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SPEER VIRTUAL MEDIA, LTD. 

ltXHAID .. IPlllt 
Clllef Executive Offfcer & Presl~nt 

TC97-072 

June .s. 1997 RECEIVED 

Mr. William Bulard, Jr. 
Executive Direccor 

South Dakota Public Urili1ie3 Commission 
S111e Capitol 
Pie~. South ln.kora 57501-5070 

JUN I O 1997 

SOUTH DAKOrA PUBLIC 
UTILITIES COMMISSION 

&: Applicacion Of Speer Virtual Media, Lid. For Alllhori1y To 0pel'lte As A Rt!sel.ler Of 
lnrercxchange Teleconunun.ications Servica. 

Dear Mr. Bulard: 

The above referenced Applic:anc hereby submits Che enclosed Applicatlon for aulhoriry to opera1e 
as a reseller or interexchange relecommunicarions SC1Vica within the Swe of Soulh Dakoca. An 
origfoaJ and 1cn (10) cople5 are included for filing. Please dale,stamp and return the Ulnl copy 
or the tnnsmirraJ letter provided as proof or filing. An envelope with the recum address and the 

appropriate poscage is lltlCbed for this purpose. Abo enclosed is I check for S250 IO cover the 
fi.ling rec. 

Please dirta any questiom regarding this Application to Todd Lowe, President, Visiology, Inc •• 
16061 Carmel Bay Drive, Nortbpon, Alabama 3S47S who may be reached v.ia lclephone 11 (20.S) 
330-1701. Your wis11nce in chis maner is greatly appreciated. 

Chief Execurive Officer & Presideru 

Enclosures 

3201 DICK!:IISON Pll(E • N~LLE, TN 37207 
rms~com 

PHONE: 615.6S0.6600 !EXT .41341 FAX: 615,6S0.6292 



BEFORE 11fE PUBLIC IJl1LITIES COMMISSION 
OF TIIE STATE OF sot.ITH DAKOTA 

1C97-072 
RECEIVED 

JUN 1 0 1997 
SOUTH DAI( 
UTILITIES COOMTJ\ PUBLIC 

MISSION 

IN THE MATTER OF TIIE APPUCA TION OF SPEER 
VIRTUAL MEDIA. L TO. FOR REGISTRATION AND 
SERVICE AUTHORITY TO RESELL INTEREXCHANGE 
TELECOMMUNICATIONS SERVICES WITHIN THE 

STATE OF SOUTH DAKOTA PURSUANT TO 
COMMISSIO!I: RULE 20: 10:24:02. 

Docke1 No. ___ _ 

APPI.ICATJQN 

COMES NOW Speer Virtual Media. Lid. (hereinatier "Applicant" or "SVM") and 

submits its Application seeking authorization to resell intercxchange teleconununications services 

within the State of South Dalcom. Applicant seeks statewide aulbority 10 serve inbOund. 

outbound. directory assismnce, conference. calling card. and prepaid calling card services 10 

prcsub5eribed business customers in the Stntc of South Dakom. Applicant docs OOI and will not 

offer alternative operator services (AOS). All operator services will be provided by the 

underlying carrier. TI1e Applicant will not provide service 10 the transient markci. 

In furtherance thereof. Applicant respectfully submits the following as ~uired by 

Tc!ecommunications Services Rules 20: 10:24:02. 

( I) The name. address. and tc.lcphone number of the applicant: Speer Vinual Media, ltd., 

3201 Dickerson Pike. Nashville. Tennessee 37207, (61S) 650-6600. 



BEFORE TllE ,ueuc IJTILITTES COMMISSION Of Tit£ STATE or SOUTll DAKOTA 

Spr~r Vlr1ul Mtdla. LIii. 

(2) The name under which the applicant will provide the$e ~rvices If different than m 

subdivision (1 ) or this section: Applicant will provide service in South Dakoc.a under the name 

Speer Vlnual Medi2. Lid. 

(3) If the applicant is a corporation. (a) the stare in which ii Is incorporated. the date or 

incorporation .• and a copy or its certificate or authority: (b) the location or iu principal office. 

if any. in Ibis stare and the name and address or Its currem rcgbtcml agent: (c) a copy or its 

articles or incorporation which includes a list or the names and addres.ses of the corpontc 

offic:cn and members of the board of directors at the time of incorporalion: (d) a list or the 

names and addreMr· or the current corporate offietts and mi,mbus of !ht' board of directors.; 

and (c) lhe names and addtC$$CS of the ten common 11ockholdcrs of the corporation who own 

the greatest number of shares of common stock and tbe number ol lhan::s owned by each: (f) the 

names and addICSSell of any corporation. usoci2rion. pu1nership. coopcrauvc or individual 

holding a live pm1Ctll or greater ownenbip or managcmco1 interest in the applicanl COTJ)Oration: 

and (g) the names and addresses of subsidiaries owned or controlled by the applicant. NIA The 

Applicant is a iimired pannenlup 

( 4) If the applicant is a partnership: 

(a) The State in which it is organized. tbe dare of incorporation. and a copy of iu 

ceniliClltc of authority: The Applicant was organh.cd as a limited pannersbip i.n 



BEFORE THE PUBLIC UTTI.ITlES CO;\f.'IISSIOS Ot' TI(£ STATE OF SOIJTII DAXOTA 

Spttr VlnuJ Mrdla. Lid. Pact l 

!he State of Nevada on September 28. 199.S. A copy of the Applicant's cenificatc 

of registrat ion foreign limited panncrship issued by !he State of South Dakou 

Office of the Secretary of State is all.lchcd at Exhibit A 

(b) The location of its principal office. 1f any. an lhiutate and the name and addn:ss 

of its current registered agent: SVM does not maimain an office in South Oaknc:a 

The Applicam's registered ageru an South Oakoca i, National Registered Ascots. 

Inc .• 310 South First Street. Sioux Falb. SD S7102. 

(c) A copy of !he Applicant's putncrslup agreement is atutbed at Exhibit R. 

(d) A list of the names and addresses or !he cu= putncrs and officers: 

Pa rtntf'S and O fficcrs 

Nameffillc Address 

Magnatonc Enlcruunment Group. Inc. .SO West Libeny St., 16.sO 
General Pa.nncr Reno. Nevada 89.SO I 

RMS Limued Pannership 
Limited Partner 

Richard M Speer 3201 Dickerson Pike 
Chief Exeanive Officer and President Nulwille. T~ 37207 

Thomas D. Weekly 
E.xCCUlive Vice Pn:sidenl 



8£fOR£ TIIE PIJBLIC tmLJTl£S COM.\USSIOS OF TH£ ST A TE OF SOUTU OAJ<OT A 

Spttr Vlrtul Mtdla. Lid. '• ~ 

(e) The names and addresses or subsidiaries owned or corurolled by the appliam: 

Nooe:. 

(S) A specific descripcion of the telecommunications services the applicant intends to offer: 

The Appli<:anl will offer outbound and inbound telecommunications. directory assistance. calling 

cards, prq>aid calling cards. and conrermce services. A dcuilcd service dcscripcion is provided 

ln the proposed wifr attached hemo II Exhibit I. 

(6) A dclailcd sutemen1 or the means by which the applicam will provide its services. 

including the rype and quanlily or equipmetll to be used in the operatlon. the c:apaciiy. and the 

expected u,e of the equipmeo1: SVM is a non-facilities-based reseller or switched 1Cces.1 

telecommunication serviQes provided by Sprint. Switched acce:ss is provided by the LEC. 

Prq>aid calling card services are routed over the lld'A'Ork of the underlying carrier to the SVM 

platform and !hen rerumed to the underlying cirrier's netWOrk for call CQ!DPletion. 

Rep,-ruative IICUS.t diagrams are shown 11 Exhibit D. 

(7) The geographic areas in which the services are. or will be, offered . including a map 

describing the service bound.tries: Service will be offettd lhroughout the State of South Dakoca. 

See Exhibi1 E. 



BEFORE TUE PtJBLIC tm1.rrn:s COMMISSION Of mt STATE Of SOUTH DAKOTA 

Sptn Vlrtul Mtdla. Ltd. 

(8) Curren1 financial sutemcn1S: a copy or the applicant's latest a.nmw repon: a copy of 

the applicant's repon 10 s1ockholders: the 1crrns and conditions or service: access charges: and 

a copy of applicant's tariff book: 

• 

• 
• 

• 

• 

Curren1 balance sheet is attached a1 Exhibit F . 

Current income statemelll is au.ached at Exhibit G . 

Terms, condidons and access charges. if any. arc shown in Section 2 of 

Exhibit I. the Applicant's proposed tariff. 

Applican1 does not resell access . 

The tariff book is auached at Exhibit I. 

(9) The~ and addrcs.ses of the 1pplican1's rcpresent1tives 10 whom all inquiries should 

be made regarding complaints and regulatory mancrs: Questions regarding this Application 

should be directed to Todd H. Lowe, President, Visiology, lnc., 16061 Carmel Bay Drive. 

Nonhpon. Alabama 35475. who can be reached at (205) 330-1701. Queslions regarding the on

going ope.rations of the Company (complaints and regulatory matiers) shoold be directed 10 

Richard M. Speer. Chief Executive Officer- & President. Speer Vinual Media. Lid., 3201 

Dickerson Pike, Nashville, Tennessee 37207 who can be reached 11 (615) 650-6600. 



BEF'OR£ TH £ Pt!BLIC UTILITIES COMMISSIOS OF THE STATE OF SOUTH DAKOTA 

Spttr Vlrtul Mtdla. Ltd. Pep • 

(10) A list of the states in which the appliauu is registered or cenified 10 do business and 

if the applicant has ever been denied registration or cenificatioo in any state and the reason for 

the denial. Applicant is cenified or regisiered 10 do business in Texas. Applicanl has never had 

an application derucd. 

Applicant furnishes the following additional infomwion in suppon of this Applic:ation. 

(11) The Applicanl posses the necessary managerial capability 10 provide the proposed 

service. Richard M. Speer is Chief Executive Officer and President of Speer Virtual Medi.I. 

Ltd. Mr. Speer has a divcnif,ed business background 11w began in real CllalC boldlnp. 

consuuction. and utililies. From 1984 to 1993. Mr. Speer was Assistant 10 the President of 

Home Shopping lelwork c·HSN"). the company tlw pioneered interactive shopping on 

television. He was instrumental In HSN"s initia.l roll-OUt. designing and implementing 

technology that "''OUld be paramount 10 the company's success. He esablishcd and programmed 

the network and created the MJS and fulfillment divisions. teleroarkedng. and mas& marke1 

distribution. In addition. Mr. Speer ran the purchasing department under the direclio.n or Lov,ell 

Paxton. co-founder of HSN. When he assumed the full responsibility of the purclwing 

departmeol in 1988. Mr. Speer established a highly·trained and effkient maoagemeiu and buying 

team that helped HSN achieve its highest revenue level. SI .2 billion. With his co-foundm and 

colleaBtltS. be created a new industry in elccuonic mailing. Mr. Speer holds a Bachelor's 

Degree in Business Admlnistntion from Southern Methodist University, with a minor In Political 

Science. 



BEFORE THE Pt.11LIC LTILm ES co~ ~11SSION Of n u: STATE Of SOUTH DAKOTA 
Spttr \ 'lrtuJ Mtdla. Lid. Par 7 

Thonw D. Wttkly is Executh·c Vice President or Speer Vinual Mcdi3, Lui. Prior to 

joining SVM. Mr. Wtt.ldy was thc Branch Manager for MCI wilh raponsibility for lhe business 

markelS or Kentucky and Tennc:ssec. For two years prior 10 lhis wig!ltnfflt. He w.u thc 

Regional Manager for lhe ~hjor Account Division or MCI in Florida. BcfC>re joining MCI. Mr. 

Weekly held variow management positioru within RCA Telephone Sy.stems. including the 

National Field Sales Manager posuion. Mr Weekly is a gradwte or Olivet Univmi1y with a 

Ba,che_lor's Dcjrcc in Business Administration 

(12) The Applicant posses lhe necessary technical capability to provide 1hc proposed service 

Because SVM is a non-facilities-based carrier. only lhe racllilies or Sprint arc to be used 

Therefore. thc 1echnical ability or Sprint 10 provide 1ervicc is more germane than the 1cchnieal 

ability of SVM. Thl1 ability has already been demonstrated by Sprint's prior operations in this 

State. 

( 13) That the public interest will be served by the granting or this Application. SVM 

submits lhat the grant or this Application would serve the public convenience and necessity. 

Gram of SVM's Application would increase competition in the long diswx:c telecommunication 

market in Soulh Dakoca. present greater price and SCTVicc options for telephone wers. and 

promote technological innovation. In lddition. by lowering 1hc cosu or telecommunications. 

small and medium siud bwl0C$SCS arc able to maintain their 1111 imponan1 communications costs 

a, lt'Vcls that arc closer 10 those: available 10 larger users. All of lhu SVM believes. improves 



BEFORE THE PUBLIC 1,,-1LmES COMMISSIOS Of THE STAn: Of SOUTH DAKOTA 

Spttr Vlruw !lttdla. Ltd. Pqtl 

the competitive environment not only in 1elccommunica1ion.~ but also generally. Jt will allow 

South Dakota companies 10 compete on a mon: equal basis with their outstate competitors who 

may already be benefiting form lower telecommunicat ions costs. 

WHEREFORE. Applicanl prays that the Commission issue 10 Speer Vinual Media. Lui. 

authori1y to transact the business of a reseller of int.erexc.bangc 1elecommuniwions service in 

the Staie of South Dakota as set forth above. 

Dated at Nashville. Tenncssee this~ cay of June . 1997. 

Speer Vinual Media. Lld. 

(./ ~ ('l<o ,ff,._ 
('._~peer 

Chief Executive Officer & President 



BEFOR£ THE PUBLIC UTlLm.ES COMMISSION m · TOE STATE OF SOUTH DAKOTA 

Spttr Vlr1aal Mrdla ltd. ~ 9 

EXHIBITS 

Exhibit 

South Dakota Certificate of Autllority . . • . . • . . . • . • . • • . • . . . . A 

Partnership Agn:cmeot . . . . • . . • . • • . . . . • . . . • . . . . . . • . . . 8 

Management Agreemenu . • . . . • . • . . . . . . • . . • • . . . • . . • . C 

Access Diagrams . . . • . . • . . . . • • . . • . . . . • . • . . • . . . . • • . . D 

Service AICa . • • • • • • • • • • • • • • • • • • • . • • • • • . • • . . • • • • • E 

Cuncnt Balance Sheer . • . . . . . . . . • . . • . . • . . . • . . . . . . • . • . F 

Current Income Starcmcnr . . • • . . . . . . • . . . . • . . . . • • • . . . . . G 

Annual Report and Report to Stockholders . . ...•••........•• H 

Tariff . . • . . . . . . . . . . . . . • . . . . . . . . . • . . . . • . . . . • • . . . I 



EXHIBIT A 

SOUTH DAKOTA CERTIFICATE OF AUTHORITY 

PREPARED FOR 

SOUTH DAKOTA 

PUBLIC UTILITIES COMMISSION 



OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF REGISTRATION 
FOREIGN LIMITED PARTNERSHIP 

I. JOYCB HAZELTU:E, Secretary ot State of the State of 
south :>ako t a. he::eby certify that an Application for 
Registration o! a Foreign Limited Partnership has been 
r eceived i~ this office pursuant to SOCL 4 8·7. 

ACCORDINGLY and by virtue of the authority vested 
in me by law, I hereby issue this Certificate of 
Registration o f a Foreign Limited Partnership and 
attach a duplica te for SPEER VIRTUAL MEDIA Ll:MITBD 
PARTNERSHIP (NV) . 

rn TBSTIMONY WHEREOF. I have 
hereunto set my hand and 
affixed the Great Seal of the 
State of South Dakota, a t 
Pierre, t he capital , this 
May 21, 1997. 



~tate of ~outly ~alwta 

CERTIFICATE OF AUTHORITY 

I, JOYCE HAZBLTINB, Secretary of State of the State of 
South Dakota, hereby cer'tify that duplicate of the 
Applicat 'on for a Certificate of Authority of 
MAGNATON~ BNTBRTAINMBNT GROUP, INC. (NV) to transact 
business in this state duly signed and verifi~d 
pursuant to the provieiona of tho South Dakota 
Corporation Acts, have been received in this office 
and are found to conf orm to law. 

ACCORDINGLY and by v1rtue of tho authority vested 
in me by law, I hereby issue th1s Certificate o! 
Authority and attach hereto a duplicate of the 
application to transact business in this state under 
the name of MAGNATONB BNTBRTAI~"MBNT GROUP, INC. 

lN TESTIMONY WH BRBOP, l have 
hereunto set my hand and 
affixed the Great Seal of the 
Stat e of South Dakota, at 
Pierre. the Capita, tnis 
May 21. 1997. 



EXHIBIT B 

PARTNERSHIP AGREEMENT 

PREPARED FOR 

SOUTH DAKOTA 

PUBLIC UTILITIES COMMISSION 



EXHIBIT C 

MANAGEMENT AGREEMENTS 

Speer Vinual Media. Lid. docs not have any managemClll agreements. 

PREPARED FOR 

SOUTH DAKOTA 

PUBLIC UTILITIES COMMISSION 



EXHIBIT D 

ACCESS DIAGRAMS 

PREPARED FOR 

SOUTH DAKOTA 

PUBLIC UTILITIES COMMISSION 



SWITCHED ACCESS 

LEC 

CARRIER'S 
NETWORK 

LEC 

• POP 

ROUTING FOR PREPAID CALLING CARDS 
AND VIRTUAL OFFICE SERVICES 

• POP - CARRIER'S POINT-OF-PRESENCE 

EXRIBITD 



EXHIBIT E 

SERVICE AREA 

PREPARED FOR 

SOUTH DAKOTA 
PUBLIC UTILITIES COMMISSION 



EXHIBIT E 

SERVICE AREA 



EXHIBIT F 

CURRENT BALANCE SHEET 

PREPARED FOR 

SOUTH DAKOTA 
PUBLIC UTILITIES COMMISSION 



SPEER VIRTUAL MEDIA LIMITED PARTNERSHIP 

CURRENT ASSETS; 
CASH 

• BALANCE SHEET 

MARCH 31. 1997 

ASSETS 

PREPAID IN-STORE PROMOTIONAL SUPPUES 
ACCOUNTS RECEIVABLE 
CALLING CARO INVENTORY 

TOTAL CU .RENT ASSETS 

PROPER1Y AND EQUIPMENT: 
COMPUTER SOFTWARE 

TOTAL ASSETS 

UABIUTIES AND PARTNERS' CAPITAL 

CURRENT LIABILITIES: 
ACCOUNTS PAYABLE 
ACCOUNTS PAYABLE- SPEER COMMUNICATIONS 
OTHER 

TOTAL LIABILITIES 

PARTNERS' CAPITAL - RMS, L TO 
CURRENT VEAR EARNINGS (LOSS) 

TOTAL LIABIL'TIES ANO PARTNERS' CAPITAL 

s 1,673.51 
24,369 51 
1,90SOO 
9650.32 

s 37,598 34 

s 821.246.50 

s 858,844.84 

$ 5,668.64 
8,557.29 

29S.75 

S 907,90000 
(63,576 84) 

S 858,844 84 

IThe Company has an 9<1uity funding commitment wilh RMS Um~ltd 
1Partnershlp In the amount or $3.000,000 Of this amount. $2,092.100 is 
available at March 31, 1997. _____ -----



EXHIBIT G 

CURRENT INCOME STATEMENT 

PREPARED FOR 

SOUTH DAKOTA 
PUBLIC UTILITIES COMMISSION 
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EXHIBIT B 

ANNUAL REPORT AND REPORT TO 
STOCKHOLDERS 

Spee.r Virtual Media. u.d. docs DOI prepare an Annu&I Repon or Repon to Stoc:kholders. 

PREPARED FOR 

SOUTH DAKOTA 
PUBLIC UTILITIES COMMISSION 



EXHIBIT I 

TARIFF 

PREPARED FOR 

SOUTH DAKOTA 
PUBLIC UTILITIES COMMISSION 



Spc:cr Virtual Media, Ltd. 
Richard Speer, Chief Eitccuth'I: Officer & President 
J20J Diekcnon Pike 
Na.,hvillc, Tenncsscc 37207 

SPEER VlRTUAL MEDIA. LTD. 

THIS TARIFF CONTAINS THE 

South Dakota P. U.C. No I 
Onginal Page I 

Issued: June S, 1997 
Effective: 

REGULATIONS ANO RATES APPLICABLE TO THE PROV1SION 

OF INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

WITHIN THE STATE OF SOUTH DAKOTA 



Speer Vinual Media, Ltd. 
Richard Speer. Chief Executive Officer & President 
320 I Dickerson PiJ.:e 
Na.,hville. Tcnncsscc 37207 

CHECK PAGE 

South Dakota P.U.C. No. I 
Original Page 2 

Issued June S. 1997 
Effective; 

Each page of !his Tariff is c1Tcc1ive as of !ht date shown ni the 10Jl of !he page. Original and 

reviStd pagcs as named below comprise all changes from the original Tnnff. 

2 

3 
4 

s 
6 

1 

8 
9 

10 
II 
12 

13 
14 

IS 

16 
17 

18 
19 

20 

REVISION 

Original Page 
Original Page 
OrigiMI Page 
Originlll Page 
Original Page 
Original Page 
Original Page 
Original Page 
Original Page 
Originlll Page 
Original Page 
Original Page 
Originlll Page 
Original Page 
Original Page 
Origin11I Page 
Original Page 
Originlll Page 
Original Page 
Original Page 



Speer Vlnual Media.. Ltd. 
Richard Speer, Chief Executive Oflicc:r & President 
3201 Dickerson Pike 
Nashville, Tennessee 37207 

CHECK PAGE (continued> 

~ REVISION 

21 Original Page 

22 Original Page 

23 Original Page 

24 Original Page 

25 Original Page 

26 Original Page 

27 Original Page 

28 Original Page 

29 Original Page 

30 Original Page 

31 Original Page 

32 Original Page 

33 Original Page 

34 Original Page: 

35 Original Page: 

36 Original Page 

37 Original Page 

38 Original Page 

39 Original Page 

40 Original Page 

South Oakolll P.U.C. No. I 
Ong1nal l'agc: 3 

Issued: June 5. 1997 
Effective: 



Speer Vinual Media. Ltd. 
Richard Speer, Chief Executive Officer & Presidan 
3201 Dickerson Pike 
Nashville, Tennessee 37207 

CHECK PACE (continued) 

~ REVISJON 

41 Original Page 
42 Original Page 
43 Original Page 
44 Original Page 
4S Original Page 
46 Original Page 
47 Original Page 
48 Original Page 
49 Original Pase 
so Original Page 
SI Original Page 

S2 Original Page 
S3 Original Page 
S4 Original Page 

5S Original Page 
S6 Original Page 
S1 Original Page 
58 Original Page 

S9 Original Page 
60 Original Page 

South Dalco1a P.lJ.C. No. I 
Original Page 4 

Issued: June S. 1997 
Effective: 



Speer Vinual Media. Ltd. 
Richard Speer. Chief Exccuuve Officer & PrtS1dcn1 
320 I Oickcnon Pike 
Nashville. TcnnCSStt Jn07 

CHECK PAGE (continued) 

~ REVISION 

61 Original Page 

62 Original Page 

63 Original Page 

64 Original Page 

65 Original Page 

66 Original Page 

67 Original Page 

68 Ong.in.ii Page 

69 Original Page 

70 Original Page 

71 Ongllllll Page 

n Original Page 

73 Onginol Page 

74 Original Page 

South Dakota P.lJ.C ~o I 
Origmnl Page S 

l~ucd: June 5. 1997 
EIT~u,e. 



Speer VinuaJ Media. Lid. 
Richard Sp«r. Chief Executive Officer & Presidcn1 
3201 Dickerson Pik.c 
Nashville, Tcnncsscc 37207 

MASTER TABLE Of CONTENTS 

Check Page 

Mas1cr T11blc of Contents 

Concurring. CoMccting or Other Participating Carriers 

Symbols 

Tariff Fomuu 

Section I - Technical Terms Md Abbreviations 

Section 2 - Rules und Rcgula1ions 

Scc1ion 3 - Description of Services 

Section 4 - Rates and Charges 

South Dakota P.U.C. No. I 
Original Page 6 

Issued: June S. 1997 
Effective: 

Page No. 
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7 

7 

8 

9 

14 

S9 

70 



Speer Virtual Media. Ltd. 
Richard Speer, Chief Executive Officer & President 
3201 Dickerson Pike 
Nashville, Tcnnessc:c 37207 

South Dakota P.U.C. No. I 
Orlgmal Page 7 

bsucd: June 5. 1997 
Effccuvc: 

CONCURRING, CONNECTING OR 
OTHER PARTICIPATING CAllRIERS 

None 

SYMBOLS 

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

C 

D 

M 

N 

R 

s 

T 

z 

Changed regulation 

Discontinued rate or regulation 

Mauer relocated without chllngc 

Kew rate :>r regulation 

Reduction 

Reissued matter 

Change in tt:1.t, but no change in rate ~r regulation 

Corrcc:tion 



Speer Virtual Media, Ltd. 
Richard Speer. Chief Exccuth·e Officer & President 
320 I Dickerson Pike 
NMhville, Tcnncsscc 37207 

TAR[Ff FORMAT 

South Oa.lcota P.U.C. No. I 
Original Page 8 

Issued: June S. 1997 
Effective: 

A. Page Numbering · Page numbers appear in the upper right comer of the page. P.tgc:s arc 
numbered sequentially. However, new pages arc occaslonally added to the Tanff. When 
a new page IS added between pages already in effect. a decimal is added For eJUUOple. 

a new page add:d between pages 14 and IS would be 14.I. 

B. Page Revjsi.on Numbers • Revision numbers also appear in the upper right comer of each 
page. These numbers arc used 10 determine lhe most current page vmion on file wilh the 
Commission.. For example, the 4th Revised Page I 4 cancels the 3rd Revised Page 14, 

C. Paragraph Numbering Sequence • There are seven levels of paragraph coding. Each lcvel 

of coding is subservient to its next higher level: 

2. 
2. 1 

2.1.1 

2. 1.1 {A) 

2. 1.1 (A). I 

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

D. C.'heck Pages • When a Tariff filing is made with the Cammission. an updated check page 
accompanies the Tariff filing. The check page lists the pages contained in the Tariff, with 
a cross-refcn:ncc 10 the cuncnt rc,iision number. When new pages are added, the check 

page is changed to reflect the revision. 
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SECTION I • TECHNICAL TERMS AND ABBREVIATIONS 

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

ANI: ANI stands for Automalic Number Identification. 

Blocking: Blocking is II temporary condition that may be i.nit.iatcd by the Company or the DUC 
so tha! th.e Customcr ca not complete II telephone cnll. 

Bu,ID.ffl Cu1tomtr: A Busines.~ CUS1omer is a Customer who subscribes to the Company' s 
scrvice(s) in the name of busines.'- trade. or profession. 

CAP: CAP is an acronym for Competit.ivc Ace~ Provider which is any provider of IOCIII access 
service other than the Local E,cchangc Carrlcr. 

Cudboldtr: Cardholder is the associat.c. member. Customer. or other individual that uses the 
Company's Prepaid Calling Card Service. 

CLEC: CLEC stAods for Comprtitive Local Exchange Cnmcr and is ony carrier or reseller 
offeriog local exchange telccommunicntions scrvi~ other than the incumbent LEC. 

Cllp Rite: Clip Rate is the un it rate used to decrement a Prepaid Calling Card oc.:ount bal.ll!ICe. 

Company: Company refers to Spc,."1' Virtual Medin.. Ltd. 

Commlulon: Commissi.on refers to the South Dakota Public Util ities or any =ceding Dgfflcy. 
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SECTION 1 - TECHNICAL TERMS AND ABBREVlATIONS 

Confcrcncc Brid2c: Confcrc::ncc Bridge is equipment which allows for four or more pn.rticipaots 

on rhc same call. 

Coordlnaror: Coordma1or is a rcrm used in conjunction wirh the Confettnce Sm <icc and is the 

operator responsible for a given conference call. 

Credit Card: Cttdit Card refers 10 Amcx®. D,scovc:r®, Mas1et'Card1:. V~ or orhcr Cmln 

Card companies as appropriate. 

Customu: The Customer is II person or legal entity wtuch subscn'bcs to Service from the 

Company and thereby assumes rcsponsibili.iy for the paymcnl of chargi:$ and compliance with the 

Company's Tariff regulations. 

DUC: OUC stands for Designated Underlying Carrier. 

E.mployees: The rem, Employees refers to the ocrivc and rcllrcd employees of the Company and 

all subsidiaries. affiliru.c:5. and any other groups dcsignnred by the C.ompony. 

End User: End User is the pc1$(1'1 or legal cnrity which uses the Service provided by the 

Company. 

F.C.C.: F.C.C. $181\ds for Federal Communications Commission or any succeeding agency. 

Host: The term Host is used i.n conjunction with Conference Service and refers 10 the 

Customer's coordinator of a confercnc:c call. 

ICB: ICB stands for individual Case Bnsis. 
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SECTION 1 - TECHNICAL TERMS AND ABBR£VIATION"S 

lnbo1111d Senict: Inbound Scrvicc(s) permit calls to be completed to the Customer's location 
without charge to the calling party. Access to Inbound Service is gained by dialing a 1cn-digi1 
telephone number, (800/888) NXX-XXXX. which terminates at lhe Customcr·s requested 

location. 

lnterLATA Call: A1 intcrLATA call is any call that originates in or-.e LATA and rmninates 

in a different LAT A. 

JntnLATA Ctll: An intraLA TA call is any call that originates aod tenninalcs within lhe same 

LATA. 

IXC: IXC stands for lnrcrcxchangc Carrier. 

LA TA: LATA stands for Local Access Transport Arca. which is II geographic area established 
for the provision and lidministration of communications service as provided lor in lhc 

Modification of Final Judgmenr and any funhcr modification thm.-10. 

L.EC: LEC stands for Local ExchMgc Carrier. 

LOA: LOA Sllll)d$ for Letter of Agmcy. 

Modification or final JudlJJltnt: Modification of Final Judgment refers LO the judicial opinion 

scr forth at United SU1t:;s vs. Amer:lcan Tc!c;phone & IclCWJIPb CorooMY, 552 F. Supp. 131 
(0.D.C. 1982). 
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SECTION I· TECHNICAL TERMS AND A88R£VIATIONS 

NPA: Nl'A literally Slllnds for Numbering Plan Arca but is more commonly referred 10 as an 
11tt.o cock. 

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

PBX: PBX Stands for Private Branch Exchange. 

PIC: PIC stands for Primary lnterexchnnge Carrier. 

PIN: PIN is an acronym for Personal Identification Number which Is a unique number 11SSigned 

IO each calling card or Prepaid Calling Card for the purpose of occes.sing Service. 

Platform: Platform refers IO the Company's propriewy computer t«hnology lha.t provides 
Calling Card Scnrice, Prepaid Calling Card Service and a voice mail scnrice which includes 
unrcgulw.cd features such as fa., mailhox. e-mail. informauon services. and broadcast fax. and 
regulated features which include the ability to pla::c inbound. outbound. and calling card long 
diSlllnCe cal ls. 

Point-of-Sale: Point-of-Sale is the loc.otion Bl ~'hich the Cazdholder pun:hascs the Prepaid 
Calling Card. 

Prtpald Calling Card; Prepaid Calling Card SctV1et: a.llows a Customer 10 pun:base a 
predetermined amount of .icccss to the Company's long diSWICc and directory assistance Scnriccs 
prior 10 the use of Seivicc(s). 
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SECTION I • TECHNICAL TERMS AND ABBR.EVIA TIONS 

P.U.C.: P U.C. sunds for Public Utilnics Commission. 

Rate Caitcr: A !we Center 1s o specified gcogr,iphiail location uscd for dc:tcrmirung mileage 

measurements. 

Reudentlal Cut1omer: A Residential Customer is a CUSIOmc:r who Sl!b,c:n'bcs to a Service for 

a non-business, non-trade, or non-prof=ional purpoJC. 

Sitt: Site is a 1am used in connection with Conference and rcfm to the telephone line 

conncdCd to the Confcmicc Bridge. 

Service: ScrvKc consisu of any tclecommun1ca.uons Scn•icc pro\idcd by the Company pursuant 

to this Tariff. 

State: StaLc refers to the State of South Du.ota. 

s ... 11ditd A«ttt: If the Cllstoma's location has a innsm~ hnc thA1 is switched through the 

LEC. CLEC or CAP to reach the long disunce nctv.'Ork. the IICCCSS , Switched Access. 

Cndertyin& Carrkr: Undc:rl)'Ulg Carner refers to any ,~ earner thA1 provides long 

diJtllnCC Service resold by the Company pursuant to this Tariff 
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS 

2. 1 Undcnalcing of the Company 

2.1.1 This Tariff contains the description. regulations. and rules applicable to intn1Suuc 

lnt.rnLA TA and intrastate lnterLA TA telecommunications Service offered by the 
Co1J1pany with principal offices locnted at 320 I Dickcri;on Pike. )';ash ville. 
Tcnncsscc 37207. Service is furnished for commumc.stions ongmating and 

terminating ut points within the State Wider tcnns of this Tariff. Sc:tV1ce is 
pn:visioned vio the Company's switcll. or by the DUC. or both. UnlC$$ othcrwisc 
stated in the Tariff, the method of provisioning a specific Service is dcicrmmed 

by the Compony. and the selection of the DUC 1s made by the Company. 

2. 1.2 The Company ffll\JI not ~ dttmed to ha,•c waJ\/ed or impatred any right. poWtt. 

requirement or option rcsc:n•ed by this Tariff (in.:luding. without hmitation. the 
right to demand exact compliance with ~ery term and condition herein), by virtue 
of any custom or practK:c of lhc Company at vat11111tt wuh the tmns hereof. or 
any failure, refusal or neglect of Company to exercise any nght under this Tariff 
or to mslSI upon c:.Hct complianc:c \\1th ns terms. or any waiver. forbearance. 
delay. failure or omissioo by Compan) to excn."UC any right. po~cr or option 
b=under 
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SECTION 2 · RULES AJIIO REGULATIONS 

2.2 L1m1ta1ions On Service 

2 2 I Service is olTcred subject to the ava1labihty of focih1ics.. the Company's ability to 
provision the order, and the provisioru of this Tariff. The Company reserves the 

tight, 11:ithout incurring liability. to refuse to provide Service. to or from any 
location where the necessary facilities.. equipment, S)'\lcms. lVldlnr S\\'ttch software 
IIJ'e not available. Initial and continuing Service is olTcred subject to the 
availability of necessary facilities and/or equipment, including those to be provided 

by the DUC(s). the Company. CLEC& CAPs or the LEC. 

