s not less fav(JI ... than~ d 
PSlwlll ... ...... 

6.6. Pi .... and Chief ElC8CUMI Ofllalr. At lhe Closi'G Ola. 
PSI lflll ~ a ,u,•-d S.- ID - a P.81idei,t and Chief &eo#'II 
a..-dPSI. 

6.7. ~ l.oal. \WIW'I t.o (2) ~ d .. da r.9d and 
.,.....,._.IU .. I I :ullan and dei.ery bf PSI d. po.,awca, rat SI lhe bm d 
EllMllt 8.7 (Iha "Pto.,lilaory NoW), Speer shal prvwtde PSI a lne d end 
ol 141 ID 13.000.000 on tilt 9ml 111d mdlk..,a set bti in h Piu,llssa, 1 
NIia 1ha p ...... lfflCU'II and .. aacrued ir1llnlt d a.di lain .... beCOl,.e, 
clue and pe,-. an .. _.. of ao.ir'Q 0.. and S..C-,..,.. 1. 1111118; po,ld8d, 
I• I , bit.~· aole cllla1llkln .. 1"'9fl,•11 d a.di lain nwy be 
b:gle•, and .. lfflCU'II d,. C8lfl raqiked ID be dllluawd bf Ss- Ill 
Clolil'iU lflll be r9duced bf an amount ~ eo, lhe prtnc:iplll t I I a and ~ 
••• an tt.Al P.uuilao.1 Nall aa b~ 

e.a. Pnit-•• d Prolry saa..,•it: oe. FarQ&. As pu,4)ty a pr•••• der .. dlla dta ~-·•it. PSI 1h11 prepae and .. w11'i 
.. SEC a p ...... , Prolry 5' 7 ,,wt , ; llltly I F 7 •-, lo w:h d PSI 
11111 5-ar. e.:ti d PSI and $s- lhall use b i'MtONtlle beid elfotts ID 
NIIPQnd ID..,, QOIIM,&D d .. SEC and ID c:aae the Prolry Slaw,6'11 ID be 
malllt ID la ,eapedlw mdctddeii Ill the wlelt pd e«+e tlma. As 
11pmo111.-,!At • P• • ••...,,. da of ta ~-•it. PSI lhall pepae and 
.. any al.- lllQI l'lqL*8d Wider the~ Ad. h Seadlea Ad or 
m, _ ...._ or Slue Sky L.-. nill*1g ID the TIWINCtian and .. oCher 
Ila • -• QOI .. •4 1 I d bot this Ari•••• idudlng. wtlhaul limitlticM ,, 
lftdllr ...... I c- .... (010 "Olher F*91, PSI and Speer d notify the 
ce- .,.._ pu, .. , d,. reaalsit d..,, QOl1oTie1a tam .. sec or lb atalf and,,,..,, ..... bf .. SEC orb lllff or~ oCher S,CWIM,Mlnl afllda 
tGr ••"*'-* or .....,,ea ID the Prolry Sbaei,elt or.-,, Olher Fang or tor 

IM e4 ... IC II I and .. aippy .. CJ7tw wll! copies d al 
W11_..c1w .. t I 001 I or.., db rep u ati.es, an lhe ar.e, hand, and 
.. SEC. or Ii *"' or .-,, attw uw-111• If offic::11111.. an the attll!r hand. 
..,. f111411Cl ID .. Pr1*y 5' I •••or.., Ollar Fwv, The Prolry Slat.,e,t 
and Oler~ 1h11 a,mply SI al m I Ill ,NJ+ Ii wit. al 144& e«iltt 
~ d law. wt••••.-,, .... ac:curs wtlkh Is raqiked ID be aet 
tar1h In an -d·•• or .....,,ell ID,. Prolry S! r •••or.., Olher Fa,g. 
PSI and S.-,, • .. cw llWY be. llfllll pu,ijAty Harm .. atier patea of 
IVdl OC!Cl6IWa anct ...... 111 - .ei .. sec« 1s ltlff «"" a11is 
o.-1mait .......... and/or .naa.v 1a IIIDC*'ddwa d PSI. a.di•••"*'-• or 
•11411 et. ~-cMe I eraqikedbf .. lcluday~d .. 
cllCbi d PSI. ID Pl"oly S I ••• lflll tncuill .. 1_11wwwidllal• d .. 
Qad cl DI.Kb• d PSI-, mar d,. T,a..tm,, or .. ,..,al • 
T,w__.. .. •._cw n-, ta PSI and SC-w:ti llfllll po..., ptMlltt .. 
C111S <: Is oaunNI) capla d II llrvt mat.t bf I wlh-, Gcw1aeltlll 
~ cuwa:lui, wltl'* .__..., .......... COi .. $1 I 1 
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henltlJ The w.e wa in hs Sedaon 5'131 ~ ID 1h11 fling by PSI and 
Sc,w. I ,,• ••· of a pre-n.age 1- • e wa repor1 l.l"lder' tll 
~ "'*ul:I ~ .......... .,. Ad d 1976, a ••• dad (1he "I-ISR 
Acr'). and 1ac,o,d.1g 1D .., ..._ .......... a '"''"" in co1iedlo,, .wi 
ate rec:ais,t d a,.wao,, d e:q.w-..., a, 1he ace• at+t wailing penod Lnter 
hHSRAd. 

6.SI C !Ct • of I...,.. I L Each d PSI and Speer~ ID 
¥igonlullr dlllend agam II adians. sub or p uceeci,11,i In wHch such psfy 
is named• a tS 1 dlil wHch _. ID erp,. ,.._, or prohtil the 
,._...... co•,c 2 • j _.,,or_. daml!l,IS wWI r-.,ec:t ID suet. 
, _ _......_ ..,._ PSI nor Speer shall Mlle a,y such ar;1al. ail ot 
pcocwdl1g or tail ID per1lld on a irndr balll lrsy ,;g,c ID ~ .., 
j,.dyinwt ,adaed or Otder ••ed aga,na such pa,r ..., wiltlCd lhe wi-• al .. ~ s-tY ('llhictl co-• lfllll not be willit?d 1n :ultlly). 
Eac:tl al PSI and Speer atlll ndi/lr .. Clht' s-tY d a,y such i l' 9 I 
-*ins. IUO or pooed-.,s. 

ARTIO.EVII 

COY9WflS Of SPEER 

8 • I .. die d hs "9-l6l and the Closing oa._ $peer shal9 
u11dt1t • ID do or rehin from doing.• lhe case may be. 1h11 Sclowir,g: 
pw.diil1. 21 WWW, 1111 In 1h11 8ffl1I 11111 Speer eleds ID proceed wilh the 
.~•rnA I TR udlion. 1h11 lalowir,g CDWIWiS shall aflPIY Ott,-, SVII and 
11111 ID a,y 1119 Speer &My. The tolollirlg C1D11ei • a shal 11111 in .., W7f 
p,aata. ~ or lml ~s..., ID enler i*> an IO'-·•• and ID 
dme a ......... I nilaling ID 1h11 sale d al or abotaiili;al1 II d the 
$iw A9IIIIS (ohr lhan SW) ID • psfy otl6' lhan PSI pn:.oidt)IS Speer has 
~ PSI "'*le d b -.:tiof I ID SU- the Jlau,aliure Trwa.:an: 

7.1. llai1gii16l d Speer. ~ .. Susi, in a pudenl n_,..,. •• co · 2 • wilh s-t p adlas. and in 1h11 UIUlf and ordinary cane. 
and .- 1111 ... bell eftcrts ID p ,re .. l,L)Cldwa d susc*n. 
cil*tlul:n. ui. ,ilil,li :tldi es. CIJSD,e s. uedlbls and aeier. haw,g 
b , 2 5 iid"'6 will Speer. and shall 1 z wd and p c:rve the 
CCltiw 5 SJ d II boab, NICICrdl and 1iflA11.-.., l'll2arlg ID Speer in a 
..,... ..... co . 2 ilwillpaslpa:a:es 

7 2 No Oisduion d O...idads. Refrain .-om P9)'inSI or 
dbda •!IJ a,y cii111de11d. or malling a,y dim1Ulon on ac:c:QR al st.. al 
caplll lllDdt d PVS, or ,edea,w,g, pud-,g or olleiwdCS ~ any ol 
.. stanis al PVS. or lssuinJ.., shares al Cllpllal ADdt al PVS. or grao,g. 
..,a. Nli'IJ or disposa,g al .., apdon. ..rant or rigll ID acqLWII wry 
.,._al~ Aidt d PVS 
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7 .3 No New SIOck Righls Noe enter no. issue. or grant any 
••"""--••"'lb"". •1a,ge,1e1Cs, waminta. calls, CC)tions. COflYe1ible rights or CChet 
rigt.ts (-*'Id OI co, Ila ,ge, ~ 10 acqure any c:aptal SIOCk of PVS. 

7.4 Pl.w~ and Sales. Maintain the Speer A$$dS and the fixed 
assets of PVS In good wdiliu,, repair and wo,q,g order. normal- and 1ear 
o.cObl*,d. and l'llhin from (a) making"' pem6,g any sales, baisfets or 
...... ..- 'f'i al.., al the Speer Assets: and (b) enlering into any toidracts, 
leases. or co, 11 ,ilill ntds. 01 .., amec di, e Its or modrfications to a>ntrads,, leases 
or COi I ••• I. ,ts existing • the dale of the exec Ilion ol lhis Agt ee. I .ent. 
lffilOlw,g the 9'ISil I I or the Speer Assets, ottw than those in the ordinary 
C011ne cl busress 11WOM11g co, tsidei abOi, or other expenditure ol less than 
SS0.000. and ~ lha't those tNl can be lerminaml w\1houl obligation Of 
pena,1y • the cio.ig and Olher than !hose ~lid or scheduled expenditures 
ide i I j in 5edion 7 .4 d ihe Speer C>lsdost.we l«I«. 

7.5 Cornpa 1 , ol ~• Empie,~ en Refrain from making or 
Pfli li-Q .., dw,ge in the COi I ipd isabti I Of ba ,.,fib payable or lo beocffle 
pep ... ID.., al ht 61,P.:)W or agents al the~ ol Speer, Of maldng 
ar,v, w bona pey,,e• or • ,a.ge.,e• or benefil ID "' wilt, .., ol them. 

7 ..8 lnslnnce.. U. I wtlE best eftor1:s IO have in died and 
,wala, • II tin-. .. Insurance now 111 larce l'lllaling ID Speer. the 
&Ml and 1he Speer Aneb.. 

7. 7 Pt 1 1 we Olgan,zalio11 Pres- the business <Nga. tlzadons ol 
$s- rad and keep IWPi1 I tile ht s«'t'ices ol the pr--.t ollicerl and 
• .... , ... d Speer. 

7.8 Access to Records o1 Spee-. A1iaw PSi, its re()lddilall\195. 
lllbi,ep and accot.rata to c:onlinue 10 have reascnatJle access ID the records 
and lilel. ads and p,ope,ties of Speer relating ID Speer, the Businesses and 
the~ Asaets, a wel as al klbmalio.1 retaling ID taxes. C011unitmetib. 
w•aas. tllles and 1inandal wldiliol, ol. or octe•ise pe,taini,g ID, 
Speer. Speer agr-, ID use a ,_,.. best effoat5 ID cause a1s 
accourants ID wope,• Wlltt PSI and its 8CICQftants in malling atrlaNe al 
... cJaj i *" malica I mac:ea I. ,g Speer as IS req, eated. and PSI and its 
ac:cicuilan1I shall '- the ngtll ID ew,•-e al Wuilril ,g paper$ pe. ta• ,g to 
- ......... al Speer .rdaling IO Speer, the Busi,- and Speer Assets. 
p,uwilled ._ lldl -·•.alita• shall be designed ID cause "**"" disn4)bOn 
to Speer, the ~ and the Speer wort totce. and in .., ~ shall be 
._dlila.&1 wllh I •9llle prior notice and cuing l10ffl\ll business hcus ol 
Speer'. 

7.9 Couse.ts .rd AoAhcwm,lions. Ute its~ best effOltS 
to olllar1 11 go,,er, 111,er t aiAto iz:a1ica ii and co, lb actual and le:.:sehold ~ 
and penritl ne esswy ID 6-*t 
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the consummation of an transactions contemplated hereby without causing the 
discontinuation Of termination al wry permits or of arry eo111radual 
relationahlps maintained by Speer. 

7 .10. Taxes. Pay when due al '8deral. state, local and foreign 
Income. frlll lChlse and OCher taxBS of Speer, Including wry taxes on or arising 
outoftheT~ 

7 .11. Cel1fflcate of lllCCill)Ol'atio By-Laws and Limited PlltneBhlp AQl•,•a. ~from-die, the ar1k:les or cefiir.c. al k1C01pculioo 
or &/ '--• at PVS and wry limllld patnerstip egi N1Tie1 ilS of Si:-- oltlOI' than as 
may be ,.. I r 'I to co, I ,,:I !I e Cho Transt<;lion or the Allemailve T rwlSIClion. as 
thecaemaybe. 

7.12 Damage or Oel1ructiorl ol Assets. Notify PSI k111.eclllaly ln 
1w ...,._ d' 111'1 m 1 ill dalllc,6 IO or maanal d8ltrudion d en, al Cho Speer 
MNDOll .... altle&M 11 

7.13. f1'9 ~ Condlu-. U. 11s bNt eaortl IO lab. Of 

- IO ba ......_ II aclan alify - t or 4\11<41'-' ID ca.e ..:8dl 
al.. M W • b1b e ~ IX IO ba 1.-.d an or prior IO ttie 
a : a oa.. 

7.M. ,........_ ... c 1Jtwa •a U.illball91b1s 
........... .... ' amdlOatilllnll ............. .- ,·, , ..... 
.. .... llfllia.15 C 

7 .15..CZ z-b 

.... .. -.... 
a ·-... . ... 

... _t .... 
-- ___ .... -i 

•• 7 --~ 5 .. .. v a ... o: Fa .... .. .. ... 
- .... -- 0 ··-

... ........ .... .... ., ..... 
• s n•T s ...... s .. 

-·--- .. 2 ...... ..__ - ......... ZS -•s .. __ , -.... -. .. _ .. ..... -. ... - .. .. -~ .... _CZ 5 2S$ ----~ - 119 .. -. 
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ARTICLE Vlll 

CONOffiONS PRECEDENT TO ClOSING BY SPEER 

Speer shall not be required to prooeed on the Closing Date wtth the 
lr8nSadlons contemplated by this Ag,eement unless the following conditions 
pecedeltl shall have been fulfilled and satisfied, ()( shall have been waived In 
writing by~ 

8.1. R~ons and Wananlies. Each of the waminties and 
, ..,,. a11o, is ot PSI eo1 dai 18d herein shall be true and com,a as ol the 
dla ol 1hls ~ and shall also be true and correc:I 8$ of tho Closing 
Olla - If then Oi lgi .aly made. 

8.2. Covenants. PSI shall have compl!ed In .. matenal I aspects 
wlh ach ol lhe ~ requhd al it on °' prior to Closing: 

8.3. Of'liceB C..1fficale. PSI shall haYe deli'. 81 ad to Speer a 
""'*""'11bte-...,.. al 1he Chief ExeeutiYe Officer and Chief Flnandal Officer at PSI. 
d.s 1he Cloelr'G Dae. C*titying to tho best of the kno.tt I lige and belief of 
aucfl cflcers and In such detail as Speer rwonably 19q1ws to the acancy 
of ... I IP I 1116.:.IS and - ••ities c:ontaill&d herein, and to the "'81611 
d tllll OCMNnla end to tho conditiol\s precedent to Speer's ~ to 
eorcmnale the trsudlons conlemp!illed by this A(J'eement 

SA. Good ~ PSI shall have dollvfflld to Speer certlfatet 
ol good standing In lhe state « countJy of lncorpo1 atlon for PSI and ead1 of 
bAIIIWII; 

8.5. Legal Opinion. PSI shall hlMI dellverad to Speer a legal 
opinion, In form and substance satisfactory to Speer, from T rou1man Sandenl LlP 
Of Fde'/ & Lwdner. COIMIMI to PSI; 

8.6. Gove1111NIIUI Appovals. PSI or Speer shall'- NICIM9d aa 
govemme, Ital and r9gulatory consera. non-olljedions °' pennlts from all 
Fedlf8!, state. local and foreign govenvnontal eulhoritles. °' &hall haw made 
I Ii ONbiy '8lldado(y lllelnative '"1111\1811 ,e, lb pl.RUaf1I to the last lei ,te,1C19 
ol Sedlon 12A. ,-swy to pennlt PSI to c:onslffll'l1al the 1rWltac:tlcns 
eo1 •, .pated by 1hls Ao ee111ent, &nd to enable PSI to c:onducl 11s tJusiness after 
the Cloalng Dale In aU material respects as PSI conducted such ~ on 
lhe dlle d this Ao eement. end apeclftc:ally Including tho following: lffY 
necs , -wy IA)roY&ls of tho Depa1men1 of Justice, Federal Cormwnlcalions 
CcmmllSloo. °' eny mto communications commlsslonl. 

8.7. Material AIJveNJ Change. Thet9 shall hlYe been no matelilJ 
._..~(or ~ which In the &ggregate - rnaterlllty adwne) tlnce 
the date hereof In the linandal 
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candition, results of operations. propenles, bus.iness, °' products end 
~ provided by PSI. whether by reason o1 chaoge in gove,Mlef'II regulation 
or edion °' olherwlse: 

8.8. Benkruptcy. PSI shaR not be the subfed of a petition f()( 
reorgenaatlon or llquldallon under 1he Federal bankrul)tcy lawa. or under state 
or fol'elgn Insolvency tawa. nor shell an ass;gnment for the benefit of 
a editDc I Of eny slmllar pro«ecti\le pr oceec:tlng or ect or event of bankruptcy 
hlYe oc:curred; 

8.9. Co!pofate and Third Party Aulhoriuiions. Thef8 shall ha\'e 
bwl obtained. by mea. in c:ooformity wilh ell applicable prOYlalons of federal 
l'1d Delawere law epproval of the Tr•n•ecllon or the Allllmllive Trwaction If 
su:tl Is elec:llld by Speer end 1he Share Ina from the lhtieh:Alilis who hold 
Ill leeat • majotity ol the voting capltal ax:k ol PSI; 

8.10. Employment of Speer Emplo,e-. PSI ata1 1--olllred 
empoymenl to w::h ol the ~lime•·•~•• ol Si:- and PJS or, In,. cw 
the Alll,llllive Trwac:llon Is elllc:tad by S.:-... •••,- d SW on,. 
sane terms• M,ch ~ .. ••\iOfiid ti, Si:-. PJS or SW.•,. cw 
may be. 11.t,fed otrty to the Clolir'G al,. T,aw:luic 

8.11. ' -·· Noadion. dot pioc:wdll,,o ....... baal 
i •• ad or 1h. JPI 111d by .. tedlra or.,, ... jjl)iW.WW ....... aut. 
arbllialkwi panel OI gcMIIII •• body ......... tc, .. IWM & & w.._,, 1,· 1 i.a,,. n,., "9411nty •*-C1Wwww• 11 z u.,.. be s-diu 
bllor9.,, go.411 ...... agarlCy OI ~ will .....-,:2 ID .. ·- • b cu..,,,, 5 1 ;f hlni:Pt: 

8..12. Re 1'« 4 8'Dt.. PSI tNII tawe 01 41 7 1 lll'ld c:lr:eld prior 
toot..,..._ wffl 1tlll C1oling .. Re, 14f 4 ,+ I ...-CID s.:tml 
2..1 ....,, and .. 1«11,SeE A>• baillaC6:aa and ... NIIPld ID Plimll.. 
Pl •••• and V\*:ln purll.9'A to Sedlon 6.3; 

8.11 Tax Opinion. Sc- atal ,- ,w i,ad a•~ hlll 
a.. & lld(enzje wffl NIIIP8Ct to lat tax frw ...... ol .. Tia + • I In blll 
and ...... a ,ac· : :by to Si:-; piwldiad, h: sue '*In .. ..., SC­** .. Mills.OW. Tl'lnMdlon, u:tl cor.-., shll be S Bid ID be_..., 
tirsi-: 

8.14 Conllmwlllon of Olhl!r TlillAdiols. The taallilr,a 
t.a.uc6Ji• shall 118'18 been COITl'11ille d and doNcf bllb'8 or ..........., will 
the Clollng: (i) the Ira llfe, or ..S -* from RMS to PSI pur..c to tw 
Real E1tate Tl'llllfer AQlwnent ••red to In Sedion 1.3 hseat and (i) 
..,,!Slon and delillery of 1eae ..slot NMOe ~,alb wlh WWW and MOR 
Galleria In form and wubita,oe utitC b •Y lo PSI; provided. hi: ,_... 0,at lldl 
ccndltlons a11a11 be deemed to ha'le i-, w1IMld or U'II n, d In .. _. Speer 
elec:ts the Altematlve Transaction; 
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8.15. Ustlng of PSI Common Stodl. The si-es of PSI Common Stoek 
n, IIPl"""""ll""illlllilv>ig !he PSI Co111ide111io11 shal have i:-i accepted for listing on the 
NASDAQ Small Cap Mar1lat and lhe Boston S1odc Exchange upon official 
notfflcltion of lssulnce. 

