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B .. FEB 091998

South Dakota Public Utilities Commission

State Capitol SOUTH DAKOTA PUBLIC

Picrre, South Dakota 57501-5070 UTILITIES COMMISSION

Re:  Application To Transfer the Certificate of Authority From Speer Virual Media, Lid. 10 Speer
Comrunications Virual Media, Inc., Notice of the Transfer of Assets From Speer Virtual
Media, Lid. to Speer Communications Virtual Media, Inc., and Notice of Transfer of Control
of Speer Communications Virtual Media, Inc. to Precision Systems, Inc. Pursuant to South
Dakota Codified Law 49-31-3

Dear Sir:

Pursuant to Soutk Dakota Codified Law 49-31-3, enclosed are the original and eight (8) copies of the
Joint Application of Speer Virtual Media, Ltd., and Speer Communications Virtual Media, Inc. its wholly
owned subsidiary, for an order granting approval of:

1. the transfer of the Certificate of Authority (“Centificate”) to provide telecommunications
services within the State of South Dakota from Speer Virtual Mcdia, Lid. to Speer
Communications Virtual Media, Inc. and

. 2. the adoption of the tariff of Speer Virtual Media, Lid. by Speer Communications Virtual
Media, Inc.

Because of operational constraints, the Applicants request that the South Dakota Public Utilities
Commission's ("Commission”) approval of the transfer of the Certificate from SVM to SCVM be
effective only on the first day of the month after Commission approval. The Applicants herewith also
inform the Commission that, upon transfer of the certificate to SCVM, the assets of SVM will be
transferred to SCYM and coatrol of SCVM will be transferred to Precision Systems, Inc. The timing

of the transfer of control is dependent on approvals by various regulatory agencies.

Also enclosed is a check for $250 for the filing fee. If there are any questions regarding this Joint

Application, please contact the undersigned at (205) 330-1703. So that our records will be complete, 1
would sppreciate it if you would please date-stamp the extra copy of this transmittal letter and mail it to
me in the envelope provided. Thank you for your assistance in this matter.

Sincerely,
Bobbi Ferguson
Regulatory Consultant to
Speer Commmunications Virual Media, Inc.
Speer Virmal Media, Lid.
._, Precision Systems, Inc.
Enclosurcs

16061 Carmel Bay Drive @ Northport, Alsbama 35475
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BEFORE THE SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

In the Matter of the Application To Transfer the
Centificate of Authority From Speer Virtual Media, Lud.
to Speer Communications Virtual Media, Inc., Notice of
the Transfer cf Assets From Speer Virtual Media, Lid. to Deckit Mo
Speer Communications Virtual Media, Inc., and Notice 7
of Transfer of Control of Speer Communications Virtual
Media, Inc. to Precision Systems, Inc. Pursuant to South
Dakota Codified Law 49-31-3

Speer Virtual Media, Lid. (*SVM®) and Speer Communications Virtual Media, Inc.
("SCYM") (collectively the "Applicants®), pursuant to South Dakota Codified Law 49-31-3,
respectfully request the South Dakota Public Utilities Commission ("Commission”) grant
approval of this Joint Application to transfer the Certificate of Authority ("Centificate”™) from
SVM to SCVM and approval of the adoption of SVM's tariff by SCVM. SVM, SCVM, and
Precision Systems, Inc. ("PSI”) hereby notify the Commission that, upon the transfer of the
Certificate to SCVM, the assets of SVM will be transferred to St VM. Control of SCVM will
be transferred to PSI upon consummation of an agreement between privately-held companies,
including SVM, that are controlled by Roy M. Speer, and PSI, a public corporation.

(collectively the "Transactions”).

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

the proposed Agreement is consummated, PSI will control SC. ] but Roy M. Speer, through
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the various Speer companics, will control PSI. Therefore, while these transactions contemplate
a technical change of control of SCVM from SVM to PSI, there will not be a change in control
in any practical sense. Since companies controlled by Roy M. Speer will hold the majority of
PSI's common s.ock upon consummation of the Agreement, the zltimate control of SCVM will
still reside with Roy M. Speer. SVM, SCVM, and PSI therefore notify the Commission of the
proposed Transactions described in detail herein. SVM and PSI currently are not affiliated with
cach other. The Applicants expect to consummaie the transfer of control subject to approval of
the PSI sharcholders, the Securities and Exchange Commission, approval of various state
authorities, and satisfaction of other customary conditions.

The Applicants submit the following information ia support of this Application:

I.  The Companies

SVM is a limited partnership with its principal offices located at 3201 Dickerson
Pike, Nashville, Tennessee 37207. SVM received authority to provide intrastate

interexchange service on October 3, 1997 in Docket No. TC97-072.

SCVM is a corporation organized under the laws of Delaware with its principal
place of business at 3201 Dickerson Pike, Nashville, Tennessee 37207, SCVM, a
wholly owned subsidiary of SVM, will become the telecommunications arm of SVM

assuming full responsibility for all existing communications asscts, customers, and

services.
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PSI is a Delaware corporation with its principal place of business at 11800 30th
Count North, St. Petersburg, Florida 33716. PSI's stock is publicly traded on the
NASDAQ Exchange. PSI is a global company that, together with its subsidiaries, Vicorp
N.V. ("*Vicorp®) and BFD Productions, Inc. ("BFD") delivers telecommunications
solutions to service providers and corporations. Vicorp’s software and hardware
products support enhanced calling and prepaid services, toll-free services, and advanced
call center applications. BFD is a service burcau specializing in audiotext and Internet

applications. PSI has customers in more than thirty (30) countries.

Designated Contacts

The designated contacts for questions concerning this Joint Application are:

Bobbi Ferguson

Visiology, Inc.

16061 Carmel Bay Drive

Northport, Alabama 35475

Telephone:  (205) 330-1703
Fax: (205) 330-1705

Copies of any correspondence should also be sent to the following designated
representatives:

For the Speer Companics

Rachael E. Schwartz

Baker & McKenzie

815 Connecticut Ave., N.W.
Washington, D.C. 20006




Telephone:  (202) 452-7000
Fax: (202) 452-7074

For Precision Systems, Inc.

Jennifer 1. Oswald
Troutman and Sanders
600 Peachtree Street, N.E. Suite 5200
Atlanta, Georgia 30208
Tel-phone:  (404) 885-3516

Fax: (404) 885-3995

Il. Transfer of Certificate from SVM to SCVM

Speer Communications Virtual Media, Inc., a Delaware corporation, represents that it
is its intention to engage in the business of a reseller of telecommunications services in the State
of South Dakota under the business name of Speer Communications Virual Media, Inc. Said
SCVM for purposcs of verification and in evidence of its finess to operate, offers the
information included at Attachment | in support of this request to transfer the Ceriificate of
SVM 1o its wholly owned subsidiary, SCVM.

SCVM possesses the financial ability necessary to offer and maintain its proposed services.
Attachment 2 contains SCVM's proforma financial information post-transfer of control to PSI.

As a wholly owned subsidiary, SCVM will be able to draw on the resources of its parent

companics if necessary.




IV. Natification of Tramsfer of Assets to SCVM

SVM hercby notifies the Commission of its intent to transfer its assets including its South
Dakota customers to its wholly owned subsidiary, SCVM. Upon consummation of the
transaction, SCVM will provide service to customers under SCVM's name. SCVM's tanifT will

mirror that of SVM currently on file with the Commission.

such, this asset transfer will not in any way disrupt service nor cause inconvenience or confusion
10 SVM's customers. Indeed, the transaction will be virmally seamless (0 customers in terms
of the services they receive since there is no change in underlying carrier, tariffs, services, rates,
charges, or cusiomer service numbers. Notice of the proposed transfer to SCVM has been

provided to SYM's customers. A copy of the notice is attached at Attachment 3.

V. Netification of the Tramsfer of Control of SCVM to PSI

The Speer companies and PSI have determined that they will realize significant revenue
enhancements and operating synergics by combining.  Accordingly, the Speer companies and
PSI have exccuted the Agreement, whereby the Speer companies will coatribute cash and other
selected assets inchuding telecommunications assets to PSI in exchange for the majority of PSI

common stock. Afier the proposed transaction is consummated, Mr. Roy M. Speer, through

the Speer companies, will control the majority of the outstanding stock of PSI. A copy of SEC
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Schedule 13 D/A summarizing the Agreement and related financial information is attached at

Exhibit F. PSI will control SCVM but Roy M. Speer, through the various Speer companies,

organizational charts arc attached ai Attachment 4.

Upon consummation of the transfer of control described herein, the Joint Applicants expect
that for the foresecable future SCVM, as a member of the Speer companies, will continue to
provide high quality, affordable telecommunications services to the public. As such, the
Transactions w il not in any way disrupt service or cause inconvenience or confusion to the
customers. Indeed, the Transactions will be virtually seamless to customers in terms of the
services they currently receive, but it will make additional products and s.rvices available to

both Speer's and PSI's customers throughout the country, including customers in South Dakota.

V1. Proposed Tariff

SCVM's tariff mirrors SVM's tariff currently on file with the Commission and any

subsequent amendments thereto. Therefore, there will be no changes in the services, rates, and

charges for customers. A copy of the proposed tariff is included at Exhibit | in Attachment 1.

Neither SCVM or PSI has any pending or final decisions or judgements against it from the

Commission or any other state or federal agency involving service to customers or rate charges.
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Consummation of the proposed Transactions will serve the public interest in promoting

competition in the telecommunications market by providing the Speer companies, including
SVM, SCVM, and PSI, the opportunity 1o strengthen their competitive positions by combining
their financial resources and complementary services, facilities, and expertise. Bringing PSI into
the Speer companies will allow the combined company to offer a broad armay of new products
and services. These new products and services include information solutions that integrate
voice, data and full motion video provided across private networks and the Internet to homes,
businesses, carriers, and Internet service providers throughout the United States.

The proposed Transactions will also exploit the cultural and synergistic fit of the
management teams of the Speer companies and PSI. Accordingly, the proposed Transactions
will benefit customers through improved services and an increased diversity of products, thereby
promoting competition in South Dakota.

Verifications by the Applicants are enclosed at Attachment 5.

WHEREFORE, the Applicanis respectfully requests the Commission authorize the

Transactions contained in this Joint Application and approve:

the transfer of SWM's Centificate to SCVM 1o be effective on the first day of the
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approve the adoption of SVM's tariff by SCVM.

Respectfully submitted,

Speer Virtual Media, Lid.

Speer Communications Virtual Media, Inc.
Precision Systems, Inc.

Gl i

Consultant for the Applicants
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SCVM’S CERTIFICATION INFORMATION
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. SCVM CERTIFICATION INFORMATION

In furtherance thereof, Applicant respectfully submits the following as required by
Telecommunications Services Rules 20:10:24:02.

(1) The name, address, and telephone number:
Speer Communications Virtual Media, Inc.
3201 Dickerson Pike
Nashviile, Tennessee 37207
(615) 650-6600

(2) Contact Person, Address, and Telephone Number: Correspondence, communications,
and orders and decisions of the Commission on an ongoing basis should be directed to Bobbi
. Ferguson, Visiology, Inc., 16061 Carmel Bay Drive, Northport, Alabama 35475, The customer

service toll free number is (800) 854-6000.

(3) The name under which service will be provided if different than in subdivision (1) of

this section: N/A

(3) If the applicant is a corporation:
(a) The state in which it is incorporated, the date of incorporation, and a copy of its
certificat: of incorporation or, if it is an out-of-state corporation, a copy of its
certificate of authority to transact business in South Dakota from the Secretary of

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

. copy of SCVM's certificate of authority to transact usiness in South Dakota is




(b)

(c)

@

Attachment 1

SCVM CERTIFICATION INFORMATION

attached at Exhibit A.

The location of its principal office, if any, in this state and the name and address
of its current registered agent: SCVM does not maintain an office in South
Dakota. Its registered agent in south Dakota is National Registered Agents, Inc.,

310 South First Street, Sioux Falls, SD 57102.

The names and addresses of any corporation, 2ssociation, partership,
c.operative, or individual holding a twenty (20) percent or greater ownership
menagement interest in the application corporation and the amount and character
the ownership of management interest: SCVM is a wholly owned subsidiary of
Speer Communications Virtual Media, Inc., 3201 Dickerson Pike, Nashville,
Teanessee 37207.

The names and addresses of subsidiaries owned or controlled by the applicant:

SCVM does not own or control subsidiarics,

(4) If the applicant is a partnership, the name, title, and business address of each partner,

both general and limited: N/A  Applicant is a corporation.

(3) A specific description of the telecommunications services to be offered: SCVM will
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SCVM CERTIFICATION INFORMATION

offer outbound and inbound telecommunications services, directory assistance service, calling
card servir =, and prepaid calling card services. A detailed service description is provided in the

proposed tariff attached at Exhibit .

(6) A detailed statement of the means by which services will be provided, including the type
and quantity of equipment to be used in the operation, the capacity, and the expected use of the
equipment: SCVM is a switched-based reseller of telecommunication services provided by
Sprint. Customers may use swiiched or dedicated access. Switched access is provided by the
LEC. The customer may purchase dedicated access from the LEC or any other certified access

provider. Representative access diagrams are shown at Exhibit D.

Calling card services will be provided using the Sprint network and SCVM's platform.
SCVM's call processing platform consists of an IBM RS 6000 combined with a Harris LX 20-20
switch. The Harris LX 20-20, utilized by SCVM, has end-to-cnd digital transmission, excellent
voice quality, and data capability. Each subsystem within the system is redundant, and the
Corporation has over ‘wenty years experience of PBX, private network, and interexchange
carrier experience. In the unlikely event that a problem should arise with the Harris LX 20 -

20 discussed above, SCVM’s customer service representatives, technicians, and engineers are

available seven days per week, twenty-four hours per day.




SCVM CERTIFICATION INFORMATION

(7) The geographic arcas in which the services will be offered, including a map describing
the service arca: Service will be offered throughout the State of South Dakota. See Exhibit E.

(8) Current financial statements; a copy of the applicant’s latest annual report; a copy of
the applicant’s report to stockholders; and a copy of the applicant’s tariff with the terms and
conditions of service: As a new company, Speer Communications Virtual Media, Inc. does not
have a balance sheet and income statement. Speer Communications Virtual Media, Inc. is a
wholly owned subsidiary of Speer Virtual Media, Lid. which was granted a certificate of public
convenience and pecessity by the Commission on October 3, 1997 in Docket No. TC97-072.
Therefore, SCVM requests that the financial information regarding SVM that was provided in
Docket No. Tt 97-072 be incorporated herein by reference.

* SCVM's proposed tariff is attached at Exhibit I.

(9) The names and addresses of the applicant’s representatives 1o whom 2ll inquiries should
be made regarding complaints and regulatory matters and a description of how customer billings
and customer service matters will be handled: Questions should be direcied to Bobbi Ferguson,
Sr. Consultant, Visiology, Inc., 16061 Carmel Bay Drive, Northport, Alabama 35475, who can
be reached at (205) 330-1703. Questions regarding the on-going operations of the Company
(complaints and regulatory matters) should be directed to Bobbi Ferguson, Sr. Consultant,

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

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

found in the Tariff at Exhibit I Sections 2.9.1, 2.9.2, and 2.9.3.

(10) A list of the states in which SCVM is registered or certified to do business and if the
company bas ever been denied registration or certification in any state and the reason for the
denial. SCVM is currently in the process of filing in all fifty states for either certification as
a switched-based reseller or for transfer of the certificate of its parent company, Speer Virtual
Media, Ltd. 10 SCVM. SCVM has not been denied registration or certification in any state.
SCVM has been granted certification or registered in Idaho, lowa, Massachusetts, Michigan,
Montana, New Hampshire, New Jersey, Oregon, Rhode Island, Texas, Utah, Virginia, and

Wyoming.

(11) A detailed description of how the applicant intends to market its services, the
qualifications of its marketing sales personnel, its target market, whether the applicant engages
in multilevel marketing, and copics of any company brochures used Lo assist in the sale of
services. SCVM's services will be sold by company representatives and independent sales
agents selected and trained by the company. These agents will eam sales commissions. From
time-to-time, the Company may offer its sales staff or agents contests or other award programs.
SCVM does not engage in multilevel marketing. SCVM's primary target market is the business

customer although service is available to residential customers. Each customer will be required

to enter into a written service agreement. SCVM has not yet developed any brochures or
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marketing materials,

(12) Initially, SCVM does not plan to offer noncompetitive services.

SCVM furnishes the following additional information in support of this Application.

(13) SCVM posses the necessary managerial capability to provide the proposed service. Mr.
Lee Provow is President of Speer Communications Virtual Media, Inc. He is responsible for
the overall operations of the company including worldwide sales and marketing. In 1995, Mr.
Provow was a co-founder of GridNet International ("GridNet") which built and marketed a
wholesale Internet access backbone network for WilTel and Worldcom. GridNet specialized in
value added .atranet solutions for major corporations. While with GridNet, he served as
marketing. Prior to working for GridNet, Mr. Provow was with AT&T GIS, formerly NCR.
He beld increasingly responsible positions and was promoted to Assistant Vice President of
Product Management and Strategic Planning. In 1992, he was named Vice President of Seif
Service Systems Division, Product Marketing. Prior to leaving AT&T GIS in 1995, be heid the
position of Vice President and Company Officer of Retail Product: and Systems Marketing
Product Management and Product Marketing and Support.

Mr. Frank Gruber is Vice President of Speer Communications Viriual Media, Inc. He is
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responsible tur technical services and software development. Mr. Gruber has over thirty (30)
years experience in data processing and communications and was formally the co-founder of
Enhanced Software Communications, Inc. ("ESC®) which builds enhanced communication
software products such as prepaid calling card and post-paid billing systems for communication
companies including Internet Service Providers. At ESC, Mr. Gruber directed product planning
and sales and marketing. Mr. Gruber was involved in the formation of GridNet International
Prior to GridNet International being sold to WorldCom, Mr. Gruber was responsible for network
software development and billing systems. In 1992, Mr, Gruber formed Teledata International,
a prepaid international calling card company. Mr, Gruber was responsible for building the MCI
corporate “Phone Cash” card which led to a multi-year contract to provide all services to MCI.
During this period, Teledata International won the United Nations contract to provide telephony
services within Bosnia and Haiti building sixty (60) remote call locations utilizing compressed
satellite techrology. Mr. Gruber founded his first company, US Teledata ("USTD®), and built
an operator service company utilizing a unique concept of automated and live operators, USTD
also supplied the engineering talent to MCI and M.C.C. to provide the first remote military call
center on site in Kuw: it and Saudi Arabia during the Desert Storm operation. USTD was sold
to Electronic Data Services in 1992. Mr. Gruber’s early telecommunications career was spent
with National Data Corporation where be rose through the ranks to Group Vice President in

charge of all technical services, programming systems, and operations.

(14) SCVM possesses the necessary technical capability to provide the proposed service,
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Because SCVM is a non-facilities-based (switchless) reseller for all services other than
calling card services, the facilities of the underlying carrier are to be used. Therefore,
the technical ability of the underlying carrier to provide service is more germane than
the technical ability of SCVM. That ability has already been demoastrated by the
underlying carrier's prior operations in the State of South Dakota. SCVM will only
resell services of underlying carriers that are approved by the Commission to provide

service in the state.  Also see information provided in paragraph (6) above.

(15) That the public interest will be served by the granting of this Application. SCVM
submits that the grant of this Application would serve the public convenience and necessity.
Grant of SCYM' Application would increase competition in the long distance telecommunication
market in South Dakota, present greater price and service options for telephone users, and
promote technological innovation. In addition, by lowering the costs of telc;ommunications,
small and medium sized businesses are able to maintain their all important communications costs
at levels that are closer to those available to larger users. All of this SCVM believes, improves
the competitive environment not only in telecommunications but also generally. It will allow

South Dakota companics o compete on 2 more equal basis with their oucstate competitors who

may already be benefiting form lower telecommunications costs.
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EXHIBIT A
SOUTH DAKOTA CERTIFICATE OF AUTHORITY

PREPARED FOR

SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION




OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

I, JOYCE HAZELTINE, Secretary of State of the State of
South Dakota, hereby certify that duplicate of the

lication for a Certificate of Authority of SPEER

CATIONS VIRTUAL MEDIA, INC. (DE) to transact

business in this state duly signed and verified
pursuant to the provisions of the South Dakota
Corporation Acts, have been received in this office
and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested
in me by law, I her issue this Certificate of
Authority and attach hereto a duplicate of the
application to transact business in this atate.

IN TESTIMONY WHEREOF,
hereunto set my hand and
affixed the Great Seal of the
State of South Dakota, at
Pierre, the Capital, this
Hovember 12, 1958.

N

Secretary of ngzé’

AMNS AL AN NS
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FILE NO.
RECEIPT NO.

RPC'E'!VED
TION FOR CERTIFICATE OF AUTHORITY  0CT 4 o
47&7.““%““&-%
in the State of South Dekots and for thet purpose submits the

—-#ﬁwa_mmmnmﬁmx..m NOV 1 21998
S0, SEC. OF STATE

{2 ¥ the neme of the corporstion does NCt contain the werd “corparstion”, “company”, “incorporated”
or "limissd™ or does not contain en abbroviation of one of such words, then the name of the corporation
ﬂn-ﬁ-mm k elects w0 add thareto for use in this stata is

(3) State where incorporated __Delaware  Federsl Texpayer ID#

; {4) The disss of its incorporation is ] —Lo—90 and ths period of ks
durstion, which may be perpetust, is PerpetuAl
{5 The sddress of its principal office in the sate or country under the lews of which it is incorporsted is
9 East Loockerman Street, Dover, DE Zip Cod 19901

mailing address i differant from above is:
. 3201 Dickerson Pike, Mashville, TN Tip Coda 37207

{S) The swrest address, or ; statement thet there is no sweet addreas, of its proposed registered office in
the Stace of South Dakots is 300 South Phillips Ave., Ste 300, Sioux m.uh 57102
ﬂﬁ“dhwwwhh&ndmmuﬂ“h
Hational Registerad Agents, Inc.

{7) The purpoasss which & proposes to pursus in the trensaction of business in the State of South Dekota
are: (stmte specific purpose) __JIelecommmication Services

{5} The nemss cnd respective addresses of ks directors and officers are:

Hasw Officer Title Street Address Ciey Stzio Tp
SEE ATTACHED ADDENIUM

{9 The egpregess number of shares which & hes suthority to issue, itemizad by classes, par value of shares,
shares veithsust per velue, snd serise, if eny. within g Cass ix

Finamali Par valus per share or sistement that shares are

of phves Cass Series without par velue .

10,000 Common 01




{1C) The aggrepite number of its issued sherea, kemired by clssses, per vaiue of shares, shares withoar
per valun, snd series, F any, within a class, is:

Koxnber hmpﬁm:rmﬂ-‘m-u
of sheres Claxs Series withouit per velus
10,000 Common 01

{11} The smount of ks sated capitel is 8 100
Sheres isoued thnos per value equslis stmed capital hﬂ-uudmp-uh-ﬂ.-lﬂh
the congideration rétaived for the issued sherss.

{12} This spplicstion is sccompanied by 8 CERTIRICATE OF FACT or & CERTIRCATE OF GOOD STAKDING
duly scknondedged by the sscrstary of stae or other officer having custody of corporsts records in the
athe or Country uncler whoss lgwes i Bs incorporoted.

(13) Thst such corporation shall not directly or indirectly combine or make any contract with any incorporstad
compeny, foreign or domestic, through their stockholders or the trustess or sssigns of such stockholders,
or with any coperinevship or sssocistion of persons, or in any mannsr whatever to fix the prices, Hmidit
the producsion or reguisss the tanspoctation of any product or commodity so 23 1o prevent competition
in such prices, production or trensportation of to establish excessive prices therefor.

(14} Thas such corperstion, 83 o considerstion of ks being permitted to begin or continue doing business
weighin the Stase of Sout!) Dekots, will comply with ell the lews of the said State with regerd to foreign
corpaTELiorE.

The spgfication must be signed, in the presence of @ notary public, by the chairmen of the bosrd of directors,

or by the president or by snother officer.
| DECLARE AND AFFIRM UNDER THE PENALTY OF PERJURY THAT THIS APPLICATION IS IN ALL THINGS,
TRUE AMD CORRECT.

iCAX w I

(Signature)

. 'E“ﬂ.: S
hi- (Tigts)
Onwis S22 _ awmot L8 . 19 Lm-.ﬁ&ﬂﬁm&v_

pevsenally sppesred LS Provow kv to ma, or proved to me, t be
the _Prexident of the corporntion that it described in end that sxacuted the

within instrument snd echnowiacged to me thei such > macuied sams.

8y Cormmiseicl BV E Som AW A 20 ¢

{Notary Public)
Neszriad Sod

SRS EHAEFFRBTAERERFERARREX AT EFERAERAR RSN EREEEE
The Consam of Appoirtment below must be signed by the registersd agent listad in numbar six.

CONSENT OF APPOINTMENT BY THE REGISTEI ED AGENT

{ . Mational Registered Agents, Inc. haraty give my consant 1o serve 83 the
{newme of registered egent)

s El: - O\ du tfmﬁmm

wdm-—n Asst. Sec.




Addendum

SPEER COMMUNICATIONS VIRTUAL MEDIA, INC.

Officers and Directors List

Officers:

Lee Provow, 3201 Dickerson Pike, Nashville, TN 37207
Frank Gruber, 3201 Dickerson Pike, Nashville, TN 37207
Frank Gruber, 3201 Dickerson Pike, Nashville, TN 37207

Lee Provow 3201 Dickerson Pike, Nashville, TN 37207
Frank Gruber 3201 Dickerson Pike, Nashville, TN 37207




JOYCE HAZELTINE

Joyce Hazeltine, Secretary of State

FROM:
Corporations

FOREIGN CORPORATION

lication for cerctificate of authority has been received

RE:

The a

and filed on behalf of the name enclosed.

Enclosed is the Certificate attached to the duplicate application

along with a receipt for the filing fee.

SDCL: 47-5-3 requires the fil of a corporate annual report

with our office between the anniversary date of qualification and

rior to the first day of the second month following. The report

r following qualification. An annual report form

te address listed in number five on

Please contact our office if

a8 due the irea

will be mailed to the corpora
the application for timely filing.

the corporate address changes or if the form is not received.

Thank you.

v INETE 5T uS ate axBcutve 523 55s5.nim




EXHIBIT B

20 PERCENT OWNERSHIP MANAGEMENT INTEREST

Applicant is 2 whelly owned subsidiary of Speer Virtual Medis, Ltd.

Name Thile
Lee Provew

Presidemt

Fromk Graber
Vice Presideat

PREPARED FOR

SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION




EXHIBIT C
MANAGEMENT AGREEMENTS
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EXHIBIT D
ACCESS DIAGRAMS
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EXHIBIT D
REPRESENTATIVE ACCESS DIAGRAMS
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REPRESENTATIVE ACCESS DIAGRAMS
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EXHIBIT E

SERVICE AREA




EXHIBIT F
CURRENT BALANCE SHEET

As 3 new company, Speer Communications Virtaal Media, Inc. does not have a balance sheet
and imcome statement.  Speer Communications Virtual Media, Inc. is a wholly owned subsidiary
of Speer Virtual Media, Lad. which was granted a Certificate on October 3, 1997 in Docket No.
provided m Docket No. TC97-072 be incorporated herein by reference.
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EXHIBIT G
CURRENT INCOME STATEMENT

As a ncw company, Speer Communications Virtual Media, Inc. does not have a balance sheet
and income statement. Speer Communicatioos Virtual Media, Inc. is 2 wholly owned subsidiary
of Speer Virtual Media, Lad. which was granted a Certificate on October 3, 1997 in Docket No.
TC97072. Therefore, SCVM requests that the fimancial information regarding SVM that was
provided in | .ocket No. TC97-072 be incorporated herein by reference.
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EXHIBIT H

ANNUAL REPORT AND REPORT TO
STOCKHOLDERS

Speer Commumications Virual Media, Inc. does not prepare an Annuzl Report or Report to
Stockholders.
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Speer Communications Virtual Media, Inc. South Dakota P.U.C. Ne. 1
Lee Provow, President Original Page 1
3201 D:’mhh

Nashville, Tennessee 37207 Issued: January 28, 1999
Effective:

SPEER COMMUNICATIONS VIRTUAL MEDIA, INC.

THIS TARIFF CONTAINS THE

REGULATIONS AND RATES APPLICABLE TO THE PROVISION

OF INTEREXCHANGE TELECOMMUNICATIONS SERVICES

WITHIN THE STATE OF SOUTH DAKOTA
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MASTER TABLE OF CONTENTS

Page No,
Check Page 2
Master Table of ’ontents 6
Coacurring, Connecting or Other Participating Carriers 7
Symbols 7
TarifT Format 8
Section |1 - Technical Terms and Abbreviations 9
Section 2 - Rules and Regulations 14

Section 3 - Description of Services

Section 4 - Rates and Charges




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1

Lee Frovow, President Original Page 7
3201 Dickerson Pike
Nashyille, Tennessee 37207 Issued: January 28, 1999
Effective:
CONCURRING. CONNECTING OR
OTHER PARTICIPATING CARRIERS
None
SYMBOLS

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

C - Changed regulation

Rt e Discontinued ratc or regulation

I - Increase

M - Matter relocated without change

N - New rate or regulation

SRR Reductior

S - Reissued matter

R Change in text, but no change in rate or regulation

Z - Correction
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TARIFF FORMAT

A.  Page Nu sbering - Page numbers appear in the upper right corner of the page. Pages are
numbered sequentially. However, new pages are occasionally added to the Tariff. When
a new page is added between pages already in effect, a decimal is added. For example,
a new page added between pages 14 and 15 would be 14.1.

