Reference Copy Only. Do Not Mail to the FCC as an Application.

Submitted:
File Number: 0002156736

FCC Wireless Telecommunications Bureau
Appiication for Assignments of Authorization
and Transfers of Control

FCC 603
Main Form

General Information

Approved by OMB
3060 - 0860
See instructions for

public burden eslimate

1y Application Purpose (Select only ane) (AM)

AM - Amendment
WD - Withdrawal

AA - Assignment of Authorization
TC - Transfer of Control

NT - Reguired Notification (For Consummation of an Assignment or Transfer)
EX - Request for Extension of Time (To Consummale an Assignment or Transfer)

2) If this application is for an Amendment (AlT) or Withdrawal (WD), enter the File Number of the pending or
consented to application currently on file with the FCC,

File Number; 0002156736

3a) s this application for Assignment of Authorization or Transfer of Control part of a series of applications (N )Yes No
involving other wireless license{s) heid by the licensee, affiliates of the licenses (e.g., parents, subsidiaries,
or commonly-cantrolled entities), or third parties that are not included on this application and for which
Commission approval or notification is required?
3b} i the answer fo 3a is 'Y". provide the File Number of the lead application. Fite Number:
3c) Dees this application for Assignment of Autherization or Transfer of Control invclve the assignment or { N)Yes No
transfer of non-wiraless licenses/authorizations for which Commission approval or notification is required?
4) Are aitachmenis being filed with this application? { Y }Yes No
Fees and Waivers
5a) s the applicant exempt from FCC application fees? { N)}Yes No
1 °Y', attach an exhibi! justifying how the applicant is exempl from FCC application faes.
5b) Is a waiver/deferrat of the FCC application fees being requested and the application fees are not being {N )Yes No
subsmitted in conjunction with this application?
It "Y', altach a date-stamped copy of the request for waiver/deferral of the FCC application fees.
6a3) Does this application include a request for waiver of the Commission's sules {other than a request for (N )¥es No
application fee waivers)?
'Y, attach an exhibit specifying the rule section{s) for which a walver is being requested and including a
justification for the waiver reques!.
6b) IFGais 'Y, enter the number of rule seclicns invalved. Number of
Rule Sactions:
Additional Transaction information
7) Has this application for Assignment of Autharization or Transfer of Control already occumed? (N )Yes No
Ba} The Assignment of Authorization or Transfer of Control s Voluntary D Invoiuntary
8b) If Ba is 'Inveluntary’, provide the date {hat the event occumad. (MM/DDIYYYY) ! !
9a) is this application a pro forma Assignment of Authorization or Transfer of Control? (N ) Yes No
9b) if 8a is "Y', is this a post nolification that is being filed under the Commission’s forbearance procedures { y¥es No
pursuant to Section 1.948(c){1} of the Commission's Rules?
ge) i 9b is *Y', provide the consummation date of the Assignment of Authorization os Transfer of Control. (MMIDDIYYYY) ! /
10a) Daes this application inveive the partitioning and/or disaggregation of gecgraphic-area licenses? { )Yes No
If "¥", complete Schedule B and, if applicable, Schedule C.
10b} ¥ 10ais 'N', does this application involve the partial assignment of site-based licenses? { JXes No
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11) How willhas the Assignment of Authorization or Transfer of Control be/been accomplished? Select One: (g )

Saie or other assignment of assets Court order Reorganization or liguidation

Transfer of stock or other cwnership interests

Other {voting trust agreement, management cantract, elc.):

Pesignated Entity Information (1f 12a, 12b or 12cis 'Y’, Schedule A is reguired 1o be completed.)

12a) Does this application for Assignment of Authorization or Transfer of Control invoive any licenses that were
ofiginally awardad with bidding credits within the fast five years?

(N }Yes No

12b) Does this application for Assignment of Authorization or Transfer of Control involve any licensas that were
originally subject to the Commission’s instaliment payment pfan?

{n)Yes No

12c} Does this application for Assignment of Authorization or Transfer of Control invoive any licenses that were
originally granted pursuant to closed bidding within the last five years?

{N )Yes No

Competition-Related information

13} Does this application far Assignment of Authorization or Transfer of Controi involve a license{s) that may
be used for interconnected mobile voice and/or data services that would, if assigned or ransferred, create
a gecygraphic overlap with another license(s) in which ihe Assigneelfransferee already holds direct or
indiract intarests (of 10 percent or more}, either as a licensee or spectrum lessee/sublessee, and that alsc
could be used to provide interconnecied mobile voice andfor data services?

) Yes No

14a) Does the Assignee/Transferee hold direct or indirect interests (of 10 percent or more} in any entity that
already bas access to 10 MMz or more spectrum in the Ceilslar Radiolelephone, broadband PCS, or
Specialized Maebile Radio (SMR} services through license(s}), iease(s), or sublease(s} in the same

geograghic area?

}Yes No

14b) Would/does this application for Assignment of Authorization or Transfer of Control reduce the number
of entities providing service (using spectrum in any of the three services listed in item 14a) in the

affected market(s)?

} Yes No

Broadhand Radio Service and Educational Broadband Service Information

15a} Will the requesied facilifies be used to provide multichannel video programming?

}¥Yes No

18h} If 15ais 'Y’ does the Assignee/Transferes operate, control or have attributable interest {as defined in
Section 27.1202 of the Commission's Rules) in a cable television system whose franchise area is
lacated within the geograghic area of the requestad facilities?

If ", provide an exhibit explaining how the Assignee/Transferee compiies with Section 27.1202 of the
Commission’s Rules or juslifying a waiver of that ruie. if a waiver of the Commission's Rule{s) is being

requested, 6a must be answered Y.

(

) Yes No

16} Does the AssigneelTransferes comply with the programming requiremenis contained in Section
27.1203 of the Commission's Rules?

if ‘N, provide an exhibit explaining how the Assignee/Transferee complies with Section 27.1203 of the
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission's Ruie(s) is being

requested, Ba must be answered 'Y,

(

1Yes No
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Assignorflicensee information

17) Assignor/Licensee is a(n): (Select One)

Q:]Individuai D Unincorporated Association [:] Trust D Government Entity [j Corporation [] Limited Liability Company

[:] General Parinership E} Limited Parinership D Limited Liability Partnership D Consortium

D Other:

18) FCC Registration Number {FRN): 0002378172

19) First Name {if individual}: MiI: Last Name: Sufix

20) Legat Eniity Name {if not an individuap): 1 /2c¥ Gorporation I

21) Atiention To: MichaelJ. Tracy

And
22) P.O.Box: '’ 107 | 23) Street Address: 1225 Sage St

24) City: Gering 25} State: NE

26) Zip Code: 69341

{308)436-4080

27) Telephone Number: 28) Fax Number: (308)436-5185

29) E-Mail Address:

30) Demographics of Assignori/Licensee (Optional):

Race: Ethnicity: Gender:
[[] American Indian or Alaska Nalive []Hispanic or Latino ] male
D Asian E}th Hisparic or Latino D Female

i:] Black or Affican-American

El Native Hawaiian or Other Pacific Isiander

O white

Assignorilicensee Contact Representative

31) First Name: ME: Last Name: Suffi

32} Company Name:

33) Altention To:
34) P.C. Box: And | 35) Street Address:
Qr
36) City: 37) State: 38} Zip Code:
38} Telephone Number: 40) Fax Numbes:

41} E-Mail Address:

FCC 603 - Main Form
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Transferor Information (for Transfers of Control only)

42) Transferor is a(n): {Select Cne}

[} individuai [ Unincorposaled Association [ ] Trust [} Government Entity Corporation | | Limited Liability Company

D General Partnership E} Limited Parinership [] Limited Lizbility Parlnarship [:] Consartium

D Other:

43) FCC Registration Number (FRN}): 001409605+

44) First Name (if individual): MI: Last Name: Suffix;

45) Legal Entity Name (if not an individual): Tracy Corporatien Il

46) Attention To: Michael J. Tracy

And
47) P.0.Box: 17 107 | 48) Street Address: 1225 Sage St
49) City: ©ering 50) State:NE 51) Zip Code: 59341
52) Telephone Number: (308)436-4080 53) Fax Number: (308)436-5185
54) E-Mail Address: michael.tracy@tixt.net
55} Demographics of Transferor {Optional):
Race: Ethnicity: Gender:
D American Indian or Alaska Native E}Hispanic or Latine D Male
M Asian O not Hispanic or Latino D Female
[j Black or African-American
[] Native Hawaiian or Other Pacific isiander
L] vnite
Transferor Contact Representative
58) First Name: Michael MI: L Last Nama; Glaser Suffix: Mr.

57} Company Name: Shughart Themsan & Kilroy, P.C.

58} Attention Ta:

59) P.O. Box: And | 60) Street Address: 1050 17th Street, Sulte 2300

1or
61} City: Denver 62) State: CO 63) Zip Code; 80265
64) Telephone Number: (303)572-8300 65) Fax Number: (303)572-7883

66) E-Mail Address: mglaser@stklaw.com

£CC B03 - Main Form
August 2005 - Page 4



AssigneefTransferee Information

67) Assignee/Transferse is a(n): (Select One)

[ ] Individuat [ ] Unincorporated Association [

D General Partnership i:l Limited Partnership

B Other:

Trust [} Government Entity D Corporation Limited Liability Company

D Limited Liability Parinership

("1 Consortium

88} FCC Registration Number (£RN); 0013249032

1Qr

88) First Name {if individual): Ml Last Name; Suffix:
70) Legal Entity Name (if not an individual); Becker Capital Management, LLC
71) Attention To: Michael L. Glaser
72) Real Party in Interest FCC Regisiration Number (FRN):
73} Name of Real Party in Interest:
And
74} P.O. Box: 107 | 75) Street Address: 1050 17th Street, Suite 2300
76) City; Denver 77) State: ©© 78) Zip Cods: 20903
79) Teiephone Number: -00)372-9300 80) Fax Number: (0021272-7883
81} E-Mail Address: mglaser@stikiaw.com
82) Demographics of Assignee/Transferee (Optional):
Race: Ethnicity: Gender:
D American Indian or Alaska Nalive { JHispanic or Latino T inale
E] Asian EI Not Hispanic or Lating EE Female
|'_"] Black or African-American
D Native Hawaiian or Other Pacific Islander
L] white
Assignee/Transferee Contact Representative (if other than Assignee/Transferee)
83) First Name: Michael ME L L.ast Name: Glaser Suffoc. M
84) Company Name: Shughart Thomson & Kilroy, P.C.
85) Attention Tao:
88) P.O. Box And | B87) Street Address: 1050 17th Street, Suite 2300

88} City: Denver

89) State: €O

90) Zip Code: 80265

91) Telephong Number: (303)572-9300

92} Fax Number; (303)572-7883

93} E-Mail Address: mglaser@stkiaw.com

+CC 803 - Main Ferm
August 2005 - Page 5




Ownership Risclosure Information

84a)} Is the Assignea/Transferee required to file FCC Form 602, Ownership Disclosure Infarmation for the
Wirsiess Telecommunications Services?

( )YesNo

84h} If 94ais 'Y, provide the File Number of the FCC Form 602 that is required to be submitted in
conjuncticn with this appfication or afready on fife with the FCC.

File Number:

Alien Ownership information

95) Is the Assignee/Transferee a foreign government or the representalive of any foreign government?

96) is the Assignee/Transferee an afien or the representative of an alien?

97) Is the AssigneefTransferee a corporation organized under the iaws of any foreign government?

98) Is the Assignee/Transferee a carporation of which more than ene-fifth of the capital stock is owned of
racord or voled by aliens or their representatives or by a foreign government or representative thereof or
by any corporation organized under the laws of a forsign country?

99a) s the Assignee/Transferee directly or indireclly centrolled by any other corparation of which more
than one-fourth of the capilal stock is ownad of record or voted by aliens, their representatives, orby a
foreign government or representative thereof, or by any corporatian organized under the laws of a
foreign country?

89b) If 99a is "Y', has the Assignee/Transferee received a ruling{s) under Section 310(b}{4} of the
Communications Act with respect to the same radio service(s) and geographic coverage area(s)
involved in this application?

If 95b is "N, atiach a date-stamped copy of a request for a foreign ownership ruling pursuant te Section
310(b)(4) of the Communications Act.

( )YesNo

Basic Qualification Information

100) Has the Assignee/¥ransferee or any party to this application had any ¥CC stalicn autharization, license or
construction permit revoked or had any application for an initial, modification or renewal of FCC station
autharization, license, or construction permit denied by the Commission?

(N }¥esNo

101) Has the Assignee/Transferee or any party to this application, ar any party directly or indirectly controlling
the Assignee/Transferee ever been convicled of a felony by any siate or federat court?

(N }YesNo

102} Has any court finally adjudged the Assignee/Transferee, or any party directly or indirectly canirofling the
Assignee/Transferee guilty of uniawfully monopolizing or attempling unlawfully to monopolize radio
communication, directly or indireclly, through control of manufaciure or sale of radio apparatus, exciusive
traffic arrangement, or any other means or unfair methods of compelition?