8.18 EJedlon of Oiredcta. Tine IOIIU- of Speer sh3ff have 
been eleded to ftll ~IICIII Ides on lhe PSI Board of Oiteclors. 

8.17. ~1Allln.ent Dae. In lhe everll lhat one or mon, of lhe 
6'fotnegoil-""IQ COi dClo, • in tta Mlcle VIII Is not fl'1illed as of August 31, 
1998, Speer may, upon notice to PSI and on or prior to the Clollng Dato. etecl 
not lo COlllUl'nmllle lhe 1rlnlac:tions provided for herein. or may waive tho 
oo,dlon and p,oceed to Closing, but any breach of co,ldltioo, wwranty. 
'"'t" iCllkl,, or cownant known to Speer II the Cloeing Date as to which Speer 
ctc. not mite I claim by tho Closlng Ot1e sha!I be deemed to haw been waived. 

ARTICLE IX 

CONDITIONS PRECEDENT TO CLOSING BY PSI 

PSI lhlill not be l1IQl.ftd to proceed on the Closlng Date with lhe 
lrW1lliCdons c:or*9mplated by this AQ,eement Ul\leas !he folJow!ng conditions 
precedli• .,.. ,_~fulfilled and satilfled, 0( shall have been wliYed in 
Wl1i1I by pg; 

9.1. ~ and WIIITll'lties. Each of lhe rep eseutatlons 
Ind -·• ltl&t of Speer com.eel tweir1 shall be true and COITed as of lhe 
daa ot NI ::,-i•• and lhlill be true and CIO(T'eCt as of !he Closlng Dile as 
"lfherl Oi ~ ffllde; provided, however thllt In lhe ~ that Speer elects 
tieAllli ,.-. TIWINdlon. lhe repascnlalloos and wwrwilies set fotth In 
Al1ide r,/ '*'80f lhlill be decn leCI to irdJde Off'/ the rep, ! 3 ! illtions and 
.. ,. 5 of SVM aet b1h In such Mlde IV and the , ept ibiilkii,s and 
....... of Speer Commulic:atlons in Sec:1ions 4 .1, 4 .2 and 4.19 and onty thole 
IIP itallu,ia and Wal I Wides shall be 1JUe and cornd 8S of the Closing 
Dae: 

92. C-0. Speer, or In the eY'Olll of the A11em111iYe 
T"",•-IAdlol-"'-i. SW and $poer Conwnunicallolw shall hlMt co,,IIJ)lcd wllh each of lhe 
cwwwarequhdofl~orpriortoCloslng: 

t>.3. oac.s CetlAca.. Speer shall r- dei.•ed to PSI a 
.... -..---ot an ca. « dulad P6l'l«I of Its general pamer. and of 
.. Ptwldat and 0... Awdat Olloer of PVS or In lhe case the AIIIII ,la!MI 
T, aw::luh a ellcled, ar/Jy an ...._. or 8Ulhurlzed person of lhe general 
.... "'SVM. dlllld the ~ 0.., C6l1ifying to lhe best of lhe .. la_l(Jlllt_ .... lcdge...._ -~ 
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of each such pe("SOl'I and in such deCall as PSI reasonably requests to lhe 
accuracy of Sl)ee(s rec,resentations and warranties. and to the fulfillment of 
Sl)ee(s COYe11a11ts and of the oonditions precedent to PSl's obligatioos to 
consummate the transactions contemp&aled by this Agreement. 

9.4. ~ ~ Speer and PSI shall have rec:etYed all 
"'gc>..er-,,., ............. al""' and regl.UIOry consena. non-objedicns or pennils. from all 
Federal, stale. local and foreign ~ aothorities, or shall have made 
I WOlllbiy satisfadory eltematMt erral .gemei ils pursuant to the last sentence 
of Sedlon 12.'4. ,-sary to permH Speer to consummate the transadlons 
conleml)laf8d by this Agreemec ii and to enable PSI to conduct the Bus.nesses 
after the Cklsing Date in all material ~ as Speer conduded the 
Businesses as of the dale of this Ag! eement including: arr, necessary approvals 
of the Department of Justice. Federal Comml.nc:at:ion Comrnis$on or any state 
oomrntriication commlS$ions; 

9.5. BanlullpCcy. Spee, shall not be the subjec;I of a petition for 
reorganization or ~ under the Federal bankrupCcy laws, or under $late 
insONenc;y laws. nor shall an as$lgl wnent for the benefit of creditors or any 
sin.iar p,uteclive p,~ug or ad or event of banltNpCcy have occurred: 

9.6. Lawauits. No action.. suit or proceeding shall have been 
instiMed or threatened by the feder8I or any state ,government before a court, 
arbh:nrtion panel or govemmen!al body with respect to the transactions 
contanplaled hereby. and no regulatory enfoccement p,oceeding shall be pending 
before any go,,cn 11& llal agency or body with respect to the transaction$ 
eonllllrl'rtaec: lleteby • 

9.7. Legal Opinion. Spee, Shall have delivered to PSI a legal 
opinion. In form t d slbstance satisfac:toly to PSI. from Baker & McKenzie. 
cxx.nsel to Speer, ~ lhat with respect to maaen of Nevada State law such 
opinion shall be provided by &.w!on. 8ar1Sett & Glogovac; 

9.8. Colpo1ale AIAhociutio,,s. There shalJ have been obtained, by 
means in cu. dUi, ucy with al al)pliceble provisions or the pattnersNp 
11g...,.. lb of eac;t, of the partnerships inctuded In Speer. or in the case of the 
Allem8tr,e Transaction. of SVM and Speer Communications. and of federal and 
Nevada law. the ~ of such entities' partners to the transadk)(q 
c::anll!mpaled by this Agreement 

9.9 Confirmation of Recapi1alizabons. The following transactions 
lhal hMI been comrle1ed and closed before or slmullaneously With the Closing; 
(i) lhie rec91,italiz-.on nnsaction between PSI and RMS pursuant to Section 
2. 1 hereof: and (U) the recapltallzat!o transaction between PSI. Prlmat. 
Prim\iest and Vulcan pur6U3lll to Sed>otl 6.3 hereof . 
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9 .1 O Other T ransadions. The following transaction shall have been 
c:ompiel8d and dosed before or simultaneously witti the Closing: (I} the 
baiisfel of real estate from RMS to PSI pursuant to the Real Estate Transfer 
Agreement refet red to in Secbon 1.3 hereof: and (ii) execution and delivery of 
lease and/or S8fVice agreemenlS wtth WNAB and MOR Galleria in form and 
substauce satisfactory to PSI; provided. however that sueh conditions shall be 
deemed to MVe been waived or satisfied in the event Speer elects the 
Allemalive l ansaction 

9.11. Noo-Fulfillment Date. In the event that one or more of the 
foregoing concli1ions In this Artide VIII is not fulfilled as of August 31. 
1998. PSI may. upon notice to Speer and on or prior to the Closing Date. elect 
nol to consummate ihe transactions provided for herein. or may waive the 
condition and proceed to Closing. bu1 any breach of condition, warranty. 
repnesenllltion or covenant known to PSI at the Closing Date as to which PSI 
does not make a dalm by the Closing Date shall be deemed to have been waived. 

ARTICLEX 

CLOSING 

The actual consummation of the transactions contemplated by this 
~-eer--met-"'nt (the ·ctos1ng1 shall take place on the flfth business day tallowing 
the last to occur of the conditions set forth In Artlcle9 VIII and IX (the 
"Closing 0atei at the oftieM or Ba!W & McKenzie, In Washington. O.C. The 
Closing Dale may be set at such othet da1e or at $UCh other place as shall be 
fixed by ogrnement of. the parties herelo. 

ARTICLE XI 

OBLIGATIONS AT THE CLOSING 

11.1. PSl"s Obligations. Al the Closing. PSI shall deliver to Speer 
or Speer Communications In the event of the Ntemative T ransacl!on: 

(a) Ceftificates signed by the Chief Exectltive Officer 
and Chief Financial Officer of PSI. to the effed that. to the Bd\Jal knowledge 
of such ~- each or the representallons and warranties made by PSI 
hereulder is true and coned in all material respects as of the Closing Date 
(or. if any StY.11 representation or warranty is untrue or incorrect in any 
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mal!lrial respect specifying the respect in whicil rt is untrue or incoO'ed). 
and! lnat PSI has fulfilled its COlleOaltls hereunder En all material respects as 
of 1he Closing Date (or. if any such covenant is un:futfilled in any material 
respect. specifying the respect In which It is unfulfilled). and lha1 PSI has 
fultl!led the conditions precedent to Speer's obligations to consummate the 
pun:hase contemplated by this Agreement In all material respects (or. if any 
auc:ti c:onditlon Is unfulfilled in any material respect. specifying the respect 
In which ii Is unfulfilled); 

(b) A copy of resolutions adopted by the Board of 
Directors end stockholders of PSI. certilied by the Seetel:!J\I of PSI, npproving 
andl authorizing or ratifying the execution and delively of this Agreement. and 
the performance by PSI of its obligations hereunder and thereunder. 

( c) An opinion of Troutman & Salilders °' Foley & Lardner, 
c:oonsel for PSI. addressed to Speer, in fOl'"m and subslanoe satisfad«y to 
Speer; 

(d) [Intentionally Omitted): 

( e) Certificates representing all of the shares of PSI 
Common !5tock In the PSI Consldera1ion In the amounts and fn the names of such 
Speer Entities as deslgnated prior to the Closing by Speer Communications; and 

(f) The Registration Rights Ag-t set forth as 
Exhillft 11.1.s executed by an authorized officer of PSI. 

11.2. Speer's Obligallons. At the Closing Speer or, In the event of 
the AJ1emative Transadlon. Speer Communica!ions shall deliver to PSI: 

(a) Certificates sl9ned by the Chief Operating Officer 
and Chief Flnanc:ial Officer of the general partner of each Speer Entity to the 
eff8d thal to th!! best of the knowledge of such officers. each of the 
representallons and warranties made by Speer or In the case of the Altemallve 
Transadion. Speer Communlcatlons and SVM hereunder are true and ccrreci In all 
material respects as of the Closing Date (or, if any such rel)(esentallon or 
wwranty Is un1rue or lnccrreci In any matenal respect, specifying the respect 
fn wtlic:h It is untrue or in<:OIT8Ct). and that Speer or in the case of the 
Al1ema!ive T ransaclion, Speer COl'"nmunications and SVM has fulfilled its 
~ hereunder In all material respects as or the Closing Date (or. ii any 
std\ covenant is unfulfiUed In any ma!elial respecll. specifying the respect in 
whiQi it l.s unfulfilled), and that Speer or In the case of the Alternative 
Transac1lon. Speer CommlKllcallons and SVM has fulfilled the cooditions 
pie,cedeut to PSl's obligations, to consummate the purchase contemplated by this 
Agreement ( or, if any such condition Is unfulfilled in any ma!erlal respect 
specifying the resped In which it is unfulfilled): 
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(b) "' <»fl'/ of resolutions adopted by each limited 
~p included in Speer or in the case of the Altemalivo Transaction. 
Speer Communlcallons and SVM. certified by an offloer or auchorized person of. 
lhelr ~ general partner, authorizing or ratifying the exeodion and 
~ ot this AQl_,ient and the perloonance by Speer of ita respective 
obligatlof1s hereunder: 

(c) An opinion of Baker & Mcl(enzje Of &nln. Bartlett & 
Glogowac. ~ for Speer. addreued to PSI. In form and aubst¥1c:e 
allsfactot y to PSI: and 

Cd) CI.WYent funds In the amount specified in Article 2 
(atljec:t IO lldjus1ment pursuant to Section 6. 7). 

(e) In the -i the Allemalive Trausac:tioo is not 
mec:tad, the Aaslgrvnent and Asaumption "'-"~11 lefa ,eel to In Article I and 
auc:h a.a of Ale, deeds, asaJgnrnents and OCher transaction doc:umenls as shall 
be requited to ell9ctulltl! the lmlsfe, of the Speer Aueta to PSI. 

(f) In the 8Y9l1t the AltematiYe Transdon Is not 
-=toe!, ~ S8lisfadoty to PSI evldeodng tnm1ef and conveyance of 
ttl!e to the real estate contemplated In the Real Estate T ranster Agn,emcnl 
..... od to Section 1.3. 

(g) In the event the MernatiYe Transdon Is not 
elec:ted, oerttflc:ates rep1 esentfug all of the si- C'A c:apilal sloc:lt of PVS to 
be ti•..-,ed to PSI P1nuant to Article I. $jy endorsed for transfer to or 
KQOII ~ lillll by appropriate inswmera of traosfel to PSI. 

(h) Cer1fflcates ~ all of the outstanding 
pati•II .. ~IIINNtl In SVM $Jof endoned for 11am to°' eccompanled by 
i1iii1P Oj.11\11118 lnslMnents transfvring to PSI. 

ARTIClE XII 

FURTHER COVENANTS OF PSI AND SPEER 

PSI and Speer or, In the event of the Mem8tMl Transacllon, Speer 
Commoolcations and SVM lhall, as desa1bed i.-, each porform the lodicated 
tab dNqlated to be pe,fom,ed by them: 

12.1. Joint Notic:e. Aller the CIOslng, PSI and Spe6t ahlll 
orc:oope.)Oftlor.lle, to the extent practlc:able and reasonable, In giving joint notice of 
1he ~ '.nnsadlons to Nd1 CUllcmer. creditor. distributor, sates 
1 ep ! I I 1111111111 and auppller of the business ot PSI . 
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12-2. Further Assurances. PSI agrees that from time to time and 
wi1hout further consideration. it will execute and deliver such furthe< 
documents and take such other action as Speer may require more e'rectiveJy to 
transfer to and vest in Speer and put Speer In possession of !he shares 
included in the Share Exchange Consideration and all right and interest in the 
shares Included In the Share Exchange Consideration. Speer agrees that. from 
time to time and without futther consideration, it will execute and deliver 
such fur1her documents and talte such other action as PSI may require more 
effectively to transfer to and invest In PSI and put PSI in possession of the 
Speer Assets and all right. tiUe and Interests In tlie Speer AsselS, lncludlng, 
without limitation, the Equity Interests and the Cash or in the event the 
Aftemative Transaction is elected. possession of the assets of SVM and the 
cash to be contributed in the Altem.ilive Trall$llCIJOO. 

12.3. Reglstratlon Rights. PSI will grant registration rights to 
Speer and its Affiliates pursuant to the Registration Rights Agreement set 
forth as Exhibit 11.1.5 hereto. 

12.4 Further Arrangements. Wont togethef diligently to have all 
appc oprlate federal. state. local and foreign authorizations. pennits and 
apcrovals necessary to the operation of the Businesses {as Speer operates them 
as of the date , ' this Agreement. or as operated by SVM In the case of the 
Allemalive Tra11sactlon). transferred, reassigned or issued to PSL If PSI and 
Speer are unable by Closing to secure in PSl's name all government permits 
,-sary to conduct the Businesses In PSI'& name after Closing, then Speer 
{through the entity which previously conducted the relevant Business) or SVM In 
the case of the Alternative Transaction will cooperate with PSI so that PSI can 
conduct suc;n ~ after Closing in sud! Speer entity's name (but with PSI 
retaining end being solely responsible for all economic benefi1s and burdens of 
sudl Business) unll1 such time as PSI S8Ct.lres all such government permits. 

12.5 Bulk Sales law. As an inducement to PSI to waive compliance 
with the provisions of any applicable bulk sales or transfer laws, Speer hereby 
llg(ees that all of its debts, obligations and liabilities of Speer which are 
not expressly assumed by PSI under this Agreement will be paid and discharged 
by· Speer as and when they become due and payable in the ordinary course of 
busll'l8$S. In the event the Alternative Transaction Is not elected. Spoer 
further agrees to Indemnify and hold PSI harmless from any and all Uabilibes 
inc:um,d by PSI by reason of or arising out of claims made by creditors with 
respect to any ~plianoe wi1h any applicabie bull< sales or transfer laws 
(except to the extent such claims constitute Assumed liabHities). 
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ARTICLE XJII 

EXPENSl:S WITH RESPECT TO TRANSACTION 

PSI aor- that It will pay all fees. COCIS and expenses lnrurred by 
It In coi1111ctlo11 with tta transadion, includlng, without Umita!ion. the fees 
and e,cpa of b attorne,"S. accountllnb and oCher persons, and no portion 
...,, .,.. be _, by Speer. Speer agrws 1h31 it wlll pay all tees. costs 
and 8lCp8i 55 lnamld by It In COii e.tiu, I with this lrw8ctlon_ lnc:ludng, 
wlll'lcu limltllllol ~ the fees and O,ipe! I IC I of ill lllomeyl, ICGOll1llnlll and 
OCflW 1)11 IOI IS, and no portion theleof shall be paid by PSI. Notwi1hstlnding 
._ b egolng, PSI and Speer 1h11 lhate equally ..,, fees accompan,'liig filings 
reqwred lo be made lo gc..el i Ii 16 al l!g6I Ides In COi i Nldiol I with the 
'a-.Jiu IS c:onlillrnplate by this N;/AWTNll ll 

ARTICLEXN 

BROKERS 

ARTICLE XV 

INOEMNltlCATlON 

15.1. Indemnification by Speer. 

(a) From and after the Closlng cf the T,-action 8nc1 
•~ to the llmlll!lons Mt fol1tl in Section 15.2(1) ind (c). s.,_ shall 
~ldendfy and held harmless PSI and its offloers, dilt,ctors, emplo',-.. 
ltla llddu, a. Alllliates. tuocesscn and permilled assigns lrom all Loaes 
l'NUlllllJ from (I) a breach by ,Spee!' of any r~ or warranfy under 
!hit AQ,eeme.il (aftet 
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giving effect to any supplement or amendment to the Speer Disclosure Lener 
agreed lo or accepted In writing by PSI): (ii) a breach by Speer of a covenant 
or agreement under this Agreement: (iii) any liabilibes arising after the 
Clos.Ing Date and relating to the Speer Assets or the conduct of the Businesses 
prior to the Closing Date other than those assumed by PSI pursuant to the 
Assignment and Assumption Agreement referred to in Section 1. 1 or disclosed In 
Section 4.9 of the Speer Disclosure Letter and othef' than liabilities of PVS 
set for:h in Schedule 1.1 (b). or (iv) any habilitJes resutbng from any 
applicable bulk sales or transfer laws as set forth In Section 12.5. The 
begoiug obl.plion of Speer shall no1 arise and will not be enforceable 
against Speer In the event the Alternative Transaction Is closed. 