2.2.2 All Services provided according to this Tariff are inlnlState odd-on Services 
available from the Company only if the Customer subscribes to the Company's 
comparable intersuuc Service offering or intcrsw.c promotional offering. Intrastate 
Service is not sold on a SIAl'ld-alone bMis. All Switched Access services arc only 
availa' le in equal access arCM. Calling card and Prepaid Calling Card e111ls may 
oni11111tc an)"'hcrc in the Suue. 

::u .3 Without incumng hability, the CompMy reserves the right to di5conunuc Sc1'\·1cc 

or Ul hmn tho: u_-14, of Sen 1cc. ,.hen ncc~llatcd by eondllKlflS hcyond the 

Comp:in) • ~ control. or ,. hen tho: C'Ul&Offler t>r End ujCI' ,s using Sci'\ ice tn 

\lOlauon of tho: I~ m m , iolart-0n of lhc pro, 1,ions of th,~ Tan!T 
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SECTION 2 - RULES AND REGULATIONS 

2.2 Limitations on Service (continued) 

2.2 .. 4 Conditions under which the CompMy may, without notice. suspend Service 
without liability include. but an: not limited to: 

(A) CUStomcr's or End User's use of the Service which constitutes o violauon 
of any laws. government rules. rcguln11ons. or policies: or 

(B) Any order or decision of a court or other governmental authority prohibits 

the Company from offering such Service: or 

(C) The Company deems tcnnination necessary to protect the Company or third 
ponies against unauthori:tcd. fraudulent, or unlawful use of any Company 
Sc:t"Vices. or 10 oilierwiJe protect ilie Company's pCf'S()MCI, agents, or 

Service: or 

{D) Customer's or End User's mi5usc of the Company's switch or DUC's 

network: or 

(E) Cust0mer's or End User's use of the DUC's network for any fnwdulcnt or 

unlawfu.1 purpo§C: or 

CF) Emergency. threatened. or actual disruptlOn of SC1V1cc to other Cust0mcrs; 

or 

(G) Un41111iomed or fniudulcnt proc:umnent of Service, including a 

mtSrq>rcscnwion of fact relevant to the conditions wider which the 
appliCClt or Customer obtains or continues to m:CJvc Service: or 

(H) f raudulcnt btlhng mfonn11tion; or 
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SECTION 2 • RULES AND REGULATIONS 

2.2 Limitations On Service (oontinucd) 

2.2.4 (continued) 

(I) Customer's check or draft is rerumcd unpaid for any reason. after one 
011cmp1 at collection; or 

(J) Refusal by lhe CU5tomer to nllow the Company or representatives of the 

Company reasonable access 10 the Customer's facilities m required to 
provision Service. 

2.2.S In the r··ent the Company or the DUC learn of actUal or possible unauthoriud, 
fraudulent, or unlawful use of any Service(s), lh.e Company will make an effort 
to contact lhc CU5tomcr, but Service may be suspended without notice and without 
linbili!y 10 the Company. Service may be .ruspended by the Company without 
incurring liability by Blocking all calls or by Blocking calls to or from certain 
NPA-NXXs. Arca Codes. LA TAs. RBOC territory. cities, or i.ndividual telephone 
stations for any Service offered under this TwifT. Service will be restored as soon 
as it can be provided without undue risk. 

2.2.6 If the Company is notified by the DUC or otherwise reasonably concludes that 
CU5tomer-providcd equipment docs not pass back appropriate answer superv1s1on 
to the long distance nctwori(. the Company will notify the Customer. If the 
Customer cannot correct the problem and if Customer-provided equipment 
continues to provide inappropriate answer supervision to the long distance 
nctworlc, the Company reserves the right to suspend or tcnninate the Customer's 
Service. The Company will give the Customer five: (S) days written notice of its 
intent to suspend Service. 
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SECTION 2 • RULES AND REGULATIONS 

2.2 Limillltions On Service (continued) 

2.2. 7 Conditions under which the CompMy may. with notice. tcnninatc Service without 

liability include. but arc not limited 10: 

(A) Failure 1.0 pay for or provide: assurances of. or security for. the payment of 
the CompMy's charges os per Section 2.7.2 and 2.7.3 of this Tarim or 

(Bl Customer's or End User's use of the Service constitutes a violation of the 

provisions of this Tariff; or 

(C) Rejection of charge 11uthoriza11on by the Customer's designated Credit Card 

compuny: or 

(D) Abandonment of the premises saved.; or 

(E) Insufficient billing information; or 

(F) Customer foils 10 correct any condition listed in Sections 2.2.S or 2.2.6 of 

this Tariff. 

(G) Failure to pay for Service punuant to Secrion 2.8.2 (B) of this Tariff. 

2.2.8 Clllls that may not be completed usillg Prepaid Calling Card SCTVice include long 
distanc:e operator services such as pcnon-to-penon or collect calls. busy line 
verification scn•icc. interruption service, calls requiring time and chllrges, air-to
ground calls. marinc/so1cllitc calls. directory wisuulc,e, and calls placed via dialing 

a SOO. 700, or 900 number. 

2.2,9 The Company resctVcs the right to change DUCs at any time. 
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SECTION 2 - RULES AND REGULATIONS 

2.2 L1mitat:ions On Service (continued) 

2.2. 10 Recording of telephone conversations provided pursunn1 to Sovicc under th.is 

Tariff is prohibited except ns authori1'.cd by applicable fodcral. state. and local 
la~. 

2.2. 11 Service may not be transferred or assigned without Company's written consent. 
All n:gulaJions and conditions contained in this Tariff and all other applicable 
Service conditions shall apply 10 all such J)Cmlittod assignees or transfen:.:s. 

2.2.12 The Company reserves the right t.o rcfUSc to process a Third Party Call when the 

Company cannot confirm accq:nance of charges at the third number. 

2.2.13 The Company·s failUtt to give notice of default. co enforce or in5fst upon 

compliance with any of the terms or conditions herein, to granc a waiver of any 
term , • conditions herein. or to grant the Customer an extension of time for 
performance. will not com'tirutc the pennancnt waivei- of any such term or 
condition herein. Each of the pro\•isions of this Tariff will remain. 111 all times. 
in full force and in effect until modified in writing. signed by the Company and 
CUSiomer. 
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SECTION 2 - RULES AND REGULATIONS 

2.2 L1mita1ions On Service (continued) 

2.2.14 Sm 1cc is furnished subject to the condition that there will be no abuse or 
fraudulcnl usc of1hc Service. Abuse or fraudulcnl usc of Scrvic~ includes. but is 
not limited to: 

(A} Service that is used by the Customer or End User to frighten. abuse, 
tonncnt. or harass another: or 

(B) Service thlll is used by the Customer or End U!ltr in a mllllll~-r which 
interferes with the use of Service by one or more other CUslomcrs: or 

(C) Sc:r.•lcc that is used by the CUS1omcr or End User to plate c.tlls by means 
of illegal equipment. service. or device: or 

(D) Service tha1 is used by the CuS1omer or End User 10 transmit II message or 
to locale a pc:rson or othcrwis.: to give or obtain lnforma1ion. without 
payment of the appli.cablc charge. 

2.215 For lnboWld Services, the Customer may select to receive c.tlls from 1hc (I) U.S. 
Mainl11nd: (2) United SIAICS; (3) United Stares and Canada: (4) U.S. Mainland and 
Canada; 1111d (S) United States, Canada. Pucr10 Rico, and Virgin Islands. The 
Customer may funhcr restrict the receipt of inbound calls from within the United 
States by area code. LATA. NPA-NXX. or by RBOC territory. 

2.2.16 For Customer's that preset the limit o f the amounl of charges that may be billed 
to their calling card, if a Credit Card company denies authori:zalion for recharging 
o Customer's calling cllt'd, Service will be suspended when the Cust.omer's account 
balnnce reaches :,,cm unless the Customer provides the Company an alternate 
Credit Card number that will aulhori-« the charge. 

2.2.17 To help control fraud, only one call at o time will be protCS5cd for a Prepaid 
Colling Card. 
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SECTION 2 · RULES AND REGULATJONS 

2.3 Limitation of Liability 

2.3.1 The Company will nor be liable for: 

(A) Any IC-I or omission of any other company or companies furnishing a 
portion of the Service or facilities. equipment or $C1Vice ossociau,d with 
such Service. 

(B) Any defacement of, or damage to, the cquipmait or premises of a Customer 
IUU!ting from the provision of Service when such defacement or damage 
is not the result of the Company's negligence. 

(C) Damages caused by the negligence or willful misconduet of the Cusl.omer. 

(D) Any failw-c to provide or mainlllin Service under this Tariff due to 
ctrcl1lTlSIAnCC5 beyo.nd the Company's reasonable cont10I. 

(E) Failure or delay in the delivery of Calling ~ or Prepaid Calling Card~. 

(F) Any special or consequential damages or any lost revenues or lost profits of 
any kind or narw-c arising out of the furnishing of or in!Cmlption in Se:rvi« 

conwncd in this Tariff. even if Company is advised of the possibilil)' of the 
same. 

(G) The use or abuse of any Service de$co1,cd herein by any party including. 
but not limited to. the Customer's employees or members of the public. 
·use or abUJC" includes. but ls not limited to, any calls placed by mcam of 
PBX·reorigination or any other legal or illegal equipment, service or device. 

In the case of Inbound Service. this also applies 10 third parties who dial the 
Customer·s 800/888 number by mistake. 
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SECTION 2 • RULES AJI/D REGULATIONS 

2.3 Lunillllion ol Liability (continued) 

2.3.1 (continued) 

(H) Any action, such as Blocking or refusal to accept cc:rtain C41IS. that 
Company deems necessary in order to pre,•cnt unlawful use of its Serviu. 
Compensation for any injury the Customer may suffer due to the fault of 

p11nics olher than the Compmy must be sought from such other parties. 
The liability provided for above. will. in each case. be in odditlon 10 any 
amounts that may otherwise be due the Customer under this Tariff as 11 

credit 111loW1111Cc for the intcmiption of Service. 

(1) Any claim where the Customer indemnifies the Company pursuant 10 

Section 2.5 of this Tariff. 

2.3.2 The Company will use iL\ best efforts to provide Services consistent with industry 
standards. The Company will have no liability to the Customer for any loss of 

revenue or any other direct. special. incidental. conscquential, or other damages 
the Customer may sustain resulting from I.be failure or inability of the Company 
to provide or maintain Service to its Customers; negligent or defective Services 

to Customers; equipment. computer. network. or electrical malfunctions or any 
kind. breakdowns, or outages; or any other cause. whether or not within the 
control of the Company. 

'Z.3.3 The Company docs not undertake 10 transmit messages but furnishes the use of it.S 
Services to its Customers for telecommunications. The Company is not liable for 

the content of the Customer's messages. 
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SECTION 2 - RULES AND REGULATIONS 

2.3 Limita1.ion of Liabilny (conunued) 

2.3.4 The liability of the Company for darna&es 11Ning out or mist.Ike$. omu.s1ons. 

interruptions. delays. mors or defccu OIXlllring in tbe coune of providing Savice 

hereunder. where such damages were not caused by the Compllny's willful 
mlSCOOduct. shall 1n no event exceed an amount equivalmt 10 the ininal period 
charge to the C\I.Slomc:r according to this Tariff for the call during which such 
mistake, omiJsion. interruptjon. del4y, error or defect occ:umd The Company 
shall not be liable for damages caused by the ncgligcuce or willful misconduct of 

the Customer. 

2.3.S The C 11pany·s will not be liable for any fail11tt of perfonnancc: hereunder due 
to causes beyond its control including. but not limited to: 

(A) Unavoidable Interruption in the working of transmission facilities; or 

(B) Natural disaslas such as stomu. fire. flood. or other c:awtrophc:s: or 

(C) Any law. order. regulation. d1r«tion. action or rcqUCSI of the United Swes 
Government. or any other go\'munental entity ha·ling Junsd1ct1on over the 
Company or of any dcpanmcnL agency. commwion. bureau. corporabon 
or other i115t1Umentality of any one or more of such governmental entity. or 
of any c:ivil or miliwy aulhonty: or 

(D) Natioruil emergencies. insum:ctions. riots. rcbtllions. wars, arikes, lockouts, 
work "°PP&!CS, or other lllbor difficultiei; or 

(E) Notwithslanding anything in this Tariff to the contrary. the unlawful acts of 
individuals. including ICU of the Company's agents and employees if 
com.mined beyond the scope of their employment. 
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SECTION 2 • RULES AND RECUI.ATIONS 

2.3 Lamatation of L111bili1y (continued) 

2.3.6 lntanJpttons. delays. errors. or defects caused by or contributed to. directly or 
indarcctly, by oct or omission of Customer or its cuStomm, affiliates, agents. 

contractors. rqircscnu11ives. in,<itccs. licensees. successors. or assignees or which 

ariv from, or arc caused by. the usc of focaluacs or equipment of CUSlomcr or 
rda1ed parties. -..111 not result in the imposition of any liability whlltSOCvc:r upon 
the Company. In .iddition. a ponaon or all of the Ser\ 1cc may be pro,,1ded over 

facilities of third parties. wid the Company will nor be hablc to Customer or any 

other pct'SOn, firm. or entity in any n:spect wbauocvc:r arumg out of dc:fccl.'I 
caused by such third pm11cs. 

2.3. 7 Wub respect to Service provided hcttundcr. the Company hereby cxpr~ly 
disclaims. "ithout limitation. all WWTlllltics not Stated in this TanlT. whether 

CAJlfCSS, implied or sta!Utory. and in parncular discl11rns all implied warnntics of 
mrn:hantabality and of fitnt:$S for a pamcular pwposc:. 

2J.8 Without liability. the Company may n:ly on CLECs.. LECs. DUCs.. or other third 
parties 10 provide a ponion of the Company's Service. 

2.3.9 No contraetors, agents or cmpfoyccs of connecting. ci,nc:urring or othc:r 

participating carriers or companies will be ®Cmcd to be controctors. agents or 
employees of the Company -..ithout the Company's -..'l'iuen authorization. 

2.3.10 Under no circumsunccs whauocvcr will the Company's officers. agcnis. or 
employees be liable for any damages, including but 001 limited to direct. indirect, 

actual. consoqucntial, special, or punitive damages. or lost profits. 
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SECTION 2 • RULES AND REGULATIONS 

2.3 Limnation of L1abihry (continued) 

?.3 11 If Company choose::, lO subcon:nicl the pnnllllg of Prqwd Calling Cards. the 

Company cannot be he.Id hable for delays of dclwcry or 11ny other problcm(s) that 
arc directly related to the subc::oatrattor. 

2.3.12 If the Company mucs Prepaid Calling Cards and the PNs that "',II not access 
Service, the Company's sole liability will be !he manufacturing ond shipping cosu 
ISSOC!ated \I.1th replacing such cards. This obliption IS exclusive 1111d is in lieu 

of all other wamnncs, express or implied. including but not limited 10, any 
wamnty of merchantability or flUICSS for I particular purpose. In no event will 
the Company be liable for special or consequential damages ansing from the 

rcwi aship or the conduct of business contemplated t.crtln. 

2.3.13 The: Company's liability shall be limited to that expressly wumed in Section 2.3 
of this Tariff. The Company shall not be liable: for any other dut:ct, indiffl:t. 
conscqucnliAI. sp«1al, actual, or punitive damages. or for any lost revenues or lost 

profitS of any kind or nature whaLSOcvcr arising out of any furnishing of. or 
interruption in. Service provided hereunder, absent I dctmnina11on of willful 
mi!ICOnduct by !he Company through judicial or adminiSlnllive proceedings. With 

respect 10 Service pro,<ided hereunder, the Company hereby cxprcasly d1l1Claims, 
without hmiunion. all wamintic:s not sweet in this Tariff. wbdh<:r aprcss. unplied 
or swuiory. and in plllticular di~laims all imphed warranties 'Jf merchantability 
and of fitness for a particular purpose. 
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SECTION l • RULES AND R£CULATIONS 

2.4 Use of Scnicc 

2.4.1 The Company's Scrvkcs an: available for use twenty-four hours per day, seven 
<b.ys per week. 

2.4.2 The Service ofTm:d herein may be used for any lawful purpose. including 
bwincs.s, govmuncnw. or other we. The CUstomcr is liable for all obhptions 
under this Tariff not withstanding any sharing or resale of Services and regardless 
of the Company's knowledge of same. Tbc Company "ill have no hab1hty to any 
person or cnllty other than the Cu'llomcr and only as set forth herein. The 
Customer will not usc nor permit othcn IO usc the Service in a manner that could 
interfere with Service provided to othcr'S or that could harm the switch111g f111:1litics 
of the Company or the 1ranSmiJsionlsw11cbing facilities of the DUC or othcn.. 

2.4.J Service furnished by the Company "ill noc be used for any unlawful or fraudulent 
purposes includmg but not limited co use of clecuonic devices. mvalid numbers. 
lllld false credit devices IO avoid payment for Service contained in this Tariff 
either 111 whole or III pan. Scrvioc furnished by the Company may not be used 10 

make calls which might rcuonably be CJtpccted IO frighten. abuse, tonncnt, or 
harass another. The Scrvioc may not be used for any pu.-posc for which any 
p11ymcn1 or other compcns1111on is received by the Customer e.tccpt when the 

CuslOmcr is a communications common carrier, a resale common carrier, or an 
enhanced or electronic scrvioe proYider who ~ sub,mbcd IO Service. However, 
this provision docs not pn:cludc an 111cancn1 bctwten the CUstomcr. authoriz.cd 
user, or Joint User 10 shatc the COSI of the Service as Iona as this arrangement 

gcnc:raleS no profit for anyone pankipaling m a joint osc or authorized usc 
arrangcmenL 
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SECTION 2 • RULES AND REGULATIONS 

2.4 Use of Service (continued) 

2.4.4 Service furnished by the Company may be arranged for joint use or authori2cd 
use. The Joint Uscr or authori:ud user will be pcrmincd 10 usc such Service in 
the same manner as th.c CuS1omcr. but subject to the following conditions: 

(A) The CUStoml.'r must complete and provide to the Company all Service 
agreements and/or other documentation required by the C<>mpany to initiate 
Scrviee. 

(B) One Joint User or authorized user must be designated as the Custom«. The 
designated Customer docs not necessarily have to have communications 
requirements of its own. The Customer milSI spcciflCl.lly nam.e all Joint 
Users or authorized users in the application for Service. Service orders 
which involve the start, rcamngemcnt or dueontinuancc of joint use or 
r 1thorized usc Service will be accepted by the Company only from that 
Customer and will be subject to all rcquimncnts of this Tariff. 

(C) All charges for the Scrvicc will be computed as if the Scrvice were to be 
billed to one Customer. The Joint User o.r authoriud user which has been 

designated as the Customer will be billed for all components of the Service 
Md will be responsible for all payments to the Company. If dcsigrnucd 
Customer fails 10 pay the Company, each Joint User or authorized user will 
be liable 1.0 the Company for all charges incurred as a n:sult of its usc of 
Servic.c. Each joint or authorized user must submit 10 the designated 
Customer a ,~ guaran1.eeing payment for the joint or authorized user's 
portion of all charges billed by the Company to the designated Customer. 
This letter must also specify that the joint or authorized U5er undcmands 
that the Company will l'CCCivc a copy of the guaranty from the designated 
CUStomer. The designated Customer will be responsible for allocating 
charges 10 each Joint User or authorized user. 
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SECTION 2 • RULES AND REGULATIONS 

2.4 Use of Service (tontinued) 

2.4.4 (con1inucd) 

(t,) Joinl U5C is a Service/billing allocauon arrangement and not II resale 
arrangement. Neither lhc CU5lomcr nor any Joint User nor any third party 

engaged by either of them in coMeCdon with a joint use agreement or 

ammgcrnc:nt may mark up Service or otherwise profit from the joint use 

agreement or arrangement. 

2.5 Obligations of the Customer 

2.5.1 The Customer will indemnify. defend. and hold the company harmleu from and 

against: 

(A) Any claim asserted against lhe Company (and all attorney fees and expenses 
incurred by the Company with rc.,po:t thm:tO) arising out of or relating to 
the failure of the Compmiy ID provide Service to the CUSU>mcr. 

(B) Any and all liabilities, co,u, damages. and expenses (including anomey's 
fees). resulting from Customer's (or its employees·, agent's or independent 
contractor's) actions hereunder. including. but not limited to breach of any 
provision in this Tariff. mi!ll'cprcscnwion of Services or mes. or 
unauthorized or illegal nets of the: Customer, its employees. agents. or 
independent conll'llClors. 
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SECTION 2 - RULES AND REGULATIONS 

2..5 Obligwions of the Cusromer (continued) 

2.5.1 (continued) 

(C) Claims for libel, slander, infringcmmr of patenr or copyright. or 
unauthori7.cd U.'!e of any lnldcmarlc. trade name. or service mark arising out 
of Customt.T's or End User's material, data, infonnation. or other comcnt 
lransmincd via Service. 

(D) Violation by Customer or End User of 11ny other literary, imellectua~ 
aniJtic. dramatic, or musical right 

(E) Violations by Customer or End U1a of the right to privacy. 

(f) Any other claims wha1SOCver relating to or arising from mc:.,sagc content or 
the transmission thereof. 

CG) All other cl11ms ariiing out of any act or omission of the Customer or End 
User in COMCCtion with Service provided by lhc Company. 

(H) Any 10$5. claim, demand. suit, or other action. or any liability wh4tsocver, 
whether suffered. made. instituted or asserted by the Cu.ruimcr or by any 
other pany or persons. for any per$0naJ injury to, or death of. BIIY pctllOn 
or persons, 1111d for any loss. damJlgc or dcstrucllon of any property. whether 
owned by the Customer or others, caused or claimed to ha\•e been caused 
directly or indirectly by the provision of Savicc. whatever the cause and 
whether ncg.ligcm or otherwise. 
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SECTION 2 • RULES AND REGULATIONS 

2.5 ObligatioN of the Customer (continued) 

2.5.1 {conlinucd) 

(I) Any and all liabilities. COSl5, damages. and expenses (including anomcy's 
fees), resuhing (I) from Customer (or its cmployccs's agent's or 
independent conlJ'IICtor's) ac1ions hereunder, including, but not limited 10 
breach of any pro\•ision in this Tariff, misreprescnwion of Company 
services or pric,cs, or unauthorized or illcga.1 acts of the Customer. its 
employees. agents. or indq,cndent contrnctor or (2) from claims by third 
panics thal any Prq,aid Calling Cards or PINs have been lost. stolen. or 
frauduknlly issued or used: provided, however. that the Company will have 
no liabiliry hcrrundcr for ~ial or consequential ~ incurred by the, 
Company; or (3) in the event that the Company chooses to have another 
company prinl the.ir Prepaid Calling Cards, Company cannot be held liable 
for delays of delivery or any other problem thn! arc dlJ'CCtly 10 the thlrd 
party. In no event will the Company be: obligated 10 restore any Prepaid 
Cal ling Card 3CGOunt or otherwise reimburse any Cardholder for 1111y calls 
clwgcd lo the Prq,aid Calling Card account which such Cardholder dcnlcs 
having mlldc. 

(J) All claims related to lost or stolen Prepaid Calling Carcb. 

(K) Claims related 10 lost or stolen calling CMds. except as desc:rt'bc:d in Section 
2.21.3 of this Tariff. 

The Customer will indemnify and save the Company harmless from any and all 
liability not expressly BSSwned by the Company in Section 2.3 of this Tariff and 

arising in COMcction with the proviJion of Service to the Customer, and will 

protect and defend the Company from any suits or claims alleging such liability, 
and WJ11 pay all expenses (including attorneys' fees) and satisfy alt judgements 
which may be: incurred by or rendered against the Company in C:OM«tion 
lMffWith. 
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SECTION 2 · RULES AND Rf.GULA TIONS 

2.5 Obltgnt1ons of the Customer (continued) 

2.S.2 The Customer shall be responsible for the payment of all charges for Service 
provided 10 Customer under this Tan IT and for the pllymcnt of all excise. snlcs, 
use or other similar Ul.llcs that may be levied by a govcnung body or bodies in 

conjunction with or o.s a rcsuh of Service furnished to Customer uoder this TanfT 
Also sec Section 2.12.3 of this Tariff for additional information regarding the 

Customcr·s obligations conc:crning wcs. 

2.5.3 The Customer IS responsible for payment of all charges for Service provided by 
the: Company and originating at Customer·s number: accepted at Customer·s 
number; billed 10 Customer·s Calling Card or Prepaid Clllling Card; or rendered 

at Customcr·s specific rcques1. regardless of whether the CUStOmer's facilities were 
fraudulently used or used without Customer's knowledge in full or in part. 

2.5.4 The Company sha.11 not be required 10 consider any Cus10mcr claim for damages 
or statutory penalties. or adjustments. refunds. credits or cancellation of charges.. 
unless the Customer has notified lhe Company of any dispute concerning charges.. 
or the basis of any claim for damages. within sixty (60) calendar days aft.er an 
invoice is rendered or a debit is effected by the Company for the call giving rise 
to such dispute or claim. Any such notice mUSI set forth sufficient facts to 
provide: the Company with a rc:asorulblc: basis upon which 10 evaluate the: 
Cus10mer's claim or demand If the CU$1omer is not satisfied with the Company's 
resolution of any dispute. the Customer may rruikc applie11tion 10 the Commission 
for review and disposition of the mnucr. The Commission's addrc~ and telephone 
number are South Dakota Public Utilities Commission, 500 East Capitol Avenue, 

Pierre, SD 57501-5070, 60S-773.3::01 or 1-800-332-1782. 

2.S.5 Upon the Customer's receipt of Company Prepaid Calling Cords, the CustomCI" 
will assume all risk of loss or misuse of such cilrds. 
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SECTION 2 · RULES AND REGULATIONS 

2.5 Obligations of the Customer (continued) 

2.5.6 For Customers subscribing to the Speer Private Label Prepaid Calling Card Service 
all customized designs arc subject 10 the Company's review and approval. The 
Company will deliver 10 the Customer II prototype of the cUStOmiud card. Prior 
to the Company's fulfillment of the Customer's order. the Customer will Bdvisc 
th-: Company. in writing. of its approval of, or request for revisions of. such 
prototype. Any such rcques1ed revisions to the customized design will be subject 

to the Company·s approval. 

2.S. 7 The: Customer will be liable for rcimbUl'3ing the Company for damages to foc:ihucs 
or equipment cau._(C(J by th.e negligence or wilful IICIS of the Customer's officers. 

employees, agenis. contractors. or End Uscr{s). 

2.S.8 If a Customer directly or indirectly authonzcs third pllrlics to use the Service. the 
Customer will indemnify and hold the Company harmless agninst nny nnd all 

claims asserted by said pasty. demands. suits. actions, los.'ICS. damages. assessments 
or payments which mny be ossencd or demnndcd by said parties or by othm as 

11 result of said panics' nc:tions or omissions. 

2.5.9 The Company's failure to or maintain Service under this Tariff will be excused 
by the Customer for all circwnsumces beyond the Compnny's reasonable control 

2.5.1 O The termination or di5connection of Scrvice(s) by the Company pursuant to 
Sections 2.2 or 2. 11 of this Tariff docs not relieve the Customer of nny obligations 
to pay the Company for charges due and owing for Scrvicc(s) furnished up to the 
time of termination or di11COnnection. The remedies se1 forth herein wlll not be 
exclusive and the Company will at all times be entitled to nil rights available to 

it under either law or equity. 
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SECTION 2 - RULES AND R£GULA TIONS 

2.5 Obligations of 1hc Customer (continued) 

2.5. 11 If Service is 1cm11na1ed pursW1111 10 Section 2.2 or Section 2.11 of this Tariff or 
if the: CUStOmer cancels Service pursuant 10 Section 2. 10 of this Tan ff. the 
Customer will be deemed 10 have cancclh:d Service as of the dale of such 
1c:rmination or cancellation and will be liable for any cancellation charges set forth 
in this Twiff. 

2.5.12 The Customer is responsible for taking all necessary legal steps for in1cn::0Mccting 
CUS1omer-providcd 1errninnl equipment with the long diStanc:c nc:rworlc. The 
CUS1omer will ensure that the signals cmlned into the long distanc:C network of the 
do 001 damage equipmrnt. injure personnel, or degrade Service 10 other CUSlomers 
or other users of the network. The Customer is responsible for securing all 
licenses. permits, rights-of-way. and other arrangements necessary for such 
in1cn::onnec1ion. In llddition. the Cuslomer will comply with applicable LEC or 
CLEC ugnal power limitations. 

2.5.13 A Customer of any of the Compo.ny's Inbound Services must provide 001 lc:ss than 
ten { I 0) business days no lice prior 10 implcmcnta1ion of special odvcrtising or 
other new promotions likely to stimulate usage. 

2.6 Establishmenl of Credit 

The Company reserves the right to require all Applicants to establish credit worthiness 10 
the reasonable sntisfaction of the Company. Upon receipt of a signed application for 
service. 1he Applicant will be deemed to have authorized the Company 10 obtain such 
routine credit information and verification as the Company requires. If the conditions of 
sc,viccs or the basis on which credit was originally established have ma1cri11Uy changed, 
an eJ1iS1ing CUStomer may be required 10 csmblish additional credit. The Company reserves 
the right 10 examine the crcdil record and check the referenc.cs of any Cust.omer at any 
time. The Company shall dclaminc the credit standing of an Applicant for Service based 
on the information about the Applicant's prior telecommunications bill payment history if 
the Applicant has had Service before. Such informntion shall be th.c major factor in 
decisions regarding satisfactory or unsatisfactory credit and deposit amounts. 



Speer Virtual Media. Ltd. 
Richard SpecT, Chief Executive Officer & President 
320 I Dic.kcrson Pike 
Nashville, T cnnessee 3 7207 

South Dakom P.U.C. No. I 
Origiool Page 34 

Issued: June S. 1997 
Effective; 

SECTJON 2 • RULES AND REGULATIONS 

2. 7 Obtaining Service 

2.. 7.1 Application For Service 

Acceplllncc or use of Service by the CU5t0mcr shall be deemed an 11gJeemcn1 by 
the Customer to subscribe to, use. and pay for such Service in accordance with the 

applicable Tariffs of the Company. All applicable provisions in the Company's 
Tl1"if'f, as amended from time·to-llme. become the agreement for Service between 
the Company and the Customer. 

(A) Speer Long Distance Services 

. I Speer IT and Speer 800 

To obtain Sm,icc. the Applicant must submit an applicadon to the 
ComJJMy in the form of a completed service agn:cmcnL an LOA, and 

nulhomation for billing monthly charges 10 the Customer's Ctcdit 
Card . 

.2. Speer Prepaid Calling Card 

The Speer Prepaid Calling Card docs not requrrc an opplication for 
S=•icc. 
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SECTION l • RULES AND RECVLATIONS 

2. 7 Oblllining Service (continued) 

2. 7.1 Application For Service (continued) 

(A) Speer Long DiSlancc Services 

.J Speer Corporate Calling Card 

To obtain Service, the Applicant must submit an application to the 
Company in the fonn of a completed scrvi.ce asreenicn1. As pan of 
the applicarion. the Applicant must select from the direct billing 
option or the Credit Card billing option. If the Credit Card billing 
option is selected, the Applicant must establish a preset limit on the 
dollar amount that may be charged to the calling card without 
additional authori7.ation by the Applicant. The Applicant must also 
provide the Company with authorization to charge the Applicant 's 
Credit Card each month to restore the account balance to the preset 
limit. If the direct billing option is selected. the Applicant must also 
establish credit satisfactory to the Company IIS provided in Section 2.6 
of this Tariff. If the Customer docs not establish credit pumian, to 
Section 2.6 of this Tariff. Credit Card billing will be uriliud. 
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2. 7 Obtaining Service (oontinued) 

2. 7. I Application For Service (continut:d) 

(A) Virtual Office Long Distance Services 

• I Virtual Office Calling Card 

To obtain Service. the Applicant must submit an application 10 the 

Company in the form of II completed scrvfcc agrccmcnL As part of 
the application. the Applic.ant must cstllblish II preset limit on the 
dollar amounl that may be charged to the calling card without 
additJonal authorization by the ApplicanL The Applicant must also 
provide the Company with authoriza11on 10 charge the Applican1's 
Credit Card each month to rcs1orc the account ba!IIJICC 10 the pri:$:t 

limit . 

. 2 Virtual Office I+ and Vinual Office 800 

To obtain Service. the Applicant must ~bmit an application to the 

Company in the form of a completed scrvi.cc agrecmenL an LOA. and 
authoril'JILion for billing monthly charges to the CUSlomcr's Credit 

Card 
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SECTION 2 - RULES AND REGULATIONS 

2.7 Obtaining Service (continued) 

2. 7 .2 Advance Pnymcnis 

Customers and Applicants who. in the Company's judgment, present nn undue risk 
of non-payment may be rc:quircd at any time 10 provide tht Company such other 
assurances of, or security for. the payment of the Company's charges for its 

Services as the Company may deem necessary, including. without limilalion. 
advance payments for Service. third party guarantees of payment. pledges or other 
grants of security interests in the Customers· asscu, and similar arrangcmcnlS. 
The required advance payments or other security may be incn:nsed or ~ 

by the Company M it dc:cms appropriate in the light of changing conditions. In 
determining whether a Customer presents nn undue risk of nonpayment, the 
Company Jha.11 c:oruida the following far;1ors: (A) lhc Cusiomcr·s paymcnl 
history (if any) with the Company and its affiliates, (B) Customer's ability to 
demonstrate adequate ability to pay for the Service, (C) credit and related 
information provided by Customer, lawfully obtained from third J)lllties or publicly 
available. (D) i.nformation relaling to Customer's management, owners. and 
affiliat..s (if any), and (E) lhc Applicant's or Customer's actual long distance 
usage. 
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2. 7 Obtaining Service (continued) 

2. 7 .3 Customer Oq>osits 

(A) General 

Any Applicant whose credit is not acccp!llble to the Company as provided 
in Section 2.6 of this Tariff may he n:quind to make a deposit 10 be held 
by Company as a guarantee of payment for Scrvicc provided under this 
Tarif't: In addition. an existing Customer may he required to make a deposit 
or 10 increase o deposit presently held by the Company if the conditions of 
Service or the basis on which credit wa., originally established have 
materially chunged. 

(B) Amount of Deposit 

• I Business Customer 

The amount of any deposit shAII not exceed the CS1imA1cd charges for 
two months' Service. The Company shall determine the amount of 
the deposit . 

• 2 R~denlial Customer 

The Company may n:quirc a deposit based on the 11vemgc coS1 of 
Service for rwo months or S 130. whichever is less, pa)'llble in up to 
three monthly installmous. 

(C) Interest on Oq>osirs 

The Company will pay 7% interCSl on deposits. 
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2. 7 Ob1aining Service (continued) 

2.7.3 Deposits (continued) 

(0) Return of Deposit 

A dcposil will be returned: 

When an application for Scniicc h.as been cmiccled prior 10 the 
esw>lishmcnt of Service. 

At the end of one year ofsa1isfac10ry psymcnis for Service. 