B.  Page Revision Numbers - Revision numbers also appear in the upper right corner 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.

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

B
2.1
2.1.1

2.1.1 (A)
2.1.1 (A).1
2Z.1L.1{(A)lLa
2.1.1 (A).l.a.i

D. Check 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 current revision number. When new pages are added, the check
page is changed to reflect the revision.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Applicant: Applicant is any entity or individual who applies for Service under this Tariif.
ANI: ANI stands for Automatic Number Identification.

Blocking: Blocking is a temporary condition that may be initiated by the Company or the DUC
80 that the Customer cannot complete a teicphone call.

Business Customer: A Business Customer is a Customer who subscribes to the Company's
service(s) in the name of business, trade, or profession.

CAP: CAP is an acronym for Competitive Access Provider which is any provider of local
access service other than the Local Exchange Carrier.

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

CLEC: CLEC stands for Competitive Local Exchange Carrier and is any carrier or reseller
offering local exchenge telecommunications services other than the incumbent LEC.

Clip Rate: Ciip Rate is the unit rate used to decrement a Prepaid Calling Card account balance.
Company: Company refers to Speer Communications Virtual Media, Inc.

Commission: Commission refers to the South Dakota Public Utilities or any succeeding agency.
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SECTION | - TECHNICAL TERMS AND ABBREVIATIONS

Coaference Bridge: Conference Bridge is equipment which allows for four or more participants
on the same call.

Coordinator: Coordinator is a term used in conjunction with the Conference Service and is the
operator responsible for a given conference call.

Credit Card: Credit Card refers to Amex®, Discover®, MasterCard®, Visa® or other Credit
Card companics as appropriate.

Customer: The Customer is a person or legal entity which subscribes to Service from the
Company and thereby assumes responsibility for the payment of charges and compliance with
the Company's Tariff regulations.

@ puc: DUC stands for Designated Underlying Carrier.

Employees: The term Employees refers to the active and retired employees of the Company
and all subsidiaries, affiliates, and any other groups designated by the Company.

End User: End User is the person or legal entity which uses the Service provided by the
Company.

F.C.C.: F.C.C. stands for Federal Communications Commission or any succeeding agency.

Host: The term Host is used in conjunction with Conference Service and refers to the
Customer's coordinator of a conference call.

ICB: ICB stands for Individual Case Basis.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Inbound Service: Inbound Service(s) permit calls to be completed to the Customer's location
without charge (o the calling party. Access io Inbound Service is gained by dialing a ten-digit
telephone number, (B00/888) NXX-XXXX, which terminates at the Customer’s requested
location.

InterLATA Cull: An interLATA call is any call that originates in one LATA and terminates
in a different LATA.

Intral ATA Call: An intral ATA call is any call that originates and terminates within the same
LATA.

IXC: IXC stands for Interexchange Carrier.

LATA: LATA stands for Local Access Transport Area, which is a geographic area established
for the provision and administration of communications service as provided for in the
Modification of Final Judgment and any further modification thereto.

LEC: LEC stands for Local Exchange Carrier.

LOA: LOA stands for Letter of Agency.

Modification of Final Judgment: Modification of Final Judgment refers to the judicial opinion

set forth at United States vs, American Telepbone & Telegraph Company. 552 F. Supp. 131
(D.D.C. 1982).
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

NPA: NPA literally stands for Numbering Plan Area but is more commonly referred to as an
arca code.

NXX: NXX is the first three digits of the Customer's telephone number. N is a number
between 2 and 9. X is a number between 0 and 9.

PBX: PB). stands for Private Branch Exchange.
PIC: PIC stands for Primary Interexchange Carrier.

PIN: PIN is an acronym for Personal Identification Number which is a unique number assigned
to cach calling « rd or Prepaid Calling Card for the purpose of accessing Service.

Platform: Platform refers to the Company's proprictary computer technology that provides
Calling Card Service, Prepaid Calling Card Service and a voice mail servic: which includes
unregulated features such as fax mailbox, e-mail, information services, and broadcast fax, and
regulated features which include the ability to place inbound, outbound, and calling card long
distance calls.

Point-of-Sale: Point-of-Sale is the location at which the Cardholder purchases the Prepaid
Calling Card.

Prepeid Calling Card: Prepaid Calling Card Service allows a Customer to purchase a
predetermined amount of access to the Company’s long distance and directory assistance
Services prior to the use of Service(s).
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

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

Rate Cemter: A Rate Center is a specified geographical location used for determining mileage
measurements.

Residential Cestomer: A Residential Customer is a Customer who subscribes to a Service for
a non-business, noo-trade, or non-professional purpose.

Site: Site is 2 term used in coanection with Conference and refers to the telephone line
connected to the Conference Bridge.

Service: Service consists of any telecommunications Service provided by the Company pursuant
to this Tariff.

State: State refers to the State of South Dakota.

Switehed Access: If the Customer's location has a transmission line that is switched through
the LEC, CLEC or CAP to reach the long distance network, the access is Switched Access.

Underlying Carrier: Underlying Carrier refers to any interexchange carrier that provides long
distance Service resold by the Company pursuant to this Tariff.
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SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1

2.1.2

This Tariff contains the description, regulations, and rates applicable to intrastate
IntraLATA and intrastate InterLATA telecommurications Service offered by the
Company with principal offices located at 3201 Dickerson Pike, Nashville,
Tennessee 37207. Service is furnished for communications originating and
terminating at points within the State under terms of this Tariff. Service is
provisioned via the Company's switch, or by the DUC, or both. Unless
otherwise stated in the Tariff, the method of provisioning a specific Service is
dete mined by the Company, and the selection of the DUC is made by the
Company.

The Company shall not be deemed to have waived or impaired aov right, power,
requirement or option reserved by this Tariff (including, without limitation, the
right to demand exact compliance with every term and condition herein), by
virue of any custom or practice of the Company at variance with the terms
hereof, or any failure, refusal or neglect of Company to exercise any right under
this Tariff or to insist upon exact compliance with its terms, or any waiver,
forbearance, delay, failure or omission by Company to exercise any right, power
or option hereunder.
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SECTION 2 - RULES AND REGULATIONS

2.2 Limitations On Service

2.2.1

222

2.2.3

Service is offered subject to the availability of facilities, the Company"s ability
to provision the order, and the provisions of this Tariff. The Company reserves
the right, without incurring liability, to refuse to provide Service, to or from any
location where the necessary facilities, equipment, systems, and/or switch
software are not available, Initial and continuing Service is offered subject to the
availahility of pecessary facilities and/or equipment, including those w be
provided by the DUC(s), the Company, CLECs, CAPs or the LEC.

All Services provided according to this Tariff are intrastate add-on Services
available from the Company only if the Customer subscribes to the Company’s
comparable intrrstate Service offering or interstate promotional offering.
Intrastate Service is not sold on a stand-alone basis. All Switched Access services
are only available in equal access arcas. Calling card and Prepaid Calling Card
calls may originate anywhere in the State.

Without incurring liability, the Company reserves the right to discontinue Service
or to limit the use of Service, when neccssitated by conditions beyond the
Compaay's control, or when the Customer or End User is using Service in
violation «f the law or in violation of the provisions of this Tariff.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1

Lee Provow, President Original Page 16
3201 Dicaerson Pike
Nashville, Tennessee 37207 Issued: January 28, 1999

Effective;

SECTION 2 - RULES AND REGULATIONS

2.2 Limitsti 1s on Service (continued)

2.2.4 Conditions under which the Company may, without notice, suspend Service
without liability include, but are not limited to:

(A)

(B)

©

(D)

(B)

(P

(G)

Customer’s or End User's use of the Service which constitutes 2 violation
of any laws, government rules, regulations, or policics; or

Any order or decision of a court or other governmental suthority prohibits
the Company from offering such Service; or

The Company deems lermination necessary (o protect the Company or thind
partics against unauthorized, frauduient, or unlawful use of any Company

Services, or 10 otherwise protect the Company’s personnel, agents, or
Service; or

Customer's or End User's misuse of the Company's switch or DUC’s
petwork; or

Customer's or End User's use of the DUC’s network for any fraudulent or
unlawful purpose; or

Emergency, threatened, or actual disruption of Service to other Customers;
or

Unauthorized or fraudulent procurement of Service, including a
misrepresentation of fact relevant o the conditions under which the
applicant or Customer obtains or continues (o receive Service; or

Fraodulent billing information; or
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SECTION 2 - RULES AND REGULATIONS

22 Limitations On Service (coantinued)

224

225

226

(continued)

(D Customer’s check or dnaft is returned unpaid for any reason, after one
attempt at collection; or

() Refusal by the Customer to allow the Company or representatives of the
Company reasonable access to the Customer's facilities as required to

In the event the Company or the DUC learn of actual or possible unauthorized,
fraudulent, or unlawful use of any Service(s), the Company will make an effort
to contact the Customer, but Service may be suspended without notice and
without liability to the Company. Service may be suspended by the Company
witout incurring liability by Blocking all calls or by Blocking calls 1o or from
certain NPA-NXXs, Arca Codes, LATAs, RBOC territory, cities, or individual
telephone stations for any Service offered under this Tariff. Service will be
restored as soon as it can be provided without undue risk.

If the Company is notified by the DUC or otherwise reasonably concludes that
to the long distance network, the Company will notify the Customer. If the
Customer cannot correct the problem and if Customer-provided equipment
continues 10 provide imappropriate answer supervisior to the long distance
network, the Company reserves the right to suspend or & rminate the Customer’s
Service. The Company will give the Customer five (5) days written notice of its
intent to suspend Service.
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SECTION 2 - RULES AND REGULATIONS

2.2 Limitstions On Service (continued)

2.2.7 Conditions under which the Company may, with notice, terminate Service without
liability include, but are not limited to:

(A)

(B)

©

(D)

(E)

(F)

(G)

Failure to pay for or provide assurances of, or security for, the payment of
thc Company"s charges as per Section 2.7.2 and 2.7.3 of this Tariff; or

Customer's or End User's use of the Service constitutes a violation of the
provisions of this Tariff; or

Rejection of charge authorization by the Customer's designated Credit Card
company; or

Abandonment of the premises served; or
Insufficient billing information; or

Customer fails to correct any condition listed in Sectiows 2.2.5 or 2.2.6 of
this Tariff.

Failure to pay for Service pursuant to Section 2.8.2 (B) of this Tariff.

2.2.8 Calls that may not be completed using Prepaid Calling Card Service include long
distance operator services such as person-to-person or collect calls, busy line
ground calls, marinc/satellite calls, directory assistance, and calls placed via
dialing a 500, 700, or 900 number.

229 The Company reserves the right to change DUCs at any time.
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SECTION 2 - RULES AND REGULATIONS

22 Limitations On Service (continued)

2.2.10

2.2.11

2.2.12

22.13

Recording of telephone conversations provided pursuant to Service under this
Tariff is prohibited except as suthorized by applicable federal, state, and local
laws.

Service may not be transferrad or assigned without Company’s written consent.
All regulations and conditions contained in this Tariff and all other applicable
Service conditions shall apply to all such permitted assignees or transferees.

The Company reserves the right to refuse to process a Third Party Call when the
Company cannot confirm acceptance of charges at the third number.

The Company's failure to give notice of default, to enforce or insist upon
compliance with any of the terms or conditions berein, to grant a waiver of any
term or conditions herein, or to grant the Customer an extension of time for
performance, will pot constitute the permanent waiver of any such term or
condition herein. Each of the provisions of this Tariff will remain, at all times,
in full force and in effect until modified in writing, signed by the Company and
Cusiomer.
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SECTION 2 - RULES AND REGULATIONS

2.2 Limitations On Service (continued)

22.14

2.2.15

2.2.16

22.17

Service is furnished subject to the condition that there will be no abuse or
fraudulent use of the Service. Abuse or fraudulent use of Service includes, but
is ot limited to:

(A) Service that is used by the Customer or End User to frighten, abuse,
torment, or harass another; or

(B) Service that is used by the Customer or End User in a manner which
interferes with the use of Service by one or more other Customers; or

(C) Service that is used by the Customer or End User to piace calls by means
of illegal equipment, service, or device; or

(D) Service that is used by the Customer or End User to transmit a message or
to locate a person or otherwise to give or obtain information, without
payment of the applicable charge.

For Inbound Services, the Customer may sclect to reccive calls from the (1) U.S.
Mainland; (2) United States; (3) United States and Canada; (4) U.S. Mainland
and Canada; and (5) United States, Canada, Puerto Rico, and Virgin Islands.
The Customer may further restrict the receipt of inhound calls from within the
United States by area code, LATA, NPA-NXX, or by RBOC territory.

For Customes’s that preset the limit of the amount of charges that may be billed
to their calling card, if a Credit Card company denics authorization for recharging
a Customer's calling card, Service will be suspended when the Customer’s
account balance reaches zero unless the Customer provides the Company an
alternate Credit Card number that will authorize the charge.

To help control fraud, only one call at a time will be processed for a Prepaid
Calling Card.
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SECTION 2 - RULES AND REGULATIONS

2.3 Limitation of Liability

2.3.1 The Company will not be liable for:

(A)

(B)

(©)

(D)

B

(G)

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

Any defacement of, or damage to, the equipment or premises of a
Customer resulting from the provision of Service when such defacement or
damage is not the result of the Company's negligence.

Damages caused by the negligence or willful misconduct of the Customer.

Any failure to provide or maintain Service under this Tariff due to
circumstances beyond the Company's reasonable control.

Failure or delay in the delivery of Calling Cards or Prepaid Calling Cards.

Any special or consequential damages or any lost revenues or lost profits
of any kind or nature arising out of the furnishing of or interruption in
Service contained in this Tariff, even if Company is advised of the
possibility of the same.

The use or abuse of any Service described berein by any party including,
but not limited to, the Customer's employees or members of the public.
"Use or abuse” includes, but is not limited to, any calls placed by means
of PBX-reorigination or any other legal or illegal equipment, service or
device. In the case of Inbound Service, this also applies to third parties
who dial the Customer's 800/888 number by mistake.
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SECTION 2 - RULES AND REGULATIONS

2.3 Limitation of Liability (continued)

2.3.1

232

23.3

(continoed)

(H) Any action, such as Blocking or refusal to accept certain calls, that
Company deems necessary in order to prevent unlawful use of its Service.
Compensation for any injury the Customer may suffer due to the fault of
parties other than the Company must be sought from such other parties.
The liability provided for above, will, in each case, be in addition to any
amounts that may otherwise be due the Customer under this Tariff as a
credit allowance for the interruption of Service.

() Any claim where the Customer indemnifies the Company pursuant to
Section 2.5 of this Tariff.

The Company will use its best efforts to provide Services consistent with indusiry
standards. The Company will have no liability to the Customer for any loss of
revenue or any other direct, special, incidental, consequentisl, or other damages
the Customer may sustain resulting from the failure or inability of the Company
to provide or maintain Service to its Customs=rs; negligent or defective Services
to Customers; equipment, computer, network, or electrical malfunctions or any
kind, breakdowns, or outages; or any other cause, whether or not within the
control of the Company.

The Company does not undertake to transmit messages but furnishes the use of
its Services to its Customers for telecommunications. The Company is not liable
for the content of the Customer's messages.
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SECTION 2 - RULES AND REGULATIONS

23 Limitation of Liability (continued)

234

3.3

The liability of the Company for damages arising out of mistakes, omissions,
interruptions, delays, errors or defects occurring in the course of providing
Service hereunder, where such damages were not caused by the Company's
willful misconduct, shall in no event exceed an amount equivalent to the initial
period charge to the Customer according 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.

The Company’s will not be liable for any failure of performance hereunder due
to causes beyond its control including, but not limited to:

(A)
(B)

©

(D)

(E)

Unavoidable interruption in the working of transmission facilities: or
Natural disasters such as storms, fire, flood, or other catastrophes; or

Any law, order, regulation, direction, action or request of the United States
Government, or any other governmental entity having jurisdiction over the
Company or of any department, agency, commission, bureau, corporation
ntuthuimﬂummuli:yufmyuncormnfmhg&vmmﬂmﬁty,
or of any civil or military authority; or

National emergencies, insurrections, riots, rebellions, wars, strikes,
lockouts, work stoppages, or other labor difficulties; or
Notwithstanding anything in this Tariff to the contrary, the unlawful acts

of individuals, including acts of the Company's agents and employees if
committed beyond the scope of their employment.
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SECTION 2 - RULES AND REGULATIONS

2.3 Limitation of Liability (continued)

236

Interruptions, delays, errors, or defects caused by or contributed to, directly or
indirectly, by act or omission of Customer or its customers, affiliates, agents,
contractors, representatives, invitees, licensees, successors, or assignees or which
arise from, or are caused by, the use of facilities or equipment of Customer or
related } arties, will not result in the imposition of any liability whatsoever upon
the Company. [n 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 person, firm, or entity in any respect whatsoever arising out of defects
caused by such third parties.

With respect to Service provided hercunder, the Compa y hereby expressly
disclaims, without limitation, all warranties not stated in this Tariff, whether
express, implied or statutory, and in particular disclaims all implied warranties
of merchantability and of fitness for a particular purpose.

Without liability, the Cowpany may rely on CLFCs. LECs, DUCs, or other third
parties to provide a portion of the Company's Service.

No contractors, agents or employees of connecting, concurring or other
participating carriers or companies will be deemed to be contractors, agenis or
employees of the Company without the Company's written suthorization.

Under no circumstances whatsoever will the Company's officers, agents, or
employr=s be liable for any damages, inciuding but not limited to direct, indirect,
actual, consequential, special, or punitive damages, or lost profits.
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2.3 Limitation of Liability (continued)

236

233

238

239

2.3.10

Interruptions, delays, errors, or defects caused by or contributed to, directly or
indirectly, by act or omission of Customer or its customers, affiliates, agents,
contractors, representatives, invitees, licensees, successors, or assignees or which
arise from, or are caused by, the use of facilities or equipment of Customer or
related parties, will not 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 person, firm, or entity in any respect whatsoever arising out of defects
caused by such third parties.

With respect to Service provided hereunder, the Company hereby expressly
disclaims, without limitation, all warranties not stated in this Tariff, whether
express, implied or statutory, and in particular disclaims all implied warranties
of merchantability and of fitness for a particular purpose.

Without Li bility, the Company may rely on CLECs, LECs, DUCs, or other third
parties to provide a portion of the Company's Service.

No coniractors, agents or employces of connecting, comcurring or other
narticipating carriers or companies will be deemed to be contractors, agents or
employees of the Company without the Company's written authorization.

Under no circumstances whatsoever will the Company’s officers, agents, or
employees be liable for any damages, including but not limited to direct, indirect,
actual, consequential, special, or punitive damages, or lost profits.
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2.3 Limitation of Liability (coatinued)

23.11

23.12

23.13

If Company chooses 1o subcontract the printing of Prepaid Calling Cards, the
Company cannot be held liable for delays of delivery or any other problemq(s) that
are directly related to the subcontractor.

If the Company issucs Prepaid Calling Cards and the PINs that will not access
Se.vice, the Company's sol¢ liability will be the manufacturing and shipping costs
associated with replacing such cards, This obligation is exclusive and is in licu
of all other warranties, express or implied, including but not limited to, any
warranty of merchantability or fitness for a particular purpose. In no event will
the Company be liable for special or consequential damages arising from the
relationship or the conduct of business contemplated herein.

The Company's liability shall be limited to that expressly assumed in Section 2.3
of this Tariff. The Company shall not be liable for any other direct, indirect,
consequential, special, actual, or punitive damages, or for any lost revemues or
lost profits of any kind or nature whatsoever arising out of any furnishing of, or
imterruption in, Service provided hercunder, absent a determination of willful
misconduct by the Company through judiciai or administrative proceedings. With
respect to Service provided hereunder, the Company hereby expressly disclaims,
without limitation, all warrantics pot stated in this Tariff, whether express,
implied or statutory, and in particular disclaims all implied warranties of
merchantability and of fitorss for a particular purpose.
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2.4 Use of Service

24.1

242

24.3

The Company's Services are available for use twenty-four hours per day, seven
days per week.

The Service offered herein may be used for any lawful purpose, incloding
business, governmental, or other use. The Customer is liable for all obligations
under this Tariff not withstanding any sharing or resale of Services and regardiess
of the Company's knowledge of same. The Company will have no liability to
acy person or entity other than the Customer and only as set forth berein. The
Customer will not use nor permit others to use the Service in 2 manner that could
interfere with Service provided to others or that could harm the switching
facilities of the Company or the transmission/switching facilities of the DUC or
others.

Service furnished by the Company will not be used for any unlawful or fraudulent
purposes including but not limited to use of clectronic devices, invalid numbers,
and false credit devices o avoid payment for Service contained in this Tariff
either in whole or in part. Service furnished by the Company may not be used
to make calls which might reasonably be expected to frighten, abuse, torment, or
barass another. The Service may not be used for any purpose for which any
payment or other compensation is received by the Customer except when the
Customer is a communications common carrier, a resale commen carrier, or an
enhanced or electronic service provider who has subscribed to Service. However,
this provision does not preclude an agreement between the Customer, authorized
user, or Joint User to share the cost of the Service as long as this arrangement
generates no profit for anyone participating in a joint use or authorized use
armangemen’
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2.4 Use of Service (continued)

244 Service furnished by the Company may be arranged for joint use or authorized
use. The Joint User or authorized user will be permitted to use such Service in
the same manner as the Customer, but subject to the following conditions:

(A) The Customer must complete and provide to the Company all Service
agreements and/or other documentation required by the Company to initiate
Service.

(B) One Joimt User or authorized user must be designated as the Customer.
The designated Customer docs not necessarily have to have communications
requirements of its own. The Customer must specifically name all Joint
& Users or authorized users in the application for Service. Service orders
which involve the start, rearrangement or discontinuance of joint use or
authorized use Service will be accepted by the Company only from that
Customer and will be subject to all requirements of this Tariff.

(C) Al charges for the Service will be computed as if the Service were to be
billed 10 one Customer. The Joint User or authorized user which has been
designated 23 the Customer will be billed for all componewts of the Service
and will be responsible for all payments to the Company. If designated
Customer fails to pay the Company, cach Joint User or authorized user will
be liabie 10 the Company for all charges incurred as a result of its use of
Service. Each joint or authorized user must submit to the designated
Customer a letter guaranteeing payment for the joint or authorized user’s
portion of all charges billed by the Company to the designated Customer.
This letier must also specify that the joint or authorized user understands
that the Company will receive a copy of the guaranty from the designated
Customer. The designated Customer will be responsible for allocating
charges (0 cach Joint User or authorized user.
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2.4 Use of Service (continued)

2.4.4 (continned)

(D)

Joint usc is a Service/billing allocation arrangement and not a resale
amangement. Neither the Customer nor any Joint User nor any third party
engaged by cither of them in connection with a joint usc agreement or
arrangement may mark up Service or otherwise profit from the joint use
agreement Or arrangement.

2.5 Obligations of the Customer

2.5.1 The Customer will indemnify, defend, and hold the Company karmiess from and
against:

(A)

(B)

Ar y claim asserted against the Company (and all artorney fees and expenses
incurred by the Company with respect thereto) arising out of or relating to
the failure of the Company to provide Service to the Customer.

Any and all liabilitics, costs, damages, and expenses (including attorney”s
fees), resulting from Customer's (or its employees’, agent’s or independent
contractor's) actions hereunder, including, bu  not fimited 1o breach of any
provision in this Tariff, misrcpresentation of Services or mates, or
unauthorized or illegal acts of the Customer, its employees, agents, or
independent contractors.
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25 Obligations of the Customer (continued)

2.5.1 (continued)

©

(D)

(E)

(@)

Claims for libel, slander, imfringement of patent or copyright, or
unauthorized use of any trademark, trade name, or service mark arising out
of Customer's or End User’s material, data, information, or other content

Violation by Customer or End User of any other literary, inteilectual,

Violations by Customer or End User of the right to privacy.

Any other claims whatsoever relating to or arising from message content
or the transmission thereof.

All other claims arising out of any act or omission of the Customer or End
User in connection with Service provided by the Company.

Any loss, claim, demand, suit, or other action, or any liability whatsoever,
whether suffered, made, instituted or asserted by the Customer or by any
other party or persons, for any personal injury to, or death of, any person
or persons, and for any loss, damage or destruction of any property,
whether owned by the Customer or others, caused or claimed 1o have been
caused directly or indirectly by the provision of Service, whatever the canse
and whether negligent or otherwise.
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2.5 Obligations of the Customer (continued)

2.5.1 (continued)

M

(K)

Any and all lisbilitics, costs, damages, and cxpenscs (including atiorney”s
fees), resulting (1) from Customer (or its employees's agent’s or
independent contractor's) actions hereunder, including, but not limited 1o
breach of any provision in this Tariff, misrcpresentation of Company
services or prices, or unauthorized or illegal acts of the Cusiomer, its
employees, agents, or independent contractor or (2) from claims by third
partics that any Prepaid Calling Cards or PINs have been lost, stolen, or
fraudulently issued or used; provided, however, that the Company will
have no liability hereunder for special or consequential damages incurred
by the Company; or (3) in the cvent that the Company chooses to have
another company print their Prepaid Calling Cards, Company cannot be
held liable for delays of delivery or any other problem that are directdy to
the third party. In no cvent will the Company be obligated to restore any
Prepaid Calling Card account or otherwise reimburse any Cardholder for
any calls charged to the Prepaid Calling Card account which such

All claims related 1o lost or stolen Prepaid Calling Cards.

Claimns related to lost or stolen calling cards, except as described in Section
2.21.3 of this TariiT.

The Customer will indemnify and save the Company harmless from any and ail
liability not expressly assumed by the Company in Section 2.3 of this Tariff and
arising in comnection with the provision of Service to the Customer, and will
protect and defend the Company from any suits or claims alleging such liability,
and will pay all expenses (including attorneys® fees) and satisfy all judgements
which muy be incurred by or rendered against the Company in connection
therewith.
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2.5 Obligations of the Customer (continued)

252

The Customer shall be responsible for the paymen. of all charges for Service
provided to Customer under this Tariff and for the payment of all excise, sales,
use or other similar taxes that may be levied by a governing body or bodies in
conjunction with or as a result of Service furnished to Customer under this Tariff.
Also sec Section 2.12.3 of this Tariff for additional information regarding the
Customer's obligations concerning taxes.

The Customer is responsible for payment of ali charges for Service provided by
the Company and originating at Customer's number; accepted at Customer’s
number; billed to Customer’s Calling Card or Prepaid Calling Card; or rendered
at Customer's specific request, regardless of whether the Customer’s facilities
were fraudulently used or used without Customer’s knowledge in full or in part.

L ac Company shall not be required to consider any Customer claim for damages
or statutory penalties, or adjustments, refunds, credits or cancellation of charges,
unicss the Customer has notified the Company of any dispute concerning charges,
or the basis of any claim for damages, within sixty (60) calendar davs after an
imvoice is readered or a debit is effected by the Company for the call giving rise
o such dispute or claim. Any such notice must set forth sufficient facts to
provide the Company with a reasonable basis upon which to evaluate the
Customer’s claim or demand. If the Customer is not satisfied with the
Company's resolution of any dispute, the Customer may make application to the
Commission for review and disposition of the matter. The Commission's address
and telephone number are South Dakota Public Utilities Commission, 500 East
Capitol Avenue, Pierre, SD 57501-5070, 605-773-3201 or 1-800-332-1782.

Upon the Customer's receipt of Company Prepaid Calling Cards, the Customer
will assume all risk of loss or misuse of such cards.
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25 Obligations of the Customer (continued)

2.5.6 For Customers subscribing to the Speer Private Label Prepaid Calling Card
Service all customized designs are subject to the Company's review and approval.
The Company will deliver 1o the Customer a prototype of the customized card.
Prior to the Company’s fulfillment of the Customer's order, the Customer will
advise the Company, in writing. of its approval of, or request for revisioos of,
such prototype. Any such requested revisions (o the customized design will be
subject to the Company’s approval.

2.5.7 The Customer will be liable for remmbursing the Company for damages to
facilities or equipment caused by the ncgligence or wilful acts of the Customer’s
officers, employees, agents, contractors, or End User(s).

2.5.8 If a Customer directly or indirectly authorizes third parties to use the Service, the
Customer will indemnify and hold the Company harmless against any and all
assessments or payments which may be asseried or demanded by said parties or
by others as a result of said parties” actions or omissions.

2.59 The Company's failure (0 or maintain Service under this Tarifl will be excused
by the Customer for all circumstances beyond the Company's reasonable control.

2.5.10 The termination or disconnection of Service(s) by the Company pursuant to
Sections 2.2 or 2.11 of this Tariff does not relieve the Customer of anmy
obligations to pay the Company for charges duc and owing for Service(s)
furnished up to the time of termination or disconnection. The remedies set forth
berein will not be exclusive and the Company will at all times be entitled to all
rights available 10 it under cither law or equity.
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2.5 Obligations of the Customer (continued)

2.5.11 If Service is terminated pursuant to Section 2.2 or Section 2.11 of this Tariff or
if the Customer cancels Service pursuant to Section 2.10 of this Tariff, the
Customer will be deemed to have cancelled Service as of the date of such
termination or cancellation and will be liable for any cancellation charges set forth
in this Tariff.