(b) From and after the Closing of the AltematiVe 
Transaction and subject to the llmllations set f0'1h In Section 15.2(b) and 
(c). S,Peer Communications shall Indemnify and holdl harmless PSI and Its 
offlc:ers, directors. employees. shareholders. Affiliates. successors and 
permitted assigns '-om all Losses resulting from (i) a breach by Speer 
Communications o SVM of MY representation or warranty i,,, such entities under 
!his Agreement (after giving effect to any supplement or amendment to the Speer 
Oiadosute Letter agreed to or accepted in writing by PSI) or (ii) a breach of 
Speer- Communications or SVM of a covenant or agr,eement under this Agreement 
The bogoing obligation or Speer CornmunlcatJons and SVM shall not arise and 
will not be enforceable against Speer Communications and SVM In the event the 
Transaction Is closed and is In lieu of. and not in adcfrtion to, the 
obligations of Spee, set forth in section 15. 1 ( a). 

15.2 Limrtations. 

(a) Unless and until the Losses incurred by PSI exaMd 
$500,000, PSI shall not be entitled to indemnification under Section 15.1(a): 
provided, howeYec. that once the damages exceed SS00.000. PSI shall be enti1led 
to indemnification for the full amount of such Losses. The maximum llabillty 
of si- iusuant to clause (l) of Section 15.1(a) wn be the amount of 
$10,000,000: provided, however there shall be no !imitations on Losses 
resuting from a breach by Speer of a representation or warrar.1y which is the 
result of fraud or willful misrepreseflta1lon on tho part of Speer. Any claim 
fO( Losses ln:ler clause (i) of Section 15.1(1) may be satisfied by an exdlange 
of shares of PSI Common Stodt valued at the Ql'oater or the fair mantel value or 
such stock as of tho Closing Dato or a of tho dllt8 such claim Is .merted 
against Speer or in cash or • combination of both cash and stock a1 the sole 
discretion of Spee,. 

(b) U;itess and until the Los-ses Incurred by PSI exceed 
$100,000, PSI shall not be eotilled to indemnification under Section 15.1(b); 
provided. howevet. that once the damages~ $100.000. PSI shall be enlilled 
to h ldllrmification for the full amount of such Losses. The mulmum liability 
of Spee, ixnuant to dause (i) of Sedlon 15.1)(b) shall be lhe amcuit of $1 
million; provided, hoN9Y'ef. there ahaR be no 6mitatiou '°" Looses resulting 
from a bfeach by 
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Speer Communications or SVM which Is the result of rraud or wilful 
mlsteptesentation on the part of Speer Communications or SVM. 

(c) The agreements. representations and warranties end 
covenants of Speer or Speer Communications and SVM. es the case may bo. 
contained In thl$ Agreement shall sufVive the Cfoslng until the one (1) year 
aMiversary of the Closing Date. Notwithstanding the preceding sentence. any 
covenant. agreement, representation or warranty in respect of which Indemnity 
may be sought under Section 15.1 shall survive the time at which it would 
olhefwise terminate pursuant to the preceding sentences, if notice of the 
inaccuracy or breach thereof giving rise to such right to indemnity shall have 
bNn given to the party against whom such indemnity may be sought prior lo such 
lime. 

15.3. Notice. The Indemnified Party (as hefeinafter defined) shall 
give prompt written notice to the Indemnifying Party of any dalm or event 
known to it which does or may give rise to a claim by the Indemnified Party 
against the Indemnifying Party based on this Agreement. stating the nature and 
basis of said claims or events and the amounts thereof. to the extent known. 
Such notice shall be given In accordance ·with AJrticle XVI hereof. Such notice 
shall be a concfrtlon precedent to any fiability of the Indemnifying Party 
hereunder. Notwithstanding the foregoing, the failure to give reasonably 
p,ompt wrl1ID'l notice by the Indemnified Party shall not defeat a claim made 
pursuant hert.!o ex.cept to the extent that the Indemnifying Party can establish 
that It has been Injured by such del3Y. 

15.4. Defense of Claims. In the event of arry claim, action, suJ1 or 
p,ooe«1ing made ot brought by third parties against the Indemnified Party, the 
Indemnified Party shall give written notice of such claim. action. suit or 
prooeeding as described In Sed!on 15.4 above, 'With a copy of the claim. 
pooc:ess and all legal pleadings with respect ~to. After notification, the 
Indemnifying Party shall participate in. and Jointly wilh any other 
Indemnifying Party similarly notified. assume the· defense thereof, wilh counsel 
reasonably sabsfactory to such Indemnified Party at the time or such 
8$Sl.l?1ption. The Indemnified Party shall have the right to employ its own 
counsel and such counsel may participate In such action, bCJt the fees and 
e,q,erJSeS of such counsel shall be at the expense of the Indemnified Party. when 
and as Incurred. unless (i) the employment of COU'lSel by such Indemnified Party 
has beeo authorized by the Indemnifying Party. or (Ii) the Indemnifying Party 
shall not In fact have employed counsel to ass=ie the defense of such action 
re:asonably satisfactory to the Indemnified Party at the lime of the 
Indemnifying Party's assumption of the defense. If clause (ii) of the 
prec:edinO sentence shall be applicable, then counsel for ihe lndemnilied Party 
shall have the right to direct the defense of such claim. action, sutt or 
proceeding on behalf of the Indemnified Party. The Indemnified Party and the 
Indemnifying Party. as the case may be, shall be kept fully info:med of such 
clalm. adlon. suit or proceeding at all stages thereof whett1er or not such 
party is repn15ented by Its own counsel . 
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15.5. Definitions. 

(i) As used herein, the term "Losses" ~ any and all claims, 
,1,dli,.,,""•""lds""". costs, losses, damages and liabilities, ne1 of any lnsuranc:e proceeds 
rec:1tied. The tenn "louea" includes reasonable au.omeys· flees and cosb 
Ina.mid In the l~tion and defense of a claim, demand, cost. loss Of 
lldity. 

(ii) As used hereln, the tenn indemnifying Pany" shall mean the 
pcnon or l*IOIIS against whom a party (the "lndem111fied Party") "*-IS a c:lalm 
tor lndemnibtion hem.rider. 

ARTICLE XVI 

NOTICES 

16. 1. Notice. All notices required to be given l#lder the tefm8 of 
tNa .AgJaei, tent or which -,ry of the pa,tiel may dNlre to give hlnll.lldW shall 
be In ~ and d1h1n1d personally o, sen! by e,qxw deliw,ry, o, by 
facu, ... Of by I egiaa 6d or c:ertifl6d mail, with proof of l'ICllipl Pi 4 1 agl 
and 8qlll IN ptlpaid. rell.rn receipt ~ 11 ~. edcnlNd a followa: 

(1) As to Speer, addressed to: 

Spa« Cornmonlc:alion Holdings 
Limited~ 

3201 Oidl8flon Pike 
Nashville, TentlllSSM 37207 
Facalmlle: (815) 650-6292 
Allenllon: Roy M. Spa« 

with • copy lhlnlof addrutod to: 

Baker & Mcl<enzlo 
815 Ccmedio.ll AYIOUI, N.W. 
Wllhingtcn, O.C. 2000M078 
Facslmle (202) 452.7a74 
Atllli,tion: Thoma J. Egan, Jr., &q. 

Of lo auch OCher addreu Of addnlsaes and to the llta l'ic)I I of IUCtl other peR0n 
or I* ICII • a 61)11111' may from lime to time deligrllll In wrillng to PSI: and 
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(bl As to PSI, addressod to: 

Prec:isioo Syslems, Inc. 
11800 30Ch CoU1 North 
SI. F'ellerltug, Florida 33716-1&18 
FllClllrniie: (813) 573-9193 
A11en11on: l<enne4h M. Clinebell 

wlltl • cav, thereof addressad to: 

TrotArnan Sendon UP 
~Plaza 
600 Pw:ldlee Sir-. N.E. 
Sule 51IX) 
Alllnla. Geol'gla 30308-2218 
Facsil,lia: (404) ~ 
Alie, illo, L .limes L Srn!lh .. Ill, Esq, 

and 

Foley&~ 
100 Nor1h Tampa Slreet 
Sula2700 
Tampa. Florida 33802 
Facslmlle; (81:J) 221,..210 
Attenllon: 08llld L Robbins, Esq. 

or to IUCt1 otta addl- or addresses n lo the allention of suc:t1 olher person 
or penons as PSI may from lime to lime designate in Wl'tting to Speer. 

18.2. Receipt of Notice. Arr, notice given In accordance with thlt 
Ar1lcle XVII shall be deemed to have '-1 given W'hell delive1 eel l)el'IOnally, cx 
when reoatl'ed If sent via ex;nas delMwy; flcalrnll;e: or regls1ei eel or 
.-tiled mall, postage~ and return receipt 1'9Ql-1ed. 
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ARTICLE XVII 

EFFECTIVENESS AND ASSIGNABILITY OF AGREEMENT 

ARTICLElMR 

ANNOUNCEMENT OF TRANSACTION 

ARTIClEXIX 

COMPLETENESS OF AGREEMENT 



• 

• 

ARTlCLEXX 

C.APT10NS 

The U4)lb • ID lhe Mides and Sedloi.s co,cailed In this ~ee,,ie,,t 
- tor ,11111 a aa ""· du not farm • ~ .-t d this ~ient and 
lfllil not l'llaid nor crilrge anr ll.Oi1al ltiw prD¥lsioc, d lhls ArJ, w ie, it. 

ARTlCl.E XXI 

APPUCA8l.E lAW 

Thia ...... the Sc:t.u. and Exttita, and .. oiler doa#llenls 
glw9rl In co,119C1io11 t•eallt,. shall be conslJued In accadauoe wilh the laws d 
h S.. d Flarida. WilflOUt regard ID the p(•ldpw d co,6.;ts d laws. 

ARTICLE lOCII 

CHOICE Of' FORUM: VENUE; SERVICE OF PROCESS 
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that service in IUdl mama, and 81 such add,- Is not d'loilzed by lhe 
local ot procedural ._ of Florida. 

ARTICLE XXIII 

COUNTERPARTS 

This AQteemelll may bo ......,.., In.,, runber °' COU"llillrpaltl, each of 
wt*h shall be OOl,...ed an original bu al ot wl*l'l lhll constitulle bu one 
and h - 11'1Jlee,.eril by and amor,g ttw pa,1ies.. 

AATICLE XXlV 

NO THIRD PARTY BENEFICIARY 

ARTICLE 'XX\/ 

UNJLATERAI.. RIGHT TO WAJI/E FAIUJRiES OF OTHER PARTIES 

25.1. W.W.. Any of !he patties may: 

(1) EJd8nd in writing ltw lime tor lhe pe,fonnai I09 of arr, 
of fie • lt4Jlllli>, • herein coolaioed to be peifom.ed Jct Che benefit ot such 
S*1Y: 

(b) WWI& In wrillng wry lnaoa.nc:ies in 1h11 
I IP 11 I lblllca • and - I lllties made 1o It oo,ltal, led In this Age eement ot tJrty 
EldM or SdllllGlle hlnfo or_,, ce.1fflca. ot OMffic 111 s delM!led by 
....,._ pa1Y ID this 11'1Jl•11e1t: 

(c) WINI In Mtling the talkn in pei"b11•1C& of.-,, ot 
.. ...,.,.. ........... .._.. ,.. upwaed for its benlllt; and 
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(d) WIMJ in writing con ip,ar,ce wilt! -, at Ole COYeMnts 
,.. co ,tai ibd tor .. bendil. 

25.2. Enec.t at WSM!JI. No such waiver or eXlei asbl ahal be valid 
waa in ~ and 19*' by the party 111• dlig Ole wavs or mdllnslon. and 
no IUCfl W3Mr or edlliiilon ehal be c:onslrulld ID emae or rrillga&..,, 
...... brWfl or wit ti•, at this Agieen.ent not apecllicaly CO¥e1ed by 
aa:ti .... 

ARTICLE XXVl 

SEVERABIUTY 

The Invalidly or u, • do.'celbility or .,, prOYision at lhis ~MN rt 
.... not 8ffed lhe octl« proYilions hereof. and Che Agi~ stlll be 
coaued in II respect• as if such lnvllid or unenforceable provtslons were 
omlled. FIS1hermote, upon the request d _.,, psty hlnllo, the parties ID 
.. AclNen•d shall add. In lieu of such invalid°' ..... .ro.ceab68 provisions, 
pnMllons as wni1ar in terms lo such lnYalid or u • lfoc Clllble provtslons as 
may be p)Slltiie and legal, valid and 111,boeable. 

ARTICLE XXVll 

TERMINATION 

27 .1. Ta o*llllloi' E"9l1ls. This Agi eeme11t may be termlnMed at r,rry 
lme prtor lo ._ Qosq DIiie as fellows: 

(a) By nuual wr1lllen COIMiil of Speer and PSI; or 

(b) By PSI, ~ wr1lllen notico to Spc,er: 

(1) if lhe Closing ahml not have oca.ned on or 
bib-. ALolllil 31. 19118, due ID a faikl'e of r,rry at lhe COi dtiollS pecedei It set 
far91 In Miele IX: or 

(2) if $i- faill to peifum, in «"f m 1 181 
rmpect _,., of lb re:spective oWgatlons '-* this AQreernent 



• {3) " · llller • bona tide p opoal " made by • 
9*d l*'Y lo PSI « b A>dlfddma to er1g11g9 in an ",cq,isition 
,a-....r. • teell A dl6ned. PSra eo.'d d Oinldl:n INI ta. 
1 1 .... upon ._ bala ol ~ at Olalde CGI.NIII. lhll lUCtl adion is 
•• fin arder b the Board d Olreetas to .:tin then••• ca · e • 
... la blCiary •tiltf4h Mi I.Wider ,u6 elN law. Of 

(c) By Ss-. upon wtb9n noticle lo PSI: 

(1) If ._ Clollrlg shall not -.. OCQST9CS on or 
bllb'9 Augiat 31. 19118., clJe to a falkn d -, cl._ calA»• pllbldall Nl 
b'II In Ar1ide VII; or 

(2) If PSI fail tc> perb III in -, n 2 ill ,-.,.a.,, d Is ·tt.lvwlkl• wider Ha AoJ•••ll. or 

(3) I._ ....... Pl4*1w and ,WO d rsl 
- dli,~ or 111 s u,.d by.-, d h or at'IS ce,rty tc> aucti an edllnt 
..... cpallicM• d the bullrw d PSI - el I C I, i ... «s.. 

rt.2. Blilc:tdTw11•il2klt• ln .. ..td .. ._ .. ..,,,d 
Ilia AoJ-•• a pro,,ir$ld In Section rt.1, Ha AJ I I( .... bl-, 
le • wad, ..S ._..,.. be no~ on .. pat d S.- or PSI, 
.::llpt • • ~ In s.cliar'I 'Z1 .3 or Midll XII and 'XIII hnaf; pnwldld 
....... ..,..., ..... not .... .., l*'Y .. ...., tgr dlil....:,M 
ert IJ lncunwd& ,aiwad-,brw:hd'*~--L 

rt.3 lWrcS ~ Tem•WlllbL In rec:oy,-.., d '* tlb1s. 
----- - Cl9ls ~ b•• by S.-wHla AUCtumg .. T1 • ,. ._ .,.._ lllll"N 1111 PSI .... pay to S.- the ........ , tee 
d Ona aa.t n:ia.. (S1.000J)OO) In catl on deuad I. cutrv a pariod at 
-1 I (18) fflDl'l2ha ..... date t¥'IIOf tllA ptlor lo fie ...., d (j) 1h11 
~ 0. or (i} •n .... , d Iris l'(JJN, .... In -.......dlice wit. II terms 
(Cllw 1W1 a lainliillka, by PSI ~ tc> Sec*x\ 'Z7 .1(b){3)) -, d the ...... .,aeon: 

(b) PSI • .-.U ~ •• 1"9d ~• pttor Wll1len OJI_._.,.. r- ••iid no an ao•••• to er,gave In an Ac:qu+stion 
T1awdo11 <• c1lli,ed ~) wlll en, 
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pef'SOO (the term ·person· for purposes or this Section 27.2 having !he meaning 
as.s:igned thereto In Sections 3(a)(9) and 3(d)(3) or the Exchange Act and the 
rulos and regulations thereunder) other than Speer or its Affiliates or the 
Board of Directors of PSI shall have recommended that the stoclehoklers of PSI 
approve or acc:epl arry Acquisition T ransactlon wi1h any person other than Speer 
or an Affiliate of Speer. For purposes of this Agreement. ·Acquisition 
Transactton· shall mean (x) a merger or consolidation. or any similar 
1ran:Saetion. Involving PSI. (y) a purchase. lease or other acquisition of all 
or substantially all of the assets of PSI or (z) a purchase or other 
acquisition (including by way of merger, consotidalion. share excha",18 or 
olhel wise) al' securi1ies representing 20% or more or the voting power of PSI; 
or 

(c) after a bona fide proposal ls made by a third party 
ID PSI or its Gtodd1oldeB to engage In an Acquisition Transaction, (i) PSI 
shall haw: Wlffful1y breached any covenant or obligatlon contained in the 
AgrM!nent and such breach would en1itle Speer to terminate the Agreement or 
{i) llhe holden of PSI Common Stock shall not have awoved the Transaction 
or the Altemative T ransadion al the Stodmolder Meeting. or the Stockholder 
Me eti11g Shall not have been held or shall have been canceled prior to 
termination of the Agreement or (ffi) PSl's board of dlrectocs shall have 
willldlawn or modified in a manner adverse to Speer the recommendation or PSl's 
boatd of dlrectors with respect to the Agreement or (iv) PSI shall have 
terminated this Agreement pursuant to Section 27. 1.(b)(3). 

[Remainder Of Thls Page Intentionally Left Blank) 
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IN WITNESS WHEREOF, the parties ,-caused this Afill-••it to be 
I +Md a de. day and )'lllr 1lrst liboYe wrillen. 

SPEER COMMUNICATIONS HOlOINGS 
UMITED PARTNERSHIP. 

a Nevada Umllled ~ 

By: It/ Roy M. Speer 

RoyM.S,-
Plwida .. Holllngs lnlr*8fao. Inc. 
General Partlw d SpNr Connulications 

Holcfl ,gs Limllad Pa Ina.tip 

By: It/ Roy ... s,­
Roy M. S,-
PillldeiC. ................. 6 ........ . 

Gftq). Inc. 
General Pllinr d SpNr vtrlull Mecla 

linlld Pir'l'•ahip 

By: Isl Roy II. Speer 

RoyM. Speer 
P,esilltJI it. Speer WOltd Wide. Inc. 
Gawal Pllinr d S.-r Wortcl Wida 

Digita T,aa, t bl & ~ 
Limllad Pa Ii e stip 
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SPEER PRODUCTIONS LIMITED PARTNERSHIP, 
a Nev.Ida limrted partnership 

By· Ir;/ Roy M. Speer 

Roy M. Speer 
President. Oicblrson Commi.ncations, Inc. 
General Partner of Speec Productions 

UmitBd Par1nefshlp 

PRECISION SYSTEMS. INC., 
a Delaware C0())0(81lon 

By: Isl Roy M. Spee, 

Willem HISSINn 
CEO and President 
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SCHE0uLE 1.1(a)(l) 
SPEER ASSETS 

The Speer AS11111 WI include Ifie assets listed in !Section 4.5 d the Speer 
Oisdostn, uiaer and the intelledual Pfope,1y rights ide. ltified in Section 4.7 ot !he~ l.etler • 
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1. 

2. 

3. 

4. 

5. 

6. 