Upon discontinuence of Service. 

l'iotwilhstanding lbe foregoing, pri.or to the rctw'I\, deposits will be applied 
10 any outsumding charges to the Customer for Service, and ooly the excess, 
if any, will be n:tumed. 
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2.8 Rendering and PByment of Bills 

2.8.1 Payment For Prepaid Calling Card Services 

(A) Speer llCS1 Rate Prepaid Calling Cord 

When the CUStomcr initially orders Prepaid r_..mng Card Service, the 

Customer mll51 prepay the charges for Service according to the rates 
included in Section 4.S or this Tariff. No Prepaid Calling Card PIN will be 
activated until payment. in U. S. Dollars ond in full, has been received by 
the CompMy. If the C11.'ltomcr pays vim check. the PrN is Odivatcd after the 

check clears the bank. 

(B) Speer Private l.llbcl Prepaid Calling Cord 

Upon establishing credit pursuant to Section 2.6 of this Tariff. p3ymcnt in 
full is due within thirty (30) days of the invoice dale on the bill. Charges 
arc payable only in United States cum:nc:y. Payment may be made by cash. 
check. money order, cashier's check. clcc,tronic wu·c 11'1111Sfcr. or by 

nutomatic withdrawal from Customer's checking or savings 11CCOunL 
Checks should be made payable as named on the bill and should be sent to 

the address as listed on the bl11. 
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SECTION 2 • RULES AND REGULATIONS 

2.8 Rendering and Payment of Billf 

2.8.2 Payment For All Other Services 

(A) Billing Period 

The Company uses cycle billing. The billing period is one month. Excq,t 

for fraud. charges may be IL1$eSSCd for unbilled traffic up to two years m 
arrears. 

(B) Direct Billing By Company Or Authorized Bimng Agent 

. I Bills arc sent to the current billing addrcss no later than thirty {30) 
days following the clo,c of billing. Billing dclail Md !pCCial 

reporting is forwarded monthly based on the Customer's billing cycle. 

The due date is disclosed shown on the bill. Payment in fiill is due 

within thirty (30) days of the invoice date on the bill. Charges are 

payable only in United Stales cWTCncy. Payment may be made by 

cash, check, money order, cashier's check. clccuonic wire transfer. or 

by automatic withdrawul from Customer's chcclcing or savin8$ 

occount. Checks should be made pay.ible as named on the bill and 
should be sent to the addn:u as listed on the bill. 

1 If the bill is oot paid within thirty (30) days from lhc invoice date, the 

Company may impose a late charge of 1.5% per month on the 

delinquent amounL A late charge applies 10 any past due balance. In 

the event the Company illCUl'S fees or expenses, including anorncy's 

fees. in collecting. or attempting to collect. any charges owed the 

Company, the Customer will be liable to the Company for the 

payment of all such fees and expenses reasonably incurred. 
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SECTION 2 · RULES AND REGULATIONS 

2.8 Rendering and Payment of Bills (continued) 

2.8.2 Payment For All Other Services (continued) 

(8) Direct Billing By Company Or Authorized Billing Agent (continued) 

.J For Customers sub$cribing to the Spccr Corporate Calling Card thlll 
choose the direct bill opiion, bills nrc sent IO the Customer's cum:nt 
billing address when the calling card is activated or recharged. 

(C) Credit Card Billing 

With Credit Card billing. the charges for Services provided by the Company 
arc billed on the CUstomcr's dc:signa1cd and approved Credit Can! bill. 
Charge$ arc billed in accordance with the tams and conditions between the 
Customer and the Customer's designated Credit Card company. Call detail 
will be provided 5q111t11tcly via United S1111es mail. express mail service. fax. 
or e-mail. For calling card Services billed to a Credit Cant. charges for 
Service arc SCllt to th.c Customer's Credit Card company when the card 1s 
activated or recharged. When calling card Service Is billed via Credit Cvd 
billing. encb colling card has a prCSCt dollar limn establ!Jhcd by lhc 
CUS1omer. During the billing month. limits m11y be increa5ed 111 the 
CUS1omcr's request. 
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2.9 Customer Service 

2.9.1 General 

Customer Service may be contaeted in writing at 3201 Diclt.'.enron Pike. Nashville. 
TcMCSSCC 37207. Customers may 11150 conuct Customer Serv1cc by dialing a loll
free number (800) 8S4-6000. Customer ScrviQC rcprcsc:nWives are available 
twenty-four hows per day. seven days per week. 36S days pa ye.. FOf 
Cardholders subscn'bing to Prepaid Calling Card Service. the 800/888 number IS 

printed on the card. 

2.9.2 Billing Inquiries 

Billing inquiries may be refc:m:d lO the Company's Cuttomer Scn'icc orpnization 

as indicated in Section 2.9.1 of this Tariff. If the Cu.w>mcr is not satisfied with 
the Company•s resolution of a billing inquiry. the CUSlomer may make application 
to the Commiflion for review and disposition of the matter. The Commission's 
addren and telephone number arc South Dakota Public Utilities Commi.ssion, SOO 
East Capitol Avenue. Pierre. SD S7S01-S070, 60S-773•3201 or 1-800-332-1782. 

2.9.3 Service Difficulties 

Service difficuhies may be referred to the Company·s CUstomer Service 
org1111ozation. as indicated in Scclion 2.9.1 of this Tariff. 



Speer VinuaJ Media. Lid. 
Richlltd Speer, Chief Exccu1ive Officer & Presidcm 
320 I Dickerson Pike 
Nashville. T enncsscc 3 7207 

Snuth Dakoin P.U.C. o I 
Or1g1nal Page 44 

issued: June 5, 1997 
EfTcc11vc; 

SECTION 2 • RULES AND REGULATIONS 

2.10 Cancellation of Service By Cus1omer 

2. 10. 1 Ocnernl 

Exccp1 for Prepaid Calling Oud Service. a Customer may cancel Service by 

giving thiny (30) days ~ttcn notice to !he Company. Such notice should be 

addressed 10 the Company· s Customer Service organization at tM address specified 
in Section 2.9.1 of thi$ Tariff. Cancellation of the C~omcr·s Service will be 
clTectivc when !he LEC or CLEC c.haoges the PIC code. or when thc DUC moves 
the Service 10 aoo!hcr long distance company. Ser.•iccs offered under tam plans 
arc subject 10 early tcnnination poialties pursuant to the Company's Tariff F.C.C. 
No. I. 
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SECTION 2 · RULES AND REGULATIONS 

2.11 Tcnnination of Service By Company 

2. 11.1 The Company may tcnniruuc Service 10 the Customer upon five (S) days written 

notice to the Customer for any condition listed in Section 2.2.7 of this Tariff. If 
the Company delivers the notice to the Customer's prmusei,, it wfll be left 1n a 

conspicuous place. \Vhen nouce is mailed. the noucc will be addressed to the 
Customer's last known billing address Md mailed first class United Srare'< Mail. 
express overnight delivery. fax. or e-mail. The !election of the method of delivery 

of the notice is made by the Company. 

2. 11 .2 The tcnnination of Servicc(s) by the Company pum11111t 10 this ~ lion docs not 
relieve the Customer of any obligations to pay the C~mpany for charges due and 
owing for Servicc(s) furnished up 10 the time of termination. The remedies set· 

forth herein will not be exclush•c and the Company will at all times be cntiUed to 

all rights available LO it under either law or equity. 
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2. 12 Taxes 

2.12.1 Speer Prepaid Calling Card and Speer Private Label Prepaid Calling Card. 

The usage rates in Section 4 of thb Tariff arc inclusive of :ill sun:harges. wcs. 
anJ fees ucept for point-of-sales ('sales") w cs. 

2.12.2 A11 Other Services 

(A) For all Services other than the Sp«r Prepaid Calling Card and Speer Private 
Label Prepaid Calling Card, the usage rates in SCC1ion 4 of this Tariff arc 
uclusivc of all surcharges. tucs, and fees. 

(B) fn addition to the charges spcc;ificafly pcnalning to Services. certain federal. 

Stale, and local surcharges, taxes, and fees apply to Services. These taxes. 

surchnrgcs. and fees arc calculated based upon the point of origination of 
the call. the point of tennination of the call. the length of each call and the 
wing jurisdict.ion's rules and reguhlllons. 

(C) All federal, state, and locl11 taxcs. sun:bargcs. and fees (i.e .. snlcs lllll. gross 
rcceiprs tax .• municipal utilities w. etc.) arc listed on !he CUSU>mer's 
invoices or an: provided with cl111 detail. and unless otherwise specified 
hcn:in, nrc not included in the rares list.cc! in Section 4 of this Tariff. 
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SECTION 2 - RULES AND REGULATIONS 

2.12 Taxes (continued) 

2.12.3 Tax Excmp1 Swus 

In order to be granted lax cxempl stllUS. a Customer claiming tu c:xcrnpt sww 
must provide the Company wilh copies of all tu c:xcmpuon cutific11cs and 
documenlS required by the Compmy II the ~ Service as onlercd. Failure to 

provide the required documenwlon II the time: Scmc:c: is ordc:rcd will result in all 

wcs IS noted herein being levied by the Company on thc Cuslomc:r's Savice. and 
the Customer will be responsible for the payment of all such charges At the 

Company's option. the Company may ICCOni the Cuslomer tu a:empc swus up<>n 

rcceipl of the required docwncnta1ion after Service is ordc:rcd. Ho,. ever. the: 
C\1$tomer will be billed for all 1pplicable iaxcs and responsible for the paymenl 

of c.ame until such lame IS the Company hu ceased billing the "f'plicable Wtes. 
The Company is not liable for ttfunding the lmOUlll of the wcs paid by the 

Customcr. The Customer is n:,ponsible for sc:ddng refunds for such tu.cs from 
lhe appropriate wing authority. Failure to pay the appropriate Wes pnor tow 
exempt swu.s being accorded by the: Company will result in tmnination of 
Service. 
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SECTION 2 - RULES ANO REGULATIOSS 

2.13 Transfer or Assignment 

After obtaining the Company's wrincn con,au. the Customer of record may as.,ign or 
tranSfcr the use of Service when: there is no interruption or physical rcloca11on. All tc:mlll 

and provisions contained in th is Tariff will apply co any msigncc or ll'IIMfcrcc.. Services 
provided by the Company may not be traMfmcd or assigned to a new Customer unless 
the following conditions have been met: 

( I) The Customer of rcconl (assignor Customer) requesu such willJIITICllt or transfa 
in writing at least forty.five (4S) days prior to the effective ewe of any requested 

assignment or tn.nsfcr. and 

(2) Prior wrincn consent of the Company u secured. The Company agTCCS co respond 
co a request to assign or tnnsfer to anotbc:r Customer "i thin thirty (30) days of 
rccc.ip1 of no1ifica1ion: and 

(3) New Customer's (:wignce Cuslomer) credit u approved by the Company: and 

(4) The new Customt'I' (assignee Customer) notifies the Company in writing that it 
agccs to asswne all out.Standing obligations of the former CuSlomcr for use of the 
Company's Services. The5e obligadoru include all ouuunding indd>tcdncs., for 
the use of the Company's Service. Corucnt co such assignment or uansfer will not 
be untca50nably w11hhcld. 

(S) Any permitted assignment or tnnsfcr of Service will not relieve or discharge any 
Customer from remaining jointly and x vcrally llllble with the new C\J.Slomcr for 
11ny obligations existing at the time of transfer or assignment. 



Speer VlffllAI Media. Lui 
Richard Speer, Ouef E.Jtccutive Offic:er & President 
320 I Dlc:kc:rson Pike 
N aslw1Uc:., T cnnessec: 3 7207 

South Ducxa P u.c. No. 1 
Original Page 49 

Issued: June S. 1997 
EfTc,mve: 

SECTION 2 • RUL ES AND REGULATIONS 

2.14 Timing of Calls 

2. 14. I Speer Audioc:onfcrcncing 

For c:allJ billed under the standard rate option or the premium rat.c option. timing 
begins at the start of the call IS in1u11ed by the Coordi1111or. Timing md.s when 
either the last party discoMCCts or the Coordinllor tmninllcs the c:all. For calls 
billed under the autol'llllted rate op1ion. timing begins when the fim party enters 
the Confcrcnc:e Bridge. Timing ends when the lllSl party dl.tCOIUICCCS from the call 

2 .. 14.2 Prepaid Calling Cards 

(A) Timing begins when the called SI.WOO IIISWCJ'S and the Company's switc:h 
detects hardware answer supervision. Timing ends When the calling party 

hangs up. If the calling pany clecu 10 u,c the ,cqucnual calling fcarurc. the 
party is prompted IO enter (X) and place anotha call without re-dialing the 
800 number and re-entering the PIN. Timing ends with the completion of 
the last call. 

(B) If the Catdholdct of Prepaid C.alhng Card U5CS the confcrcn« c:alling 
:aturc. each leg of the call is timed scpanucly. Tuning of the each leg of 

the CAll begins when the called swlon answer and terminates when the 
called swion hangs up or when the calling swion hangs 'JP. 

2.14.3 Calling Card Calls 

Calling card calls arc timed accoromg 10 Section 2.14.2 Ibis Tariff. 

2.14.4 All Other Usage Sensitive Services 

Calls are limed by the DUC that camcs the call. Conversation time is defined IS 
when two way communications between the calling and called party is possible. 
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SECTION 2 - RULES AND REC ULA TJONS 

2.15 R.a!c Period 

2. IS.I General 

Dlffcrenl raics may be:: appliCllblc 10 a cnll 111 o different time of the day and on 
certain days of lhc week. as specified in lhc appropriate rmc scbcdule for tha.1 call. 

The rate periods shown below apply. A II limes shown are local time 11 the calling 
Sllltion in C4$e of an ou1bound call and al lhe called station in c~ of an inbound 
call. 

2.1 S.2 Day, Evening. and Nigb1 Rau: Periods 

Times Applicable 

Rate From To, But Not Days 
Period lncludina Applicable 

Day 8:00 AM 5:00 PM Mon - Fri 

E••cning 5:00 PM 11:00 PM Sun - Fri 

Night JJ :00 PM 8:00 AM All days 
8:00 AM 11 :00 PM Sarurday 
8:00 AM 5:00 PM Sunday 
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SECTION 2 - RUL.ES AND REGULATIONS 

2. 16 Dctcnnining Rate ln Effect 

2. 16.1 General 

For outbound Services that are limo-of-day sensitive. the time of day at the central 
office or POP associated wilh !he calling swion de1ermines !he rate in effect For 
Inbound Services lhat arc lime-of-day StnSitive. the lime of day at !he central 
office or POP associated wilh !he called 5tat.ion determines !he rate in effect. 
Time of day shalJ be dctcnnincd in IICCOrdance wilh Section 2.15 of !his Tariff. 
Tb lime at the beginning of each minute of connection determines !he applicable 
rate period. When a message spans more than one nue period. total charges for 
the minutes in each rate period an: calculated and !he rcsullll for each rate period 
arc totaled to obtain the total message charge. 
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SECTION 2 • RULES AND REGULATIONS 

2.17 Interruption of Service 

?. 17.1 Pn:paid Calling Card 

CrcdilS will be i5$Ucd for cut-off and poor l.nlJlSllUSSion by adding time to the 
Curu>mcr·s Prq,aid Calling Card acoount balance. To rcccive credit. the Customer 
must contact the Company·s Customer Service group 35 per Section 2.9.1 of this 

Tariff. 

2.17 .2 All Other Usage Sensitive Services 

(A) Without incurring liability, the Company may inlCITIIJ)t the provision of 
Services at MY time in order for tests and inspections to be performed to 
assure compliance with Tariff regulations and the proper insallation and 
opcr11tion of CUStOmcr's equipment and facilities and may continue such 
interruption until any itcmS of non-compliance or improper cqu.ipment 
opcnuion so identified arc m:tificd. 

(B) To prevent possible wuwthoriud. fraudulent. or unlawful use of Service, the 
Company may initiate Blocking all c:olh or Blocking calls lO or from certain 
NPA-NXXs. cit.ies. or individual telephone Ntlons for any Service offered 
under this Tariff. Service will be rcstORd 11S soon as h can be provided 
without undue risk and only after accounts have been brought current. 

(C) No crcdil for recurring monthly charges will be issued for outages less than 
twcnry-four consecutive hours in duraJion. For Customers with Service 
subject to a monthly l"C(lurring charge, Service interruption.~ of greater than 
twenty-four (24) consecutive hours dumion will receive a credit equal lO 

the number of hours of Service interruption divided by 120 hours times the 
monthly recurring charge for the Scrvioe. 
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SECTION 2 - RULES AND REGULATIONS 

2.17 lntmupt ion of Scrvicc (continued) 

2.17.2 All Other Usage Sensitive Services (continued) 

(D) Credit allowances for cutoff. wrong number, or poor tranSmission arc 
subject to the general liability provisioDS set forth i.n Section 2.3.4 of this 
Tariff. It shall be the obligation of the Customer to notify the Company 
immediately of any intmuption in Service for which a cn:dit allowance is 
dcsin:d. Before giving such notice. the Customer shall ascettain that the 
uouble is not being caused by BDY acti.on or omigion by the Customer 
within his control. or is not in wiring or equipment, if 1111y. furnished by the 
Customer. 

2.18 Rcstonuion of Service 

The use and r 1toration of Service in emergencies shall be In accordanec with the prionty 
system spec,ificd in Pan 64, Subpart D of tm Rules and Rc:gulatloDS of the Federal 
Communicaiions Commission. 
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SECTION 2 • RULES AN D REG ULATIONS 

2.19 Calculation of Usage Charges 

2.19.1 Audioconfcrcncing 

For Audioconfercncing. usage charges arc calculated based on die ~um of actual 
r,t rtscrvcd. individual line usage. For example. if three people conduct a 
conference call for an hour and one conference participant hangs up ten minutes 
early. the conference charges arc I 70 minutes (60 + 60 + 50). 

2.19.2 Prepaid Calling Card Service 

For Prepaid Calling Card Service that arc unit hased, a unit is equal to one (I) 
minute. The Prepaid Calling Card balance will be dccrt!ffleru.ed by one unit for 
c:,,cl1 minute or fractional pan of minute. 

2.19.3 Rounding 

(A) Billing lncrcmcnr.s 

Each usage sensitive Service hM Its own specific initial period and 
additional period (coUcctlvcJy referred to as billing incmncnlS) as specified 
i.n Section 3 of this Tariff. For all Scrviccs, fractions of a billing increment 
arc rounded up to the next higher increment for billing PWJl0SC$. 

{B) Per Call Charge 

The usage charges for each completed call during a billing month will be 
computed. lf !he charge for the call includes a fraction of a cent, the 
fraction of such charge is rounded up to the next higher whole CCOL 
Rounding for charges for Smice(s) is on a call-by-call basis. 
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SECTION 2 • RULES AND REGULATIONS 

2.20 Lost Or Stolen Calling Cards, Prq,aid Calling Card. Or PIN 

2.20.1 Gcncra1 

Upon knowledge of facts which would alert a rcuonable person IO the pogibility 
of unauthorized use of the Customcr·s calling card. Prepaid Calhng Card. or PIN. 
the Customer will alert and give notice IO the Compm) of such fw:ts. Upon 

receipt of nou~. the Company will deactivate the PrN asoclatcd '"i th the card. 

2.20.2 Calling Card Scrv,ce 

If l'CIO'ICSled by the Customer. a new calling c,aro number and PIN will be wued 
IO the CUSIOmer. The Customer will be excused from liability only --~th rcspc,c1 

to WJa1Jthori2cd calls placed aft.er n:ceipt of such noliQC by lhc Company 

:?.l0.3 Prq>a1d Calling Card Service 

The Company will have no liability to the Customer or any third pvty for any 
claims that a Prepaid Calhng Card. or its PIN, bu been lost. siolen. or 
fraudulently used. In no event w[ll the Company be oblipu,d to n:slOO: any 

Prq,aid Calling Card acxowit usage or otherwise rcimbunc any Cardholdcr for any 
calls charged to the Prq>4Jd Calling Card acrount which such Cardholdcr denies 
having made. 



Speer Vinual Medin, Lid. 
Richard Sp«r. Chief Eitecutive Officer & President 
3201 D1ck=n Pike 
Nashville:. Tcnnc::s~c:c 37207 

South Dakota P.U.C. No. I 
Original Page S6 

Issued: June S. 1997 
Effecu,c: 

SECTION 2 - RULES AND REGUI. ATIONS 

2.21 Terminal Equipment 

Serv1c,'(s) mny be used wtth or tcrmilllltcd In Customer-provide terminal equipment or 

CU5l0mcr-rrov1dcd communications systems such as II tcl'flholl<' set. PBX or k,:y S)"ltcm. 
Such terminal equipment shall be furnished nnd maintained ut the cllpcn5C of the CUStoml.-T 
The Customer 1s responsible for o.ll costS 01 the Cus1omcr·~ orcnmc:s. including pcnoMcl. 
winng. cl<>.. trical power. and the like. incurred in the use of the Company's Service When 
such terminal cqu,pmcnt i.s used, the cq111pmcnt shall comply with applicable rules and 

regulouons of the .Fcdc:ral Commun1cntion5 Comm, 10n. including but not limned 10. Pan 
68. In addition. cquipmc.'111 must compl) with gcnmally a.:cc:ptcd mmunum protecuve 
critcna standards and engineering requirements of the telecommunications indUSlry which 
arc not t,=cd by the Fcdcrul Communic:a11ons Commis.~1on. 

2.22 Notices 

Any notices provided by Company purSUMt to this Tariff iirc dCffllcd given and effective 
upon the C31'hcr of (a) IICtWII receipt by Cwtomcr or (b) three days aft.er mailing if sent by 
mrul, the day after Cllprcss overnight delivery. or the day the notice is left at the 
Customer's prcmlSCS or dclwcrcd v1n fu or e-mail. 

2.13 Change, 10 Scrv,cc Offerings 

The ComJ)Ally rcscrv~ the nght to add. ch4nge. or dclcte DUCs at any time. 
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SECTION 2 - RULES AND RE,GUl.ATIONS 

2.24 Milc:11gc MClUUfflllenlS 

The distance is measured using th.e V &H coordinates assoc.iatcd with eithcr the Rate 
Cenic:rs of the originating and terminaling stations. or the V&H coordinates a.<t.<;OCiated with 

the originating and termin:uing POP. The type of aoccs.s determines which V&H 
coordinates arc used. 

If a call is originated or tfflllinatcd via Swirchcd Access. the distance is mcuurcd using 

the V &H coordinates usociated with the Rate Calten or the origioating or terminating 
station. If the call is originated or terminated via Dedicated Access. the distanee is 
measured using the V &H coordinates associated with the originating or terminating POP. 

The rote for a call between access lines IIS50Ciatcd with S1ations th111 use the same central 
offi.ce is the rate for 7,cro miles. 

2.25 Determination of Airline Mileage 

Calculation of distance is in accordance with the V &H coordinate system. The, airline 
mileage between Rate Centers is determined by applying the formula below to the V&H 
coordinates associa1cd with the Rate Centers involved. The Company uses the Rate 

Ccntm and associated V &H coordinates that are produced by Bell Olmmunications 
Rcsean:h in its NPA-NXX V&H Coordinates Tape and in NECA Tariff No. 4. 

FORMULA: 

I (Vl - V2Y+(Hl -HZ)2 

~ 10 
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SECTION 2 • RULES AND REGULA TIO~S 

2.26 Promouon~ 

From 11me-10-11mc. the Company may offer ~1al pmmo11on~ to 11~ Cu,tomers w111vmg 
certain ch:&rg~ offering Scl"\'1cc(s) :11 spcci:11 nu~ and,or offcnng promotional discount, 
Promouonal di~ounts include bur arc 11()1 lim11cd ro r«luccd monthly l'lllCS or chargo for 
un C:Jtt~mg Scrvic.c. mc.:nll\ e subscnpllon bon~. fn:c Service periods. full or pamal 
.,,,mcrs of tn\tllll1111nn charges or op11onal fcarUtt clmrgcs. full or pnttiol wo,vcrs of PIC 
charges. or any combll\lil1on thereof. T crms and conch11ons of promo11ons may be limucd 
to cenal.n Ja:es. times. market segments. lllldlor loantons. TM Company may engage in 
na11oruil 11nd/or mtnL'ltlllc special promo1ional ofTcnngs or trial Sen ice ofTcnnp dC$igncd 
to artn1Ct new cUSlomcn. rc1am cx1S1ing customers. win bac:k former customers. or 
stimulate c1U-Omcr usage. The terms of national promouonal ofTcrinp arc set forth in the: 
applicable interstate tariffs governing such programs. To the extent thc:sc programs may 
c:Arcnd to mtmruitc Services. the tcrnu of these national ofTttinp are tne0rpora1cd by 
refc:rcncc h~m The Compru,y may rnium: :1n od,•QnCe payment a., a condition of a 
promouonal ofTcnng. The Company will no11fy the Commi"ion of the rares. charges. and 
tcnns and conduiom of any promouon in this TanfT. 
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SECTION 3 • DESCRJYTION OF SERVICES 

3.1 Speer Long Distance Services 

3. 1.1 Speei- I+ 

Speer I+ is nn outbound only, postalizcd, long distance pricing plan available to 

Business Cust0mc:rs that utilize Switch Access to reach the long distance network 
of the DUC. The initial period and additional periods arc one (I) mimnc or 
frnction thereof. Charges for Services arc billed pumiant 10 Section 2.8.2 (C) of 
this Tariff. 

3 .1.2 Speer 800 

Speer 800 is an inbound only, p0stallzed. long distance pricing plan. Calls may 
originate from any point in the State on any type of access hut 1cnninate vfo 

Switched Acxcss lines between the Custo.mcr's prcmi5cs and the long distance 
network. Speer 800 is available 10 Business Customers that utilize Switched 
Access 10 reach the long distance ne1work of the DUC. The initial period and 
addition. pcriod.f en: one (I) minute or fraction thereof. Charges for Services arc 
bill.ed pursUMI 10 Section 2.8.2 (C) of this Tariff. 
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SECTION 3 • OESCRJPTION OF SERVICES 

3.1 Speer Long UIJWICC Services (conrinu~) 

3.1 3 Calling Card Scrviccs 

(A) General 

C11lltng card Service is n\lnil11blc to Cu.~tomers for u.sc when Customers or 
End Users 11re 1w11y from their cstabli.shcd primary Service locauon, 
Calhng card rat~ and clwgcs apply to all ea11ing card calls originating and 
tmnmating in the State regardless of the billing locadon of the Customer 
account. The lni1ial period and additional periods M! one (I) minu1c or 
fl'llCtion thett0f. 

Ae<:css to the long dista.nc:c network for the pW'JIOSC of billing a call to the 
Customer's calling card may be from tone-generating or rotary-dial 
instruments. The Customer or End User may access the long distance 
network and bill o ea11 to their calling card by dialing I plu., an 800/888 
number plus the call~ tclc:phooc number. the calling card number, and a 
valid PfN. In &Orne location, the Customer may plocc a calling card call by 
dialing a local ICCC5'I number. When available, the Company wt11 provide 
the Customer the loea1 access number. 

(B) Speer Corponuc Calling Card 

The Speer Corponue Calling Card is available to Busi.ncss Customers. For 
all ea11s. the tnit1al period and additional period an: one ( I ) minu1e or 
fraction I.hereof Special reporting and tclccommun1ca1ions a.nalysis are 
available on an ICB agrecrnmL Owges for Services may be bill~ 
pursu.nt to Section 2.8.2 (8) of this Tariff or Section 2.8.2 (C) of this 
Tariff. The sclccuon of the billing method is dctmnincd by the Customer. 
To help control fraud. the Customer may restrict the U$C of the card by area 
code, LATA. NPA·NXX or RBOC tcmtory. 
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SECTION 3 • DESCRJmON OF SERVICES 

3.2 Prepaid Calling Card Service 

3.2.1 Dc,crip1ion of Scrvicc 

(A) Prq,aid Calling Card Service is II prepaid Jong dimnce Service thal allows 
CU$lomcrs 10 obtain a p~crmincd amoun1 of ~ 10 the Company's 
long dislancc or directory os.1ist11ncc Services. The Company offers uni1 
based Prtpaid Calling Cards meaning lhcrc is a fi.tcd amoun1 of unilS (i.e.. 

S, 10, 20, SO, or some olher denomination) or dollar based card.1. meaning 
lhcrc is a fixed amoun1 of dollars (1.c. 10. 20. SO, 100 or some other 
denomination) available 10 thc Cllslomer who purcha.1CS a card. The card 
is valid for six (6) months from lhc date of lir1111SC or unu1 the expiruion 
·11e prinlcd on the card whichever oomcs first. After cxpinuion. the can! 

Is dcbiled an account mainlCIWlCc: fee of S2.00 per monlh. 

(8) Prq,ald Calling Card Service is offered via •s00/888" acccs., numbers and 

is available 10 a Cardholdcr from a 1ouch1one or roiary phone. The 
Cardholdcr may access lhe Pla1form from anywhere In the S1111e by dialing 
a universal "800/888" number plus a PIN and lhc called telephone number. 
Ln some loca1ions. the Customer may place a Pn:p3id Calling Card call by 
dialing a local access number. When: available, the Company will provide 
the Customer the local acces5 number. The Caniholdcr hears l"CCt'f'dcd 
mC$$8gCS 1hat guide the Canlholclcr through the PllllfOf'l'l. The Pla1form 
valldalcs the Casdholdcr's PlN and determines whether ume remains on the 
card. If lime is available on the Cardhoklcr's account, the call is completed 
lO the called telephone number dialed by thc Cardholdcr. The Canlhoklcr 
is vnbally Informed of the available balance In the Cardholdcr's Prepaid 
Calhng Card ac<:ount 
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SECTION 3 - DESCRJPTION OF SERVICES 

3.2 Prepaid Calling Card Service (continued) 

3.2.1 Description of Servic.: (continued) 

(q Calls nrc real-rime nucd during call progression. The total price of each 

call, including applicable ums. is calculated on the basis of units or dollars 

o.nd is deducted from the ava.ilablc account balance a.~1atcd with c:ach 

card. Each rime the Cardholdcr is infonncd of the account balance. the 

Cutdholder will be given the opportunity to recharge lhc card. Prepaid 

Calling Cards may be recharged (I) via the Platfonn. (2) by calling the 

Company's toll-free Customer Service number. or (3) by purchasing a chit 
at ~lectcd ret3il stores. The Platfonn debits the Cardholdcr" s account 

balance tu the Cardholders ploocs a call. Tht Cardboldcr receives warning 

tones at three minutes and again 8l one minute before the Cardholdcr's 

account balance reaches 'ZCtO. Calls in progress will be terminated when the 

balance reaches zero if the card has not been recharged. 

(D) The features available with Prepaid Calling Card Services include sequential 

calling capability, automatic misdial correction. single user access, 

infonnation services. a., well as limited confcn:ncc calling capability. The 

calling party may add additional called numbml to the call up to a total of 

three called numbers. The initial period and additional periods arc one (I) 

minute or fraction therc,of. 
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SECTION J - DESCRIPTION Of SERVICES 

3.2 Speer Prepaid Calling Oird Service (continued) 

3.2.2 Service Offerings 

(A) Speer Best Rate: Prepaid Calling Card 

The Compony determines the contcni. design, and production of the card. 

The Company is responsible for all costs associated with p.roductlon and 

distribution of the Prqiaid Calli.ng Card to the Customer. The rate per unit 
varies based on the estimated 111U1ual volume of the Customer 

. I Option U 

Option U is a unit based Prepaid Calling Card available ro Residential 

Customers and Busincu Customers. The card is availllhle in 
denominations of S units. IO units. IS units. 20 units.. or in a 
denomination that is mutually agreed to by the Company and the 
CUStomer . 

• 2 Option D 

Option D is a dollar blUCd Prepaid Calling Card available to 

Residential CUStomcrs and Business CU$lomcrs. The card is available 
in denominations ofSS, SIO, SI S. and S20 or in a denominalfon that 
is mutually agreed to by the Company and th: Customer. 
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SECTION 3 • DESCRJPTION OF SERVICES 

3.2 Speer Prepaid Calling Card Service (continued) 

3.2.2 Service Offerings (continued) 

(B) Speer Private Label Prepaid Calling Card 

The Speer Pri\•are Lllbcl Prqiuid Calling Card is IIVltilablu to Business 
Cust.omcrs. The card i.~ availllhle as o unit based card or as a dollar b~ 
card in denomlnnrions thot arc munmlly agreed to by the Company nnd the 
Cus1omer. The Cu...iomcr determines whether the card 1s pnntcd 11.S n unit 
based or dollar based card. The Customer may select card Stock, card 
design (subject to approval by the. Company), the content and length of the 
audio billbonrd message (subject to approvnl by the Company). and the print 
process. The tclecommunicaJions rate for long distance Scrvie~ is shown 

in Section 4.5.5 of this Tariff. The costs for card design. production. and 

development of the card and the costs of production and transmission of 
audio billboards are established by the Company on an !CB agreement. The 
Clip Rate to be printed on the Prepaid Calling Card is established by the 
Customer. 
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SECTJON 3 - DESCRJmON OF SERVICES 

3.3 Speer Audi<>eonfcmicing Servi« 

3.3.1 Gcncnil 

Speer Audioc.onfcrcncing is a Service funushing long disl.anu voice 
telecommunications between a calling station and two or more called 5Wions 
located within the Stare. The Setvice requires a telec:onfcrc:ncin& brid&c port for 
each called station. At any time prior to the confcrcncc call, a confc:n:nce call is 

initiated by calling the 800/888 n:scrvation number provided by thc Company. 
The i.nitial period and additional periods arc ono minute or friction thereof for 
each call participanL Charges for Services arc billed punuanl en Section 2.8.2 (q 
of this Tariff. 

3.3.2 Conference Entry Options 

(A) CalJ-ln Is II confcn:ncc entry option which allows oonfc:n:nce call 
panicipanlS IO dial a prearranged rclcphooc number 10 n:ach the Conference 
Bridge and join the confc:n:nce call. EllCh confetfflC)c call part1e1pant 
fumlshcs Its own long disuncc to reach the Confcrcnc:e Bridge. The Call-In 
confcrcnc:e entry option 1s nnilable on all Specr Aud1oconfcrcncmg 
Services. 

(8) 800/888 Call-In is a conference entry option wtuch cnablr.s confcttnc4! call 
participanlS to reach the Conference Bridge and join the c • nfcttnee call by 
calling a ioll-fm: 800/888 number provided by the Company. The 800/888 
Call-In conference entry option is anilable on all Speer AucfioconfCJ'CDCing 
Scrv,oes. 