The Customer is responsible for taking all necessary legal sweps for
network of the do not damage equipment, injure personnel, or degrade Service
to other Customers or other users of the network. The Customer is responsible
for securing all licenses, permits, rights-of-way, and other arrangements
n cessary for such interconnection. In addition, the Customer will comply with
applicable LEC or CLEC signal power limitations.

A Customer of any of the Company's Inbound Services must provide oot less
than ten (10) business days notice prior to implementation of special advertising
or other new promotions likely to stimulate usage.

Establishment of Credit

The Company reserves the right to require all Applicants to establish credit worthiness to
the reasonable satisfaction of the Company. Upon receipt of a signed applicstion for
service, the Applicant will be deemed to have authorized the Company to obtain such
routine credit information and verification as the Company requires. If the conditions of
services or the basis on which credit was originallv established have materially changed,
an existing Customer may be required to establish additional credit. The Company
reserves the right to examine the credit record and check the references of any Customer
at any time. The Company shall determine the credit standing of an Applicant for Service
based on the information about the Applicant's prior telecommunications bill payment
history if the Applicant has had 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 Obtaining Service

2.7.1 Application For Service

Acceptance or use of Service by the Customer shall be deemed an agreement by
the Cusiomer to subscribe to, use, and pay for such Service in accordance with
the applicable Tariffs of the Company. All applicable provisions in the
Company's Tariff, as amended from time-to-time, become the agreement for
Service between the Company and the Customer,

(A) Speer Long Distance Services
.1  Speer 1+ and Speer 800
To obtain Service, the Applicant must submit an application to the
Company in the form of a completed service agreement, an LOA,
and authorization for billing monthly charges to the Customer’s
Credit Card.

2 Speer Prepaid Calling Card

The Speer Prepaid Calling Card does not require an application for
Service.
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Obtaining Service (continued)
2.7.1 Application For Service (continved)
(A) Speer Long Distance Services

.3  Speer Corporate Calling Card

To obtain Service, the Applicant must submit an application to the
Company in the form of a completed service agreement. As part of
option or the Credit Card billing option. If the Credit Card billing
optioa is selected, the Applicant must establish a preset limit on the
dollar amount that may be charged to the calling card without

additional authorization by the Applicant. The Applicant must also
provide the Company with authorization to charge the Applicant’s
Credit Card each month to restore the account balance to the preset
limit. If the direct billing option is selected, ' e Applicant must also
establish credit satisfactory to the Company s provided in Section
2.6 of this Tariff. If the Customer does not establish credit pursuant
to Section 2.6 of this Tariff, Credit Card billing will be utilized.
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2.7 Obtzining Service (continued)
2.7.1 Application For Service (continued)
(A) Virmal Office Long Distance Services
.1 Virtual Office Calling Card

To obtain Service, the Applicant must submit an application to the
Company in the form of a completed service agreement.  As part of
the application, the Applicant must establish a preset limit on the
dollar amount that may be charged to the calling card without
additional authorization by the Applicant. The Applicant must also
provide the Company with authorization to charge the Appiicant’s
Credit Card cach month to restore the account balance to the preset
Limit.

.2 Virtual Office 1+ and Virtual Office 800

To obtain Service, the Applicant must submit an application to the
Company in the form of a completed service agreement, an LOA,
and suthorization for billing monthly charges to the Customer's
Credit Card.
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2.7 Obtaiming Service (continued)
272 Advance Payments

Customers and Applicants who, in the Company's judgment, present an undue
risk of non-payment may be required at any time to provide the Company such
other assurances of, or security for, the payment of the Company's charges for
its Services as the Company may deem necessary, including, without limitation,
advance payments for Service, thind party guarantees of payment, pledges or
of er grants of security imterests in the Customers’ assets, and similar
arrangements. The required advance payments or other security may be increased
or decreased by the Company as it deems appropriate in the light of changing
conditions. In determining whether a Customer presents an undue risk of
soopayment, the Company shall comsider the following factors: (A) the
Customer’s payment history (if any) with the Company and its affiliates, (B)
Customer’s ability to demonstrate adequate ability to pay for the Service, (C)
credit and related information provided by Customer, lawfully obtained from third
parties or publicly available, (D) information relating to Customer’s management,
owners, and affiliates (if any), and (E) the Applicant’s or Customer’s actual long
distance usage.
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2.7 Obtaining Service (continued)
2.7.3 Customer Deposits
(A) General

Any Applicant whose credit is not acceptable to the Company as provided
in Section 2.6 of this Tariff may be required to make a deposit to be beld
by Company as a guarantee of payment for Service provided under this
Tariff. In addition, an existing Customer may be required to make a
deposit or to increase a deposit presently held by the Company if the
conditions of Service or the basis on which credit was originally established
bave materially changed.

(B) Amount of Deposit
.1  Business Customer
The amount of any deposit shall not exceed the estimated charges for
two months’ Service. The Company shail deiermine the amount of
the deposit.
.2 Residential Cestomer

The Company may require a deposit based on the average cost of
Service for two months or $130, whichever is less, payable in up to
three monthly installments.

(C) Imecrest on Deposits
The Company will pay 7% interest on deposits.
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2.7 Obtaining Service (continued)
2.7.3 Deposits (continued)
(D) Return of Deposit
A deposit will be returned:

When an application for Service has been canceled prior to the
establishment of Service.

At the end of one year of satisfactory payments for Service.
- Upon discontinuance of Service.
Notwithstanding the foregoing, prior to the return, deposits will be applied

to any outstanding charges to the Customer for Service, and only the
excess, if any, will be returned.
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2.8 Rendering and Payment of Bills

28.1

Payment For Prepaid Calling Card Services

(A)

Speer Best Rate Prepaid Calling Card

When the Customer initially orders Prepaid Calling Card Service, the
Customer must prepay the charges for Service acconding to the rates
incladed in Section 4.5 of this Tariff. No Prepaid Calling Card PIN will
be activated until payment, in U. S. Dollars and in full, has been received
by the Company. If the Customer pays via check, the PIN is activated
after the check clears the bank.

Upon establishing credit pursuant to Section 2.6 of this Tariff, payment in
full is doc within thinty (30) days of the invoice date on the bill. Charges
arc payablc only in United States currency. Payment may be made by
cash, check, money order, cashier's check, electronic wire transfer, or by
sutomatic withdrawal from Customer’s checking or savings account.
Checks should be made payable as named on the bill and should be sent to
the address as listed on the bill.
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2.8 Reodering and Payment of Bills
28.2 Payment For All Other Services
(A) Billing Period

for fraud, charges may be assessed for unbilled traffic up to two years in
arrears.

(B) Direct Billing By Company Or Authorized Billing Agent

.1 Bills are sent to the current billing address no later than thirty (30)
days following the close of billing. Billing detail and special
reporting is forwarded moothly based on the Customer's billing
cycle. The due date is disciosed shown on the bill. Payment in fall
is due within thirty (30) days of the invoice date on the bill. Charges
are payable only in United States currency. Payment may be made
by cash, check, money order, cashier's check, clectronic wire
transfer, or by automatic withdrawal from Custome.’s checking or
savings account. Checks should be made payabile as named on the
bill and should be sent o the address as listed on the bill.

.2 If the bill is not paid within thirty (30) days from the invoice date,
the Company may impose a late charge of 1.5% per month on the
delinquent amount. A late charge spplies 1o any past due balance.
In the event the Company incurs fees or cxpenses, including
attorney’s fees, in collecting, or attempting to coliect, any charges
owed the Company, the Customer will be liable to the Company for
the payment of all such fees and expenses reasonably incurred.
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2.8 Rendc ing and Payment of Bills (continued)

2.8.2 Payment For All Other Services (continued)

(8)

Direct Billing By Company Or Authorized Billing Agent (continned)

.3 For Customers subscribing to the Speer Corporate Calling Card that
choose the direct bill option, bills are sent to the Customer's current
billing address when the calling card is activated or recharged.

(C) Credit Card Billing

With Credit Card billing, the charges for Services provided by the
Company are billed on the Customer's designated and approved Credit
Card bill. Charges are billed in accordance with the terms and conditions
between the Customer and the Customer's designated Credit Card
company. Call detail will be provided separately via United States muail,
express mail service, fax, or e-mail. For calling card Services billed to a
Credit Card, charges for Service are sent 1o the Customer’s Credit Card
company when the card is activated or recharged. When calling card
Service is billed via Credit Card billing, each calling card has a preset
dollar limit established by the Customer. During the billing month, limits
may be increased at the Customer’s request.
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29 Customer Service

29.1

General

Customer Service may be contacted in writing at 3201 Dickerson Pike, Nashville,
T onessee 37207. Customers may also contact Customer Service by dialing a
toll-free number (800) 854-6000. Customer Service representatives are available
twenty-four hours per day, seven days per week, 365 days per year. For
Cardholders subscribing to Prepaid Calling Card Service, the 800/888 number is
printed on the card.

Billing inquiries may be referred to the Company’s Customer Service organization
as indicated in Section 2.9.1 of this Tariff. If the Customer is not satisfied with
the Company's resolution of a billing inquiry, the Customer may make application
to the Commission for review and disposition of the matter. The Commission's

address and telephone number are South Dakota Public Utilities Commission, 500
East Capitol Avenue, Picrre, SD 57501-5070, 605-773-3201 or 1-800-332-1782.

Service Difficulti

Service difficultics may be reforred 1o the Company's Customer Service
organization, as indicated in Section 2.9.1 of this Tariff.
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2.10 Cancellation of Service By Customer
2.10.1 General

Except for Prepaid Calling Card Service, a Customer may cancel Service by
giving thirty (30) days written notice to the Company. Such notice should be
addressed to the Company's Customer Service organization at the address
specified in Section 2.9.1 of this Tariff. Cancellation of the Customer's Service
will be effective when the LEC or CLEC changes the PIC code, or when the
DUC moves the Service to another long distance company. Services offered
under term plans are subject to early termination penalties pursuant to the
Company's Tariff F.C.C. No. 1.
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2.11 Termiration of Service By Company

2.11.1 The Company may terminat= Service to the Customer upon five (5) days writien
notice 1o the Customer for any condition listed in Section 2.2.7 of this Tariff. If
the Company delivers the notice 1o the Customer’s premises, it will be left in a
conspicuous place. When notice is mailed, the notice will be addressed (o the
Customer’s last known billing address and mailed first class United States Mail,
express overnight delivery, fax, or c-mail. The sclection of the method of
delivery of the notice is made by the Company.

Tl . termination of Service(s) by the Company pursuant to this section does not
relieve the Customer of any obligations to pay the Company for charges due and
owing for Service(s) fumished up 1o the time of termination. The remedics set
forth herein will not be exclusive and the Company will at all “imes be entitled

to all rights available to it under cither law or equity.
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212 Taxes
2.12.1 Speer Prepaid Calling Card ard Speer Private Label Prepaid Calling Card.

The usage rates in Section 4 of this Tariff are inclusive of all surcharges, taxes,
and fees except for point-of-sales ("sales”) taxes.

2.12.2 All Other Services

(A) For all Services other (han the Speer Prepaid Calling Card and Speer
Private Label Prepaid Calling Card, the usage rates in Section 4 of this
Tariff are exclusive of all surcharges, taxes, and fees.

(B) In addition to the charges specifically pertaining to Services, certain
federal, state, and local surcharges, taxes, and fees apply to Services.
These taxes, surcharges, and fees are calculated based upoa the point of
origination of the call, the point of termination of the call, the length of
each call, and the taxing junsdiction's rules and regulations.

(C) Al federul, state, and local taxes, surcharges, and fees (i.c., sales mx,
gross receipts tax, municipal utilities tax, etc.) are listed on the Customer’s
invoices or are provided with call detail, and unless otherwise specified
herein, are not included in the rates listed in Section 4 of this Tariff.
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2.13 Transfer or Assignment

After obtaining the Company’s writien consent, the Customer of record may assign or
transfer the use of Service where there is no interruption or physical relocation. All terms
and provisions contained in this Tariff will apply to any assignee or transferee. Services
provided by the Company may not be transferred or assigned to a new Customer unless
the following conditions have been met:

(1

)

(3)

(4)

(5)

The Customer of record (assignor Customer) requests such assignment or transfer
in writing at least forty-five (45) days prior (o the effective date of any requested
assignment or transfer; and

Prior writien consent of the Company is secured. The Company agrees to
respond 1o a request to assign or transfer to another Customer within thirty (30)
days of receipt of notification; and

New Customer's (assignee Customer) credit is approved by the Company; and

The new Customer (assignee Customer) notifies the Company in writing that it
agrees to assume all outstanding obligations of the former Customer for use of the
Company’s Services. These obligations include all outstanding indebtedness for
the use of the Company’s Service. Consent to such assignment or transfer will
nol be unrcasonably withheld.

Any permitted assignment or transfer of Service will pot relieve or discharge any
Customer from remaining jointly and severally liable with the new Customer for
any obligations existing at the time of transfer or assignment.
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2.14 Tmming of Calls

2.14.1

2.142

1143

2144

Speer Audiocoaferencing

For calls billed under the standard rate option or the premium rate option, timing
begims at the start of the call as initisted by the Coordinator. Timing ends when
cither the last party disconnects or the Coordinator terminates the call. For calls
the Comference Bridge. Timing cnds when the last party disconnects from the
call.

Prepaid Calling Cands

(A) Timing begins when the called station answers and the Company's switch
detects hardware answer supervision. Timing ends when the calling party
hangs up. If the calling party elects 10 use the sequential calling feature,
the party is prompeed to enter (X) and place another call without re-dialing

the 800 number and re-entering the PIN. Timing ends with the completion
of the last call.

(B) If the Cardholder of Prepaid Calling Card uses the conference calling
feature, each leg of the call is timed separately. Timing of the each leg of
the call begins when the called station answer and terminates when the
called station hangs up or when the calling station hangs up.

Calling Card Calls

Calling card calls are timed according to Section 2.14.2 this Trriff.

Calls are timed by the DUC that carries the call. Conversation time is defined
as when two way communications between the calling and called party is
possible.
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2.15 Rate Period
2.15.1 General

Different rates may be applicabie 10 a call at a different time of the day and on
certain days of the week, as specified in the appropriate rate schedule for that
call. The rate periods shown below apply. All times shown are local time at the
calling station in case of an outbound call and at the called station in case of an
inbound call.

2.15.2 Day, Evening, and Night Rate Periods

Times Applicable |
Rate From | To,BuiNot| Days I
IDc)r 8:00 AM| S00PM | Mon - Fri
Evening | 5:00 PM | 11:00 PM Sen - Fri
Night | 11:00 PM | S:00 AM | Al days
B:00 AM | 11:00 PM Saturday
4 8:00 AM 5:00 PM Sunday
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2.16 Detcrmining Rate In Effect

2.16.1 Genenal

For outbound Services that are time-of-day scasitive, the time of day at the
central office or POP associated with the calling station determines the rate in
cffect. For Inbound Services that are time-of-day seasitive, the time of dvy at the
central officc or POP associated with the called station determines the raie in
effect. Time of day shall be determined in accordance with Section 2.15 of this
Tariff. The time af the beginning of cach minute of connection determines the
spplicable rate period. When a message spans more than one raie period, total
charges for the minutes in cach rate period are calculated and the results for cach
rate period are totaled to obtain the total message charge
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2.17 Interruption of Service

2.17.1 Prepaid Calling Card
Credits will be issued for cut-off and poor transmission by adding time 1o the
Customer’s Prepaid Calling Cand account balance. To receive credit, the
Customer must contact the Company's Customer Service group as per Section
2.9.1 of this Tariff.

2.17.2

(A)

®)

©

Services at any time in order for tests and inspections to be performed to
assure compliance with Tariff regulations and the proper installation and
operation of Customer's equipment and facilitics and may continue such
interruption until any items of noo-compliance or improper equipment
operation so identified are rectified.

To prevent possible unacthorized, frandulent, or unlawful use of Service,
the Company may initiate Blocking all calls or Blocking calls to or from
certain NPA-NXXs, cities, or individual iclcpbone stations for any Service
offered under this Tariff. Service will be restored as soon as it can be
provided without undue risk and only after accounts have been brought
current.

No credit for recurring monthly charges will be issued for outages less than
twenty-four consecutive hours in duration. For Customers with Service
subject 1o 2 monthly recurring charge, Service interruptions of greater thas
twenty-four (24) consecutive bours duration will receive a credit equal to
the number of hours of Service intermuption divided by 720 hours times the
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2.17 Interruption of Service (continued)
2.17.2 All Other Usage Sensitive Services (continued)

(D) Credit allowances for cutoff, wrong number, or poor transmission are
subject to the general liability provisions set forth in Section 2.3.4 of this
TarifT. It shall be the obligation of the Customer to notify the Company
immediately of any interruption in Service for which a credit allowance is
desired. Before giving such potice, the Customer shall ascertain that the
trouhie is not being caused by amy action or omission by the Customer
within his control, or is not in wiring or equipment, if any, furnished by
the Customer.

2.18 Resoratira of Service

. The wse and restoration of Service m emerpeacies shall be i accordance with the priority
system specified m Pant 64, Sebpart D of the Rules and Regslations of the Federal
C e Cuiniles
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2.19 Calculation of Usage Charges
2.19.1 Audioconferencing

For Audioconferencing, usage charges are calculated based on the sum of acmal,
not reserved, individual line usage. For cxample, if three people conduct a
conference call for an hour and one conference participant hangs up ten minutes
carly, the conference charges are 170 minutes (60 + 60 + 50).

2.19.2 Prepaid Calling Card Service

For Prepaid Calling Card Service that are unit based, a unit is equal to ooe (1)
minute. The Prepaid Calling Card balance will be decremented by one unit for
each minute or fractional part of minute.

2.19.3 Rounding
(A) Billing Increments

Each usage sensitive Service has its own specific initial period and
additional period (collectively referred to as billing increments) as specified
in Section 3 of this Tariff. For all Services, fractions of a billing
increment are rounded up (o the next higher increment for billing purposes.

Per Call Charge

The usage charges for each completed call during a billing month will be
computed. If the charge for the call includes a fraction of a cent, the
fraction of such charge is rounded up to the next higher whole cent.
Rounding for charges for Service(s) is on a call-by-call basis,
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2.20 Lost Or Swlen Calling Cards, Prepaid Calling Card, Or PIN

2.20.1

2.20.2

2.20.3

General

Upon knowledge of facts which would alert a reasomable person 1o the possibility
of unauthorized use of the Customer’s calling card, Prepaid Calling Cand, or
PIN, the Customer will alert and give notice 10 the Company of sach facts. Upoa
receipt of eotice, the Company will deactivase the PIN associated with the cand.

Calling Card Service

If requested by the Customer, a new calling card munber and PIN will be issued
to the Customer. The Customer will be excused from lability only with respect
to unauthorized calls placed after receipt of such notice by th~ Company.

The Company will have no liability to the Custorser or any third party for say
claims that a Prepaid Calling Card, or its PIN, bas becn lost, swolen, or
fraudulently used. In no event will the Company be obligated 0 resiore amy
Prepaid Calling Card account usage or otherwise reimbusse any Cardholder for
any calls charged to the Prepaid Calling Card accoumt which sach Cardbolder
denies having made.
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2.21 Terminal Equipment

Service(s) may be used with or terminated in Customer-provide terminal equipment or
Customer-provided communications systems such as a telephone set, PBX or key system.
Such terminal equipment shall be furnished and maintained at the expense of the
Customer. The Customer is responsible for all costs at the Customer's premises,
including personnel, wiring, electrical power, and the like, incurred in the use of the
Company’s Service. When such terminal equipment is used, the equipment shall comply
with aj plicable rules and regulations of the Federal Communications Commission,
including but not limited to, Part 68. In addition, equipment must comply with generally
accepted minimum protective criteria standards and engineering requirements of the
telecommunications industry which are mot barred by the Federal Communications
Notices

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

Changes to Service Offerings

The Company reserves the right to add, change, or delste DUCs at any time.
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2.24 Mileage Measurements

The distance is measured using the V&H coordinates associated with either the Rate
Centers of the originating and (crminating stations, or the V&H coordinates associated
with the originating and terminating POP. The type of access determines which V&H
coordinates are used.

If a call is originated or terminated via Switched Access, the distance is measured using
the V&H coordinates associated with the Rate Centers of the originating or terminating
station. If the call is originated or terminated via Dedicated Access, the distance is
measured using the V&H coordinates associated with the originating or terminating POP.

The rate for a call between access lines associated with stations that use the same central
office is the rate for zero miles.

Determination of Airline Mileage

Caicul:tion of distance is in accordance with the V&H coordinate system. The airline
mileage between Rate Ceanters is determined by applying the formula below to the V&H
coordinates associated with the Rate Centers involved. The Company uses the Raie
Centers and associated V&H coordinates that are produced by Bell Communications
Research in its NPA-NXX V&H Coordinates Tape and in NECA Tariff No. 4.

FORMULA:
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2.26 Promotions

From time-to-time, the Company may offer special promotions to its Customers waiving
certain charges, offering Service(s) at special rates, and/or offering promotional discounts.
Promotional discounts include but are not limited to reduced monthly rates or charges for
an existing Service, incentive subscription bonuses, free Service periods, full or partial
waivers of installation charges or optional feature charges, full or partial waivers of PIC
charges, or any combination thereof. Terms and conditions of promotions may be limited
to certain dates, times, market segments, and/or locations. The Company may engage in
national and/or intrastate special promotional offerings or trial Service offerings designed
to aftract new customers, retain existing customers, win back former customers, or
stimulate customer usage. The terms of national promotional offerings are set forth in the
applicable interstate tariffs governing such programs. To the extent these programs may

. extend (0 intrastate Services, the terms of these national offerings are incorporated by
reference herein. The Company may require an advance payment as a condition of a
promotional offering. The Company will notify the Commission of the rates, charges, and
terms and conditions of any promotion in this Tariff.
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3.1 Speer Long Distance Services

3.1.1

3.1.2

Speer 1+

Speer 1+ is an outbound only, postalized, long distance pricing plan available to
Business Customers that utilize Switch Access to reach the long distance network
of the DUC. The initial pericd and additional periods are one (1) minute or
fraction thereof. Charges for Services are billed pursuant to Section 2.8.2 (C) of
this Tariff.

Speer 80O

Speer 800 is an inbound only, postalized, long distance pricing plan. Calls may
originate from any point in the State on any type of access but terminate via
Switched Access lines between the Customer’s premises and the long distance
network. Speer 800 is available to Business Customers that utilize Switched
Ar 2ess to reach the long distance network of the DUC. The initial period and
additional periods are one (1) minute or fraction thereof. Charges for Services
are billed pursuant to Section 2.8.2 (C) of this Tariff.
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SECTION 3 - DESCRIPTION OF SERVICES

Speer Long Distance Services (continued)

3.1.3 7alling Card Services

(A) General

(B)

Calling card Service is available to Customers for use when Customers or
End Users are away from their established primary Service location.
Calling card rates and charges apply to all calling card calls originating and
terminating in the State regardiess of the billing location of the Customer
account. The initial period and additional periods are one (1) minute or
fraction thereof.

Access (o the long distance network for the purpose of billing a call to the
Customer’s calling card may be from tone-genersting or rotary-dial
instruments. The Customer or End User may access the long distance
network and bill a call o their calling card by dialing 1 plus an 800/888
number plus the called telephone number, the calling card number, and a
valid PIN. In some location, the Customer may place a calling card call
by dialing a local access number. When available, the Company will
provide the Customer the local access number,

Speer Corporate Calling Card

The Speer Corporate Calling Card is available to Business Customers. For
all calls, the initial period and additional period are one (1) minute or
available on an ICB agreement. Charges for Services may be billed
pursuunt 1o Section 2.8.2 (B) of this Tariff or Section 2.8.2 (C) of this
Tariff. The selection of the billing method is determined by the Customer.
To help control fraud, the Customer may restrict the use of the card by
area code, LATA, NPA-NXX or RBOC territory.
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3.2 Prepaid Calling Card Service

3.2.1 Description of Service

(A) Prepaid Calling Card Service is a prepaid long distance Service that allows

(B)

Customers to obtain a predetermined amount of access to the Company’s
long distance or directory assistance Services. The Company offers unit
based Prepaid Calling Cards meaning there is a fixed amount of units (i.c.,
5, 10, 20, 50, or some other denomination) or dollar based cards, meaning
there is a fixed amount of dollars (i.e. 10, 20, 50, 100 or some other
denomination) available to the Customer who purchases a card. The cand
is valid for six (6) months from the date of first use or until the expiration
date printed on the card whichever comes first. Afier expiration, the card
is debited an account maintenance fee of $2.00 per moanth.

Prepaid Calling Card Service is offered via "800/888" access numbers and
is available to 2 Cardholder from a touchtone or rotary phone. The
Cardholder may access the Platform from anywhere in the State by dialing
a universal "800/888" number plus a PIN and the called telephone number.
In some locations, the Customer may place a Prepaid Calling Card call by
dialing a local access number. Where available, the Compaay will provide
the Customer the local access pumber. The Cardholder hears recorded
messages that guide the Cardbolder through the Platform. The Platform
validates the Cardholder’s PIN and determines whether time remains on the
card. If time is available on the Cardbolder’s account, the call is
completed to the called telephone number dialed by the Cardholder. The
Cardholder is verbally informed of the available balance in the
Cardholder's Prepaid Calling Card account.
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3.2 Prepaid Calling Card Service (continued)

3.2.1 Description of Service (continued)

©

(D)

Calls are real-time rated during call progression. The total price of each
call, including applicable taxes, is calculated on the basis of units or dollars
and is deducted from the avzilable account balance associated with each
card. Each time the Cardholder is informed of the account balance, the
Cardholder will be given the opportunity to recharge the card. Prepaid
Calling Cards may be recharged (1) via the Platform, (2) by calling the
Company’s toll-free Customer Service number, or (3) by purchasing a chit
at sclected retail stores. The Platform debits the Candholder's account
balance as the Cardholders places a call. The Cardholder receives warning
tones 2t three minutes and again at one minute before the Cardholder’s
account balance reaches zero. Calls in progress will be terminated when
the balance reaches zero if the card has not been recharged.

sequential calling capability, automatic misdial correction, single user
access, information services, as well as limited conference calling
capability. The calling party may add additional called numbers to the call
up to a total of three called numbers. The initial period and additional
periods are onc (1) minute or fraction thereof.
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3.2 Speer Prepaid Calling Card Service (continued)
3.2.2 Service Offerings
(A) Speer Best Rate Prepaid Calling Card

The Company determines the content, design, and production of the card.
The Company is responsible for all costs associated with production and
distribution of the Prepaid Calling Card to the Customer. The rate per unit
varics based on the estimated annual volume of the Customer

.1 Option U

Option U is a unit based Prepaid Calling Card available to Resideatial
Customers and Business Customers. The card is available in
denominations of 5 units, 10 units, 15 units, 20 units, or in a
denomination that is mutually agreed to by the Company and the
Customer.

.2 Option D

Option D is a dollar based Prepaid Calling Card available w
Residential Customers and Business Customers. The card is availsble
in denominations of $5, $10, $15, and 520 or in a denomination that

is mutually agreed to by the Company and the Customer,
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3.2  Speer Prepaid Calling Card Service (continued)

3.22

Service Offerings (continued)

(B)

Speer Private Label Prepaid Calling Card

The Speer Private Label Prepaid Calling Card is available to Business
Customers. The card is available as a unit hased card or as a dollar hased
card in denominations that are mutually agreed to by the Company and the
Customer. The Customer determines whether the card is printed as a unit
based or dollar based card. The Customer may select card stock, card
design (subject to approval by the Company), the content and leagth of the
audio billboard message (subject to approval by the Company), and the
print process. The telecommunications rate for long distance Service is
shown in Section 4.5.5 of this Tariff. The costs for card design,
production, and development of the card and the costs of production and
transmission of audio billboards are established by the Company on an ICB
agreement. The Clip Rate to be printed on the Prepaid Calling Card is
established by the Customer,
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3.3 Speer Audioconferencing Service

3.3.1 Generl

Speer Audioconferencing is a Service furnishing long distance voice
telecommunications between a calling station and two or more called stations
located within the State. The Service requires a teleconferencing bridge port for
each called station. At any time prior to the conference call, a conference call
is initiated by calling the 800/888 reservation number provided by the Company.
each call participant. Charges for Services are billed pursuant to Section 2.8.2
(C) of this Tariff.

3.3.2 Conference Entry Options

(A) GCall-ln is a conference entry option which allows conference cll
participants to dial a prearranged telephone number to reach the Conference
Bridge and join the conference call. Each conference call participant
furnishes its own long distance to reach the Conference Bridge. The Call-
In conference entry option is available on all Speer Audioconferencing
Services.

(B) 800/888 Call-In is a conference entry option which enable. confersnce call
participants to reach the Conference Bridge and join the conference call by
calling a toll-free 800/888 number provided by the Company. The 800/888

Call-In conference entry option is available on all Speer Andioconferencing
Services.

(C) Call-Out is a conference entry option where the Coordinator calls the

conference call participants to coanect them into the ~onference call. The
Call-Out conference entry option is availabie 1o Customers subscribing to
the standard option as described in Section 3.3.3 of this Tariff
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SECTION 3 - DESCRIFTION OF SERVICES

Speer Aundioconferencing Service (continued)
33.3 Rate Options

(A)

(B)

©

Automated

Conference call participants are admitted to the conference call by using a
Service provides the capability to connect 2 multipie number of coaference
call participanis in 2 single call. The conference entry options available are
call-in and BOO/B88 call-in.