SCHEDULE 1.1(a) 
EXClUDED ASSETS 

Cnh neld by the Speer Entities ea of the Closing Date 

Aa:ounts Rec:elvable af the Speer Entities as of 1h11 Closing Date 

NoCes , ecei'tllble from related parties held by Speer Communications 
Cother lhan olligltions or PVS to Speer Comml.ncations which will be 
bgl.en at Closing) 

Amounla cbt from affliates !OCBling: $128,652 (Speer Comrnmk:atlons), 
$112.644 (Speer Wond Wide), and 
$271,695 (Speer PTOductions) 

The par1nerlNp i•M1» In the Speer Enlllles. the Ritz Umillld 
Pa II e lhlp. PVS Speer-Allara t.Jmlled PwtneBt1ip, Speer Transmission 
s.w:. Umillld Pamerlhlp. Speer Wor1d Vt/Ide Oigltal Condlng 
Unlllld Pa1nm'shlp and the capillll lU>dc of MOR Music TV, Inc:. held 
by Spew~ and !he captal IIDdt of Elillllltallinent Made 
Con.taNll (EmC(3)) 1,11111,116...MII Hoking. B.V. held by Speer Wond 
\'Me 

All rigtu ~ lo lhat certain .... secured in1erim loan and 
NQl'fty egi_,lel'il u, and betwaeu ~ Gt'oup, Inc.., a California 
coipou-iou. and Speer ~ and 'lll'IY rellt8d lillgllion 
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SCHEDULE 1.1(b) 
ASSUMED UABtlffiES 

I iatMet owed by SVM and PVS and Ide, ,ti fled in Sc:hedlAe '4.9 ol the 
Speer Olsdolunt Letw whldl llfflOOO! is exdusiYe of nolBs ~ by 
PVS and SVM 1D Jfflf t of Speer and lnlenlst accru.1 on such notes 

The IIQI NI 116 lb Ide, ,Citied in Section '4.3 ol the Speer Dilc:lolln 
Lener 
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SCHEDULE3 

LIST OF SUBSIDIARIES OF PRECISION SYSTEMS. INC. AS OF DECEMBER 31, 1997 

<TASL.E><CAPTION> 
Name of Subsldisty State or Country of Incorporation 

<S> <C> 
BFD Productions, Inc. . . . . . . . . . . . . . . . . . . . . . . . . Nevada 

Vlcorp Canada lnco.po.aled • . • . .. . . . . . . . . . . . . .. . Canada 

Vlcorp System$ Espana, SA . . . . . . . . . . . . • . . . . . . . . Spain 

Vlcorp llalia, r f.l • • . . . . • . . . . • . . . . . . . . • • . . Italy 

b**IKtive Services, Inc. . . . • . . . . . . . . . . . • . • . . . Delaware 

TIie Renaissance Group . . . . • . . . . . .. : . . . . . . . . . . . Caflfomla 

Vicorp. N.V. . . • . • . . • . . . . . . . • . . . . . . . . . . . . The Nethef1ands Antilles 

Vlc:orp Europe Hol(jng 8 .V. • . . . . . . . . . . . . • . . . • . . • The Netherlands 

V"IC()fJ) Nederland 8 . V. . . . . . . . . • . . . • . . . • . . . . . . . The Netherlands 

Vlcolp lnlemallonal Selvk:es Nedertand 8.V. . • . . . . . . . . . . The Nethel1ands 

V'icorp lulemalloual SeMces. Belux . . . . . . . . . . . . . . . . Belgium 

Vlcorp Franoe SA . . . . . . . . . . . . . . . . . . . . . . . . . France 

Vlc:orp Denmart AIS .. . . .. • • . • . . . . .. . . .. • . .. . Denmaril 

Vlcorp Sweden A/8 . . . . . . . . . . . . . . . . . . . . • . . . • . Sweden 

Vlcorp U. K. Holding • . . • . . • . . . . . . . . • • • . . . . • . England 

Vico,p U. K. Limited . . . . . • . . . • • . • . . . . . . • . • • . England 

V'icorp Finland OY . . • . . . . . . . . • . . . . . . • • . • . . . . Finland 

v'.'oc:orp Intel active Sysu,ms, Inc. • • . • . . . . . . . . • . • . . . Mnsachusetta 

Wcorp Oeubchlancf GmbH . • • . . . . . . . . • • • . • • • • • . . . Germany 

VICOIJ> Asia Holding Umlted . . • • • . • . . . . • . . . • . • • . . Hong Kong 

Vleorp AN-Pacfflc: Sefvials P1e Utt. . . . • . . . . • . . . . . . . Singapore 

Vleorp Gemlnus GmbH • . . . . . . . . • • . • • . . . • . . • . . . . Germany 

Belle $ylllefn Nelwcftdng ...pS . • • • • • • • . . . . . . • . • • • . • Denmant 
<ITABI..E> 
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EXHIBIT B 

REAL ESTATE TRANSFER AGREEMENT 

THIS AGREEMENT made and entered into as of the 22nd ~ ol April, 
1998, 1Jv and beb.em, RMS LIMITED PARTNERSHIP, a Nevada Amlted partnership 
(hel el1,aftel referred to as "Selleti and PRECISION SYSTEMS. INC., a Delaware 
COi poi atlo.i (hel el, mftel refe, red to as "Purchase('). 

RECITALS: 

WHEREAS. Seller desires to aell lhe hef'elnaftef described property and 
Pl.l"c:haser desl<es to purchase the same on !he lem1S and c:ondilions hereinllfter 
Ntb1h. 

NCN. THEREFORE. fol' and In coosidenrllon of the mutual covenants and . 
•ag,:aneei~meit1111nmt.t: herein contained. the parties COYel1*\t and agree as follows: 

1. Pl.schase and Sale. Seier hef'eby agrees to lell and CClffY9Y to 
~ and Pura.« hereby agrMS to purchae from Seller. aubjec:t to the 
llln'ne and conditlonl '*1linlfter Mt blh, all that Q8italn psoel of llnd 
(the "'lM.r) lying and being lllualed In Nashvllle. Davidson County. 
Tie, ii1 111 ee, and being m«e pll'lla.qr1y desa1bed on Exhibit •A.• attached '** and mat1r a part hereof fol' an putJ)C)MI, ·toge111e1 with the following: 

(1) AR btildings and olt\er Improvements situated thereon. 

(b) All the rlghta and appurtanances pertaining ll'MntD, Inducing 
..,, right. title and lnlerest of Seller In and to adj.ce, ,t 
anets. !Olds. alleya. and rlghls,d-way: 

(C) All ftxlures, equpment and machinery owned IJv Seller and 
localed on. 81lached to. Of used In eo11Mldlon with tho 
buildings and othef lmprovementa altualled on the i..nct: and 

(d) Such othef rights, hltefesls and pcope,1ies • may be 
specified In 1t1is AQ!eement to be IOk!, trandrm1d. assigned, 
Of COi 1119)'11(1 1Jv SellGr ID ~ -

The Land togeeta with the builclngl and ac,wr Improvements, righla. kilelesm. 
tiuM, and Clltier p Ol)lftiel described above. are colledlvely called the 
"Pn,,•fy." 

2. COi llider allor L The consideration fof the lranSfer of the 
P\oper1y 11h11 be 3,789.393 lhar8I of the common stock of ~ (the 
~ Cammon Stod(") wNch lhall be luued and ~eel to Seller at 
Cloalng punun to the llmll and condllions of that <*talrl ConbilMlon and 
SMl9 &change ,t,giw•il (the "Conlr1bullon ,t,giwr•il") dated as of April 22, 
19911, IJv and among Puid I ter and Speer~ Holdingll Llmi1ed 
Par11 • 114>, a Nevada lrnllad s,ab • .,,.,, Speer Wol1d Wide Oigllal 
T1••1•11ori & Veullng l.lmfted Pat1nerahlp, a Nevada lirnlted ~ . 
~ ~ Umlllld Pa11,aslilp, • Nevada limited 1*11'•11,., and Spoor 
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Virtual Media Limit~ Partnership, a NOYllda limited partnership (collectively 
"Sellef's Relatod Entities1. 

3. T1tlo to the Property. Trtle to the Prope11y shall be good 
and mar1tl!tablo and free of alt leases. liens and other encumbrances except for 
the following (hereinafter refel, ed to as !he "Pt!rmitted Exce11tions1: 

(a) Taxes for !he CUffl!nl ye.,r, wtllCh shall be pro-rated as of the 
Closing Date and assumed by Purchase<: 

(b) 11Jl applicable zoning ordinances of the Metropolitan 
Govetnmenl of NashYile and Davidson County, Tenne5$fl8 and 
other ~ Ital regwitions. laws and ordinances governing 
the U!CI at the P1 operty. and 

(c) Those matllers set fonh on Exhibit "13" hereeo. 

~- Title lnsurwce 'Mthln ten (10) days~ !he final 
execution of ttlls Agr~ Seller shalt apply for and lumish Purchaser a 
i1a ,da, d Al TA com,, litmenl with any docunents of record affecting title of the 
Property attadl9d thenlto, for owner's title insurance COY1!ring the Property 
ISIUed by a n,putallle title Insurance company selected by Seller and approved 
by Purchas« and doing business In T-. 'Mlhin lift-, (15) days after 
the delivery d such commitment to Purchasor, Purchasef shall advise Seller of 
its olJjediolls to any defect °' imitation In li1le shown thereon (oCher than • 
the F'lermllled Exceptions), end Selle! Shall !hen have o reasonable time in 
which to an « remove any IUd1 defect If Selle,' shall fail to cue or 
l'l!fflOlle any such defed in title. theo, at the elecllon of Purchaser, as 
Mdeliced by written notice to Seller, the sale ahllll be closod subjed to said 
malleR. °' In the altematlve, Purchasef may elect to tenninale this Agreeffient 
In wNd'i event neither party shall have any f\.w1IWlf daim « rights against the 
oChef: prOYlded that Purchaser wn advise Setlef of its election 10 ei1her so 
dole this transaction (at the time and othefwlse In the manner as he'1lln 
provided), or to termlnate !his ~t within ten (10) days followlng notice 
from Seller to ~ as to any such defect In title !hat wm not be cured 
Olt removed. Notwithstanding anything to the contrary. any defed °' limita1>on 
In title auted after the date 11' this Agreement shall be ~ a default of 
lhls Agreelneut. and at the electlon of Plrchaser, as tNidenc:ed by written 
notice to Seier. Purctm« may terminole this AQreement. or In the 
lillemal!Ye, rnay CIXe any such defect °' limitalion and dedod such costs of 
o.re from the consJder1l1lon to be prow.led on tho Closlng Date. 

Upon closing of this transaction. Seller. at Its ~ . shall 
proylde for tile fumbt1ng to P\RtlaSef of an owner's tiUe lnsW'ance poljcy In 
Ifie lfflO\J'1t of the~ prlee covering the Property on standard ALTA Fom, 8 
In IICCOldar ice with the abo¥e com, ,litn .. IUbject ody to the Permltled 
Exceptions. luch OCher matlenl 11$ may be disclosed In the 8boYe commi1ment 
which are not oll;eded 'XI by Purdlaser as ~ provided. Seller agrees to 
fumll'1 any affidavits o, guanM o1ie9 that may be requn,d by the tiUe insinr 
to ren'ICMI the exoepelon for mechanics' and materialmen's liens 0t rights of 
patties In possession. 

2 
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5 R~ and W8/TW'lbe$ and Covenants ol Sell« . 

Seller,._... and wanao and covenanlS to Pudlaser as loftows. 

(I) 

(b) 

(C) 

(d) 

(e) 

[I) 

Seier IS I limiled patlneRhip (i) dlly formed Ond valicly 
-*Ill under tho laws ol lhe Stu ol Nevada and Its 
~ 891•-it. (i) IIAly quaifled IO do l:luMlesl Ill 

T • i -. lo lhe - such q, raliflc:aCion Is r9qUQd lo 
-ll'le ~~by 1his Ag.ee,, ..... 
(ii) tww,g lie poww. IUIIOrily and legal ~ to carry on 
ll'le bulir-. CIOrQJCllld by II and IO 81911g1 In the ~ •­
CG .. IC 7 I by In AgiM116,t. and f,v) having authonUd by 
.. ~ adlor,a ol ll'le '*'"'" ol Seier ll'le 8xeo.J!IOn 
and dlliw9ry ol ths AQIW '* il 
Ma•ec r., rlk Seller ,.,., gooo .• mnilltllble and lnS4nllle 

1ille ID lie P,operty. fr'N and Cle.- of al nows. loem, 
encuntnnces. leases. t.enanoes. ,ecunry inWests. -·a. COIICMIOIIS. reRictaons. ~ . - · 
jud!,160. and oOI« fflllllers llleding title except tho 
Pennr"° E ti• as. 

No CondamlOon Pending or Tl¥ulened. There is no pending or 
1h 111 61 condemnlbon Ot - l)COCIOdng lllecting the 
Plcpe,11 or .., POl1aOn llllteol. nor has Seier 1u-· · ~ lt".:it 
.., such action IS p_.oy ~ 

AdvwM ~ Seier has no wilul11.aticli1 or~ 

d .,,, CNngl9 cu ... " ...... In ..,, -·· ... laws. otdnlnc::es 
ot 111A k:lb • • OI .., jucloal ot adio« aii lb"9 ldlcn. Ot 
Mf ec:llOrl !JI' ~ Wdc>wo61. OI natural OI lfeoal 
CG dlioi d l4)0l'l ll'le Ploperty, .tid'i WOIAd prevent. 1imJt. 
impede. OI twldef mote COSIiy ~I~ USO ol 
Ille Ploperty. 

Compliance WCh laws. Seier hu compied 111 al matenaf 
r-.pec:b wilt. II '"• etw i.ws. 01do•as. ~ . 
--· nAn. and 1m idl0id pen-*'g 10 and aflecting 
ll'le P1cpei11 P9'formlnce ol lhls ~ 11 will noc re:9UI 
In .., btucn of, ot conAUI .., defaAI under, OI 1U1J1 
in tlw impoalbon ol, .., NI\ OI eno.mbt8nce under lhe 
P114*1Y under .., ag,ea1e II ot OIIW ln$IIUlnel'il ID when 
Seier IS I par1y OI by wt1ic:h Sdef ot lhe Property mi!tC be 
~ 

Pending lJtigabon. Tlwll we no legal ac:bOna., NII, ct 
OCl,e, regal OI ~~,gs. ~ 
COi idem ilDOi I cases Wd ffllllen of ~-- ill IS befor1I IIT'f 
go,oe.111•al a.ilhonly hrting Zot1ing jl.ntdld.-on ol lhe 
P, oparly. pending ot 11V 7 .... aganst lhe l'lopa!y. and 
Seier • noc lWW9 of .., tacu ..toc::h rnlghl resuJt 1n .., 
such ldlon. - OI OIIW pl oceedl 9S 

Zaring. The P1ope,1y IS zaned under I CS. COfMllltQII SeMoes 
ZOi'*1g dH gillJ ... QI I of lhe Meo opalilaf I Govemmenl of 
Nllh>• and o-dsol\ Cou"ily. T- Selw i'tlS no 
la C I I 1ge ol .., «.ct. lldlon Ot p,oceedil .g. wtMliher ldual. 
S*dng cw ,, t sad. .tlCh --..s re'IIA .... I i SI • I cw 
lhe ..... -. ol such z:o,q. 

3 
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(h) No Special AN4sllTMIIU No ponion of the P,openy Is 

aftllcmd by..,.,~--· wheOI«"' not 
c:ondlwng • lien lhefflwl. 

(i) Access to H,gnwaya and ROllds Tho Property has lull. free, 
and adeqil- acx:eS3 to and from public: loigl.-ys and roadS. and 
Seller hN no knolllleelge of -, fact 0t condition which WOUid 
rwua in the temlil lll!lor, of IUdl access 

(l) Parbes In P-. There 818 DO patUes In poueulon of 
..,., por1IOn ol lhe PiopettJ IIS lefleel. teNir1ls 81 sulletllnc:e 
or trnpeue,s, llllcepl os exp,ftSty MIi fotth herein 

(It) Speaal Flood Hazard Ara To lhe best of Selle(s knewfedge. 
none of lhe Pl ope,tJ b IOcced Willlin • special flood hazard .. 

(I) Emdng 1mproo,e1, .. 11s. Ai lluildings and ~iipl0<,1-
(lld.lding .. lllnletl, cute, lldewab. _.. and cc,., 
uliGliN) l'.w bNn WU\$ 3 j and fnsllled in a:m.-a 
,..,.. Ille .. and apec:lllatlo. .. apptO<,l9d by !he various 
~111•U1 IIAhOriliea hawlg ~ Pan.a•• 
<»•Ill. C of OCQ.IS*'CY, al~. pennits, 
awo lUllous. app, Ow1lls ,eqund by al "gove,"""'"'m"'.m""Mll-1111"" 
...,,.. hawlg jurtdctloti '-bNn issued for lhe 
IIIAtdngs and lmprwamenll and hlY9 been paid for. and.. .. ol 
lhe ao.ing.. .. ol lhe - .. be In fl.« t:,rQt and 8"ect. 

(m) No VicAlllbd ol Zrilg Lin. EiC. No rri,g, blAldlng, ot 
.._ law. otdnanoe, ot ~ is, or a of !he CIOslng 
..a be.~ by lhe ~ mainl.slanoe, opolllo,, or .... o1-, ~ . ~141o.emo,t1, or Slrudlnt ~ 
erec:lld on Ille Property or by the conbnued rnalrunance, 
opalllo .. ot .... ol lhe pa1'ing -- n.. .. noc. and .. 
olh aos.,g _.. will not be. any ooand lllola!Jons of 
lederal, siae. "' mu,k:apal laws. ordinances, oro.B. 
~ .or~ dldlrlg an, pottlons of !he 
PlopotJ. No~~ lnc:inaallOla. ot OChet 
IMn3ng devicN viotaa. ot • of 1he Clollng .. viola!• • 
..,., ......... federal. stllte. Ot rnunldpal laws. otdinancea. 
ordl,$. ~ ot ~ 

(n) Mali•• a of Property. Staeqi ..c ID 11W «a10eion ot IIU 
Ag.w1• • and inil .. Cloling. 1he P,q:,erty wll be kepe In 
-,d order and .. ,..... and ,eci:--, slNclunl and 
ncnllNC:Ulll ontr.y - ........ , . reqi.nd w!lh 
f9IP9d ID any pcrion ol lhe Property v.11 be made. Thet9 
- not. and - ol lhe CIOlslng lhere .. nc,C be ..., 
IINttl.nl dilfldl In ..,., ol lhe bulcfngs 0( oChet ~.,p-• arec:tlld on lhe Property. The heeling.* caldllb•..,. ehieblall. pbnbing. and o0>er builcing 
~ including lhe rool . ... and as ot tt,e CIOslng wll 
be, In good CG idilio, I and Wllltdng order and adequate in 
(ll*1lily and quality for normal ope,allona. 

(o) Enw1n11e1illl Mattera. EJapl 11S dildosed in 5edlon 4.18 ol 
1he Sp.- Dildos.n Lellar ot lhe Conltb.Cion ~(. to 
Iha best of Sellt'a kNMild\}e, Ille Proper1y and 1t.e UH 
~ is nc,C In dlred 0( indired vlol8Cion of ..,., IOall. 
~ or flader'l4 
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ft. rule°'~ pectai111,y ro em,roumenlllf 
l'llgl,Ution. c:x:>nllmnallon. or cleanup (c:olledively. 
"Er..;.ua,eai uws1. induding Wllhout limilatlon the 
RetQlrCe Conservallon end Recovery Act. the Comprehen3ive 
f:n,,icww11ENai Response. Compensation. and l.labclity Ad. the 
Supert,..nd Ameodi,_ and Reauthorlubon Act the F-.-al 
W*" Control Act. the ()cQ.,pat,onal Safelty and Healttl Ad. 
- end fedetal auper-len and envircnmental dearAJp 
SlallAes. and that the Property does nae conlain aabetlOS or 
-, ~ stc,age tank end Is not u,jed to -, private 
°' gove,m,e, al Clalms. liens °' judicial °' adrnlnlsl7atiYe 
notices °' lldions relating to haiardous illldlor toxic 
soataces. wale. malerials, pollutanta or contsnlnates. or 
llfo/ CO. ioJbilill ic:es °' materials whlcn are lnduded LnCier °' 
"9Uled lly Etwirou11eutal Laws (said maleriala, together with 

--··· petrolam and~ produds, the~ Stmlances·. and lhe PrDf)e"ly has nae been by 
!he Salel' UMd b lhe sletage, ptOCessing, IIN1ment °' 
cbposal d Hantdcus St.C>slanc:es and to, the best of Se!let'a 
lalOWlt ~ no Haza'llous Substances have been released. 
inln>cb::ed, spied, ~ or disposed of on the 
Plope,ty. 