(N )}YesNo

FCC 603 - Main Form
August 2005 - Page 6




AssignerfTransferor Certification Statements

Y

The Assignor/Transferor certifies either that (1} the authorization wilt not be assigned or that control of the license(s) will not be transferred until the
censent of the Federal Communicalions Commission has been given, or (2} prior Commission consent is not required because the transaction is
subject to streamiined notification procedures for pro forma assignemenis and transfers by {elecommunications cariers, See Section 1.948(c) (1) of

the Cemmission’s Ruies.

2}

The Assignar/Transferor certifies that all siatements made in this application and in the exhibilts, attachments, or doecuments incorporated by

reference are material, are part of this appiication, and are frue, complete, correct, and made in good faith.

The Assignor/Transferor certifies that it is not in default on any payment for Commission licenses and that it is net delinquent on any

non-tax’debt owed o any federal agency.

Typed or Printed Name of Party Authorized to Sign

103} First Name: Ml Last Name: Suffix;
104) Titie:
Signature: 105} Date:

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHVMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT {U.S. Code,
Title 18, Section 1001} AND/IOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT {U.S. Code, Title 47, Section 312{a}{1)),
AND/OR FORFEITURE (U.8. Code, Title 47, Section 503},

FCC 803 - Main Form
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Assignee/Transferee Certification Statements

1)

The Assignee/Transferee certifies either that (1) the authorization(s) will not be assigned or thal control of the license(s} will not be transferred untit
the consent of the Federal Communications Cammission has been given, or (2} prior Commission consent is notrequired because the transaction is
subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See Section 1.248(c){1) of
the Commission's Rules.

2}

The AssigneelTransferee waives any claim to the use of any particular frequency or of the eleciromagnetic spectrum as against the regutatory power
of the United States because of the previous use of the same, whether by license or otherwise, and requests an autherizalion in accordance with this
application.

3)

The Assignee/Transferee cerlifies thal grant of this application would not cause the Assignee or Transferee to be in viclation of any perinent cross-
ownership or attribution rules.”

“If the Assignee/Transferae has soughi a waiver of any such rule in connection with this application, it may make this certification subject to the
outcame of the waiver request.

The Assignee/Transferes agrees to assume all obligations and abide by all cunditions imposed on the Assignor/Transferer under the subject
authorizalion{s), unless the Federal Communications Cemmission pursuant o a request made herein otherwise allows, except for liability for any act
done by, or any right accrued by, or any suit or proceeding had or commenced against the Assignor/Transferor prior to this assignmenttransfer.

5

The Assignee/Transferee cestifies that all statements made in this application and in the exhibits, attachments, or documents incorporated by
referanca are material, are part of this application, and are true, complete, correct, and made in good faith.

g)

The AssigneelTransferee cerifies that neither it nor any other party to the application Is subject to a denial of Federal benefits pursuant to Section
5301 of the Anti-Drug Abuse Act of 1888, 21 U.S.C. § 862, because of a conviction for possession or distribution of a controlled subslance. See
Secticn 1.2002(b} of the Commission's Rules for the definition of "parly to the application” as used in this certificalion.

The Assignee/Transferes cerlifies that it is not in defaull on any payment for Commission licenses and that it is not delinquent on any
non-tax debl owed to any federal agency.

Typed or Printed Name of Party Authorized to Sign

106) First Name: M Last Name: Suffix:
107} Titta:
Signature: 168} Date:

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S.
Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.5. Cede, Title 47, Section
312{a}{1)}, AND/OR FORFEITURE {U.8. Code, Title 47, Section 503}.

FCC 603 - Main Form
August 2005 - Page 8




Authorizations To Be Assigned or Transferred

108}
Call Sign

108}
Radio Service
Cede

110}
Location
Number

111) {

Path Number
(Microwave only) |
|

112)
Frequency
Number

113y 1 114)
Lower or Center . Upper
Frequency (MHz) ' Frequency (MHz)

I

115)
Constructed
Yes / No

KKB747

CO - Paging and
Radictelephone

KKB758

CD - Paging and
Radiotelephone

KNKC378

CD - Paging and
Radiotelephone

KNKC487

CD - Paging and
Radiolelephone

KNKD3921

KNKDgze

CD - Paging and
Radiotelephone

V€G- Pagingand |

Radictelephone

KNKJ41

COD - Paging and
Radiotelephone

KNKJS92

CD - Paging and
Radiotelephone

KNKKB&?

Radiotelephona

CD-Pagingand

KNKMAT2

KNLF407

LD - Paging and
Radictelephane

CW-pcs
Broadband

KNNITS4

G-
Industral/Business
Paot, Conventional

KIGas5t

CO - Paging and
Radictelephone

:
!
|
|

WNLIDAD3

T
Industrial/Business
Poot - Commercial,
Conventional

WINVNGZ8

-
Industial/Business
Pool - Commerciaf,
Conventional

WHXLE5S

-
industraliBusiness
Poal » Commercial,
Conventional

WWINXP454

i -
Industrial/Business
Paocl - Commaercial,
Conventiona}

WNY (G431

[
Industial/Business
Puol - Commercdial,
Conventional

FCC 603 - Main Form
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108)
Cail Sign

108}
Radio Service
Code

110}
Locatian
Number

i
i
i

111)
Path Number
(Microwave oniy}

112}
Freguency
Number

g 113}
; Lower or Center
: Frequency {MHz)

114)
Upper
Frequency {(MHz2) |

115) |
Constructed
Yes / No

WPAXa27

% -
Industrial/Business
Pacl - Commercial,
Gonventionat

i
i

Y

WPAXBZE

K -
Indusirial/Business
Pool - Commarcial,
Convenlional

WPEN542

H
indusirial/Business
Pool - Commerciat,
Conventional

WRORTE

CF - Common
Carrier Fixed Point
to Point Microwave

WPOBSED23

CF ~ Commaon
Carrier Fixed Point
to Point Microwave

WPOS824

FWQZe72

CF - Common
Carrier Fixed Point
te Point Microwrave

co- E’égiﬂg and
Radintelephone

WGQZ589

WGZEE0

CD - Paging and
Radintelephone

Fadiclelephone

iCh-Pegingand |

FCC 803 - Main Form
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Attachment(s):

Type \Description Date Entered
0 Supplement to Petition for Declaratory 12/21/2005 E
Ruling ‘
O Assignee Transforee Signature & FRN 05/25/2005
O \Waiver 20.5(a) Request 05/11/2005
O Petition for Declaratory Ruling 05/11/2005 E
s z
O Transferee Contact Representative 05/11/2005
I i |
Transferee Information 05/11/20056 ’
Assignor Transferor Signature 05/11/2005 .



SUPPLEMENT TO PETITION OF TELEMETRIX INC. FOR A
DECLARATORY RULING UNDER SECTION 310(b) OF THE
COMMUNICATIONS ACT OF 1934 AS AMENDED

Telemetrix Inc. (“Telemetrix™), pursuant to Section 1.2 of the Commission’s Rules and
Regulations, 47 C.F.R. §1.2, hereby supplements its petition for a declaratory ruling from the
Commission filed in connection with its appiication for transfer of control of Telemetrix, FCC Form
603, File Number 002156736), that a propesed transaction resulting in foreign ownership in
Telemetrix exceeding the twenty-five percent (25%) benchmark set forth in Section 310(b){4) of the
Communications Act of 1934, as amended, 47 U.S.C. § 310(b)(4), wiil serve the public interest. In
support of this supplement, the following is respectfully submitted:

A Telemetrix submits the following additional information concerning the proposed
transferees:
1. Hartford Holdings Ltd. Hartford Holdings Ltd. is solely owned by William
W. Becler,

1. Becker Capital Management LLC. Becker Capital Management ELC
(“BCM”) is owned by William W. Becker, and his sons, Larry L. Becker and Lorn Becler, all of
whom are Canadian citizens. BCM has no other stockhoelders,

3. Tower Gate Finance Ltd. Tower Gate Finance Ltd. (“"TGF”) is a wholly-
owned subsidiary corporation of Tower Gate Limited, a corporation formed under the laws of the
United Kingdom. The specific ownership interests in Tower Gate Limited is set forth in Exhibit 1
attached.

4. Myssen LP. Nyssen LP is wholly owned by Matthew Hudson and his wife,
Katherine Hudson. There are no other investors in Nyssen LP.

B. Telemetrix supplements information concemning the following current foreign
investors in Telemefrix.

1. Wyse Investments Ltd. Wyse Investments Ltd. {"“Wyse”} is a2 Cayman
Islands corporation , headquartered in Georgetown, Grand Cayman Islands. The entity is a trust for
the benefit of the minor grandson of William W. Becker. Mr. Becker’s grandson is a British subject.
The contact person for Wyse is William W. Becker, P.O. Box 143, Georgetown, Grand Cayman
Islands, British West Indies; telephone 345/945-4G48.

2. Vintage Investments Ltd. Vintage Investments Ltd. (“Vintage™) is 2
Cayman Islands corporation, headquartered in Georgetown, Grand Cayman Islands, British West
Indies. The contact person for Vintage is Allen Milgate. The sole investor in Vintage is Marguerite
Becker, former wife of William W. Becker. There are no other investors in Vintage. Marguerite
Becker is a Canadian citizen.

1782282.1



-

3. Tonian Investments Ltd. Ioniap Investments Ltd. (“Ionian”) 1s a Cayman
Islands corporation headquartered in Grand Cayman Islands, British West Indies. The entity is a
trust in which 750,000 shares of Telemetrix common stock have been placed for the benefit of Larry
L. Becker, son of Willlam W. Becker. Larry L. Becker is a Canadian citizen. The trust holds no
other assets and is maintained by the Harbor Trust Co. Ltd., located in Georgetown, Grand Cayman
Isiands, British West Indies. Mr. Alan Milgate is the contact person Ionian.

4, Adara Investments Ltd. Adara Investments {(“Adara™) is a Cayman Islands
corporation headquartered in Georgetown, Grand Cayman Islands, British West Indies. The entityis
a trust in which 750,000 shares of Telemetrix common stock have been placed for the benefit of
Lorn Becler, son of William W. Becker. Lorn Becker is a Canadian citizen. The sole beneficiary of
the trust is Lorn Becker, son of William W. Becker. The trust holds no other assets and is maintained
at the Harbor Trust Co., Ltd., Grand Cayman Islands, British West Indies. The contact person is
Alan Milgate.

C. Attached as Exhibit 2 is a chart depicting the ownership in Telemetrix before the
proposed transaction described in Application No. 0002156736, and in Telemetrix’s petition fora
declaratory ruling. Attached as Exhibit 3 is a chart depicting the ownership in Telemetrix after
consummation of the proposed transaction described in Application No. 0002156736, and in
Telemetrix’s petition for a declaratory ruling.
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EXHIBIT1

TGF is a wholly-owned subsidiary corporation of Tower Gate Limited, a United
Kingdom corporation. A list of investors in Tower Gate Limited is attached as Schedule A.
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Schedule A:

Section 1: Tower Gate Limited Shareholder Information Including

Nationality

Momber

Hatlenailty or
heodyuarsrs

Holding

&t Hudasan

Herstay Court
Marrerw Lana
Hersiay

Gloucoster GLE 3FW

125,900,008

{118

B2.4%

Cagga Limitad
22 Vtoria Sl
Hamillen Hid-12
Sermuzda

Sarmmusa

1.0%

Saifigman Naw Tochnelogiea Furd
103 Porkt Avenus
Maw Yok 10017

us

A%

Satllgman Invnotnent Opportuniiise
{Hastnr  Fundi

100 Park Avenun

Mew Yerk 10017

us

0.2%

Sollgiman Hyw Technologias Fund
100 Hack Avanue
Maw Yok 1CT

us

Annk of eetiand

Fh Flacr, New Ubesior Houag
11 Enr1 Grey Streat
Sdinzurgh EHJ 3EM

iad
w0
B3

Aherdaan Murrsy Johnston {Abordoon
Clyy Counely Supsrannustion Fund})

C/D Stata Seat Bank and Frust Go Limitad

525 Femy B4
Bdinkuerzh
TR 2A

UK

Fersign & Colonlal [J.9, fergon Shuas
Fank)

fChasasidz

SBcurnemauth

Dereer, ART TRA

V1.8

.25

mureny Czpital
Ci0 Jamz=s Mumay
1775 York Ave
Zuilp 258

Maw Yark

MY 19728

us

0.1%

3 Stricktand

14 Stanwian Lane
Croopwizsn

£F 28030

0.1%

Intaiits Iraenatianal
&0 G.E Moms

437 Madoen Avenue
15 Floer

Hawr fork 2000

Us

¢.2%

C Flzalmimons
28 Fraggs Shrast
Isizten

Saffron Waidon
CHIG 18

UK

8.4%

Bzl Lewrle (3roloss Nomhiess)
<8 St viveent Sirpat
Glazgaw GZ 573

UH

D.0%5:




Patriek Keary and Anna Plaksrsva
£ Sast Vath Stroer

MR

Maw York

WY 10021

$17.415

us

0,1%

Charlos H Woodwerth Jar
TPR Finmncial Sarvizus
1088 wWall Sroat Wt
Lyncnurat

Hew Jersoy G707

Usa

7.8

us

4%

Jonn Horrison
Gid Zar:z Consga
Chartnagelans
Charmtdps
Chosham

Bueks HRS 2TF

100,00

L

1%

{9 Slmpsan

Eviagsian Saleaca Comre
Zhangion

Giasmuir

Ex={ Lothisn ZA32 TEH
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TELEMETRIX INC. FLOW CHART OF FOREIGN OWNERSHIP
INFORMATION BEFORE PROPOSED TRANSACTION

Chart 1

PARENT CORPORATION

CORPORATION

TELEMETRIX INC., A DELAWARE

Y

LICENSEE

TrRACY CORPORATIONII, A
MNEBRASKA CORPORATION
100% OWNED SUBSIDIARY

TELEMETRIN FOREIGN AND DOMESTIC

PRE-TRANSACTION OWNERSHIP:

WILLIAM W. BECKER {CanNaDiAN CITIZEN
CHRISTINE BECKER (BRITISH SUBJECT)

HARTFORD HOLDINGS, LTD. (BWI)'
(INO PASSIVE INVESTORS)

WYSE INVESTMENTS, LTD. (BWI)
(NO PASSIVE INVESTORS)

VINTAGE INVESTMENTS, LTD. (BWI)
(NO PASSIVE INVESTORS)

TONIAN INVESTMENTS, LTD. (BWI)
(INO PASSIVE INVESTORS)

ADARA INVESTMENTS, L1D. (BWI)
(NO PASSIVE INVESTORS)

BECKER CAPITAL MANAGEMENT, LLC (USA, COLORADO)®

(NO PASSIVE INVESTORS)
LARRY E. BECKER (CANADIAN CITIZEN)
TOTAL FOREIGN OWNERSHIP
TOTAL NON-FOREIGN OWNERSHIP

AT%
27%
21.44%

2.71%

9.34%

4.06%

4.06%

5.11%

34%
47.80%
52.20%

t

BW] = Cayman islands, British West Indics

Beeker Capital Management, LL.C is a Colorado Himiled liability company owned by William W. Beeker, Lasry £ Becker, and Lo
Becker, sons of Willizm W, Becker, ail of whom are Canadian citizens. Therclore, Tetermetsix Inc, auriboles Beeker Capital Management,
LLC's ownership in Telemerrix undes the Commissien’s rules and guidclines pertaining 1o forcign ewnersiip as forcign ownesship under

Section 310 ol the Act.

17374631
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TELEMETRIX INC. FLOW CHART OF FOREIGN OWNERSHIP AFTER
CONSUMMATION OF PROPOSED TRANSACTION

Chart 2

PARENT CORPORATION
TELEMETRIN INC., A DELAWARE
CORPORATION

LICENSEE
TRACY CORPORATIONIL, A
NEBRASIKA CORPORATION
100% OWNED SUBSIDIARY

TELEMETRIX FOREIGN AND DOMESTIC
POST-TRANSACTION OWNERSHIP!

WiLLIAM W, BECKER (CanaDian CITIZEN) .03%

CHRISTINE BECKER {BRITISH SUBJECT) 3%

HARTFORD HOLDINGS, LTD. (BWD)' 8.30%
(CAavMAaN ISLANDS CORPORATION)

WYSE INVESTMENTS, LTD. (BWT) 28%
{CaymAN ISLANDS CORPORATION)

VINTAGE INVESTMENTS, LTD. (BWI) 90%
(CavmAaN ISLANDS CORPORATION)

lonNiaN INVESTMENTS, LTD. (BWI) A2%
(CAYMAN ISLANDS CORPORATION)

ADARA INVESTMENTS, LTD. (BWI) 42%
(Cayman ISLANDS CORPORATION)

BECKER CAPITAL MANAGEMENT, LLC? 23.10%

(A COLORADOQ CORPORATION)

LARRY E. BECKER (CANADIAN CITIZEN) .04%

TowEeR GATE FINANCE LIMITED (UK CORPORATION) 11.09%

Nyssen L.P. (UK)* 26.07%

TOTAL FOREIGN OWNERSHIP 70.76%

TOTAL NON-FOREIGN OWNERSHIP 20.24%

] BW} = Cayman Isiands, British West Indies

Becker Capital Management, LLC is a Colemdo Timited liability company owned by William W, Beecker, Lamry E. Becker, and! Lom
Becker, sons of William W. Becker, all of whom are Canadian cilizens. Therefore, Telemetrix Ine. attributes Becker Capital Managemeat
LLC's ownership in Tefemeirix under the Commission's ruies and guidelines pertaining to forrign ownership as foreign ownership under
Section 310 of the Acl

3 Tower Gate Finance Lid. {*TGF"} is o corporation formed under the laws of the United Kingdom. TGF's ownership is shown in
Autzchment A to this chart.

18]

4 Myssen LP {"Nyssen™) is o limited paanership formed under the Iaws of the United Kingdom. Nyssen is ewned by Matthew Hudson and
his wile, Katherine Fudson, both of whom are British subjects.

1737463.1
Exhibit 3
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EXHIBIT NO. 1
Page 1

REQUEST FOR WAIVER OF THE COMMISSION’S RULES

Applicants request a waiver of Section 20.5(a) of the Commission’s Rules and
Regulations, 47 C.F.R.§ 20.5, entitled “Citizenship,” which implements Section 310 of the
Communications Act of 1934, as amended (the “Act” or the “Communications Act™), 47 USC
§ 310, regarding the citizenship of licensees in the Commercial Mobile Radio Services
(“CMRS™). Section 20.5(a) specifically provides that authorizations in the CMRS may not be
granted to or held by “any corporation directly or indirectly controiled by any other corporation
of which more than one-fourth of the capital stock is owned of record or voied by aliens, their
representatives, or by a foreign government or representative thereof, or by any corporation
organized under the iaws of the foreign country, if the Commission finds that the public interest
will be served by the refusal or revocation of such license.” Applicants request a waiver of this
rule, and 2 finding by the Commission that ownership of more than one-fourth of the capital
stock of Telemetrix Inc. (“Telemetrix™) by non-U.S. citizens, as described in this Application, is
consistent with the public interest.

Telemetrix is a Delaware corporation whose wholly-owned subsidiary, Tracy
Corporation II, a Nebraska corporation, (“Tracy 1I"), holds twenty eight (28) licenses in the
CMRS issued by the Commission: and which are listed on page 8 of this Application. These
licenses are utilized for one-way paging, and Personal Communication Services (“PCS”) in the
CMRS.

Telemetrix is a publicly held corporation whese shares of common stock are traded on
the “Pink Sheets.” From its formation in 1999 until 2002, Telemetrix’s shares of common stock

were traded over the electronic bulletin board operated by the National Association of Security

16732111



EXHIBIT NO. 1
Page 2

Dealers (“NASD”). In 2002, Telemetrix failed to tunely file certain of its reports with the U.S.
Securities and Exchange Commission (“SEC™). As a result, the NASD “delisted” Telemetrix's
commoan shares from trading on the electronic bulletin board. Telemetrix has recently atiracted
new capital and, thus, is currently in the process of reorganizing its management and ownership
in order to gain “relisting” of its commeon shares on the electronic bulletin board and ultimately
to apply for a listing of its shares for trading either over the counter on the National Association
of Securities Dealers Automated Quotated System (“NASDAQ™) or on the Amerncan Stock
Exchange (“ASE”).

Telemetrix currently has 18,476,186 shares of common stock outstanding of which
8,832,028 shares or 47.8% are held by non-US citizens. The Commission approved greater than
25% ownership by such non-US citizens in Telemetrix in 1999 when Telemetrix acquired
ownership and control of Tracy II. At that time, the Commission specifically approved more
than 50% ownership in Telemetrix by Hartford Holdings, Ltd., a Cayman Islands, British West
Indies corporation (“Hartford Holdings”) controiled by William W. Becker, a Canadian citizen.
See Application No. 0000011145, granted August 1999. The Commission will also note that
9,644,158 shares of Telemetrix’s common stock, or 52.20%, are held by US cifizens or
corporations organized under laws of one of the states of the United States. The current U.S. and

non-U.8. ownership in Telemetrix is shown mn Chart { following:

1678911.1
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EXHIBIT NO. 1
Page 4

On August 1, 2003; Telemetrix filed an Application with the Commission- (File No.
0001912063) for consent to transfer control of Telemetrix from Hartford Holdings to Michael J.
Tracy, a resident of the State of Nebraska and a citizen of the United States, and Tracy
Broadcasting Corporation (“TBC™), a Nebraska corporation controlled by Tracy. The
Commission granted this Application on October 26, 2003. As a result of this transfer of controi,
Tracy and TBC took control of Telemetrix from Hartford Holdings.

In the instant Application and, as explained more fully in Exbhibit Neo. 2 entitled
“Description of the Transaction and How the Transfer of Control will be Accomplished,”
Telemetnix has recently attracted additional capital from two of its existing shareholders,
Hartford Holdings and Becker Capital Management, LLC, a Colorado limited lability company
(“BCM™), which is controlled by William W.Becker and his sons Larry E. Becker and Lem
Becker, all of whom are Canadian citizens, and Nyssen LD (“Nyssen”) which is a United
Kingdom limited partnership owned and conirolied by British subjects. As a result of the
proposed infusion of additional capital into Telemetrix, and upon Commission approval, the
control of Telemetrix will shift from Tracy and TBC to: (1) Hartford Holdings, which, as stated
above, controlled Telemetrix prior to October 26, 2003; (2) BCM which, as stated above, is
controlled by Mr. Becker and his two sons, Larry E. Becker and Lom Becker, also Canadian
citizens; (3) Tower Gate Finance Limited (“TGF”), a United Kingdom corporation owned by
Tower Gate PLC, a United Kingdom corporation controlled by Matthew Hudson who is a British
subject; and (4) Nyssen LP (“Nyssen”), 2 United Kingdom limited partnership, controlled by Mr.

Hudson and his wife Katherine Hudson, also a British subject.

16780181



EXHIBIT NO. 1

Page 5

These entities will hold the following percentage of ownership of Telemetrix capital --
stock, upon Commission approval of this Application, and a grant of a simultaneously filed
Petition for Declaratory Ruling (the “Petition”™) requesting a ruling that foreign ownership in

Telemetrix in excess of the 25% limits in Section 310 of the Act will serve the public interest:

Name of Entity ' Percentage of Ownership of Telemetrix
Hartford Holdings Ltd. {and Affiliates) 10.46%
Becker Capital Management, LLC 23.14%
Tower Gate Finance Litd. 11.09%
Nyssen LP 26.07%
Total 70.76%

Based on the showing in Exhibit No. 2 to the Application, and in the Petition which is
incorporated herein by reference, Telemetrix respectfully submits that a waiver of § 20.5(a) of

the Commission Rules, 47 C.F.R. § 20.5(a), will serve the public interest.

167891 1.1
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BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION
—~Washington, D.C. 20554

PETITION OF TELEMETRIX INC. FOR A DECLARATORY RULING UNDER
SECTION 310(b) OF THE COMMUNICATIONS ACT OF 1934, AS AMENDED

Telemetrix Inc. (“Telemetrix” or the * Company”), pursuant to Section 1.2 of the
Commission’s Rules and Regulations, 47 C.F.R. § 1.2, hereby requests a declaratory ruling from the
Federal Communications Commission (the “FCC” or ”Commission”) that a proposed transaction
resulting in foreign ownership in Telemetrix exceeding the twenty-five percent (25%) benchmark set
forth in Section 310(b)(4) of the Communications Act of 1934, as amended, 47 U.S.C. § 310(b)(4),
will serve the public interest. In support of this request, the following is respectfully submitted:

I BACKGROUND

Telemetrix is a publicly held telecommunications company incorporated under the laws of
the State of Delaware, and whose shares are currently traded on the “Pink Sheets”. Telemetnx is in
the business of providing wireless paging, personal communications and data telemetry
telecommunications services to mobile subscribers, as well as providing hardware, soflware and
network service solutions to other wireless companies, through its wholly owned subsidiary, Tracy
Corporation II (“Tracy II”). Tracy I holds twenty eight (28) licenses issued by the Commissicn in
the Commercial Mobile Radio Service. Specifically, Tracy Il holds one Persenal Comrnunications
Service (“PCS”) license for Basic Trading Area (“BTA™) 411 (the “BTA 411 License™), having call
sign KNLF407, and which serves the geographic area of Scottsbiuff, Nebraska and western
Wyoming. Tracy II also holds twenty seven (27) paging and mobile telephone .iicenses serving
various locations in Western Nebraska; Eastern Wyoming and Northeastern Colorado. A histof the
28 CMRS licenses which Tracy II holds, including their call signs and geographic locations, is

attached as Exhibit 1.