Standard

The Coordinator announces cach conference call participant and scans the
call during the conferemce, For further assistance, 2 conference call
Service provides the capability for multiple call participants in a single call.

Premium

The Coordinator greets conference call participants, takes roll call, and
calls back disconnected comference call participants, and is on-line
throughout the entirc call from set-up through completion. Constant
monitoring is provided by multiple Coordinators assigned by the Company
based on the number of participants on the call. The Service provides the
capability 1o connect a multiple number of conference call participants in
a single call.
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3.4 Directory Assistance

34.1

34.2

343

General

Intrastate Directory Assistance involves the supplying of assistance to a calling
party in the State in determining or attempting to determine the telephone number
of a party who is outside the calling party’s area code, but within the State. Calls
for Directory Assistance within the calling pany’s arca code are routed 10 and
handled by the LEC or CLEC. If a Customer calls directory assistance for a call
within the State but outside of the calling party's area code, the call is routed to
and handled by the DUC. Person-to-Person and collect calls to Directory
Assistance are not allowed.

Availability of Service

Intrastate direciory assistance is awvailable if the Customer subscribes to any
outbound Service or the Virtual Office Calling Card.

Application of Charges

The Directory Assistance charge applies whether or ne* the directory assistance
burcau furnished the requested telephone number(s) (e.g., where the requested
tclephone number is unlisted, non-published or no record can be found).




3.5 Virtual Office Long Distance Services

Virmal Office Long Distance Services are combination inbound, outbound, and calling
card long Jdistance telecommunications Services available 1o Business Customers. Virtaal
Office Loag Distance Services arc only available to Customers that subecribe to the
Company's comparabie interstate Virmal Office Long Distance Service offering and have
access 10 the Platform.

351

Virtal Office Prepaid Calling Card

Virtual Office Prepaid Calling Card is available for use when Customers or End
charges apply to all calls originating and terminating in the State regandiess of the

are onc (1) minuie or fraction thereof. The Virtual Office Calling Card allows
the Customer or End User to place outbound calls via the Platform by disling a
toll-free 800/888 number. In some locations, the Customer may place a Calling
Card call by dialing a local access number.  Where available, the Company will
provide the Customer the local access number. Calls may be dialed, speed dialed
via the Cestomer’s Virtual Office speed dial list, or returned via captured ANI
mformation in stored messages. Up to three simultancous calls may be placed via
the Platform. If more than three connections are required, the calls are directed
to the Conference Bridge.




South Dakota P.U.C. No. 1
Original Page 69

lssued: January 28, 1999
Effective:

SECTION 3 - DESCRIPTION OF SERVICES

3.5 Virtual Office Services (continned)

352

Virtual Office 1+

Virtal Office 1+ is an outbound only long distance telecommunications Services
for Business Customers that utilized Switched Access 1o reach the long distance
network. Virtual Office 1+ Service is only available to Customers that utilize
Switchad Access to reach the long distance network and that subscribe to Virtsal
( [fice Prepaid Calling Card. The initial period and additional periods are one (1)
minute or fraction thereof.

Virtual Office 800

Virtual Office 800 is an inbound only, postalized, long distance pricing plan.
Calls may originate from any point in the statc on asy type of access but
terminate via Switched Access lines between the Business Customer's premises
and the long distance network. Virtual Office 800 is available to Customers that
utilize Switched Access to reach the long distance network and that subscribe to
the Virtual Office Calling Card. The initial period and additional periods are one
micuie or fraction thereof.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. Ne. 1

Lee Provow, President Original Page 70

301 Dickerson Pike

Nashville, Teancssee 37207 Issued: January 28, 1999
Effective:

SECTION 4 - RATES AND CHARGES

4.1 Speer Long Distance Services
4.1.1 Speer 1+
The rate per minute is $.25.
4.12 Speer 500
The rate per mimute is $.30.

4.1.3 Speer Corporate Calling Card

The rute per minute is $.25.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1

Lee Provow, President Original Page 71

3201 Dickerson Pike

Nashville, Tennessee 37207 Issued: January 28, 1999
Effective:

SECTION 4 - RATES AND CHARGES

4.2 Prepaid Calling Cards
4.2.1 Speer Best Rate Prepaid Calling Card |

(A) Option D
The rate per minute is as follows:

IAn:mI Usage Commitmment

less than 250,000 minutes
250 ,000 to less than 500,000 minutes
500,000 to less than 1,000,000 minutes

1,000,000 to iess than 5,000,000
minutes

more than 5 ,000,000 minutes

B) Option U
The rate per unit is as follows:

[ Annual Usage Commitment Rate Per Unit |

less than 250,000 Units $0.40 l
250 ,000 1o less than 500,000 units $0.33
500,000 to less than 1,000,000 units $0.30
1,000,000 to 5,000,000 units $0.28
more than 5 ,000,000 units $0.25

422 Speer Private Label Prepaid Calling Card

The rate is $.25 per minute.




South Mm‘P.U-C. No. 1
Original Page 72

Issved: January 28, 1999

Effective;

SECTION 4 - RATES AND CHARGES

4.3 Speer Aundioconferencing Service
43.1 Application of Charges

usage raes and set-up charges. The per minute usage rates set forth in Section
4.6.2 of this Tariff apply when all legs of a conference call originate and

terminate within the State, The usage rates are per minute per Site,

4.3.2 Usage Rates

(A) Automated
Initial 1 Minute Additional 1 Minute
or Fraction or Fraction
Call-In $.45 $.45
B00/E8E Call-In $.65 $.65
(B) Suandard
Initial 1 Minute Additional 1 Minute
or Fraction or Fraction
Call-In $.45 5.45
B00/888 Call-In $.65 5.65
Call-Out $.65 $.65




4.5 Virmal Office Services
4.5.1 Virtual Office Prepaid Calling Card
Tue rate is $0.149 per minute. For Conference Calling, the rate is $0.149 per
minute per leg for up to three participants. Beyond three Participants, a
Conference bridge musi be employed and the rates arc the same as shown m
Section 4.3 of this Tariff.
Virtual Office 1+

The rate is $0.150 per minute.

Virtal Office 800

The rate is $0. 150 per minute.

Misceilaneous Charges

4.6.1 Payphone Surcharge

Marseant to the FCC's Order in CC Docket 96-128, this surcharge applies only
0 dial-around calls, i.c., calls originating using a carrier’s access code, a
Customer's 800 and other toil-free numbers and debit card calls, from payphoae
instrements. This surcharge does not apply for 0+ call for which the payphone
Company a per cail surcharge of $0.35 per call for all such maffic.




ATTACHMENT 2

SCVM’S PROFORMA FINANCIAL INFORMATION

Sales - South Dakota $ 16,875.
Cost of Goods Sold 3 10,462,
Gross Margin $ 6,413,
Operations
Billing & Collection $ 500.
Customer Service $2,000.
Administration $2.,000.
Total Operations _$4.500,

Net Profit (BIT) $1,913.
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SPEER VIRTUAL MEDIA. LTD.

CUSTOMER NOTICE

November 30, 1998

RE. Speer Virtual Media, Lid.
Corporate Restructuring

Dear Customer:

Speer Virtual Media, Ltd. is pleased to announce the formation of a subsidiary corporation
named Speer Communications Virtual Media, Inc. This new corporation will become the
telecommunications arm of Speer Virtual Media, Ltd. assuming full responsibility for all
iating long i = P .

Speer Virtual Media, Lid. wants to assure you, as one of our vaiued customers, that this
restructuring will be as seamiess a process as possible. The only difference you will
notice will be a change in the name on your invoice to Speer Communications which will
be phased in beginning with your January 1999 invoice. There will be no change in
your ratss, charges, services, or contact numbers.

if you have any questions, we would like to hear from you so please call your customer
service representative at 1 (888) 283-2010.

Tom Weeidy Frank Gruber
Vice President Vice President
Speer Virtual Media, Lid Speer Communications Virtual Media, Inc.

1101 DICKERSON PIKE - NASHVILLE, TN 1117
PHOXE. 615.650.6600 FAX: 615.650. 8601
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PRE-TRANSFER & POST-TRANSFER

ORGANIZATIONAL CHARTS




Proposed Acquisition of Precision Systems, Inc.
by Certain Entities Owned and Controlled by Roy M. Speer

Chart 1 of 2
Summary of Transaction

Public
Sharcholders

Holdings, L.P and other Precision Systems, Inc.
Affiliated Entities {“PSI")

i -
-
-
-
-
-
-

Speer
ommunications
Virtual Media, Inc.
("SCYM")




Proposed Acquisition of Precision Systems, Inc.
by Certain Entities Owned and Controlled by Roy M. Speer

Chart 2 of 2
Post-Closing Structure

Speer
Communications
Holdings, L.P and other
Affiliated Entities

Precision Systems, Inc.
(“PSI”)

Speer
ommunications
Virtual Media, Inc.
(“SCVM™)*

* Thus, both before and after the transaction, the state cenifications will be held by a Speer entity owned and controlied by Speer.
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VERIFICATIONS




VERIFICATION OF APPLICANT

STATE OF TENNESSEE )
) ss

COUNTY OF DAVIDSON )

1, Frank Gruber, upon being duly swomn, depose, and state as follows:

1. | am cumrently Vice President of Speer Communications Virtual Media, Inc. ("SCYM™), 3201
Dickerson Pike, Nashville, Tennessee 37207.

2 | am familiar with the contents of this Joint Application filed with the Commission herein.

x I, a5 Vice President, have the authority to file this Application on behalf of Speer Virtual Media,
Inc. as its official act & deed.

4. [ hecby attest 1o and adopt all filings submitted with this Application, the contents of which arc

true and comect to the best of my knowledge, information, and belief.

Exccuted this _/ ¥ day of JAA7, 1999.

Speer Communications Virtual Media, Inc.

B Loyl
Frank Gruber
Vice President

SUBSCRIBED AND SWORN TO before me on this /4 2= day of
Jae 1999,

Notary Public

My commission expires:

My Commission Expims 10£Y 72 50m




VERIFICATION OF APPLICANT

STATE OF TENNESSEE

)
) s
)

COUNTY OF DAVIDSON
1, Thomas D. Weekly, upon being duly swom, depose, and state as follows:

1. I am cumrently Vice President of Speer Virtual Media, Ltd. ("SVM™), 3201 Dickerson Pike,
Nashville, Tennessee 37207.

2 1 am familiar with the contents of this Joint Application filed with the Commission herein.

3. L ufFﬂidmL have the authority to file this Application on behalf of Speer Virtual Media, Ltd.
as its official act & deed.

4, I hereby attest to and adopt all filings submitted with this Application, the contents of which are
true and correct to the best of my knowledge, information, and belief.

. Exccuted this £/, 2¢ d.yof_fm_._,mw.

Speer Virtuzl Media, Ltd.

By L e ]
Thomas D. Weekly—"
Vice President

SUBSCRIBED AND SWORN TO before me on this dé& day of

-(7&1._- 1992.

Notary Public
My commission expires:

My Cominiesion Expres MAY 28 o)
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South Dakota Public Utilities Commission

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

If you need a complete copy of a filing faxed, overnight expressed, or mailed to you,
please contact Delaine Kolbo within five business days of this filing.
Phone; 605-773-3705. Fax: 605-773-3809.

GAS & ELECTRIC

In the Matter of the Application of MidAmencan Energy For Approval Of
Revisions To Sample Forms Tariffs.

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

Staff Analyst: Leni Healy
Staff Attomey: Karen Cremer
Date Filed: 02/9/89
Intervention Deadline: NA

TELECOMMUNICATIONS

In the Matter of the Interconnection Contract Negotiations Between AT&T
Communications of the Midwest, Inc. and U S West Communications, Inc.
Pursuant to 47 U.5.C. Section 252.

ARBITRATED/NEGOTIATED INTERCONNECTION AGREEMENT FILED

AT&T Communications of the Midwest, Inc. and U S WEST
Communications, Inc. submitted copies of their Agreement for Local
Wireline Network Interconnection and Service 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
service of the comments.

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

The Commission has received a request to tra 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 Virtual Media, Inc. Control of Speer
Communications Virtual Media, Inc. will be transferred to Precision
Systems, Inc. upon consummation of an agreement butween
controlled by Roy M. Speer, and Precision Systems, Inc., a public
corporation.

You may receive this listing and other PUC publications via our website or via imternet e-mail.
You may subscribe to the PUC mailing list at hitp//iwww state sd. us/puc/
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Visiology, Inc. TC99- 014

Todd H. Lows (206) 3301701
Barbars L. Lows (206] 330-1T02
Eobid Farpuscn {208) 330-1703

FAX [206) 330-1708
February 22, 1999 REC[—':VED
Mr. William Bulard, Jr. FEB 24 1959
Executive Director SouTy
South | Public Utilities C £k U”U”ES = ‘;:ﬁ PUE“C

State Capitol
Pierre, South Dakota 57501-5070

Re: Tramsfer of Assets and Operating Authority of Speer Virtual Media, Lid. to Speer
Comemur >ations Virtual Media, Inc.,

Dear Sir:

Enclosed are the original and ten (10) copies of the responses of Speer Virtual Me Yia, Lid. and Speer
Consnunications Virtual Media, Inc.to stafl"s data request in the above referenced matter,

bem No.  Topic and Responsc

i Financials of Speer Virtual Media, Lid,
This information is being provided under separate cover.

5. Provide the guidelines used in determining “the reasonable satisfaction of the company™
to establish credit. Tariff &t 2.6
This information is being provided under separate cover.

6. Provide the guidelines used in determining "in the Company's judgernent” when requiring
advance payments. Tariff at 2.7
This information is being provided under separate cover.,

7. ARSD 20:10:24:02(10) A statement 23 to whether or not the applicant is in good
standing with the sppropriate regulatory agency in the states where it is registered or
centified, and a detailed explanation of why the applicant is not in good standing in a
given state, if applicable.

16061 Carmel Bay Drive @ Northport, Alsbama 35476




2.

Neither SCVM or PSI has any pending or final decisions or judgements against it from
the Commission or any other state or federal agency involving service to customers or

rate charges.

ARSD 20:10:24:02(13) Applicant’s federal tax identification number.
SCVM’s federal tax identification number is 62-1753920.

ARSD 20:10:24:02(14) The number and nature of complaints filed against the applicant
with any state or federal regulatory commission regarding the unauthorized switching of
a customer's telecommunication’s provider and the act of charging customers for services
that have not been ordered.

None. The applicants are not currently providing presubscribed 1+ long distance
service,

SEC Schedule 13 DA is enclosed at Attachment B.

If there are any questions regarding this filing, pleasc contact the undersigned at (205) 330-1703. So that
our records will be complete, I would appreciate it if you would please date-stamp the extra copy of this
transmittal letter and mail it to me in the envelope provided. Thank you for your assistance in this
OAIlET.

Sincerely,
Regulatory Consultant 1o

Speer Communications Virtual Media, Inc.
Speer Viral Media, Lid.

16061 Corvnal Bay Drive @ Northport, Alsbama 35475




ATTACHMENT 1

TARIFF REPLACEMENT SHEETS

These tariff sheets replace in their entirety those submitted in the proposed tariff contained in
the applic.tion.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1
Lee Provow, President Original Page 21
3201 Dickerson Pike

Mashville, Tennessee 37207 Issued: January 28, 1999

Effective:

SECTION 2 - RULES AND REGULATIONS

23 Limitation of Liability

23.1 The Company will not be liable for:

(A)

Any act or omission of any other company or companies furnishing a
portion of the Service or facilities, equipment or scrvice associated with
such Service.

Any defacement of, or damage 10, the equipment or premises of a Customer
resulting from the provision of Service when such defacement or damage
is not the result of the Company's negligence.

Damages caused by the negligence or willful misconduct of the Customer.

Any failure 10 provide or maintain Service under this Tariff due 1o
circumstances beyond the Company’s reasonable control.

Failure or delay in the delivery of Calling Cards or Prepaid Calling Cards.

The use or abuse of any Service described herein by any party including,
but not limited to, the Customer’s employees or members of the public.
“Use or abuse” includes, but is not limited to, any calls placed by means of
PBX-reorigination or any other legal or illegal equipment, service or device.
In the case of Inbound Service, this also applies to third parties who dial the
Customer's 800/888 number by mistake.




Speer Communications Virtual Media, Inc.
President

Lee Provow,

3201 Dickerson Pike
Nashville, Tennesser 37207

SECTION 2 - RULES AND REGULATIONS

23 Limitation of Liabilicy (continued)

23.1

(continued)

(G) Any action, such as Blocking or refusal to accept certain calls, that
Company decms necessary in order to prevent unlawful use of its Service.
Compensation for any injury the Customer may suffer due to the fault of
parties other than the Company must be sought from such other parties.
The liability provided for above, will, in cach case, be in addition 1o any
smounts that may otherwise be due the Customer under this Tanff as a
credit allowance for the interruption of Service.

Reserved for future use

The Company does not undertake to transmit messages but furnishes the use of its
Services 1o its Customers for telecommunications. The Company is not liable for
the content of the Customer’s messages.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1

Lee Provow, President Oniginal Page 23

3201 Dickerson Pike

Nashville, Tennessee 37207 Issued: January 28, 1999
Effective:

SECTION 2 - RULES AND REGULATIONS

23 Limitation of Liability (continued)
234 Reserved for future use.

235 The Company's will not be liable for any failure of performance hercunder duc
to causes beyond its control including, but not limited to:

{(A) Unavoidable interruption in the working of transmission facilities; or
(B) Natural disasters such as storms, fire, flood, or other catastrophes; or
(C) Any law, order, regulation, direction, action or request of the United States
Government, or any other governmental entity having jurisdiction over the
Company or of any department, agency, commission, bureau, corporation
or other instrumentality of any one or more of such governmental entity, or
of any civil or military authority; or
work stoppages, or other labor difficulties; or

(E) Notwithstanding anything in this Tariff to the contrary, the unlawful acts of
individuals, including acts of the Company's agents and employees if
committed beyond the scope of their employment.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. |

Lee Provow, President Original Page 24

3201 Dickerson Pike

Nashville, Tennessee 37207 Issued: January 28, 1999
Effective:

SECTION 2 - RULES AND REGULATIONS

23 Limitstion of Liability (continved)

236

238

239

Interruptions, delays, errors, or defects caused by or contributed to, directly or
indirectly, by act or omission of Customer or its customers, affilistes, agents,
conlractors, representatives, invitees, licensees, successors, or assignees or which
arise from, or are caused by, the use of facilities or equipment of Customer or
related parties, will not result in the imposition of any liability whatsoever upon
the Company. In addition, a portion or all of the Service may be provided over
facilitics of third partics, and the Company will not be liable 10 Customer or any
other person, firm, or entity in any respect whatsoever anising out of defects
caused by such third parties.

With respect 1o Service provided hereunder, the Company hercby expressly
disclaims, without limitation, all warrantics not stated in this Tariff, whether
xpress, implied or statutory, and in particular disclaims all implied warranties of
merchantability and of fitness for a particular purpose.

Reserved for future use

No contractors, agents or employees of connecting, concurring or other
participating carriers or companies will be deemed to be contractors, agents or
employees of the Company without the Company's written authorization.

23.10 Reserved for future use.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1
Lee Provow, Presidem Original Page 25
3201 Dickerson Pike
Nashville, Tennessee 37207 Issued: January 28, 1999
Effective:
SECTION 2 - RULES AND REGULATIONS

2.3 Limitation of Liability (continued)

23.11 Reserved for future use.

2.3.12 If the Company issues Prepaid Calling Cards and the PINs that will not access
Service, the Company's sole liability will be the manufacturing and shipping costs
associated with replacing such cards. This obligation is exclusive and is in lieu
of all other warranties, express or implied, including but not limited to, any
warranty of merchantability or fitness for a particular purpose. In no event will
the Company be liable for special or consequential damages arising from the
relationship or the conduct of business contemplated herein.

2.3.13 Reserved for future use,




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1
Lec Provow, President Original Page 28
3201 Dickerson Pike
Nashville, Temnessee 37207 Issued: January 28, 1999
Effective:
SECTION 2 - RULES AND REGULATIONS

24 Use of Service (continued)

244 (conhinued)

(D) Jont use is a Service/billing allocation mrrangement and not a resale
engaged by cither of them in connection with a joint use agreement or
armungement may mark up Sexvice or otherwise profit from the joint use
agreement or arrangement.

25 Obligations of the Customer

. 25.1 The Customer will indemnify, defend, and hold the Compan; harmiess from and
aganst.

(A) Reserved for future use

(B) Any and all liabilities, costs, damages, and expenses (including attorney’s
fees), resulting from Customer’s (or its employees', agent's or independent
contractor’s) actions hereunder, including, but not limited to breach of any
provision in this Tariff, misrepresentation of Services or mates, or
unsuthorized or illegal acts of the Customer, its employecs, agents, or
independent contractors.




Speer Commumications Virtual Media, Inc. South Dakota P.U.C. No. 1

Lec Provow, President Original Page 29

3201 Dickerson Pike

Nashville, Tennessee 37207 Issued: January 28, 1999
Effective:

SECTION 2 - RULES AND REGULATIONS

2.5 Obligations of the Customer (continued)
2.5.1 (continued)

(C) Claims for libel, slander, infringement of patent or copyright, or
unauthorized use of any trademark, trade name, or service mark arising out
of Customer’s or End User's material, data, information, or other content
transmitted via Service.

Violation by Customer or End User of any other literary, intellectual,
artistic, dramatic, or musical right.

Violations by Customer or End User of the right to privacy.

Any other claims whatsoever relating to or arising from message content or
the transmission thereof.

All other claims arising out of any act or omission of the Customer or End
User in connection with Service provided by the Company.

Reserved for future use




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1|

Lee Provow, President Originsl Page 30

3201 Dickerson Pike

Nashville, Tennessee 37207 Issued: January 28, 1999
Effective:

m

&)

(K)

SECTION 2 - RULES AND REGULATIONS

25 Obligations of the Customer (continued)
25.1 (continued)

Any and al! Liabilitics, costs, damages, and cxpenses (including attorney's
fees), resulting (1) from Customer (or its cmployees's agent's or
independent contractor’s) actions hercunder, including, but not limited to
breach of any provision in this Tariff, misrcpresentation of Company
services or prices, or unauthorized or illegal acts of the Customer, its
employees, agents, or independent contractor or (2) from claims by third
partics that any Prepaid Calling Cards or PINs have been lost, stolen, or
fraudulently issued or used; provided, however, that the Company will have
no liability hercunder for special or consequential demages incurred by the
Company; or (3) in the cvent that the Company chooses 10 have another
company print their Prepaid Calling Cards, Company cannot be held lisble
for delays of delivery or any other problem that are diectly to the third
party. In no event will the Company be obligated to restore any Prepaid
Calling Card account or otherwise reimburse any Cardholder for any calls
charged 1o the Prepaid Calling Card account which such Cardholder denies
having made.

All claims related to lost or stolen Prepaid Calling Cards.

Claims related to lost or stolen calling cards, except as described in Section
2.21.3 of this Tariff.




Speer Communications Virtual Media, Inc. South Dakota P.U.C. No. 1
Lee Provow, President Original Page 31
3201 Dickerson Pike

Nashville, Tennessee 37207 Issued: January 28, 1999

Effective:

SECTION 2 - RULES AND REGULATIONS

Obligations of the Customer (continued)

25.2

The Customer shall be responsible for the payment of all charges for Service
provided to Customer under this Tarifl and for the payment of all excise, sales,
use or other similar taxes that may be levied by a governing body or bodies in
conjunction with or as a resull of Service fumnished to Customer under this TanfT.
Also see Section 2.12.3 of this Tariff for additional information regarding the
Customer’s obligations concerning taxes.

The Customer is responsible for payment of all charges for Service provided by
the Company and originating at Customer’s number; accepted at Customer’s
number; billed to Customer's Calling Card or Prepaid Calling Card; or rendered
at Customer's specific request, regardless of whether the Customer’s facilities were
fraudulently used or used without Customer’s knowledge in full or in part.

The Company shall not be required to consider any Customer claim for damages
or standory penaltics, or adjustments, refunds. credits or cancellation of charges,
unless the Customer has notified the Company of any dispute conceming charges,
or the basis of any claim for damages, within 180 calendar days after an invoice
is rendered or a debit is effected by the Company for the call giving rise to such
dispute or claim. Any such notice must set forth sufficient facts to provide the
Company with a reasonable basis upon which to evaluate the Customer’s claim or
demand. If the Customer is not satisfied with the Company's resolution of any
dispute, the Customer may make application to the Commission for review and
disposition of the matter. The Commission’s address and telephone number are
South Dakota Public Utilitics Commission, 500 Fast Capitol Avenue, Pierre, SD
57501-5070, 605-773-3201 or 1-800-332-1782.

Upon the _ustomer’s receipt of Company Prepaid Calling Cards, the Customer
will assume all risk of loss or misusc of such cards.
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ACCESSION NUMBER: 0000950133-68-001543
CONFORMED SUBMISSION TYPE: SC 13D/A
PUBLIC DOCUMENT COUNT.: 5
FILED AS OF DATE: 18980424
SROT NONE
CRYSTAL DIAMOND, INC.
RMS LIMITED PARTNERSHIP
ROY M. SPEER

COMPANY DATA:
COMPANY CONFORMED NAME: PRECISION SYSTEMS INC
CENTRAL INDEX KEY: 0000888074
STANDARD INDUSTRIAL CLASSIFICATION: TELEPHONE & TELEGRAPH
APPARATUS [3881)
IRS NUMBER: 411425909
STATE OF INCORPORATION: DE
FISCAL YEAR END:

FILING VALUES:
FORM TYPE:
SEC ACT:
SEC FILE NUMBER:
FILM NUMBER:

BUSINESS ADDRESS:
STREET 1
CITY:
STATE:
ZIP:
BUSINESS PHONE:

FILED BY:

COMPANY DATA:
COMPANY CONFORMED NAME: RMS LIMITED PARTNERSHIP
CENTRAL INDEX KEY: 0001016666
STAMN DARD INDUSTRIAL CLASSIFICATION: 0
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FORM TYPE: SC 130/A
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20548

SCHEDULE 13D/A

Under the Securities Exchange Act of 1934

Amendment No. 8
PRECISION SYSTEMS, INC.
(Name of Issuer)
Common Stock ($.01 par value)
(Tila of Class of Securities)
740328-10-7

(CUSIP Number)

Thomas J. Egan, Jr., Esq.
Baker & McKenzie
815 Connecticut Avenue, N'W,
Woashington, D.C. 20006-4078
(202) 452-7000
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

April 22, 1988

(Date of Event which Requires
Filing of this Statement)

I the filing person has previously filed a statement on Schedule 136G
to report the acquisition which is the subject of this Schedule 13D, and is
F&imb‘hwm.emofﬂua1Bd-1fb)(3)m(4},mumfouwing
box [ ].

Check the following box if a fee is being paid with the statement [ ).
(A fee is not required only if the reporting person: (1) has a previous
statement on file reporting beneficial ownership of more than five percent of
the class of securities described in ltem 1; and (2) has filed no amendment
subsequent thereto reporting beneficial ownership of five percent or less of
such class.) (Sea Rule 13d-7.)
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<PAGE> 2
mﬂn 740328-10-7

m Name of Reporting Persons
S5 or LRS. identification No. of Above Persons

RMS Limited
m Crystal Diamand, Inc. Roy M.
88-0223159 262-38-
{Z) Check ithe Appropriate Box if a Member (a) [x)
of a Group (See Instructions) ®[]
(3) SEC Use Only
iq Source of Funds
PF

isl Check Bor i Disclosure of Legal Proceedings [
WWhMH@W!(l} I

-ﬁ‘.l Ciizenship or Place of Organization

RMS Limited Partnership - Nevada Emited partnership
Crystal Diamond, Inc. — Nevada corporation
Roy M. Speer ~ individual citizen of the United States

;um-dm 0] Eleg&qu-‘
by Each Reporting
Person Wen {8) Shared Voting Power

3,634,432 by each person
(¥) Sola Dispositive Power
¢

(10) Shared Dispositive Power
3,634 432 by sach parson

Emwmmmmmmm
RMS Lim#ed Partnership — 3,634 432 shares
Crystal Diamond, Inc. — 3,634,432 shares

Roy M. Speer — 1,634 412 shares

h:}ﬁ-ﬁﬂwlhwmnmuﬂ [x]
Exciudes Certain Shares

iinm#mmwmmm:n}

RMS Limied Partnarship — 19.84%
Crystal Dismond, inc. — 18.84%
Roy M. Speer — 19.84%

(14) Typa of Reporting Parson

RMS Limiled Partnership — PN
Crysial Dismond, Inc. - CO
Roy M Speer - IN
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RMS Limited Partnership, a Nevada limited partnership ("RMS”), Crystal
Diamond, Inc., a Nevada corporation, and Roy M. Speer hereby amend their
Schedule 13D as filed on July 31, 1992 and as amended by that Amendment No. 1
to the Schedule 13D dated December 17, 1993, by that Amendment No. 2 to the
Schedule 13D dated January 5, 1895, by that Amendment No. 3 to the Schedule 13D
dated April 5, 1885, by that Amendment No. 4 to the Schadule 13D dated June 10,

fem 3 of e Schedule 13D is ameénded by adding the following to the
disclosure contat .ed therein:
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to provide PSI a line of credit of up to $3 million prior ta the closing of the
transactions.