(C} Call-Out is a conference entry option where the Coordinator calls the 
confcrcoce call panicipanlS 10 connect them inio the ooofcrcncc call. The 
Call-Out confcmicc entry option is availabl.c to CuSlomcn subscribing to 
the 5Wldard option as dcscnl>cd m Section 3.3.3 of this Tariff 
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SECTION J • DESCRJmON OF SERVlCES 

3.3 Speer Audioconfcrencing Service (coniinued) 

3.3.3 Rate Options 

(A) Au1oma1ed 

Conference c:all participanlS an: adm1t1ed 10 the conference call by usmg a 

prcdetermi~ c-Odc. Enuy and c:xil tones announce amvalldcpamirc. Thc 
Service provides the capabllily 10 COMCCI a multiple number of confcrmce 
call pardcipantS in a single call. The confcrcnc.: enuy options available: arc 
call-in and 800J888 call-in. 

(B) Slllndard 

The Coordiruuor announces cech conference call participant and scans the 
call during the conference. For funhcr assistance. a confCT'CDCC call 

panic1pan1 c1111 recall the Coordina1or by signaling with the key pad. The 
Service provides the capability for multiple call participants in a single call. 

(C) Premium 

The Coordinalor greets conference call participants. takes roll call .• and calls 
back diJCOnncctcd conference cal l participant&. and is on-line throughout the 
entire call from set-up through completion. Consw11 monl1onng Is provided 
by multiple Coordinaton assigned by the Company based on the number of 
participants on the call. The Service provides the capabrlity to connect a 
multiple number of confemlCc call p1111icipan!S in a single call. 
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SECTION 3 · DESCRJmON OF SERVICES 

3.4 Directory Assistance 

3.4.1 General 

Intrastate Directory Assistance involves the supplying of assistance to a calling 
patty in the State: in determining or attempting to determine the telephone number 
of a pasty who is outside the calling party's lln:ll code. bw within the Stale. Calls 
for Directory Assistnnce within the caJJing patty's area code arc routed to and 
handled by the LEC or CLEC. If II Customa calls directory assisu.nc:e for a call 
within the Stale but outside of the calling pany·s area code. the call is routed to 
and hllndled by the DUC. Person-to-Pmon and collect calls to Directory 
Assistanee are not allowed. 

3.4.2 Avllilability of Service 

lntrUUll~ dircctory assistance is available if the Customer subscn'bes to any 
outbound Service or the Virtual Office Calling Card. 

3.4.3 Application of Charges 

The Directory AssistllllCC charge applies whether or not the dirutory assiSlanCe 
bureau fumi.1hed the requested telephone nurnbes{s) (e.g.. whm: the requested 
tclcp.hone number is unlisted. non-publi.1hed or no record can be found). 
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SECTION 3 · DESCRIPTION or SERVICES 

3.5 Virtunl Offic~ Long Distance Services 

Virtual Office Long Distan« Services arc combimuion inbound. outbound, and calling card 
long disUlnCC tclccommunielllions Sm•ices availalrle IO Business Cu.'!mmcrs. Vi.rtual Office 

Long Distance Servic~ 11te only a,'Bilable to Custom= tluu subscribe IO the Company"s 
complVllble intc:rstdte Vtnual Office Long Oisulnce Service offering and have llC("CSS to the 

Platform. 

3.S. I Vinunl Office Prepaid Calling C3nl 

Vinual Office Prepaid Calling C3nl is 11vllilable for use when Customcn or End 
Users arc away from !heir cstllblishcd pnmary 5Cnoice location. RBlcs and charges 
apply 10 all calls originating and tcrmin:uing in the Sta:c: reprdless of lhe billing 
IOCB1ion of the Customer account The initial period and additional periods are 
one (I) minute or fraction thereof. The Virtual Office Calling Card allows the 
CUS1omcr or End User to plac:c outbound calls via lhc Platform by dialing a t.oll
frec: 800/888 number. In some locations, the Customer may plac:e a Calling Card 
call by dialing a local access number. Whcrt- available. the Company will provide 
the Customer the local access number. calls may be dialed. speed dialed via the 

CUSlomcr's Vinunl Office speed dial list. or returned via captured ANl information 
in S10red messages. Up to three simultane0us calls may be plac:ed via the 

Platform. If more than lhm: coMections arc rcquin:d. the calls me directed to the 

Conference Bridge. 



Speer Virtual Mcdla, Ltd. 
Richard Speer, Chief Executive Officer & President 
320 I Dickerson Pike 
Nashville. Tennessee 37207 

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

Issued: June 5, 1997 
Eff« IIYC, 

SECTION 3 • DESCRJmON OF SERVICES 

3.S VinuaJ Office Services (continued) 

J.S.2 Virtunl Office , ... 

Vinual Office I+ is an outbound only long distance 1elccommunic111ions Services 
for Business C~omcrs that utiliud Switched Access to .n:ach the long diSWJce 
network. Virtual Office I+ Service is only available to Customers Chat utilize 
Switchc-1 Access to reach the long dlS1anee network and that subscribe to Virtual 

Office !'repaid Cll.l.Jing Card. The initial period and additional periods are one (I) 
minute or fraction thereof. 

3.S.3 Virtual Office 800 

Virtual Office 800 is an inbound only, postalized. long distance pncing plan. 
Calls may originate from any poin1 in the stale on any type of IICCCSS but tcrmi1We 
via Switched Access lines between the Business Customer·~ premises and the long 
distance nctwo.rk. Virtual Office 800 is available 10 Customcn that uti lize 
Switched A~ to reach the long distance nctworlc and that subsenl>e to the 
Virtual Office Calling Card. The initial period and additional pcnods are one 
minute or fraction thereof. 
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SECTION 4 · RA TES AND CHARGES 

4. I Speer Long Oistanc:c Scrv1cc:s 

4.1.1 Speer I+ 

The raic per minute is S.25. 

4.1.2 Speer 800 

The rate per minute is S.30. 

4.1.3 Speer Corporate Call ing Card 

The rate per minute is S.2S. 
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SECTION 4 · RA TES AND CHARGES 

4.2 Prepaid Calling Cards 

4.2.1 Sp«r Best Rttte Prepaid Calling Card I 

(A) Option D 

The rate per minute is as follows: 

Annual Usage Commitment 

less than 250,000 minutcS 

250 ,000 to less than 500,000 rrunutcs 

500,000 to less than 1,000,000 minute, 

1,000,000 to less than 5,000,000 minutes 

more than 5 .000.000 minutes 

(8) Option U 

The rate per unit is as follows: 

Annual Usage Commitment 

less than 250,000 Units 

250 ,000 to less than 500,000 units 

S00,000 to less than 1,000.000 unilS 

1,000,000 to S,000.000 units 

mon: than S .000,000 units 

4.2.2 Speer Private: Label Prepaid Calling Card 

The rate is S.25 per minute. 

Rau: l'cr Minute 

S0.40 

S0.33 

SO.JO 

S0.28 

S0.25 

Rate Per Unit 

S0.411 

S0.33 

SO.JO 

S0.28 

S0.25 
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SECTION 4 • RATES AND CHARGES 

4.3 Speer AudioconfC1"cncing SC1"Vice 

4.J. I Application of Charges 

There arc two rate clements for Speer Audioconfcrcncing Service. They are usage 
rates and set-up charges. The per minute usage rates set forth in Section 4.6.2 of 

thi~ Tariff apply when all leg, of a conference call originate w1d ierminate within 

the Stale- The usage rates are per minute per Site. 

4.3.2 Usage Rates 

(A) Automa1ed 

Initial I Minute Additional I Minute 

or Fraction or Fraction 

Call-In S.45 S.4S 

800/888 Call-In S.65 S.6S 

(B) Smndard 

Initial I Minut.e AdditionAI I Minute 

or Fraction or Fraction 

Call-In S.45 S.4S 

800/888 Cal1·1n S.65 S.6S 

Call-Out S.6S S.6S 
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SECTION 4 - RA TES AND CHA RC ES 

4.3 Speer Audioconfcrencing (continued) 

4.3.2 Usage Riles (continued) 

(C) Premium 

lnd1al I Minute Additional I Mmute 
or Fraction or F niction 

Call-In s.ss s.ss 
800/888 Call-In S.8S S.8S 

Call-Out S.8S S.8S 

4J.2 Set-up Ch&rgc 

The set-up charge is SS.00 per SIIC per call. 

4.4 Directory A.u iSUU1Ce Services 

Direct dialed calls to directory IWistiw:c will be billed II S. 7S per call. 
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SECTION 4 - RA TES AND CHARGES 

4.5 Virtual Office Services 

4.5.1 Virtual Office Prepaid Calling Card 

The rate is S0.149 per minute. For Conference Call.ing. the rate is S0.149 per 
minute per leg for up 10 three participants. Beyond three Participants, a 
Confercnc.e bridge must be employed and the l'llles arc the same as shown in 
Section 4.3 of this Tariff. 

4.5.2 Virtual Office I+ 

The rate is SO. I SO per minute. 

4.5.3 VinuaJ Office 800 

The ratt is SO. I 50 per minute. 

4.6 Miscellaneous Charges 

4.6.1 Payphone Surcharge 

Pursuant 10 the FCC's Order in CC Docke1 96-128, this sun:Jwge applies only to 

dial-around calls, i.e., calls originating using a carrier's ac:cess code. a Cusiomcr's 
800 and other toll- free numbers and debit card calls, from payphone instruments. 

This surthm'ge does noi apply for o+ call for which the payphone provider would 
otherwise receive compensation. The Customc: Sball pay the Company a per call 
surcharge of SO.JS per call for all such 1raffic. 



.· 

SECOND AMENDMENT TO 
LIMITED PARTNERSHIP AGREEMENT 

OF 
SPEER VIRTUAL MEDIA LIMIIEP PARTNERSHIP 

Change of General Partner o l Partnership 

RECEIVED 

JUN O 1997 
SOUTH DA 
U1tt,r,E5 c~OT A PUst,c 

MM1ss10N 

THIS SECOND AMENDMENT to Umited Partnership Agreement la e ffective as ol the 9 th day 
or April, 1997. 

WHEREAS, e ffective September 28, 1995, Speer Communiutk>ns, Inc. and Speet 
Convnunrcauons Holdings Umited Pannership entered Into that cenain limited Pannershlp Agreement 
ol Speer New Media Umlted Pennershlp (the "limited Paru,ershlp Agreement "I; 

WHEREAS. effective January 1. 1997. Speer Communications. Inc. trarulerted to Crystal 
D,amond, Inc . Its enwe ownership Interest as the general pannet which amounted to one per cent 11 "l 
ol the total pannershlp Interests In Speer New Mad,a Limited Pannershlp; 

WHEREAS, e ffective January 1. 1997, the Nmo ol the Partnership was changed to Speet 
V1ttua1 Media Umited Pertner1hip elta Speer Virtual Media, l td . and Speer Vlnual Media LP Cthe 
·Pannershlp•); 

WHEREAS. e ffective es o l the date hereof. April 9, 1997, Ctystal Diamond, Inc. treruferted 
to Magnator>e Entertainment Group, Inc. Its entire ownership Interest • • the g.eneral pattnu which 
amounted to one per cent 11 '16) ol the total pannerahip Interests Jn Speer Virtual Med11 Umlted 
Partne11hlp; 

The Sole Ge,,erel Paru,er and the aole Limited Part,..,, or SP<1er Vlftual Media Limited 
l'Mtnera/\ip, a Nevada limited partnership, hereby adopt this Second Amendment to Limited ParlNflNp 
Agreement ol Speer V111ual Media limited Panrnnhlp and hereby amend said Limited Partnership 
Agreement os lollows: 

1. Tile cap1tahzed terms ol this Second Amendment shall hove the aame meaning In this 
Second Amendment a, ascribed in the Limited Partnerahlp Agreement of Speer Virtual Media Umlted 
Panne,ahip e,ccept to the extent oxpressly modified In this Second Amendment. 

2. The Partners hereby wolvo any and 1U procedural requirements contained In the Umlttd 
Pattneuhip Agreement with respect to amendment of the Limited Pannershlp Agreemer,t. 

3 . Tho Partners hereby waive eny and ell l)foc:edural requirements contained in the Umitoc:I 
Partner.t,;p Agreement with respect to tho tum1ler ol one l)<lrc:ont 11 "J general patUter Interests in the 
Paruiershlp lrom Crystal Diamond, Inc. to Magnatone Entertainment Group, Inc. end lho Partners 
lurther consent to eny 1uch transfer of Interest In the Partnership and agree to admit Magnatone 
Entertainment Group, Inc. as the solo general partner tho Pannetahlp . 

4 . Magnatono Entenalnment Group, Inc. hereby ogrses to beccmo the aolo general partnet 
of the Pannorshlp and to be bound by the provisions of the Partnership Agreement, as amended 
hereby. 

4.9 15,27 



6. To the e,ctent ot any conflict betwet11 this Second ArM~nt and the original l..ltMed 
P1rtnenh!p Agreement of the Partnership. tho provisions of this Second Amendmt11t ahln control and 
s~rsede end govern to the elClent of any 1uch conflict. 1nd 10 the eirtent thlt the ptovi1lons of the 
Limited P1rtnerahtp Agreement of the Partnership are not emended or changed by thi, Second 
Anwndment. then such provmons of the l imited Pa."lt1ership Aoreemeni ahlll remain In fun fOfCI 1nd 
effect, unaffected by tho provisions of this Second Amendment. 

IN WITNESS WHEREOF. tho General Partner and the Limited Panners of the Partnership hive 
executed end delivered es of the day and year first above wrlttt11. 

--
4.9 15:27 

- ~. Spee,. President 
Address: 

3201 0.Ckerson Pike 
NuhVlllo. TN 37207 

facalmi1e: (6) 51 650;6292 

New "GENERAL PARTNER• 

CRYSTAL DIAMOND, INC. 

By: ~ 
<1:mu ~dent 

Address: 
50 West liberty Sueet, Suite 650 
Reno. Nevada 89501 

facsimile: 17021 333·0412 

'Old GENERAL PARTNER' 

RMS LIMITED PARTNERSHIP 
BY: CRYSTAL DIAMOND, INC .. managing general partner 

By: ~-------?-rhomas Bunon, Jr., President 
Addres . 

50 Wut Liberty Street 
Suite 650 
Reno, Nevade 89501 

facstmile: (7021 333-0412 

. LIMITED PARTNER' 

-2· 



FIRST AMENOMEm TO 
UMITEO PAATNERSHlP AGREEMENT 

OF 
SPEER NEW MEJ)IA UM[TEO PARTNERSHJP 

Qiango of name of p.fflllOrshlp to 
Speer Vlltual .,...,,., Umiled Partnetshlp 

and~ of paMers 

THIS ARST AMENOI.IEHT lo Umi!ed Partnenhlp Agroomont Is effec:INII as of tho 151 day ol January, 
1997, 

WHEREAS, ette<:li'1e September 28, 1995, Speer Communlc:allons, Inc. and Speer Communlcallons 
Holdings Umlted Partnetshlp entered Into th.it certain UmlUld Paltnershlp Ag.reemen: ol Speer New Media 
Umilod PaMershlp (the Un!led Partnership Agteemenr'): 

WHEREAS. elfealve u of tho dalo hereof, January 1, 1097, Speer Co<Nnunlcallons. Inc. transferred 
10 Oystll D.unonc:t. Inc. 11s en1ire ovme<ship irlle<esl u the general p.lMef which amounted lo one per c:erc 
(1%) ol lho tow p.irtnorshlp Interests In Sl)ffr Now Modla Uml!ed PartllGtShlp: 

WHEREAS, elfecll',ouol lhedate hefeol,January 1, 1997, $PffrCommunlcallonsHold.ngs t.lmllad 
Partnership, llansfened 10 RMS Uml!od Partnership nty l)Qrcenl (50%) of Its Nlnoly-nlno pOtCe/11 (99%) 
owncllhlp Interest u lho llmhed partner In Speer Now Medb Um!tod Pa.rtnersh!p; 

WHEREAS, effectlveas ol tho date hereof, January 1, 1997, Spoor Commurilcatlons Hold:ngs Umllod 
PattMrshlp, transferred to RMS Umlted Partnership, as Trustoo. Forty·nlne pc,cenl (49%) ol 11.s Koncty-nlne 
percent (99'lf,) ownership lnteres1 u !ho llmltod panne, In Sp(Mlr Now Media llmllod PartnGrshlp. 

Tho Sore Gone<aJ Partner and the IOI& Umlted Partne_r ol Speer Now Media Umllod Pannonhl;>. 
a Nevada l1mlted partnership. hereby adopt this A,51 At'*1dmont to Uml!ed Partnership Agreomenl of Spee, 
Now Modla Umllod P•rtne~p and horcby anand said Umltod Partnership Agreement 11!1 follows: 

1. Tho capltal~od t,11ms ol this Flrst Amendment shall have tho some meanlng In thls First 
Amendment as awlboo In th.l Um!tc.cJ Partnetship Agreement ol Spoor Now Med.i Umltod Partnership 
IIXGCpt to the OX!Cnl expres31y mc:dd"ied In this Fn1 Amendment. 

2. The Partners hcteb'/ "'-alve any and all procodural reqwemont., contalned In the Umhod 
Partnership Agreement w~h rospect to amendmen: of tho Utnltcd Partnership AgreilmenL 

3. Tho Partners hereby doslro 10 chango the n.,mo ol tho partno111hlp and It shaU heroalter be 
·SPEER VIRTUAL MEDIA LIMITED PARTNERSHIP- (herein:llltr the-Pertn«shlp1 alca •spoer V11tu;il Modb. 
Ud • and alca •speer Virtual Media. LP •. 

4. Tho Partners hereby warvo any and all proc«sullll requirements contalnod In the Uml!od 
Partnership Agreement w~h rcsped to 11\0 tmnsfer ol one percent (t 'lf.) general p.lrtner lntetests ~ the 
Partno<shlp lrom Speer Commuric:atlons. Inc. lO Ctystal Oiamond. Inc. and the PartnGIS lutthor consent to 
any such transfer of lntcrcst In the Partnership and agree to admit CtyslLII Olnmood, Inc. as tho solo goneral 
~ nor Iha Prutnershlp 



5. CtyslaJ Diamond, Inc. hereby agreos to bcco<no the IIQlo genoral p.utner ol the PaMCIShlp 
and 10 bo bound by the p,CMSlons ol lho Pat1nershlp AQeemeni. as amended hereby. 

6. The .,artncl$ ooreby waive any and all proc:4.'dural requirements c:ontalnod In the lJmlod 
Pllltnet$Np Agreement ...tth rasped 10 lho t,ansfe, ot nine!y-nlno pe, _. (99%) llmiled partner Interests In 
the PIJ1/let'SN;> from Speer Convnunk:atlons Hold1ngs Umiled Pastnet'Shlp 10 RMS Umllod Patlnenhlp and 
RMS Umllod Pannorshlp, a.s TI\IS!ee. H described abovo and the Pannors lurthe< consent to any such 
tr.ansfer ol lnt11rast In lhe PaMetship and 10,oe lo admll RMS Umlled Partnership and RMS Llmhd 
Pattnershlp. a.s Trus;ee. as the llmllod paMer$ ol the PaMershlp 

7 f l!.'$ Uml:od P&nnership and RMS Umhd Pallnef'Sh/p. as Trustee. hefeby ag,ee 10 become 
llmllod ~ ot the Parlnet'lhip and to be bound by the provWot\s d the Partnership Agrectmonl. u 
amended hereby 

8 To the extont d any conllid berween this F'tt$1 Amendment and lho original Urr.:tod 
Pat1nership Aoreemont ot the Panncrshlp. the prCMS!on, ot this nst Amendment Sh3ll control and 
aupusodo and 00'''"" 10 the oxtonl ol any such COt1lllcl. and 10 lhe exion: 1h31 the prCl'llblons ol lho Uml!ed 
PaMetsN;> Agreemtnt ol the Partnersh,p a,e nol amended OI ch.mged by !his FlrSI Amend,_._ !hen sud! 
provisions ol the Umlled PoMershi:, Agreement shall ren.aln In fut force and effeei, unafledod by tho 
prO\llsloM o1 this nS1 Arnl!ndment. 

IN WITNESS WHEREOF. the General Partner and Ille Uml:ed Pa1111ClfS ol tho Partnership have 
executed and deOvered as ol lhe day and Y9-lf first abo'fo wrinon. 

tJ)l 1~11 

SP~COMMlJNICATIONS, INC. 

/ < . 
By: /;ij$.. 2 

R~A Speer, President 
Add:css: 

3201 Odcerson Piko 
Ni$!Nllo, TN 37207 

locslmllo· {(IJM 650§292 

Oto ·GENERAL PAATNER· 

CRYSTAL DIAM~ 
Oy c7~~ 

C. Thomas Bunon. Jr .. Presldenl 
AddrO!S: 

50 West l.lbotty Slleet, Su'to 650 
Raoo, Novada 69501 

lacslmlo: (702) 33J 04 t 2 

NEW 'GENERAL PAATNER· 



SPEER COMMUNlCATIONS HOLDINGS LIMITED PARTNE'JISHIP 

ev,~-

°'illcha $pee<, Ptesldent 
Address: 

3201 Dicl<eraon Pike 
Nashvlle, TN 37207 

lacs!mJe; (6J 51 650:§m 

OLD "LIMITED PARTNER· 

RMS LIMITED PARTNERSHIP 

BY, CRYS1'l ..... OHO[,,~~-
By: C]' 

C. Thomas Burton, J r., P111$1dent ' 
Addrass: 

50 West Uberty SIIOOI 
Su~e 6SO 
Reno. Nevada 89501 

lacsimie: (702) 33:l-0412 

NEW "LIMITED PARTl.91" 

AMS UM/TEO PARTNERSHIP, AS TRUSTEE 
BY: CllYSTAl OIAM~l)OMel 

By: c_~ 
C. lhorna$ Burton, Jr .• Ptesldent ' 

Add/'85$: 
50 Wesl Uborty Stteet 
Su~1t 650 
Reno, NO'r.ida 8950 l 

lacslm11e: (702)333-0412 

NEVI "LIMITED PARTNER· 

-3. 



UMTTEQ PARJ:t/ERS81P AGREEMENT 
SPEER NEW MEDIA LIMITED PARTNERSHIP 

THIS WAITED PARTNERSHIP AGREEMENT Is made effectMI the 28th day ol Sepcembet, 1995, 

among SPEER COMMUNICATIONS, INC. a Oelaw:lre corpo,atlon (he,elnal:er called the 'General Partner1 

and SPEER COMMUNICATIONS HOlDINGS UMITEO PARTNERSHIP, a Nevada llmlled parl/\01",hlp 

(herelnaher called the 'Umfled Pat1net') 

WHEREAS tho General Partner and the United Panner hereby eslllbllsh a llmlled p;irtnenhlp (the 

'PaMerShlp1 purwani 10 the laws ol the Stale cl Nevada for the pu,po$G ol c;any,no on lo< prdil the 

business ol prodUC1lon. publlcouon, 5.1les ord dlstriootlon ol muslc. 

NOW THEREFORE THIS AGREEMENT WITNESSES that In consldffllllon ol the premises and the 

rospectlvo c:o,enonls herein contalnoo, tho p.11111!$ hetelo agree as follows: 

I , LIMITED P[\RTNERS!;IIP 

1.1 The General Ponner and tho Umited Partnet hereby form the Partnership pursuant 

to lhe uiws ol lhe State ol Nevoda and tho Part...,..1,hlp wll bO govemccl Oy Ille l.1ws of the Slate ol Novada 

and the provlslons Ol lhls Agrttment. 

1.2 Tho namool tho Partnorshfpshallbe ' SPEER NEW MEOIAUMITEDPARTNERSHJP" 

alca ' Speer Now Medoa LP: ard 'Spee, New Media, Ud •• or such other name or names a:; the General 

Partner &hall detcnnlno from tlmo 10 1ltno. 

1.3 The Pannershlp shall commence upon the date ol the appropriate lilng1 with the 

Secrclaly ol Stale ol Novada. and $hall 1erminata as heroin provided for In Sec:l1on 7, 

1.4 The ro01Sle1ed eoon1 ~ ol lho Partnership shall bo 50 We5t Uborty Str"1 

Suite 650, Reno. Nevada 89501, and the principal pace ol business ot the Partnership shall bo In Nashvlle. 

Tennessee, and the Partnership may malmaln &uch other business or.Ice or olfloes In any other place or 

places wl:hln and without the S1111e ot Novada. Tho loaulon of tho reglslered agent office and of the 

principal business offices may bo changed from tltr,o 10 limo by the GenoraJ PartMr upon filing the 

1ppropria1a declaration as may bo roqul,Cld by applic:ablo law. C Thomu Bunon. Jr~ Esqulte, whose 

ecldress Is lhe same as that of the registered olflco ol lho Partne,ahlp, shall s~o as agent for seNlce ol 

p,oc:oss on the Partnership Tho Genw.sl Partner wll OM! tho Umlled PllrtneJ .,.,ilten notice of 8/'t'f changil 

., .. ,. ,......,..,,,o 



In the regble<ed ollice °' In othet place ol business ol 11111 Pattnttshlp as soon as II ls p,aclical befcre °' 
afle< lhc effective date of such ch.lngo •• -

1.5 Tho fi3cel period ol the Partnentip stl3I end on December 31 or such OCher date 

es the Gene<al P4rtnet may lrcm limo to llme lavlf\Sy appoint Where compllanc:v wtlh lhe Code d'ldalas. 

the Partnership wll use such year end IOt U.S. tax repo,tlng purposes es may o<hefwlse be required. 

1.6 To lhe extenl reqwed by la'N, the P&MeBhlp wtl be reglsiered as e limited 

partner&hlp In all lurtsdlc1Jons In which II can1es on business. 

2. PARTNERSH1P BUSINESS. 

2.1 Tho business ot tho Partnersl'lp Is lhe productloo. pullllcatlon. 1411s aro/or 

dlstrlbl4ion ol music lrd/Ot teleeommunicatlons ('Pannershlp Buslness1. The Partnership shal nol cany 

on ony bu1lness other than tho Panner&hlp Buslness-

2.2 The P&Metahlp shal nae any on IIS business In any Jumd1ctlon unless. In tho 

opinion o/ COUI\HI 10 It Pannershlp 

2 2.1 lholawsol such furbdcllon expres31ytlmll lh011:lbHy Ol the Llml!ed Partner 

10 at least the same exieni that such Uml:ed PIMC! e,*1'fs limled rl3bllly under the la'NS ol the 

Slate ol Nev.ida and Iha Gcnetal Panner has i.ken all stops requited under the laws ol that 

Jurlsdldlon to a:scw the lkniled Panne, to h2ve the I\JI benef• o/ such limfted llablity; o, 

2.:U tho rtsk assoclatedv.th the po$$lble absence o/ llmlled llabllty In any such 

furlsdlc;IJon Is lnslgn!llcant In llght ol all the rellJYall clrcumstanca. 

3. PARTNEflSHJP CAPITAL 

3 1 Tho ca;,bl ol the P8/lllefShlp shall consist ol the agoregato value ol aJ sums ol 

money or otllll< prope,ty contribuled by the Partners. 

3 2 The Gfflefal Panne, ihall nae be raquiled to make contrl>utlons to tho Partnership, 

ocher than contt1bwon ol lls se,,.ic:es, In eiccess ol 1.~ ol the local capbl ol the Partnenhip. 

3 3 Th,1 lkn.~ed Partner has made a COl\lrlbutlon o1 U.S N!nety.fllna and 00/ 100 dollars 

(U.S. $99 00) to the capital 0: the Partnership. 

3 4 A Ml)lrate c:apllal account shall be malnt.ilnod let each Partner to rifted such 

pa,tne(1 capbl lnteres: Ill the Partnership The capbl account sh.Ill be malnialned and adjusted tor each 

·2 



Partner In ac:cordance vilth tho nJles o/ Treasury Regul.,tlon Section 1.104-, lbl(2)r111) (the "RegWllons1. 

This ptCMslon and any other provtslon o/ lhls Agreement relating to tho malntona.noo ol capital accounts are 

Intended to comply with tho Rcgwtions and shall be lnlerpreted and applied In a manner conslstent wllh 

well Reg\Aatlons. To the extent that any pravlsloo o/ this Agreement Is Inconsistent with the ReglAations, 

the RcglJallons (as the same may be amended and r~ hereafter) shall conttol. II tho General Partner 

shall determine that It Is prudent to mod'dy the maMer In which tho capltal accounts. or any decreases or 

lnctCll.Sl!S thereto. are computed or malnulncd In order to comply with the Regulations. the General Partner 

Is hereby authorized to make wc:h modification. N~ndlng anything In this agreement to tho conlr.lty. 

If a Uml!ed Partner unexpectedly receives an adjU$!m8nt, allocation or dlstributlon which creates a Capital 

Account deflclt, SOCh Umlted Partner will be allocated hems o/ Partnership Income and gain (C00$1$tlng of 

a pro rata portion ot each Item of partnership Income. ltldudlng groi.s Income and gain tor such year) In 

an amount and manner sufficient to ellmlnato 5uch defcl balance as quick as possible 

3.5 Norw!thstandlng any other prO'l!slon ol this Agreement to the contrary, upon 

llquldatlon of the Partncrshlp or r,qutdatlon ol a Pattnets Interest In the Partnership, Uquldatlng distributions 

must be made In accordance with poshlllo capl!al account balances The General Partner with a deflcll 

cepllal ac;cowu balance, H any, shaU restore the amount of tho deficit to the Partnershlp. 

3.6 Tho Umhed Partner shall not. whio thls Agreement Is In force, withdraw from the 

Partner$hlp nor sh1lll tho Limited Partner be enlided to a return of either the whole or any part ot Its 

contnlxlllon or capital to the Partnership ex~ with the coosent o! tho G1meral Partner (which consent may 

bo arbltratiy wtthheld) and ptovlded. as well. that sulf,cient p,operty remains aher such return ot capital to 

discharge fully all debts and tJabi'Jhles, bolh p<escnt end eo<11Jngon1. of I.he Partnershlp. II the Limited Partner 

recelllos the return of any part ol Its contribution ol capltat It will continue to be liable to the Partnership for 

a period of one (I) year therealter tor the amount or the returned cootrlbvt.lon ol capita), but orty to the 

clC!ent necessary to discharge the Partne1$hip's 1Jabf4Jos to creditors who extended credll l o tho Partnership 

during tho period such contnoutlon ol capital was held by tho Partnership, 

3.7 l11e Partners shall not be entltfed to payment ol any lnte,est on any part of their 

capital contributions to the Partnership. 



• . OfSTRIBUTIONS ANO ALLOCATIONS OF PBQBIS ANO LOSSES. 

<1.1 Tho p,oru a, losses Ol lhe PaMfflhlp ('f'aMet11,/p Proru· a.nd "P~ 

Losses·. respec;tlvely) shall bo detormlned In rela11on to tho books ard recotds Ol the Partnership and shall 

bo calculated In aCC>Otdanc:o wl!h principles wtlk:h are app,oprlato for the P81tnttS111p Business. Tho G-ral 

Partner shall detennine lho Pattnership Prollls and PartnersNp l.o5$es for each fiscal year a, al the end al 

such fiscal year. 

4.2 For accounting purpo$4!$, PartOOflhlp Pro(a., and Partncrlhlp Losses fOt each fbc:al 

yur ahall be aloca!ed 1.00% to lho General Panner and 99.00% to the Umlled Partner. 

4.3 For purpose, al determining lhep<Ofu or losses ollhePrMe<Shlpf0ttax purposes 

In each fdcal YNI ('Tax Income· and 'Tex Loss0

, respectllloly), lho Partnership wll dalm the maximum 

amouni al dhcretlonary deductions o, allowances as oennllled under the 1ppllcable tax laws. Tax Income 

or Tax loss wll bo allocated among the General PaMet and the Umlled Plltnef In the aame proponlons 

lhat Ilka 11.mou111s ol Partnershfp Proru and Partnership Losses would have been alocated a, ptOYlded In 

Sedlon 4.2 p,Olllded kl$$os In IIXC9$5 ol a Umlled Partnel', Capbl Accout1I shaJ bo allocated saltly to the 

General Partner. 

4.4 A detennlnnlfon of tho amount ol ca,h av.ilable for dlstribullon 10 the Partners Y.11 

be made no les, lrequenlly than SGITll..annually by the Goneral Partner. The funds ao dotennltled to bo 

avalable for dlstributio wll be ~Y d~ad. on such ~ta, a.s the G~ Partnet may 

determine. pro rata among lho Partners. Tho Genetal Partnor may make dlsVibullons ol Partnership funds 

moro frequonUy than semJ..oMually on any date, ft may deem adV!sablo. 

5. MEETINGS ANO VOTING BIGtuS. 

5. 1 Tho Umhcd Partner shall bo enlltled 10 voce on any ol lhe manors described In 

SIJCllon 5.12, below. The General Portner $hall not be entldod 10 vote on euch mailers In lt.s capacfty as 

Genetal Partner 

5.2 Tho General Portner may. In Its sole discretion. call meotlng, o! the Partneis lot the 

purpose consldorlng any manor sci forth In lho notk:c ol mootlng. Such nocloo ol mooting shall be 

transmitted 10 all Partner, In accordance with lho p,ov!sloos of Sec:llon 13.1 no1 loss than 15 day, and not 

more than 60 days prior 10 lhe date ol lho meeting 



5.3 The l10IJcc ol meeting sha.~ Slate tho llmc and the place of the meeting and w n 

speci!y, In reMOn11blo detai, the matte~ which are expected to bo the subjed ol a vota by tho PaMers. 

5.4 Meetings ol the Partners are to bo held at such place as tho GeflC\ral Parmer shall 

determine or, In tho event ol a meeting c:aJled by the Umill!d Parlnet In the circumstances here'.nalter set 

out. at such place In the Stale of Nevada as tho Uml!ed Panner may apecity, or at such p1aco outside ol 

the Stale of Nevada as tho Umlted Partner, with the comant ol tho General Partner, may specify. 

5.5 The General Pallner 5hall. upon recclp( ol a written rettuest from tho Llmlled Parmer. 

call a moellng ol Pallners and. In tho event ol tho General Partnor's failure to call 11uch meotlng within 1 S 

days altl!l' recelp( ol such written request, the Umlted Par1ner may call such meetlng. 

5.6 Al any meeting of Partners, the Umlled Partner must be p,esent In person or by 

proxy In order 10 con:.'tllute a qUOOJm. In the event that a quorum Is not p,esent within one-hall hour ol lhe 

limo at which such meeting Is diiy called, such mooting shall be adjourned and a new meeting (the ·New 

Meetlng1 shall be SC1Jeduled by tho General Partner. unless the original meeting was called at the request 

ol the Umlted Penner as p,ovldcd In Sectlo,, 5.5, In which case the mel!llng w111 be canceled. In tho evem 

that tho original meetlng was called 81 Ille request ol the General Partner, the requlslte quorvm shall be 

consthuted at tho New Meeting ii the Umllcd Pa11ner Is p,esent In person or by proxy 81 tho Now MN!lng. 

5.7 Tho Chairman or an meetings of tho Partners WIii bo chosen by tho General Partner 

unl0$$ tho Umlled Partner chooses somo ()(her person p,esent to be Chairman. Tho Chairman shall noc 

have a casting vote. 