(p) 51.mvai d R~·and Warranbes. The 
16j),CNlita!biS and wanw:1les RC forth in !Ns Al1icle 5 
shall bo c:ontitung and shall be 1rue and CIOn'fld on and as of 
the Cloulg Date with the same force and effed as if made at 
lhe lime. and Ill of such repese, ilationS and warranties ahall 
l<nMI the Ciou,g b II period ol one (1) )1!ar after the 
Cloli,g DIie. 

(q) in.ab ffll. Seier Is ~ the Purchaser Common Stodc 
under !Ills Al;,-·•• let iruest.,• d orty and nee with a view 
to !he ~ ~ or reule lher'eof or arry w.est 
"'--1 .., violation of the Seoriies Act of 1933. as amended 
(the "Seariies Ad") or any other 111 ,,.. Ible fedeflll cc 
- MQ.rities a-s or regut,Clons. See« Is familiar with 
the r...,;.,g of IUCh ~ and fl.My inielltal od$ lhe 
1-ldioiiS and llirrMllllic<IS that •e imposed lhen!i!y, 
~ hM CIVIOsed to Seller that Seller must bear the 
eccr11011w: rill< of the inYellmeld in the Purtl'laset Common SIOd< 
for .. ilide6iile period of time bec:ause the ~ Common 
Slodl ,.. nee been regi.stered under the Sec:uritles Act cc ltl"f 
- b1u1t ll<y law and therefore. the PIM'dlaset Common Stock 
c:awlOt be sold unless It Is wbseqoently registen!d undef the 
Secll'!lin /la ll!ld lll)lllcablo 11a10 blue sky laWI °' an 
uemplloo lor such registnltion Is avallable. Setler Is abkt 
and 11 "'* ed to bear the eoonomlc risks of investing in and 
holding lhe Put:tiaser Common Stoclt for .in lnde6nlle period of 
lime Al al ~ cuing the negctlation of this Agreement 
and al Iha 4119 henlol. ~ has sud1 la'low1edgo and 
64)8* a in flnanc:lai anct ~ ITIIIIIAn that tt Is 
capltllle ol ~ the ments and risl< Of the lnvestmenl In 
the ~ Common Stock. Selle( has, had acceq lo such 
lnanclll end Olher lnlannation and has been affcwtled the 
~ 10 alt IUCh qoeslions of Ptrd'IIIM' end its 
,ep-ltab.e end has ,ecelwed ans-. tlwrelo. es tt deema 
i WWWf in COi W ,edic:w I wii7, t!S dea$IOfl 1'o IICql.W8 the 
Pwd-« Common S1odt. 

s 
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6. R<!pesentallon end Wauallles of Purclwl:ser The watran11es 

and I IIC)II-Catiuns of Purd\a$er CUl-.ed in AtllCle Ill of the Contnll<Jtlon 
AG,wn,d ae , .. cape.Med herein and an wctt ,~ and warrantieS 
- i..wt,y made to Sdet as If copied in lull 

7, lnden 1nification 

(a) bldemoificadu,, from Selle< Frum and lifter the Closing 
1hruugll - until the first ~ theneol. Ser.er shalt 
i 1der1o1ify end hold han'lllcss Pun:has.er and its olfic:en. 
dileuxn . ~ . shalehulders. affil&ates. suece5sors and 
perm,1tec1 ass,gns from aa Lcsaes (as hfflnnafter defined) 
~ from. breach by Sellet Of arry ~ . 
•• • • •,. ~ ur ag. eeu .e, • U'lder ttas Agi-..ent. ptoYided 
Iha! wrillcn nolic:e ol L0$111$ (or any C\'efl! known to Purchaser 
whlc:h does nut ur may give nse to Lossa) has been given by 
~ 10 Seller on ur pnor to the Int~ of 
the Clooing 0.. 

(b) Nubce. The bldem.afied P811y (as hefeinaller defined) shall 
give pror,11)( wnoer, notice tu the lndelmifying Pa!y of arry 
daim ur -,: tnuwn to ii which dues ur may give me to a 
dalm by lhe b-.Hled Party egainsl lhe lndemiifyi.g Party 
bolled on lhis Agieer,e._ ~ lhe nat..n anc, ba1ls of said 
daims ur - ancl the amoun1S thereof, ID the ex!ont known. 
Such nccice llhall be ~ in eccordance wiOI Sodk>n 12 
herein. Such notice lhlll be • oonditiun po.,i,cede, ~ to &r./ 
llabilly of the ~m1wil,..ng Party l'lereurlcw . 
.......,_do.g the luieg.Ai.g, the lalkn to give reasonably 
pror,11)( Wl'llle'I notice by the lndemnifllld Party shall nut 
deleat • claim made pwsu#'lt ~ &xcept to the extent lhlll 
the Indemnifying Party can establish Iha! tt has been injlnd 
by IUCh delay. 

(cJ Defense ol Claims. In lhe event ol D1t'f daffll, action. suit ur 
pruc:eedil ,g made or l:llougtrt by tNnl pan,es again$! the 
b lClei1 • lifted Pany, lhe lndelnnltled Party $h;all ~ wn11en 
ncCice of such dalm. action. suit 0( pcoceedfnll OS desaibed 
in Section 12 horein. with a cup, of !he claim, process and 
.. legal ~ wilt\ respect lhentlo Alber notification. 
the Indemnifying Party INI pa,tidpa!e in, and jolnlfy wi1h 
arry other lndemrilying Pa,ty llmila,1y notified. awn,e the 
delense lhefeul, with coonsel reasonably aatlsfadory lo such 
b idendlled Party at the time of such 8"<.A'npllun. Tho 
lndemnifted Party lhall haYe the right to employ its own 
counsel and WCll counsel may partk:ipa:te in auch act>on, but 
the *IS and ~ of" di -.nsel ahd be al !he expense 
~ h h1de1111itied Pll'ty, when rd n lnar:red. un1eu (1) Ille 
e, 1,poyme, ~ ol counsel by such b ldec1u lif<ed Porty has bNt1 
aulhorized by the lnda1wlif)ing P111,". ol (i) the Indemnifying 
Party shall nuc in fact haYe empoyed CXUIMll lo 8S&I.IITMI !he 
defeme u' such action i NSUilllbfy Milislacto,y lo the 
~ ideri i ifN,d Party lit the time of the lndenntylng Par,y'1 
~ ot lhe defense. 11 dallSe C•l of the precedii ,g 
MrCence Shall be 41,ilic at ... then alU'ISel fur !he b.denwillled 
Party ahll '- lhe '911 IO direct the dmer>H of IUd, 
claim. lidllon. SUI or p ....::eedl.g un behalf of lhe b idec1 • ,ille,d 
Party. The ~••• OIied Party and the lnd.io w lifying Party. a 
lhe case may be. WI be kei:,t f"'Y iulum>ed ul such Claim. 

• 6 
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adJon. SUI! or pn:,ceedu,g at a~ stages thereof whether 0< 

nol such party is ~led by rts own counsel 

(d) Definitions 

(i) As used ~ - lhe term "Loues" means any and all 
dairns, demands. costs. lo$ses. damages and 
ll:abolrties. ne1 of any insurance pcoceeds received. 
The term "Losses· includes reasonable attorneys' fees 
and costs incurT'ed In the im1e$tigatJon and defen,e 
of a claim, demand. cost. loss or liability 
nolWlthstancmg anytt1lng hefein contalned to the 
contrary. in no ewnt shaD the lndemnifylng Party be 
liable for Losses In an amount less lhan s 100. 000 or 
more lhan s 1.000.000. 

(ii) As used hefeln. the term "Indemnifying P;,r1)1' $hiR 
r,-, tne f)ef'SOn or persons against whom a patty (the 
1~ Pany") makes a Claim trx 
lade I W IIUCltiul I hefeunoer. 

:8 Closing. 

(a) Closlng Oate.. The c:onsvmmation of the tnlnsadions 
tallei1'1)fa1Bd by this Agreement (the "Clo$ing") shall take 
place pursuant to the provisions of Altlcle X of the 
Conlributit , Aglee.neul on the dale set forth therein (the 
"Closing C.de"J 

(b) Condllions to Purchaser's Obligations. The obligations of 
~ to consumma1e the transactions contemplated by this 
Agieemeut are subjed to the satislactlon of each of the 

((:) 

folowl ig coc ldiioi is as of the Ck>sing Date. except to 1M 
e:mnl //lrry suCfl COi ,cjilb I is waived in whole or in pall by 
Pun:hasef In writing al or poor to the Closing: 

(i) Wadio.1 The represenlallons and ~ of 
Seier caltained in this Agreement sllal haw been 
!Ne on the dale or this Agree neut and on Closing (as 
if made 8S ot the Closing Dale wllholJI limi!atiol I to 
Ille "1c11owte jge" or -e,- or Seier). Seier 
shall ,_ perb niecl al obigations and compiled 
will\ al covenaits required by this Agreeme,,t 

(i) S.alistadion of Couditiutis in Conlri!Mion Agreement 
Al ca lditiol is pc ecede111 to Closing contained in 
MJCle IX or the Conlributlon Agreement sllall have 
been fulfilled. satisfied or waived by Purchaser. 

(ii) No MYer,e ~ No material and adverse change 
51131 have oa:urred, without Pun:has«s wntten 
cons«IC. tn the stale or condll,on of the Property 

Coud,tions IC Seler's Obligations. The olllllgalions of 
Seier to oonsummallt the transac:lions conlem;llated by this 
Agl'Mlueot a.'1! subject to the satisfaction or each 

7 
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ot h lollo,mg COllddbd as ot lhe Closing Date. excepe lo 
lhe - any suet, COi dliof I is watYe<! ln whOle 0( in part by 
Seller In wrils,g 81 0t prior to lhe Closing_ 

(i} Sa!isfadu1. The~ and waoaulies of 
~ contab 16d 11 this Agr-d shall have been 
lrU8 an lhe dale of !!,is /1.greemenl and an CIOslng 
Purcflaser ahal have pe,Jc)I I IM!d all obtigalions and 
CClill)lied 'Wllh all covenanls requred by Im 
~il 

(i) S11\tt ::1KW1 of Co, diboid 11 Contribu!ion Agreement. 
Al ca dbu, IS po IICllldei C IO Clo5ing canlained in 
Midct VIII ol lhe ConliilllAian Agreeme,1 lliall ,­
bNn fulfilled, ~ Qt wlim II!( Soller llld/of 
Seler'a Rei.., Entities. 

(Cl) Sder'a Olllv,illo. IS al Clo&lng Al the Closing. Sdet shall 
do ........ ,g: 

(i) Execue. adac•01ge. and~ to ~ a 
Ger8'II Wa,a•y 0-1 In a tom, ...._ for 
<«.odii<,g conveying lhe Prq:,ei1J to ~ ~ 
orly IO 11,e Permitled E • I "'""' IS. 

(ii) EX9CUle and delivw lo PIRhaRr • blriet 
aulgill6'11 and bll ot Ule asslag, '"' and conveying 
ID Pwd-. til!e to any pen,cnal property covered 
by lhia Agrce.1e11. he and dW ol al liena and 
~ . other ir- lhe Petmi!ted Em1,:tiot1S. 

(ii) E-=- and _._ IO Pu<dm« an aalgrmer1I or 
asl9WlltfD assigl*,g to Purcf-. II mrlsting 
N ~;,_.. gua• 1 and waaallies issued« made 
in ocn,waim, wilt, the CDIIIN:lion. imp u.eme<il. 
....... ~ ..S rc,pw cf any i,lpl<Mlff6D c:orr,pisiug 
• part ot"" P,cperty. liOgl!Cl,er ... lhe original ot 
_,, such gLaawy and~- if any. 

fri) ~to~~ and specilcabo.15 ol lhe 
prcpe11y and cf any i11p1owe.nerits Dweon. and c:q,ies 
ol al CG 11• $ c1 occupancy. ica,e. permb. 
_.otz:ae.,u. and """' • reqLired by law and 
iaued by al ...... IWWCIII .. o 'f I IWffl\j 
~. and CQOilS ct al ca•A laued by 
lhe local bo9d ot h .... ._, (or ell.- bocly 
wwwcising .... lft:llans), I any. and lhe 
origlrlll d ~ ti! tJr 1'UJ'811 IIIII 9lt:lllt and 
j)iiiQ .. p.q)9IIJ ..... IOjjll9llr ... pn:,ot "' 
pay! ... ...,, (I any.,, .. - have been paid). 

(a) ~a otfii,16 •• • Clallqg. 5'A;,jac:l ID Ille --. 
wdlicww. and pro..iaiorw hllred. and wCanp:waw»OUlfy wiltl 
1'18 potbua w::e bf Seier d b +lbljM • • torr, W'I 
s«:llicn (d) abo,4. ~ shall do Ille l:AM,g. 
ac-,g; 

(I) Oeli1'l!!r ID Seller h m 1aldei illio<, pul1UWil ID the 
- ot lhe Contrbllian ,..,,,_,.et .. and lhis 
Ag.eerie~ 

II 
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(I) ClollnO Com. Seier 1h11 pay h loloo4,g com and 

~-1ft CDl4diiuit Wlll't "8 CloW,g 

<•> The com d lhe prei,a,1110 .. d.,. wa,ac, Deed: 

{ii) n.. prwnun payable fat 1t1e °"'*'• Pdic:y o1 r• 
lnannce IO be unilhed IO Pim-. and 

(ii) -~·---
Pim-. ... pay .. lolowl,tg laU In QAW4dl0,'I will\ 
.. a-,g; 

(I) n.. cmts o1 ,....,dli.g d h wa,ac, Deed and .. 
__.... l:Dlf m ~ llnorl ~ 10 T.CA 
Sedion S?-4-409; and 

('i) -~ ...... 

(ll) P,ca..._, d Tw. lJlililiell. Rents. ..,.._ and ..,..._ 
T- i.-.. and ....a~ d h ywdh 
~ lflll be pca.-0 ID .. dill cl ao.ing. If .. 
Clollng ... OICQlr beba .. - ,. • bad tar h lhen 
a.slW'C - · .............. d lllw ahll be~.,. 
... d .. lax ,_tar 1W pwedi,,u yw _.., IO .. 
... ... f • SI«._. .. ID .. Calr,g. --
.. - ,.. la._, tor .. yw In Wlt*1! tie Clollng 
oa;..n, S... and P\rd-. agrN to.._,. pr...;;.ca""aliOi"'' ~, cl 
- and. ii 1e: I ry. IO.-.., or pay(• h C8M may be) 
alCfl - • ... be I I ) ID .a.:t alCfl...,... ... 
Ill_. llll Pl.n:t-. ... -.:S nol ID~ sn-1 
....a CO..I09 or. .. Property, IUdl OCMII09 nil be 
Mmi •!Id • d h Ooling 0. and ._. lhlll be no 
pcw: ... ,d .......... ~ 

9. C..-, Loa. Seier ,epwww.ta IO~ INI lhe 
lq:s •• lca:a!ld or.,. P,...-,, - pwwway ir.ur.d by• palcy cl h 
... -._.._.,.,..,.,... ..... .,._IOhU 

--- In ...... IUO\ 1upwa.T111ta .. ii 2 llilJ dw1wged OI 
i lfllll by h or ollW caaally prior ID h Clollng al._ Aw-•11. 

P\llatas . ... -.ctor.. may ......... A9•••tt. and,.... pal) 
lflll ._ ..,-..,. cllllm or rti,u agaillll ltl8 ohr. or~ may 
a:t IO p,oc-5 ID dlON h pu,d-. cl lhe P.(4M1y, In-'*" _. ltl8 -d.., _.._ procatda payable by,- cf auch dam¥ or 
~ or an, dllin ...... .,.. be •llg,-9 or paid to P\rd-. &alp!•... I jll'Owidllcl ....,_ II 11111 d foaa lO -, i11pCM11e.ta 
locaad or, .. Pl......,. prior IO .. ao.,g d II-. ba www.:1lo.1 ... be borne 
IIJ .. sellr. 

10 Coidaaillkn It, dlnlQ ltl8.,,,, cl lw A,J-·•11. II or 
.., ......, pcallon cl,. P,...-1, shll be c:onatnn9d or <#'6i aiw ..., by 
paawd--1\. ~ ma,y-.:S ID ..... - Ihle A,J-·•11. and 
._ ... be no-..,. ,W.S. Ck.tllN or •414"" 11 or. .. par! al.._ pat,._._._ and~.,.. pca1.,AI)< ...._. ..... ,.clan.•..,,. 
I...,,- In or to 1W cca.i ,.-.., .-d. If,_ ahll be .., IIICfl 
000 I I I or -..0 and If ... 

9 
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~==• ii nci ••• t 1 M •,... '*-.. lllln.,,, mldliawlllllOI• -.cl or 
OIIW-ID lie paid tar .. .,..ol .. Pn..-1,ta1a11h11. be a1lgr..cl 
cw paid ID""""-· and .. •• • , .,.. dme-.91 no ..._,.col .. 
pud.-prb. 

11. Ra1 lee .,, .. _oladillaMundw '*~bJ 
.._ pa1y, .. nan 7 7 lling 1*1Y mall be enllllacl ID _ON al 
st Mau 7 Z+tlDlll.rdef .. ..._ ol .. Co1*11Micn~•••C. 

12. '***- Any nalic8 ...- or cew CDlfflU'CSllon whicll-, 
lie "*'*-' or ci....., ID lie 1JMf1 '-* by_, s,a1y ID _, Cltw pa1y 
.,.. lie In~ and .... bit .-wiSPy dllhaed « Nl'II bJ Unlled 5111ft 
I J 9 ed Of c,a-., fflll. ... pamgz prepaid. Of W'i bJ Fedlnl EJq)IW 
oraa..9dllly 1.-1-i*"C _.., w,,1ca. Ot WII by lacaiiilli 
lZ& I ~ arcl -~ 

To Sa171r: 

RIIS Umlld Pa,aafilp 
50 WEit u.1y ~ 
Sdlaeeo 
Reno. N9wadt lll!501 
F I .Iii: (70:2) 3334412 
Alar C. ,,_ 81a1Dr,, Jr .• ~ 

Bast & Mc:tt.ama 
115 Col • t"-. N.W. 
'lllall ...... D.C. 2D001 4078 
Fa 7 7 (312) 452.1074 
Aftt_ n- J. Egrln. " - ~ 

and 

a-gee.....__.,,_~ 
2000 Rlcfw,S ~ Rmcl. Sula 110 
Nici ea. TN !7215 
F I ,.._ (915) SID 2905 

cs •-*CIiis .._ or and ID.. I .... ol aa:h c:ie. per-, 
• • S4lltr i1WJ t'Offl tine ID lirM dl9iu,s.- In ..t&,g: a,d 
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ToPwd 

P......_,S,-a..K. 
11800 DI Ccu1 1b91 
SL~ Fl Wt&-1M 
f • I sk. (113) 573-4tf8l 
Aa,ic ICafNlfl II. CIA 2 7 

T..-S..S..UP 
Ii C D *PITD 
800P l&s S...N..E. 
9ultS2110 
MIia. GA :m-2218 
f E*>• 
M,: .,__ L ~ a. &q. ... 
Fday&,..._ 
1CIONall\ T-.. S... 
S...2700 
T-...R.S3111Z 
f I I (113) 221-C?fO 
/Wrc o.ld L RallblN. &q. 

«9adl ~.._er ... ID.. *-,ol ad,CIIW ...-, 
........ ~_,._._ID ... 9 tg 11 ... --.g. 

