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provide info~at~on as to usage ef Ser/ice by ~~cell'e Aut~orized

Users except to the extent require~ by L~censee to dQte~ir.e

charges payable by Aocell pur~uant to Section 4.4 hereot.

ot

and

UP9r~des

installed

III. Maintenance services:

3.1 During the term provided in Section 5.2 ot this

Agreement and sUbject to the terms and provisions hereot, Amcell

agrees to provide all maintenance services tor the control point

and base station sites in the System as may b. necessary so that

the System may provide a level ot service comparable in nature,

coverage and quality to the cellular telephone systes currently

cpe~ational in the Middle Atlantic states. such maintenance

services ahall include, but not be limited to, the followinq:

(1) Hire, train an~ equip any additional technical and

supervisory personnel as may be deemed required.

(2) Consistent with Amcell's current practice end

vendor reco~endationsmaintain a separate inventory of

switching, interconnection and cell sita sparea.

(3) Consistent with Amcell'. own practice., maintain a

~w.nty-tQur (24) hour a day 365 day a year monitoring

proqram of the system to detect and correct in a t1~.lY

manner any service attectinq outage••

(4) Assure that all vendor supplied

hardware and software are obtained,

operational in a timely manner.

(5) Conduct audi~s ot the system to a~aure opti~al

operation per venaor specifications and co~p11anc8 with

FCC rules and requl~tions.

/
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(6) Provide engineerin; supervision anQ ~onit=~i~;

services to avoid cO-channel interf~rence prcble~s ~1th

immediately adjacent systems.

(7) Maintain an active database on the usaqe of cell

sites, interconnection facilities and landline trunks

to obtain the maximum usaqe of these tacilities and
I

assist the Licensee in planning expansions consistent

with sound enqineerinq and business practices.

3.2 For the.Ber ~e~..hereunder in maintaining the control

point and base station sites pursuant to Section 3.1 hereof,

Amcell shall be (1) rei=bursed tor all of its Out-ot-Pocket

Expenses (as hereinafter defined) incurred in maintaining those

.ites, and (ii) paid a fe. equal to lot of such Out-ot-Pocket

Expenses. Such reimbursement and tee ahall be payable to Amcell

quarterly within thirty (~O) days of the SUbmission by Amcell ot

reasonable substantiation ot the amount ot its Out-of-Pocket

Expenses.

3.3 "Out-of-Pocket Expenses" a. used in this Article shall

inclUde (i) all su=s paid directly by Amcell to vendors or

Independent Contractors in prov1ding .upplies, .quip~.nt or

maintenance service. pursuant to Section 3.1 hereot, and

(11) with respect to employee. of Amcell or its Affiliate. who

provide .ervice. pursuant to s.ction 3.1, an a:ount equal to the

total coat ot employment of such persons, to the extent of the

time expended in providing such serv1ces, and (iii) any sums paid

by the Licensee or the System directly 1n conneetion with the

services to be provided by Accell pursuant to par~9raph 3.1

hereof.
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3.4 It is agreed ":.t.~t Ar.lcell t:ay utilize e::'lployees of

Affiliates in providinq the serJices hereunder.

IV. Cellular Service; .

4.1 Ourinq the te~ provided in Section 5.2 of this

Aqree~ent and sUbject to the te~s and provisions hereof,

Licensee aqrees to provide cellular radio Service to Authorized

Users ot Amcall when within the ranse of cell sites located

within ~h. MSA.

4.2 Service ia 8ubject to system capacity 11~itations,

transmission limitations caused ~y at~ospheric and si~ilar

conaitions and the failure of interccnnect1nq tac11ities outside

~he control of Licensee, and service may be temporarily

interrupted or curtailed due to equipment modifications,

upqrades, relocations, repairs an4 similar activities necessary

tor proper or improved Service.

4.3 Licensee will provide Access ~:ut\Ders to Amcell when

requested by Amcell. Access Numbers provided to Amcell will not

b. activated until notification is received trom Amcell. SU~ject

to the services provided by Amcall pursuant to Article II hereot,

Licensee will activate service for an Access Number within

~wenty-four (24) hours ot Amcall'. request. A service activation

tee will be charqed.