5.8 Al any meeting of the Partnets. unless otheJW\so provided herein. any decision ot 

tho Pa11ners shall bo decided by tho Umhod Pa11ner In Cl<der to bo adop(ed by tho Partnership. 

5.9 Votes may bo call! by tho Limited Partner at any mooting of tho Partoorshlp either 

personally or by proxy. Tho Umhed Partner may, by means of a proxy, appoint a por$00, who need noc 

boa Partner, a, hs nominee 10 enend and act at tho meeting In the mannnr. to tho ex1en1 and with the 

power confe<red by the proxy. 

5.10 Tho lns1rumon1 appointing a proxy shall bo In writing under tho hand d the Umlled 

Pallner cu the Umhed Partner's attorney. d~y appointed In wrltlng. end ahall bo valid o,ty at the meeting 



In respect ol which • Is given. or at any adjounvnent thereol Tho pro:. I shall be In the tclowlng form OI 

IO lll<e effect and may Include an L"ldic:allon ol lhe YOllng ln$tludlons ol the Un*ed Panner: 

·sy these p,eseru, o, Is hereby appolr«ed 
tho anomoy and P'C1/CY ol tho urderslgned Umlted Partner lor and In the 
- ol tho unde,,lgned to vote and Id at a ~ ol Spee, New r.,ffd',a 
Umlted PaMetshlp 10 be held on tho day o1 19 • al 

o'docl<. and at any adjounvnent lherool, with all tho powv,s which 
the undersigned would l)O$S8SS ii penonally ptssenl and wlh pl7,Vtf ol 
subslltu!Jon: aD ptlMOCJs p,oldos of tho undersigned being hereby reYOked. 

Dated al _ ____ this _ day ol ----~ 19_,• 

5 t 1 The General Partner 5haJ determine tho validity ol any p,oxiu submllled to II prior 

IO such meeting In the event that 1he vaf'odlly ol any p,oxy Is challengcid. tho Chatnnan $hall detennlne the 

vaJldlty ol such p,oxy and tho mcriU ol such c:hallcnge. 

5.12 A vote by tho tsnlted Pat.not 5hall be requited. 

5. 12.1 to amend this~ ptnUant to Section 14; 

5.12.2 to MIA o, encumbclr nl1 CJ< ~ al the assets ol the 
Partner$hlp: 

5.12.3 to dlssolvo the Partnctshlp; 

5 12.4 for tho removal o, replacemenl ol the Gener.I Partner iu-nt to 
Section9.: 

12.5 to carry oot atr/ ol tho aCIMtle$ doscribod In Section 16.1. 

6. MANAGEMENT OF THE PAATNERSHJP. 

6 1 lhe General Pat1ner alone ahal havo tho sole and axduslvo autholtly IO manage 

the business, ope,a!lons and alfalrs ol the Pannersllip. to make an decisions regarding tho buslnes:I ol tho 

PattnetShlp, end to bind tho Pannorshlp. lho Ge~ral Pannor shall have all the rights and powers which 

may be possessed by n general panner ol a llmltod pat1netahlp porsuant IO laws ol tho SWa ol NCl'llda. 

6-2 lhe General Partnet shall delegaio 1116 pollcy decisions ol tho Partner$hlp to a 

'Soard al Oitectora· which shall be elecled by tho Board ol OlrectCQ ol the Geoctal Partner and alter 

eloellon 6ha!l have Independent liduelasy authotlty (7,lef al ol tho affairs ol tho Partn«ahlp lncfudlng electlon 

ol offlceta ol the Partnership. Each memoo, d tho Board ol Dlracw, ol the Partnership sh3ll $etl/O untl 

the eal1ler o1 (i) tho election ol his succc,SO( or (Ii) his reslgnatlon. death. lnalpaclly or removal wt=h or 
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wllhout cause. The Board ol Directors ol tho Partnership shall fflffl al leas! aMUally and sh.'1:1 adopl a set 

ol b)1aws govemlllg lho Internal functlo~ ol lho Board. All powers and dU!les relallng to the manag«nent 

and ope,atlons ol lhe General P;anner are hereby guen to the aforesaid Board ol Directors ol lhe 

PaMetShlp. Tho members ol tho Board ol Oiredors shall dect a Chalnnan and such Olhe< oltlcers ol tho 

Board as they deem app,opriato. 

6 3 Tho Board o/ Directors ol the Partnership shall dect olf'cetS ol tho Partnorshlp wNch 

$hall lndudo a President. V1co President. and Sec,ota,yfTreasurer and such otMr officers a, the Board ol 

OirectOtS ol the Prutnershlp deems appropri,110. The df"c:e<S shall man.ioe and conduct tho day to day 

affairs of the Partno,shtp tn accordance with the polldes H14bllshed by tho Board of Directors ol tho 

Paltnerlhlp. The ~s Iha!! have authorl:y lnlcf.tional and customary to offlcers holding such poslllons 

In corporallons. Each olltcer of tho Partnership &hall servo un!i the eaifler ol (i) the election ol his lue<:e$$OI' 

or (i) his resignation. death. lncap.iclly or rllfflCMI wtlh or wt.'lool causa 

6 4 The Umltod Partnor shal not. h U'1'f case. transae:t any buslnus on behalf of the 

Panno,shlp rl(;C act ii$ IL, ag,:n: not hold ltsdf aa empowe,8d 10 bind the Pa/llWShtp NorwtthslandlnO the 

foregoing. tho Llmllod PaMCr may from llmo to time fflQUl,e lnlo the Slllto ol attalra end p,ogreu ol the 

Partnershlp, tho whole In accordance with an rfohLs and po,,-ers accorded to rlffllted partners pursuan1 to 

the laws ol tho State o1 Nfl'olada. 

6 5 lho General Partner ahal1 dQYOCo a, much ol lU tlme and anenllon as may be 

,-sary to fuly, properly and efficlel1dy manage tho buslnes, ope,allons and anus ol the Pannenhlp 

In tho Pllltnet1hfp's best Interests and for tho Join! advantage and prora ol tho Umltad Partnet. 

6.6 Yfllhoul llmltlng tho gene,afty ol tho foregoing. Ind In addclon to art'( obllg;tllon, 

power and authority Imposed or granted to II by the laws ol the St:ato ol Nevada, tho G-,ai Partnet shal: 

• J I01,t 

6 6.1 nogociato and entm lnCo arry agroemenu pettainfng to the Paitnlnhlp 

8~ even ~ tho tenn ol auch 1grecirnenu eictend beyond the Ois$o1Ullon Date, 

6.6.2 provide and maintain accumto and proper books cl account and rec:ords 

rellectlng the IMlrwm and adMtles ol the f'annel1;hlp, lncludlng separate capita! accounls tor each 

PaMet which accoonl shall be etodlted wlh lhe Pattners' c:onlribulion to the c:ipilal ol tho 

Partnership: tne capllal account shaS also be Cflldaed or debl:oo ri an amoun1 equal to lho portion 
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of the ProfllS Ot losses ol the Patll'leflhlp (as defined In Section 4. hereof) elocated to the Pll1neta 

and shall be debited wth wllhdr.rwals °' le!UmS ol capllal and ~ ol Income to the 

Pattnefa. No Wlleresl shall be payable on such accounu. The Ol1glnal ol II such books of aoc:ounl 

and recotds. °' dupllc:a!fl thofaol. shall be~ at the principal pi.ce of t,,JSiness ol tho P&Metshlp 

In Tennesse9. The limited PaMet and/Ot ls d!Jy euthorlzed agercs shad have the rlgl'( to Inspect 

and examine such books of account and recotds dunng regw, business hours al such offices ol 

tho Pat1lletShlp; 

6.6.3 appoinl amually the A.ec:OlrUnls ol lhe Partne<shlp Who shall. al the end 

of e<lery rt.SCaJ period ol the Pastnershlp, and upon the termination 0t d1ssohmon ol tho PoMe!Shlp. 

prepare the rinanclal S1atements of tho Partne,lhip F0t such purposes, tho Accounlanls ao 

appolnl.ed shall be given IUI and complete access to all books of accoun1. reootds. doc:umefU. 

lene,s, vouc:hers. checks and other ronns o, papers .,,'hlch may In any way relate to the Pa/tnef$hlp 

llu$lneu, 

&AU ptcpa,8 end forwartl to the limited Partnef all r~ and financl.11 

SlatemenlS which may be required under applicable aecurides legblallon (IUbjllCI to 1/f'/ avalable 

exemptions rega,dlng financial rfl)Ot1lng by paMershlps) and wllh1n 180 days lollowtng the and cl 

each annual fiscal period, a COf1Y cl the annual financial statemetU ol the Partnership; 

6.6.5 on °' befo,e March 31 cl each year. p<epare and lotward to the Umlted 

PaMet financbl Slatcmoots and Income tax rrportlng as may bo required by L'io taxing autho111les 

ol any jut1sdldlon within tho United S1a1os and elS8'Mlete as may bo required; 

6.6.6 at tho request ol the Umllod Panne,, from tlme to time, l)fepa,e and 

dlstrlbule 10 the Umlted Partnet a 111.ltemcnt sha,,,ing the Slatin of the limited Partne(s capllal 

account with the Partnership; 

6.6.7 l)fepate and mal ell notices lo, mootlngs al the Partr.ers. which meetings 

:hal be coled and held by the General Partnet In aocordance with tho p<CMSlons ol Section 5 

hereat; 

6.6.8 l)f<Mde, or cause to be p,a.lded. otr.ce apaoo, Slaff, equipment and derlcal 

serAces a, appropriate lo, tho elfdcnt operation and ae1Mlles al the Partnc<shlp: 
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6.6.9 upon dls$OIUllon ol the PaMerst,/p, exec1.C8 and Re the 1ppropnate n;,o,ne 

tax electloo lonns on bl!hall ol the Par!ner'S. wflhln lhe prescribed lime llmlt&lion petlods; 

66 10 11 tho expense of the Partnership, p,osecute. defend, sea!eQlcomptomise 

any adlon$ al law and &atbly ony Judgment. decree. dtclsiofl. Ottler QI senlemenl a.'fedlng lhe 

Pannershlp QI Its assets. 

6 6, t t ot tho expense ol tho Partnership, purchase SUCh llabllly QI OChet Insurance. 

11s approprinre, 01 a C()(Ml4!fc:la!ly rc:uonablo cost IO fuly P,Oled the as.sets ol tho Parmershlp: 

6 6.12 render periodic lccounl.S reqrlng lo Its mnrogenol andedmlnlslralJvedulles 

and substan 110 such accouna. If so requested by the Umlled Partner; 

6 6 13 execuie and carry OUI al egreemen1$ which require ~CCY!lon by QI on 

behalf ol the PIMOtsNp lrT,oMng man_ers QI uansac:tlons which ,,o wflhln the normal and 

CUSlomary course al rho Paruwirshlp's Business. 

66 14 do 0t cause 10 be done any and a:t acu wnich are OOC854,Y. appropriate 

QI ~ to the c,pe,atlon ol the P~rtnc,shlp B~ 

6.7 Tho General PartoQr may delegate any QI 11!1 al the rights and po,,-, which II 

possesses end e pe,son so delegated m.,.y pecform lhe G-ral Panoet's dudos on bohall ol the P&Metslip. 

However, no 5UCh d elegation $hall rellevo the Gooeral P8/tMI from Its duties or responslblties heteuoder 

and the remooe<111lon o1,uch deteoated pe,100 lhall be paid by the Gentf'al P411net and shall not ocllotwlM 

be bome. dlrecdy 0, WIC!Jedly, by the Partnenhlp 

6 8 Nalhlog heroin Is to be construed ao u 10 llml: tho eblcy ol lhe General PIM« 

to bo reimbursed tor aciuat OU!-ol-poclcet third party dlsblnemetllS QI 10 re!41n third panlos to perform 

ptolossloclal aeMces or other ,peclfled $l!MCeS on behalf ol the Pattnenlhlp where SUCh ~ may 

reasooabiy bo c:on:.Jdered os bclog out.side ol the dU!les to be performed by tho G-.S Partner and to ueat 

lhe costs thereof as expenses ol the! Partnership, p,O'>'ldod that wch SGNk:os 110 rondC!ted In a bona fde 

manner 11 C011VT1e1clally reuonable rates 

6 s The eUlhotity vested In the General Panner 10 car,y out the bu5loess and affan ol 

the Pannershlp shall lodude all loddenlal powOB to further the objects and purposes ol the PartoersN;>. 

In eddtioo to the followfog: 
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6.9.1 To assume. or enter Into agreements on behatt ol lhe f'a~ rela~ 

to lhe P811nel'$hlp Bu:s!ness and,lhe ~iture ol Pilltnershlp funcls In c::onnectlon !herewith and 

to adllllnl3ler and enforce the performance by third parties ot lhelr obligations to the Pai1ners111p 

under auch agreemcnis and ro rera.ln agents In connectlon therewith; 

6.9.2 to enter Into arrangements and contraccs with thltd parties respecting tho 

rendering of services to tho Panners!lip: 

Partnetshlp: 
6.9-3 subjeci to Section 6.15, to grant se<:urlty Interests c:,ver the assets ol the 

6.9.4 to relaln or render p,otOS$1onaJ SMlfccs. 

6.95 lo IIMlSt and deposl! any tnOl\lcs ot the Partnership that are noc, In the 

sho,t term. required by the Pannershlp aro 11atn and collect Interest, on behalf ol lhe PArtnershlp, 

at apProp,i,te rates on such monies; 

6.10 Tho Partnership may bo,row from tho Genera! Panner or pa/ties relared ro II 

P,ovtded tha1 tho Interest rt...e and any other costs pcrtafnlng 10 such botrowlngs OOITMpond 10 that whlc:li 

the GeoaraJ Partner Is required 10 pay In rl!latlon 10 bottowfngs lrom Its p,lnclpaJ lender,. bu! ahall never 

exceed lhat which the Pannorshlp should be able to ob!aJn lrom lnsti!U!lonal lend" wfth t8$J>CCt to 5lmlat 
bOn<Mfngs. 

6, 11 Tho General Partner may, In Its solo and ab5ol1.11e dlsctetlon, move the regbtered 

olllco ot tho Partnorshlp to any locatlon within or outsldo o/ the Stare ol Nevada. 

6.12 The bank or banks o/ tho PartncrJhlp $llaJI be suc:h banJc or bilnks as may be 

chosen from time to tlrno by lho General Partner. All monies received by the Parllle<shlp shall be dt!posled 

10 the crec111 ol lhe Partnership bank accounts at such banks and Will be kepe '8parate and apan and wll 

noc be comm1ng1ec1 wth any funds or &CCOIJrlU ol the Genera, Partner or any O(her Of1ll!y whatsoever. 

6.13 AJI checks drawn on tho Partnef5hlp's bank eccouni and at contlaetS, a~ 

1111d other documents shall be signed on behalf ol the P~ by SUCh person or persons as ahall lrorn 

tlrno IO tlrno and Bl any tlmo be dOslgnated by !he Genera! Partnor, 
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6 14 The General Panner shall exer~ ks pownrs anc1 d!sc:hargo 115 duties honestly, In 

good fallh and with the be$t lnlerests ol lhe Partner,hip as 115 primary modvallon, and wll exetdse the care, 

ctilgenco and slcll ol a pruderu and quallflod admlnistra!et. 

6.1 s Tho General Panner $hall noc sell or Olherwlse a!lenate, oran1 securiry lntcresu or 

othcMbe pledge, charge or encumber all or subslanU.llly all ol lhe PaltnetShip's assets unless authorized 

to do so by the Umlled Partner. 

6.16 The General Panner may, In Its sole dlscrellon on bchaJI of the Partnership. make 

or rl!IIOl(o any ol 1ti,, elections relcned 10 In tho relovant provisions ol the Code or any comparable 

ptOllf.slons ol applicable :.iare law or applicable laws ol any other furisdldlon. The Umlted Panner wll. upon 

request supply the Information necessary to promptly otvo effect to any such l!lectlon. 

6. t 7 The General Panner Is designated as the "lax maners partnef' ol lhe PaM&r$hlp 

as Iha! tenn Is used In Section 623 t (a) ol lhe Code Tho Gl!Mral Partner, acting as the tax matters parlnef, 

may enter Into any agrecmeni wllh tho Internal Revenue Servlco with respect to the tax treatment ol any 

Partnership Income, dedu<:llons or credits and, 10 the extent permlt!ed under tho Code, may C)(J)tessly agroo 

that such agreemenr may bind the Pal'UlCfs. 

7. PISSOLVJ]ON OF THE PAATNEflSHJP. 

7. 1 The Pannershlp 5ha!I be dlssolvcd on the date which Is oartler ol: 

7. t .1 tho Dissolutlon Oa1e: 

1.1.2 the dare r,xed by the Umhed Partner passed at a meeting diJy c:alled for 

c:onslderlng tl\e same, prO\llded that under any circumstance the Partnership may not be so 

dls5olved or termfnated prior 10 a data as may bo specified In any amending ao,eement herelo; 

7.1.3 the daro ol any evoent which woud make ft unlowliJ lo, the PaMershlp 

Business to be =rkd on or conllnued; or 

7.1.4 the date J the tocal deslrucllon, loss or dlsposftlon or a!I ot the assets ol 

the Pattnershlp unless !he continuation ol the Pannershfp Is deemed nocessary 10 effect lul 

recovery ol any proce«ls from pollclcs ol Insurance: 

7.2 rhe Partnetshlp $hall no1 lermlnale as a resut ot: 
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1.2.1 the batlkruplcy of tho Umilad Panner or a Judgmcnl maroatlng the seizure 

of the lnte,est In the P4ltne<Shlp held by the Umi!ed Panner; 

7.2.2 tho b.mkrup(cy, dissolu!lon, llquldatlot\, winding-up or the YA!hdrawal 

(subfect to Sec:lion 9.2) of the General Paitner ii within 90 days alter tho wtlhdrawal ol lhe 

General Panner for any reasoo as afo,esakj (or Olhetwlse), tho lknhed Partnet determines 

In wr1Jno to contlntre tho Pannershlp and 10 appolnl anolhet general paitner ol tho 

Pattnetshlp: or 

7.2.3 the dl$solutlon 0t other tenninalloo ol the Umlted Panner. 

7.3 Upon the dissolutloo ol the Pannershlp. an propeny held by the Pattnership shall 

be dl$posed ol or othf!IWlsc applied to the ex1en1 required tor the followlng purposes, and In the follow!tlg 

Older. 

7.3.1 todlsc.hargeand honor allot thoPartnershlp'sdeb15andfiabiU'.ies. lndudlng 

costs cl Oquldatlon. O!het than tho PartM<&' dabU ond llnblllles: and 

7.3.2 to discharge and pay all ol the Partnership's debts and tlablilles 10 the 

Umhed Penner. pro rata. If approprt.ite. 

Tho balance ol the aue1· ol the Paitncrtlhlp shall be dlstribuled to the Pannora as provided In Sedlon 3,4, 

7.4 Upon dlssolutlon, tho General Pa.nncr shall promptly Bo and publish the notice ol 

dissolution prescn'bed by !hi! laws ol tho SU!te ol Nevada and satbly all applicable tormalilles In such 

manner as may be prescribed by the laws ol O!her jlWdlctlons wheto tho Pallllerahlp may bo r~lst!lred. 

In addllion, the General Panne, sh3ll give notlce ol any dssolutlon ol the Pannershlp by pullflshlng such 

noGce In such newspapers as the General Panner deems necessary and by ttammhtlng to the Limited 

Panncr such OOllce 21 days prior to such proposlld dis.sclUllo.'\ 

7.5 Upon dlssolution of the Partnership. the Um!ted Penner WU havo recourse SQely 

to the assets and propo!IY of the Pannershlp for the return ol lts capital conuibution. II the property of the 

Paitner1hlp remaining alter the discharge ol the debts and llablilles ol lho Panncrship to thltd parties Is 

fnsulfldent to return In fu1 to the Llmlllld Panner 5UCh capital conlrlbutlon, the Llmhed Partner shall have 

reoourse agalmt tho General Partner. 
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7.6 Upon the dissolution of the PattnetSh!p, tho General Partner ahall continue 10 cany 

CUI such acts as are andlary to the business prevfously carried on by the P artnersh/p and shall act as 

administrator on behalf ol the oo-owncrs of the PaMCrshlp's assets. ks admlnlstra1or. It shall a.ct In 

accordance with the corms hereof. which terms shall apply mutatls mutan;fls and wheresoever may be 

appllcablo shall s\ltlllve tho lermination ol this Agreement es if lho reference to the terms ·Partner", 

'PartneBhlp' , 'Partnership Business' , 'Unlts' and ·General Partner were refer.encos to ·co-owner, ' undivided 

CO<IWTlCIShlp', ' ownel$hlp ol limlled partnership unu·. 'units ol undMded CO-O-Nnershlp· and ' admlnlstra1or. 

respect/'lely. 

a. REPRESENTATIONS AND WARRANTIE§. 

8.1 The General Partner represents and warrants to tho Umlled Partner that 

8.1.1 tt Is a body corpo,a10, dt.Ay lnco,po,ated under lho laws ol the State ol 

Nevad11 and fl Is and shall continue to be dt.Ay exlstJng under tho said laws and under the laws ol 

any fwlsdfctlon where it carries on 11.s bu$lness: 

8.1.2 It has and shall conrlnuo 10 have the authority and cap.,clty to act as the 

Gener111 Pattner; 

8. 1.3 Its obllga!Jons herein do no1 conlllct v.f!h, or conslltuto a default under Its 

consrhutlng fnslruments o, any ngroement o, Olher documen1 by which It Is bound or 10 which II 

ls a party; 

8.1.4 h wfJ act In the be$1 fnlercsis of tho Pa11nershlp it, potfocmlog h!l duties and 

carrying on tho Partnership Business; 

8.1.5 al t.h.l expense of tho Partnership, I! shall obtain and maintain, on behalf ol 

the Partnership, dear litle to any Interest In a Property acquired hereunder. and wil no1 sell such 

ln1eres1 or Property excep1 as permlned herein; 

8.1.6 it shall cause lho O'Nner ol a Property to maintain such Insurance pollcles 

and for such period of rime as Is ..ustomary f.)r commercial real property; 

8. t.7 It shall, and shall cause each ol Its olficers to, devo<a as much ol 11.s and 

lholt 1imo, attention and laclftles as may be necess.iry foe the full, proper and effl!Cllvo 

administration ol tho business and undt!ltaldng ol tho Partnership; 
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8.1.8 II 5h4ll comply wllh tho appllcablo requlremenu d any seariles 

CIClffllmSlon or slmiar r~lory a~ cl any appllcable Jurisd"IClloo: 

8.1.9 I: shall use 11.s best dons 10 mairtm the llmlted llabicy d the Lsnaed 

Pannet In al !he Jurisdlcllons In -..111ch the PIMef1.hip c:anies on buslness. and 1h11 no< carry on 

business In any Jurisdldlon where covnsel to !he PartnerlNp are ol lhe opinion a meanlngtu risk 

exists lh.'lt such llmhed llabllty for lhe Umlltd P11W!r may noc be achiev11d; and 

8 1.1 o II shall deduct In compu1,ng Income tor United Statos Income tax purposes 

tho maximum amouni ol arr, appllc:able deduc:tJonS each yaar. u pen,Wl!d by law. 

9 REPv,CEMEt:(T Of GENERAL PABJNEB 

9.1 Tho Gener111 Partner may be remcM!d U general paMet by a YOla cl the linaed 

Panner which elso l)(oYides tor tho appolnlmenl ot a ,-general pattnet. 

9 2 The pattles hereby recognize lhal the efflclenl m.anagemen1 ot the P&MetsNp 

Business Is dependent upon lhe General Panner •Cllno as manaoe, d the Partnership. At:cold'ittt;Jv. 

the General Pa11net $hall no< rasig,\ nor sel. lllenato or ocheM'lse ~ d 11s lnle<est In the 

PIMCIShlp wllhout the conwn1 ol the Llmiled Putnei exp,essed by a YOle cl the Umited Partner, which 

voco shall provldo for the r,poWmeni d a new geMraJ penner Howevor, $UCh consenc Is not necessary 

In the case ol a transfer 10 persons or entllies controlrltlQ moro than 50'4 ol lhe equity shares ol lhe G-ral 

Partner or c:or4toled In the wne manner by the laner and having In eactl case an owne(s equity (calculated 

In contonrily -..th generally accepted Dcxounling pmdples) at least equal 1.0 that ol tho G1<1eral Partner, 

l)(oYided that the transleree assumes all the obhgallons cl the Genetal Panner wl!h respect 10 the 

Partnership. Any transfer mado whhcxll lhe consen1 alorcmentloned wtl not release the G-,.S Partner 

from Its obllgaUons as sot out In this Agreotl\CIIL 

9.3 Any now General Partner shall e-oc:uto II coun1orpart d lhh. Agtoemenl and 

lmme:riately assume tho obllgatlons and duties d the General Partner affective tho date ol lls appolnlmonl 

and shall lher8311er h.r,e tho Ide right 10 exen:be al tlghls ol tho G-.il Partner as manager cl tho 

PaMershlp and the withdrawing Genetal PIIMCf sliall do 1111 lhings and take all steps In lis powe, necessa,y 

to offcetlvcly transfer the management cl the Partnershlp to tho nlffl General Partnor and shall sign and 
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dellver an decch, certifica1es, declarations. lonns and other documenls ncc:essary 0t app,opriate In this 

regard. 

9,4 In the event ol a change ol !he General Paitner to which tho Umlted Partner 

p,ovklos Its conseni. the Partnership and the limited Partner shall release and hold harmless the fom>er 

General Partner from all acilons, clalm$, costs. demandl, losses, damages and expenses wlll1 respect to 

events which occur In relation to the Partnership altar the effective dalo of wllhdrawal of the former General 

P81tner. 

9.5 The General Panner sha., be deemed to have resigned In tho event cJ l!s 

banluup1cy, dissolution, r,quldalion or winding-up. 

9.6 NO!Wltlulllndlng any plOlllslon heteof, prlo< to any change ol the General Partner, 

a substllute Goneral Partner shall llrst be appolllted and all necessary regfstrallons ahall be made pursuant 

to the laws d. the S11:e of Novada and pursuart to the laws of any other appllcablo Jurlsdlctlon. 

9.7 II an event shall occur whereby tho Pannorshlp may be dissolved because cJ the 

withdrawal d. tho SOio General Panner. the Uml!ed P111tnet may elect to recomtltuto and contlnue the 

Panner!hlp as o sue .:ossor llmhed partnership upon the same terms and condillons as ore set forth In thls 

Agll!t!menl, except Iha! under the reconsthuted and conlinucd lilnlled partnership, the General Partner shall 

be deemed to have had his lntcrost as a general partner terminated. II any such avent oceuts, the llmlled 

Partner shaD alflrmatlllely deicrmlno 10 conilnuo the busnoss ol tho Partneri.hlp and ahall, wilhln 90 days 

of the wllhdrawal of the solo General Penner, elect a new general partner 10 servo as the General Ponner 

subject to an Iha rights and obllgatlons to which the p,for General Partner was subject. In the event ol lllly 

eiectlon to reconsliMo and c<>n1inuo the Partnetshlp which requires an amendment of this Agreemem. the 

emended agreement shall be as slmlar In form and subslanc:e to this Agreement as Is practlcable and the 

new or SUCCU$Or partnership shall engage In the same busloess as tho original Partnership. employlng the 

assets and romo of the original Partnership 10 tho extenl l)O$slblo. 

10. TRANSFER OF PAATNERSHIP INTERESTS. 

10.1 The Umlled Partner may sell. transfer or otherwise dispose cl Its Interest In lhe 

Partnership orl.y In a~nce with lho p,ovlslons hereinafter set forth and subject alwa}/$ to appllceble 

soeut1t1es leglslallon and rCQIAatlons. recognizing among Other mancrs lhal the lnleroSI has not been 
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~ t.rc:!er United Slates Securiies Ad ol 1933. The prior wriaen ccnw"II ol the General Partner Is 

reqiA,ed IO effect arry irans:er Of <f,spo5111on ol the interesl (Ot arry pan lheted) ol !he Umlled PaMer, which 

consen1 may bo &tbuarty wthheld. The General Partner may relu5e to conMt1I to one or mot11 tnnsfen 

ol such lneerest which woucs tavo the effect d a transfer d ffl0(8 than 501' d the lnter9$1S within a twdlle 

monlh pefod. In clreumstances when ll1l! General Pallner permits a ttansler ol the Interest. the Umlled 

Partner may transfer such ol Its 1ntores1 to which consent tias been granted by tho General Partnet. 

10.2 In the eYenl ol tho permllled saJo. llansfer or Olhet dlsposltlon d all or a part olthe 

Umltod Plll1ne)(s lnreres1 In !he Partnership In acxocdance \o\th the terms heteln. !he pucchaser, transferee 

°' asslgNe (each herelna!lec c:al!ed 11 'Translecee1 d tho Umfted Partner's inleres: In 1h11 PartnefsNp ahall 

automaUeally bo deemed to be a pany to tl'u Agrcemenc and shall be subject to th!' obllgatlons and enclded 

lo tho rlghls and pcMegos ol lhe United PaMet as set lotth herein. and ahllll be sut)j.c:t 10 the terms and 

condltlons hetaol. 

10.3 Sut,jec:i IO applica!>lo ~ ~Uoo and reguallon,. and t.o tho reslridlons 

lll(prused In subsections 10.1 and 10.2 alO!tSJid. lhe pal1nfflNp lnee<OlU ol lhe Umlled Panner Is luly 

transferable \o\'llhoo.c arry chatge. 

10 4 No uanster ol an lnletesl In lhe Partnerahlp shall be aceeptCld by the G~ 

Partner fflO(B than IS days alter lhe maling to the Umlted Partner ot a nodQe of dludU!lon ol the 

Partnership. 

10.s /Jo Partne~ lnte,est $hall be 1ut)ject 10 levy or acqu1$1lon by lho cn1d1tors of a 

Partner wthoul tho expr9$$ ~ consent of such Panncr. 

t0.6 Upon wrlllcn nolice 10 the General Partner fltSI rrode, tho Limited Partner. 6Ubjoct 

10 compllanc:e wtlh any appllc:able securllles leglslatlon and subjoct IO the pcOlllslons set oot below. may 

assign, pledgo, ffl()(1gago. awoo. or otlKtlWlse grant a Hcutlly 1ntetes1 tn Its Partne~ lnler0$1. all 

subst•utlotlS lheteol, acetl!llon$ therclo ond ptoce«l$ lhere!tom. and all of the Um¢ed Paltnl!t's OCher rights. 

both ptewnt and fulure, In or pettalnlng to the Partnership lnlereslS as COf'4h.*lg collateral HCUtlly for the 

payrncn1 ol any foal\ lnte<est thc<eon or lho paymeniand pe,tormanc:eol anyot'ler obllga:.oos. piesent and 

lutwe, o1 the Umilod PaMer p<Olllded 1h11 none ot Iha aforaakl acts ol the Umhd Partner wll cellevo It 

of It's obllgations and llabWes het~. which obligations and llablllles wll continue and wll sUMVC any 



such acts. Tho granting ol any such security Inter~ wll be aubjcd to the l)(CMSO that the secured patty, 

upon defalh by the lknlled Par1ne.1, wll noc be tt'Cllled 10 reallle on the M!CUrity represented by such 

Interest wlhoul llt$t being bound by tho terms ot !his Agreement. 

t 1. UASJUT)'. Of THE PAATNEflS. 

11.1 Subfed 10 Scalon 11.2, The llabllty ot the llmlled Partner IOf the llabiftlas and 

oollga~ ol the Pannc,shlp Is llmllod to the amount ol the Limited PaMet's c:apllal contribution plus the 

pro rata shart ot the Umiled Par.ner ot the und'ISUbJ!od Income ot the Partnc1$hlp. Subject to Section 11.2. 

Iha Um~ed PaMer shall have no lurtho1 personal 11abllty 10< llabl~las and obllgalioos ot tho Pallnfflhip. 

except as may be r~ed pur-n! 10 the laws ot the State ot Nevada and. lollowlng Its lnillal capital 

eontribullon, the Uml!ed Panner sh4ll noc be riablo 10< any lutther calls Of assessments Of lur!hef 

contribullons 10 the c:apil.ll ot the Pa/l/lOrshlp. II, '-'9ver, as D rt!S\At ot dJsulbwons by the PartnetlNp 10 

Iha Partners, the ca , la! ot the PartnetShlp Is reduced below tho stated capllal ot tho Partnership 1peclled 

In the rllCOfds ot the SectO!aly ol State. erry Pattner having rcc:e/Yed erry IOCh disllilxltlon Is bound, IOI a 

pe<1od up to ~ year rrom the date ot such d'ostrtbullon. to return same to the Partnership 10 the exten1 

neces.saty to discharge l.ablllle$ 10 et editors who extended crodll 0t whose claims arose bol0te such re1um 

cl capital 10 wch Umled Partners 

11.2 The llmlled Partner acl(na,oledges Iha! h may~: 

11 2. I the pro(edlon cl wri:ed liablily by talclng pert In the conctol 01 managemenl 

ot Ille bu$lnes$ ot tho PaMOl$hlp o, may be liable 10 1hltd panics as • rll1Ut ot lalso alalements 

made by II In the putil',c Rings made, putllUllnt 10 a;>llllc:able leglslallon. and 

11.2.2 Its llmlled liabll!y 10 the extent that tho prlnciples ot any appllcablo la'N, 

tecognlzillQ Iha lmlwion ot 11.lbilll)'ot llmlled partners. h3ve no1 boof1 aU!horllatlvdy OSlabllshed wllh 

,e,peci to limlled p;iMetshlps lormed undtt tho laws ol ono tu,lscftdlon bul ope,atlng. ownng 

l)(operty, or lneurrtng oollgatlons In ano1her furf.sdlcllon 

11.3 The Genetal Partner hu urfmlled flabll!y for tho 11.lbliies and obfioa!ions ot !he 

Partnet'Shlp IO¥,"atds third parties. Tho parties hc1C10 agree thot tho llabllllos cl the Partne™1lp In cxccss 

ot the caplll coru\bullon cl the Umlled Part11er st.- be borne exctuslv1ily by the Gtnellll Partnet. 
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11.4 The General Partner ahall noc be liable to the IJmbd PaMef lot arr, omis$lons, 

mlsuke, or errors In judgmerll. except UIO$e afflOUllllt1g to g,oss ~,oence 0t wtl\l misconduct. 0t for arr, 

ac1 0t omls5lon bellevod In good tallh to be wtlhln lho 1COpO ot authorily coo!llfTed by lhls Ag, eemer«. 0t 

for arry IO$s or damage to any ol the use~ of th'1 Partnership arising lrom or In connectJon wllh a forllJlrous 

even1 or l0tce maJouro. 