The source of the assels, securities and real estate ta be used in the
Contribution and Exchange Transaction and the Real Estate Transaction is the
business and operations of Speer, its controlled limited partnerships and RMS;
the source of the funds to be used in the Contribution and Exchange Transaction
is the working capital of Speer and its controlled limited partnerships. The
source of funds for the 33 million line of credit to PSI is the working capital
of Speer.

ITEM 4. PURPOSE OF TRANSACTION
Item 4(a) of the Schedule 13D is amended as follows:

On April 22, 1998, Speer and PS| executed the Agreement, a copy of
which is attached heretc as Exhibit A, whereby Speer agreed to
certain assets, cash and securities heid by Speer for common stock of PSI. As
a result of the Agreement, Speer agreed, subject to the satisfaction of cerlain
customary conditions, including shareholder approval, to contribute certain
assets, $15 million in cash and the capital stock of Professional Video
in exchange for 101,508,343 shares of Common Stock of PSI.

for shares of PS| Common Stock to be issued by PSI to RMS at a price

exchange
of $1.00 per share.

Prior 1o the closing date, Speer is entitied, upon not less than 20
days prior written notice, to elect not to close the Contribution and Exchange
ransaction and the Real Estate Transaction. In lieu of these transactions and
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Real Estate Consideration, would issue and deliver 65,000,000 newly issued
shares of PSI Common Stock to Speer Communications and SVM.

item 4(d) of the 13D is amended as follows:

Pursuant to the terms of the Agreement, PSI has agreed to increase the
number of members of its Board of Directors from five to eight persons. LUpon
consummation of the Agreement, three nominees of Speer will be elected to fill

vacancies on the PSI Board of Directors. At the closing date, PSI will appoint
a nominee of Speer to serve as President and Chief Executive Officer of PSI.

Recapitziization Plan and Real Estate Transaction, Speer will control
approximately 84% of the Common Stock of PSI.

ltem 4{e) of the 13D is amendad as foliows:

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER
hem 5 of Schedule 13D is amended by adding the following paragraph

Mr. Speer indirectly controls and is the beneficial owner of
substantially all of the partnership interests in each of the Speer entities.
the event of the consummation of the Contribution and Exchange Transaction
and the Real Estate Transaction, or the Altemative Transaction, and the
Recapitaliration Plan, Mr. Speer
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will be the beneficial owner of the consideration received by the Speer
entities involved in those transactons.
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH
RESPECT
TO SECURITIES OF THE ISSUER.

iem 6 of the Schedule 13D is amended by adding the following
paragraph thereto:

On April 22, 1998, Speer and certain affiliates entered into the
agreed, subject o the satisfaction of

Columbia corporation, and $15 million in cash. in consideration for the
foregoing, PS! has agreed to deliver 101,508,343 newly issued shares of PSI
Common Stock, par value $0.01 to Speer,

Pursuant to a Real Estate Transfer Agreement batween PSI and RMS
("Real Estate Agreement™), a copy of which is attached hereto as Exhibit B, RMS
, subject to the closing of the Contribution and
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dlosing date by the exchange rate and rounding any fraction resulting from such
caiculation to the next largest whole number. The Note will be converted into

a number of shares of PSI Common Stock equal to the quotient realized by
dividing the principal balance and accrued interest on the RMS Note as of the
dlosing date by the Exchange Rate and rounding any fraction resulting from such
calculation to the next largest whole number.

Prior to the closing date, Speer will be entitied, upon not less than
twenty days prior written notice, to elect not 1o close the Contribution and
Exchange Transachion and the Real Estate Transaction. In beu of such
transactions and subject to the terms and conditions of the Agreement, Speer
Communications and SVM would transfer to PSI certain assets of SVM and $60
millicn in cash. In consideration for the contnbution of the assets of SVM
and the cash, and n beu of PSI's obligation to deliver the Share Exchange
Consideration and the Real Estate Consideration, PS| would issve and deliver
g."m.mwmmumcmmmsmcommunwsam

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.

Exhibit A-  Contribution and Share Exchange Agreement dated as of
April 22, 1998, by and among Speer Communications
Holdings Limited Partnership, Speer World Wide
Digital Transmission & Vaulting Limited partnership,

Speer productions Limited partnership, Speer Virtual
media Limited Partnership and Precision Systems, Inc.

Exhibit B - Real Estate Transfer Agreement dated as of April 22,
1898, by and between Precision System, Inc., and RMS
Limiled Partnership

Exhibit C - Plan of Recapitalization dated as of April 22, 1988,
by and between Precision Systems, Inc., and RMS
Limited Partnership

Exhibt D-  Voting Agreements

Page 7 of B Pages
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SIGNATURES
After reasonable inquiry and 1o the best of my knowledge and belief, |
certify that the information set forth in this statement is true, compilete and
correct.
April 22, 1998

fe/ Roy M, SPEER
ROY M. Speer

RMS LIMITED PARTNERSHIP,
a Nevada limited partnership
fs/ C. Thomas Burton

C. Thomas Burton

President

of Crystal Diamond, Inc.,

the Managing General Partner of
RMS Limited Parinership

CRYSTAL DIAMOND, INC.,
a Nevada corporation

/s/ C. Thomas Burton

C. Thomas Burton
President

Page B of 8 Pages




EXHIBIT A
CONTRIBUTION AND SHARE EXCHANGE AGREEMENT
BY AND AMONG

SPEER COMMUNICATIONS HOLDINGS LIMITED PARTNERSHIP,
A NEVADA LIMITED PARTNERSHIP

SPEER WORLD WIDE DIGITAL TRANSMISSION & VAULTING
LIMITED PARTNERSHIP,
A NEVADA LIMITED PARTNERSHIP

SPEER 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, 1888
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CONTRIBUTION AND SHARE EXCHANGE AGREEMENT

This CONTRIBUTICN AND SHARE EXCHANGE AGREEMENT (the "Agreement”) is

partnership ("SVM®) and Precision Systems, Inc., a Delaware corporation
("PSIM),
WHEREAS, Speer Communications, Speer World Wide, SVM and Speer
Productions (collectively, "Speer™ or the "Speer Entities™) intend to
contribute certain of their assets to PS| together with $15 million in cash in
exchange for newly issued shares of commeon stock of PSI (the "Contribution and
Exchange Transaction™) and RMS Limited Partnership, a Nevada limited
partnership ("RMS”) intends o transfer certain real property to PSI and to
exchange certain securities and a debt obligation of PSI for newly issued
shares of common stock of PSI (together with the Contribution and Exchange
Transaction, the “Transaction™); and

WHERE: 3, the general and limited partners of Speer and the Board of
Directors of PSi nave determined that the Transaction or the Alternative
Transaction (as hereinafler defined) is in the best interests of Speer, PS! and

the shareholders of PSI: and

WHEREAS, for Uniled States federal incomea tax purposes, i is intended
that the transfer of the Speer Assets, as defined below, by Speer tc PS|
together with the transfer of real property by RMS to PSI qualify as a transfer
subject to Section 351(a) of the Internal Revenue Code of 1885, as amended, and
the rules and regulations promuigated thereunder (the " Intemal Revenue
Code™);

NOW, THEREFORE, in consideration of the foregoing, and of the
representations, warranties, covenants and agreements contained herein, the
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ARTICLE |
CONTRIBUTION AND SHARE EXCHANGE

Speer Contrnibution
(a) Subject to the terms and conditions of this

title and interest in all of the assets, langible or intangible, along

all contractual and leasehold nghts Speer holds necessary for PSl to
operate the Businesses (as hereinafter defined) as Speer operates them as of
the date hereof (the “Speer Assets”) in exchange for the consideration sel
forth in Seclion 1.2 The Speer Assets include, without limitation, those
assets set forth in Schedule 1.1(ali). logether with all of the issued and

capital stock of Professional Video Services Corporation, a

Delaware corporation ("PVS™) (the "Equity interests™) and $15 million in cash
(the “Cash”™), but do not include those assets set forth in Schedule 1.1(a) (the
“Excluded Assets”).

(b}  The Speer Assets, the Equity Interests and the Cash
shall be contributed and transferred to PSI free and clear of ail liabilities,
kens, charpes, encumbrances and obligations of Speer, fixed, contingent or
unmatured, disciosed or undisclosed (the "Excluded Liabilibes™), except for
the specific kabilites, Ecenses, charges, encumbrances and obligations of
Speer set forth on Schedule 1.1(b) which shall be transferred to and assumed by
PS! as of the Closing Date (the “Assumed Liabilities™)

1.2, Share Exchange. In consideration for the Contribution
1 set forth in Section 1.1, at the Closing Date PSI shall issue and
dﬂnr 101, mnm shares of common stock, par value §0.01, of
PSI ("PS1 Common Stock™) to Spenr the “Share Exchange Consideration™).

13 RudEsmeﬁu Pursuant to a Real Estate Transfer
between PSI and RMS, an executed copy of which is attached as Exhibit
2 herelo, at Clasuml‘l HSﬂmmmlmmm
{nu"ﬁualpmmrtr}mPs n exchange for 3,789,393 shares (the "Real Estate
Consideration”) of P51 Common Stock (the “Real Estate Transaction”).

14 AHemative Transacbon. Prior to the Closing Date, Speer
shall be entitled in its sole discretion and upon not less than twenty (20)
days prior written notice to elect not to close
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the Contribution and Exchange Transaction and the Real Estate Transaction. In

assets in Schedule 1.1(a)(i) (subject only to the Assumed Liabifities of SVM
identified on Schedule 1.1(b)) and Sixty Million Dollars ($60,000,000) in cash
(the "Aemative Transaction™). In consideration for the contribution of the
assets of SVM and cash referred lo in the preceding sentence, and in lieu of
PSI's obligation to deliver the Share Exchange Consideration and the Real

Mdﬁl[:mnmw{un mmcmmqmsm
Communicatons and SVM. Speer shall not have any obligation or liability to
P51 with respect to the Contribution and Exchange Transaction or the Real
Estate Transaction. and PS! shall have no right to conclude the Contribution
Exchange Transaction or the Real Estale Transaction in the event Speer
elects o pursue the Alternative Transaction.

ARTICLE Il
RECAPITALIZATION

'Rmmnc«m TMMEMGU‘M the Real
Estate Consideration, and the Recapdalization Consideration. or if the
Alternative Transacton is elected, the Alternative Consideration and the
Recapitalization Consideration, shall be collectively referred to as the "PS|
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ARTICLE Wl
REPRESENTATIONS AND WARRANTIES OF PSI

Unless otherwise required by the context in which it is used, the term

mhm&mwumﬂm. This Agreement and such
Exhibits, when exacuted and delivered by PSI, shall be valid and
cbligations of PSI, enforceable against PSI in accordance with their terms.

§

subject to bankruptcy, and other similar laws affecting the rights
of creditors and except that the remedies of specific performance.

and other forms of equitable relief may not be available

for approvals of authorities described in Section 6.8 and

o
forth in Section 3.2 of the PSI Disclosure Letter, neither the execution and
delivery of this Agreement nor the execution and delivery of the certificates
and documents set forth as Exhibits hereto nor the consummation of the
transactions cnnismpilated hereby or will (i) confiict with or viclate
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a default) in any material respect under, uwtamtwnnhuul
termination or cancellation of, or accelerate the performance required by or
maturity of, or result in the creation of any security interest, lien, charge

or encumbrance on any of PSI's assets pursuant to any of the terms, conditions
or provisions of any material note. bond, morigage, indenture, permit, license,
franchise, lease, contracl. or other instrument or obiigation to which PSi is a

$0.01 par value oer share, of which 17,916,144 are issued and outstanding;
50,000 shares « preferred stock, $0.01 par value per share, of which 14,500
are issued and outstanding, and options to acquire 2,264,357 shares of common
stock, at exercise prices ranging from $0.01 to $15.75 per share. Section
3.3(A) of the PSi Disclosure Letter lists all persons or entities holding

34. Operation of PSl's Business. Except as disclosed in Section
3.4 of the PSI Disclosure Letter, PS| owns and releins all such assets,
. contractual, license and leasehold nights necessary (i)

rights in favor of PSI, all of the assets used in the business of PSI are owned
by PSI, and none are owned by any other party.

No Material Change. Except as set forth in Section 3.5 of the
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Except as set forth in Section 3.5 of the PSI Disclosure Letter, since December
31, 1997, there has been no event or condition of any character which, either

advorse manner the business, operations, properties, assets,
kabilities, eamings or financial condition of P51, Except as set forth in
Section 3.5 of the Disclosure Letter, since December 31, 1897 PSi has not (i)
declared or, directly or indirectly, paid any dividends or made any othe;
distributions or payments of any kind to its shareholders or partners, (i)
incured any indebledness for borrowed money, (jii) created or permitted to be
created any hens, encumbrances, or adverse charges of any nature on any of the
assets of PSI, (i) discharged, satisfied or paid, in whole or in part, o
permitted to be discharged, satisfied or paid, in whole or in part, any
MNM{WWM]mmMMW
the properties of PSI, other than in the ordinary course of business, or (v)
waived or permitted to be waived any material nght or claim of PSI.

36. Assets. PS! has good and marketable litle 1o all of its
assets (except for leased property and Third Party Software, for which PSI has
vﬂduﬂuﬂumaﬂahmu%uﬂwmmbe} free and clear of

of any of PSI's assets. Section 3.6A of the PSI Disclosure Letter sets forth a
kst of (i) all machinery or equipment, including without limitation, computer
hardware, used o conduct the business of PSI with an onginal market value in
excess. of $25,000 (the "Equipment”), together with the date of acquisition of
mmuwmmmdmmawmm
all "Company Software,” which shall include ali of PSi's matenial software and
compuler programs used in its business, including any software or computer
mmMMM%I{WMPWSWmﬂMMn in
machine readable source code forms and in machine executable object code forms
and all redated specifications (including, without limitation, all logic
architectures, algonthms and logic flows and ail physical, functional,
operating and design parametlers), operating systems and procedures (including
methodology), designs, design ms.mwm

rﬂdmmmumam which are used by PSI to install, operate,
maintain, comect, test, repair, enhance, exdend, rm:ﬁ!y prepare denvative
wxrks based upon, design, develop, reproduce and package such software and
computer programs. Except as set forth in Section 3.88 of the PS| Disclosure
Ltisr, mmmupﬂmmmmmwm
ordinary wear and tear excepled, and are satisfactory for the purposes for
which such assets are being used in PSI's business. PSI| does not. and has not
sinca the date of its formation, own or have any interes! in real estate except
a5 described in Section 3.6C of the PS| Disclosure Letter,




frh'lnnhamﬂﬂm mﬁuw

(2)  any plan, program or arrangement which is an
“employee pension benefit plan™ as such term 1s defined in Section
ﬂz}dmamnmummmmmmn
amended ("ERISA"), or an "employee weifare benefit plan® as defined n
Section 3(1) of ERISA

For purposes of this Agreement, "ERISA Affiliate™ shall mean sach person (as
defined in section 3{9) of ERISA) that, together with PS! (or any person whose
liabdities PSI has assumed or is otherwise subject 10), currently or in the

past would be trealed as a single employer under Section 4001(b) of ERISA or
that would be deemed to be a member of the same “controiled group”™ within the
meaning of Section 414(b) and (c) of the Internal Revenue Code. The plans,
mﬂmwhﬁaﬁml&ﬂﬂdhﬁME
Letter are herein referred to as the "Empioyee Benefit Plans.*
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(o) With respect to all employees and former employees of
PSI. neither PSi nor any ERISA Affiliale of PSI presently maintains,
contributes to or has any liability under any funded or unfunded medical,
health or life insurance plan or arrangement for present or future retirees or
presant or future lerminated employees except as required by the Consolidated
Omnibus Budgel Reconciliabon Act of 1885, as amended ("COBRA"). Neither PSI
nor any ERISA Affiliate of PSI maintains or contributes to a trust,
organization or associabion descnbed in any of Sechons 501(c)(8), 501(e}17)
or 501(c)(20) of the Internal Revenue Code.

{c) Favorable determination letters have been received
from the Intemnal Revenue Service with respect to each Employee Benefit Plan
which is intended to comply with the provisions of Section 401(a) of the
internal Revenue Code, evidencing compliance with the relevant provisions of
the Tax Equity and Fiscal Responsibility Act of 1982, the Tax Reform Act of
1984 and the Retirement Equity Act of 1984. Each such Employee Benefit Plan
compdies in form and to the knowledge of PSI, has been operated, in all
materials respects, in compliance with the requirements of the Internal Revenue
Code and meets the requirements of a “qualified plan™ under Section 401(a) of
the Intemal Revenue Code. Additionally, amendments have been made 1o each
such Employee Benefit Plan for the Tax Reform Act of mww
WNWWNMMWM
timely application for a favorable determination letier wmrupad
such Employee Benefit Plan, as amended, has been made with niemalﬁm
Service, and no unfavorable responses have been received with respect to any
such application from the Internal Revenue Service.

{d) To the knowledge of PSI, with respect to each
Benefit Plan which is subject to Title 1 of ERISA, neither PS| nor any
ERISA Affiliate of PS! has failed in any material respect to comply with any of
the applicable reporting, disclosure or other requirernents of ERISA and the
internal Revenue Code, and there has been no "prohibited transaction” as
described in Section 4975 of the Internal Revenue Code or Section 406 of ERISA

(e) To the knowledge of PSI, neither PSI nor any ERISA
Affiliate of PSI, nor any of their respective directors, officers, empioyees or
any other “fiduciary.” as such term is defined in Section 3{21) of ERISA, has
any malerial liability for failure to comply with ERISA or the Internal Revenue
Code for any action or failure to act in connection with the administration or
investment of the Employee Benefit Plans.

(n Neither PSI nor any ERISA Affiliate of PSI presently
maintains, contributes to or has any liability (including current or potential
withdrawal kability) with respect (o any “multiemployer plan™ as such term is
defined in Section 3(37) of ERISA.

() There is no pending of to PSI's knowledge threatened
legal action, proceading or investigation against or involving any Employee
Benefit Plan maintair ﬁhyP'.:‘-!nranyr
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ERISA Affiliate of PSI (other than routine claims for benefits) and, to PSl's
, there is no basis for or fact which could give rnse to any such
legal action, proceeding or investigation. Any bonding required with respect
to the Employee Benefit Plans in accordance with applicable provisions of ERISA
has been obtained and is in full force and effect.

{h) Except as sel forth in Section 3.8.11 of the PSI
Letter,

PSlnnulapu‘tytolnyamploym

ing any
loans to any current or former employees of PSI, nor has PSI
guaranteed such loans;

(3) Mo amount payabie to an employee or former
employee of PSI| will be an "excess parachute payment” which is
non-deductible under Saction 280G of the Internal Revenue Code.

(3] There has been no act or acls with respact to PSI
which would result in a disallowance of a deduction or the imposition of a tax
pursuant to Section 48308, or with regard to plan years beginning before
December 31, 1988, Section 162(i) of the Internal Revenue Code 2s in effect
prior to the enactment of the Technical and Miscellaneous Revenue

immediately

Act of 1888, or any regulations promulgated thereunder, whether final,
temporary or proposed. No evenl has occurred with respect o which PSI or any
ERISA Affiliate of PSI could be liable for a tax imposed by any of Sections
4972, 4976, 4977, 4979, or 4980 of the Internal Revenue Code, or for a civil
penalty under Section 502(c) of ERISA.

(il  With respect to each of the Empioyee Benefit Plans,
PSI| has made available to Speer true and complete copies of. (i) the plan
documents, including any refated trus! agreements, insurance contracts or other
funding arrangements, or a written surmary of the terms #nd conditions of the
plan if there is no written plan document; (i) the most recent determination
lefter recerved from the Internal Revenue Service; (i) the most recent IRS
memjummmummmmm
wmw comespondence with the Intermal Revenue Service,
the Department of Labor and the Pension Benefit Guaranty Corporation with
respect to the past three plan years other than IRS Form 5500 filings and PBGC
premium payments; and (vii) the most recent summary plan description.




SEC Filings; Financial Statement

PSI has made available to Speer a comect and
complete copy of each reporl. schedule, registration staternant and defintive
proxy statement filed by PS| with the Securties and Exchange
("SEC") on or after January 1, 1995 and prior lo the date of this Agreement
(the "Company SEC Reports™), which are all the forms, reports and documents
required 1o be filed by the Company with the SEC since such date. As of their
dmncmsscamwwm.mmmm
filed by PSI with the SEC after the date of this Agreement (i)
or will comply in all material respects with the requirements of the
of 1833, as amended (the “Securities Act”™), or the Securities
of 1934, as amended (the "Exchange Act™), as the case may be, and
regulations of the SEC thereunder applicable thereto, and (i)
they were filed (or if amended or superseded by a filing
this Agreement then on the date of such filing) or will
they are filed contain any untrue statement of a material fact
a material fact necessary in order lo make the statements
. in light of the circumstances under which they were made, not misleading.
‘s subsiciaries is required fo file any reports or other documents

(b)  Each of the consolidated financial statements
(including, in each case, any related notes thereto) contained in the Company
mnmwummmwmmmm

accepied accounting principles ("GAAPT) i
throughout the pericd involved (except as may be indicated in the notes thereto
of, in the case of the unaudited statement, as permitted by Form 10-Q of the
SEC), and each fairty presented the consolidated financial position of PSI and
its consolidated subsidiaries in all malerial respects as at the respective

dates thereof and the consolidated results of its operations and cash flows for
the periods indicated (subject, in the case of the: unaudited interim financial
statements, 1o normal audit adjustments which were not and are not expecied,
individually or in the aggregate, 1o be material in amount),

{c)  Nesther PSI nor any of its subsidiaries has any
liabilities (absolute, accrued, contingent or otherwise) of a nature required
to be disclosed on a balance sheet or in the related notes lo the consolidated

liabilities (1) set forth in Section 3.9 of the PS| Disclosure Letier or the
Company SEC Reports filed with the SEC prior 1o the date of this Agreement or
provided for in PSI's balance sheet (and related notes thereto) as of December
31, 1997 filed in the Company SEC Reports, or (i) incurred since December 31,
1997 in the ordinary course of business, none of which are material to the
business, results of operations or financial condition of PS! and its
subsidianes, taken =5 a whole,
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3.10. Proxy Statement None of the information supplied or 10 be
supplied by PSI for inclusion or incorporation by reference in the proxy
statement to be disseminated lo the stockholders of PSI in connection with a
stockholders meeting to vote upon the Transaction or the Allernative
Transaction, as the case may be, ("Proxy Statement”) will, at the date the
Proxy Statement is mailed to the stockholders of PSI and at the time of the
stockholders meeting of PS| required pursuant to Section 6.2 hereof, contain
any untrue statement of a material fact or omit to state any material fact

in order to make the statements made, in light of the circumstances
under which they are made, nol misleading. The Proxy Statement will comply as
to form in all material respects with the provisions of the Exchange Act and
the rules and regulations promuigated by the SEC thereunder.

3.11. Litigation. Other than as listed in Section 3.11 of the PS|
Disclosu.e Letler, there is no claim, counterciaim, suit, order, proceeding,
action, or investigation pending, notice of which has been received, or, to the
knowledge of PS), threatened against PSI, including but not limited to product
liability claims. PS5l is not a plaintiff or petitioner in any litigation or
Maﬂwﬂmummmaﬂdﬂm?&lww

3.12. Environmental and Health and Safety Matters.
(] Set forth in Section 3.12.1 of the PSI Disclosure
Luhrluab-ua accurate and complete list of all real property, owned,
leased and/or otherwise used or occupied by PSI (the “Property”)

(4] Except as set forth in Section 3.12.2 of the PSI

Act, the Occupational Safety and Health Acl, and all other
local laws, rmmmmu_m.

containment, emissions, MWmmd
industrial, mdcmlmzudmnm rn.llad.llsorwnbau'nﬂm
products i

manufactunng, processing, distribution, use, treatment, labeling, storage,
disposal, mmumuummm

{c) ﬁtmmmummﬂmmm
all permits, licenses and other consents or authorizations which are required
with respect to the cperation of its business under the Environmental Laws,
including without imitation those that are required o (a) operate

=11 -
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. or install any equipment or faciliies and (b) generate, manufacture,
formulate, store, treal. handle, transport, discharge, emit or dispose of
Hazardous Substances generated by its business, a true and complete list of
which is included in Section 3.12.3 of the PSI Disclosure Letter.

(d) Except as listed in Section 3.12.4(a) of the PSI
Disclosure Letter, PS| has not generated, used, treated, stored, maintained,
disposed of, or otherwise deposited PCBs, TCE, PCE, or asbestos containing
materials and, to the knowledge of PSI, such chemicals are not otherwise
located, at the Property, or any premises al which the business of PSI was or
is located. Addiionally, except as described in Section 3.12.4{b) of the PSI
Disclosure Letter, there are and were no underground slorage tanks used,
slored, maintained. located on or otherwise related to the Property, the
business of PSI. or any premises al which the business of PS5l is located. PSi
has removed and property disposed of all used or other obsolete materials
regulat d by environmental, health and safety laws, including chemical or other
hazrardous substances or wastes, that are nol used by PSI's business. With
respect to underground storage tanks, Section 3.12.4(b) of the PSI Disclosure
tesing hestory of all such underground storage tanks (whether or nol excluded
from reguiation under Environmental Laws), including all underground storage
tanks in use, out of service, closed, abandoned or decommissioned

(e) To the knowledge of PSI, there has been no "release”
as defined in 42 U.S.C. Section 9601(22) or, lo the knowledge of PSI, threat of
2 “redease” of any Hazardous Substance on, from or under any premises from
which the operations of PSI have been or are being conducted which would
. require removal or remediation under Environmental Laws

(N PSI has not received notice that it has any potential
liability with respect to the contamination, investigation, or cleanup of any
site at which Hazardous Substances have been or have alleged to have been
generated, treated, stored, released, discharged, emitted or disposed of, and,
to the knowledge of PSI, there are no past or presen! events, facls, conditions
or circumstances which may interfere with or prevent compliance by the business
of PSI in accordance with Environmental Laws, or with any order, decree,
udgnmﬂ,lruuuiun notice or demand issued, entered, pmmu.ﬁg:mdurnpprwud
thereunder, or which may give rise to any commaon law or other legal liablity,
inciuding, mmmuon liability under any Environmental Laws, or
mmmmmwm action, demand, suit, proceeding,
hearing, notice of violation, study or investigation, based on or related to
the manufacture, process, distribution, use, treatment, storage, disposal,
transport or handiing, or the emission, discharge, release or threatened
release into the environment of Hazardous Substances by PSI, as a result of any
acl or omission of PSI.

(g) To the knowledge of PSI, Section 3.12.7 of the PSI
Disclosure Letter contains a true, comect and complete listing of all
Hazardous Substances (other than Hazardous

-12-
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Substances comprising an ingredient or component of a mixture or product or
inciuded in equipment) used by the business of PS| in the conduct of its
operations since January 1. 1990, and a kst of the methods used by PSI

equipment) generated by PSI's operations and by the activites of PS| Entities.

(h) ‘Emruﬁam:;msmﬂadz.adhm
Disclosure Letter, s disposal recycling practices relating 10
Hazardous Substances have been accomplished in all material respects in
accordance with all applicable Environmental Laws.

3.13. Inteliactiual Property. Section 3.13 of the PS! Disciosure
Letter lists all material patents, trademarks, service marks, trade names and
wwﬂﬂnuﬂhh

|
E

hire, license or other agreement pursuant to which PSi has secured the nght or
obligation 1o use, or granted others the right or obligation to use, any
trademarks, sennce marks, trade names, copynights, patents of know-how

3.14. Related Party Transactons. Since January 1, 1997, no officer
or direcior of PSI or any affikate thereol has, directly or indirectly,
entered into any transaction with PS1, except for any amangements which are
either (i) disclosed on the 1997 Balance Sheet or (i) fisted n Section 3.14
of the PSI| Disclosure Letier. For purposes of this Section 3.14 only, the term
“affiliate” of PS| shall mean and include any officer or director or
shareholder of PS! or any person related to any officer, director or
sharshoider of PS! by blood or by marriage, or any corporation, partnership,
proprietorship, trust or other entity in which such officer or director
sharehoider of PSI (or any spouse, ancesior of descendant of the same) has more
than a five percent (5%) legal

-13-
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with PSI.