4.4 Aa a wholesale CU$to~cr of Licensee's Service

hereunder, Amcell shall receive the fcllowinq discounts trom

Licensee's esta~11shed activation fees, monthly access charges

and per-minute usaqe charqes:

.
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Nu:ber or AMCELL Units
On License,'s Sy~tez

1-499
500-749
750 and beyond.

oiscount

-0-
20\

:3:3 -1/3%

fer Alreime Uaage

received to its

-In any event, the activation tees, monthly access charqes and

per-oinute usaqe charqes to Ancell hereunder shall be the most

favorable (lowest such) fees charqed by Licensee to any other of

Licensee's wholesale custo~ers. Subject to the foregoing,

Licensee will have the riqht to adjust its tae. at any time

subject to qivinq thirty (30) days advance written notice thereof

to Amcell. A. the operator of the SwitCh, Amcell shall pay

direc~ly all charqes of all ether carriers for handl1n; traft1c

of Amcell'. Authorized Users.

4.5 <a) Amcell is charqed by Licensee

vhen calls are originated and when calls are

Authorized Users' Access Numbers.

~. (i) Chargeable ti~e tor calls oriqinated by a mobile

radio unit using the Service beq1ns when a connection

ia established to the Lic.ns•• •• facilitie., and ends

when the mobile radio unit disconnects.

(1i) Chargeable ti=_ for calla receiv.d by a mo~il.

radio unit using the Service beqins when the call ia

answered and ends when the mobile radio unit

disconnects.

When a connection is established in on~ rate period and enos

in another, the rata in effect fer each period applies to the

portion ef the connection occurrinq within each rate perio~.

eb) The prices char;ed ~c.ll by Licens•• do net include

( any amounts resulting fro= taxes, tees, or exactions 1~posed by

.•..

.. ; ...

.~--'-"
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raaolci

federal

B.

or for any ~unic:'?al cor;oration or ot~er political SU:d:'11s~::l:1

or agency of governnent rel~tinq to the provision ot the Se~/ice

and against Licensee, its property or its oper~t1ons, exeepti~q

only taxes i~posed generally on co~orations. Tho amounts

resulting tro~ such taxes, fees, or exactions imposed aqainst

Licensee, its property, or its operations excepting only t~xes

imposed qenerally on corporations, shall be billed pro rata based

upon all users of Service on the System.

(c) Pursuant to Article II hereot, a magnetic tape will be

provided monthly by Ameell to Licensee. The tape will identity

detail usage for each Access Number.

4.6 A. Use ot Serviee by A=cell:

(i) Service is furnished for use cy A=cell

and its Authorized Users.

(1i) An Access Number may not appear in more

than one mobile radio unit.

(iii) orders, includin9 those which involve

the activation, chanqe, or the discontinuance

Of Service. will be accepted by Licensee tor

1=plemantation by Amcall pursuant to Article

II hareof.

(iv) Sarvice provided herein may be

.ubject to applic~bl. state and/or

requlation.

Abuse and Fr~udul.nt uao:

(i) Service shall not be used to make foul

or prot~ne expressicns, to impersonate

another person with frau~ulent or malicious

{
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intent, to c~ll another per~o~ so f=equen~ly

(

or at such t1~es of day or in any other

~anner so as to annoy I abuse, threaten, or

harass suc~ other person, or fer any unlawful

purpose.

(ii) Service shall not be used in such a

manner as to interfere unreasonably with the

use of the Service by one or more other

customers.

designata or chanqa such numbers when reasonaoly necessary in the

conduct of its busineas.

4.7 Limits of Liability:

toll charqes

by A%:\cell's

allC. Arneell wili pay directly

resultinq from the oriqination ot mobile calls

Authorized Users to points outside ot the MSA. These charges are

in addition to the charge for usaga.

D. Amcell has no property right in the t.1Gp~one

nu~~ers (Accass Numbers) associatad with ita Authorized Users'

mo~ile radio units. Licensee reserves the riqnt to assiqn,

I

~(

~C'

EXPRESS OR IMPLIEO,

INCLUDING, WITHOUT

OR FITNESS Fon A

BY THE PARTIES THAT

A. Because Licen... has no control of the communications

utilizinq the Servic., and becauae ot the unavoidability of

errors incident to the use of the service, the Service furnished

by Licensee 1s SUbject to the terms, conditions an4 li=1tations

herein specified.