12. POWER Of ATTORNEY. 

12.1 The Umlted Partner acknowedges and comrms Iha! b ta, lrTGIIOCllbly c;onsll!Uled 

and appointed tho General Par1ner to act. wlth 11'1 po,ver ol ,ubslhUllon. as 1rue and law!\A a11omey for lho 

Umlled Partner, wllh lul po,,er and aUlhorily, In Iha Umted Partne,'s name. place and stead, to: 

12.1. 1 Execute, sv,-ea, to. ~1edge. dellvef, Re and record In the appropriala 

pul* ollltes arr, and ID of the loll<M1ng documents: 

12. 1.1.1 the PatlnelShlp Ag,__.., all declaration,. amendmenls 

thereto and other ln$llumenl$ neamary or apprOl)riare to quality or coniJnue the 

P&/1n0t$hlp In all Jurisdictions In Which lho PaltnorShip may oondUCI Mines,; 

12.1.1.2 

to rellecl arry amendmonl. change 0t modification ol lho Partnerahlp In aocordanc:e v.th the 

terms OI the Par1norshlp Agreement. 

12. 1.1.3 all COITVVyllllQe$ and other Instruments or docunien!S 

necessary to reflect the dl$so1Ulion and !Orm!natlon of the Partnership Including the 

cancellaJ/on ol any dedarallon; Ind 

12.1.1.4 

subs!lluted Limned Par1ncr. 

DI Instruments relallng to the .idm!sslon ot addilonal 0t 

12.1.2 Exealle and Ro with tJnf govelM18f1tal body any docur,9fl!S nocessary to 

be Red In c:onnectlon wtlh the business ol tho Partnership Including doCl.l'l'8nls related to a 

ex>n50lldatlon ot lhe PaMershlp wllh anolhef lml!ed pe.Mef'ahip whereby the rights d Partners 

WOIAd noc be adversely alfectod: 

12.1.3 Exec\/le and Ro all eledlons, detennlnallons 0t designations undet any 

appllcablo taxation leglslatlon 0t laws ol llke lmpor1 ol any Jurisdiction In ,~ ol the alfalrs ol the 



PaMership °' any Partnef's Interest In tho Partne1shlp 0t tho dissolution ol the Pattnen,hlp. 

Including an requited iax elocdon loons: 

12.1.4 Make any amendmena. change$ 0t modd"atlons to 1h11 PeMershlp 

Ag1ccment and 10 any Olhor doc:umcnt • ,udl amendment b to cure an ambiguity °' oorrect °' 
supplemeill ony ptOlllslon which may be deteaNe °' lnconslstenl with arry o<her p«MSlon a.nd the 

cu,e. corre..llon °' $Uppltmen!al pr<M$lon does noc and wll not oct,el$dy alfed the lnrer9$U ol llT'f 

Penner. as de1ormlned by counsel 10 the PannenNp 

12.2 The Umlted Patine, dedlres that the foregoing power ol enomoy Is lm111ocablo. ls 

•~coupled \\lh an lnlercst end wll sUN!ve the dlssolullon °' banklvplc:y ol lhe Umlted Palll'4t and 

aheJI mctend IO end bind tho holrs. exe<:140ts. ednvnlstmors, 1occessors and permlllod eszlgns ol the 

Umied Partnet and may be exorcised by tho Goneral Pattnor on behalf ol the Umlttd Pattner by ueaalng 

1/T'f lns1rumon1 as anomey and agen1 for the Umlted Partner 0t by referring to the Partnenhlp name end 

execullng as a gene1al partner on behalf ol the Putnershlp. 0t by exec:Utlng und11 tho G-.il PaltlWs 

name as 1he ~ral partner of !ho Pannerahlp The Umlted P&Met hereby ;igrees to be bound by 11"/'f 

roproscncation mado by lho Gonc1al Panne,, while acting In good fal1h purwanr 10 lhe wt11in Po,,-e, ol 

Attorney, end the Umlled PaMe< he<eby walvcs 1ny end e!I de!l!nSOS which may be aval&ble to ._ to 

contest, negate at dlsafllrm lho actions ol lhe Genni Pa.1Mr llllcen In good faith In accordance wllh the 

rorms ol tho wilhln Pa ... er ol AIIOtnGy. 

12.3 Thellmlled Partnorwlf, on !lie rOQUffl of tho General Part~r. ltNn«fl8ldyexecute 

!Nery celllfic:a10 Ot o<hor lnstrumen1 necossary 10 comply wllh erry law 0t reglhtlon ol erry furiscllctlon In the 

Unlled Stmo, lat the d uo continuation ol the Pannellhlp 

13 ~ 

13 I Any noclcc required 0t perml!ed to bo given he<eundor shall bo suffic:lcnlly given 

H delM!ted In pe1$011 Of sen1 by reglsuuod mal, postage prepaid. or by celela0$lmle, and such notice shal 

be deemed to M"9 been rec:elvcd by 1ho pony or po.riles to whom It Is dlrocted when delivered or, r sen. 

n hours ahcr the maJing lhereol, or W taxed upon conl"inNltlon of receipt 11"1e1col. Such nollce shall be 

addressed to tho parllcs al the addrl!ffllS on tho execution pago(s) hoteol. 



13.2 Airy f'atlner may, from 1lmc to time, change ks ldd1ess f0t setvlc:e hefeundet by 

writlen nollco to the other Partnet. 

14 AMENDMENTS. 

14.1 Except as OlhelWlse prc7'1cfod herein, an amend~ tothlsAgteC!fflenl shall tequfte 

the appcoval ol lhe General Pat1ner and the Um!!ed PaMer. 

effeci ct 

14.2 No amendment or ahetation can be mado to this Agreement which WOIJd have the 

14.2.1 amcndlng this Sedion 14; 

14.2.2 reducing the lnlet8$t In the Partne1ahlp ol tho limited Partnor; 

14.2.3 changing the llabllly ol the Umlted Partner; 

14.2.4 allowing the Uml!ed Partner to exe1cisa conltol or management over lhe 

buslness or the Partnership; 

14.2.5 altering the right ot the Um~ed PaMer to lltllo et any meellng; 

14.2.6 changing the na111re ol the Part~p l1om a llml!od partnet5hlp 10 e 

general partnet$hlp; 0/ 

14.2.7 amending Section 6.13 hereof. 

14.3 Tho Umlted Partner wfl be ~ed of the lull detals ol any amendment to this 

Agrcoment wllhln 20 days prior to tho elfCCUIIII dale ol lhe amendmenL 

15. OEANmONS. In this Agrcemen1 uliesa the conte,ci otherwise requires: 

"Acc:ounlan:s· mean:. such fiffTI ol certified public: accountants appointed from limo to time by the General 
Partner as accounumts lo, tho Partnership.; 

'Code" means the Internal Revenue Code ol 1986. as amended. and the tegtAatlons theteunder; 

"Obsolutlon Date· means December 31. 2094; 

"GeooraJ Partnel" means Speer Communications, Inc.. °' any other party who may become the $UCCG$$OC' 

Genetal Partner of the P811ner$hip In substllutlcn therefor from time 10 time pu-suant to this Agreemont: 

"Umlted Partnet" m-0ans Speer Communlcallon~ Holdings Umhed Partnetship; 

"?artnet' or "Partner&" means the General Partner end/or the Umlted Partner. 

"PaMCrshJp eus1nes.s· means the business ol 1ho Partnership as described In Sec:llon 2 1 hereof; 
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0

PaMef'shlp Proti1$
0 

and 
0

Pannershfp Losses· lcw any p;utlcuar pe,lod, shall have lhe manlngs as ascribed 
thereto In Sect!oo • . 

16. GENERAL PRQYJSIONS. 

16.1 Tho Partnership may amalgama1c w!lh. mergo lnlo or CONOllda1c w!th. by way ol 

tram!er of a:secs Cl Olhctwlse. anoche, tlmlted Pilllnershlp govomoo by the laws of any Slate ol lhe Unl!ed 

States, ptovlded It.at the law. by which the all\illgamated, merged Ol c0tl$dldatlld partnership woud 

thcteafu1r bo oovemect are r.ubstantially slmiaJ v.ilh respect to the lfmlted liabny p,OYlded by the laws of 

lhc State ol Nevaw and the rights ol the l/mj(ed Partnc, woud no1 OlherN!so bo materlally adversely 

affected In any way. 

16.2 Tho headings ol all sedions and paragraphs hereof are fnSt!rted lo, <X>nVenlence 

ol reference my and 5',al1 no1 a/feet this Agreement Ol be taken Into eccoon1 In construing and Interpreting 

tho provisions ol tNs Agt01lfflent. 

15.3 Whet a any provlsloo of this Ag1-n1 provides for lhe gMng of a specified number 

of days· no1Jce. the compoiatfon of such number ol days shall cxdudo the day on which nollce ls given but 

&hall Inc.ludo the day oo which 1he panlc:uar happening Is 10 occur°' lnlnspl:o. For groat er cettalnty, a 
0

day' shall not be deemed to mean o 0 buslnG$S day'. 

16.4 'l'lhone-,or the contllle% of lhb Agreemcint requires, mascullne gender lndudes tho 

lemln/no or neu:o, gender ard visa-versa and the slnguar number Includes the plural and vlsa,versa. 

t 6.5 This Ag,oement m.iy be exccuiod In any number of coun1erparu as are deemed 

necessary by the General PaMer, with the same eltect as I! the parties hereto had signed the same 

dOCUMent. Each counterpart Is as valid and binding on an parties hcteto os 0'18"( other countetplllt, and 

an counterpa,u shalt be con.stllK'd togclher and shaD COl1$1ilU!e one agt011ment 

16.6 Any default by lhe General Pa.nner constlt.J!ed by its lalure to do any act wt!hln a 

stipulated period of time shall be deemed to have been remedied If such act Is done wlthl'n 30 days alter 

the Uml!ed Pa.Mer has given notice to lhe General Partner requiring such defalA! to be remedled; hov,,ever, 

tho General Partner, subject 10 Section t 1.4, $hall be liable l0t any damages caused In tho lnlerim. 
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16. 7 The rights and flabillle.s ot the p;itlJa hereio and lhe lnterpretallon ot the provisions 

ot 1h15 Agreement shall be governed by. lhe la'Ns ot In the Stale ot Nevada and the federal laws applicable 

!herein. 

16.8 If any p,ovlslon ot INs Agreement onho appllcatJon ot such ptO\llslon IC any pe1$Ct1 

or cirtun'1$18.nces shall be held to be if!vafd, the remainder cl thls Ag.reemen1. or tho appllc:atlon ot such 

p,ovlslon to persons o, cltaJmSlances other than those as to which It Is held lnwlld. ah3ll not bo allected 

lheteby. Each p,Olllslon ot this Ag.reement Is Intended to bo soverablo, and If any ptO\llslon hereof ls held 

IC be llogaJ or lnvalld In any /urlsdlctloo, this will no1 affect tho valldlly ot such ptovlslon In any Olhtlr 

lurlsdldJon or the '1lllldlty ct tho remainder hereof. 

16.9 This Ag1eement seis oot tho e/UJre and compfeto agreement between the parties 

heteto with resPQCI to an matters dealt with herein. 

16.10 This Agreement shall enuretothebenellt cl and be binding upon the pan1es hereto, 

lhelt respective holrs, executors. adrnlnbtrat0<s, successors and pennlned uslgns. 
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IN WITNESS WHEREOF tho pollles hete!O teYt exoc:uted this Agreemeni a, o1 tho date ftrll abcM 

matelonod. 

\ 

u•~ 

8y. 
·~-

c/o C. Thomas &.too. Jf .. Elqulro 
Sunon, Battlett & Glogoval: 
50 West Ll)ef1y Stteoc 
Suite 650 
Reno, Nov.ada 89501 

F1Cllmlt· ao;u 333:9112 

·GENERAL PARTNen· 

Spoct Communications Holdlngs Umlled Pannwlhlp 
By. G-,a! H-M..., .. -

By: 
nio. 

Address· 

.23-

3201 Ofck8f'SOO Piko 
NAshvlle, TN 37207 

olc. (615) 650-0000 
fax: (6 15) 383--0020 

·tnAITED PARTNER' 



I ' 

ARST AMENDMENT TO 
LIMITED PARTNERSHP AGREEMENT 

OF 
~ NEW MEDCA UMfTEQ PARTNERSHIP 

Change ol rame ol pa,tneqNp to 
SIii* Vlr1UII Med'e Ut*ed Pattnetshlp 

and change ol partneQ 

RECEIVED 

JUN 1997 
SOUTH DAKOT 
UTILITIES CoM! ,~~J~~c 

THIS FIRST AMENDMENT lol.Jmllad PaMe<shlpAgreement Is effec:llveuollhe t SI (Wfol Jarury, 
1997 

YMEREAS, elfedNe September 28. 1995, Speer Communications, Inc. ard Sl)N!f Communlc:allons 
Holdlngs Umlled Panne,shlp enle<od Into Iha! eenaJn Umlled Paitnent,lp Agreement ol Speer New M«fll 
Umlled PatlnOlsNp (the~ Patlne<Shlp Agl-11'); 

WHEREAS, elfed/lle asol lhedate heteol,Jarury 1, 1997, Speer Communlcallons, Inc. transleffed 
to Qystll Diamond. Inc. ks entire owne<$hlp lrtlfell as the gonef1II pa,tr.er which amounled to one pa, cenl 
(1%) ol the local partne,shlp lnlttests In SPN< Ne# Mecf,a Umled P&Met$hlp; 

WHEREAS. olfodlve u ol lho d4to he<ed, January I , 1997, Spee, Communlcatlcns Holdflgs Umllad 
Pazlnershlp. translerred to RMS linked Pat1nlnHp Flty pe,cen1 ~ ) ol ks Nlnocy.nlne pe,cent (99'4) 
ownership lnle<esl a., the llmltod p.1Mel In Sl)IN!C New Media Umlted PaMenhlp: 

YMEJIEAS. elf~ ,e u ol lhe date heleol, January I , 1997, Spoe, Comrrullc:allon Hddings Umbd 
Pannenhlp. uansfened to RMS lknled PaMlrSNp. as TIUSIN. Fony-me percent (49'4) ol ls Nlnely.me 
l*t:ef" (99%) ov,nnhlp lrU<est as tho limllod paMGt In Spee, New Medla Umllad Pannenhip 

The Sdil c.-a, Pannet and the $Ole linllod Parlner ol Speer New Modb lkniled Pattnet1hip, 
• Nevada llmlled pa,tnershlp. heteby edopl this Fhl AmendmenC to Umltod PaMenhlp Agor__. cl Si-< 
~ M.s:a Umlted PaMenhlp and hereby amend aa<d Unled PIMetShlp Ag,~ as folows: 

1. The capltallzod lem\S ol lhl$ F1rSI Amendment &113!1 have the same mea1*,g In this Fhl 
Amendmenl as ascribed In the Umled p~ Agleemet'C ol Speer New M«ri3 UMad Ponnenhlp 
excepc to the oxtent expressly modified In this FlrSI Amendmen&. 

2. Tho Panne,s heleby wal\'9 8/T'I and al procedural requl,eme,u c:onllllned In tho l.nled 
Par1nersh1p Agroemmt 'IWh respect 10 amendmenl d the Umllod Parlnen/llp Aorecimenl. 

3 Tho Parlnots horoby dos/to to changt the l'\3me ol the l)3Me<shlp and II shall heteal!a bo 
'SP£ER VIRTUAL VEDIA UUJTEO PARTt~P" (her~ the "P~P1 aka "Speo, VIIIU:II Media. 
Ud • end eJca "Speer Vittua! Modi.I, LP; 

~ The Partners hereby wa>.-. any and IS procedural r~ QOl'Qlned In the l.Jm!ted 
PaMeBhlp Agreement wtll rvspea 10 the transfer d ono percent ( 1,C,) ~ par1nOt lrUrasU In the 
PaMe<shlp from Spoor Comnv.inlcallons, Inc. to Qystal Obmond, Inc. and the P&Men lu:thet ~ to 
any such ltan$ler ol lrcetesi tn the ParlnCrsNp end ag,M to edmll CrySbl Diamond. Inc. as the sole ~ 
partner the Pannersh p. 



5. Cty$llll Diamond, Inc. hofeby agroos 10 becomo lhe solo gonenal paMe< ol lho PartnersNp 
arwJ IO be bourd by lhe p<Olllslons of tho Paru>er&Np Agreement. as amended hoteby. 

6. Tho PaM8<1 hoteby wallle any and al procedural requrome,U COf'Calned In 1/18 linlrod 
PIMll1hlp Agt..,.,...,. ""'11 respeca IO lhe transfe, ol nlntCy-nlne per cent (99"4) llmllod pattnor lneeresll h 
lhe Pannerlhlp from Speer Cormullcat.lons Hddlngs Umilod Pal1nerlNp 10 RMS Umiod PaMetlhlp and 
RMS Umltod P~. as TIUSIN, as described abcMI a,wj the PartncQ further consonl IO any such 
11¥dfor ol lntorfll 111 tho Pattne<INp and agee 10 adrril RMS Umllod P&Mershlp and RMS Urnkod 
PIMerlhlp, as Trustee. as the llmllad p;lllno<"t ol lhe PaMCl<Shlp 

7. ~ Umllod P&rtne<shlp arwJ RMS Umilad Pa/UlllnN;>. as TI\IStN, hereby agree 10 '-"t 
limllod paJ1n8rl ol the Pannerlhlp and 10 1:4 bound by lho prO\llslons ol lho PIIINnhlp Ag...,,,.,._ u 
amended heleby 

8, To the IIXlent ol atry conllld belW"'"° II-a Flrst AmeNlmenc ffi:I the ongt,\al Urnl:od 
PMlne,Shlp Agreemenr ol lho PartneriNp, the p,Olllslons ol this Fl.-si Amondmer,i ahall conuOI and 
IUPGf'$0de and ga,,am lo the exlOOI ol any such oonllld. and IO the &Xlent IN! the prowlons ol lhe lkntod 
Partne,shlp Agteemenc ol the Partnership are noc amended 0t changed by this Flrst Amendment. then such 
prc,,lslons ol lho l.knll'Jd PartneriNp Agreement shall remaln In IUI force and effect. unaf!octed by lho 
prOl/lslons ol IN$ Plf'SI Amendment. 

IN WITNESS WHEREOF. tho General P.uine, and the Umltod Partnet1 ol the Partn41r5Np have 
IQCltod and d.elllle<od as ol the day and year filSI abcN9 wrllton 

tt..Jt te Q 

~,, .. 
ev:-d~ rr. 