Al*lf-, I ·g--,llldltdme_..._c,ISlt,...._ID ........... ...-«-. IDP .... lu A be 
...C. Andll:911111 ....... 181 I .Son .. dTls .. la 9- (3) .. ..--.. -
... ..... dTls la ...... la S10 I 1111 .. ~Sltllsa_.l 
...,., O' called ..n. or. I paw-., Stl Bed, on .. dTls 
adl paw• cStllll , la...,._ lnalal la~ i,, F.-.. £.-or ae. 
.._. ISlCd o u,W• COUdsr-*' .. i-. atlll5 be detasd ,«al sd an 
.. _, ,_.., •• , ... dTls .......... Iii t .... 
F...i E 1 - er ad! CIIW mu,W• coular ...._ I nollc:e ii~.., 
h t I la& I 1 , .. nalcell'lllblc:lllllmedt ... stldwhln ..... uL 
cu• 7 ,oli!$CllipSla n i wd. 
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ci.ns or dal"'.,m""•"'dsrto ..ill mc,e,c:l to ..., l:lrol<etage fees or agens· CC)CTIIT'lissjo or 
al'a Wil4* I I NWIDd by..., penon, ftrm. « WipoialiOI, W'1 w.1,ect,o, 

... l'lil Aoi••• C or 1hO ltMWdlOhS contemplated hel'eby. 

13. ~oreign Selef Selef ~ and WIIIT"alits Iha( no 
l*1 "' ....... d tho Ptcper1y ~. dd:pos,tion of "Unoted 
si- Real P,ope,ty .,__ by a 'Foreign' ~-. as 0-0 a.ms ant 
dllral in Sedlona 1197 and 1445. ,espec:ll¥dy of lhO lnlernal Revenue Code ol 
Ille$, • a,etded (!he "Coda1 In lhe even1 INC ii Is determined Iha! 
.. ihokll,g tu IS~ undet lhe Code. Seier hetetJy c:onsern 10 the 
dedic:lior\ ••-*"9 and dlposll by~ w:111 lhe Internal Revenue 
SeMce of ten peroai1 ( I 0%). or suet, Olher amoun1 as ,.,...., by IN, of lhe 
- t9lllz9d ~ to~ ag1ee,,..,. ii Seller Is daemed to be a "llnq, 
parsa\ 

0 and u,t.., agl.s IO U conlf*a IOI by Purchaser witf1 lhe 
~ d Aid eoo.. Seht agNS to-· al lhe Cloling, ,.WW 
~ a, aada,,it in bTr! w t4CIC4e ID PurdlB« Nw'o,g Iha! Selle,'a 
111$ eili I t:J/ Iha P1ope,I)' OCleS I'd ~ lhe •bl, isitio, I of a "Unud 
Sias Real f cpe,ty lnleres:I By a Fon,ig,I Persor," as abcMI de6ned. 1xA orly 
ti h - Is ~ by and co,tb,,.s IO the Code and ..., regu1mor1s adoptad 
puawC'-*>. 

14 Mi• a --.. 

(a) ANg, •••C. .....,_ Puio- nor Selef mt/f'/ asaig,l 11ft Aoi••• c ,n wtiole or in l*1 ~ f!nill OCCIII • ,g lhe 
...... _.... d Iha al'a l*IY, 11,apt lhal Sellet ,.,,.., 
1m91 Its f9'itS and • ~ · • ll'ldw 11n A9•11011t 10 one 
or nue d s.ler'a ~ e- so long as Seier ramalns 
~ tor 11S 1&b11•c:e .......... 

(b) Er.In Aoi-··· Ths ~ oanstiUes Ille ada and 
-*8 ag.w,.,. bell •• • h 1*11a wllh ·••a lo h 
P,(4lelty and no ,m d4i Mht henof a1,a1 bl t*dng 1a"NSa 
aq,edbyal ...... lO .. Ag.•,•C. No 
rapwlUlicns. jliQI I I or - oll'let ltWI .... sac 
~ in 1w Ag.w•• s1a1 be bW'iding l4)Ql'l e.llW d lhe 
pa1ias '*'*' 

(c) Conlll\lction and 8*t. Ths Ag._,.,,.. :shall be l*dng upon 
and .,,. ..... lo lhe benllll of ...... her-., and !heir 
·~ ,_.._ ...--. • ?'T and 8Sl9"-n.. AQ,i ... ,,.. slal be Wflll'ued In wwwdaa 1111h tho ...,. 
"'tho alale d Tew I I I N lwWi used. .. W9Aar 
number .,,. be ......... to .. gerdin. tSIICIIIP-.. .,. 
W1WU1 'OIOIJld i-,, req,..-e a dlillnnl WtllllNdlOn. TIME 
IS OF THE ESSENCE C.Jf' THIS AGAEaENT AHO ALL nE PROVISIONS 
HEREOF. 

(di COl.rllllrpa1s. Tm.Aarw••• may be anallad In..., numti. of 
~ each of wtlCh.,,. be~ to be., cri!li'W 
and al d "'*" loglllW Ital WIIC, .W onll and ihe ---

12 
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sPi•GE> ,, 
IC'MTWESSWIIEREOf,h~,__._ _._Ag.we•• 

d .. Clilrand,... .. -~PICU "111 L , e.tlath 
Ill ,£ e d 7 7 ••iu "l'le CIIIL 1--" ar ,. CIIIL af flnll .._...., 
...,_. a ...S In Hlly• L IUCtlCIIIL 1'1111 lie h ,_ C111L _,, d h ........................ 
~ SEl.1.ER 

I .; L; ISIONSYSTEMS. INC RIIS l.MTED PAATNERSHI' 

.,_ __ .. e,- Ill C 11-8urlcn. " · 

_ ,, 7 e. ,,_ IMlcl\, " · 
CSX> and I" 17 P ts ._ c.ym, nm,.. __ .,...id. 1ne. 

°'*clF 1 c 

c...111 p...., d AMS Ullhd ........ 



TRACTt 

• 

a..ig .. - PftlP9l'1 COIIUU)ed ID RMS Lfflllld Pal••.-». a 
,.._. llmllad pal••~ c,A I I II dead'-~ aw,,.,, 
SI ltlltt ... Inc.. a T•a m,,cl'IL. tw ISOII In Boc1t 
10121, paea Sl17, Ae..J 'a 09ica far Oawidllar'I CIU'lby. 
Ta; I 11. 
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lRACT t; 

1. 1--, PllPlfty 1D1s, • liln. ~ not Y'1t ~ and P9)'1Ci&. 

2. f •• far .....,, ..... and/Qr uam, Chio+.; ~lts.lllc,n 
fll '-'d In Beat 5713, P11D9 783 and 18oat 115411, paga 793, 
n i -. <>ace for o, 12 Qlj Coir.ly, T.., 11. 

3. Man ......•••• for~ aid ... - and 
drt I 03)&. .... and ....... ol b ...... ., _.., Pl'Gpelty 
1D Billv,ir IGl.'JI lanilsd Pa,..,._. 18. al '-11 In Beat 
8-l, PIID904, Rl!_r u 'loao.tcro.11 ao,eo.ny, Tin 1. 



EXHJBrTC 

Thia PLAN Of' RECAJ>ITAUZATlON (lie ">.,,w,all") ii ad .. 22nd 
a, d Acd. 111118111 and bat w, RMS Unilld PlmlnNp. • Nevada lmillld 
iWlGalilp ("RMS") and Pleclliol, S)'Alffll, Inc., a Oellisa11 w po, ltion 
("PSr').. 

WHEAEAS.pw--.. to Ill( Caf.1lln CcnlJtulon and si... ~ ,.., ..... w-•-• d- dllla t-.,.., to which 1h11 ,.,,_,,... ii -=tlld u ~ 
2.1 ('118 -cor.tMlcJn Ac,w1•0. Sc- (as Ill( term ii.~ ri !hi 
Co&R 1: , Awl•••~ lnlnll ID ooncbil Iha Traucl!lan tit Ille......,,...,. 
lwwiia.1 <• aid\ amt .. deftnild In 119 ~ ,.,,_IC): and 

WHIEREAS. hdo*lgdhbawww:lca•ca•,11• s Srilhl 
~,Ow•• .. w 6,ga,t upon 119 prior do9lr1II d !hi l'lnlaClicn 
COlitl4 I 2 2111 .. >.,,w1•,t and 

~?n,...._ anh ,;pwwwasb, and-••ilifi d. PSINI 
bib Iii lie Condu9an /!lo,wwc. RMS II .-ig IO .,_. Ii*> Iha 
•••• and IO OCll*nlfflllt 119 baw:sb• fllW 11111 ha9ln; and 

WHEREAS.AMS II h hl*llr ol an 1w....- ol 10,000 .,._ ol S... 
A P1 I Cid 611:dt ol PSI, 1.500 .,._ ol SsrtN 8 "''*''"' Sb:1c d. PSI. and . 
.. RIIS"* <a t•ali L dltMd); and 

WHEREAS. h gllW'II and lmillld '*"*'8 ol RMS and 119 ec.d ol 
DDNIR.:llri? ns ol PSI,_ S s ••**' hi 119 ~ dlli\Wy and pabu•u 
d .. 4wwtll ri hbNI k .... olRMS and PSI. •-.«l•lt). and 

wuu.s.111 .. , • ...,,d .. parllabtb,af\P z •, 
mdlr-=t1•,t ~ 8S a ,Ngallzallo, wll*'h .. - ... ol 
Sedlar'l )(E) ol1'11 __,.. ~Codlcl 111117!i, ···-did (lie 
"OolW). 

NOW. ntEREFOAE. In COi I 2 a6.1 ct 1'11 b._.¥ and ol 119 
t $ 7 &wwwalw.c::owawill..SJ:03 DO:WMiid~ .. .............. ~ 

,., o.Aa,-. oc•••_.•..,.. ..., ... .. 
% • "'*'t ... nat dlawlao clllr'lld ._.. ,-........ .., nn•-anli•oc.,,a:• 
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<•> "CIOling o.· shll 1-.... -•.g - b1h ... 
Allida X of .. C<n1tlUlion "9 N11WC; 

~) "aolir'9" lt'III '-11,e ,.-wig NI b111 In Mide 
X of .. ~Ao•••II: 

(C) "'EJd•ijjlil Rat' lt'III '-11,e uw•.g NI b1h.., 
Sedb'I 2.1 of .. Core1bu1icn "9•·•.t. and 

(d) "PSI Common Slod('.,,.. ,_ lhe "-·IQ - '°"" 
In Sedbl 1.2 cl .. eo..tlUllon Agntemw,l. 

(o) ~• 14#ei 4:.1· 11111 h9we tt. ITINl•-sJ Mt forth 
In s.clon 2. 1 balow. 

(T) "Rlijjilllllilb, Rigf'lla "9_,..,. ltlll - 11111 
Cllflillll IIQINIIMI In .. bm ol EIINbit 11.1.5 ID 11,e ~ "9N1•.t. 

2.1. R• iljM; 4•L Al the Qoeing. RMS ... _,... ID PSI 
tar ca 7 M 1 (l) 17 ol the PSI Serin A P, ... ,ect Sladt (lhe "PSI S... A 
Slix:ll") and 17 of .. PSI S.. B P, •• eel SIDdt (!he "PSI Seliea B S1oc:ki 
hlld by RIIS and (i) lht OC411 dllig ph:ipal balance and 8CCNec1 ...... • 
of .. ~ 0. on.,.. C*1*I pa,.._, nola t,v and 1*1 ••· PSI and RMS 
~ s..-,.- 30. 11M17 (lhe "RMS Note"), and PSI .. dtlvw ID RMS In 
UCIW'ljiil ,_..,.,_of PSI Common S!!X11 II a prlGI ~ID .. Ela:ta,oa 
Ria a lliOIW apec:11 rlly NC b1b i.o.. The PSI S.. A 6loc:k and PSI 
s«IN B SIDdt thlZ A exchanglld tor 11111 runblr of .... ol PSI Cormlon SIDd< 
eq&llil ID .. quc.lianl ~ t,v ~ the am of the iwWglM lq+wion 
P••ace tor the PSI Series A Sladt and PSI s.,te, 9 Sladt 1111d by RMS pka 
aw~ and unpaid ~Ids an IUCh .,_•of the Clallng 0... by 
,. E.cdw.ge Rat~ The Nola ilNII be Gd• ijjlild tor .,. numtJer cl.,.... at 
PSI Common Sladt ~ to lhe quotient iNlizlld by~ lhe NII cl 
p11idptl ...,_ and aa:ruecl lnlerelt an ltll RMS Nca • cl Iha aca,g 0... 
t,v .. E.ia:lw.ge Rat. In .. - 11111 lhe locegoi,.g alo ...... yilld • 
.unb9r of ... Including a 6actioi• lnlwal 1t11 runtier ol .... l:aulltlla 
t,v PSI.,,.. be rounded ~ to Iha ,..s wtlOla runb1r of---. The Gdwijjlil ol 
PSI CamQI SIDdt tor Iha PSI s«ies A Sloe*. Iha PSI Sarin B Stodt and the RMS 
Noa tlllld t,v RMS It 1*Tecl ID '**' - .. "R• ... .- ... L. 

2.2 ll*d Pat1y ~ NOC 1mr 1htn 20 dayt from the 
C,.- hlnlof. PSI tllll .-r*> 8QIN1Wll __, w:h cl Olclar Primal 
("P1-1ill1. P,-t t la HolclnQ. N. V. ("PIYftOd') and "**1 V ....... 
• www po ad C'Vl*:ari'} to COM11 (lhe -eon-11cn1 (I) Ille PSI s.tee B 

• 2 • 
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SIDdl hald by Pm aesl and V'*-' and (1) Ille prom,ssory notes be!a aa11 Adi of 
PnNI and Vl*3n Wlll'I PSl 11110 llhares of PSI Common S1odl on 1em1S no less 
........ lo PSl IWI It« of Ille Rec 9l,C .. I J I let fcr1'I in Soc:t,on 2, 1 
The dmslg of the Corwersm lhllll oca6 no Ille< tr1an lhe CIOling DIie 

:U Sb:Jii-~ PSrs ot>491C>onS heret..nder di 
t'llapld 1D thl A:• .. I. • I .. COidiboi 8' upon lhe 144'CNaf by the 
"'*-a ol • fTIIJCil'IIY al ll'le _... al PSI c:apCal saacll llf"Cllled 10 -
._, a1 .. ••• di,.I IO PSl's c.-..... ol bcxwponlli ... , ,na-.ng the 
,...... al uaiWd ...... al PSI Corrvnon SIOdc llhenMlder 10., amcuc 
..._.. to - 11,e .,_..lobe iuued ~ 1011n "9•·- and lhe 
~ Hi,W,,.C. PSI agrees IO ... CS__.._ best efb1S IO 
altlllirl ad\ *ldltddat .,..o-a.1 as _,., as rwonably p ac!Kat.ie 

31 Rs;uwww-...•alPSt 

PS1 t.'ll • .... wits IO RIIS. 1hM 1he laloww 'II - In.le and aca.nile 
• al 1,a dale lr'lt...., lllxM 

<•> s.qacs lo OllUa. 'II *ldltddlii .... wal al "'8 
01.a• 10 as ea ..... d licu))Oi-...., ~ 10., Sedlon 2.3. PSa 

ta l,a U rigr'C. ..-,, and......, IO_..- anddllillw llis A9•••• 
and IO pa,bm D - ltas h/,•i&I IS 8 wid and mldln9 agliNII& I al 
PSI •lbceal* aglira • WI iiCCOdlica wit, ib ...-.. ~ as IO •*' ••to~-,....,.q and- ws of genera•••• .. , 
ralllng 10 ot alllt •'II~.·~ and lo gllW1I eqo.ily p, ......... 

(b) The --and dllw9y al .. ~-··· by PS1 ..., ,. __.. of 11a ••--• ~ hseundar cbes noc and w11 
not ... Cit COl'6ct ..... .., ..... ~~order. Wli. 
Claa9e.. ot ~ ~ ••* It .. lo PSI ot ..,. alb propeny ot -- (C) No- ot .... tMill al.., fwd paly la raqiJirad 
10 be nol)Ua-"'Wd,..by PSI WI a;awe;IOI, .e, .. ...,...., -"' ~ ol ltlis 
/loUUACiltot .. perb11•.ced ... am::luam ... 14S 2 1......,.,oehe,' 
IW'l 9- .,..cum iOlw lil , ha Ag!Nnai and III the Corelbulicn 
Aq, w• C. No ....-.aci o, as,-• lo 'AhCtl PS1 • • s-tY 1'811ricb ll'le 
ltllay al PSI to ._ its ,:,~ • and ......... U ..,.., ,-
Ac,,www• o,..,, ,...._.191w1•• ot ID any CIA h acSwees m .. ,, t s :i 
l'a9'I 

(d) Al ol b t4»mataec.wu and wa,a-.s of Psa NI 
bl111 b eor.iuon A.)WiWI 119 we and_..,,. .. .-,. 
,-.,.:ts - al 1,a ... ,...,, and ... Ila - and 

- :, -
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llOCUlll!e n of the CIOling and RMS ~ be enbtlOd 10 ,ety on such 
~ and wa,ranbes whldl are •,cc,pcnled herewl by llis refe<enc:e 

<•l Subjea Co Oblanlng stoc:ldlOlde( approval of the 
amendmenl 10 Its Ceftlftc:ale al b,cc,pccallO,, teleffecl 10 In Sedion 2.3, al 
al 0. slWn of Common Slodt ID be issued by PSI pursuant to Im~ 
lhal be valicly issued. fuly paid and nonassessatlle shares, nol Mlbjec:t IO 
.., pr .... ~ .. rights, al he and oe.. al .., liens.. dalms. opt,ona, 
ena.mtnnc:es °' 1es1Sidious of.., Nlln ~ -

3.2 R~ofRMS 

RMS '*9by r.- IO PSI thal the IQllowiog we true and ac:c:urato 
• al lhe date ftrsl writlen abcMI. 

(a) RMS la a lmt!td ~ . cU/ ~ . Yalicly 
mdlting and In good - Oi ,0 In Ille Stale al ~ ""°' the requisite po,o,er 
ID - Into and pertorm ils ol>lig:lttiotls l.ider this Ag,. _.,_I In ac:c:cnlanc:e 
wiltl b lanM. 

(bl RMS Im Che IIAI right. powet and eutnority IO 
U9Q.CII and dlliYW ltlia AgiNIN5C and ID pe,folm Its terms. 1'I, required 
adlona to approve and 9dl,pt ltlia Ag, .. ,..,. haYO been taken. This Ag,Mment Is 
a Oily auct,cnzed, valid and bonding agrNtnent of RMS en1oroNb1e against tt In 
~ wiltl b-. ~ n ID adui.-norc to banlNpCcy. ~ 
and ~ laws of general ~ pl" lhi!ify relating to Of affedirlg ete6to,a' 
rights and IO general equty po iudpln. 

(C) H • c:ons«IC Of 8l)pfOVIII of rr, third party b required 
IO be Obtained by FU , In CQ • MICllcM'I Wllh the ex8ClJlion and deliYe,y of 11'4 
~1*'11 or 1111 pertormanee ol lhe lranudions c:orampa!ed hetamer cctw!< 
"*' lhoea ijJp<Mls ida.,fled In the Corilribution AgtNment. No c:ontrad OI 
IIQIW1*11 IO Which RMS Is a party tlSIJ\c:ts the abUify of RMS 10 UM ill 
>I 4,.'114• • • and 19SP01 ldiiilie1 uncle( Dis Agrwnent °' rr, releted ag, eement 
Of ID esry out the adllfftles c:cnlemplated hen!in 

(d) RMS owns and .. own n of u,e CIOling DIie the 
S... A P,da,ed SIOdl, Sanes 8 Prefl!n'ed Stock and the RMS Nole free and 
clNr al.., liens, ~ . options enci.mbranc:es o, restridions al -, nalu'e .... ,.. 