LICENSEE MAKES NO Wl\PJ\Al:TY, EITHJ;a

CONCERNING THE FACILITIES OR THE SERVICES,

LIMITATION, WARRANTIES OF MtRCHAUTASILITY

PAR'I'ICUUR PURPOSE OR USE. 1'1' IS INTEnOEO

:(
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USERS.

B. The Service fur~ished by Licensee in ad:ition to t~e

l~~itation set forth preceding, also is subjec~ to the tOllowir.g

li~itation: the liability of Licensee for damaqes arising out of

mistakes, o~ission, interruption, delays, errors or d.fec~s in

trans~issicn, or failures or defects in facilities furnished by

Licensee occurrinq in the course of turnishinq Service caused by

the negligence ot Amcell or Amcell's Authorized User, or of

Licensee in tailing to maintain proper standards of maintenance

and operation and to exercise reasonable supervision, shall in no

event excaed an amount equivalent to the proportionate access

charge to Amcell tor the period ot the .ervice disruption.

Neither Amcell nor its Authorized User ahall have ~ny

rights to consequential damages for reason ot such mis~akes,

omission interruption, delay or error or dQfect in transmissions

or failure or 4etect in transmission.

Licensee shall in no event be liable tor interruption

or delays in trans~isslon, or errors cr defects in ~ransmission,

or ta1lure to transmit when caused by acta of God, tir., war,

riots, act of Government cr othor causes beyond its control.

Amcell or ita Authorized User aqr•• , indemnity and save

Lieensee har=less tor libel, slander, cr infrinqoment ot

eopyri9~t fro~ the mater1~1 trans~itte4 over its facilities:

against claims tor infrin~cment of patents arising fro= combining

with, or used in connection with facilities ot the Licensee,

apparatus and systems ot Ameell or its Authorized U8er~ and

(
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against all ot~cr thir:i pJ.r~y clJ.i=ts arisinc; out of any ac-: or

r o:::ission of Ar.:cell in c::>nnection with facilities provide.d b:i
( A~.cell.

S.l oefinitions -- As used herein, unless the con~ext

othe~Jise requires, the following te~s shall have the meaninqs

set for~h below:

"Aceess NuzN;2er" ahall mean a telephone number provided. to

Amcell by the Licensee and associated with Amcellis Authorized.

Users' mobile radio units, .nablinq U •• ot the cellular Syste~.

IfM!i11at.e" shall mean any Person thAt, 4irectlY or

indirectly, alone or throuqh ene or more intermediaries,

r
c:-

,

controls, is controlled by or is under common control with a

Party.

"A9Iee~en~" shall mean this Aqreement entered into cet~een

Licensee and Amcell.

"Airti~e USa;!" shall a mean perio~ at time, measured in

minutes, which Amc.ll or ita authorized user USe. the cellular

System.

"Application" shall :leDn the application, as amenc1ed from

time to time, oriqinally file4 by Lic.n... (FCC Fil. No.

14261-CL-P-134-A-86), which application was chosen by the FCC as

the Tentative Selec~.e tor authoriz~tiQn to construct the System.

ItAy1;hor1zed Pit:-" shall mean a Peraon that is authorized by

Licensee to use the Service.

"Sudggt" sha.ll have tho mOAning prQvie1ecl in Section l.a of

the Agreement.

• s¥rRSfi*ie
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"C'::;';S-:':,,·.:.~":.iOM P~t7':'~_" shall me"n th"'" FCC aU-ho-:·"'t~, ..,,,·, t
- - - - - - - - - - - ...... -4 - - .. ... ....... c

const~uc~ the Syste~.

"Design" shall tnean tha final equ'p"'e" d ._ -__ • - n_ eSlqn and

configuration and speci!1cations for the System basad upon the

Outline system Configuration •

..~., shall mean the Federal Co:ra:unic:at1ons Cor..::tission.