Richard M. Speer, Presldent 
Address· 

3201 Dld<trlOII Pllce 
NaslNtle. TN 37207 

laC$1tnlr. (fj!5) 650§292 

OLD ·GENERAL PARTNEA' 

~~~~ 
'hom.u Burton, Jr , Presldclnl 

Add,0$5 

so Wesi UberTy sueei. Sulle 650 
Reno, N~ 89501 

lacslrnle (702) 333-0412 

NEW 'GENERAL PARTNER' 
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SPEER COMMUNICATIONS HOU>INGS UMrreo PARTNERSHIP 
BY: ~~~neial pa/1net • By. -=.£. 

Address: 
320 t Olclc:erson Pllco 
Nashvtle, TN 37207 

facalmk: {615) fi'iO:f?9? 

Ot.O "I.IMITEO PARTNER' 

RMS UMIT"EO PARTNERSHIP 

BY ~SfAL~-~ 

By: C Y 
Addt8$$: C. Thomu Button, Jr .. President 

50 Wesi lJteny SI/eel 
Suite 650 
Reno, Nevada 89501 

lacslmle; (702) 333-0412 

NEW 1JMITEO PARTNER• 

RMS LIMITED PARTNERSHIP, AS TRUSTEE 

evca~-
ey: 

AddrCS$: C. Thomas B1111on, Jr., Pre&Jdenc '-

50 West Ub9!ty Sueet 
Suhsso 
Reno. Nevada 895o, 

facslmle: (702) 333-04 I 2 

NEW 'LIMITED PARTNER· 
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LIMITED PARTNERSHIP t,GREEMENT 
SPEER NEW MEOIA LIMITED PARTNERSHIP 

THIS LIMITEO PARTNERSHIP AGREEMENT Is made effective lho 281h day ol Seplembet, 1995. 

among SPEER COMMUNICATIONS, INC. a Delaware corporation (heftwfler called Ille ·Genoraa PIMlf') 

and SPEER COMMUNlCATIONS HOLDINGS LIMITED PARTNERSHIP, a Mevada liml:ed pannershlp 

(hereinafter called the ·l.Jml!ed Partner") 

WHEREAS the Gtnellll Panner and the Llrnlted Partner hereby eSlabllsh a fml!ed pi!MefShlp (Ille 

"Pannetshl.p1 pursual'II IO !he laws ol lhe Staie ol Nevada fa, lhe purpose ol ca11ylng on lot protit the 

business ol productlon, publlca!lon, sales and dlstrlbutlon ol mU5lc. 

NOW THEREFORE THIS AGREEME.NT WllNESSES Ihm In consldtratlon ol the premises and the 

respecllvo covenants heroin c:onlAlnod. lhe partles llefgo agree as follows: 

' 
1. uyrreo PARTNERSHIP 

1 1 The G-ral Partner and the Limited Partner hereby form lho Partnerlhlp pum,anl 

10 Iha Lrw:, ol lho S1a1e ot Neva<la and tho Partnership wll be govemed by the laws ol lhe SW. of Nevada 

and lhe prO'Wlslons cl this Agroemont 

1 2 Tho name ol tho Partnersh!pshil!I be ·SPEER NEW MEDIA LIMITED PARTNERSHIP" 

aka ·sl>ff' New Madia LP: and °SJ>Nf New Media, Ltd·. 0t IUCh ocher name 01 mmes H 1he General 

Partner lhall dOlonrine from 1lme 10 time. 

1.3 The Partnership shall c:ommenco upon lho dato of the approprl.1le RlflO$ will Iha 

S«teiary ol State ol Nevada, ond ahan 1ermlnato as herein provided fOt In s«llon 7 

1.4 Tho reglsteted agl)(II alflce ol the Partnership $hall be 50 Wesi Uberty Streec 

Sufte 650, Reno. Nevada 89501. and the prlnc:lpill place ol business of the Partnetshlp ahaJI be In Na.shvlfo, 

Tennes,eo. and the Partnotshlp may malntaln such Wier business olflco 0t ol1lces In any Olhor place 0t 

places "'iihln and without 1ho Stare ol Navada. The location ol the roglslered agent office and ol the 

pt1nclpal business offices m.1y bo changed from llme !O lime by the Gene,al Pattne, upon m,.g the 

apprOl)flato dedaratlon as may be required 'Y appllcable law. C Thomes Burton. Jr~ Escµre, whose 

address Is the same as lhnt cl the registered office ol the Partnership. shal M!IVI as agent fCM' service of 

process on the Partnotshlp Tho General Panner Wil givv the llmlled Partner wrlllen nolice ol any d\lnge 



In the registered offic.e or In ouier placo ol business ol thO Partnership as s-on as i Is practlcal befOI'• °' 
alter the e!!ecllve date ol such change. 

1.5 The fiscal period ol the PI/Ulet'Shlp ahaJ end on Oec:ember 3 1 o, such OChet dale 

as the General Partner may from time to time lawfUly appolnl. Whefe complance with the Code dldales. 

the Pannershlp wit use such year end tor U.S. tax repo,llng purpose$ u may othetwlst be required. 

1.6 To the extent required by law, the P&Mershlp wll be registered as a lmied 

partne"'1lp In a!I )urisdlc:tlons In v.111ch It canles on buwltss. 

2. PARTNEBSHIP BUSINESS 

2.1 Tho business ol tho Paitnershfp Is the prodUCllon. publlcallon, sales and/Ol 

dlstzb.clon o1 music and/or telecommunlcatlons ('Patlnetlhlp e1111oess1. The Pattnotshlp shall noe ~ 

on Mr/ busineu OCher than the P~ Buslrwss. 

2.2 The PattnersNp shall nol C1ffV on ks bussiess In arr, Ju,isdlctlon unln.s. In the 

opinion ol C0<1nsel to the Pattnerohlp: 

2.2.1 the lawsol suchjurbdic!lonexp,asstyllmll thollabllltyol lho Um~od Pa,tner 

to at least the same extenl that such l.lrrittd Panner enjoys l!maod llabllty undci, the laws ol lhe 

Stato cl Nevada and the Genetal Panntr ha.s 1&ken all ateps required under the laws ol Iha! 

lurlsdlcllon to affow rho Umked PatW!r to have Iha IIAI bonefR ol auch llrrolled llabllly; Ol 

2.2.2 the r1$k associated w!lh lhe posslble absenoe ol limllC!d llablity In 8fT'/ such 

lurlsdlC!lon Is inslgniflcanl In llghl ol a!l lhe relevar.t ~ 

3. PAATNERSHIP CAPITAL 

3.1 Tho capital of It-At P~alip $111111 consist of the aogt10ate value ol all stmS ol 

money Ol oehct pro;>erty conttlbuled by the PaMeB. 

3.2 The General Panner aha!! not be required to make corCrlbolions to the Partnerlhlp, 

other than conlrlbullon ol ks MMCes. In excess ol 1.~ ol lho loCal capbl ol the PannersNp 

3.3 Tho Llmllod Partner has made a corolbutlon ol u S. Nlnety·rine and 00/ 100 dollars 

(U.S. $$9 00) 10 tho ca~ ol tho Partnership. 

3 4 A r.eparaio capbl acccunt shaJ be malnWnod IOI each Partner to reflect auch 

pa,tne( • capita! Interest In the Pattnershlp The capbl account aholl be malrtmed and ed)uslod IOI each 

• 1 t0J,1 ·2· - ·· 



Pattner In accOtdance w!th the rules ol Treasury Reguallon Section 1.7lJ.4.1(t '.2)(1v) (lhe 0Reg\Aatlons1, 

This p,O\lis!on and any Olhl!r p,<MSlon ol lhls Agreemeni relating 10 the maintenance ol capltal accounls are 

Wended 10 comply wth the RIQIAallon.s and WI be lrcerpteted and applied In 8 manner conslsllln! with 

such Reg\Aatlona- To 1he extent !ha1 any pwiWon of this Ag1eemeni Is lnconsb!ent with tho Reg\Aatlons. 

the Reg\Aalions (as the same may be amendtd and rlMSOd ti.fuftet) shall control. II the General Partner 

6tla!I determine !hat It Is prudent 10 modify tht manner In ... tilch the capltal accounts. or any decreases or 

Increases therO!o, are CQmPUlod or malntafnc!d In Ofder 10 comply wilh the Regldallon,. the Gtnetal Panne, 

Is hereby authortled 10 mal«I such modlllcatlon. NOC'Ailhs:and"'111111y!Nng In tl'lis aor-nent to the conua.ry. 

I a Llmllod Partnet unexpeclodly receives an adjustment. anoca1lon or dlstribution wNch cre.iles a Capbl 

Account dellcll. such Limited Partner ... 11 be a.1ocaled hems ol Pannenhlp fnc:ome and gain (consbdno ol 

• pro rllla po,1lon cl each Item ol partnerlhip Income. lncludlng gross Income end gain tor such )'1111) In 

en amovnt a.no manner sufficient to eliminate auch deflcll balance as quick as ~ible 

3.5 N~ any o<he< provision ol this Agrtemen! to the conua.ry, upon 

llcµdatlon ol the Piutt>Mshlp or liquidation ol a Panner's lnlou1s11n 1he Partncltlhl;>, llquldallng dlslrib\Alons 

must be made In eccordanco with positive capital account balances Tho Ger.e<al Paltl\lll wilh a deflcll 

capbl accoun1 bal4nce. II any. llhall restore the amoun: ol the de/lcl: to the PannersNp 

3 6 Tho Uml!ed Partner ghaD not. while 1hls Agrnment Is In fo,oe, withdraw from the 

PaMer5hip nor shall the Um~ed Panner be entliled to a ret001 ol ellhet the whole or any part ol b 

contribution ol c:api!al to the PaMeBhlp exeepc w!lh the Consenl ol the o_,.i Partnor (wt,lch consent may 

be arbl!rarly wltMeld) and provided, as well, that sutf1eltnt property rl!ffllllns alter such return of capbl to 

dlSChargo ~y all ~sand li;il>We$, bolh pre,eni and co,o,gent. ol lhe Pallnetshlp. If the IJIN!ed Partner 

rocelvas the rCIUm ol any pan ol lls contribulloo ol c:apl:al. 11 wll contlnue to be liable to the P~ fo, 

a porlod ol ono (t) year lhofealtor for tho amount ol tho returned C0111/tbutlon ol capltal, bu! ony to the 

extent nece-ssa,y to discharge lho Pann«slwp'a llabWes to crlldllors who extended Cl'Cldll to the Pannenl'ip 

during the period such contrlbullon ol capjtal was held by the Patlnetlhlp 

3.7 Tho Partners shall nee be enlllled to payment ol any lnlerllSI on any part ol their 

capital contribullons to the Pannershlp 
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4 P!SIB1Bl1T}ONS NIQ AltOC\TIONS OF PBOfJTS ANO LOSSES 

4, 1 The pro(IIS or losses ol the Partnenhlp ("Partnership Profits' and 'Pannenhip 

losses', respectlvely) shall be detennlned In relatlan to the bOoks and records ol the P1rtnet$hlp and shalt 

be calculated In eceotdance with principles wNch are appropriate for the Panne,stvp Busness. The~ 

Partner &hall determine the Partnorshlp Prof4s and Partnership lo$ses for each llscal year as ol lhe end ol 

auch fiscal year. 

4 2 f O< accounting purposn. Pannershlp Pro(IIS and~ Losses for each fiscal 

yea, shall be docaled 1.00% t.o the General Panntr and 99 ~ to the Llmlled Partnef, 

4 3 F0< purJ)O$l)S ol de<erm/nlno the pro(IIS or~ ol the Partnenhlp for tax purposes 

In each tl,caJ year ('Tax Income· end 'Tax Loss' , respectlvely), the Partnef$hlp wll daJm the maximum 

amounl ol cflSCtlllonaty deductlons or a:lowances es pennlaed undtr the applable tax laws. Tax Income 

or Tax Loss wll be allocated among the General PIMet and tho Uriled Partner In the wne poportloos 

tl1nt like amounia of Pannerstllp PrOlils and P2Jtllellhlp Losses woud haVll been allocated as provided In 

Secllon 4 2 ~ed losses In excess ol a Umited P&Mes'a Cepllal Accounl shal be .aocated solffy to the 

Geooral Partner. 

4.4 A detennlnatlon ol the amount ol cash avalable 10< dlsrr1bullon to tho Partners wll 

be made no less froquenllv than aemHnnualy by the General Partner The flnls IO dec.nrined to be 

avalablo for dlstr!bulloo wilt bo seml·aMually dlslribu!ed. on such dates as the G--' Partner may 

determine, pro rata among the Partners The Gene,11 Partner may make d~ ol Partnerlhfp finis 

more frequenlly th:ln seml,annually on arry da!eS k may deem IICMsabla. 

5 MEETINGS ANO VOTING BIGKTS 

5 1 The Urnlled PaMet 5'ial be entllled to \/Ole on arry ol the mal!efS described In 

uction 5 12, bllow. The General Partner shall not be enillled to YOle on such mane,s In is capacty as 

General Panner. 

5 2 The Ge'*lll Partnet rrgry, In ks~ dlscre!lon. call mNtlngs cl the Partners for the 

purpose, consldortng nny manor set forth In the notice of meetlog Such notlc:e ol meellng shal be 

transml!led to al Partneri In 8(.(X)(danco with U-.e prC)',llslons ol ~Ion 13.1 not less then 15 d.lys and not 

more lhan 60 days prior 10 the dalo of the meeting 

4 JIO'M 



s.J The noclco ol meellng shal $late the llme and lhe place ol the meeling and shall 

specify, In reasonable dtlal, the matters which &1e expected to be the subject ol a voce by the Panne<s. 

5.4 Meeting~ ol the PartMrs a,e ro bo held at such place as tho Gener41 Partner &hall 

determine or, In U-,e event ol a meeting called by !ht Umlled Panner In tho circumstances hereinafter se1 

out. at auch place In the Stare ol Nevada as the Urriled Partner may apecily, or at IUCh pla.ce owJde ol 

the Stare of NCMlda as tho Umllod Panner, with tho consent ol rhe General Pannor, may spoclly. 

5 5 The General Panner ahall, upon rocct!pt cl a written rO(jUO$t trom tho Limited Partner. 

call a meetJng ol Panne•i and. In lho event ol lho General Panner'a laJIJtll to cal such meeting v.flhln 15 

days alter receipt ol llU"h written request. tho Umllod Pannor may call such meotlng. 

5.6 Al any meeting ol Partners, the Umllocl Penner must be present In person or by 

ptr»ty In ordlf to conslt 118 a quonJm. In the avent that a quorum Is no1 p<esent wllNn on.half t1o1, ol the 

time at which auch ITll'Ollng 1$ d(Ay called, such mooting Shall bo adjourned and a n- meellog (lho ·New 

Meeting") sh/Ill be &ehodlled by tho Goneral Panner. uriess the original meotlng wu caJled at lho ,oquos1 

ol tho Umhed Par.11e, 8J provided In Section 5 5. In Which case the tTlffllno wll be c:ancded In the event 

Ulal tho original mooting was called 01 the request ol lhe General Partner. the requlslte quorum shall be 

COtUllluted at the Nuw M•etino I the Umlled Panner b p,osont In person or by proxy al the New Meeting, 

5 7 The Chalnnan ol a!I ~ ol the Pattners v.tl be chosen by the G..a! Panner 

unless lho Umltod Pannor chooses somo other perao, ptawnt to be Chaltman. The Chaltman shel not 

have a ca.sting 111)18. 

5 8 AJ any meetlng ol lhe P&Mffl, ~HS Ol1"oefw1M p,ovlded herein, any~ ol 

tho Partners lhall bo decided by tho Umited PaMer In order to be 9dopcad by the PIJtlletSNp. 

5.9 Voce, may be cast by tho Llmled Partner at any meeting ol the Pall.nlWlhlp ellhet 

personally or by ll<Cll('f The Uried Partner may, by ,-ns cl a p,oxy, appdnl a person. who need not 

be a Pattnef. as Its nominee to attend and Id II the meels,g In the manne,. IO the ex:e,,r and wt!'l lhe 

power c:oderrod by tho plfTJr'/ 

5 10 The hstMnen ·~ a P'Ol()' &l,al be In ... llhg uncklt the hand ol the l.knllacl 

Pattnw or the linl:ad Patt:w'1 lll0me'(. a,;,, IPPC*'ld In ~ end lhlil be llalld ody II lht meeling 



In mpect ol wtolch II Is glvel\ Of al lll'f adjournment lhe<eol. The proxy shaJ be In the followtng lolffl Of 

10 llke effect and may lncfudo an lndlcatlon ol lho VQl!ng lnslructlons ol lhe Umllod Pattner: 

·ey lllese prHents. 0t Is hereby appointed 
the attomey and proxy ol lhe undenlgned llml!ad Panne, for and In the 
name ol lhe undetsigned to II0(9 and ad at a meellng ol Speer New Medla 
Llml!ed Paitnel1hlp lo be held on the __ day ol 19_. at 

o"dock, and al any adfoummer« lhefeol. Whh an the poweB which 
tho Undet$1gned woold po$$0SS II persooalJy l>'OSont and wfth power "' 
substiludon; an provlous proxies ol the undersigned being hereby rovolcad. 

Dated at ----- this_ day ol _____ 19_.• 

5.11 The Goneral Par1ner shall de11rmlne tho valldll'y ol any proxies 1ubm'!led lo l pdo( 

IO IUCh meotlng In the even! th.lt the valldlty ol any r,ta,,:y Is challenged, the Ctla!nnan aha!I detenrinl the 

vallcf,iy ol IUCh l>'CDC'f and !he mefb ol such challenge. 

5.12 A YOio by tho llmlted Parlner shall be requited: 

5.12.1 10 amend thb Agreemen1 pursuant to Sect1on 14; 

s 12.2 to &al Of encumber ell Of wbstanllaly all the assets ol lhe 

5. t2.3 to d luolve the Partnerahlp; 

Sect1on 9 ; 
5. ~4 for tho remc,Jll Of replacement ol Ille Gtnerlll Partnet pursuant to 

5.12.5 10 cany OUI any ol lho ac:tMllos described In Section 16.1 . 

6. MANAGEMENT Of THE PARTNER$b1P. 

6 1 The G~ Partner alone shlJI ha\-e the Ide and exduslve authotly 10 manaoe 

the business. operallons and al1alts of the Pai1nershlp. 10 make an decisions regarding the business ol lhe 

Partnership. and 10 bind the Partnership. The Geoeral Partner ahan have an tho rights and powers which 

may be possessed by a genct1II partner ol a llmllad pallnerShlp pur-,c to laws d the ~late ol Ntvad&. 

6 2 The G-,.J Pattner sllllll delegate the poflcy declslon.s ol tho Par1nel$hfp 10 a 

"Boazd ol Olrl!Clors· which ahall be dected by the Board ol Olrectora ol the General PaMef and after 

elec:lion shall have lndepend_. llduciary a'.Jlhofty a,e, 11 ol the dus ol lhe Parowtlwp lnduding eledlorl 

ol ollicen ol the Pattnors)jp EKh ffll'l'lbef ol the 8oezd ol Direc1or1 cl lhe PartnenNp ll'el - in.J 

the ear1ler ol Cil the dec:IIOn ol his ,oc:c:-s,o, or Ci) Hs ~ dNlh. lncaptdy Of remcml v,th o, 

., ...... -



v.1thoul caU$0 The Board cl Directors cl the PaMOrshlp shall mct1 a1 ~ aMUlllly and wn adopt a !MIi 

cl t,,,iaWS go,,e,ring the Internal functio<,1ng ol lhe 8oald. All pow,!(S and dulles relating 10 the managemeni 

and operations of the General Partner ore hereby given to the al0tesald Bo.:ird ol OlrectOB of the 

PartnersNJ> The members cl lhe Board ol Oirecto,s shall elect a Chairman and 6UCh Olhef officers ol the 

Board es they deem appropna10. 

6 3 The Board cl Dlreclors of the Partnership shall elect officers ol the P&l1net!hip wNch 

shall lndudo a Preslder11.. Vice P,esldent. and Sectetazy{Treasuror and such other officers as the Board ol 

Directors of the Partnership deems apptoptfale. The olflcers ahail manago and conduct tho day to day 

affairs ol the Partnership In acco,dance wlth the pdldes eslllbllshed by tho Board of Olrecto,s of the 

PartMrshlp. The offi, ,rs shall have auihotlty llad~i(l(lal and customary to olflcc,s holding auch posltlons 

In co,po,allons. Each officer ol the Putnershlp shaJ st1119 untl tho eai11et of (l) the eledlon of his successo, 

0t (B) his resignation. deall\ lnc:apaclly (l( removal wth or wllhout cause. 

6.4 The Umlled Partner shall not. In arr, cue, transact arr, business on behalf of the 

Partnership nor act as b agent 00! hold l!$ell as empc,wared 10 bind the Partnership, N<>'W!lhslandlng the 

f0tegc>4ng, the Umlled ?artner may rrom time 10 llmo enquire Into lhe state ol alfalts and progress of tho 

Partnef$hlp, the whole In accordance wkh all right$ end pow,!(S acco«lod 10 rmted partnofS purSU31\1 to 

tho laws ol lhe Stale of Nevada. 

6.5 The General PaJtnet ul8II dtvOte as much of Its time and anen!lon as mey be 

noecmazy to fully, P'OP4l~Y and ctnclendy manogo tt-4 buslness, operations and aflalta ol tha Partnet1hlp 

In the PartnenNp's best lnwem and lor the Joint ldvamaga and prof'ci of the Umrted P8M8l. 

6.6 Without Ilmhlng the generality ol tho lonigolng, and In ad<fJ!lon 10 arr, obllgaUon.. 

power ond aUlhorily Imposed 0t g,allled to• by tho laws of the State of Nevada. the Gonoral Pannet ahal: 

6.6 t negotialo and Olllt1 lnlo any agreementS ptll8lnlng t.o tho Pallnerahlp 

Business even 11 the lenn of su h agreemtRS extend beyond the OiudU!loo Dale: 

6 6 2 pt(Nldo and maJnlaln accurate and proper books of account and reQOlds 

1oftectlng the business and activities ol Iha Partnership, Including separate capital ac:counu IOI each 

Partner which eccount sha!I be creaaod v;lh the Partners' c:ont/1bullon 10 the capbl of lhe 

PaMorshlp; the capllal account INll also 1>11 eteelted 0t dobllod In an amour1 equal to the portion 



d the Prof~s Of l.o$SeS ot tho Partnership (as defined In Sedlon 4. hefeol) allocated to lhe ~ 

and ahall be deblled wlll1 wllhdtawm 0< relUmS al capital and d"ISlrlbullons of Income to the 

Partners. No inle<ISl shall be payable on such accounts. The original of an such books of aooouni 

and records, Of dupllcotes thereof, shall bo kept at the princ:lpal place ol busJness of the Partnetlhlp 

In Tennessee. Tho Umlted Partnet and/or Its duy authottted 1gents shall have the rlghl to Inspect 

and 8lQffljne such books of aceounl and reeocd, during reguar business hours at such ollloes ol 

the Par.nershlp: 

6 6.3 appoint aMually tho Accoonlants al the Pastnershlp who ahaJ. at the end 

ot avcry ftSCOJ period ol the Partnership, and upon the tennlnallon o, d'l$$dutlon of the Partnetshlp, 

l)(epare the fll'lallclal llalementS of the Partnership. FOf such purposes, the Accountants so 

appolnled shall be given 1"1 and complete access to all books of accounc. records. documer«s. 

letter$, vouchers. checks and Olher IOtrnS o, papers which may In any way relate to the PlltneBhfp 

Business; 

6 6 4 prepa,e and torw,11d to tho Uml!ed Partne, an repo,ts and flllllnclal 

Slalaments whlc_. may be required under applblble aecurftles teglslatlon (subject to arry avalabla 

exempcions regarding flnanclal repOfllng by partncrahlps) and w1INn 180 days loll<:NMQ !he end al 

roch aMual fiscal period, a copy ol tho ennuaJ tnanclal &taJemencs ot the Partnet$hlp; 

6 6.5 on Of before March 31 of each year. l)(epa,e and forwald to tho Umlted 

Partner financlal llatoments and lncomo tax reporting as may be required by !he tlldng authorities 

of any lurlsdlc1lon within tho United States and elsewhero es may bo required, 

6 6 6 at tho r2qlJOSI of the Limited Partnot, from tJmo to time, prepare and 

dlsttlbuto to the Um!ted Partner a 5latement shONlrlg the status ol the Umlted PIIMOr's capllal 

account with the Partnership; 

6.6.7 p!eparo and mal all nollces fo, meetings of !he Partners, which meetings 

shall be called and held by tho Gonetal Partnef n aCCOldance with the provttlons ol Sectlon 5 

hereof; 

6 6.8 p!ovido, Of cause to bo provided. ofllce space, Slalf, equipment and derlcal 

aelVl<:es a, app,opriale for tho elfichlnl operation end actlvllles ol the Partnership: 
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5,6.9 upondlssolUIJonof lho Filttnerahlp, exeeu1eard rde1heapprop,tato Income 

tax eledlon forms on ~half cl lhc Panners. within lhe prescrlboct llme llmllal/on periods; 

6.6 10 at lhe expense cl lhe PattnetSh!p, p,osecute, defend. settle 0t compromise 

any actions el law and sal!sly any ludgmen1. decteo, decision, order or selllement al!ectlng lhe 

Partnership 0t ils a$5e!S; 

6.6. t 1 at lhe expense ol lhe Partnership. purchase such llablily or either lnsu111nce. 

as appropriate, at a c:oovnercially reasonable C0$1 IO tuay l)fCltect lhe assets ol tho Partnership; 

6 6.12 render perlodlc accountsrelallng 10 lls managerial and administrative dutlos 

and substantiate sueh accounts, ff so requested by lhe Umlted Pattner: 

6.6.13 exl!C\l!e and carry oot all agrooments which require e>Cecutlon by 0t on 

beh.1JI ol tho Pannershlp lnvol\llng maners 0t transactions which are wtlhln the noonal and 

customary course ol lho Partnership's Business; 

6.6.14 do or cause to be done any and an acts which are necessary. appropriate 

or lncldonllll to lhe operation of the Pannersh!p Business. 

6.7 The General Partner may delega.10 any or all of tho right& and powers which It 

possesses and a person so delogated may perform the General Partner'sdutle$ on behalf of Iha Partnership. 

However. no such delegallon shall relltlllG lhe General Partner from ils duties or re,ponslbiltles hereunder 

and tho 1emunerallon ol such delegated person shall be paid by tho Gooeral Pt11tner and shall ncit otheMise 

be borne, dlrectfy or lndfrectly. by the Patt"4)fShJp. 

6.8 Nothing herein Is 10 bo conswecl so as 10 llm!t the abllty of tho General Pettner 

to bo reimbursed l0t actual oot·ol·podcel lhlrd party dl=ibursemonts 0t 10 re1aln lhird patties to pe,f0tm 

professional seNlces or other speclfled scN!ces on behalf ol the Pattnershlp whare such services may 

nwonably be considered M being outside of tho duties to be performed by the G-ral Partner and to treat 

the COSls theteol e.s expenses of the Pannershlp, provided that such servioes are rendered In a bona fide 

manner et commercially reasonable rate,. 

6-9 Tho auUlo(lly vested In lhe General Pattner lo carry o..~ the business end affairs of 

tho Partnorshlp shan Include ell lncldonlal powers to lullher Iha obJects and purposes or the Partnership. 

In addition 10 tho follow1ng: 

U11Ht .g. 
_ ... 



6.9.1 To assume. or enter lnlo agreernonl$ on behalf r:J the Partnenhip relating 

to the PartnetUlip Business anc3 tho e~ndilure r:J partnership funds In ~ lherewilh and 

lo administer and enforce Iha performance by thud pallles r:J their obr,gallons to Iha Paitn,rshlp 

under such agreements and 10 retain egents in connectlon therewllh; 

6 9.2 to enter Into arrengements and contracts with third patties respecting lhe

rendOftng of seNlce$ to tho Pannershlp; 

6.9.3 subject to Section 6.15. to grant security Interests a,er the assets r:J the 

Pannershlp; 

6.9.4 to retain or render professlooal HMCes. 

6.9.5 to lnve~ and d~ any monies of the Partnership Iha.I are noc. In the 

short term, requfred by the Partnerslilp and earn and collect lnle,est, on behalf of the PanneBhlp. 

at IIPPfOpdate rates on auc:h monles; 

6.10 The Partnershlp may booow from 1h11 General Partner or parties related to II 

proli!ded that tho lnlet8$1 rate and any Olher costs pertaining to such borroNlngs corrospood to that whk:h 

tho G-raJ Panner Is required to pay In relallon to borrowings from Its prindpal fenders. but shall never 

exC80d that which the Partnership should be able to obtain from lnslkutlonal lenders with respect to slmlar 

booowlngs. 

6.11 Tho General PaMer may, In lls sole and absolute dlsctotlon, ITIOIIB the regl$tl!rod 

office ol the Pa."l/\ershlp 10 any location w!thln or outsJdo ol tho SUiia ot NO\'clda. 

6. 12 The bank or banks ol the Partnership shall be sucti bank or benlc:s u may be 

choson from hme to Lime by the General Partner. All monles nl<lOlved by tho Pannershlp stiall be deposlted 

to tho credft cl tho Partnership bank accounts at such banks and wll be kept separate end apart and Wil 

not be commingled wtth any funds or accounts cl the General Partner or any other enllly whatsoeVer. 

6. 13 All checks drawn on the Pannershlp"s bank account and all con1!8ds. agreements 

and Olh1!r dccumen1$ shall be signed on behall of tho Partnership by such person or persons es shall from 

time to tJmo and at any time be doslgnated by the General Partner. 
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6.9.1 To assume. or enrer lnro ag,eemenlS on behalf ol lhe Partnetshlp rclaling 

to the Partnership Busllless and the erpencRure ol partnership lund~ In connec:tlon therewith and 

to administer and enf0<ce the performance by lhltd parries ol lhe!r obliga.tlons to the Pattnershlp 

under such a91ceme1115 and to re!aln egenrs In COllOOCtion there'Mlh; 

6.9.2 to en!et Into arrangem0111s and COllltacts w1rh third parties respec!lng the 

tendanng ol ser,,ices 10 the Partnership: 

6..9.3 subjl!d to Section 6 15, to grant securlry lnlere5ts over tho asselS of the 

Pannersh!p, 

6..9.4 to retain or render p,-olesslonal services. 

6.9.5 to Invest and deposl any monies of the Partnership that ate noc. In the 

short term, required by the Partnership and earn end coltect lnlerest. on behalf of the Partner5hip, 

at apptoptlata rates on such monies: 

11.10 Tho Pannershlp may bomm rrorn lh9 Genetal Partner or patties relaled to n 

provided that tho lnleres1 rate and any other C05IS pertaining 10 such borrowings conespond to lhnt Which 

the General Partnet Is requited to pay In relation lo borrowings lrom Its prfnc:lpal lenders, but shall never 

IIICCeed Iha! Which the Pattno,:shlp shoud be able to obla.ln from lnsthutlonal lend= with rospect 10 slmlar 

borrowings. 

a 11 Tho Gonetlll Partner may, In Its solo and absoluto dlscrctlon. fflCMI tho reglstcrod 

office ol lhe Partnership to any locallon within or ~side ot lhe Suite ot N8\'8da. 

6.12 The bani< o, banks ol the Panncrshlp shall be such bank or banks u may be 

chosen from time to time by the General Panno,. All monies received by tho Partnership shall be deposited 

to the credit of tho Partnership bank accounts at such banks and wtrl be kept separa.te and apart and wt! 

no! bo commingled wllh any funds or occoonlS ot Iha Genllt8l Partner or any other entity wha!SOeVer. 

6.13 AD checlcs drawn on the PartnetShlp's bank account and all con1rae1s. agreements 

and other documents shall be signed on behalf ol the Palt00r$hlp by such person or penoos as shall from 

time to 1lmc and nt any time be designated by tho Gene,ai Partner. 
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6. t 4 Tho General Pa:tner shall exercise Its powen and discharge ls duties honeslly, In 

good tallh and with the best lnteresu ol the Partnership u lls primary motJvallon, and wtl exercise the care. 

dllgence and skill of a prudent and qualified admlnistra!()(. 

6.1S The General Partner shall not aeil o, Olhelwlsa lllfenato. grant 51lCUtlty lnlerests OI' 

othefw!se pledgo. charge OI' encumber an or subslanlially ell ol the Pannershlp's assets unles:s authorized 

to do so by the Umlled Panner. 

6.16 The General Partner may, In 11s sole discretion on behalf of the Partnership, make 

or nrroke any of the Eleclloos refened 10 In 1he relevanl provisions ol the Code OI' any comparable 

prO'Jlslons ot applicable I dt!l law or appllcable laws ol any other furisdlctlon. lh9 Umlled Partner wll. upon 

requ8$l wpply lhe lnlormallon neceSS1ry to promptly of.v'e effect to any 1uch eltction 

6.17 The General Partner Is d~ted as the "lax matters partnet" ol lhe Partnership 

as thal term Is used In Section 6231 (a) of tho Code. The Genetal Panne,, acting as the tax mausrs pa,tner. 

may cnler Into any agreement Wllh the lntemol Ae-,enue Se<vlee. wllh respect to tho tax trcalmefll ol arry 

Par1nership inc:omo. dedUdlons OI' credits and. 10 tho elelent petmlned under lhe Codo. may mcpressly agree 

that such agreement may bind tho Partners. 

4..J lO.M 

7. PISSQL\ffiON OF THE PARTNERSHIP. 

7. t Tho Pannershlp shall be dissolved on tho date which Is eart!er ol: 

1.1.1 the O!ssolutlon Dale: 

7.1.2 Jhe date lbced by tho Llmi!ed Partner passod at a meeting diJ.y called for 

COl1$lderlng the same. provtded that under any cltcums!ance the Plll1nelShlp may oat be so 

dlasolvod ex lermlnated prior to a data as may be spedlled In any amending agreement heleto; 

7.1.3 the dato ol any event wt1lch wcud make h UliawflJ tex the Paitnetship 

Buslness to bo carrlt.'(j on or continued: °' 
7.1.4 the date ol lhe local dOSlllJCllon. loss ex d1$po$11lon of all ol the assets ol 

the Partnershlp unless lhe contlnuatlon ol the Pannership Is deemed necessary to effect fl.G 

recovery of any proceeds from pollclos cl Insurance: 

7.2 Tho Partn111shlp shall not lennlnale as a rasult of: 
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7.2 I the bankrupecy ol the Umlled Pa.MOr or I Judgmonl mandating the selnn 

ol the lnlerest In the Piltlnershlp held by Ille llmlted Pill'lner; 

7 2 2 the bankruptcy. cflSSQW!lon. llquldetlon. .i!ncf~p or lhe wllhdrewal 

(WbjKI to St!Clloo 9 2) cl the General Partner I wahin 90 days Iller IN wllhdta'Wlll ol the 

General Partner for any reason as aforesaid (or oehetw1se). the Umfted Panner determines 

1n wmlng 10 ton1inuc lhe Partne~p and to appoint ~ general partna ol the 

Partnership, or 

7 2 3 lhe d1ssoh1hon or OChef lermlnatlon cl the Umfted Partner. 

7.3 Upon the dissolutlon ol the Parltlel$hlp. el property held by the Partnership shal 

be disposed ol or Olherwfso applied to the extent requited for the follo'lling purposes. and In the fdloiwlng 

order: 

7.3 I 1odlschafgeand honor all ol thePartner"11;>'sdeblsandllabiJdu.lndudlng 

costs ol llquidatlon. Olhtr than the Partners' debls and liabltties: and 

7 3 2 to dischalge and pay all ol the Partneflhip's debts and llablilles to the 

Llmled Partnef, pro raia. if appropriate. 

The balance of the assets of the Partnership &hall be dislributed 10 lhe Partners u prOYlded In Sedlon 3.4 

7.4 Upon d os50lullon. the Ganeral Panne, shall p,omplly a , and l)llbflsh the noclce ol 

dlssoli«!on prescribed by the laws ol the S1a1e ol l levadll end S3tlsfy all appllcable formalllfos In 'such 

manntt as may be presaibed by the laws ol Olher ll.llsdidlon$ v.tiere the PartnefSNp may be registered 

In addl!loo. the Genellll Partner shidl give nollce ol fllff'/ d4solution cl the PBl1ntnlip by publlshlng IUCh 

nollce In such newspapers as the General Part.net deems ,-,.,y and by ~ 10 the Umfted 

Partner such noclce 21 days prior 10 such proposed cflSSOIUllon. 

7.5 Upon d<S50lullon cl the Partnership, lho Umlted PaMQr shall have rocourse solely 

to the use1s and prope,ty ol lhe Partnership for the return ol lls capital c:ontr1bullon. II the property ol the 

Partne,sh!p ramming after the discharge ol the debts and tlablales ol Iha Partnership lo ltwd parties Is 

lnsu!flclent to rl!!Um In lul 10 the Umlled Partner such capbl c:onulbullo,\ Iha lintad Partner shal haY8 

re<:c>cne against the General Partner. 
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7.6 Upon the d'issolutlon ol lhe PaMer&Np, lhe G~ PaMet shall cxnJnue to catr/ 

out such acts as are ancllary 10 the fuslness previously can1ed on by the Pattnenhlp and lhall act as 

adm!nlslrat()( on behalf ot the co-owners ol the PaMerlhlp's usets. /u admlnbllalor, It ahall act In 

aceotdance wl!h the terms hereof. Wtlk:h tenns shal apply mutatts IJMAndls and wheresoG"ler may be 

appllcablo shall survive the lelmlnalion ol lhls Agreement as II the reference 10 the terms 'Panner', 

'Partnerlhlp-, 'PArtnershlp Buslness·. "Unit\. and ·General Penner" w~e reterenon 10 ·co-owne,", "undMded 

co-ownorshJp·. ·ownershlpolllmhodpartn11'1hfpun&-. ·unllso1undMdedc»ownetshlp· and 'admlnlstrator", 

respectlvely. 

8. REPRESENTATIONS AND WARRANTIES. 

8.1 The G-,aJ Partner represents and wanan1$ IO the lknilad Panner that 

8.1.1 II ls a body corporate. dlly Incorporated under tho laws ol tho Slate ol 

Nevada and II ls and shall continue 10 be dlfY lldsllng under the saJd laws and under the laws ol 

arry Ju,bdlc;don where • asmes on ks business: 

a.1.2 It has and aNII conlinue to havo the autholty and caP3c:lly to act as the 

General Partner; 

8.1.3 hs obllgatlom herein do not contltct v.1!h, or consthuto a delaut under b 

COMllwlJng lnstn.ments or errv agreement « othe< doc:umenl by which It Is bound or to which It 

Is 8 pasty; 

8.1.4 II will act In the bes! lnlerasts of the Plll1nerSh:p in performing ltsdlA!esand 

cany!ng on the Partnerlhlp Business; 

8.1.5 at the exponst of the Partn011hlp, II &hall oblaln and maintain. on behalf ot 

the P8lln0fshlp, dear lilo to arry lnlerest In a Propefty ac:qulrod hereunder. and wll not sell such 

lnterc$1 or Property except 111 pormlnod herein: 

8.1.6 II ahall COUit lhe owner ol a P10porty to rnanas, such lnslnr.ce pollcles 

and for such poriod ol tlmo as Is customary 10( commetclal real property: 

8.1.7 II shal. and sllall caus. each ot Its olllQo,a 10. devote as much ot lls and 

their lime, anentlon and taclllles as may bo necessary f()( the IIAI, proper and effective 

adminlstrallon ol lho business and under!aldng ol lhe PaMerahlp: 
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a 1 e II st,a.i comply "'--!Sh lhe appllcable requ,em.nts ol any securties 

commission o, slmbr regulatOf)' authority ol any 1ppllc:ablo furisdlctlon. 

a 1 9 II shall U$1I Its best c!fons to maintain !ho llmiled llabllty ol lhe Umlled 

Pl!l1Mf In a!l lhe lurbdlc:llons In which lhe Pannershlp carries on buslness, ard shall noc carry on 

business In uny Jurisdlctlon wtiere C(Ml.Sel to the Partnetv.lp 11111 ol lhe opk,lot, a meaningllA rl$Jc 

e,dsts that SU<;h Omlted llabllty for the Limited PartnC!r may noc be achieved. and 

e 1.10 l!sha1 deduct In compullnQ Income lor Uniled Scates Income tax purposes 

the maJdmum amouna ol any appllcable dedUCIJOnS each year. as pe,mlaed by ia-.. 

9 REPLACEMENT OF GENERAL PABJNE.B 

9 I The G-,.J Partne< may te removed as general paMer by I voce ol the Umbd 

Plllnff which also p,<Mdes fo, the appolntmenl ol I new genetal l)9ltnet 

9 2 The partles hereby rec:ognlu that the elflc:lonl managemfflt ol lht Pl/lnlt$hlp 

Business Is dtpl'IWJent upon the Geoenil Par.ner adlng as manage, ol the Plltl*'Shlp At:tt,rtJ'w;jy, 

the Gtnera! Pl/tllef Illa!! noc resign. nor sll. ollslate o, othetwlse dlspo54I ol b Interest In the 

Partnership without the consent ol the Umlled Pattr.e! exp,e$SC!CI by a voce ol lhe linluld Partntt. ""1w:h 

voce 5hd p,<Mde IOI the appc,lt'Onenl ol a rw,w general partner. However. 6ud1 consent Is noc !1Ni0$$lf'f 

In the case ol a ttansler 10 pe,'°'1$ 0t tlUle:S conlloling more than~ ol lhe eqully shares ol lhl General 

P11tner or controlled In the s.,me manner by the lallc, and having In etch case an O',\-ne,'s equiy (c:alcUaled 

In conlom"1y with gffl8tally a~ed accounting principles) at least equal 10 lha1 ol the General P11tner. 

pcovtled that the ttans!erea assumes all the obligations ol the General Panner wth rn;ied to the 

Partne<shlp Any transfer made without the consent aforamenlloned wtl noc release the GeneQI Pl/Iner 

from ls obligations as set O\JI In thls Ag1oemant. 

9.3 Any ,._ General P8/tnel 11,aJ! exacute a counto,pa/1 ol this AgrNmlfll 1111d 

lmmedlatdy assume the ollllgarlons and dutles ol lhe Genefll Partnet efftdNII the data ol b 1ppol11tment 