ARTICLE rv 

CLOSING 

4 I o.-y al Secur'llles. The aallal consi..rnmabon ol the 
• • ., • ™ •• .i 11 ~ by 1h11 AQ1 oc,menc stllll Ulce place on 1ne CIOling 
0-. The Cloalr,g.,,.. occur any ., the _. INl the ™dllco• to ciolslg 
aal tor-. r. b ~ Ag,•1,ant i.... llOal Nlldad or war,ed by Ille 
.-,Y Of pe,1li8II erlliOed ID Ille befl8GI ol suc:11 COi idlllo.4 and ~ .... .,...al .. 

. .. 
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a1a.01a.C ID 11w PSI Cer1lftc:ala al klCCO pa iiCio,, lws belr'I allC:al. ied u co•• ; 2 2 I bf Sec:liar> 2.3. Al lie Cloeslg. $i-atal ~ to PSI tor 
c» 5 )5 I d 11w RMS Nole, fie lhare Oi11lllcala 1epwww1ll11g the Series A 
P,-.,id Slocll and IUCh lrandw lnstnlclicnl n!lalng ID lie e.cda.ge al lie 
Sam A P,-.,id SIDc:lt and Series 8 P .... 11id SIDc:lt • PSI may~ 
...... Al .. Cloeing. PSI 1h11 ~ to RMS_. I a ,.,.wwwa,o 
.. CUllllar d .... d Conman SIDdt ........ .,In_ ........ Sedlor, 
2.1 ,-- and a 7l1(1'/ d 118 Ra\rillallCW, ~ Aifl•1aC ...,-, by PSI. 
Tht ODlii'Q ... .. co.deb lid upc,n ... Oolirlg al ttw CGreb*n and 
Ee. ' T,a • L ~--- I al..,,. d RMS and PSI ID ac.a. ... .. 
co; a ., upon tie ,.,...Dllons and-·--- a1 tie.,._ i.1ng we and 
--In .. "*""',.,.._ - d .. Oolirlg Dia. 

AATlCLEV 

18SC8.1ANEOUS 

5.1 TsmandT~ 

(a) 8la::tlwe 0... Thia AglNiMIC shall ba 6c:he 
._..., ..... dta .. aet ~ lbo"9 unt,I b .......... i:u-11 to 
.. Silc*lrl 5.1. 

0,) T.,...,:n Thia Aglwww.a.c ""*' ~ 
--•• ::11elly11Y alllU "'*-or-,..._ acllon by -, al Iha pa,1les 11aw, 
"' ..... d lie ......... al .. eor.lulon ,.,,, ........ _ ..... ......... 

5.2 Nale& Al,.... reqund to ba gN9'I -- Iha -- al wa..,. L a • er wt.kfl-, al lie pa1ia may .,..... to,;..,.,.._,., lhatl 
.. llt .... and Muasd palOlw/ly gr_.. by aprw dllwlly. Of IJf 
h : a • or 11J ,... • "" or c:a-.cs mLI. 'lllfl prr,o1 a1 ,...._ pottaga 
and ¢ W ~ NUn rac:alpl 1911 7 I, a•S I as lalan: 

Cal Aa ID RMS, •-**il*l-ld'1o: 

50 W... Lla1y Swat 
SIAl!teao 
Arci. ....... .01 
F I n1c. (7a2) ~12 
Alltii lloc c C . ..,,__ lluV\ Jr~ &q_ 

. 5. 
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willl a t::D9'f 1hlt90I addrlfled to 

8akar & Md(onzie 
61S Ccnl8dicl.C A-. NW. 
Wat*lgll)n. o.c. 
Faclimile (202) 452-7074 
Allantion: Thomn J. Egan. Jt .• Eaq 

(b) As to PSI. addressed to: 

l 1800 30th Court NOl1h 
St. P~. Flonda 33716 
Fac:almae: (813) 573-111113 
Allenllon: Chief Flnanclal Officet 

wilh • t::D9'f lllereol addrnsed to: 

Troulman Sanders UP 
00 Pw:I Cl N S1rNt. fll. W • 

.itlile 5200 
Allanla. c.-via 30308 
Faarnlle: (40,4) ~11115 
Abnlion: ~ L Smith. Ill. Elq. 

and 

Fdey&~ 
100 Hcr1h Tampa Sll'NI 
5*2700 
1...-. Florida 33II02 
Faca.nlo: (813) 221~210 
Ab9nlian: Or.td L Robbins. Elq 

$.3 "*W9••• ll 11a lq'tlltA1Nlf'II 1h11 not be a&lignable by lilhet 
Pally, DCllpl ~ lhe ....... ~ ol lhe COW Pa,ty. 

S 4 8incing Eflect. E--, --.i. Imm. and provl.alon at INs 
Agtw1•• .,.. be 1:*m1Q upcn and nn m Irle benelil ol lhe P.,,.. and 
e.ir ............ 191111 •IP'-•'"· •ucceucn and pecmlled •,qa. 

5..5 11 .. .ga. Sec:liot, and ollw twdi 91 a:. Ital ,eel In 1h11 
lyW••• - fl,r l'IMance purpclNI ~ and - not ... ided to tlodeMIO.-.;tibe,.. 
••Pill. delne, Of 1111111 Ille ac,ope, e-. Of ir4enl oll1'ft AQl-.enl OI ..,,, po--· hereof. 

-6-
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5.6 Furlher Aclocn. E.ad, Pa'ly agr"MS to pe,fotm al lur1het adS 
andlO-. ~ -...,.,.._wry ~wl9Chmay be~ 
1e J• ..... opialol. Cl deWable IO Q1ry CUI the prov,s,ons ol this 
AQl•••II. 

5.7 Awk..,.. Law. Tho laws ol the Slale of Florida (exduding 
Ille Ma on oordlid ol !Na « choice ol law) ahlil gove,n the vlllidil, ol 
trla AQl-ot. the conlWdlon of Its tenns. and the inte,petalJOio of the 
rigr'D and $A>es ol the Parties. 

5.e Cha.ce of Fonm; venue; Sefviat ot Procftl. Arr( Mil. "110n. 
0t pOQNdioog among wry 0t all of RMS encl PSI rellting to tNs AQo•••ot. to 
.., doa.-11.. lnlln.menl. Cl egt-11 deli-.d ........... hlnto. ,....., to 
~ Cl~ hereby. 0t In-, di-, manner arising OU1 ol Cl 
..a.Ing IO the lranaedlonl c:cnlllmplated by or I efei e, ad In tNs Agrw11e1 It. 
.,.. be CD1111e1CeO and m.1*._111<1 exduiivel, In the United Slatn Oislrid 
Cols! for lhe ~ l).Slric:I ol Floncla. Of, i1 that Coun lad<s µudidlon 
- the IIA,jed IT\ll!ef, In • -. COUtt of competent wbjed-man« 
junaclclio.o ailling In Pinellas Coo.ny, Florida. RMS and PSI hetet,y Mbnil 
, ...... • ..-.cord1IOi'ia .,., ln9'WOCllbly to 111e penona1 ,unsdldlon or aucn 
au1a. RMS and PSI ld,er agrw OIII - ahlil be In Pinellas Ccuty. 
FIOflda. RMS and PSI~ waive wry ot,jedio,o to IUCh penonal 
µlediidio,1 Cl - Including. bu! not limited to. the Olljoc;tio,o !hat eny 
d. ecdon, 0t m>eaeding brought In Pinebs County. Florida. 1W ooe,i 
tiraus,11 In an k.::on,,eolelC lotum. RMS and P:SI n9'WOCllbly llll"N INII process 
lsa*lg llom IUCh c:curt1 may be Mltlled on !hem. etther peBOf\81, « by 
ca1iled 111111. retLm rec:eilll ,eqeetled. •the~~ w, s.ctiorl 52 
11111d. Md RMS and PSI Miller mvoeatlly waive wry Objedloi, to a.w:e o1 
~ made ;n IUCh manner and III IUCh Dddrnles. Including wilhoul limitacion 
r,r,y ~, OIII Mlvlce in IUCh mamer and .al suet, addresses 11 not 
~ by the IOi:al 0t proc.o.nl a.,,s of Floridl 

5.9 Encn "9'Hl••t. This Agleema"C COi'iSllll.teS !he entn 
uodiii41idiog of and agoeeo-• '*-I the P8111H w"'1 raped to !he wbjed 
malllr lwllCI and~ al prior~.~ and 
11g1 NI neuts. 

5.1 o w..,. No ..._ by wry pntTy of wry tetm of tNs Agi-c 
or ot r,r,y breach ol wry term ol tin Agl eerneoc INII constil>.ae • _. cl an, 
such tam, « .., IUCh breach in wry OOler case. whether prior or II lbseq, ,ent. 

5, 11 Count,irpan Ex.ea CIOi'i, This Agteemenl may be exocuted In 
-ai COITll8IJ)lftS. NCh of wt*'1 lllaJI be an origjnal. and suet, counterparts 
allll IOgCllllef rons1JM1, tu ona ancs the llml! lnS1nmenl 

5 12 Ai,,.. do .e.'IIS- lhs Agrwneld may be amei lded or modified 
or:ly by a written egrwnent s,gned by both of the P11'11es • 

• 7 • 
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IN Wl'TkESS WHEREOF, the Patties hove execulad this AgrNffllnt as of the 
., lrll abCMt Mt fol1h. 

Precision Syatems, tnc., 
A Delaware COi po, atio,, 

By: 111 WIiiem Hulsman 

WIiiem Huill'l',811 
CEO end Presldenl 

RMS Umlted Pattnntwp, 
a Nevada limlted pa,1neqhip 

By: Ill C. Thomas B\.Wtcn Jr. 

C. Thoma Blnln.. Jr. 
p,.._. 
ClyslRI Diamond. lnl:. 
oar.. P8l1ner al 
RMS lknlled P•tn•ltllp 



Apci 22. 1998 

Lllllilil aid Gii .. l& L 

111a aa.d d Dncbs d PY9dliarl Syams. Inc., a D I e cupcHdun 
(lie "Coillpal(,. '- IICJPl'IMld. and cuna.l'l'Wlly 11a ..... ~ Cotmuwr:llliona 
llc*ltvi Umiltd Pa1¥1fllp. a ....,.. limilad .-, .nlip ("'SpNt 
Owts ..... ;. Spaa- \llrul Medill Uft1led Pa•••"*· • ~ limllld 
... lip. --Wlllld MIii Dlglla Ttaa. 11 I ,, & Va81g Lmllld 
Pnwall\,. ....... lded .... lhlp. ~ Pl'ududlunl ~ Pa••• a...,.. lrnlllCI pal•lll,lp, aid lho Compaty- ....-v,g into a 
eur.1bulmn a,d saw.. &ct•ege Agi•ne.• of- dale 1¥wlll, (1h11 
~ JIOl•••I') (al ea,Allttild..,.,. Ullld Id not dllfn9d hel1!in 
lflll '-.. ,w• ua Nt b111 In 1'1e Cardulun Aglw,•-, aid 1he Compeny 
and RMS Unillld Pall•llip. a Nevada imilllCI jWD¥atip ("RMS1 - Wilellng 
lnlo a Pia, d P • • «14 d >, (the '1lec apbit 16: , Plan") and • Rall Eslale T..._ Ag,wa,_. (1he "Real e-AQ.oe,,•11") al_, cllillt l'lerNttl\. Each of 
.. 11\diiauwd - 1¥.e!lclaly and d racunl, the runber "'alwes (1h11 
"Stew") cilb CGIVIXAI dock, par VllilJD $.01 per INnl, of the Compeny (lhe 
"Ccrnpa,y Sb:*"). NI lur1h U9POtile the I.Wlderllgnecfa name on Ext.tit A hlnltu. 
wNdl - al the.,_.. d lhe Company Sluck IO ownad by wch penon. 

n. ~ -*> d 1Ns lieer 6111-• Is a cud6cl, to the 
.. 9w al~ IO enllr Ir*) the Cunlrtbutiun Agl-.*11 and to CDnlll'IWMla 
.. taildli.a ldli.nlld In auct. 1g1oeoient 111d • caldllon ID 1hO ..-. 
al RMS 10 .- lnlo Ille ROClll)iCaliullo Pia. and the Real Estala Al,MffWII and 
--111e nuctions ldenlifted lheraln (CClllecChNly. 1h11 
"Tlwlwdcos"). 
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E.acn al the ~ agr9eS that at any meeting or the atoc:l<ll<lkklrs of 
lie Con'C*IY. hx a.., caled. II 11111 (a) YCte the Shares in lave, of !he 
Tranuc:IIOnt,. to the - \halt such holclel's votmg of auch Shares b In 
........... will lhe ilOCktdclei lll)l)loval ~ ~ In the 
~ 1,gr .. ,.-ic; (b) I/Ole the Shiite$ in favor of an lfflelldmo,,t to !he 
c.*-8 al b .... pc,atiu, al the Company lncrening the runber of autholized 
.... al COIWIIUII dCO al 1he Compa IY, and (C) Y0te the S- against WPf 
lldiol1 « ag, .. 1.-11 (Clher than the Contribution Ag,Mnient °' the ltlnSaaicns 
CO••• C 7 I theraby) \halt would ~ . ll'ISerlent wdn. delay. poapo, .e « 
ICllll'r1llt to cboourage any of the TIWl5adlons, indudlng. but nol limllad to. 
(i) .,.,., otiaoi dll • f COi po, .. trwldlOn, such " • merger. c:onsolldalion 0( 

oOw ~ canblnation lnvoMng the Company: (i) • t,a7e « transfer of al 
Qt SIA>.1ai illlly al ol lhe - of the Company and its aubsldiaries °' a 
~. rec ap•lflzmi « liQIMl!ion of Ole Company 111d its 
~ : (lll) any material change In Ille snsent cap/llllAZ.alion 0( 

dMdend policy of lhe Corn9any: « (tv) wr, olher material change in lhe 
Canpany'a caporate SlNCIUre « buSlneu.. 

This AtJ; eoment shall tennlnllte on the tin! to occur of (i) Ille Closing 
o.. 00 lhe day efter Ille ~ of the Con!rituion ~ In 
~ wilh ill ierms- and (ii) wrttten notice of lenninalion of 111is 
Ag! ..... by Speer Cornm.ricallons IO lhe ~ Each of the undeni~ 
19')1 I I Intl and wa IM lt:i that a of lhe d:illt hereof, (i) ft has due aulhori!y to 
--and delhler INs Agl eei, .ent and to CllNIJIM\8le the 11a lladlof ,a aa-. '• I t 1 s.eby, (i) IS Is Ille - of nicord and benellc:lally oo,ns the 
Slww RI b1h ~- Its name on Em"bil A, and auch Sham consf!IM al 
al ....... owned ol recon1 ot beM!ldaly by it: (lii) .,. I.Widel Jlgr.ed has 
.. ~ ~ Ind tole powet of cisposjbon wtlh resped to .. ol lhe 
Slw-. wlh no ~ ... on Ill rigNa ol dllf)OSition pertai,q Shenlto. 
aAlfett to appic;,w. llQ.rifiel laws; (Iv) Ille tranMCSionl C:011"'•4 Ill 1 ~ 
ID ,tq ........ nae affed the voting rigNa of any ot the Sllenls m::fl)l a 
pro11ided In Ills AQI -,.-.c; and M nedher the exaa.eon and c1e11vsy a11Ns 
Agl .. ,,. II by II nor 1he consi.mmation of lhe tr.linSadiotw co m14)ialed hereby 
..:I 00 require any --,t. appwal. IIUIIG IZllbo,, ot pe,mit of. ot 6lir,g 
wltl « 1.olltlclllio, I IO, any go,,•111.-11:111 ot ~ ~ (UXClll)l 
~ o.nc1er 1h11 S«uflles Exd•nge Ad ol 1934. a amended. ot wt,ere lhe 
flllur9 to obtain IUCh --,t. liPI" o.11. 81.Cho, a:alloi I Of penM, ot ID IIIMC 
sucn ti7lng or 1.ctilk:atioi ,. WOUid nae pteYent °' delay consummation of the ••-.IICJi• co•,,: s ~ by 1Ns ,tq ....... ot would nee cct,e, wiM prweni the 
und,nlgi ad fnlm pe. b 11• .g its c ~le. ,a o.nc1er 1Ns Agteemenl), (y) l9WI In • °""" (« ,;... ,.. to .,.,., right ol lilimlna.don. ca IC I a It Cl I ot 
acc:eleiatiu,) inlet.,.,., ol 111111e1ms, cods.ol• or~ ol any no!e, 
Sic:efwe, ...... ot oc,., lnllrur'*1I ot 

·2· 
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clilga11 -, ID w111ct, !he l.rodel'llgned ls a pany, except for such defaulta (Ot 
rigllll af •mi111tio., caallltion o, acceleration) as to which l'8Ql.isile 
waivers or m-a ,-been obe.nooo 0t wtKh wau1c1 nae adversely 1111ea tho 
pe,to,manoe af the~ of Iha t.Wldetllgned hereu1der or (2) viclalo w,y 
Cfdlr, Wit. lrjl.r1dlon or deaM aq,bllle to ii. 

Each af 1tNt uidllligned furl!W covenants Ind Ilg!-. wl'iile lhla Ag,e«nent 
Ill In elllc:t. Ind DClpl a COl1lllmplaled henlby or by the Conlribullcn 
AQ!wt•it not to (0 NI, llansfer, pledge, ena.mbet. aAign or oChetwtae 
~ ot. or.,.... m.,., c:onlr9d. opClon o, cCIW ••• ,ge.1ie,,t or 
Lldliatadig will, 1-.ped to lhe Ala, lran&fet. pledge. enc:unbnlnc;e, 
a fa •• • or '**" <llpoeitiarl at, .., ot lhe Shanes: ~ . lhllt the 

11......,lld 11\1111 be peunlltlCI ID pi.Clgl o, p,I • iicuity ln!«est In the 
at.., prcMta1 ht .,., IUdl pledgl or gait ot MCldy inllltest Shall 
pnMde 1lllt the ~ or Mand l)ll1y '*-ldlw 1h11 take ,ny pledg3 0t 
..... uited to .. l)ledoor'• VOiing cblgltit,• t.anls-; (',iJ grant Inf 
pnlllia. __. the Slw lni> a VOiing IRISI M e,u, inCO a voting ag,eemem 
.. raped II) .. Stlsel: Ol (iii) take .,., adlotl 1h11 WOUid ffllka .,., 
1+wwwlb6.r1 er -••"Y made by II herein l.l'ICIUe 0t kK:011ec:t In ,ny malAlrill 
""!*I or 1-,. cdllld af ~ lliiig ot daal:lli ,g II from pe. lo.11, 111 l!a 
C"""8 -• I •idlr Chis !Iller 8111 .. 1*4. 

Tha 11Jdlial911ed .,_ ID prompCly rditf Speer Comrlu'ical!ont af the 
ruear cl q rww ..._ ol ~ St.ode acquired by It (whelhlt by jU'Chase or car-•·« wwwcJM cl opClona. WWTants or Olher IIICUrilies c:cnv811itl1e lnlo 
C.W.Wlf Sixt). If_,, after tho dMe henlot. Any auch S1llr'IIS acqulnld lhllll 
bllame adlaol• Slww at.tljed ID lhe lerms af lhla AgrMl1• it. 

llil Ao•·•• (l) ~ lhe ri'I eoi•-• bl!-, the partin 
.ai fl'll*I to 1t.e &l.iljec:t ma111er '-'80f and ....,...._ .. caw prior 
lCll••o and 111idlllladi91, bait, wrbwl and on.I. anong 1h11 Plf1* or 81'1'/ 
,al lwn ... f9IPed to the uitec:t mallDr '*"°'· and (i) lhSI not be 

fGv1 by q.e-.., af law« oltaalse, providad a.t Speer may Mllgrl .., of 
ills -- and C ""'"'5 -• lo 111,y ..... d 5iw, bl.C IIO Midi aulgi WI.en! 
... .....,. ~ ot b obllg,allona herlundlr. Thia "9•··" may not be 
MIS idld DClpl by 91 ~ In IWt:ing l9led on behalf ot II lhe ~ 
allldld W euch • -••td1ai. 
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hlffln or --«t otheNltse brellche<I. II 11 ecco<dingly llgfeed lhal lhe parlifl 
INII be enlil!ect to an ..-i ot ~ to p,even1 bnladles cf !IVs 
AG,w1•• and to enfcrce specfically the lemis and prov,sions hereof in any 
ledoor'II ot stote court located in the Stale of Oelaw9te (as lo wNc:h the partiet 
es,e. lo ~ to jurisdic:tiM lot the purposes ol &uCh ac:tiotl). this being in 
8diiliort to any <>Chef remedy 10 wNc:h lhoy are enlJlled :11 law or In equity. 