"F:';;:l Order" shall mean an action by the FCC or a state

requlatory agency as to which: (i) no request fer stay by the

rcc or State' aqency, as applicable, the action is penainq, no

such stay is in effect, and, if any deadline for filinq any such

re~~est is desiqnated by statute or regulation, it has passed:

(ii) no petition for rehear1nq or reconsideration ot the action

is pendinq betore the FCC or State aqency, aa applicable, and the

time tor filing any such petition has passed: (i1i) the FCC· or

~ State agency, as applicable, does not have the action under

""'.... reconsideration on its o·-.rn motion and the ei:e tor such

reconsideration has passed; and (iv) no appeal te a court, or

request tor stay by a court ot the FCCfs or State agency's, as

applicable, action is pending or in ettect, and it any 4eadline

for t11inq any such appeal or request is designatea ~y statute or

rule, it has passed.

"Grant" shall mean issuance by Final Order.

"Ind.pendent Cont:ae:Q~" 3hnll =ean a Person unaffiliated

with Amcell who is capable of providin9 services pursuant to this

Agreement.

"1:12" shall mean the Atlantic City, New Jersey Metropolitan

Statistical Area.

"Qper~ting License" shall noan FCC authorization to operate

the Systam.

AM 144278
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provided in ~ection 1.1 of the Agreement.

"Q~t-9; 0o:ket ~xpenses" shall have the ~eaninq p=ovided i~

Section 3.3 of the Agreement.

"patty" shall mean a signatory to the Aqreement or its

assignees or successors.

"Peak Usag~ Period" shall be

1. 7:00 a.m. to 8:00 p.m. Monday throu;h Friday.

"Person" means any general partnership, limited partner:;hip,

corporation, joint venture, trust, business trust, govern~ental

agency, cooperative, association, individual or other entity, and

the heir3, executors, ad~inistrators, leqal representatives,

successors, and assigns ot such person a. the context may

require.

"Se~Jicen shall mean a service which utilizes the System f S

cellular radio technology to provide telecommunications between a

cellular mobile radio unit and a landline talephone atation or

between two mobile radio units.

"Switch" 5h~11 =ean the cellular telephone switch supplied

by Motorola, Inc. and locatQd at South;ate Industrial Center, 6S

Southgate Boulevard, New Castle, Delaware 19720.

"System" .hall mean the cellular co=unicatlons system

operating on Frequency Block A in tho MSA.

5.2 The term of this Aqree:ent ehnll cc~enCQ on thQ d~te

hereof and shall te~inatQ on the fifth annivQrs~ry of the date

~hat the System co=mences·public sorvice. At least six mcnths

prior to such termination, th~ Parties shall confer r.s~rding the

po~sible renewal ot this Agreement on mutually acceptable terms

and conditions.
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5.J The Ag~eement shall be gover~ad ty and eons~=~ed i~

acc=rdanee with the laws of the St~te of New Jersey.

5.4 A:cell shall not be liabla to Llce~see or the Syste~

for any loss arisinq cut of any action taken or ooitted to be

taken except if such act or o=is$ion constitute4

miseond~ct or gross nQgligence ~n the part ot Arneell.

willful

Neither

Arneell nor Licensee shall have any liability tor tailure to

co~ply with the Aqreernent it such tailure results trom the

occurrence ot any contingency beyond the reasonable control ot

the party.

5.S All notices or other communications hereunder shall be

in writinq and shall be deemed to have been duly qiven it

personally delivered or mailed by registered or certified aail,

return receipt requested, postage prepaid, addrass to .the

tollowinc;:

It to beell:

It to Licensee:

With a Copy to:

With a Copy to:

Ellis 'thor.:pson
5406 No~h Missouri Avenue
Portland, Oregon 97217

Stuart F. Feldstein, Esquire
Fleischcan and Walsh, P.C.
1725 N Stre.e, N.W.
Washinqton, D.C. 20036

Amcell ot At14ntic Ci~y, Inc.
Bayper~ On., Suite 400
Verona Boulevard
Wes~ Atlantic City, New Jersey 08232
Attn: Mr. John F. SC4rpa

Presidont

William s. Clarke, P.A.
lOS Colleqe Read East
Ferreatal Center
Princeton, New Jersey 08540

S.6 Nothinq in the AqreemGnt shall be construed to rGndar

""",.