and lha2 thereafter have tho sole right to exercise all rights of tho G-81 Partner as manage, ol the 

P~ and the withdrawing General PaltnC( shaS do all things and take al~ In 11s power necessary 

to elfecllvely ttan$/c, Iha managemenc ol the Pan--shlp to the ,_ G-.1 PaMet and ahall sign ard 
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deliver aD deed,. c:ertillcates, declarations. loons and other documents necessary or appropriate In this 

regard. 

9.4 In lhe event ol a change ol Iha General Partner to which the Uml!ed Partner 

ptOYldes t, consent. the Partnership and the Uml!ed Partner shall reloue and hold harml8$S the former 

General Partner from an actions, dalms. costs. demands, losses. damages and expenses v.1th rll$J)eCl to 

events which occur In relatlon to the Partnerahlp after the effective date ol wllhdrawal of the lonner General 

Partner. 

9.5 Tho General Partner $hall be deemed to have resigned In the event of b 

bankruptcy, d lssofUllon, llqofdatlon or winding-up. 

9.6 NOIWlthstandlng any p<O'Jisbn hereof, prior to any change o1 the Gene<al Partner, 

a subsllluta General Partner $hall llrst be appointed and all noceuary registration$ shall be made pursuant 

to the laws ol the Slate ol Nevada and pur,uanl to tho laws of any other appllcabhl lurlsdlc:llon. 

9.7 11 an event $hall OCCIJI' whereby the Partnerahlp may be dissolved because ot the 

wlthdrciwal of the &Ole Gnneral Partner. tho Umlted Partner may el~ 10 rl!COM!luto and continue the 

Partnetahlp as a SIJCC8$$0t llmlted pannershlp upon the aame terms nnd conditlons as are set 1°'°1 In this 

Agteemeni, except that under the recons11tuted and contlnued llml!ed pattnel1hlp, the Geocral Partner shall 

be deemed to have had hb lnterffl as a l)enetal partner termlnared. If any such fJl/eol occurs. tho Umlled 

Partner shall aff11mallvely determine to continue the business ot the Partnership and $hall, wtihln 90 days 

ot the withdrawal of tho solo General Partner, elect a new general patUlef to serve as tho General Partnet 

subject 10 all the rights and obUgallons 10 which lhe prior General Panno, wu subject. In tho event of any 

election to reconstitute ond con1tnuo the Partnership which r11Qwes a.n amendmertt cl this Agrooment. the 

amended agreement shaD be a, stmaa, In IOfm and sub$tance to lhls Agteemen: as Is 1)(8c:tlcable and the 

now or =ossor partnership $hall engage In tho same business as tho original Partnership. employlng lhe 

8$$41S and name of the original Partnership to the extent posslblo. 

to. TRANSFER OF PARTNERSHIP INTERESTS. 

10.1 Tue Llmlled Partner may ~ . translor or other.vise dl$pose cl fts lrlcrOSI In 1h11 

Partnership only In accordance with the prOlllslons herelnu/ter set forth and subjec! always to appllcal le 

58Cl.lrltles legislation and regulellons. recognizing among other manors that the lnlerost has no' been 
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registered urder U~ed Slates Securi1/e$ Act ol 1933. The priof written conser,t of the Genetal Pattner Is 

rtqO!red IO ellea any ttansl~r or dlsposlilon ol lllo lnte<esa (or arry part L'M!feol) ol "he Uml!cd Paltntr. whlc:h 

COt1$l!l1I may be 81blltatfy wllhheld The General Partner may re!uso 10 ~ 10 one or more ttansfers 

cl such lntere.si which WOIAd have the e!fea ol a transfer ol 11101e lhal'l 50% Ol lhe Interests \'ltthln a twelve 

month period. In circumslances when the Genenil Partner pe,mlts a ttan,fer of the Interest. the Llmlled 

Partnet may ttansfe• 5uch ol Its lnlerest to which consent has been granlcd by the General Partner. 

10.2 In the eveni of the permltled sale. ttansfer 0t other dlsposlllon of all 0t a pan ol the 

Uml!ed Paruiet s "11eres1 In the Partnershlp In acco,da.nce w!th the terms herein. the purchase,, ttansferee 

0t aslgneo (each hetelnalter ca!led a "Trans/er,01 ol lhe Llmiled Partnets lnleresl In the ParlnOfShlp shall 

1u:omallcdy be deemed to be I pany 10 this Ageement and shall be subject to the obl',oatlons and entitled 

IO the rlghls and p,Mleges of Ille Llmiled Pv.ner as set lotlh herm, and aha.II be subJOCI lo the terms and 

c:cnd4lons hereol. 

10a3 Subjea 10 appllcable ~ ltglslatlon and regu.allons. and lo the rnrlc:lions 

e,cptess«! In subsecllons 10 1 and 10.2 afotesald. the partnership lntef-esls o1 the llmilcd Partner Is 11.Gy 

~erable wit~ any cl'lalge. 

10 • No ttans!er ol an ln:e,esr In the Partnership shall be accep1ee1 by the Genetlll 

Panner mor11 than 15 days al1e, the maJ,ng 10 the Llnvted Panner ol a naclce ol dlssolutlon ol the 

Partnetst,ip. 

10 5 No Partnership Interest shall be subject 10 ~ 0t acqulslllon by the cred~cn ol a 

Partner wl!hou! the express written cor.sent ol such Pll/11\0(, 

10 6 Upon wri:1en nocice to the Genenil Partner r11a1 made, the Umftod Parlnef, aubjed 

to compllance with any applicable secunlie$ legblallon and SIJbjed to the 11<avlslons se1 out below, ,nay 

assign. pledgo. mortgage, c:narge, or Olherwba grant a aecuri!y ln1e1es1 In 11s Partnership Interest. al 

substlrutlons lhereol, acc,edons 1hereto and proceeds therefrom. and al ol lhe Umlted Pannef's ()(her rights. 

boU1 pr~ and Mure, In or pertaining 10 the ParlneWllp lntorests as continuing coOateral security for the 

payment of any loan. Interest theteon or lhe payment and performance ol any Olhe< obllgallons, presenl and 

future. of tho Uml!ed Partner provided lhal none ol lhe a/Ofesaltl aCIS ol lhc Uml!ed Part.net wll relleve ii 

o1 •·s oollgatlons and llablllles hcreonder, which obllgarlons end 11.lblilles wll1 continue end wll SOMl/8 any 
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such acts. The granting of any such securily lnlere5t wil be subfect to the proviso that the secured party, 

upon default by the Urnlted PaMer. wtl not be entixfed to realize on the MCUrlly repreSGnted by such 

lnlerMt wtthout fitst being bound by the terms of this Agreement. 

11. UASJUT';'. OF THE PAATNERS 

11.1 Subfect to Section 11.2, The llabllry of tho Umlled Partn« IOf the llablltle$ and 

obligations ol the Partnership Is Umlled to the 81TlOUT1l of the Umlled PaMer's capl!al CO!ltrltxltlon plus the 

p,CJ rata share ol the Llmlled Partner ol the undlstributfd Income of the Pllltnetshlp. Subfect to Section I I .2. 

the Uml!od Patlnet shall have no further personal llabi!ry IOf llabllitles and obligations of the Partnfflhlp. 

except as may be r11quired pursuant to the laws ol the Stato ol Novada and. lollONlng b Initial capftal 

conttlbullon. the Umltod PaMet shall not be llatlle lot any further calls 0< IW8SSlnenlS or further 

conlnbutlons to the capbl ol t.he Partnership. If. ha.I-ever, as a r8$ull of distrlblAlons by the PaMershlp to 

the Partners. the capital of the Pannershlp Is reduced below the stated capital ol the Partnership apeclled 

In the records ol the Secretary of State. any Pllltner having recellled any such di$tn'butlon b bound, f0< a 

period up to ono Y1l<ll from the ~to ol such d1slrib<illon. IO return 1411141 to the Partnetahlp IO the ment 

necessary to discharge llablltle$ to et editors who ma ended etedll or whose dalms &Jose bef0<e such relum 

of capital to such Umhed Partners. 

11.2 The Umlted Panner acimoY,1l'dges that It may lose: 

11.2.1 the protection ol llmlted llabll!y by lal<lng part In the conl/OI Of management 

of the business Cl the Partnership Of may be llable to th!td panlus u ,1 resut of false atalemenlS 

made by II In the l)4.Jbllc Rings made. putSuant to appllc:able leglslatlon; and 

11.2.2 11s llrnltoo Uab!lly to the mont that t.he princlplM of any applicable law, 

recognizing the llmltatlon of llabllly ol llmlted partners, have not been aUlhotllatively eMabllshed ~ 

respect to Clmlled partnel'$hlps formed under the laws of one Jurlsdlc1ioo bu! opo,atlng. own.no 
propot!y. or Incurring obligations In another jurisdlcllon. 

11.3 The 6-ral Partner has urliml!ed liablify for the llabll!les and obllga!lons of the 

Partnership towards third patties. The parties heteto ag,ee that the llabUies of the P~p In excess 

ol the capllal conllibullon °' the Umlled Pal1ner sh.111 be borne exclusively by the Geoeral Partner. 
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11.4 The General Partne( shall no1 be llable to the Umlled Partner for any oml$$lons. 

mistakes oc emn In fudoment. excepe thoso amouroig to gr0$$ negligence or w\11~ ml&conduct. or lor any 

ad o, omsslon beileved In good fallh to be wthln the scope of authol'lty corJerred by this Agreement. o, 

for any loss or damage to any ol the assets of the Partnership arising from or In connectlon wllh a lortullous 

8llenl or force maJeun,. 

12. POWER Of AJJQRNEV. 

12.1 The Umlted Partner acl<noY,!edges and confirms that • has lnllllOCllbly conslluted 

and appolnled tho Genetal Panner to act. wllh IUI p(1Nflf cl substmJIJon. as true and ia-.. 1u1 aaomey for the 

Uml!ed Partner. with lu1 pawer and auiho<fly. In the Urnl!ed Partner'a name. place and llead, to· 

o toa 

12. 1.1 Execule, swear to. adcno>Medge, dellve<. Ro and ,econ:r In the app,optlate 

public offices any end all cl the followlnO doaimenls: 

12.1.1.1 the Partnership Agreemenc. al declarations. amendments 

lhet~o and Olhet lnsuumonts nece,ary or app,optlata to quafly or conClnuo tho 

PIMltf1hip In all ~ In which the Parlnenhlp may conduct business: 

12.1.1.2 

10 relied any amendment. ~ or moc!iica!lon cl the Partnership In accordanoa with tho 

tmns cl the PaMetshlp Agreement. 

12. 1.1.3 al conveyances end Olhor lnatrumenu or documents 

necessG,Y to reflect the dlssohJlon and tonnlnatlon cl the Partnership lncludlng the 

cancdatlon cl any declaratlon; and 

12. 1.1.4 oil lnslfUffl4n!S rolatlng to tho edml$slon cl addillonal o, 

aubsthi.r.ed Umlted Panncr. 

12.1.2 Exec;u10 and Re v.l!h anygoYemmental body &ff'/ documents-,y to 

bo lied In c:onnectlon with tho bu1lness cl the Partnotshlp "'udi.'10 documenlt related to a 

consolldatlon ol tho Pannershlp with anocher llmlted partnership whereby the rights cl Paltnln 

would noc be ad'msely alfed«I; 

12. I .3 Ex~e .,.,d fie 1111 eiedlons. delelmlnellons or designations under any 

applcablo taxation loglslatlon or laW'S cl like Import cl any Jurlsdlc:llon In respeci ol the alfalts ol lhe 

·18-



PaMe<INp Ot any Partnet's lnteresi In the PartnersNp Ot the dls$olullon of the Partntnhlp. 

Including an required iax electlon IOt111S.; 

12.1.4 Make arr, amendments. changes cw modbtlons to the Paz1nlnhlp 

Agreement and to any other document I such amendment Is to cure an amblguily o,r COffld cw 

supplement arr, pra.lslon which may be defedNII or Inconsistent wfth any other provision and the 

cure, conectlon o,r supplemental provision dOH not and wll not lldvenely affect the illerests al any 

Partner, as determined by counsel to the PIJtnl!f'l.hlp. 

12.2 Tho Umlted Partner declares that the lmegolng power ol anomey Is lrrevoc:eble, Is 

a power coupled wih an inlareSI and wll SUM\111 the ~!Alon or banlcnJpCcy of the lJrnbd Partntf and 

sha!I extend to and bind the heirs, exac:u!OIS, adl!Wllslrators, IIICCeSSOl'S and penr,tled assigns al !he 

United Partner and may be oercls«t by the Geoaral P~ on behlll al the Umlled Partner by~ 

any lmtrument u anomey and agent fo,r the Umlled Partner or by refem,,g to the PaMlfSNp name and 

execwng as a general partne< on behalf al the P~. o,r by exlCl.dng under the G-.1 PaMll's 

Mme as the gonoral partner al the Partnership. The Umi!ed Pannor hereby ag,NS to be bound by atr/ 

represeniatlon made by the General Partner, whle acting In good faith pulSUl/lt to the within Power al 

~ . and the Umlted PaMel hereby wal',es I ITf and al delllllSG$ w!1lch may be avalable IO k, IO 

contest, negate o,r dlsalf,rm tho ac:llons al tho G-,aJ Panner taJcon In good fallh In accordance wth the 

terms al the wilhln Power al Altomey. 

12.3 The Umlted Pannec wll, on the requa1 al the Gen«a! Partne,, lmmed!ately IXfflte 

fNef"/ certllcate or Olhef lnsttumenl neceswy to COl!Vi wlh any law or reg1Utlon al any lurllcfldlon In the 

United Slate, fo,r the due contfnuallon of the Partne<6hlp. 

13 ~ 

13 I Any notice roqulred or permliled to be given heretA'ldet ahall be ~ QM111 

11 dellverod In person or ~ by registered mal, po51age prepold, or by telefacslmle, and such notice &hell 

be deemed 10 hlr1e been rec.19d by the party or patlles to whom It Is dlrected when dellllered o,r, I Ml'II. 

72 hoors a!tet the maJlng thereof, or If faxed upon ccrhmatlon al recelpc lheteol. Such nodce st-el be 

addrll$Sed 10 lho parties at tNI addll!Ssos on tho execu!lon page(s) hereof • 

...... 



t 32 Any Panner may, from time 10 lime, change Its addniss f0t service hereunder by 

wrllten nollce to the Olher Partner. 

14. MIENOME'NTS. 

14. t Excepl as Olheiwlse provided ~e!n. all amendments 10 !his Agreement Sllall requite 

1he approwl ol lhe General Parll\et and lhe Umlled Partne<. 

effect ol. 

142 No amendment ot alteration can be mado 10 !his Agreemenl which woold have lhe 

14.2.t amending this Section 14; 

t 4.2.2 reducing lhe ftltorBSI In the PanneBhlp of the Umlled Partner. 

14.2.3 changing the llabllly d the Umlted Partner, 

14.2.4 allO\Nlng lho Umlled Partner 10 exercbe ton1rd 0t management OY8f the 

business ol !he Pannershlp: 

t 4.2.5 altering the right of the Umlled PaMe< 10 VOie at any meellng: 

142.6 changing the natwo ot the Partnership from a llmlled partnership to a 

general partnership; or 

142.7 amending Sectk>n 6.13 he<eol. 

143 Tho Uml!ed Partner wl1 be OClifled of the 1"1 delaJs ol any amondmenl 10 this 

Agrcemonl wlthln 20 days prior 10 the effect~ro date of the amendment. 

15. DEFINITIONS. In this Agreement unless the coniext Olhetw!se requires· 

0

Acc.ountan1s· moans such flflTI of certifloo publlc eccounl8rits appolnled from limo to time by the Geoeral 
Panne, as aco:>unlat1U lot the Partnelshtp: 

·Code· mea!lS lhe lntemal Revenoo Codo of 1966. as amended, and 1hc reguatlons thereunder. 

0 Dlssolution Date· mea.ns December 31. 2094: 

·General Partnel' ml!Bns Speer Communications, Inc., Of any Olher party who may become the successor 
General Partner of the Partnarshlp In sub51lMion lheretoc from lime lo lime pursuanl IO thb Agreement; 

°Umlted Pannel' means Speer Communlc:allons Holdings Umltod PartoersNp; 

"Partnet" 0t ·Partners· means the Genetal Partner and/Of the Umlted Partner; 

"Partnerahlp Business· m'!ans the business cl lhe Pilltnel5hlp as desc:nbed In Section 2.1 hereof; 



"f'IMe<Ship Profit$' and -Partnfflhip Losses. for any par.k:ular period, shall havo the meanings as asct1bed 
lhe«!tO In Sedlon 4 . 

16. GENERAL PRQYISIONS. 

16.1 The Partner.ship may amalgamate with, merge Into or consol'Jdate wllh. by way d 

IJ'a/lSler ol assea or otherwise. anolhef limlled partnenhlp governed by the laws d any stale ol the United 

States, pt(Mded that tho laws by whk:h I.he amalgamated. morged or consolidated pertnershlp woud 

thetealler be governed are subslanlially slmlar wflh rasped to the Umlted liabllly prOlllded by the laws rA 

the State ol Nevada and the rig.his d the Umfted Pa.nrnir would not oUtl!IWbe be materially advetseiy 

alfecled In any way. 

162 The headings ol all sections an:! parag.raphs hereol 819 Inserted tor conven1eoce 

ol reference ody and shall noc alfed lhls Agreement or be taken ln!o account lo construing and lnlerpreling 

the provblons of this Agreement. 

16.3 Nhereany prOl/lslon ol this Agreement proYldes tor 1h41 gMngol a speclf!ed number 

ol days' no!lce. lho computation ol such number ol days shall exclude the day on which notice Is given but 

shall Include the day on which the partlcuar happening Is to occur or tl3mpire. For greater cettalnly. a 

·da'( shall noc be deemed 1.0 mean a "buslness day'. 

16.4 Whenever the ConlOlCt ol this Agreement requites, masculine gender Includes the 

feminine or neu1er gtnder and vtsa,versa and lhe slnglJar number Includes the plural and lllsa·Vllrs&. 

16.5 This Agreemont may be executed In any number ol coonterpa,ts as are deemed 

necessary by tho General Partner, with tho same effect as If the parties hefeto t-.:id signed the same 

documenl Each counterpart b as \111lid and binding on an parties hereto as every Olher coonlelpalt. and 

all counterpartS shall bo consuued together and shall constl!U1o ono agrlNlfflOl\l 

16.6 Arry defa!Jl by the General Pa/lnCr coostltU1ed by Its faluro 10 do any act within a 

stlptialed period rA time shall bo deemed 10 have been remedied 11 such act Is done wllhln 30 days alter 

the Llmiled Partner has g.von noclce to tho General Partner requiring auch default to be remedied; however, 

tho General Partner, subfed to Sec11on 11.4, shall bo liable for any damages cau$1ld In tile Interim. 

·21 · 



13.2 Any Pa11ner may, from time to time, change b addNl$S IOI service hereundef' by 

Wl1tten noclc.e to the other Partllef. 

14. ,WENOMMS. 

14.1 Except as Olherwlse l)(D'Aded l'lefeln, an amendments 10 this Agreemoruhall requite 

tho approval ot lhe General Partner and lhe Llmlled Partner. 

14.2 No amendment or alteration can be mado 10 this Agreement which would have the 

effect ol: 

14.2.1 amending this Sectloo 14; 

14.2.2 reducing the Interest In the Partnership ol the limited PartnM; 

14.2.3 changing the llabllly of tho limited Partner: 

14.2.4 allowing the Unlted Partner to exercise control 0t management CM!I the 

business cl the Pattnershlp; 

14.2.5 altering the rlQhl of tho Umlted Partner 10 vote at any meellng; 

14.2.6 changing the nature ol the Partnership from a llmlted partnership 10 a 

general partnership; or 

14.2.7 amending Sec!Jon 6.13 hereof. 

14.3 The Umlted Partner wll be notified ol lhe 11.lil detaDs of any amendment 10 lhls 

Agreement wnhln 20 days prlot 10 the effective dale d the amendment 

15. PfFINIDONS. In !his Agreement uriess the context other....tse requires: 

·Accountants· moans such litm ol certified public accoun!anlS appointed lrom limo to time by the Geoenl 
Partnet as ac:coontants lor the Partnership; 

·Code· means lho Internal Reveooe Code ol 1986, as a.mended, and the regt.(aliorls thefeunder. 

·Ol$sdUllon Date· means December 31, 2094; 

·Genetal Partner means Speer Communlcatloos. Inc., 0t any other party who may become the successor 
G-raJ Panne, ol the Partnership In subslllUllon therefor from time to time pursuant to this Agreement; 

'1.lmluld Panner means Speer Coovnunlcatlons Holdngs Llmlled Partnership; 

"Partner" or •pattnetS• means the Genetal Partner and/or the Umlled Partner; 

-Partllefship eus1ness· m'!llns the buslnass ol lhe Partllet$hlp as dasc:rlbed In Section 2.1 henlol: 

4 J10>'M 



"Pennershlp Profits' and "P~rshlp 1..o$58S' for any p;ll1lcula.r period, shall have the meanings as ascribed 
U-.ereto in Sedlon 4. 

16. GENERAL PROYJSIONS. 

16.1 The Partnership may ama!ljamale with, merge Into 0t co,,sol',ctate wilh. by way ot 

llansfer ol as.se!S or otherwise, another llmlted paMelShlp govern«! by the laws ol any .state ol the United 

States, prCMded that tho laws by which the amalgamated, merged or consolidated partnership woud 

theteal'.er be governed a.re subslanllally slmlar with respect to the llmlted llablliy provided by the laws ol 

the State ol N9'11ada and the rights cl the Umhed Partne1 would not otheMise be materia!y adversely 

allected In arry way. 

16.2 The headings ol all sections and paragraphs heteol are Inserted lat COf1YeOlenc:e 

ol reference only and $hall not affect this Agreement o, be taken Into eccounl In conslrulng and lntefJl(llllng 

the prc,,Aslons of this Agreement. 

16.3 Nhefeanyprovlslon ol thlsAgteement provldns lor theglvlngol a specliied number 

ol days' notice, tho compulatloo cl such number ol days shall exclude the day on which notice Is given bu! 

shall Include the day on which tho parllcuar happening ls 10 occur or transpire. For greater certainty, a 

'da.'( shall not be deemed to mean a "business da'(. 

16.4 Whenever the conto>c! ol this Agreement requites. mascutne gender Includes the 

leminlno or nauier gender and visa-versa ard the slng\Ur number Includes the plural and vtsa-versa. 

16.5 This Agreemen1 may be executed In any number ol counterpa,ts as are deemed 

necessary by the General Partner, with tho same Glfed es If the pl)ltlos hereto lt::d signed the same 

document. Each counterpan b as valid ard binding on all panles hereto as evety other counterpart. end 

all counterparts shall be construed together and shall COtl$thU1o one agreemenL 

16.6 Any defa1't by the General Partner cons1.hU1ed by 11s falure ·to do any act within a 

stlpuated period ol time 5hall be deemed to have Ileen remedied If such aet Is done wtthln 30 days after 

the Umiled Partner has ghlen notice to tho General Partner requiring auch dela!At to be remedied; however, 

tho Genetal Panner. subject to Sectlon 11.4. shall bo llablo for any damages caused In 1'18 lntenm. 

·21 · 
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16. 7 The tights and llablltle$ of tho p.,rtles hereto and the lntetpe'elatlon ol lhe provisions 

ol lhls Agreement aha.' be governed by the laws ol In the State of Nevada and the federal bws applcable 

therein. 

16.8 If any prOlllslon ol this Agreement()( the eppllc:atlon of such provtslon IO any person 

()( circumstances shall be held lo be Invalid, the remalrot!r of this Agreement. Of tho appllcatlon ol such 

l)rOllblon to poBOO$ or dr=nces other than tho5e as to which II ls held Invalid, shaD nee be affected 

!hereby. &cll ptOll!slcm ol this Agreement Is Intended to be sevetable, and If any p<ovlslon hereof ls held 

to be lfegal ()( Invalid In any jurisdlctlon. this wil not affect tho valldl!y of such p<ovlslon In any other 

)urlsdlctlon OI the validity ol the remalndt!r hereof. 

16.9 This Agreement seu out the enilre and complete agreement be!ween the paJt.les 

hereto wllh respec1 to an manors dealt with herein. 

16.10 This Agreement shall enure to thebenellt of end be binding upon the partles here!O, 

their respective heh, ~UIOIS, administrators. successors and pormllled assigns 

• >to" ·22· 
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IN WITNESS WHEREOF tho pal1les hefe{o have eucuted this Agreement as ot the date llt$l aboYe 

reu: 
c/ o C, Thomas Burton. J r., Esquire 
Burton. Banlen & Glogovac 
50 Wm Uberty Streel 
Sulla 650 
Reno, Nevada 89501 

002) 333-04) 2 · 

"GENERAL PARTNER" 

Speer Convnunlcatlont ~ lffllted P'•.tr......i,i,, 
By: Speer Inc. 

·23-

3201 Olck81S011 Pike 
Nashvile, TN 37207 

olc: (615) 650-6000 
la>C: (615} 383--0020 

"LIMITED PARTNER" 



NEXT 

DOCUMENT (S) 

DISREGARD 

BACKGROUND 



Soutn Ookoto Public U 1ltt1es 011 035 
. . 

DUIOIII' NO TOUll- ltO IWYQCCOATI wvooet.._,.,, Ml!Uff•AIO DIK0Ulf1'T""'8f IIIT-.wclll!f~ 
66 Ck Req 06 / 03/ 97 250 . 00 250 . 013 0 . 013 250 . 00 

Speer virtual Med1a Chi< Dete , 06/ 94/97 Chk Tot , 9250 . 00 

SPEER VIRTUAL MEDIA LIMITED PARTNERSHIP 
3201~P"t 
-.-.m:,no, 

-~ ~· •4 011035 
()--.... , Wlilfil! ........ .... ,.,._ ~ 
__ ..,. 

two Hundred F1tty Dollar s and No Centa 

PAY 
TOThE 
OIIDEJIOf 

South Daxote Publl c Ut11 
State Capito l 
Plerre, SD 57501 · 5070 

VOCI UT[II IO DA I'S 
, • ~DO ~ 1H 58 58., 



South Du ,IU TELECOMMUNICATIONS SER VICE FILINGS Public Utilities Comrn.iuion 

Smr C l pitol SOO E. C lpito l TlwM • • tho 1-.i1on.1 - lillnt• INI tho Carnntu loft t,u rK- IOf lho period ot: 

Pierre, SD <,nol-5070 06/06/97 through 06/12/97 
Phone. (800) H.Z-1782 

F.tx: (C.05) 77J-J809 
II yo.,.- a • .....,.... upy ol • llio'9 r••Ml.ov......« upr«-. .. - to~ ~ .. .-001 o.wn.11-- - cky• ol tn,• ~ 

DOCKET 
TITLE/STAFF/SYNOPSIS 

OATE INTERVENTION 
NUl,4BER FILED OEAOUNE 

REQUEST FOR CERTIFICATE OF AUTHORITY 

Appuc.aoon by LCI lnlorrnllJOnal Telecom Cotp. lor an amended Cor11fla1e or Aulllonty to provide local cw:llange 
, .. ecommur1cnon1 serw:es w'1hln !tie stat, or South Oak.ota (Still· TS/TZ) -n,, soMCes that LCI Intends loo"•' WIii be 

TC97-067 an adjuncl 10 Ille 1n11astate lnttruchange soMCes U,al LCI cunercly p,O'Ades sta1eYllde l~lly. LCI plans to 0 1111 seMCt 
111rough 10sale anangements w,111 incumbenl local ew,enge carriers (LECs) •..• LCI plans to commence olfemg soMCe 

06/091117 06/27197 

lmmedlaltlv unnn the establzahment ot Ille a ta and necessarv resale arranoements With the Incumbent LECs • 

~lion by Speer Virtual Medq Ltd for a Cerllbtt ol Authority to operate as a telecommunical>On$ company wlUwl tht 

TC97.072 
Sla!At or South Dakota {Staff- TSITZ) Applcant som euthonty to sonre inbOIJnd, outbOund. dlroctory e5$istance, conra,ence, 

06/I0/117 00/27197 
calling card and p,epalcS calling card seMCU to p,esut.cribed business customeB App!lcant don not and WIii not oner 
ahern1t1v11t ooerato, seN1Ce:2 

REQUEST FOR ELIGIBLE TELECOMMUNICATIONS COMPANY STATUS 

VMan Telephone Companydb'a Golden WostCommunblOOns, Inc. pursuanl to '-7 USC 21"(e) and '-7 CFR 5" 201 hereby 
seeks des,gnat,on as an ollgible lttlecommunbtl>Ons earner Wllt::n Ille local exe111nge areas Ula! cons11tu1e lb seMCl> area 
VNian Telephone Company Is the lac:ililies-baMd local u change ce!TMf pt'5tnlly p,ovding local e•ch•ng• 

TC97-064 
teleCIXM\LtniCallOnS SOMCeS., the follo,,w)g ~ Avon (286), Bonesloel (65"), Sou1h Bone.tee!, NE (8S3), Burke (77S), 

06/091117 06/27197 SOIJlh &ne NE (77'-), CINrfteld (557), Custer (873), FrNmen (925), GregOty (83S), South Grego,y (974), LosltMlle (364), 
Marlon (648), Menoo (387). ~hslon (85e). Murdo (669), Reliance (473), Rosebud (7'-7), ScoUand (S83) , Springfleld (369). 
\/Man {eal), Wnner {M2) end Witten (&79) VM1n Telephone Company, to its know1edge, iJ the only earner today p,~ 
IOCII e1cllan<1e 1oleeommunicat10nS seMCU In u,, above idenbfted exchanoe areas. (Stall HBICH) 

Golden West Tolecornmun,a,tlons CO"norabve, Inc pursuant 10 '7 U.S C 21"{e) and 47 CFR S..201 hereby soeu 
dft911AIIOO as an eligible 1e1«:ommun1eaoons carrier Wl!hn the local exchange ereas 1h11 consbt\Jtt its seNlce erH Golden 
Wotl TelecommunlullOns Cooperaaw ls lh• ta~sed local exchange carrlet p,esenuy p,oVldlng local o change 

TC97-061l 

tolecommurlCIIIOOs StMCes on lhe lollo.w,g •~changes Ardmoro (4Sll), South Ardm011, NE {4S3), BeMdere (3«). Buffalo 
Gap{a33), Cteight,on ('57), Edgemon! (862). WltSI Edgemont. Wf (653). Ennlng (ll8S), FA4h (Rural) (739), Hayn (SG7) HOI 
Spmgs (745), 1n1,r1o, (03), Kyla (4S5), Long Volley (482). Marun (US), Maunne (748). Midland (843), ~lle1Yllto (514) . New 
Undefwood (7!>4), Oelricta {S35), SolAll Oelrichs. NE {525). Oral (424) , PW11p (859). Pine Rodge (867), Quwin (380), Wall (271l), 

0&.'1)9/97 OCl,127197 

Wula (993). WMo Clay, NE (862). While RJ\ref (251l), Wlcklvillo (798) and Wood (425) Golden West Cooperal!Ve, to itS 
knowledge, 11 the only canier today p,cwlong local u change ttlecomnunicalions HMCes in !tie above ldenclltd Hchange 
AIMS ISIIIN HA~Hl 
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Valley Cable & Sa1ellu Communcalions, Inc pursuanl IO , 1 USC 21, {e) and '7 CFR S' 201 he1eby Hlks d"'!jnallOn as 
on elig,lllo toloc:ommunocaDOnS earner Within the focal erchange o,eas that constltuto its seMCe area In South Dakota Valley 

TC97-070 Cable & SateMe Communlcalions ,s the laC>lrtles-based IOcaf exchange carrier prnenUy providing local u change 06/10/97 De/27197 
tetec.ommunQllOns MMCH In tlle following eic:hanges Eurei..a {28') and lps'MC!t {' 26) Valley Cable & Satefflte 
Commun,c,allOns, to ts ltnowledge, IS the only came, today p,o,,,d,ng local ei chango telecommun,callOns seMCes In the above 
ldenbOod er channe areas (Stall HBICH) 

Valley TelKommun1ca110n1 Cooperative AssooallOn Inc purnant to 47 USC 214{e} and 47 CFR S' 201 11ereDy seeks 
dtslgriabOO ,.. in 1tlig.ble tolecummumcaDons earner Wit.Ill/I the focal exchange areas that constMt ns sen,ice area in South 

TC97-071 
Dakota Valley Tel~communieal>Ons Coop is the fadhllos-based local erellange earner presonlly prowllng local erchange 

06t10'97 De'27'97 
tetecommunic:a- - in tho lolloww>g e.u:h.lngM Hosme1 (283) Herted (' 37) Leola (439J Long La ... e (577). Gfennam 
(762). Pollock (889) and Mound Ccty (955) Valley TofecommurucallOns Coop to its knowledge IS the only earner !Oday 
D<OVldlM focal er chonoe tefecommunlc:.IDons serv,ces In tho above idenbfled e1chanoe areas (Stat1 HBICHI 

SouxValley Telephone Co mpany pursuant to 47 USC 214(1) and 47 CFR S' 201 hereby see, s des,gnal>on as an elog,ble 
telocommunicanons earner wrthln the focal oi change areas thlt constitute rts seMCe area rn South Dal-.01a SIOU"J Valley rs 

TC97-073 th• taCilrtes·based local erchange earner pu,senUy pio'o'ld,ng local e1<change telecommun,caoon, HMCes rn tlle tollowrng oe 111111 06'27197 
elth.tngo"J in South O..koca Co41on (4~ ~ (946>. Dell Rapas. Trent (4211} Humbokll-1,lontrose (363) North LarcllW1100 
(•H1 Plankinton (9421 and Valley Sp11ngs (757) Siouc Valley torts knowledge, rs tile only earner tOday prow!,ig local 
c•chanoe telecommunical>Ons seMCes ,n the abO\le lden~fiNl erellanne areas (StaN HBICHI 

/,'ount Rushmore Telephone Company pursuant IO 47 USC 21'(e) and 47 CFR 54 201 llereDy ieel.s des,gnaDon as an 
eligible tolocommunlelll>ons earner v""1Ul tho local e,change areas that constrtute Its seMCe area "' Souu, Dol<oU\ l;'ounl 

TC97 074 RUShmole a the f~bawd local e.<change earner presenUy 1>1ovd,ng local e,ch1nge 1elecommunlC.lDons """'es ,n the 06112197 De/27197 
lolloMng er cnange ,n Soulh Oal<o1<1 Ko-,.10,,e (568) Mount R~mo,e. to dS ""°"1tdge ,s tne only c.irn('r meeting tlle 
e""'brl"" rOflwements 01 , 1 USC 2 14(e) and 47 CF R 54 201 ,n rts e, c11anaes IStaH HBICHl 

F0r1 Randal Telel)hone Com~ny pursuant to 47 US C 214(1) and '7 CFR 54 201 hereDy seeks Oes,gnaDon as an elrg,Dte 
ttlKommunicallOns earner "'1lhin tne loc.111 o•ch•no• areas lhal constnute l!S JIMCe aru ., South OaltoUJ For1 Rand~ll o 

TC97 075 
the lac1'ilrH·basod local erchange carrier pres<>ntly PIOVIIIIIIQ loc8f ei change tefecommun.cat.on, servrces m the rollO'MnQ 

06112197 06!27197 e..Cllanges ,n South Dakota CentOMtle (563) He<mos.a (255) Lalr.e Andos (4111 487} Tabor (<163) Tyndall (5891 Viborg (326) 
and Wllgnor (3") Fort Randa» to ti. knowledge rs tne onlyc.1me, mHt,ng tne tf9111d4y req..,emtn~ ot 47 USC 214(e) 
And 4 7 C F R s, 20 I In 11S ear:hanau !Stall HBICHl 

FILING OF INFORMATIONAL INTRASTATE PAYPHONE TARIFFS 

NA FM~ Municln~I Tel•""one .,n Mav 19 1!197 NA NA 

~ ,-:ic • ••• - ~ ............. .,,,.,..,,., ...... _ ' ............... ,....,..,.._.,..._IIIOlllt. .... ~ ....... "'l -... : ..... "' ...... ~ ... ~-... .,_ ..... .- ,~ ........... "" .. ~ 
~ ~ 11").)IQt 
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INDEMNITY BONO 
TO THE 

t C 97-0 7,,z_ 

PEOPLE OF TH£ STATE m· SOUTH DAKOTA 

BoodNo 23S101U2783 

We, Spca Vntu:11 Mcclta, Ltd . the pnnop:11 and ~pphc::1111 for .i CERTIFIC"A TE OF Alll'liOJUn· 
lo resell long.<flSlitllOC ldccommunn:nuoos ~n·,ccs wnh,n the State Ctf S<lu1h Ouou. ~nd 
TRAVELERS CASUAtn· ;\ NO SURETY COMPANY OF M tl:RJCA. as ;in adrruue<! sun1, 
uuurer. bind oursd,,:s u11to the Consumers of S1'CQ V1rttllll Meda, l.ul s ffi\ ,ce1 ,n Sc,,,th lhl.(11;1 
as Obhgc,c. ,n the sumo( SlS,000 

The toul 11ggrcg;11c 113b1hl\· uncfcr tltLJ bond 1< lin111cd 10 'TWENTY-FIVF. TIIOUSANO (Sl> (IOfll 
DOLLARS 

The oondmon of the obhg1mon Are such th:11 thc pnnc,p:,.I. h3,1ng bn:rl g=tc:d (uch CER11FIC Al E 
01' Alll1·10 Rln' sub,ea 10 1hc pmn<ion th.'1 ~lid prmcip;il pu~ 1!11\ ondaMll) bond ;u,d ,1 
snod prtnctl),ll sl~,11 ,n all ro:spccu foll, 3Jld r.nhli.,11> ITICCI ,is ubf,IJ.lt•Mi. 10 cu~OIU('rs for dq,os,ts 
'10d ruh.,.,,.., P.,,}"""'"'· lhcn tlus nbhgauon ~II be """ d,~11:,'Cd Md forc:--c:r o;MC111tcd. 
othcn\lJC 10 rm,a, m full force 3nd cffoct :ind ~h.,11 be u~ ro r<1u111 CUl10Ct1CI' dcpot1ts ~nd 
:ulv:incc P-1>1Tlt'l1lS to 111dmduals """ 1..,, c pa,d '"' thc ,n1r.ui;ii,: 1ck:conunun1C'.ruons sen 1.::c-1 or di., 
pnoop.tl ,r 1hc pr1nc1p:1l " unable 10 pM'lde iuch <cn1ces or rClum the ilc))0$1ts wid .1<h:mcc 
pa,mcnt, In llS CU<(O<llCIS for lln\ 1"(3(00 

11,c bond sh.ill l3kc cffCCI :is tlic d:ir,: hcr<'>rl ;,ncf \Mii rcm:nn III force .md c:ffcc1 ur111I 1hc, <um, " 
rclcascd from k1b1i1h h) rhc nrmcn order of tlic l;outh l>~ooa Pubhc l/11h1, Carnnu~,on I"°' .J.~ 
1ha1 tlic surct\ """ c.,nc.d th1• Bond and be ,cl..,,ru o frurtbcr l1.1b1hh hn,i,nd<r h, drh1c11ng 1.1nm 
(30) d:l\'s· ""u"" IJOlk:c ID rhc • ou1!1 031.<"3 l'ubhc ll11hl\ C'onuim~wo Such t11nctlla11on wll 
noc affect 3n1 habdn, 111currcd or 3«ru«l hc:rrurwlcr 111101 rn ti.: 1Cfmu1'1tk"1 uf s:11d rh,m• (~Ill dl, 
pcrlQd 'Inc prmcir"I ,.,11 prornprh reissue " oond b.forc 1hc ,1111 of rhc: 1h1m 11.1\ pcntid for .10 
3mount cqu;,I t<>Q1 i;rcarcr 1h.tr 1hc ,,1h,c11f1l11< ,n,1n111,a11 u11l,:s, the ,,.111,.., •'f"''"""""''~ a. ... 1 
fll/1) be rc\"IC\\cd nnnuall\ 11pon t,:rlC'\,al of C'bK rtHC'Al "OF AlJTl IOKI r,• 

D3tcd this 171h 1b, n( lul\ , 1•,•11 

To be dTcct"-.: Jul, 17. 1'•"7 

/11? ...... 
/ l'11nc1pal 



BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPLICATION OF 
SPEER VIRTUAL MEDIA, L TO. FOR A 
CERTIFICATE OF AUTHORITY TO PROVIDE 
TELECOMMUNICATIONS SERVICES IN 
SOUTH DAKOTA 

ORDER GRANTING 
CERTIFICATE OF 

AUTHORITY 

TC97.072 

On June 10, 1997, the Pubhc Ullhlies Comm1s~on (Commission), In aCCO<dance with SOCL 
49•31·3 and ARSD 20 10 24 02. received an apphc.itl()(I for a certrf,cate of authonty from SJ)ffr 
Virtual Media Ltd (SVM) 

SVM proposes lo offer outbound and inbound tetea>mmun,cauons drrect()(y ass,stance. 
callng cards. prepaid cathng cards. and conference services A proposed tanff was filed by SVM 
The Comm1sS1on 11as class1r1ed tong distance seMce as fully compet1tove 

On June 12. 1997, the Commission electronically transmtlted nottce of Iha ramg and the 
1ntervant1on deadline of June 27. 1997, to interested 1ndMduals and ant111es No pet1b0ns to 
intervene°' comments were filed and at i ts regularty scheduled September 25. 1997. meetong. the 
Commission considered SVM's request for a certificate of authooty ComrruSSiOn Staff 
reoonvnended granllng a ceMicate of aUlhonty as SVM had fum1she<I the CommisSlOn With a surety 
bond 

The Comm,nJOn finds that 11 has 1urosd,ct1on over this matter pursuant 10 01.lpter 4S.31, 
speofica!y 4s.31·3 and ARSD 20 10 24 02 and 20 10 24 03 The Comm1ss,on finds that SVM has 
met the legal requ1roments established for the granung of a cert,f1ca1e of authonty SVM nas, ,n 
accordance with SOCL 4S.31·3, demonstrated suffident techrncal, r,nanaat and manageflal 
cap.,b,t,11ea 10 offer telccommWUC1111ons servoces "' Soulh Dakota Tne Commlssoon app,oves 
SVM's applocat,on for a certrfocate of authorny As the Comm,ssoon·s fmal decision 1n this matter, ,t 
1s therefore 

ORDERED th.it SVM's application for a cerur,cate of autnonty lS hereby granted It 1s 

FURTHER ORDERED. that SVM shall flle lnlcm,auonal copies o f tanff changes w,th the 
Comm1ss,on as the ch.loges occur 

Dated at Pierre. South Dakota, lh1s, ;>,1& day o f October, 1997 

"fl\o - ""IO\' ..,.,on INI -
____ _,_ .. _ .. 
ftCO'IS "' .,.. CIOCbC .. lat'ed orl f'llt ~ Ml'YIOt 

.. , by fol - ..... ., ~ - .. -- ""'~"'---a,_}j.du/Jtt:d!ltk 
o._---'-1-'-tJ+-/_R.,..../ ..... z ..... 1 __ 

I 

/ 

BY ORDER OF THE COMMISSION 

_;? 

~l&'d ,W:~ ES A BURG. Chamn 



SOUTH DAKOTA PUBLIC UTILITIES 
COMMISSION 

CERTIFICATE OF AUTHORITY 

To Conduct Business As A Telecommunications Company 
Within The State or South Dakota 

Authority was Granted September 25, 1997 
Docket No TC97-072 

This is to certify that 

SPEER VIRTUAL MEDIA, LTD. 

is authorized to provide telecommunications services in South Dakota. 

Th,s certificate is issued in accordance with SDCL 49-31-3 and ARSD 
20.10 24:02, and is sub1ect to all of the conditions and lim1tat1ons contained 1n 
lhe rules and statutes governing its conduct of offering lelecommunicahons 
services 

Dated at Pierre, South Dakota. this :Ja.l, day of ~ . 1997 

SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSION: 