3.15. Taxes. As to any tax imposed by the Federal government, or any
state government or any subdivision or municipality thereof, or the government
uwwammuwmmm;imm.mm
limitation, (i) taxes imposed on or measured by income, (ii) taxes based on

(including amounts withheid from employees' compensation), and (i)
any property, franchise or sales tax, which, in each case, relates to or could
cause a lien or encumbrance upon any of the assets or the business of PSI, PS|
has timely, properly and lawfully filed all returns and elections necessary to
be filed and has paid in full the applicable taxes shown to be due on such
returns; to the best knowledge of PSI, no taxes are due which were not reported
on such returns, no claims for any unpaid taxes, interest or penalties are
being asserted by any governmental authority, for any period, against PSI or
any assets of PSI. P51 has not paid and is not required to pay any material

I listed in Section 3.15A of the PSI

§

o

wmwmm
' records of PSI at any time including
st Imernal Revenue Service audit Except as disclosed in
a1 the PS| Disclosure Letter, no audit or examination of PSI by
taxing authority or agency is now pending or currently in progress, nor has
PSI received from any taxing authority or agency any notice of such an audit or
examination. No waiver of any statute of limitations has been given and is in
effect in respect to the assessment of any taxes against PSI,

3.16. Insurance. PSI maintains in effect, and since January 1, 1993,
has maintained in effect, product liability insurance, motor vehicle and
covering the business of PSI and fire and extended coverage i '
respect to the properties and assets of PSI. Section 3.16 of the PSI
Disclosure Letter is a complete list of all insurance policies (including the

=

3.17. Customer and Supplier Relationships; Warranty Claims. Except
as set forth in Saction 3.17 of the PSI Disclosure Letter, PSI has not received
any notice that any customer or




subject 1o any material isbility or financial obligation (lknown or unknown,

direct or indirect, absolute, contingent, accrued or otherwiss), other than

Eabiliies or financial obligations arising in the ordinary course of business

of the 1 Balance Sheet. Except as disclosed in Section 3.19

Disclosure Letter, PSI is not in
or

fit
igai
I
3

1
i

3

;
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By-lmers are compisie. cormect and cument.  The minule books of PS! contain a
comgpdete, cormect and cument record of all meetings and other corporate
aciions of the stockholders and Board of Direciors of PSI from January 1,1995
through kiarch 31, 1868

321. Subsidiaries and Afligles Schedule 3.28 ksis all
subsicievies and AfliEstes of PS1. For the purposes of this Agreement (except
for Section 3.15), the torm "Afliisle” of a person shall mean any person o
eniity that, direclly or indireclly, conirols, is controlied by or is
commnon control with such person.

-15-
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322 No Misrepresentations or Nondisclosures. Neither this
Agreement nor any Exhibit or Schedule attached hereto contains any untrue
statement of a material fact or omits 1o stale a matenal fact necessary in
order to make the statements contained herein or therein not misleading

3.23. Opinion of Financial Advisor. PSl's Board of Directors has
recerved the written opinion of Wilkam Blar & Company that, as of the date of
this Agreement, the Transaction and the Allemnatve Transachon are fair to the
stockholders of PSI from a financial point of view. a copy of which opinion
will be delivered lo Speer, and such opmnion has not been withdrawn or modified
in any material respect.

324. Board Approval. The Board of Directors of PSI based on the
mﬂaﬁmd&nwm independent directors (the “Special

transactions
thereby (including for purposes of Sechon 203 of the Delaware
Corporation Law), (b) determined that the Transaction and the Alternative
Transaction are fair 1o and in the best interests of the stockhoiders of PSI
and (c) recommended that the stockholders of PSI approve the Transaction or the
Alternati. @ Transaction and the Share Increase (as hereinafter defined).

325 Absence of Questionable Payments. No direcior, officer,
agent, employee, or other person acing on behalf of PSI has used any of PSi's

i . payments,
gifts, entertainment or expenditures. mlmmmmdm
mdm:uyorhdm:ny into embargoed countries in contravention of

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SPEER

mmwwmmmmnum.um
‘Spuﬂ'u in this Articie IV and Article VI, includes the Speer Entities
All representabons and warranbes contamed heresn are quakified n
mmmwnwmdmmm
delivered to PSI by Speer and as such lefler may be supplemented or amended

-16.-
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mmwmmmmcmmgnumnwmum{mm
Disclosure Letter™). Speer represents and warrants to PS| as follows:

4.1.  Due Organization and Qualification. Each of the Speer
mmsamuammwwm

42  Authority to Execute and Perform Agreements. Each of the
Speer Entities which is a partnership has the full legal right and power and
all authority and approval requined to enter into, execule and deliver this
mmmmmmnuﬁmtham,w
each such agreement has been duly authorized by all general partners and
hﬁdmdnﬁﬂhh&ﬁuﬁiﬂm'ﬁap—wbm
wnmmumwmwd
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43 Agreements. Section 4] of the Speer Disclosure Letter sats
hﬁdm-ﬂmmmmwmmm

to which
PVS is a party, mwmhmnmumammm
subject, which relate to or which do or might affect the Speer Assets. All of
the contracts and agreements set forth in Section 4.3 of the Speer Disclosure
Letter have been made available to PSI and are valid. subsisting agreements, in
upon the parbes thereto in accordance with
their terms, and Speer is not in default under any of them, nor to the
knowledge of Speer is any other party to any such contract or other agreament
in default thereunder. nor does any condibon exist which with notice of lapse
of time or Except as sel
hﬂ:msmtaufmwmmmwmwmd

g
8
2
i
2
i

|
|
|
E
i

with PS! fo owing the consummation of the transactions contemplated by this

(a) Al Closing, by completing the transactions

in Section 1.1 hereof (provided the Altemnative Transaction is not
selecied by Speer). Speer will contribute to PS| (or cause the contribution to
PSI of) all right, title and interest in the following businesses as conducied
by Speer as of the date hereol (the “Businesses”™):

(1) resale of long distance telecommunications
services;

(2) provision of remotely accassad virtual office
information services;
(3) provision of audiovisual production and

(4) provision of digital information storage
services, and

(5) provision of satelite uplink and downlink
In the event the Alternztive Transaction s selectad by Speer, the

Businesses shall include only the businesses of SVM as conducted as of the date
hereol and identified in clauses (1) and (2) above.

rights necessary for Speer (i) to operate the Businesses as each such entity
operates its business on the date hereof, and (i) 1o

- 18-




45 Assels Speer has good and marketable title to all of its
assels (except for any leased property and Third Party Software for which Speer
has valid and enforceable leases or licenses, as the case may be), free and
clear of all mortgages, options, leases, covenants, conditions,

liens, security interests, mmmmm
of nights of others. No material restricions exist on the use or transfer of

the Speer Assets. The Speer Assets, as identified on Schedule 1.1{a){1) or

4.5 of the Speer Disclosure Letler and the assets owned by PVS include
all machinery or equipment, including without imitation, computer

, with an oniginal market value in excess of 525,000 used to conduct
nmmw together with the date of acguisition of each
piece of Fguipment and the locabon of each piece of Equipment (other than
Equipment owned by PVS) and (ii) all “Speer Software,” which shall include all

§

gs

maodify, prepare derivative works bared upon design, develop, reproduce and
package software and computer programs. Except as sed forth in Section 4.5 of
the Speer Disclosure Letter, mwmmmdmmsmm
and the tangible assets of PVS are in good operating condition and repair,
wear and tear excepted, and are satisfactory for the purposes of which
mm are being used in Speer’s business. Speer does not and has not
owned or have any interest in real estste excepl as described in Section 4.5 of
the Speer Disclosure Leftter

i

46 Employees,
(a) Except as set forth in Section 4.6 of the Speer
Disclosure Letter, (i) PVS is not a party to any agreement, whether

memmwhtﬂmmm
of PVS or SVM, as the case may be: (i) PVS




Section 4 6 of the Speer Disclosure Letter sets forth

(7) the total amount of compensation paid to all employees of Speer during
1997 (i) the names and total 1997 compensation paid to each employee of Speer
whoss W-2 eamings in 1997 exceeded $25,000; and (jii) any bonus, incentive
benefit, group health, medical expense reimbursement, caleteria, dependent
care, stock option, stock purchase, stock appreciation right, savings, deferred
compensation, consulting, severance payment or termination pay, vacihunmr
life insurance, welfare or other empioyes benefit or fringe benefit plan

mmmwwummmm

] Speer
Benefit Plan complies in form and, lnhluwhdguufﬁpuu operatas
in compliance in all malerial respecis with the requirements of the Internal

Additionally, amendments have been made
BuuﬂﬁmthuRdﬂmAddtﬂﬂam
as they are required. With respect to
Benefit Plan which is the subject to Tille | of ERISA. PVS
has not failed in any matenal respeci io comply with any of the applicable
reporting, disclosure or other requirements of ERISA and the Internal Revenue
Code, and there has been no “prohibited transaction™ as described in Section
4975 of the Intemal Revenue Code or Section 406 of ERISA. Neither PVS nor any
dh&mmmm any other “fiduciary” as

iabifity (including cu mﬁwﬂmm
Wmﬂmw “defined benefil plan.” umumhduﬁ:'ndhsmrn:i&s:l
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47. intellectual Property. Section 4.7 of the Speer Disclosure
Letier sets forth all patents, copynghts, trademarks, service marks and trade
names relating to the Businesses, all of which are owned or lawfully used by
Speer, all applications for any of the foregong. all data bases and all
permits, grants and hcenses of such nghts running to or from Speer relating
to any of the foregoing.  The nights of Speer in the property set forth in

fact that the Speer Financial Statements include the assels and operations of
Speer Communications Holdings | Limited Partnership, MOR Music TV, Inc.,.The
Ritz Limited Parl ership, PVS Speer-Atianta Limited Partnership,

Transmission Services Limited Partnership and Speer PVS Limited Partnership,
which are not included in Speer as that term is defined for purposes of this
Article IV).

49, Liabiittes. Excepl as set forth in Section 4.9 of the Speer
Disclosure Letter or Schedule 1.1(b) and except for liabilities incurred in the
ordinary course of business since December 31, 1997, none of which is material,

mmmma-uuwm liability, claim,

which are not set forth on or disciosed in the Speer Balance Sheet.

4.10. Accounts Receivable. All trade accounts receivable of Speer
on the date of this Agreement have arisen in the orclinary course of business
and represent valid obligations lo Speer,
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Coilection of accounts receivable by Speer through the date hereof has been and
is consistent with past business practices of Speer.

4.11. No Material Adverse Change. Since December 31, 1897 there has
mmmmmmhmmm
operations, liabilities or condition of the Speer Assels and Speer does not
know of any such change which is threatened, nor has there been any damage,
destruction or loss materially affecting the assets, business,
melﬁnnﬂMSprMumtmw

4.12. Operations of Spesr. Excepl as set forth in Section 4,12 of
"'s"&[’&“‘“"" from December 31, 1897 through the date hereof,

(a) mmwmm of material
valua to the Speer Assets; e

(c) Except in the ordinary course of business relating to
the Speer Asssis, other than for fair market value, sold, abandoned or made, or
agreed fo sell, abandon or make, any other disposition of any of its assets or
MGMHMNWMMNW any hen or
other encumbrance on any of its assats or properties;

(d) Except for inventory or equipment acquired in the
ordinary course of business of the Speer Assets, made mﬂmdﬂw
any part of the sssets, properties, wmww any other
mum-wmmudumdhhmm-mgbﬂu

Suffered or incurred any damage, destruction or loss
MHMWWW}MMM
Assets; or

("  Entered into, or agreed to enler into, any other
material conirsct or other agreement or other material fransaction relating to
the Spoer Assels.

4.13. Compliance with Laws. Smrmm'nﬂuihﬂrrm

reguiations, crders, judgments, injunctons, spplizable
the Speer Assets and has not received any notice of violation of any of the
forsgoing. Speer has 2l requisits licenses, permits and certificates from
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and local governmental authoribes as may be necessary to conduct the
Businesses and to own and operate its assets except to the extent that the
fadure to obtam such hcenses, permits and certificates would not have a
material adverse eflfect on the Businesses taken as a whole, and such permits
are vahd, in full force and effect and will not be terminated or adversely
afiected by the consummaton of the transachons contemplated hereby. Except
as disciosed in Section 4.13 of the Speer Disclosure Letter, Speer has not
received any notice alleging any wiolation by Speer of any laws, or a1y
mvesbgabon by adminesiralive agencies

4.14. Tax Matters. PSIﬂImeMbmmhﬂe

mm«mmﬁnmww. Speer has
Hﬁmumummmmmmm

franchise tax, employment and payroll related tax, property tax, and all
tax retumns which Speer is required o file and has pasd or provided for

416. Environmental and Health and Safety Matters.

(a) Set forth in Section 4.16(a) of the Speer Disclosure
Letier is a true, accurate and complete kst of all real property leased and/or
otherwise used or occupied by Speer (the "Speer Property”).

(bj Excepl as sel forth in Sechion 4 16(b) of the Speer
Desclosure Lefter, Speer and the Speer Property have been at all tmes and are
in all matenial respects in compliance with the Emvironmental Laws

{c) Speer has obtained and is in full compliance with all

permits, licenses and other consents or authorizations which are required with
muumdummumm

mwhm nmnmudmumm
Section 4.16(c) of the Speer Disclosure Letier.

-3




Except as hsted in Section 4,16 (d) of the Speer
Desclosure Letter, Speer has not generated, used, treated, stored, mamtained,
disposed of, or otherwise deposited PCBs, TCE, PCE, or asbestos containing

To the knowledge of Speer, there has been no
“release™ as defined in 42 U.S.C. Section 8601(22) or threat of a “release” of
any Hazardous Substance in, from or under any premises from which the
operations of Speer have been or are being conducted

n Speer has not received notice that it has any
potential kability with respect to the contamination, invesbgation, or
cleanup of any site at which Hazardous Substances have been or have alleged to
have been generaled, trealed, stored, released, discharged, emitted or disposed
of, and, 1o the knewiedge of Speer, there are no past or present events, facts,
condiions or crcumstances which may interfere with or prevent compliance by
Businesses in accordance with Environmental Laws, or with any order,

, judgment, injunction, notice or demand issue, enlered, promuigated or
wm or which may give rise 10 any common law or other legal
Eability, including, without kmitation, ability under any Environmental
Laws, or otherwise form the basis of any claim, action, demand, suit,
proceeding, hearing, notice of violation, study or investigation, based on or
relaled fo the manufacture, process, distribution, use, treatment, storage,

, nelease or
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comprising an ingredent or component of a mixture or product or included in
equipment) generated by Speer’s operations and by the activities of Speer.

(h) Excepl as disclosed in Section 4.16(h) of the Speer

4.19 Investment Speer is acquiring the PSI Common Stock for
investment only and nol with a view to the public distribubon or resale
thereol or any mierest therein n violabion of the Securies Adt or any other
applicable federal or stale securibes lews or reguiabons. Speer s familar
with the meaning of such representabion and fully understands the restricbons
and bmitabons thal are imposed thereby. PSI has disclosed 1o Speer that
Speer must bear the econormic sk of the investment ; the PSI Comman Stock for

regisiered under the Securibes Acl or any state biue sky law and therefore,
be sold unless it is subsaquently registered under

the Securiies Act and applicable state blue sky laws or an exemption from such

t . Speer is able and prepared 10 bear the economic
risks of investing in and holding the PS1 Common Siock for an indefinite perio
of ime. At all Bmes during the Transaction and at the date of this
Agreement, Speer has such knowiedge and experience in financial and business
matiers that it evpluating the merits and risk of the mvesiment
in the PS1 Common Stock. Speer has had access to such financial and other
information and has been afforded the opportunity 1o ask such question of PSI
and its representatives and has recesved answers thereto, as it deems necessary
in conneciion with its decision o acquire the PS! Common Stock.

E




ARTICLE V
COVENANTS OF PSI
Between the date of this Agreement and the Closing Date, PS| shall:

51. Management of PSl. Operate the business of PS! in a prudent
manner consistent with past practices, and in the usual and ordinary course,
and use its reescnable best efforts to preserve the goodwill of suppliers,
distributors, sales representatives, customers, creciitors and others having
business relationships with PS1, and shall safeguard and preserve the
condidentiality of all books, records and information relating to PSl in a
prudant manner consistent with past practices.

52 Accounfing Practices. Refrain from making any change in the
accouniing practices or procedures goverming PSI.

5.3 I;Eﬁﬂ:lm Except as otherwise

wtock of PS, or issuing any shares of capital stock of PSI. or granting,

issuing, selling or disposing of any option, warmant or right to acquire any
shares of capital stock of PSI.
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56 Compensabon of PSI's Employees. Refrain from making or
penmatiing any change in the compensation or benefits payable or to becorne
payable to any of the employees or agents of the business of PSI, or making any
nesw bonus payment of arrangement or benefit 1o or with any of them, or hiring
qmm except in accordance with compensation and hinng

practces prewiously followed by PSI

57 Insuance. Use s reasonable best eflorts 1o have in effect
and mantsn al all imes all insurance now in force relating to PSI and the
business and assets of PSI.

S8 Preserve Organzaton. Preserve the business organaabon of
PSi intact and keep avaiable the services of the present officers and
employees of PSI

59 Access io the Records of PSI.  Allow Speer, its
representaives, aftomeys and accountants to continue to have reasonable
access 10 the records and fles, audits and properties of PS! relating to PSI,
the business and assets of PSI, as well as all mformation redating to taxes,
cormnmitments, confracts hies and financial condsion of, of othenaese
pertasning W, PSI. PS1 agrees 10 use its reasonable best efforts to cause its
sccountants 1o cooperate with Speer and its accountants in malking available all
finencial information concerming P'SI as is requested. and Speer and its
sccourtants shall have the nght woriong papers pertamng o
exrwnations of PSI relaiing to PS1 and its business and assels, provided that
such examinations shall be designed to cause minimai disruption 1o PS1 and its
business and work force, and in any evert, shall be undertaken with reasonable
prior noSice and cwring normal business hours of PSL

510 Consents and Authorizations. Use its reasonable best efforts
o cbilain all government authorizations and confrachual and leasshold consents
and pormits necessary fo enabie the consummation of all transactions
corfernpiated hereby without causing the discontmuabon or termination of any
permits or of any contractual relationships maintained by PS1

511 Fulfll Closing Condibons. Use its ressonable best efforts
o take or 10 cause 10 be taken, all action reasonably necessary o
sppropnats 10 cause each of the condiions set forth in Articie VIl o be
fulfiled on or prior to the Closing Date

512 Taxes Pay when due all federal, stale local and foresgn
incomne, franchise and other taxes of PSI, ofther than any taxes on or ansing
out of e Transachion

513 Francal Reports. Prowade Specs with (i) copees of any
fnancial stsfements prepared by PS! in the course of s business, 1o be
provided promplly after they become available, and (i) cumuiative and monthily

reports of PST's business (inchuding statements of revenues and
experses). © be provded within 15 days followang the end of each month
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prefiminary Proxy Statemnent reasonably satisfactory to each of PSI
Each of PSl and Speer shall use its reasonabie best efforts o
bnmdhﬂﬂhuhﬁmhhm
10 iz respeciive stockholders at the earfiest practicable time. As
m-mnuuummmﬂmm
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mmm¢1m.-mm1ﬂa
Acr). and responding 1o any further mdormabonal requests i connechon with

the recespl of termwnabon of experation of the appicable wasting penod under
the HSR Act

69 Defense of Lisgaton Each of PS1 and Speer agrees to
vigorously defend against all actions., suits or proceedings in which such party
is named as a defendant whach seok 1o enyoin, restram or prohdbit the

susis or proceedings.
ARTICLE VI
COVENANTS OF SPEER
Between the date of thes and the Closing Date, Speer shall

7.1. Marmagement of Speer. Operate the Businesses in 5 prudent
manner consisiant with pest prachices, and in the usual and ordinary course.
and use its reasonable best efforts 10 preserve the goodwill of supphers,
disiribastors, sales representabves, cusiomers, creditors and others hamang
busness relaionsheps with Speer. and shall safeguard and preserve the
confidentiality of all books, records and informabon reiating o Speer in a
prudent manner consisient with pas! prachces

72  No Desiribubon of Dividends. Refrain from paying or
decianng any dnvidend. or making any distnbubon on account of shares of
stock of PVS, or redeeming, purchasing or otherwase acquanng anmy of
of PVS, or issuing any shares of captal siock of PVS, or granting.
u%ﬂmmunﬂihmw

;ﬂ

msEng. seling
shares

of

:
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7.3 No New Stock Rights Not enter inlo, issue, or grant any
agreements, amangements, warmants, calls, options. convertible rights or other
rights (vested or contingent) lo acquire any capital stock of PVS,

74 Purchases and Sales. Maintain the Speer Assets and the fired
assets of PVS in good condition, repair and working order, normal wear and tear
excepied, and refrain from (a) making or permitting any sales, transfers or
disposit n of any of the Speer Assels; and (b) entering inlo any contracts,

mhmmmﬂhm'uﬂnmm&
financial informalion concaming Speer as is requested, and PSI and its

the nght o examine all woridng papers pertaining 1o
examinations of Speer relaling to Speer, the Businesses and Speer Assets,

%

provided that such examnations shall be designed 1o cause menimal disrupbion
to Speer, the Businesses and the Speer work force, and in any event, shall be
undertaken with reasonable prior notice and during normal business hours of
Speer.

nd Authorzabons. Use its reasonable bast efforts
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the consummation of all transactions contempiated hereby without causing the
discontinuation or termination of any permits or of any contractual
relationships maintained by Speer.

7.10. Taxes. Fay when due all federal, state, local and

income, franchise and other laxes of Speer, including any taxes on or arising
out of the Transaction.

7.11.

incorporation

partnership agreements of Speer other than as
may be necessary to complete the Transaction or the Altemative Transaction, as
the case may be.

7.12 Damage or Destruction of Assets. Notify PS| immediately in
the event o any malerial damage o or material destruction of any of the Speer
Assats or i seis of the Businesses.

7.13. Fulll Closing Condiions. Use its best efforts 1o take, or
cause 10 be taken, af action reasonably necessary or appropriate 1o causo .ach
of the condilions set forth in Article [X 1o be fulllisd on or prior o the

7.%4.  Thind PasSes and Govesmment Aggrovals. Use its best efforts
» e and cttan spproend of & recessary dooumentsbon and 10 obtain all
FEOBISSY IIFONSE of Tw paries & of pEopnEe recdzory asfhonbes
wih respec! 1D e oo conlieepizled by T Agfoenert

TR Codawsoity

& N feome an covne Speers dicers descines
sopicyemr. Speel e Aot WY T dormme v Wm o P Taesacion
o Ty Slsoder TEmsarhET o B Sfae St nlar ShEvcese? wegmrlryg T
Trroador = tu Alrsgtee T oEmpcior g T S Dueey ecliext o
Far eliss corned o PR sooadw tworas B Twe mete oGeniTy
et agrme DX o Jartonceen wgmler tw Torgainr o 8w Alwetnng
TrreaisT R W T It T © U Ut ahoae CINRET (v SNShE THN D
=heant I ozhechy ol B TaEEactor o B ARerasber T SEmocior s
T o et Cuy ract GarTRowes Mo D onet By Soow el PST s peer
iR o T oEp £ Te it 0= Soesen B = W

& Comnee s cewee Spess olioers Sraciom
epoyees. Wl Sy Al T ool T AR IR S D3R
:H ceumn o sfdedally spovemect St Horme T SRR Ssmere FL
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ARTICLE Vil
CONDITIONS PRECEDENT TO CLOSING BY SPEER

Speer shall not be required 1o proceed on the Closing Date with the
transactions contemplated by this Agreement unlass the following conditions
precedent shall have been fulfilled and satisfied, or shall have been waived in

date of this Agreament, and shall also be true and comect as of the Closing
Date as if then originally made.

82. Covenants. PSI shall have complied in all matenal respects
wilh each of the covenants required of it on or prior to Closing;

8.3. Officers Certificate. PSI shall have delivered to Speer a
Executive Officer and Chief Financial Officer of PSI,

g
2
g

and regulatory consents, non-objections or permits from all

the date of this Agreement, and specifically the following:
nécassary approvais of the Department of Justice, Cunﬂr:':wm
Commission, or any siale communications commissions.

8.7. Material Adverse Change. There shall have been no material
adverse change (or changes which in the aggregate are materially adverse) since
the date hereof in the financial
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<ondition, results of operations, properties, business, of products and
services provided by PSI, whether by reason of change in govemment regulation
of action or otherwise,

8.8. Bankruptcy. PSI shall not be the subject of a petition for
reorgantzation or liquidation under the Federal bankruplcy laws, or under state
or foreign insolvency laws, nor shall an assignment for the benefit of
creditors or any similar protective proceeding or act or event of bankruplcy
have occurmed;

8.9. Corporate and Third Party Authorizations. There shall have
been obtained, by means in conformity with all applicable provisions of federal
and Delaware law approval of the Transaction or the Altemative Transaction if
such is elected by Speer and the Share Increase from the shareholders who hold
ot least a majority of the voting capital stock of PSI;

before any governmental agency or body with respect 1o the ransacions
cortempiated heratry,

8.12. Recapilafiration. PS5l shall have completed and ciosed prior




8,15 Listing of PSI Common Stock. The shares of PS1 Common Stock

listing on the
NASDAQ Small Cap Market and the Boston Stock Exchange upon official
notification of issuance,

8.16 Blection of Directors. Three nominees of Speer shall have
been elacted to fill vacancies on the PS| Board of Directors.

8.17. Non-Fulfilment Date. In the evert that one or more of the
foregoing condiions in this Article VIl is not fulfilled as of August 31,
1988, Speer may, upon notice to PSI and on or prior to the Closing Date, alect
mhmumwmw of may waive the
condition and proceed to Closing, but any mamm
Mummn&-ﬂ the Closing Date as to which Speer
does not make a claim by the Closing Date shall be deemed to have been walved.

ARTICLE IX
CONDITIONS PRECEDENT TO CLOSING BY PSI

.
|
£
;
2

PSI shall not be required to proceed on the Closing Date with the
mmwmmmmmﬂm

date of this and shail be true and correct as of the Closing Date as
il then made; provided, however that in the event that Speer elects
the Allernative Transaction, the and warranties set forth in

representations and
warranties of Speer Communications in Sections 4.1, 4.2 and 4,19 and only those
representations and warranties shall be true and cormect as of the Closing

82. Covenants. Speer, or in the event of the Alternative
Transaction, SVM and Speer Communications shall have complied with each of the
covenants required of it or: or prior o Closing;

93, Officers Certificate. Speer shall have delivered to PSl a
cerfificate of an officer or authorized person of its general partner, and of
the President and Chisf Financial Officer of PVS or in the case the Altemative
Transaction is elecied, only an officer or authorized person of the general
pariner of SVM, daled the Closing Date, certifying to the best of the knowledge
and belief
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of @ach such person and in such detail as PSI reasonably reguests o the
accuracy of Speer's representations and warranties, and 1o the fulfillment of
Speer's covenants and of the conditions precadent to PSI's obligations to
consummate the transactions contemplated by this Agreement;

84. Govermmmental Approvals. Speer and PSI shall have received all
governmental and regulatory consents, non-objections or permits, from all
Federal, state, local and foreign governmental authorites, or shall have made

contemplated by

afier the Closing Date in all material respects as Speer conducted the
Businesses as of the date of this Agreement inciuding: any necessary approvais
of the Department of Justice, Federal Communications Commission or any state
communications COMMISSIons;

9.5. Bankruplcy. Speer shall not be the subject of a petition for
reonganization or liquidation under the Federal bankruplcy laws, or under stale
insolvency laws, nor shall an assignment for the benefit of creditors or any
similar protective proceeding or act or event of bankruptcy have occurmed;

8.6. Lawsuits. No action, suit or proceeding shall have been
instituted or threatened by the federal or any state government before a court,
arbitration panel or governmental body with respect lo the transactions
contemplated hereby, and no regulalory enforcement proceeding shall be pending
before any governmental agency or body with respect to the transactions
contemplatad hateby,

8.7. Legal Opinion. Speer shall have delivered to PSI a legal
opinkon, in form ¢ d substance satisfactory to PSI, from Baker & McKenzie,
counsel to Speer, except that with respect to matters of Nevada State law such
opinion shall be provided by Burton, Bartlett & Glogovac;

9.8

in ; : e : "
agreements of each of the partnerships included in Speer, or in the case of the
Alternative Transaction, of SVM and Speer Communications, and of federal and
Nevada law, tha approval of such entities’ partners 1o the transactions
contemplatad by this Agreement.

99 Confirmation of Recapitalizations. The following transactions
shall have baan completed and dlosed before or simultaneously with the Closing:
(i) the recapitalization transaction between PS| and RMS pursuant to Section
2.1 hereof, and (ii) the recapitalization transaction between PSI, Primat,
Primwest and Vulcan pursuant to Section 6.3 heraof,
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910 Other Transactions. The following transacton shall have been
completed and closed before or simultaneously with the Closing: (i) the
transter of real estate from RMS to PS! pursuant to the Real Estate Transfer

referred to in Section 1.3 hereof. and (ii) execution and delivery of
service agreements with WNAB and MOR Galleria in form and
mmmps:prmmmmmmmum
deerned to have been waived or satisfied in the event Speer elects the
Alternative T ansaction

9.11. Non-Fulfiliment Date. In the event that one or more of the
foregoing conditions in this Article V1Il is not fulfilled as of August 31,
1898, PS! may, upon notice 1o Speer and on or prior o the Closing Date, elect
not to consummate the transactions provided for herein, or may waive the
mﬁbmm‘xdpmmadtobbsmg but any breach of condition, warranty,
or covenant known to PSI at the Closing Date as to which PSI
does not make a claim by the Closing Date shall be deemed to have been waived.

ARTICLE X
CLOSING
The actual consummation of the transactions contemplated by this

(tha “Closing”) shall take place on the fifth business day following
of the conditions set forth in Articles Vill and IX (the

cffices of Baker & McKenzis in Washington, D.C. The
' set at such other date or at such other place as shall be
fixed by agreement of the parties herelo.