Telemetrix was formed in 1999 as the successor to Amox Corporation (FARNOX™), whose
shares were traded over-the-counter operated by the National Association of Securities Dealers
(“NASD) through the Automated Quotation System (“NASDAQ"). Telemetrix acquired Tracy I
through a reorganization of ARNOX in 1999, afier the Commission approved a transfer of control
of Tracy 1. See Application Number 0000011145, as amended, and, granted in August 1999, In
that Application, the Commission approved foreign ownership in Telemetrix in excess of the 25%
benchmark in Section 310(b}{4) of the Communications Act and, specificaily, that the public interest
would be served by more than fifty-thres percent (53%) ownership in Telemetrix by Hartford
Holdings Ltd. (“Hartford Holdings™), 2 Cayman Isiands, British West Indies, corporation controlied
by William W. Becker, a Capadian citizen and resident of Georgetown, Grand Cayman Island,
British West Indies. As that Application disclosed, the Commission has twice previously approved
Mr. Becker’s indirect ownership of sixty percent (60%) in a Commission common carrier license in

Teleport Transmission Holdings. Inc., 9 FCC Red 6430 (1994), and in Teleport Transmission

Holdings. Inc., 8 FCC Red 3063 (1993).

As stated above, Telemetrix is a publicly held company whose shares are currently traded on
the “Pink Sheets.” From 1999 until 2002, Telemetrix’s shares were traded en the electronic bulletin
board operated by the NASD. Because Telemetrix failed to file certain of its reports timely with the
1.S. Securities and Exchange Commission (“SEC™) in 2002, Telemetrix’s shares were delisted from
the electronic bulletin board and, as stated above, are currently traded on the Pink Sheets.

Telemetrix has recently attracted new capital from certain of its existing shareholders,
including Hartford Holdings, which are non-U.S. citizens, and from one of its lenders, Nyssen LP
(“Nyssen”), which is a non-U.S. limited partnership. In addition, 2 non-U.S. investment banking

company, which performed financial services for Telemetrix, has agreed to convert fees due it from
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Telemetrix into Telemetrix comumon stock. To finalize the investment of this new capital into the
Company, Telemetrix must undergo a series of transactions which will result in an increase in its
foreign ownership well above the .f;vénty~ﬁ\fe percent {(25%) benchmark set forth in Section
310(b)(4) for foreign ownership in Telemetrix and above the level which the Commission has
already approved for Telemetrix. Accordingly, Telemetrix seeks approval in this Petition foralevel
of such foreign ownership which will total 70.76%. Telemetrix submits that such foreign ownership
will serve the public interest, and that the Commission’s refusal or revocation of the licenses held by
Tracy I, because of such ownership, will not serve the public interest.

Simultaneously with the filing of this Petition, Telemetrix, Michael J. Tracy (*Tracy™), a
Telemetrix shareholder who currently controls Telemetrix through 42.47% of his direct ownership of
Telemetrix common stock, and his ownership through Tracy Broadcasting Corporation ("TBC™) of
17.85% of Telemetrix’s common stock, as well as the proposed foreign investors who will inject
new capital into Telemetrix, have filed an application (FCC Forrn 603) for Conmmission consenitoa
transfer of control of Telemetrix from Tracy and TBC to such foreign investors. The proposed
transfer is a result of an Agreement entered into by certain of Telemetrix’s shareholders, ineluding
existing non-U.S. shareholders, Telemetrix, and twa new foreign investors, whereby the non-U.S.
shareholders of Telemetrix and the new foreign investors have agreed to purchase additional shares
of newly authorized Telemetrix comumon stock, in a series of transactions. Moreover, under this
Agreement, Telemetrix shareholders who have the right to receive Telemetrix preferred shares have
agreed to convert their preferred shares into newly authorized Telemetrix common stock. A copyof
the Agreement is attached as Exhibit 2. The result of these proposed transactions will be that
Telemetrix’s current controlling shareholders, Tracy and TBC, as well as other shareholders in

Telemetrix who are U.S. citizens, will have their shareholdings diluted, and control of Telemetrix



will be transferred to certain existing non-U.S. Telemetrix shareholders, and to new investors in
Telemetrix who are non-U.S. citizens, by reason of their newly-purchased Telemetrix shares.

II. DESCRIPTION OF THE PROPOSED TRANSACTION AND THE RESULTING
FOREIGN OWNERSHIP IN TELEMETRIX

Tracy and TBC currently control Telemetrix and have filed an Application simultaneous with
this Petition requesting Commission consent to a transfer of control of Telemetrix to: (1) Hartford
Holdings, a Cayman Islands, British West Indies corporation, controlled by William W. Becker, a
Canadian citizen; (2) Becker Capital Management LLC (“BCM”), a Colorado limited liability
company whose controlling members are William W. Becker, and his sons, Larry L. Becker and
Lorn Becker, all of whom are Canadian citizens; (3) Tower Gate Finance Lid. (*TGF™), a United
Kingdom fnancial services corporation controiled by Tower Gate PLC, a United Kingdom
corporation controlled, in turn, by Matthew Hudson, a British subject; and (4) Nyssen, a United
Kingdom limited partnership which is controlled by Mr. Hudson, and his wife, Katherine Hudson,
aiso a British subject.

Tracy and TBC obtained control of Telemetrix by reason of their acquisition of 42.47% and
17.85% in Telemetrix's commion stock, as disclosed in Application No. 0001912063, and granted
by the Commission on October 26, 2003. As the Commission files will show, Tracy owns and
controls TBC.

Al Summary of the Proposed Transaction

Telemetrix has recently attracted new and additional capital from two of its existing
shareholders, Hartford Holdings and BCM, and from an existing iender, Nyssen, which desires to
convert a loan made to Telemetrix into Telemetrix’s common stock. In order to effectuate this
investment, Telemetrix's shareholders must first vote to increase Telemetrix’s authorized common

stock From 25 million to 500 million shares. Telemetrix must then issue shares of the newly



authorized cormmon stock to: (1) certain of Telemetrix’s shareholders upon their conversion of their
preferred shares; (2) Hartford Holdings and BCM for their additional investment into the company;
(3) BCM for the conversion of a loan made to Telemetrix into shares; (4) TGF for the conversion of
fees Telemetrix owes io it for financial services performed; and (5) Nyssen for the conversion of a
loan made to Telemetrix and also for its investment of additional capital into the company.

As a result, control of Telernetrix and Tracy 11 will shift from Tracy and TBC to: (1) Hartford
Holdings, whose ownership of common stock in Telemetrix will increase; (2) BCM, whose
ownership of common stock in Telemetrix will increase; (3) TGF, which will become a new
shareholder in Telemetrix; and (4) Nyssea, which will become a new shareholder in Telemetrix.

The actual transfer of control will be accomplished in the steps described below.

B. Detailed Description of the Transaction

First, Telemetrix’s existing shareholders will vote to increase the number of anthorized
common shares from 25 miltion to 500 million. Second, Telemetrix shareholders who entered into
exchange agreements with the Company for exchange of certain of their common shares for
preferred shares, as reported in Application No. 0001912063 and approved by the Commission on
October 26, 2003, wili convert their preferred shares into newly authorized Telemetrix common
stock at the conversion rate of 200 shares of common stock for 1 share of preferred stock. As a
result of this conversion, Telemetrix will have 66,058,368 shares of common stock outstanding, and
Telemetrix’s non-U.S. ownership will hold 13,365,836 of its shares, totaling 20.2%. There will be
no preferred shares outstanding after this conversion.

Chari 1 below illustrates the precise holdings of Telemetrix’s common stock after this second

step of the proposed transaction.



CHART 1

Shareholder Number of Telemetrix Percentage of Telemetrix
Common Shares Held Ownership
Non-US Shareholder
William W. Becker 87,300 13
Christine Becker 50,000 .08
Hartford Holdings Ltd 3,862,004 5.99
Wyse Investments Ltd. 500,000 .76
Adara Investments Led 750,000 1.14
Iontan Investments Lid, 750,000 1.14
Vintage Investments Ltd 1,725,600 2.61
Becker Capital Management LLC 5,458,832 8.26
Larry L. Becker 62,500 09
Total Non-U.S. Shareholders 13.345.836 20.2%
US Shareholders
Michael J, Tracy 42,594 678 64.48
Other U.S. Shareholders 10,117,854 15.32
Total U.S. Shareholiders 66.058.368 100%

Next, BCM will convert an existing promissory note which it holds from Telemetrix in the
amount of $36,173 into newly authorized Telemetrix common stock at the conversion rate of 5.001
per share as provided for under the terms of the note, resulting in the issuance of 36,175,000 new
common shares simultaneously to BCM. Nyssen will convert a demand promissory note for
$1,600,000 that it holds from Telemetrix into newly authorized Telemetrix common stock at the
conversion rate of .04 per share, resulting in 40 million new common shares to Nyssen. TGF will
also convert $800,000 in fees due for financial services performed for Telemetrix into newly
anthorized Telemetrix common stock at a conversion rate of $.04 per share, resulting in 20 million
new comuon shares to TGE.

Last, Hartford Holdings and BCM will inject $300,000 in new capitai in Telemetrix in two
rounds. In round one, Hartford Holdings and BCM will invest $200,000 in Telemetrix at 3.02 cents
per share for 10 million newly authorized shares of Telemetrix common stock. In round two,

Hartford Holdings and BCM will invest $100,000 in Telemetrix at .10 per share for 1 million newly



authorized shares of Telemetrix common stock. Simultaneously, Nyssen will invest 300,000 in
Telemetrix in two rounds. In round one, Nyssen will invest $100,000 for newly authorized
Telemetrix common stock at $.02 per share for 5 million common shares. Inround two, Nyssen will
invest 5200,000 in Telemetrix at $.10 per share for 2 million newly authorized common shares of
Telemetrix stock.

Upon the completion of the third and fourth transactions, foreign ownership in Telemetrix

will be 70.76% as shown in Chart 2 below,
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Moreover, as the Chart shows, control of Telemetrix will be transferred from Tracy and TBC
to Hartford Hoidings, BCM, TGF and Nyssen. As stated above and as shown in this Chart, total
non-U.S. ownership in Telemetrix wiil equal 70.76% of Telemetrix’s capital stock.

For the reasons set forth in the simultaneousiy-filed Application for Commission consent to
transfer control of Telemetrix and those that follow, Telemetrix respectfully submits that 70.76%
foreign ownership in Telemetrix will serve the public interest.

III.  THE PROPOSED FOREIGN OWNERSHIP IN TELEMETRIX WILL SERVE
THE PUBLIC INTEREST

The FCC should find that the proposed foreign ownership in Telemetrix of 70.76% will
serve the public interest. Each of the foreign investors in Telemetrix is a citizen of a Member
Country of the World Trade Organization (*WTQO”). Moreover, the increase in foreign ownership in
Telemextrix will not adversely affect competition or national security interests. Finally, the
Commission has previously approved foreign ownership in Telemetrix in excess of fifty percent
(50%), as described above on page 3 and below at page 10.

A, Indirect Foreign Interests Will Be Owned By Investors from World Trade
QOreanization Member Countries

Tnits Foreign Participation Order, the FCC “unanimously concluded that the public interest
would be served by permitting greater investment by individuals and entities from WTO Member
countries in U.S. common carrier and aeronautical licensees.”™ Accordingly, the FCC accords a

“rebuttable presumption” that foreign investment in U.S. common carrier licenses by investors in

: Foreign Ownership Guidelines for FCC Common Carrvier and Aeronaurical Radio Licenses, Initial Authorizations and
Transfers of Control and Assignments of Commen Carmrier and Aeronautical Radio Licenses, November 17,2004, DA
04-3610 {the “Guidelines™), at p. 10 {quoting Rwles and Policies on Foreign Participation in the US
Teleconmunications Market; Market Entry and Regulation of Foreign-Affiliated Entities, Report and Order on
Reconsideration, 12 FCC Red 23801, 23896, % 9, 23913, 7 50, and 23940, Y4 111-12 (1897) ("Foreign Purticipation
Order"), modified by Order on Reconsideration, 15 FCC Red 18138 (2000).



!?3

WTO countries “does not pose competitive concerns in the U.S. market.””” When a showing of risk
to competition is made, or when, in the “‘exceptional case,” an application poses a “very high risk to
competition,” the FCC may impose certain conditions on the licensee or even deny the application.’”

In determining whether a foreign investor is based in a WTO Member country and, therefore,
accorded greater investment opportunities under Section 310(b){4) of the Act, the Comrnission uses
a “‘principal place of business”™ test to determine the investor’s nationality or “homs market.” This
“principal place of business test” analyzes five factors including: (1) the country of its incorporation,
organization, or charter; (2) the nationality of all investment principals, officers, and directors; (3}
the country in which its world headquarters is located; (4) the country in which the majority of its
tangible property, including production, transmission, billing, information, and control facilities, is
located; and (5) the country from which it derives the greatest sales and revenues from its
operations.{’ As shown below afier analyzing these five factors, each of the foreign investors in
Telemetrix resides or maintains its “home market™ and “principal place of business” in WTO
Member Countries. Accordingly, these foreign investors are entitled to a rebuttable presumption that
their respective investment in Telemetrix and resulting control of common carrier licenses held by
Tracy 11 will not pose any security threat or competitive concems in the U.S. telecommunications

market.