This AG, eemenl sh.ii be govcmed by and c:onstnJed .n accordance with lhe 
~ laws of the Sllte of Delaware regweu of !he tr.vs lhal rnlghl 
OChenolle govern t.ndef pMdples ol c:onllids of laws appicabie lllereto. The 
lnvaldilly or I.Wlefllorceabi of any prov.sion of this Agreement shall not 
~ the v.iidity ot enf~ or any otnor provllkxla ol 1h11 Agreement 
wlictl 111111 r-.naln In U bee and ellea. Speer Commu,ic;ations and lhe 
.. deilllg,Mld ~ and egree that this Ag,Nmenl 11 belng entered into by 
the underllgned solely in iu cepacily as a alOd<llolder of the Company 8lld 11\al 
l'IOrl8 ol the olllgail)oi.s co11t:ai1Mld hMe,n i5 intended lO. and such obllgationl do 
nee. llimil. rewld or OlholWl1111 affed u,e obloga1lons and ca,ti,es of the 
.. idsligned (or its elfil8les ot Nsocillfl) In any a,pacity ii may ,- as an 
dlair and/or diredDr of the ~ The obliga110rll of Hell underllgned Ille 
_., and noc joint. 

(Ram.Jindet Of This Page lnlel'lbONlfty Lett Blank) 

+ 
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This Ag~ may be executed In lwo °' moni coun1etpatts, eaeh of wtllch 
shall be deemed lo be an orig!nar, bul llll of wtiich Shall constitute ono and lhe lllfnlt 8"Wtner1L 

Al TA INVESTISSEMEHJ'SSA 

By; Ill Ian M. Ollzief 

Namo; Ion M. Oa!zlel 
Tltlo: Chairman 

PRJMWEsT HOLDINGS N.V. 

By: 

Name: 
Tdllt: 

By: la/ Oldie, Prima! 

Name; Didier PrWl\81 
TIile: Preaidenl. M*1llglng Oirec:mr 

SPEER COMMUNICATIONS HOLDINGS 
UMITEO PAA'fNERSHIP 

By. l&I Ro>, M. Speer 

Ro>,M. st-' 
Pr8'1de..c. Hoklngs ~ - Inc:. 
Gen.111 P8fhlr of Spaw~ 

llaldl,,ga LMnlled Pwt, • 111,lp 

~ 
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ExhibitA 
Company Shire OVmershlp 

Ala lnl-eltil:1 snenta SA. 
Pdn: WIit Hoking$ N.V . 

No. of Shares 
of Common~ 
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Speer c~ lloldiogs 
l.lmlled Portnonhlp 

50 West Ubetty Slreet. Sule 650 
Rello. Nevada 80501 

l.acllls lrld Gel.,.,,.' 
The Bawd OIi Ondi:n of Prec:ltlcn Systems. Inc:., a Del.awn ea pora11o,, 

(Iha~. has apc:,owd, and conc:uTenlly henlwilh. SP"' Communications 
Ho1c1ngs Um11ec1 Partnentlip • • NlMlda llmbd par1nerWNp rs­
~. $jle6t V'tltUil Mfdi l.ffilted PimerlNp. 18 Nevada limlled 
pll1nel1hlp, Soller WMd 'Mde Digital Transmission & Vaulting Umlted 
Ps1nwlhip . .._ Nevada limited pa,1nenllip, 5l)M( Produdlcns Limited 
Parlliai!Np,. Nevada llmbcl patn,nhip. and the~ ... enterlr1g lnlo. 
Comillullon and Shllre Exchange Ag,eement ol-, dlle he<9wllll (lhe 
"Concrbdlon Agrwmenr') (el c:apitdzed tenns UMd but nee defined herein 
shall !ww lho ~ Mt fol1h In the ComribtJtion AglW*1!) and the Company 
and RUS l.mted P'11tniinNp, a Nevada tmlted pai1Jialllip ('"RMS) are e,unng 
Ir*> a Plan of Recapltalizatlon (lhe "Racapitalaalio Plan") lrld a ff.al Estate 
T,..,_ ~ (lhe "Retl ENI.a A~ ol ewn date '*-ill>. Each of 
the 161d1N llglllld o..ns. beneftclally and of reccnl, the runbw -of sher'N (lhe 
"'S1wi al the common IO:Jd(. PM value $.01 per shire. Q/1 ·lhe Company (lhe . 
~ Stock"). NI fct1II QPP01i1e 1ho underalgr.e4a name on Exhtit A hereto. 
wllich - .. ""' lharn ot the Company Stodc ilO owned by :such penon. 

The enl9fing Into of !his lells IIIJl-.ei••. Is • c:ondllion to !he 
d 9 _, of Spoor Ill ontor Into lhe Conribullon l\o'N1lenl and to conunmato 
Iha lraudians kwlltitlecl In IUC7I egrwnenl and • c:aldidoil le the ~ 
d RMS to enlll' lntc 1h11 Roclllli!IA•«non Plan aoo the Rnl Estate Ag,eemenl end 
cancummalit the transactlonl identillod therein (eolledively the 
'Tl'..adlons') . 
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The undenllgned agrees that at any ~ting of the •~oc:lcl'loCdets of the 
Catlpany, hoM!ver c:alk!<i. It shall (a) vote the Shanlt In favor or the 
TlllllUCtions,, to the ment that such holde(s voting of such Shares Is in 
acc:crdance with the llOd<holder approval requirement spec:ifted In the 
Conlrlbution A~ent: (b) vote the Shares in favor of an amendment to the 
c«1fflca!e of lnc:aporalion of the Company increasing the rn.mber of authorized 
~ of cx,mmon stock of the Company; and (c) vote the ShartY.. 9galnst any 
action or egre«nent (OCher than the Contribution Agreement or the trensadlons 
coolan,plaled lhef'el)y) Iha! 'OIOUld Impede, interfere wfth, delay, postpOne or 
allempt to diacourage any of the Transaetlons. Including, but not fimlted to: 
{i) any ~ corporate lransadlon, such as a rn«ger. consolldatloo or 
olhef llllsinoss CXlfflbination ff1VOlvi"ll lhe Comp:iny: (i} a sale or transfer of all 
or IUbllantially 1111 of the assets of the Company and Its ~ or a 
1eotpilza1ion, recapitalization 0( llqulda!ion of the Comp;any and its 
~: (ii) any matenar change in the pnmnt capit.aliza!ion or 
chldeod poticy of the Company, ()( f.v) any other material change in uie 
Company's MfPC)l1l'le sll'UCture or business. 

Tlhls Agiee,,,..~ lhall terminate on the fim to occur of (i) the Closing 
Dale, fi) the day aftet the tennlnalion of the ContribUtion Agreement In 
accaclaa wfth Its tenns. and (ffl) written no'Jce of ten,111 liltion Of ltlls 
Agieo, ..... by Speer ComlTIU'licalions to the undef'ligned. The Uldffllgned ~ 
and wa,will lhat u of the da!AI heteof, (i) It has due IIUlhonty to eJalQJle and 
~ this Agieement and to COi'ISIA'IVMte the traosactio. ,a contemplllad heteoy. 
(ti) It l:s lhe owner 'If record and benefidally owns the Shares set forth 
~e Its nerne in ei.Nllit A. and aucti Shares constiluhl aa Of the ~ 
owned of record or benddally by it (lii) the lnlenlgnod has sole voting 
po,ll'ejr and Ide pc,wer of dispoaition with respect to al of the Shares, with no 
resllk:tions. on III rights or ditposltlcn l*t3ininO tl\enllO. Wlled to 
applic::able secullios laws; (.v) the transacbons conlttnpCalled by !Ir.. Ago'eemeo ~ 
will not affect the voting right$ of any of the Shares excep1 as provided In 
this~ and M neither the axec:utioo and ~ at this Agreemont by 
It nor the ainaummatloo of the transaalons co,,ll!nll)lated hef9by wil (x) require 
any ~ IIPl)IOIIIII, authOrizalion or pem,it ol, or filing Wlltl or 
notification to. any goYemmen!al ()( reg.aatory al.llhority (ncepi Nings Lndl!r 
the s.:..tties Exdlange Ad. of 1934, as amended, or 'Mll8l'II the faikn to oblllin 
such consent. appoval, authorization ()( permit. or to make such filing or 
nocillc:8tlon, would nol prevent ()( delay oonsunmation ol llhe transadions 
COl .... nplated by this Agieeme,,t ()( WOUid not Olhenlriae pr-,! the undffligned 
from pe,fo.11•,g Its obligalions under ltlls Agi-,,en(), (y) result in a defa,.it 
(or gi\19 riM 11> any right of tennlnalion, cancellation or ar;celimalioo) Ll'ldar 
any of the terms. co,ldillo,,s ()( provi1lons ol f//fT'/ note. license. agreement()( 
Olher inslJumenl OI 

-2· 
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Dbli\,al o,, to wlliCh the undenlgned Is a pa,ty, excepe lor sucn defaults (or 
rlgt'IIII ot lafflnallon c.. r : , 0t ac,celerabon) as to wt-.ctt requ1111e 
~ OI COl-lls haw been OCllao,ed OI wlliCh WOUid nol ecvene!y alfed Ille 
~ o( the oblig.oons cl the in:lenigned he<euttdct OI (t) violate any 
order. Wl'C. ...-. decree Cl - a,:1)4,, el: ... loll 

The undenlgned I\Jr!het covenanb and ~ . wtlile thtt Agreement Is in 
ellect. and mocepc as ~ heleby 0t by the ContriblAlon A9eec11e111. no1 
IO (i) NI, ~ . ~. oncunber, assign OI oa-s. dGpose of. OI 
.,... lnlo r,y c:onnct. Ol)tiOtl or cct.er a, .. .ge,nent o, under1tanding w!1h 
r-.pec:t lo lhe Ale, lrw'lder, l)Mdge. encumtnnce • ....,.., .... or OChet 
:Iii ,ol O I al, rty cl lhe Shares; 1)<0\llded. Iha! the undenigned ahatl be 
jM!iillld IO l)IOdge or ~ I secui1y lnt!!rest In the ShalH. provided ihat 
.,.,, IUCfl l)MClge or s,ant of aecuri!y ~ lhall provide lhal the pledgee or 
_.., psty ,...... 1h11 talca any pledge or irU<1ISI ~ to the 
pledger's ¥ding i.Uvell • IS henluncler: (ii) grant Mr( IP'Oxlel, deposJt the 
Sil-. inlo a voting trust OI enlet lnlo 8 voting Ilg!-ilelC wittl ""4)lld to the 
Shira. or (a) tau r,y ac:bOn Iha! wo.Ad mate any ~ewalioi, o, wamanly 
mede by ii ,,...,,., un1rue 0t luc:ooect in any mat~ respec:t 0t have lhe effect 
al en,..-. 1111,g or .-...g it ln:lm pcrtornm ,g Ila obligations under !his le!tet 
8Qil&ahi•t. 

The UI del ljg, ,ed agr9eS IO prornplly nollly Speer CommunicallOns cf the 
111.-nber al.., ,_ shim cl Compa,y Slod< IICql.W8d by 11 (WheCher by ~ or 
COIMUD I or uen:iM cl opt,Ons, ••••Its or 00,er sec:uritHts COOYOfl)ble Into 
Company S1odt), If any, aft« Che date hef'ecl Arr, such Shares aaµred shall 
beCarne addiboNI Shain ~ IO lhe terms cf lhs ~ 

lNs ~-- (•) conslllUles the tnhrO ~ between lhe parties 
with re.pec:t IO lhe R.c,,.d - hareof and IUl)l!fMldes al othef pnot 
8QIMIIOID and lldeilta0i9I, ~~and orat, among Ille pDllies or any °' '!hem Wllh rnpoc:l lo the IUbjec:t mane, henlef, Md (ii) &hall nol be 
Msigned by operation al - °' ~ -l'('OWled Iha! Spew may assign ..., of 
its ngt,11 and Ct,lig!d o, IS to any allillate of $j)eef, buC no such assignmenl 
111\81 ~ Speer cl Ila o/;,ljjtlic IS het9unclet. TN$ AofM<r.enl may no( be 
-ided ~ by an nlnlmenl in wnting a,gned on beNtt cl al the pa,t,es 
elladecl by IUCfl ~ 

The par1in henllD 8l)l'lle that •• ~ .. damage ~ oc:cur ,n the event 
Ila r,y cl lhe prcMSions cl ltn Agree,_ w.-e noc pe,formed In ~ 
Wl1tl lhlir apea1lc: 
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tennt or - Olhelwlte brMched It Is acco, dil w,, agreed IN1 Ille patties 
st'8I be erCllled ID an rpcon or ,,..aorw 111 ~ tnac:hes of ltn 
~-••• and IO enletllt apec:,flc:llly Ille tenns WIO ptOYlsions hereof In any 
federal or siae ~ loclled In !he si.ce of Oelawlre (a to which Ille per11es 
..,.._IO~ IO µiridlo,1 lot !he pwposes of audl adion). ltn being In 
lddilion IO any Olrlt( n,mocty to which they are rilled al i.w or In eqlaly 

n. Ag'Ml1•. 11111111 be goyemed by and con&lrulld In ec:cordance Wllll lhe 
IUbmnlnle INI of !he Slllil rA Ouware regardless of Ille laws that mlgN Olllel•• oawwn ~ 111• cpes of canllicts of iaws ~ble lherelo. The 
irwllidll)' OI ~lily of any ptOY1$lon of this Agrwneni a/lall nol 
lillolct !he YlliliCy OI enforteloiry of any oCner promiollS of this ~ 9ffllenl. 
wbdl al.a ,........ In UI lor'Oe end eftea. SP9!< COIMU1lcaticns end 1111 
~ ~ INld llllff 11111 Ills AgtN;nen! Is being en:ered inlo by 
Ille ~ .i solely .. cts capliClly ... lliOdclQdec of !he Canpany and that 
noi-. of lhe ~ IS COi llaii ,ed herein Is intended IO, and IUCh obligatiOn$ 00 
not. lmll. nlA'lc:l or OCherwlse allect !he O!)lgabans and dLCies of !he 
udllay.ad (or its ldlutes or associa'..n) In any eapac:,ty ~ may have as an 
cl5cs IWld/or diredor of the Company The obligabont of eac:t, undeBlgned ate 

--and ,c,t joirt. 

(Remalndet Of n.s Page ln&endonally Left Blar*J 
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,,. ,.,, •••• mey be -- In two 0, - ~ . each of which 
11'1111 be dwNd IO be an o,igNI. bl.t II of ""1octl INII oonsllMe one end !he 
lllll'llaglWi•ll. 

VULCAN \IEHTURES INCORPORATED 

8y. ,., Ror M.. $pw' 

fforllSpw' 

By. "'~ 0. Sway 

Name: Wlalrll 0 . Se'IOy 
TIiie: Vice Prnldent 

Pc ••c. Htiolcll<*lnc9:io lnuwta•b~ Inc. 
0.-..PnwdSpw'~ 

IUlll91 Umiled ~ 
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Apil l5, 1999 

Mr. William 8alard. Jr. 
Ea.c:uaite Oinaor 

V'isiology, Inc. 

SOID DllrzlCa l'llblic Udlira Commission 
~Capirol 
Pkrrc, Saudi Dab:o S7SOl•SO?O 

k Docbl No. TC99-014 

T-H.i.­
-1..i.­_,._ -

11!11111»1101 
aol!D).l,OZ 

121111 J» 11GJ 
l2DIIJI0.1'JI09 

RECEIVED 
APR 1 1, 1999 

SOUTH DAKOTA PUIUC 
UTIUTIES COMMISSION 

Af,picsicm To Tramfer tbe Catificae o{ Auihority Pram Speer Vinual Media, l.!4. to Spca 
C . N•H Varaal Media. Inc., Notice of die Tramfcr of AINU From $pea' V"utual 

Mcdia. Lid. co Spier Comnmicwioas Virtual Mc:dia. Inc., IDd Nocice of Trwfa' of Coatrol 
ol Spa:r 0- m; r'-«111 Vmual Media, Int. IO Pndsioa Syuma, Int. PurlUlllt 10 Soudl 

Dmlca Codified uw 49-31·3 

Dear Mr. Bvbrd; 

Spa:r VirUlal Media. Lid., Spier Cmxnmk:#ioas Vll'IUII Media. lac. IDd Pu..:iaoa Sysiam, lac. 

1upu.dl.lly n:qlXII to be allowed to widldln tbe Appli, Nian To Trwfcr die Caiifica al AIOoriry 

Pram Sprier V'U11111 ~ wt. IO Spier 0-1+1seil MMCII V-1111111 Media, Inc. filed OU Fcbluazy 9, 1999 
ml mlp,t Docti:t No. TC99-014 widloul p, c:judiu::. 

TIie Spa:r c 1-14 pj, • ~ widldiawa their offer for acquisilioo ol Prccidoo Syucms, Inc. This ecticc.l 
c:oapkd 'Wida :cber cocpocae cadcavon ~ Ille wlllldmru of Ille 1ppticadoa in mis docbt. 

U dae are Ill)' qieestloos rq:uding lhis filq. pkw COiDCf die Ulldcnip,d • (205) 330-1703. So lhar 
our ruiords will be coa,,lcte. I would ippi«iMI: it if you would plcasic dat~ die e:un copy of dlis 

tr@Niik!el kacr m:I mail ii to me in Ille ar,,dopc pio.idal. An orialml and lbrec copies Ut: cncJOICd. 

Sim:ady, 

~~ 
Bobbi J;crgmoa 
~Coasu .... to 

Spa:r O 11 • ·-- V"mml Media. lne. 
Spa:r V-111:1111 Media. Lid. 



BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPLICATION TO ) 
TRANSFER THE CERTIFICATE OF ) 
AUTHORJTY FROM SPEER VIRTUAL MEOlA, ) 
LTD. TO SPEER COMMUNICATIONS VIRTUAL ) 
MEDIA, INC. ) 

ORDER PERMITTING 
WITHDRAWAL OF 
APPLICATION M~D 
CLOSING DOCKET 

TC99-014 

On February 9, 1999, Speer Virtual Media, Lid. filed an application with the Public 
Utilities Commission (Commission) to transfer its certificate of authority to operate as a 
teloc:01111 Ulicatio is axnpany within the state of South Dakota to Speer Communications 
Virtual Media, Inc. 

On April 16, 1999, Speer Virtual Media, Ltd. requested that its application to transfer 
the certificate of authority be withdrawn, without prejudice. 

N. its regularly sc:heduled April 26. 1999, meeting, the Commission considered this 
matter. The Commission has jurisdid ion over this matter pursuant to SDCL 49-31-3 and 
ARSD Chapter 20:10:24. The Commission found that the request of Speer Virtual Media. 
Ltd. to withdraw its application to transfer a certificate of authority, without prejudice, is 
reasonable and closed the docket. II is therefore 

ORDERED, that Speer Virtual Media, Ltd. may withdraw its application, without 
prejudice, and tt rt this docket is closed. 

i£ 
Dated at Pierre, South Dakota. this 5 day of May. 1999. 

Ci:JCI IFICATt: OF RJMCf 