ARTICLE XI
OBLIGATIONS AT THE CLOSING

11.1. PSI's Obligations. At the Closing. PS| shall deliver o Speer
or Speer Communications in the event of the Alternative Transaction:

{a) Certificates signed by the Chief Executive Officer
and Chief Financial Officer of PSI, to the effect that, to the actual
of such officers, mmmwmmmmmwm
hereunder is true and correct in all material respects as of the Closing Date
(or, dwwhmﬁwmmmwmﬁmMHortmmw
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material respect. specifying the respect in which it is untrue or incorrect),
and that PSI has fulfilled its covenants hereunder in all material respects as
of the Closing Date (or, if any such covenant is unfulfilled in any material
respect. specifying the respect in which it is unfulfilled), and that PSI has
fuliilled the conditions precedent to Speer’'s obligations to consummate the
purchase contemplated by this Agreement in all matenal respects (or, if any
such condition is unfulfilled in any material respect, specifying the respect
in which it is unfulfilied);

(b) A copy of resolutions adopted by the Board of
Directors and stockholders of PSI, certified by the Secretary of PSI, '.ppm'ﬂng
and authorizing or ratifying the execution and delivery of this Agreement, and
mmw%wmmmmmm

(c)  An opinion of Troutman & Sanders or Foley & Lardner,
counsel for PS|, addressed to Speer, in form and substance satisfactory to

Speer;
(d)  [Iintentionally Omitted];
(&) Certificates representing all of the shares of PSI
Commeon Stock in the PSI Consideration in the amounts and in the names of such

Speer Entities as designated prior to the Closing by Speer Communications, and

()  The Registration Rights Agreement set forth as
Exhibit 11.1.5 executed by an authorized officer of PSI.

11.2. Speer's Obligations. At the Closing Speer or, in the event of
the Allernative Transaction, SpeerCnmmcahamsrundehm to PS1:

(a) Certificates signed by the Chief Operating Officer
and Chief Financial Officer of the general partner of each Speer Entity 1o the
effect that, to the best of the knowledge of such officers, each of the
reprasentations and warranties made by Speer or in the case of the Altemative
Transaction, Speer Communications and SVM hereunder are true and correct in all
material respects as of the Closing Date (or, if any such representation or
warranty is untrue or incorrect in any matenal respect, specifying the respect
in which it is untrue or incomrect), and that Speer or in the case of the
Altemnative Transaction, Speer Communications and SVM has fulfilled its
covenants hereunder in all material respects as of the Closing Date (or, if any
such covenant is unfulfilled in any material respect, spacifying the respect in
which it is unfuifilled), and thal Speer or in the case of the Altemative
Transaction, Speer Communications and SVM has fulfilled the conditions
mtn%lummmmmmﬂauwm
Agreement (or, if any such condition is unfulfilled in any material respect
specifying the respect in which it is unfutfilled);

-39-




(d) Cument funds in the amount specified in Article 2
(subject to sdjustment pursuant to Section 6.7).

in the event the Alternative Transaction is not

in the event the Alternative Transaction is not

representing all of the shares of capital stock of PVS to
hMbPSImwMI duly endorsed for transfer to or
accompanied by appropriate instruments of transfer to PSI.

Certificales representing all of the outstanding

(h)
parinarship interests in SVM duly endorsed for transfer to or accompanied by
appropriate instruments transferring to PSI,

ARTICLE XlI
FURTHER COVENANTS OF PSI AND SPEER

PS! and Speer or, in the event of the Alternative Transaction, Speer

12.1. Joint Notice. Mﬂﬂ‘a{:loﬁnq PS1 and Speer shall
e e L e o1
the consummated ransactions to each customer, creditor, , sales
representative and supplier of the business of PSI.
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12.2. Further Assurances. PS5 agrees that, from time to time and
without further consideration, it will execute and deliver such further
documents and take such other action as Speer may require more e‘fectively to
transfer to and vest in Speer and put Speer in possession of the 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 further consideration, it will execute and deliver
such further documents and take 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, title and interests in the Speer Assets, including,
without limi . the Equity Interests and the Cash or in the event the
ARemnative Transaction is elected, possession of the assets of SVM and the
cash to be contributed in the Alternative Transaclion.

12.3. Registration 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.

124 Further Amangements. Work together diligently to have all
appropriate federal, state, local and foreign authorizations, permits and
approvals 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
ARternative Trausaction), transferred, reassigned or issued to PSL. If PS| and
Speer are unable by Closing to secure in PSI's name all government permits
necessary to conduct the Businesses in PS!'s name after Closing, then Speer
(through the entity which praviously conducted the relevant Business) or SVM in
the case of the Altemnative Transaction will cooperate with PS| so that PSI can
conduct such Business after Closing in such Speer entity's name (but with PSI
retaining and being solely responsible for ali economic benefits and burdens of
such Business) until such time as PSI secures all such government permits.

125 Bulk Sales Law. As an inducement to PSI to waive compliance
with the provisions of any applicable bulk sales or transfer laws, Speer hereby
agrees that all of its debts, obligations and liabilities of Speer which are
not expressly assumed by PS! under this Agreement will be paid and discharged
by Speer as and when they become due and payable in the ordinary course of
business. in the event the Alternative Transaction is not elected, Speer
further agrees to indemnify and hold PSI harmiess from any and all liabilibes
incurred by PSI by reason of or arising out of claims made by creditors with
respect to any non-compliance with any applicablie bulk sales or transfer laws
(except to the extent such claims constitute Assumed Liabilities).
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ARTICLE Xl
EXPENSES WITH RESPECT TO TRANSACTION

PS| agrees that it will pay ail fees, costs and expenses incurred by

ARTICLE XV
INDEMNIFICATION

15.1. Indemnification by Speer.
{a) From and after the Closing of the Transaction and

subject to the limitations set forth in Saction 15.2{a) and (c), Speer shall
indemnily and hold harmiess PS! and its officers, directors,

-42 -
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giving effect to any supplement or amendment to the Speer Disclosure Letter
#mdtommmdlnmngthSl} (i) a breach by Speer of a covenant
this Agreement; (iii) any liabilibes arising after the

Damandraiaunglutm Speer Assels or the conduct of the Businesses

prior to the Closing Date other than those assumed by PSI pursuant lo the

Assignment and Assumption Agreement referrad to in Seclion 1.1 or disclosed in

Section 4.9 of the Speer Disclosure Letter and other than liabilities of PVS

sel forth in Schedule 1.1(b), or (iv) any habilites resulting from any

applicable bulk sales or transfer laws as set forth in Section 125. The

foregoing obl.Jation of Speer shall not arise and will not be enforceable

against Speer in the event the Alternative Transaction is closed.

(b) From and after the Closing of the Alternative
Transaction and subject to the limitations set forth in Section 15.2(b) and
(c), Speer Communications shall indemnify and hold harmless PS| and its
officers, directors, employees, sharehoiders, Affiliates, successors and
mmﬁmmﬁ;‘.m resulting from (i) a breach by Speer
Communications ¢ any

Speer Communications and SVM in the event the
Tmacﬁonhdmedmﬂlslnhaunf and nol in addition to, the

obligations of Speer set forth in Section 15.1(a).
152 Limitations.

(a) Unless and until the Losses incurred by PS| exceed
$500,000, PSI shall not be entitled to indemnification under Section 15.1(a);
provided, however, that once the damages exceed $500,000, PS| shall be entitled
to indemnification for the full amount of such Losses. The maximum liability
of Speer pursuant to clause (i) of Section 15.1(a) shail be the amount of
$10,000,000; provided, however there shall be no limitations on Losses
resulting from a breach by Speer of a representation or warrarty which is the
result of fraud or willful misrepresentation on the part of Speer. Any claim
(i) of Section 15.1(a) may be satisfied by an exchange
valued at the greater of the fair markel value of
or as of the date such claim is asserted

and until the Losses incurred by PSI exceed
mmmmmsmsmﬁﬂm
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Speer Communications or SVM which is the result of fraud or wilful
misrepresentation on the panl of Spear Communications or SVM,

{c) The agreements, representations and warranties and
covenants of Speer or Speer Communications and SVM, as the case may be,
contained in this Agreement shall survive the Closing until the one (1) year
anniversary 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
otheswise terminate pursuant lo the preceding sentences, if notice of the
inaccuracy or breach thereof giving rise to such right to indemnity shall have

given to the party against whom such indemnity may be sought prior to such

15.3. Notice. The Indemnified Party (as hereinafter defined) shall
fve prompt writlen notice to the Indemnifying Party of any claim or event

to it which does or may give rise to a claim by the Indemnified Party

the Indemnifying Party based on this Agreement, stating the nature and

of said claims or events and the amounts thereof, to the extent known.
Such notice shall be given in accordance with Article XVI hereof. Such notice
shall be a condition precedent to any liability of the Indemnifying Party
hereunder. Notwithstanding the foregoing, the failure to give reasonably
prompt writlen notice by the Indemnified Party shall not defeat a claim made
pursuant hercio except fo the extent that the Indemnifying Party can establish
that it has been injured by such delay,

154. Defense of Claims. In the event of any claim, action, suit or
procéeding made or brought by third parties against the indemnified Party, the
indemnified Party shall give written notice of such claim, action, suit or
proceeding as described in Section 15.4 above, with a copy of the claim,

i with respect therelo. Afler notification, the

has been authorized by the indemnifying Party, or (i) the Indemnifying Party
shall not in fact have employed counsel to assume the defense of such action
reasonably satisfactory to the Indemnified Party at the time of the
Indemnifying Party’'s assumption of the defense. If clause (i) of the

sentence shall be applicable. then counsel for the Indemnified Party
shall have the rnight o direct the defense of such claim, action, suit or
proceeding on behalf of the Indemnified Party. The Indemnified Party and the
Indemnifying Party, as the case may be, shall be kept fully informed of such
claim, action, suit or proceeding at all stages thereof whather or not such
party is represented by its own counsel,
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15.5. Definitions.
(i)  As used herein, the term "Losses™ means any and all claims,

receivad. The term "Losses” includes reasonable attomeys’ fees and costs
incurred in the investigation and defense of a claim, demand, cosl, loss or

(i) As used herein, the term "Indemnifying Party" shall mean the
parson of persons against whom a party (the “Indemnified Party”) makes a claim
for indemnification hereunder.

ARTICLE XV

NOTICES

16.1. Notice. All notices required to ba given under the terms of
this Agreement or which any of the parties may desire 10 give hereunder shall
be in writing and delivered personally or sent by express delivery, or by
facsimile, or by registered or certified mail, with proof of receipt, postage
and sxpenses prepaid, retumn receipt requesied, addressed as follows:

(a) As to Speer, addressed 10
Speer Communications Holdings
Limited Partnerghip

3201 Dickerson Pike
Mashville, Tennesses 37207
Facsimile: (6815) 650-8282
Attention: Roy M. Speer

with & copy thereof addressed to:

Baker & McKenzie
815 Conneclicut Avenue, N.W.
D.C. 20008-4078
Facsimile (202) 452-T074
Attention: Thomas J, Egan, Jr., Esq.

or 1o such other address or addresses and to the attention of such other person
or parsons as Speer may from time to time designate in writing to PSI; and




As to PSI, addressed lo:

Precision Sysiems, Inc.

11800 30th Court North

St Petersburg, Florida 33716-1846
Facsimie: (813) 573-9153
Attention: Kenneth M. Clinebel!

with a copy thereof addressed to:

Facsimile: (404) B85-3995
Alftention: James L. Smith, I, Esq.

and

Foley & Lardner

100 North Tampa Street

Suite 2700

Tampa, Florida 33602

Facsimile: (813) 221-4210
Attention: David L. Robbins, Esq.

or to such other address or addresses and 1o the attention of such other person

or persons as PS| may from time to time designate in writing to Speer.

16.2. Receipt of Notice. Any notice given in accordance with this
Article XVIi shall be deemed to have been given when delivered personally, or
when received If sent via express delivery; facsimile; or registered or

requested.
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ARTICLE XXI
ARTICLE XXIi

CHOICE OF FORUM; VENUE; SERVICE OF PROCESS
proceeding among any or all of Speer and PSI
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State of Florida, without regard 1o the principies of conflicts of laws.

shall not restrict nor enlarge any substantive provision of this Agresment.
LAW
This Agreement, the Schedules and Exhibits, and all other documents
rhmmﬂumhmmnmu




COUNTERPARTS

This Agresment may be executed in any number of counterparts, each of
which shall be considered an original but all of which shall constitute but one

and the same Agreement by and among the parties.
ARTICLE XXV
NO THIRD PARTY BENEFICIARY

Thﬁrmihhuﬂﬂbhnhh“dhumml
only, and no thi ' party shall have any rights, express or implied, by reason
of this Agreamesit.

ARTICLE XXV
. UNILATERAL RIGHT TO WAIVE FAILURES OF OTHER PARTIES

25.1. Waiver. Any of the parties may:

(a) Extend in writing the time for tha performance of any
of the obligations herein contained 1o be performed for the benefit of such
party;

(b) Waive in writing any inaccuracies in the
representations and wammanties made 1o it contained in this Agreement or any
Exhibit or Schedule hereto or any certificate or certificates delivered by
another party to this Agreement:

() Waive in writing the failure in performance of any of
the condiions herein expressed for its benefit. and




<PAGE> 60

(d) Waive in writing compliance with any of the covenants
herein contained for its benefil

252 [Effect of Waiver. No such waiver or exiension shall be valid

TERMINATION

27.1. Termination Events. This Agreement may be terminated at any
time prior to the Closing Date as follows:

(a) By mutual written consent of Speer and PS!; or
(b) By PSI, upon written nolice to Speer:
(1) if the Closing shail not have occurred on or
before August 31, 1998, due to a failure of any of the conditions precedent set
forth in Artice IX; or

if Spear fails to perform in any material
mmdhmmmuduﬂhm



<PAGE> 61

(3) ©, afier a bona fide proposal is made by a
third party to PSI or its stockholders to engage in an
transaction™, as hersinafier defined, PS!"s Board of Directors shall have
delarmined, upon the basis of advice of outside counsel, that such action is
necessary in arder for the Board of Directors fo act in the manner consistent
with s fiduciary obligation under applicable law; or

(4) luhﬂ.&pﬁ:ﬂh-ﬂw:&-
are damaged or desiroyed by reason or other casually to such an extent
Mhmﬁudhhnmw -

{c) By Speer, upon wrilten notice to PSI:

(1) i tha Closing shall nol have occusmed on or
before August 31, 1998, due 1o a fallure of any of the condiions precedent set
forth in Articke VI, or

(2) i PSl fails to perform in any material
respect any of its obligations under this Agreemant. or

(3) i the assets, properties and rights of PS1
are damaged or desbtroyed by reason of fire or other casusily to such an exient
that the operations of the business of PS] are substantially impaired.
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person (the term “person” for purposes of this Section 27.2 having the meaning
assigned thereto in Sections 3(a)(8) and 3(d)(3) of the Exchange Act and the
rules and reguiations thereunder) other than Speer or its Affiliates or the
Board of Directors of PS| shall have recommended that the stockholders of PSI
approve or accept any Acquisition Transaction with any person other than Speer
or an Affiliate of Speer. For purposes of this Agreement, “Acquisition
Transaction™ shall mean (x) a merger or consolidation, or any similar
transaction, involving PS!, (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, consolidation, share exchange or
otherwise) of securities representing 20% or more of the voting power of PSI;
or

(¢) after a bona fide proposal is made by a third party
to PSi or its stockholders to engage in an Acquisition Transaction, (i) PS!
shall have wiltfully breached any covenant or obligation contained in the
Agreement and such breach would entitle Speer to terminate the Agreement or
(i) the holders of PSI Common Stock shall not have approved the Transaction
or the Altemnative Transaction at the Stockholder Meeting, or the Stockholder
Meeting shall not have been held or shall have been canceled pror to
termination of the Agreement or (iii) PSI's board of directors shall have
withdrawn or modified in a manner adverse to Speer the recommendation of PSl's
board of directors with respect to the Agreement or (iv) PSI shall have
terminated this Agreement pursuant to Section 27.1.(b)(3).

[Remainder Of This Page Intentionally Left Blank]
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. N WITNESS WHEREOF, the parties have caused this Agreement to be
expcuded 25 of the day and year first above written.
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SPEER PRODUCTIONS LIMITED PARTNERSHIP,
2 Nevada limited partnership

By: /s/ Roy M. Speer
Roy M. Speer
General Partner of Speer Productions

Inc.

PRECISION SYSTEMS. INC.
a Delaware corporation

By: /sl Roy M. Speer

Willemn Hutsman
CEO and President
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. SCHEDULE 1.1(a)
EXCLUDED ASSETS
1. Cash neld by the Speer Entities as of the Closing Date
2 Accounts Receivable of the Speer Entities as of the Closing Date

Notes receivable from related parties held by Speer Communications
(other than obligatichs of PVS to Speer Communications which will be

forgiven at Closing)
4, Amounts due from affiliates totaling: $128,652 (Speer Communications),
$112,644 (Spaer World Wide), and
$271,695 (Speer Productions)

S. The partnership interests in the Speer Entities, the Ritz Limited

Services Limited World Wide Digital Consulting
Limited Partnership and the capital stock of MOR Music TV, Inc. held
by and the capital stock of Entertainment Made




SCHEDULE 1.1(b)
ASSUMED LIABILITIES

- Liabilites owed by SVM and PVS and identified in Schedule 4.9 of the
Speer Disclosure Letter which amount is exclusive of notes payable by
PVS and SVM to affiliates of Speer and interest accrued on such notes

- The agreements identified in Section 4.3 of the Speer Disclosure
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SCHEDULE 3

LIST OF SUBSIDIARIES OF PRECISION SYSTEMS, INC. AS OF DECEMBER 31, 1997

<TABLE><CAPTION=>
Name of Subsidiary State or Country of Incorporation




EXHIBIT B

REAL ESTATE TRANSFER AGREEMENT

THIS AGREEMENT made and entered into as of the 22nd day of April,

WHEREAS, Seller desires 1o sell the hereinafter described property and
wmmmummmmwmm
set

I\KJW THEREFORE, mmhmdmmmm
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Virtual Media Limited Partnership, a Nevada limited parinership (collectively
“Seller's Relalod Entities”).

a Title to the Property. Title to the Property shall be good
and marketable and free of all leases. liens and other encumbrances except for
the following (hereinafter referred to as the “Permitted Exceptions™):

(a) Taxes for the current year, which shall be pro-rated as of the
Closing Date and assumed by Purchaser;

+l applicable zoning ordinances of the Metropolitan
Government of Nashville and Davidson County, Tennessee and
other governmental regulations, laws and ordinances governing
the use of the Property. and

Those matters set forth on Exhibit "B™ hereto.
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Representations and Wamanbes and Covenants of Sefler.

5
. Sefler represents and warrants and covenants to Purchasar as follows.

(a)

®)

fc)

@

(e)

Seller is a kmited partnershap (i) duly formed and validly
existing under the laws of the State of Nevada and its

m-rmmwwuuuw-n
L extent such

Marketable Tile Sefler has good, marketable and insurable
titie to the Property, free and clear of all monigages, bens,

No Condemnabon Pendng or Threatened. There is no pending or

threatened condemnaton or similar proceeding affecting the
Property or any porbon thereof, nor has Seller knowledpe that
army such acthon s presenlly contemplated.

Acverse informabon.  Sedier has no mformation of knowledge
of any change contempiated in any applicable laws, ordinances,
of restrictions, Or any judicial or adminisirative BCHON, or

@y acton by adjacent landowners, or natural or artificial
impede. or render more coslty Purchaser's conlempiated use of
the Property.

Compliance with Laws. Seller has complied in all material

Property under any agreement or other instrument to which
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(h)  No Special Assessments. No portion of the Property is
. aflected by any special assessments, whother or not
constituting a lien thereon

(i) Accesslo Highways and Roads. The Property has full, free,
and adequate access to and from public highways and roads, and
Seller has no knowledge of any fact or condition which would
result in the termination of such access

Special Flood Hazard Area. To the best of Seiler's knowledge,
nona cf the Property is located within a special flood hazard
2Ma

Existing improvements. All busidings and improvements
(including all streets, curbs, sidewaiks, sewers and other
utilities) have besn completed and installed in accordance

bulldings and improvements and have been paid for, and, as of
the Closing. all of the same will be in full forcs and effect

No Violations of Zoning Laws, Elc. No zoning, buiiding, or

operaion, or use of the pariong areas  There are nol, and as
of thu Closing thers will not be, any uncured violations of
federal. state, or municipal laws, ordinances, orders,
reguiabons, or requirements afecting any portions of the

No heating equipment, incinerators, or other

Environmental Matters. Except a3 disclosed in Section 4.16 of
the Spaer Disclosure Letier of the Contribution Agreement, to
the best of Seller's knowledge, the Property and the use
thersof is not in direct or indirect violation of any local,
state or fecernl

F




Water Control Act, the Occupational Satety and Health Act,
siate and federsl super-fen and environmental cleanup
statutes, and that the Property does nol contain asbestos or

wmmmmmm
miroduced, spilled, discharged or disposed of on the

Survival of Representations-and Wamranties, The
representations and warrantes set forth in this Article 5
shall be continuing and shall be true and comect on and as of
the Ciosing Date with the same force and effect as if made at
the time, and afl of such representations and wamanties shall
survive the Closing for a period of one (1) year after the
Closing Date.

Invastt ant. Seller is acquiring the Purchaser Common Stock
under this Agreement for investment only and not with a view
Io the public distiibution or resale thereof or any interest
theremn in viclation of the Securites Act of 1833, as amended
M‘MMmeWMG

state secunibies laws or regulations. Seller is familiar with
the maaning of such representation and fully understands the
mestnchons and imitabions that are imposed thereby,
Purchaser has disciosed io Seller thal Seller must bear the
econormac nisk of the investment in the Purchaser Common Stock

Stock has not been registered under the Securites Act or any
stade blue sky law and therefore, the Purchaser Common Stock
cannot be soid unless it is subseguently registered under the
mmmmmmnWHmnrm

and &t the date hereof, Sefler has such knowiedge and
expenence in financal and business matters that it s
capable of evaiuating the ments and nsk of the investment in
the Purchaser Common Siock. Sefler has had access to such
fnancial and other mformation and has been afforded the
opportundy to ask such questions of Purchaser and its
represeniatrve and has recerved answers thereto, as il deoms
NECESSary iIn conneclion with s decsion bo acquene the
Purchaser Common Stock.




6
6 Representabon and Waranbes of Purchaser  The warrantes
and representations of Purchaser contamned in Article 11l of the Contribution
Agreement are incorporated heren and all such representations and warranties
are hereby made to Seller as if copied in full

7 Indemnification

(a) Indemnification from Seller. From and after the Closing
through and until the first

warmanty, covenani or agreement under thes Agreement, provided
that written notice of Losses (or any event known to Purchaser
mmmwmmmmmmﬂmmw
Purchaser to Sefler on or pror to the first anniversary of

the Closing Date

Nobce. The indemnified Party (as hersinafier defined) shall
ﬁnmmmhhumyntw
claim or event known o it which does or may give rise 1o a
cizm by the Indemnified Party against the Indemnifying Party
based on this Agreement, stating the nature and basis of said
casma or event and the amounts thersof, to the extent known
Such notice shall be grven in accondance with Section 12
herein. Such notice shall be a condition precedent to any
Eability of the indemnifymng Party hersunder.

Hotwithstanding the . the failure to give reasonsbly
prompt weitten nobice by the Indemnified Party shall not
dafeat a cleim made pursuant hereto except (o the extent that

hwmmmmummm
by such delay

Defense of Claims. In the event of any claim, action, suit o
proceading made or brought by third parbes against the
indemnified Party, the Indemnified Party shall given written
nolice of such claim, action, suit or proceeding as described
in Section 12 herein, with a copy of the claim, process and
all legal pleadings ;

assumption. The
Indemnified Party shall have the right to employ its own
counsel and such counsel may participate in such acton, but
tha fees and axpenses of such counsel shall be at the
of the Indemnified Party, when and as incurred. uniezs (i) the
empioyment of counsel by such indemnified Party has been
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(d)

(@)

(b)

(c)

achon, sut or proceeding at all slages thereof whether or
not such party 3 represented by ils own counsel

Definibons

(1 As used herein. the term "Losses” means any and all
habilitres, net of any insurance proceeds received
Them‘Lmu'mmmabhmym
and costs incurred in the investigation and defense
of a claim, demand, cost, loss or kability
mm%mmmwmm
contrary, in no event the Indernnifying Party be
kable for Losses in an amount less than $100,000 or
more than $1,000,000.

() As used herem, the term “Indemnifying Party™ shall

0] Satsfaction. The representations and warranbes of
Sefler contaned in this Agreement shali have been
true on the date of this Agreement and on Closing (as
if made as of the Closing Date without limitation to
the " or awarenass of Seller). Seller
shall have performed all cbigations and |
with all covenants required by this Agreement.

(¥)  Sabsfaction of Conditions in Contribution Agreement.
All condibons pracedent to Closing contained in
Arvcie IX of the Contribution Agreement shall have
been fulfilled, satished or waived by Purchaser

{(®) No Adverse Change. No material and adverse change
shall have occumed, withou! Purchaser's written
consant. in the state or condsbon of the Property

Condibons I Seller's Obligations. The obligations of
Sedler lo consummate the transactions contempiated by this
Agreement are subject 10 the satisfaction of each

7
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. of the following conditions as of the Closing Date, except 1o
the extent any such condition is warved in whole or in part by
Sedler in writing at or prior 1o tha Cilosing.

()  Sabstachon The representations and wamanties of
Purchaser contained in this Agreemant shall have been

bean fulfilled, satisfied or waived by Sefler andior
Selter's Related Entities

Sedler at Al the Seller shail
mhlm Closing Closing,

{} Exsculs, acknowledge, and defiver to Purchaser a
wmmﬂmammh
the to Purchaser
mwm P‘rmu'ty subject

Emmmhwlm
assignment
to Purchaser title to any personal

property
by this Agreement, free and clear of all Esns and

by
the local bosrd of fire underweiters (or other body
pxmroising simiar funcSons), i any, and the
ongenal of aach bl for cument real estate and
parsonsl property taes, together with proof of
payinent thereol (f any of the same have been paid).

Purchaser's Obligations at Closing. Subject o the terms,

mnmw and condemporaneously with
the porformance by Sefler of s obligatons set forth in

Eﬂm{d']m.l.l’tlﬂ_'ﬂ_mﬂmt

m Dliw 1o Sefier the considerabon pursuant o the
of the Confribution Agreement and ths

L
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(h Ciosing Costs. Sedler shall pay the following costs and
. Sxpenses in connection with the Closing

()  The costs of the preparabon of the Warranty Deed:

(i) The premeum payable for the Owner's Policy of Tite
insurancs o be fumished 1o Purchaser: and

(&) Rz atiomey's fees.

Purchaser shall pay the following costs in connechon with
the Closing:
() The costs of recordng of the Warranty Deed and the

transfer taxes assessed thereon pursuant to TCA
Seclion §7-4-409. and

B aftormey's fees

Proraion of Taxes, Utities. Rents, inferest and Insurance
Taxes, utiides and nsurance premeuns of the year of the
Closing shall ba prorated 10 the date of Closing. I the
before the tax rate @ fooed for the then
. the apportonment of taxes shall be upon the
the tax rate for the preceding yeer appled o the
Subsequent o the Closing, when
the txx rate is fomd for the yoor in which the
occurs. Seller and Purchasar agres to adjust the proration of
taxes and, if necessary, o refund or pay (as the case may be)
shall be necessary to effect such adjustiment. In
the event that Purchaser shall efect not to continug pregent

insurance covarage on the Property, such covernge shall be

The condemnaton sward I there shall be any such
takng and o Tus
]




11. Remades in the event of » defaull under this Agreement by
either party, the non-detaulting party shall be enttied 1o exercise all
remedcies avaidable o it under the terms of the Contribuion Agresment.

E Mudier, i Esg
Richard Jones Road. Sule 110
Hashwilla, TN 3T215
Feczimile (815) 383-2805

o 1o such ofher address or ackiresses and 1o the attaniion of such other person
or pareons s Safler may from tme o bme designate in writing. and




Tampa, FL 33802
Facsimie: (813) Z21-4210
Adirc Darvid L. Robbirs, Eag,

or o such other sckivess or addresses and ©0 the afenton of such other person
o powrsons a8 Purcheser may from trme o bme dessgnate 0 wnitng.

A party miy desigrate by such nolice a new address or fax number 1©
wiich any NOBCe. reques? of Oiey communcaBion 10 1 shall Bhereafier be
sard. A nobice shall be dsamed recoived on the dale hat is three (3) calendar
doys slier the dete that The notice is deposiied i the Uniisd Stases mad i
sent by registered o cariied mai, or, f personally delvered, on The date
such perponal delbw y is made. i nolice is given by Federal Express or cther
widaly used ovemnight courter sarvics. e nolice shal be deemad received on
the next business dey folowing the date that the noice ks deposited with
Federal Expross or such ofher overmighl courter service. I nofice is given by
facgimile ranamizeon, the nolice shall be deermad recaived when elecironic

broker

n
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clams or demands with respect 1o any brokerage fees or agents’ COMMISSONs O
ofher compenssbon asseried by any person, firm, or corporstion in connecton
with ths Agreement or the transachons conternplated hereby

13 MNon-Foresgn Sefler.  Seller represents and wamants that no
part of the transfer of the Property constitutes a disposition of “United
States Read Property interes! by a Foreign' Person”, as those terms are
defined in Sections 837 and 1445, respechvely of the Intemal Revenue Code of
1886, as amendead (the “Code™) In the event that # is determined [hat
wilhholding tax s required under the Code, Seller hereby consents o the
deduchicn. withholding and depost by Purchaser with the Intemnal Revenue
Service of ten percent (10%). or such other amount &s required by law, of the
mmmummﬂmumnhtw
person,” and further agrees 1o full comphance by Purchaser with the
requirernants of said Code. Seller agrees lo execute. at the Closing, under
osth, an aficavit in form acceptable 10 Purchassr swearing that Seller's
thsposition of the Property does not constitute the disposibon of a "United
States Real F operty Inlerest By a Foresgn Person™ as above defined, but only
if the same is required by and conforrs o the Code and any regulations adopted
pursuant therelo

14 Hrscellaneous

{a) Asmgnment Nedher Purchaser nor Seiler may assign this
Agresment m whole or in pan without fred obtaining the
writien consent of the other party, excepl that Seller may
aasmgn i3 nghts and cbgations under this Agreement 1o one
or more of Seller's Related Entttes so long as Seller remains
responaible for s performance thersunder

(b) Enbre Agreement Thes Agreement constiutes the sole and
entre agreement between the parbes with references to the
wmmmmuhmm
signed by aff the partes 1o thes
mmwmmm-nu
forth in thes Agreement shall be binding upon either of the
parbes hereto

{t) Construchion and Eflect This Agreement shall be binding upon
and shall inure o the benefit of the parbes hereto and their
respectve hers, represeniatives, SUCCESSONT and ESSIQns
This Agreement shail be construed in accordance with the lews
of the state of Tennessee  As herein used, the singuiar
number shail be applicable 10 all genders, excapl where the
conlext would farly requsre a different construcbon.  TIME
IS OF THE ESSENCE OF THIS AGREEMENT AND ALL THE PROVISIONS
HEREOF.