1 - : - —

.
Pid, at

S /d., at 12 (citing Foreign Participation Order, 12 FCC Red at 23941-42, 9 116 (citing Foreign Carrier Entry Order, 11
FCC Rcd at 3951, % 207)).
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1. Hartford Holdings Ltd.

Hardford Holdings is 2 Cayman Islands, British West Indies corporation, controlled by
William W. Becker. Hartford Holdings is headquartered in Georgetown, Grand Cayman Island,
British West Indies and has a majority of its tangible property located there. Hartford Holdings
derives its revenues from its operations in Georgetown, Grand Cayman Islands, British West [ndies.
The British West Indies is part of the United Kingdom, a WTO country. William W. Beckerisa
citizen of Canada, a WTO country.

2. Becker Capital Management LLC.

Becker Capital Mangement (“BCM™) is a Colorade limited liability company whose
controlling members are William W. Becker, and his sons, Larry L. Becker and Lo Becker, aliof
whom are Canadian ‘citizens. BCM is headquartered in Longmont Colorado, and has a majority of
its tangible property in Longmont, Colorado. As a capital management company, BCM manages its
investments from Longmont, Colorado. As stated above, Canada is a WTO country.0

3 Tower Gate Finance Limited.

Tower Gate Finance Limited (“TGF”) is a investment banking company formed under the
Jaws of the United Kingdom. The company is headquartered in London, England, United Kingdom,
and its officers, directors and managers are either British subjects or citizens of South Africa. Tower
Gate Finance is a wholly-owned subsidiary of Tower Gate PLC, which is also organized under the
laws of the United Kingdom, and whose principal owner is Matthew Hudson who, as previously
stated, is a British subject. TGF has the majority of its assets located in London, and derives its
greatest revenues from its operations in London. The United Kingdom and South Africa are both

members of the WTO.
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4. Nyssen LP

Nyssen is a limited partnership formed under the laws of the United Kingdom. Nyssen is
owned and controlled by Matthew Hudson and his wife, Katherine Hudson, both of whom are
British subjects. Nyssen is headquartered in London, England, United Kingdom. The majority ofits
tangible property is located in Loﬁdon, England, United Kingdom. Nyssen derives its revenues from
its operations located in London, England, United Kingdom, a member country of the WTO.

B. Calenlation of Indirect Foreign Interests Exceeds 25% Benchmark

In calcuiating the ownership of each foreign investor under Section 310(b), the FCC uses a
“two-pronged test, one pertaining to voting interests and the second to ownership interests.”’ Under
either approach, i the foreign interest exceeds the 25% benchmark set forth in Section 310(b)(4), the
FCC must decide whether the *“public interest will be served by the refusal or revocation of such
license.”™® As shown below, under either the voting or equity approach, the foreign interests in
Telemetrix after approval of the proposed foreign ownership transaction will exceed the 25%
statutory benchmark. However, because the foreign interests in Telemetrix will be owned by
investors from WTOQ countries, these foreign investors are given “the benefit of a rebuttable
presumption that foreign investment frorn these countries does not pose competitive concerns in the

U.S. market.”®

7 Guidelines, at 14 {citing BBC License Subsidiary L.P., Memorandum Opinion and Order, 10FCC Red 10963, 10973-
74, 54 22, 25 (1995)(“BEC License Subsidiary "){citing Section 310(b)(4) and Wilner & Scheinder f, 103 FCC2d 511,
519 1.37 {1985) and noting that the plain language of Section 310(b) “limits the amount of capital steck which can be
‘owned...or voted’ by aliens. 47 U.S.C. § 310(b){3),(4)(emphasis added)")).

S Guidelines, at 15. See dpplication of General Electric Capital Corporation, Transferors, and SES Global, 5.4.,
Transferees, for Consent to Transfer Controf of Licenses and Authorizations Pursuant to Sections 214{a) and 310(d) of
the Commuutications Act and Petition for Declaratory Ruling Pursuant to Section 310(b)(4) of the Comnumications Aet,
Order and Authorization, DA 01-2100% 42 (rel. Cct. 2, 2001).

?Jd., at 10.



1. Calculation of Foreign Interests Under the FCC’s Voting Interests Test

Under the voting interests test, the FCC calculates the total voting interests of each foreign
investor. Upon consummation of the transactions described in this Petition and in this
simultaneously filed Application for Commission consent to transfer control of Telemetrix, the
voting interest of each foreign investor in Telemetrix will be 70.76%, as set forth in Chart 2 above.
Under Telemetrix’s Articles of Incorporation, each of its common shareholders is entitled to one
vote per share, and Telemetrix’s shareholders have no preemptive voting rights.

Under the Agreement between certain shareholders of Telemetrix, TGF and Nyssen, Hartford
Heoldings, Christine Becker (wife of William W. Becker), Wyse Investments, Vintage Investments,
Becker Capital Management, Ionian Investmenis, Adara Investments (Wyse, Vintage, Roman and
Adara are affiliated with Mr. William W. Becker), Tracy and TBC, and Michael Glaser, also a
significant shareholder in Telemetrix, have agreed to vote their shares of stock in Telemetrix to elect
a Board of Directors consisting of William Becker as Chairman and interim Chief Executive Officer,
Larry L. Becker, Piers Linney, Chief Executive Officer of TGF, and Chris ¥ itzsimmons, also an
officer of TGF. In addition, majority shareholders of Telemetrix have agreed that Hartford Holdings
and the Becker Entities, which are referenced above and in Chart 2 on page 9, shall have the right to
appoint two Directors at any time, and that TGF and Nyssen shall have the right to appoint two
Directors of Telemeirix at any time, for as long as either group, individually and respectively, holds
in excess of twenty-five percent (25%) of the commeon stock of Telemetrix. Moreover, the Becker
Entities and TGF/Nyssen shall be entitled, respectively, to appoint only one Director for as iong as
they hold in excess of fifieen percent (15%) of Telemetrix’s common stock, and up to twenty-five
percent (25%) of Telemetrix’s common stock. For the first 12 months, and provided the Becker
Entities and TGF/Nyssen hold more than twenty-five percent (25%) of Telemetrix’s common stock,

either the Becker Entities or TGF/Nyssen shall have the right to request that their two Directors
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represent at least fifty percent (50%) of the Board of Directors of Telemetrix. Finally, the Becker
Entities, Tracy and TBC, Glaser, Nyssen and TGF agree to vote ali the shares held by them to ensure
that Messrs. Linney and Fitzsimmons are always appointed to the Board of Directors of Telemetrix
if the Becker Entities or TGF/Nyssen wish to have appointees on the Board. This voting Agreement
as to the appointment of Messrs. Linney and Fitzsimmons shail cease as a group, once either the
Recker Entities or TGF/Nyssen, respectively, cease to hold in excess of fifteen percent (15%) of
Telemetrix’s common stock.

2. Equity Interests

The equity interest of each of the foreign investors in Telemetrix will be 70.76%, as

set forth in Chart 2 on page 9.

C. Control of Telemetrix By Foreien Investors

i De Jure Control

As indicated by the foreign ownership interest as described above and disclosed in

Chart 2, the foreign investors as a group will hold De Jure control of Telemetrix.

2. De Facto Control

As also described above and in Chart 2, De Facto control of Telemetrix will be in its
Board of Directors, who will consist of William W. Becker and his son, Larry L. Becker, who
together represent the Becker Entities, and Piers Linney and Chris Fitzsimmons, who together
represent TGF/Nyssen. Both Beckers are Canadian citizens, and Messrs. Linney and Fitzsimmons

are British subjects.
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Because Telemetrix’s foreign investors are citizens or residents of WTO member countries,
Telemetrix is entitled to a strong presumption that the proposed foreign ownership in Telemetrix in
excess of 23% as specifically set forth in Chart 2, is consistent with the public interest.'

IV. THERE IS NO EVIDENCE TO REBUT THE PRESUMPTION THAT

TELEMETRIX’S PROPOSED FOREIGN OWNERSHIP IS CONSISTENT WITH
PUBLIC INTEREST

Under Commission precedent, the only way to rebut the strong presumption that indirect
foreign investment in common carrier licenses is consistent with the public interest is to show there
is “a very high risk to competition in the U.S. market and that the FCC’s safeguards and conditions
imposed by the FCC would be ineffective.’’ But, those risks are only present in the “exceptional
case.”"? The instant application is not an “exceptional case.”

To the contrary. As described above, the indirect foreign interests in Telemetrix will be held
by investors from WTO Member countries. In such cases, the FCC has “unanimously concluded
that the public interest would be served by permitting greater investment” by foreign investors from
WTO countries.” Accordingly, it is presumed that there is no harm to competition in the U.S.
market. There is no evidence to rebut this presumption.

Moreover, the Commission previously approved foreign ownership in Telemetrix in excess
of the twenty-five percent (25%) statutory limit in Section 310(b)(4) in 1999, shortly after
Telemetrix was formed. Indeed, at that time, the Commission approved Hartford Holdings’ foreign
ownership in Telemetrix of 53.54%. The Commission reviewed this foreign ownership again in

2003 when it approved Telemetrix’s application for a transfer of control from Hartford Holdings to

0 See Guidelines, at 10.
Y Guidelines, at 19.
"l

2 d.
B rd.
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Tracy and TBC. See Application No. 0001912063, granted October 26,2003, The Commission also
previously approved Mr. Becker's 60% indirect ownership of common carier license in 1993 and
1994." Although Hartford Holdings’ ownership interest in Telemetrix will be below the level, and
its ownership in Telemetrix, when combined with the other Becker-related entities, will fall below
50%, William W. Becker and his son Larry L. Becker will maintain negative de facto control over
Telemetrix by virtue of their positions as two of the four directors of Telemetrix. Likewise, Piers
Linney and Chris Fitzsimmons, representing TGF and Nyssen, will maintain negative de Jacto
control over Telemetrix by virtue of their positions as two of the four directors of Telemetrix. There
is no evidence, however, to suggest that Hartford Holdings and BCM, or TGF and Nyssen or their
respective foreign representatives on Telemetrix’s Board pose a threat to national security or
competition. =
Y. THE FEDERAL COMMUNICATIONS COMMISSION HAS PREVIOUSLY

APPROVED SIMILAR LEVELS OF DIRECT FOREIGN OWNERSHIP IN
CONMMISSION LICENSES

The Guidelines make clear that so long as a Petition for Declaratory Ruling requests foreign
ownership in excess of the 25% statutory limit in Section 310{b)(4) of the Act is supported by
adequate documentation, and “absent countervailing public interest concemns, the Commission will
permit up to and including 100% foreign ownership and control of a U.S. parent company that, in
turn, controls a common carrier or aeronautical radio license.”'® Commission precedent also
demonstrates that where, as here, foreign indirect ownership exceeds 25%, and in some cases

reaches 100% of the voting and equity interests, so long as the foreign interests are held by investors

4 A . a L .
See Teleport Transmissions Holdings, Inc., supta p. 3, and Teleport Transmissions Holdings, Inc., supra, p. 3.

Y In Re: America Sky Corporasion and Ameritel Corporation, FCC Public Notice DA 63-745, March 22, 2005.

% Guidelines, at 26
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belonging to Member countries of the WTO, the Section 310(b)(4) application will be approved.'—r
Such was the case in Pacific Telecom, Inc. where the FCC approved 100% indirect foreign
ownership, of both voting and equity interests, of a holding company of an FCC license by a foreign
entity having its principal place of business in the Philippines, 2 WTO country.’® The instant
Petition does not seek approval of 100% indirect foreign ownership in Telemetrix; rather, the
transfer of control will result in a smaller indirect foreign ownership of approximately 70.76%.
The FCC has recently approved similar percentages of ownership by foreign entities, and in
some cases foreign go\.'ernrnents.§9 As stated above, the Commission previously approved Hartford
Holdings’ ownership interest of more than 50% in Telemetrix in 1999, and reviewed this ownership
again in October 2003, when it granted Telemetrix’s application for transfer of control from Hartford
to Tracy and TBC. In each case the Commission found that such foreign ownership serves the
public interest. Based upon the facts presented here, no other conclusion can be reached. The
Commission also twice approved William W. Becker’s 60% indirect ownership in 2 common

- 9
license.™®

7 see Bell Arlantic New Zealand Holdings, Inc.. and Pacific Telecom, Inc., Applications for Consent to Transfer
Control of a Submarine Cable Landing License, International Domestic Section 214 Authorizations, a Cellular
Radiorelephone License, Common Carrier and Non-Common Carrier Sateflite Earth Station Licenses, and a Petition
far Declaratory Ruling Pursuant to Section 310(bj(4) of the Comnumications Act, Order and Authorization, 18FCC
Red 23140m 23151-23152 (1 23) rel. Nov. 6, 2003) (“Pacific Telecom Order ) (“In the Foreign Participation Order,
the Commission concluded that the public interest would be served by permitting greater investment by individuals or
entities from World Trade Organization (*WTO™) Member countries in U.8. common carrier and aeronzutical fixed
and en route licenses.”}

" 1d., a9 28

W Cup Lockheed Martin Global Telecommunicadions. et al, dpplications for Assignment of Section 214 Authorizations,
Private Land Mobile Radio Livenses, Experimental Licenses, and Earth Station Licenses and Petition for
Declaratory Ruling Pursuant to Section 310(b}(4) of the Comnumications Act, FCC01-369 at § 36 (rel. Dec. 18,
2001); Applications of VoiceStream Wireless Corporations, PowerTel, Inc., Transferors, and Deutsche Telekom AG
(DT, Transferee, for Consent to Transfer Conirol of Licenses and Anthorizations Pursuant to Sections 214 and
310¢d) of the Communications Act and Perition for Deelaratory Ruling Pursuant to Section 310 of the
Comunmnications Act, ef al, 16 FCC Red 9779, 9810, 9845 (9 48, 49, 123) (rel. Apr. 27, 2001).

® Bee Teleport Transmissions Heldings, Inc. supra atp. 3, and Teleport Transmissions Heldings, Inc. supra atp. 3.
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Accordingly, recent Commisison precedent, coupled with the Comnussion’s past approval of
foreign ownership in Telemetrix and the rebuttable presumption that WTO member investors do not
pose security concerns, demonstrates that Telemetrix’s proposed foreign ownership of 70.76% is not
nove! and does not pose any security or competitive concems.

V1. CONCLUSION

For the foregoing reasens, Telemetrix submits that there are no concems which overturmn the
rebuttable presumption that the indirect foreign interests described in this Petition and in the
simultaneously-filed Application for transfer of contro! will serve the public interest. Accordingly,
Telemetrix respectfully requests that the Commission issue a declaratory ruling that the 70.76%
foreign ownership of Telemetrix serves the public interest

Respectfully submitted this 3 1* day of March, 2003

s heee { Bl

Michael L. Glaser

Chris R. Strohmenger

SHUGHART, THOMSON & KILROY, P.C.
1050 Seventeenth Street, Suite 2300
Denver, CO 80265

303-572-9300

303-572-7887

Attorneys for Telemetrix Inc.
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Exhibit 1
List of Licenses
Held by

Tracy Corporation 11



a7 28) 89} el a1) 82) 93)
Cali Sign Radio Service Location Path Number Lower ar Cenler Upper Consiructed
Number {Microwave only} Frequenscy {(MHz) Frequency (MHz) Yes/ No
RKB747 CD Yes
KKB758 co Yes
KNKC378 cD Yes
KHKCABT cD Yes
KNKDa21 cb Yes
KNKD229 co Yes
KNKJ341 cD Yes
KMNKJ582 co Yes
KNKK867 ch Yes
KNKM472 cD Yes
KNLG233 " co Yes
KUCB51 CD Yes
WQZE72 co Yes
WQZ963 chb Yes
WQZS90 ce Yas
WPORT718 CF Yes
WP0OS923 CF Yes
WPOS524 GF Yes
HKNLF407 cwW Yes
KNNI754 1G Yas
WHUD403 K Yes
WNVN526 K Yes
WNXL659 1K Yes
WHNXP464 1K Yes

* Tracy Corperation I is not segking a renewal of this license




WHNY G431 K Yes
WPAXB27 iK Yes
WPAXB28 H1e Yas
WPBNS542 K Yes




Exhibit 2
November 30, 2004
Agreement Between Certain
Telemetrix Shareholders and

Tower Gate Finance Ltd. and

Nyssen LP



Binding agreement between the undersigned shareholders.of
Telemetrix, Inc.

Definitions

Michael Glaser
Michae! Tracy
MT and MT entities owning shares

Nyssen LP
Tower Gate Finance Limited
WHB, LB and Becker antities owning shares

together dafined as

“N;G"
thiT‘!
"MT Eats”

“Myssan”
H"!‘GF)‘
"“Backer Enis®

“the Shareholdears”

William Becker WBT

Larry Becker “La

Telemerrix, Inc. “TLXT" or “the Company”
Marthew Hudson M

Piers Linney “PL”

I, Shareholder Aerecment Terms

L1 Parties

The parties shall be those sharcholde s tha sig below, whe are inlended o be Becker Ents, MG, MT

Ents, Nyssen, TLXT. and TGF. Where applicable, the parties agree
indirect interests in the share capital of the Company.

to disclose all of their direct and
{l'any party does not siza, the agreement shall be

binding amongst those that have signed, but anv provisions relating to any party or party that has nat
signed shall not be binding betwaen the signing parties and shalt remain open for negotiation.

1.2 Board Structure

Dygering board: Beckers Ents, MG and MT lieieby agree w vote o put i place the following nterim
board {"the Interim Board™) upon, if it is required. approval of foreign ownership by the Federal

Communications Commission .

The parties agree that

WB shall act as interim CEQ until a full Sme

CEO is hired. However the Chairman or CEQ shall not have a casting vote, or any more infleence than
any other board member. Hence the four mar board azed to agree &ll marers by majority.

*  WB (Chairman and interfm CEQ)
« LB
+ PL
+ MM

This board structure shall be pus in place for TLXT and all subsidiary companies.

Ongoing board: Becker Ents shall have the

right 1o appeint two dircetors at any time {initially being

WB and LB} and Nyssen/TGF shall have the right ta appoint two directars at any time (initially being
PL and MH) (together the “Investor Directors™} (or as tonu as either group individually and
respectively holds in excess of 25% of the comman stock of the Company (calcutated on an as-
converted basis including conversion of zny outstanding debt in the company where the conversion
price is known). Each group shall be antitled respectively to appaint only one director for as Jong as
they hold in excess of 15% of the tommon steck and up (o 25% of the common stock, For the first 12
months and provided Becker Ents or Nyssen/ TGF hold more than 25% of the common stock of the
Company, either Becker Ents or Nyssen/TGF shall have the right to request that their two directors

represent at teast 30% of the board,
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This provisions in the paragraph above relating o board composition, shall refate to TEXT and all of
its subsidiaries, provided that the qualification percentages shalf be calcuiated by refzrence to holdings
of comumon shares in TLXT.

Backer Ents, MT MG, MNyssen and TGF hereby agree to vote sll shares heid by therm to ensure that the
Investor Directors arz always appeinted in accordance with this agreement if Becker Ents or Nyssen
and TGF wish to have appoiniees on the board.

The zbove agrzement as to the appointment of investor Directors shall cease as regards a group once
either Becker Ents or Mysser/ TGF respactively | ceases to hold in excess of 15% of common stock in

the Company.

Hovwever, the right 1o appeint investor Directors shall not cease prior to the conversions mentioned
belaw taldag pluce and the funding of the loans set forth in section 3 below,

As well as the Investor Directors, other directors will be appointed in due course in good faith on the
basis that their appoinument is in the beal interests of the Company.

13 Increasing Aatherised Shore Capital

Authorised Share Capitol; Becker Ents, MT Ents, MG, MT hereby agres that the authorised share
capiral shall be increased to an amount not to exceed S00M common shares by wririen resciution and
hereby agree to, immediately upon production &ommd, sign such resolution and any other
documents e give cffeet thereto.

"The Shareholders hereby agree (o take all actions reasonably necessary and in accordance with the
applicable laws, statutes and rules ragulating such transactions to facilitate issuance of ali shares are
convarted pursuant i this agreament.

Ld Historic Converyions

Conversions: Upon aporoval of forzign ownership by the Federal Communications Commissiag, if
Section 310(b) limits apply, Nyssen and TGF shall request that the board resolves (o convert amounts
owed as foliows:

Nyssen: £1.6M to be converted at S0.04 per share into 40M new shares
TGEF: $0.3M fee converted at $0.04 per share into 20M new shares
LB: 536,173 ar 30.001 (par) in accordence with LB's loan nole

LB will receive 36,175,000 common shares on conversion of his {oan nate,

All MIT Ents interests, except his 3467,000 loan note, shall aggregate to no more than 42,354,673
common shares. MT Ents will be given 2 new note for $467,000 which will provide that the maturity
date shall be for twenty four (24) months from December 31, 2004 and that if the loan note is not
repaid by such date, at the option of the hoider it may be converted into equity at 50.02 per share. The
loan note shall bear simpile interest at 10% per annum from December 31, 2004,

MG and Becker Eats 2uree that all of their praferred shares (if issued) shall be converted inte comman
shares a? equal value and the each shall request that the board takes action to effect such conversions.
HIT aurees that any shares issued to MT Ents without board approval shall be cancelled immediniely.

MT is owed 533,850 for expenses, back rent bn building, lower site and edgar filings thry December
3152004, MT agress to accept this being puid off by the Company at the rate of 35,000 per moath.
(Other than these amounts, 2ach of the parties agree that ne other amounts are due to them and to the
extent that there is anything is owed 1o them by the Company it is hereby waived by the parties.

1.5 Litigation and dispufes
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Any litigation or propased litigation between the parties will cease immediately. Telemetrix shull
dismiss its corplaint against Myssen / TGF without prejudice forthwith. Telemetrix shall dismiss its
complaint against MT, WB and MG without prejudice forthwith. On completion of the cenversions and
issues of shares as set oul in this agreement to Nyssen and TGF, Nyssen agrees to assign/transier
ownership of the Telos swirch back to the Company.

2. Interim Board Maticrs

The Interim Board shali consider and if thought fit approve:

2] Manaremenr Teamn and Emplovees

That the status of each employes is to be reviewed by WB who shall make recommendations to the
board and the emgloyment status of all employees that are 1o be retained is to be confinned by letter as
spon as pessible.

That management required o service existing contracts or to close potantial contracts shall be retainad
to ensura that revenues are pursued.

The board shali be asked te ensure that a clear and unequivocal operationzl managament and reporting
structure in ploge.

That the board shall corfirm in writing to 2ach of Kealy, Dineley, Girdler. Huil, Sullivan (and any
other emplevess connacied o them) that, other than in respect of any thefi or financizl fraud, that any
current or proposad claims against them are dropped by the Company and wiil not be puestizd in the
future..

That the board shalt confirm in writing to MT that, other than in regpect of the & or fraud, all current
claims wguinst him are dropped and all claims relaring to actions prior to the date of this agreement
which mav be considered in the fiture are waived in full and will not be prosecutad by or on behalfof
the Campany, in exchange (or which immediareiy vpon signing this agreement, MT agrezste resign
as an empleyee of the company and an officer thereaf.  The new board shatl agre= copsuliancy terms
with MT in 5o far as his services are requircd on an ongoing basis. PL shall be appeintd to the board
wntil YOO appruval {if required) is granted in respect of the appointment of the Inturing Duard as set oul
i Sectivn 1.2 ol this agresment.

WB narees nol 10 vote on any board decisions withoul Nyssen’s consent untit the Inlerim Board sel vul
in Section 1.2 has besn duly appainted , following, if it is required, approval of [ercign ownership by
the Federal Comumunication Commission,

M Ents agree that, other than in respect of theft or fraud, all current claims against Nyssen, TOF,
TLXT and its subsidiaries (other than the $467,00 note and the 533,850 expenses due ta MT from
TLXT a5 st out above in Section 1.4) are dropped and all claims relating to acrions prior to the date of
this azrzement which may be considered in the future against the above or Becker Iints are waived in
full and will not be prosecutad.

The parties agree that Sharcholders or direciors cen be remuneraied for their time and 2fforts as the
board may determine Bom rime to time.

22 fusurance
That the Company be immediately required ta put in place eppropriate insurance to proizct directors

and officers.

2.3 Board Meetine Frequency

That the board shall meet (in person or by lelephene) every moath when the performance of the
business against the business pian (see below) shall be reviewed.
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24 Option Sehzing

That an option scheme of 10% of the fulty diluted share capital shal! be put in place as scon 25 possible
to incentivise existing and new management,

23 Business Location

That, in due course and cost permitting, a1l business activities and assats ar2 (o be migrated to 2
location agread to by the board. The interim beard shall also decide where the corporate headquarters
are to be located.

The Company's board or its representatives will notify MT and Tracy Broadeasting within 10 days of
the date of signing of this agreement if it wishes 1o accept the terms of the lease(s) or rental agreameants
relating 1o the the properties owned by MT or MT Ents as set outin the paragraph betow, It is noted
that as of the time of this agreement, the Company is in default of ail existing lease agreements for noa-
payment, the proper notification of canceliation have baen received by the Company and the Company
is now operating on a month to month rental basis, Further the board understands that the Company
had been notifed 1a vacate the property as of December 31, 2004 and that MT or M Ents are under no
abligation to enter into ary further agreements with the Compuny or extend axisting month to month
agreements past December 31, 2004,

lloweaver, as per Sectien 1.4 of the Agreemenr, the Company has agreed to repayment of MT and MT
Ents owtstanding axpenses and back rents. Based on this Agreement, MT (or MT Ents s the case may
be) hereby agrees to extend the tower agrezment (51,500 per month non-inclusive) and rental on the
cerrent oifice building in Nebraska (33,000 per month non-inclusive) on a month by month basis with 2
thirty day potice provitded by the Company o casest 1w 517 Deceinber 2005 assuating the payments are
made on a timely basis.