{d) Counterparts This Agreement may be executed in any number of
mmummmmuumm
and sl of whach together shall compnse ong and the Sames
P

12
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N WITHESS WHEREOF . the partes hersto have exscuted thes Agreement as
of the dey and year first sbove weller: prowced. howewer, That for the
purpose of delermining “the dete heveo!™ or “The date of final execution
hereol ° as used in Bus Agresment. such dale shall be the last date any of the
partes horeto execute s Agrooment

PURCHASER




Beginning st an ron pipe in the East right-ol-way line of
Dickernon Pike, said point also being a Southwest comer of the
property more particutarly described as follows:

Thence with the East right-of-way line of Dickerson Pike North
05 degrees 14720° East. o distance of 655.11° io an iron pipe;
mmma-g:14wm|mdun‘h
an ron pire, thence 84 degrees 53'56" East. a distance
of 254 98" o an ron pin; thence North 05 degrees 04'18°
Esst, & distance of 184,63 to an iron pipe; thence South 85

e arc of & curve 1o the right, with & radius of 25.00°
ard » chord bearing and distance of North 30 degrees 1546
West, 34 77 an arc distance of 38 45 1o the poirt of
beginning and containing 16.18 acres or 704,709 square feet

Baing the same property conveyed to RMS Limiad Parinership, a
Nevacia bmited parinership by quitclaim deed from WNAB Channel
8 Naslwille, InC_. a Tennesses corporation fior record in Book
}Mﬂ.mm. Ragister's Office for Davidison coundry,
enmeLLes.
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. EXHIBITC

PLAN OF RECAPITALIZATION

This PLAN OF RECAPITALIZATION (the “Agreement’) is executed this 22nd
day of Apeil, 1998 by and between RMS Liméted Partnership, 8 Nevada imited
mmmmwsm,m,.mm

WHEREAS, pursuant 1o that certain Contribution and Share

Agreemant”), Speer (as that term is definad in the
intends 0 conclude the Transacion or the Allamalive
Transaction (as such lerms are defined in the Contribution Agreement), and

WHEREAS, the closing of the ransactions contemplated in the
Contritusion Agreement are contingent upon the prior dlosing of the transaction
conternpiated by This Agreement, and

WHEREAS, in nsliance on the representation and warmanbes of PSi sel
forth in the Conu ibution Agreement, RMS is willing to enter into this
Agreament and o consummaile the ransactions specified herein; and

WHEREAS, RMS is the holder of an aggregate of 10,000 shares of Series
A Prefamred Stock of PSI, 1,500 shares of Sories B Preferred Stock of PSI, and .
he RIS Nole (#s hereinsfter defined); and

WHEREAS  the generai and bmited partners of RMS and the Board of
. Owoctors of PSI hanve determened thal the execubon, delrvery and performance
of ihis Agreamant is in the best intsrests of RMS and PSI, respectively, and

WHEREAS, Rt is the intenion of the parties that the

under this Agremment quaifics 23 2 reorganization within tho maaning of
Section 358(a){1)E) of the internal Revenus Code of 1985, as amended (The

MOW, THEREFORE, in consideration of the foregoing. and of the

1.1 Deiviions Capiisiced words and [iWases used in this
Agreament wivch are not otherwise defined hereen have the lollowing maanngs.




meaning set forth
Tt A

. Tha PS5l Sertes A

the sum of the aggregate bquidation

thal number of sharas of PS! Common Stock
and PS5l Series B Stock held by RMS plus
on such shares as of the Closing Date by

“Closing™ shail have the meaning sel forth in Article

®)
X of the Contribution Agreement;
(=]

“Exchange Rate” shal have the meanng sel forth in

Saction 2.1 of the Contribution Agreement, and
“Recapitaiization” shall have the meaning set forth

P51 Common Stock™ shaill have the
in Section 2.1 below.

in Saction 1.2 of the Contribution Agreement.

m
¥
|
2
;
8
:
J

M  "Regisiration Rights Agreement” shall mean that
cartain agreament in the form of Exhib 11.1.5 o the Coniribution Agreement.

(@

(e)




<PAGE> 3

Stiock held by Prymwest and Vulcan and (k) the promssory notes between each of
Prenat and Vulcan with PS| into shares of PS| Common Siock on lerms no less
favorable to PSI than that of the Recapdaliration set forth in Secton 2.1

The diosing of the Corversson shall occur no later than the Closing Date

23 Swckhoider Approval PSI's obhgatons hereunder with
respect to the Recaptalzaton are condioned upon the approval by the
hoiders of 28 maonty of the shares of PSI capital stock entitled to vole
thereon of an amendment 1o PSI's Certsicale of incorporation mcreasing the
mumber of suthorired shares of PSI Common Stock thereunder to an amount
suficent 10 cover the shares 1o be issued pursuant to this Agreement and the
Contribution Agreement. PS5 agrees 10 use #s reasonable bes! efforis to
obtan such stockholder approval 8s soon as reasonably prachcabie

ARTICLE
REPRESENTATIONS AND WARRANTIES
31 [Repressntatons of PSI

PS! heret. ' represents o RMS. that the followwng are true and accurate
a3 of the date firs! wrillen above

(a) Subject 1o obtarwng stockholder approval of the
smendment o &3 Certicate of Incorporaton referTed o in Sechion 2.3, PSI
has the full nght, power, and authority o execule and delver Thes Agreement
and 1o perform s rms.  Thes Agresment s a valid and binding agreement of
PS5l erdorceable aganst i in accordancs with s lerms, subject as o
enforcement 1o bankrupicy, msolvency and other laws of general appicabiity
relgtng 1o or affechng creditors’ nghts and 10 general equsty princples

(b) The exscution and delivery of this Agreement by PSI
and the consurmrmation of the rantactions requeired hereunder does not and wall
not viokate or confict wth any stafute reguiston, pudgrment, order, wril,
decTes. or mpunchon, curmently apphcable 1o PS5 or any of its property or
ety

ic) No consent or approwal of any therd party s reguinsd
1o be cbttsned by PSI in connection with The execution and delrvery of thes
Agreement o the performance of the ransachons contermplated hereunder other
an those spprovals identified tTha Agreement and in the Contribution
Agresment. No conract or agreement 1o whach PSi is a party restncts the
abdity of PSi o il s obbgatons and responubiiibes wnder thes
Agreament or any relsted agreement or 10 cary oul the actvibes contemnplated
hesrean

{d) Al of the representabons and wamanbes of PS! sal
forth in the Coninbuton Agreemeni are brue and accurate m afl matenal
respects s of he cate hered! and shall be rue and
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asccurate as of the Closing and RMS shall be entitled to rely on such
representabons and wamanbes which are incorporated herein by thes reference

(e) Subyect to obtaining stockholder approval of the
amendment to its Certificate of Incorperation referred 1o in Section 2.3, all
of the shares of Common Stock to be issued by PSI pursuant o this Agreement
shall be validly issued, fully pasd and nonassessable shares, not subject to
any preemptive rights, of free and dear of any bens, claims, options,
encumbrances of resirictions of any nature whatsoever,

32 Representabons of RMS

mmmhpmmmmnmmm
as of the dale firsl written above

{a) RMS is a imited partnership, duly organized, validly
existng and in good standing in the State of Nevada with the requisite power
mmmmhmnmmmwhm

(b) RMS has the full nght, power and authority 1o
execute and deliver this Agreement and to perforn its terms.  All required
actions o approve and adopl this Agreement have been taken. This Agreement is
a duly authorized, valid and binckng agreemen! of RMS enforceable against it in
accordance with its terms, subject as to enforcament o bankruplcy, insolvency
and other laws of general apphcability relating to or affecting creditors’
rights and o general equity principles

(c) N consenl or approval of any third party is required
to be obtained by RM 3 in connection with the execution and delivery of this
Agreement or the performance of the transacbons contemplated hersunder other
than those approvals identified in the Contribution Agreement. No contract or
agreemant to which RMS is a party restricts the ability of RMS to fulfill its
obligations and responsibiiies under this Agreement or any related agreement
or 1o carry oul the actrvibes contemplated hergin

(d) RMS owns and will own as of the Closing Date the
Series A Preferred Stock, Senes B Preferred Stock and the RMS Note free and
clesr of arry kiens, claims, opbons encumbrances or restrictions of any nature
whatsoever

ARTICLE IV
CLOSING

41 Delvery of Securibes. The actual consummabion of the
fransachons contempiated by this Agreement shall take place on the Cloging
Date. The Ciosing shall ocour only in the event that the conditions 1© closing
==l forth in e Contributon Agreement have been satisfied or waived by the
party or partbes entiled 1o the benefit of such conditions and stockholder
approval of the
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amendmaent to the PSI Centificate of Incorporation has been oblained as
cordempiated by Section 2.3. At the Closing. Speer shall defiver to PSI for
cancefigiion of the RMS Note, the share ceriificates representing the Serles A
Preferred Stock and such transfer instructions retating to the exchange ol the
Series A Preferred Stock and Series B Prefermed Stock as PS! may reasonably
regquest. Al the Closing, PSI shall deliver to RMS ceortiicates representing

e number of shares of Commeon Stock as determened in accordance with Secton
2.1 hereof 2nd & ~opy of the Registration Rights Agreement executed by PSI.
The uummumdnm

Exchange The obligation of sach of RMS and PS1 1o Closs, shall be
condiioned upon the representations and warmantes of the ofher being true and
eccursle in ol meterial respects as of the Closing Dale.

ARTICLE V

MISCELLANEOUS
51 Tem and Termination

(=) cfieciive Dale. This Agreement shall be effective
fom and afeer the date first set forth sbove untll s termenalion pursuant 1o
this Section 5.1.

[i}] Termenation This Agreement shall terminate
mscmatcally withou! notice o any further action by any of tha parties hereto
in he eventt of Bw termanation of the Contriution Agresment in accordance
willy &3 terms.

§2 MNoSce Al noices required to be given under the terms of
this Agressmant or which any of the parties may desire to give herounder shall
ba in wriling and defSversd personally Oor senl by express deltvery, of by
incsimile or by regisiered or certified mad, with prood of receipl, postage
and expenses prapeid, retum receipt requested, addressed as follows:

(3)  Asto RMS, addressed to:

S0 West Liberty Strust

Saste 650

Reno, Mevada 88501
Facsimile: (702) 3330412
Attenion: C. Thomas Burion, Jr, Esg




with a copy theareof addressad o

Baker & McKonnie
815 ;ﬂ'ﬂttji.lcﬂw. NW

Washngton, D.C.
Facsimile (202) 452-7074
Attention: Thomas J. Egan, Jr., Esq

(&) As to P51, addressed 1o

11800 30th Court North

St. Petersburg. Flonda 33716
Facsimile: (813) 573-8193
Attention: Chief Financial Officer

with a copy thereol addressed to:

Troutman Sanders LLP

00 Peachires Street, NW.
auite 5200

Atianta, Geargia 30308
Facsimile: (404) B85-2085
Attention: James L. Smith, lll, Esq

and

Foley & Lasdner

100 North Tampa Strest

Suite 2700

Tampa, Florida 33602
Facsimile: (813) Z21-4210
Atention: David L. Robbins, Esq

53 Assignmeni This Agreement shall not be assignabie by either
Party, except with the written consent of the other Party.

54 Binding Effect. Every covenani. term, and provision of this
Agreement shall be binding upon and inure 1o the benefit of the Parties and

55 Headings. Section and other headings contained in this
Agresment are for referance purposes only and are not intended to describe,
interpret, define, or Emit the scope, extent, or intent of this Agreement or
any provision hereot.




56 Futher Acbon Each Party agrees to perform all further acis
and 1o execute, acknowiedge, and deliver any documents which may be reasonably
necessary, appropriale, or desirable 10 camy out the provisions of thes

57 Apphcable Law. The laws of the State of Flonda (excluding
the rules on conflict of laws or choice of law) shall govern the validity of
s Agreement. the constructon of its lerms. and the interpretation of the
rights and dubes of the Partes

58 Choice of Forum; Venue, Service of Process. Any suill, action,
or procesding among any or all of RMS and P S relating to this Agreement. to
any document, instrument, or agreement delivered pursusnt hereto, referred 1o
herein, or conlamplated hereby, or in any cther manner ansing out of or
relafing to the transactions contemplated by or referenced in this Agreement,
shall be commenced and maintained exclusively in the United States Disinct
Court for the Middie District of Flonda, or, if that Court lacks
over (he subject matier, in @ state court of competent subject-matter
juriadiction sitting in Pinellas County, Florida. RMS and PS| hereby submit
themasives uncondiionally and imevocably to the personal jurisdicion of such
courts. RMS and PSI further agree that venue shall be in Pineilas County,

brought in an irconvenient forum RHSNPSIM:;IHMM
issuing from such courts may be served on them, exther personally or by
certiiod mail, retum receipt requesied, at the addresses given in Section 5.2
hereo!, 8°d RMS and PS| furthes imevocably waive any objection o service of
process made in such manner and at such addresses, including without kmitation
any objection that servica in such manner and at such addresses s nol
authorired by the local or procedural lows of Fiorida

58 Entire Agreement. This Agreement constitules the entire
understanding of and agreement between the Parbes with respect 1o the subject
matier harec! and supersades all prior representations, undersiandings, and
agreements.

510 Waiver Hnmhfmpuwullwmdmw
or of any breach of any term of this Agreement shall constitute a waiver of any
such term or any such breach in any other case, whether prior or subsaguent

511 Counterpart Execution. This Agreement may be exsecuted in
several counterparts, each of which shall be an oniginal, and such counterparts
shall logether constitute but one and the tame instrument.

512 Amendments This Agreement may be amendad or modifiad
only by a writien agreement signed by both of the Parties.
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EHMTHESSWEREGF.MFMMHMMWuﬂm
day first above set forth.

Precision Systems, Inc.,
A Deiaware corporation
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April 22, 1998

Speer Communications Holdings
Limited Partnership
50 West Liberty Street, Suite 650
Reno, Nevada BBS01

Ladies and Genfleman:

Tha Board of Déreciors of Precision Sysiems, inc., a Delsware corporation
{the “Comparny™), hes spproved, and concumantly henswith, Speer Communications
Holdings Limited Patnership. a Nevaca kmited partnership ("Speer

Spear Virtual Media Limited Parinership, 2 Nevada limited

Communicsons”),
M“MMMTWIMW

Partnershyp, 2 Nevadn Emited partnorship, Productions Limited
Partnarship, a Nevada Emiled partnership, and the Company ane endaring into a
Congribuion snd Shere Agresment of even date herewith

“Contribution 2il capitalized terms used but not defined herein

shail have the meanings sel forth in the Condribuion Agreement) and the Comparny
and RMS Limited Parinership, a fiméted parinership ("RMS") are entering

(tha
Tmmmmmmmwﬂu“uw Esch of
owns, beneficisily and of record, the number of shares (the
'ﬂ-ﬂ the common stock, par value 5.01 per share, of the (the
*Company Stock”), set forth opposits the undersigned’s name on Exhibit A hereto,
which sre aff the shares of the Company Stock so cwned by such person.

The entering into of this leller agreement is a condition 1o the
wilingness of Speer to enter info the Contribution Agresment and to consummate

of R34S 1o enter into the Recapitalization Plan and tha Real Estals Agreament and
consummata the transactions identified therein (collectively, the

“Transacions™).
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Each of the undersigned agrees that at any meeting of the stockhoiders of
the Company. however called, i shafi (a) vote the Shares in favor of the
Transachons, 1o the extent that such holder’s voting of such Shares is in
sccordance with the stockholder approval requirement specified in the
Contribution Agresment, (b) vote the Shares n favor of an amendment 1o the
Certiicate of incorporation of the Company increasing the number of authonzed
shares of common siock of the Company, and (c) vote the Shares aganst any
achon or agreement (other than the Contribution Agreement or the transactions
contermpiated thereby) that would impede. interfere with, delay, postpone or
sttemnpl to discourage any of the Transactons, including, but nol imited to
(i) any extraordinary corporate transachon, such as a merger, consolidation or
wﬂwmmn‘nCm (-:un sale or transfer of all

s corporate structure or business

This Agreement shall termanate on the firs] to occur of (i) the Closing
Date, (i) the day afier the termination of the Contribution Agreement in
accordance with its tarms. and () wntlen notice of terminabon of this

Agresment by Speer Communications lo the undersigned. Each of the undersigned
represents and warrants that as of the date hereol, (i) A has due suthority to
exscute and deliver this Agreement and o consummate the transactions
contemplated hereby, (i) & is the owner of record and beneficially owns the
Shares sel lorth opposie s name on Exhibit A, and such Shares constiute all

of the shares owned of record or bansficially by it; () the undersigned has

sole voting power and sole power of disposition with respect to ail of the
Shares, with no rsiricions, on its rights of disposition pertaining thereto,

subpect io apphcable sacunties laws, (iv) the ransactions contemplated by

s Agreement will not affect the voting rights of any of the Shares except as
wmuwmn;mhmmmam
Agreement by it nor the consummation of the transactions contemnplated

undersigned from parforming its obhigations under this Agreement), (y) result in
& default (or give nsa 1o any nght of termination, cancellation or

accelerabon) under any of the terms, condibons or provisions of any note,
hcense, agreement or other instrument or

ads




The undersigned agrees to promptly notify Speer Communications of the
ruamber of eny new shares of Company Stock acquined by i (whether by purchase or
comwrsion o exercise of options, wamanis or other sacunies convertible into
Company Stock), if any, sfier the date heresf. Any such Shares acquired shall
become addiional Shares subject to the lerms of this Agreement.

This Agreemant (i) consiitudes the entire agreement between the parties
writtan 5 parties or
e with reapact ko e suect mator harect, s 1) sneh e o+ '
mrﬂmdhmmm

] ohiigations A
shall refleve Speer of its obligations hersunder, This Agresment may nol be

smended except by an instrument in wriing signed on behalf of all the partias
affected by such amendment.

The parties herelo agree that imeparable damage would occur in the event
:-&dumdummmmhw

3




terms of were otherwise breached. It is accordingly agreed thal the parties
shall be entitled to an injunction or injunctions to prevent breaches of this
and to enforce specifically the lerms and provisions hereol in any
foderal or state court located in the State of Delaware (as to which the parties
agree 1o submit o junsdiction for the purposes of such action), this being in
addition to any other remedy to which they are entitied al law or in equity.

Thia Agreement shall be governed by and construed in accordance with the
substantive laws of the State of Delaware regardiess of the laws thal might
ctherwise govern under panciples of confiicts of laws applicable thereto. The
invalicity or unenforceabiiity of any provision of this Agreement shall not
mnmamm mmdmm
mmwﬂuhﬂwm

undersignad (or its affiiates or associates) in any capacity it may have as an
officor andfor director of the Company. The obligabons of each undersigned are
several and not joinl.

[Remuander Of This Page Intentionally Left Blank]
R
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This Agresment b-ammndinhmurmm . each of which
Mbodnmtnbmww .umurmmmmmwwm
same agreement.

ALTA INVESTISSEMENTS SA

By: // lan M. Datziel
Name: lan M. Daiziet
Tile: Chairman

PRIMWEST HOLDINGS NV
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Exhibit A
Company Share

MNo. of Shares
Name of Common Stock

Alta Investissements S A,
Primwest Holdings N.V.
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April 22, 1998

Speer Communications Holdings
Limited Partnarship
50 West Liberty Street, Suite 650
Reno, Nevada 82501

Ladiss and Gentlernan:

mmammpmsmm a Delaware corporation

(the “Comparny”), has approved, end concurmently herewith, Speer Communications
Holdings Limited Partnership, a Nevada limited partnership (“Speer
Communications®), Speer Virtual Medla Limited Partnership, 8 Nevada imited

and RMS Limited 8 Nevada Emited parinership are entering
TMW{IM'H-IEM of even data herewith. Each of

the undersigned owns, beneficially and of record, tha number of shares (tha
“Shares”) of tha common stock, par value $.01 per share, of tha Company (the
“Company Stock™), umwumulmmEWAhum
m»ummuhcmsmﬂmwmm

into of this ietter agreemant is a condition to the
mutsmwmmmcmmmmwmw
the transactions identified in such agreement and & condition 1o the willingnass
of RMS {o enter into the Recapitalization Plan and the Real Estate Agresement and
consummats the transactions identified therein (collectively the
*Transactions”).
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The undersigned agrees that at any meeting of the stockholders of the
Company. however called, it shall (a) vole the Shares in favor of the
Transactions, 1o the exten! that such holder's voling of such Shares is in
accondance with the siockholder approval requirement i
cmmammm}mmmmfmrnrmmwm
Certificate of Incorporation of the Company increasing the number of authorized
shares of common stock of the Company; and (c) vole the Shares sgainst any
action or agreement (other than the Contribution Agreement or the transactions
contempiated thereby) that would impede, interfera with, delay, postpone or
attempl o discourage any of the Transactions, including, but nol limited to;
ﬁ}wmmmﬂm,m“-w.mar

business combination involving the Company, (i) a sale or transfer of all
amudmmﬂmmmmumwa
recrganization, recapitalization or liquidation of the Company and its
subsifanes; (i) any matenal change m the present capitahzation or
divicend policy of the Company, o (iv) any cther matenial change in the
Company's corporate structure or business

This Agreement shall terminate on the firsl to occur of (i) the Closing
Date, (i) the day after the termination of the Contribution Agreement in
mmum and (i) written notice of termination of this

Agreemen! by Speer Communications to the undersigned. The undersigned represents

and warrants that as of the date hereol, (i) it has due authonty to execute and
deliver this Agresment and o consummate the transactions contempiated hereby,
(H) R ks tho owner ~f record and beneficially owns the Shares set forth
opposite its name n Exhibit A, and such Shares constitute all of the shares
owned of record or beneficially by it, (iii) the undersigned has sole voting

notification to, myuuunmm regulatory authornity (except filings under
the Securities Exchange Act of 1934, as amended, or where the failure (o obtain
such consent, approval, authonzation or permil, or 1o make such filing or
notification, would not prevent or delay consummation of the transactions
contempiated by this Agreement or would not otherwise prevent the undersigned
from performing its obligations under this Agresment), (v) result in a defautt
{uﬁnmbwnﬁldt&mmn cancalistion or acceleration) under
any of the lerms, conditions or provisions of any note, icense. agreement or
other (nstrument or

2.




any such pledge or grant of secunty interes! shall prowide that the pledgee of
secured party hereunder shall take any pledge or imleres! subject to the
pledgor's voting obligations hereunder. (i) grant any proxies, deposit the

The undersigned agrees 10 promplly notify Speer Communicabons of the
number of any new shares of Company Stock acquined by it (whether by purchase or
conversion or exercise of options, warmants or cther securities convertible into
Company Stock), if any, after the date hereol. Any such Shares acquired shall
become addibonal Shares subjec! to the lerms of this Agreement

This Agreernent (i) constitutes the entiro agreement between the parties
with respect to the subject matter hareol and supersedes all other prior

Wﬂum.mmmw.mmmwm
mmmhhmmw and (i} shall not be

assigned by operation of law or otherwise, provided that Speer may assign any of
assignment

The parties herelo agree that imepamable damage would occur in the event
tha! any of the provisions of this Agreement were nol performed in accordance
with their specific

3=




<PAGE> 10

larms of were otherwise breached Nt is accordingly agreed that the parties
shall be entiled 10 8n INUNCHON of INUNCHoNS 10 prevent breaches of this
Agreement and to enforce specifically the terms and provisions hereof in any
federal or state court located in the State of Delaware (2s to which the parbes
agree to submil o juneiction for the purposes of such action), this being in
additon to any other remedy to which they are entitied al law or in equity

Tres Agresment shall be governed by and construed in accordance with the
substantive laws of the State of Delaware regardiess of the laws that might
otherwise govemn under prnciples of conflicts of laws applicable thereto. The
invalidity or unenforceability of any provision of this Agreement shall not
lﬂlﬂhvﬂyﬂmuwwmﬂmw
wiich shall remann in iUl force and efiect Speer Communications and
undersigned acknowiedge and agree that this Agraament is being mmhy
the underugned solely in its capacity as a siockholder of the Company and that
none of the obiigations contained herein is intended 1o, and such cbligations do
not, Emit. restrict or otherwise affect the obligations and duties of the
undersigned (or its affiliates or associates) in any capacity il may have as an
officer and/or director of the Company. The obligabons of each undersigned are
several and not joint

[Remainder Of This Page Intenbonally Left Blank]
A




This Agreament may be executed in two or more counterparts, each of which
shall be deamed 0 be an onginal, but ail of which shall constiule one and the
E&Me Bgroement.

VULCAN VENTURES INCORPORATED

By. /s/ Wiliam D. Savoy

Name: Wiliam D. Sevoy
Tithe: Vice President







Visiology, Inc.

Todd H. Lows [206) X20-1701
Barbars L. Lowe (208) X30-1702
Bobdd Fergueeon (208 3301703
FAX (206) 230-1708

April 15, 1999

Mr. Willism Bualard, Jr.

Executive Director RECEIVED

- SOUTH DAK

. OTA
Piesre, South Dakota 57501-5070 UTILITIES © PUBLIC

Re:  Docker No. TC99-014
Application To Transfer the Certificate of Authority From Speer Virtual Media, Lid. to Speer
Comnmmications Virtual Media, Inc., Notice of the Transfer of Assets From Speer Virtual
Media, Lid. to Speer Communications Virtual Media, Inc., and Notice of Transfer of Control
of Speer Commmumications Virual Media, Inc. to Precision Systems, Inc. Pursuant to South
Dakota Codified Law 49-31-3

Dear Mr. Bolard:
Speer Virtual Media, Lid., Speer Communications Virtual Media, Inc. and Precision Systems, Inc.
respectfully request to be allowed to withdraw the Application To Transfer the Certificate of Authority

From Speer Virtual Media, Ltd. to Speer Communications Virtual Media, Inc. filed on February 9, 1999
and assigned Docket No. TC99-014 without prejudice.

The Speer companies have withdrawn their offer for acquisition of Precision Systems, Inc. This action
coupled with ather corporate endesvors require the withdrawal of the application in this docket.

If there are any questions regarding this filing, please contact the undersigned at (205) 330-1703. So that

our records will be complete, 1 would appreciate it if you would please date-stamp the extra copy of this
tranmmittal letter and mail it to me in the envelope provided. An original and three copies are enclosed.

Sincerely,

Mﬂ?»"‘/

Bobbi Ferguson

Regulstory Consultant 1o

Speer Communications Virtual Media, Inc.

Speer Virmal Media, Ltd.

Enclosures

16061 Carmal Bay Drive @ Northport. Alsbama 35476




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION TO ) ORDER PERMITTING
TRANSFER THE CERTIFICATE OF ) WITHDRAWAL OF
AUTHORITY FROM SPEER VIRTUAL MEDIA, ) APPLICATION AiHD
LTD. TO SPEER COMMUNICATIONS VIRTUAL ) CLOSING DOCKET
MEDIA, INC. ) TC99-014

On February 9, 1999, Speer Virtual Media, Lid. filed an application with the Public
Utilibes Commussion (Commission) to transfer its certificate of authority to operate as a
telacommunications company 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.

Al its regularly scheduled April 26, 1999, meeting, the Commission considered this
matter. The Commission has jurisdiction over this matter pursuant to SDCL 49-31-3 and
ARSD Chapter 20:10:24. The Commission found that the request of Speer Virtual Madia,
Ltd. to withdraw its application to transfer a certificate of authority, without prejudice, is
reasonable and closed the docket. It is therefore

ORDERED, that Speer Virtual Media, Ltd. may withdraw its application, ‘without
prejudice, and tt it this docket is closed.

Dated at Pierre, South Dakota, this .9 day of May, 1999,

CERTIICATE OF SERVICE BY ORDER OF THE COMMISSION:

The udersigned hereby ceriifies ot T
document hes been served lodey upon all parties of
record in this doclesl, s bsind on he dockst servics Esz ;%% /‘%‘ Egé
Est, by facainies or by frsl class rmad in properly
acrensed -llﬂunu Tereon A BU G C
by M ¢
%}’} )/f z(&)\

g
e jf/ A ;/ Z f PAM NELSDN . Commissioner

(OFFICIAL SEAL)
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