26 Bank Acennnis

That the main bank account shalt be held near 1o the headquariers location. Other aceounts (e
Mebraska) will be held for as long as they are required.

That the bank mandate is reviewed and approved by the new board and that payments aver (ara series
of connectad payments amounting 1) 325,000 shall require board appreval.

27 Business Plan and Reooriing

The Sharsholders shail request that the board and management prepara a business plao, including
Grancials against which performance shall be measured on a monrhly basis.  This shall be doae with
the assislance of TGF,

The business plan shall be reviewed every 3 months by the board and TGF although performance shall
he reviewed each manth at board meetings.

2.8 FCC/SEC dpprovals

That the board shall immediately take advice on the requived FCC ¢ SEC filings and/or authorities
required to effect the contents of this agreement and shail imynediately seek any consents that are
required.

That appropriale announcements are made to the market immediately and in due course once the re-
organisation has taken placa.
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That all SEC / FCC filings shalt be brought up to date and that, imporiantly, a filing is made with the
SEC derailing the fact that the disputes have been setiled.

29 Bnlpnce Sheet

That the internal accountant, CFO and, if necessary, auditors be requested to provide 2 datailed report
on the balance sheet so that it can be cleaned up.

3. Ongoing Finoncine and Final Share Capital

TLXT requires immediate access to new finance to avoid insolvency. [t will then requirz further
financing uatil the business is profitable and &ts accounts are cleaned up before a new equity financing
can be attempted, Nyssen and Becker Ents shali be under ne obligation 1o invest any sum whilst MT is
a diractor of the Company.

1.7 Emersency Financing 4
and A

On the agreament 1o legally binding decumeniation, inclufling appropriate hareholder resolutions and
filings, WB and his affilistes shall provids $200,000 of ericrgency new fingnee al 21 cents per share,
equating 1 a further issue of 10,000,000 common shares/ Myssen sprewstiv provide 3100,000 of
emergeacy funding at 2 ceats per share resulting in the issue of a further 5,000,000 common shares and
£100,000 at 10 cents per share rasulting in the issve of 1,000,000 common shares.

3.2 Mediupr Term Finnncing

The Sharehalders sholl propose to the beard that it should see whether it can refinance the Telos
switch. Howaver, the parties agree thar due to the company’s financial state {and recent SEC flings)
this may prave 1o be difficait.

Provided that the converstons, share issuances, hoard changes and other matiers set out in this
agreement are completed and there is a business casc agreed by the board, Nyssen shall invest a further
$100,000 at 10 cants per share resulting in the issue of 1,000,000 common shares and WB Enus shall
also invest a ferther S160,000 at 10 conts per share rasuliing ia the issue of 1,000,000 common sharcs,

[t shall be proposed to the board in due course that it should consider whether any additionzl funding
should be sought from third party equity sources or Fom Nyssen or WB Enis.

3.3 Final Share Capital

Follgwing completion of the matters In this agrecmesl, the parties agree that the share capital shall be
a5 follows:
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Telemelrix Shara Strectura

Dabs St san L3 s3nvens 22inding dadt si L.OO1 Sants far shars 32 pat feima of 130,207 nate,
‘moedizts Fisandng ~  Ganker Gmup ipuveits $750.000 & 102 =andy per shona,
1y3aan Srpup thenss S100.000 € .02 cenly pat 1hazs 3nd 3100070 3 3 10 <eals pai share
Slagism Teen Fink «tiysren & dacker Gavn Innesly SIC0.000 B L0 conts per share as pan af 2ffeang.
Agdiansi Faanging text round misad on W pany Faansag @ 310 par thare o highar
aNzratosty eonlinued Gnanzing from Bzcker snd Nyrren Geoup §5, 10 Fer ihara of digner.

Shars Humbder 3 awnerhp Shiro Humbzr Tiavesisx  Addivamal Tewzl
Invasicry balory dabi caav Befere gabl conv afor grbrgenver Sharas Share Mumyar Y awnerzhio
Wsigm Backer 7334504 EFa e 7324500
3 Eyncng 7 0 00 3 18m000 1000000
VI3 Fuazing 3 30 12 ¥ 160050 £,920,000
14.333.308 10,445
Aycnaal Tragy 41404438 15.70% 42,534,570 43,594,570 ¥153%
Tairp Jeanns 3321327 $.38% 5521,21%
£0 a5l 534 2 QO F eznly 26175830
41,808, 303 3.1
Kiznas] Glaser 4,791 554 £30% 6,791,734 5 75L¥E Rty
Hiszen Gioun £9.230.092 47.60 £0,005,003
Syssan Funseg T 3000 5 103,008 $.0a0.500
“Hyzaen Fundiey § 3040 3 61,650 3,090,200
&7.200.080 aravn
Cibet 32130 2.54% 3.22a.5c2 A3 192 1350
Telzl Shascs 115.053.95% 102 ECH 152131353 3 F03070 12048 300 150,131,158 193.0%

The parties agre2 1o work together in good faith to effect the above structure as 000 85 possible.

4,

Other Maiters

L1

Tmedinte Contract Regovery Plan

Tha Sharehoiders shall recommend to the board that it shall review all pending contracts and ensure
shat resources are available to secure profitable contracts, especially the Fiash contract.

The Shareholders shall recomumend to the board that curreat and ouigoing cmiployess may be

inventivised Ly get the Flash contract signed,

The parties shall work together in gand faith to secure the gxisting customer contracts Vhe parties also

agree to investigaie a customer relationship or merger with Skypatrot and recommend tha the board
does 30 (oo,

4.2

Timine

e

The pariies agree to work in good faith o execute the above matters as soon as possiite and to seek the
ngrzement of afl intended parties, including Beckers, Nyssen, TGF, MG and MT Enis.  Assuming that
the interim board changes will not require a sharcholder vote, the interim board is to be appointed

within wo days of 2xzcution of this agreement.

Tie board shalt review ali lezal costs of the partics and agree what proportion the company will pay..

Duleware State Lisw shalt apply to this agreement.
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This Agrzement may be executed in one or more counterpans, sach of which shall be deemed an
original,but allof which together shall constitute one and the same instrument.

Dated; 30" November 2004

Agreed {o by:

William Becker

Wiiliam Backer
President
Hartford Holdings Lid.

Lawry Becker

Larre Becker
Its Authorized Representative
Becker Capital Management LLC

Lorn Becker
its Autherized Reprasentative
BGC Holdings Limited

VNN

Marthew Hudson
as director of Myssen Limitad
being the GP of Nyssea LLP

Christine Becker

William Becker
Authorized Representative
Wyse Investments Ld.

Larry Becker
Tts Authorized Represantative
BGCI lnvestments Inc.

T,arr_v-Becker
Tts Authorized Representative
Vintags Investments Ltd.

Lom Becker
its Authosized Represeniative
Ardara nvestments LLC

Piers Linney
For and on behalf of
Tower Gate Finance Limited



Michaei Giaser

Michael Tracy

wichael Tracy
¥or and en behalf of
Tracy Breadeasting Corporation

Michaet Tracy
For and on behatf of

‘Telemetrix inc.
Authorized Represeniative
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This Agreement may be exscuted in one o more counterpars, each of which shall be deemed an
original, but a1l of which rogether shall constitute one and the same instrument.

Dated: 306% Movemnber 2004

Agreed to by:

Willtam Becker

William Becker
President
Hartford Heldings Ll

Larry Beckar

Larry Becker
Its Authorizad Pepreseniative
Beckar Capital Management LLC

lis Authorized Represenuutive
loniag Investments Lid.

Matthew Hudsen
a5 dirzctor of Nyssen Limitad
being the GP of Nyssen LLP

Chrisiine Backer

Wiiliam Becker
Its Authorized Raepresentative
Wyse Invesoments Lid.

Lamy Becker
[15 Authorized Repreagmiative
BGC! lnvestments Inc.

1ts Autherized Representative
Vinage Invesmnents Lid.

Its Authorized Represemiative
Ardara Investments Ltd.

e

Piers Linncy ‘
For and on behalfof
Tower Gate Finance Limited
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Wiichael i ; ’

d5er

Michael Tracy
Ferund on bahadf of
Tracy Broadeasting Carparation

R
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Tetemerriz Jng. i
Its Avthorized Reprosentative

Michae! Tracy
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Dec 0 04 0E:14p

Michael Glaser Telewmelrs ne,
T3 Authorlzed Represseniative

Michas Tracy




.’f

"1

This Agreement may be executed in ane or more counterparts, each of which shall be deemed an
original, but all of which together shall constimte one and the same instrement.

Dpted: 30™ November 2604

Agreed 1o by

William Becker

William Backer
President
Hanford Holdings Lild.

N

S \izczé-—‘“—‘k

[

- L.‘Irﬁfﬁcker (C_ A
-

-~

§_'n'"\' P-ecl er
Tts Authorized R=pr°==e=nnnve
Becker Capital Munagzment LLC

Its Authorized Represantative
ionian Investments Lid.

Mamhew Hadson
as director of Nyssen Limited
being the GP of Myssen LLP

Christine Becker

William Becker
fts Authorized Repraseniative
Wyse investments Lid.

DS s
T Lam— Be:kﬂr& Qh\

- 15 “Authorized Representalivs
BGCL Investments Ine.

Hts Authorized Representarive
Vintage lnvestmeats Lid.

Its Authorized Representative
Ardara Investments Lid.

Piers Linney
For and on behall of
Tower Gate Finance Limiled
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This Agreament may be execuled in one or mose counterpants, each of which shall be deemed an
original, but 2il of which together shall constitute one and the same instrument.

Dated: 30™ November 2004

Agreed Lo by:

Willium Becker

William Becker
President
Hartford Hotdings Lid.

Larry Becler

Larry Backer
lts Authorized Reprusentative
Becker Capital Manoyement LLC

B M

lis Authorized Representative
lonian Invesements Lid,

treavibrasvaransy

g;:r ard ’on béharfcf
uejay investments
Director L

(RIS

patthew Hudson
as dirscter of Wyssen Eimited
being the GP of Myssen LLP

Christine Besker

Witlium Becker
113 Awthorized Representative
Wyse Investments Ltd.

tarry Beckar
fts Authorized Represeniive
BULT nvestments ine.

i1s Authorized Representative

atage Investments Led.

For and on behalf of

Blueiay investmana Lb:i.
Diractor

I’A‘
G s /_..

lis Autharized Representative
Ardara Invesimenis Lid.

S .'.\.5 '5{5{3}_}}".& g
Shzjay nvestmams Lid,
edor

Piers Linoey
For and or behalf of
Tower Gale Finance Limited
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This Agresmant may be cxecutad in one or more cosnterparts, each of which shail be deemed an
original, but all of which together shall constituie ene and the same instrumant.

Dated: 30" November 2004

.
e

-
Agresd te by~ s

- S‘w’sﬁ'a‘n Bcckcr
President
Hartford Holdings Lud.

Larry Becker

Larry Becker
its Authorized Represeniative
Becker Capinal Management LLC

lts Authorized Rupresentative
lonian fnvestments Lid,

Matthew Hudson
us director of Myssen Limited
being the GP of Myssen LLP

-
;ﬂ/_,).._/ o .;/—"'f
Christine Becker .~ » o

-, ‘:, (://,
Williain Becketr ‘_‘"

Its Authorized Répresentative
Wyse Investments Lid.

Larry Becker
[is Authurized Represenative
BGC! Investments Inc

its Authorized Representative
Vintage Investmens Lid,

lis Authorized Representalive
Ardaca Investmenss Ld.

Piers Linney
For and on behaif of
Tower Gale Finance Limited
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wlichzel Clager

vlichael Tracy
For and on behal{ of
Tracy Broadeasting Corporation

.

Pl et B By
e - v v —
- "Faiemetn:yfnc.

its Authorized Repraséniative

-

Michael Tracy
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EXHIBIT NO. 4
PAGE 1

EXHIBIT NO.4

NAME OF TRANSFEREE CONTACT REPRESENTATIVE

The representatives of the transferees are:

Michae!l L. Glaser, Esg.
Shughart Thomson & Kilroy
1050 17" Street

Denver, CO 80265
303-572-9300
303-572-7883 (fax)
meiaserfostklaw.com

Cliristopher R. Strohmenger, Esq.
Shughart Thomson & Kilroy
1050 17" Street

Denver, C0O 80265

303-572-9300

303-572-7883 (fax)
csirohmenger@sticlaw.com

Mr. Glaser and Mr. Strohmenger represent both the transferor and transferees in this transaction.
They may be contacted at the above-referenced telephone numbers, fax numbers, and e-mail

addresses.
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TRANSFEREE INFORMATION

The FTransferees are as follows:

Hartford Holdings Limited, a Cayman Islands, British West Indies
corporation (“Hartford Holdings™)

P.0O. Box 143

(Georgetown

Grand Cayman Island

British West Indies

Attn.; William W. Becker

345-945-4048

345-945-0600 (fax)

Becker Capital Management, LLC, a Colorado limited liability
company {“BCM")

(physical address)

7105 LaVista Place

Longmont, CO 80503

(mailing address)

P.O. Box 667

Niwoi, CO 80544

303-652-3279

Atin.; Larry E. Becker

Tower Gate Finance Ltd., a United Kingdom corporation (*“TGF”)
International House

1 St. Katharine’s Way

London, United Kingdom

E1W 1UN

+442074818002

Atin.: Piers Linney

Nyssen LP, a United Kingdom limited partnership (“Nyssen”)
International House

1 St. Katharine’s Way

London, United Kingdom

E1W IUN

+442074818002

Attn.: Matthew Hudson

As a result of the consummation of the transactions as explained in Exhibit No. 2: (1) Hartford
Holdings, a Cayman Islands, British West Indies corporation, controiled by William W. Becker, a

Canadian citizen, and entities affiliated with Mr. Becker’s family, except for BCM, wili own and
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control 18,824,504 shares of commaon shares of stock of Telemetrix, or 10.46% of total number of
the issued shares of cormmon stock of Telemetrix; (2) BCM, a Colorado limited liability company,
whose members are William W. Becker, Larry E. Becker, and Lorn Becker, sons of Wilham W.
Becker, 2ll of whom are Canadian citizens, and who will own and control 41,696,332 shares of the
issued and outstanding shares of cormunon stock of Telemetrix, or 23.14%; (3) TGF, a wholly-owned
subsidiary of Tower Gate PLC, a United Kingdom corporation (“Tower Gate™) whose controlling
shareholder is Matthew Hudson, a British subject, will own and control 20 million shares of the
issued and outstanding shares of common stock of Telemetrix, or 11.09%, and (4) Nyssen, a United
Kingdom limited partnership, controlled by Matthew Hudson and his wife, Katherine Hudson, a
British subject, will own and control 47million shares of the issued and outstanding shares of

conunon stock for Telemetrix, or 26.07%.
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78 Race, Ethnicity, and Gender of Assignee/Transferse (Optional):

Race: American indian or Alaska Asiam

Native:

Black or African-
Amarican:

Native Hawaiizn or Other
Pacific tslander:

White:

Ethnicity: | Hispanic or Lalino: Mot Hispanic or

Lalinn;

Gender: Female: Male:

Fee Status

79) Is the applicant exempt frem FCC application feas?

80) is the applicant exempl from FCC regulatory fzes?

Assignor/Transferor Certification Statements

(1908},

1) The Assignar or Transleror cerlifies aither (1) thal the authorization will not be assigned or thal contral of the license wilt not ba translesred until the conseat of
she Federat Communications Commission has baen given, or (2) thal prior Commission cansent is nol required bacause Ih2 transaclion is subject io srezmlingd
nolification proceduras fer pro forma assignments and Iransfers by lelecommunicalticns cariers, See Memorandum Qpinion and Order. 13 FCC Red. 6283

are par of this application, and are rue, complete. commect, and made in goed failty

2) The Assignor or Translaror certifies ihat ol stalements mada inthis application and in the 2xhibils, altachments, of documznis ingorporaiad by ceferance are meterial,

Typed or Printed Name of Party Authorized to Sign

81} First Name: Michael Mi: J | Last Name: Tracy Sufiiz: Mr.
82} Title: / /
AT
Signature: o B3) Dale:
e ————— %423 ]g S-
81) First Name; Tracy Broadeasting Corporaué[n U Last Name: Suffix: .
A
82) Tille: President & CE?}- michaal J. Tracy / \
I e PR
Signature: 83) Dale:
’24 24]os
— ¥ E ¥ L]




SUPPLEMENT TO PETITION OF TELEMETRIX INC. FOR A
DECLARATORY RULING UNDER SECTION 310(b) OF THE
COMMUNICATIONS ACT OF 1934 AS AMENDED

Telemetrix Inc. (“Teiemetrix”), pursuant to Section 1.2 of the Commission’s Rules and
Regulations, 47 C.F.R. §1.2, hereby supplements its petition for a declaratory ruling from the
Commission filed in connectlon with its application for transfer of control of Telemetrix, FCC Form
603, File Number 002156736), that a proposed transaction resulting in foreign ownership in
Telemetrix exceeding the twenty-five percent (25%) benchmark set forth in Section 310(b)(4) of the
Communications Act of 1934, as amended, 47 U.S.C. § 310(b)}{(4), will serve the public interest. In
support of this supplement, the following is respectfully submitted:

A Telemetrix submits the following additional information concerning the proposed
transferees:

1. Hartford Holdings Ltd. Hartford Holdings Ltd. is solely owned by William
W. Becleer.

2. Becker Capital Management LLC. Becker Capital Management LLC
(“BCM™) is owned by William W. Becker, and his sons, Larry L. Becker and Lorn Becker, all of
whorm are Canadian citizens. BCM has no other stockholders.

3. Tower Gate Finance Ltd. Tower Gate Finance Ltd. {"TGF") is a wholly-
owned subsidiary corporation of Tower Gate Limited, a corporation formed under the laws of the
United Kingdom. The specific ownership interests in Tower Gate Limited is set forth in Exhibit 1
attached.

4. Nyssen LP. Nyssen LP is wholly owned by Matthew Hudson and his wife,
Katherine Hudson. There are no other investors in Nyssen LP.

B. Telemetrix supplements information concerning the following current foreign
investors in Telemetrix.

1. Wyse Investments Ltd. Wyse Investments Ltd. (“Wyse”) is a Cayman
Islands corporation , headquartered in Georgetown, Grand Cayman Islands. The entity is a trust for
the benefit of the minar grandson of William W. Becker. Mr. Becker’s grandson is a British subject.
The contact person for Wyse is William W. Becker, P.O. Box 143, Georgetown, Grand Cayman
Islands, British West Indies; telephone 345/945-4048.

2 Vintage Investments Ltd. Vintage Investments Lid. (“Vintage”) 1s a
Cayman Islands corporation, headquartered in Georgetown, Grand Cayman Islands, British West
Indies. The contact person for Vintage is Allen Milgate. The sole investor in Vintage is Marguerite
Becker, former wife of William W. Becker. There are no other investors in Vintage. Marguerite
Becker is a Canadian citizen.
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3. lonian Investments Ltd. Ionian Investments Ltd. (“Ionian™) is a Cayman
Islands corporation headquartered in Grand Cayman Islands, British West Indies. The entity is a
trust in which 750,000 shares of Telemetrix common stock have been placed for the benefit of Larry
L. Becker, son of Willlam W. Becker. Larry L. Becker iz a Canadian citizen. The trust holds no
other assets and is maintained by the Harbor Trust Co. Ltd., located in Georgetown, Grand Cayman
Islands, British West Indies. Mr. Alan Milgate is the contact person lontan.

4. Adara Investiments Ltd. Adara Investments (“Adara”) is a Cayman Islands
corporation headquartered in Georgetown, Grand Cayman [slands, British West Indies. The entity is
a trust in which 750,000 shares of Telemetrix common stock have been placed for the benefit of
Lom Becker, son of William W. Becker. Lorn Beckeris a Canadian citizen. The sole beneficiary of
the trust is Lo Becker, son of William W. Becker. The trust holds no other assets and is maintained
at the Harbor Trust Co., Lid., Grand Cayman Islands, British West Indies. The contact person is
Alan Milgate.

C. Attached as Exhibit 2 is a chart depicting the ownership in Telemetrix before the
proposed transaction described in Application No. 0002156736, and in Telemetrix’s petition for a
declaratory ruling. Attached as Exhibit 3 is a chart depicting the ownership in Telemetrix after
consummation of the proposed fransaction described in Application No. 0002156736, and in
Telemetrix’s petition for a declaratory ruling.
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EXHIBIT1

TGF is a wholly-owned subsidiary corporation of Tower Gate Limited, a United
Kingdor corporation. A list of investors in Tower Gate Limited is attached as Schedule A.
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Schedule A:

Section 1: Tower Gate Limited Shareholder Information Including

Nationality
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TELEMETRIX INC. FLOW CHART OF FOREIGN OWNERSHIP
INFORMATION BEFORE PROPOSED TRANSACTION

Chart 1

PARENT CORPORATION
TELEMETRIX INC., A DELAWARE
CORPORATION

A 4

LICENSEE
TracY CORPORATION I, A
NEBRASKA CORPORATION
100% OWNED SUBSIDIARY

TELEMETRIX FOREIGN AND DOMESTIC
PRE-TRANSACTION OWNERSHIP:

WILLIAM W. BECKER (CANADIAN CITIZEN
CHRISTINE BECKER (BRITISH SUBJECT)
HARTFORD HOLDINGS, LTD. (BWT)’

(NO PASSIVE INVESTORS)

WYSE INVESTMENTS, LTD. (BWI)

(NO PASSIVE INVESTORS)

VINTAGE INVESTMENTS, LTD. (BWI)

(NO PASSIVE INVESTORS)

IONIAN INVESTMENTS, LTD. {(BWI)

(NO PASSIVE INVESTORS)

ADARA INVESTMENTS, LTD. (BWI)
{NO PASSIVE INVESTORS)

BECKER CAPITAL MANAGEMENT, LLC (USA, COLORADO)®
(NO PASSIVE IMVESTORS)

LARRY E. BECKER {(CANADIAN CITIZEN)
TOTAL FOREIGN OWNERSHIP
ToTAL NON-FOREIGN OWNERSHIP

A4T%
27%
21.44%

2.71%

9.34%

4.06%

4.06%

5.1i%

34%
47.80%
52.20%

™~

BWI = Cayman Islands, British West Indics

Becker Capital Management, LLC is 2 Colerado Emited lability company owned by William W. Beeker, Larry E. Becker, and Lom
Becker, sons of William W. Becker, ali of whom are Canadian citizens. Therefore, Telemetrix Inc. atribuies Beaker Capiial Management,
LLC’s ownership in Telemetsix under the Commission’s rules and guidelines pertaining to foreign ewnership a5 foreign awaership under

Seetion 310 of the Act.

1737463.1
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TELEMETRIX INC. FLOW CHART OF FOREIGN OWNERSHIP AFTER
CONSUMMATION OF PROPOSED TRANSACTION

Chart 2

PARENT CORPORATION ' .
TELEMETRIX INC,, A DELAWARE
CORPORATICN

LICENSEE
TrRaACY CORPORATION IL, A
NEBRASKA CORPORATION
100% OWNED SUBSIDIARY

TELEMETRIX FOREIGN AND DOMESTIC
POST-TRANSACTION OWNERSHIP:

WiLLiaM W, BECKER (CanaDianN CITIZEN) 05%

CHRISTINE BECKER (BRITISH SUBJECT) .03%

HARTFORD HOLDINGS, LTD. (BWI)' 8.30%
(CAYMAN ISLANDS CORPORATION)

WYSE INVESTMENTS, LTD. (BWI) .23%
(CayMAN ISLANDS CORPORATION)

VINTAGE INVESTMENTS, LTD. (BWI) .96%
{CAYMAN ISLANDS CORPORATION)

foNIAN INVESTMENTS, LTD. (BWI) A2%
(CavyMaN ISLANDS CORPORATION)

ADARA INVESTMENTS, LTD. (BWI) A42%
(CayMaN ISLANDS CORPORATION)

BECKER CAPITAL MANAGEMENT, LLC® 23.10%

(A COLORADO CORPORATION}

LARRY E. BECKER (CANADIAN CITIZEN) 04%

TOWER GATE FINANCE LiMITED (UK CORPORATION)’ 11.09%

Nyssen L.P. (UK)’ 26.07%

TOTAL FOREIGN OWNERSHIP 70.76%

TOTAL NON-FOREIGN OWNERSHIP 29.24%

H BWI = Cayman Islands, British West Indies

[3%]

Becker Capiial Kanagement, LLC is 2 Colorado limited Habilisy company owned by William W. Becker, Larry E. Becker, and Lom

Becker, sons of Witliam W, Becker, ali of whom are Conadian citizens. Therefore, Telemetrix Ine. alributes Becker Capital Management

LLC's ownership in Telemetrix under the Commission’s rules and guidelines pertaining to foreien ownership as foreign ownership undey

Section 310 of the Act.

3 Tower Gate Finance Lid. ("“TGF") is a corporation formed under the laws of the Uniled Kingdom, TGF's ownership is shown in
Anachment A o 1his chanl.

4 MNyssen LP (“Myssen™) is a limiled poninesship formed under the taws of the United Kingdem. Nyssen is owned by Matthew Hudson and

his wile, Kntherine Fludson, both of whom are British subjecis.
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