(

Amcell and Licensee partners or joint vonturera or to impose upon

any ot them any liability as such.

AM 144280
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5.7 T~e Agree~ent ccnstitutes the entire understandi~;

between ana among the Parties and supersedes any

unders~andings respecting the SUbject matter thereof.

s.s The Agreement shall not be changed, waived, released or

discharged except by a writinq signed by an officer or authorized

representa~ive ot each of the Parties.

5.9 The Agreement shall be binding upon and inure to the

benefit ot the Parties, their successors and legal assigns.

S.lO The Parties shall execute and ~Qliver such further

1nstru~ents and pertor= such f~rther acts aa may reasonably be

required to carry out the intent and purposes of this Agreement.

5.11 Nothing herein shall be construed to be to the benefit

of or enforceable by any third party.

5.12 All article, section ana paragraph titles or c~ptions

contained in the Agreement are for convenience only and shall not

be dee~ed part of the text of the A;reement.

S.13 All pronouns ana any variations thereof ahall be

deemed to refer to the mascUline, feminine, neuter, sinqular or

plural as the context may require.

5.14 The A;reement may be signed in any n~~Qr ot

counte~arts, each of which shall be an original tor all

purposes, but all of which taken toqcther shall constitute only

one agreement.

{

(
\:i .
~--- .. _-"
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IN WITNESS WHEREO:, t~is Ag~~e~ent has been culy exeeu~ed as

of the date hereinabove indi=~t~d.

~~:z:~ OF AT~~TIC CI~Y, I~C.

By:
J~~c~~""n""'""'=s""c--a""rp~a------------
President

EL~IS THOMPSON CORPORATION

BY:~~~1zV
P:,ea1d.ent

American Cellular Network Corp. hereby quarantees pi~ent

and performance of all obliqat1ons ot Amcell of Atlantic City,

Inc. und.er the foregoinq Aqreemen~.

~~~RICAN CELLULAR NETWORK CORP.

By: _

AM 144282
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IN WITNESS WHEREOF, this Aqreement has b.en 4uly executed as

ot the 4ate hereinabove in41cated.

AMC!LL or ATLANTIC CITY, INc.

By: ~A.lI"-__-
John s~;------
Pre.1c1ent

1111. 'thompaon

Et.L%S 'l'HOHPIOH CORPORATION

Iy:
·I"'lI"'I"".~T~h~o~m~p~.~o~n~--------

Pre.ident

American Cellular Network Cor,p. bereby quarant... payment

and pertormanc. ot all Ob119at1ona or Aacel1 ot Atlan~1c City,

Inc. un4er the foreqoin9 AVr••••nt.

AJa:1UCAK CEt.WtIJ\ NZ1'WOJUt CORP.



SCHEDOL2 A

OUTLINE SYS~ CCNFlGURATION

The Atlantic City Cellular SY6te~ has been ccnfi;ured wit~

the followinq criteria:

- to provide maxi:u~ coverage throughout the Atlantic City

MSA

- the ability to ic=ed1ately overlap with adjacent Motorola

Systems to provide uninterrupted regional cellular telephone

service

inte9'r~tea

the regioninto

- the ability to be

the non-wireline

easily and cost effectively

cellUlar network ••rvinq

i
I
)

•
,-..

"--
l
!
I
I

I•
.J

1

J,
1
1..
~

{

f

J

adjoining the Atlantic City MSA

In that regard, the system ~1ll bo construct.~ as follows:

- 4 cell sites strategically located to prOVide rel!able

coverage along all major tr~ffic routas to casino, beach, resort,

and Darine areas

- with planned ov.rl~p~ to the adjacent Motorola System

controlled by the Philadelphia Switch. ~heso overlaps will occur

with cell sites located in Camden, Burliniton and Gloucester

Counties, New J.r~ey

- cell .ite .quip~ent and antennas will be located at

existin9 towers/tall buildings to =ini~ize costs and construction

time

To minimize leased line charges trcm the Atlantic C1~y MSA

Cell sit.. to the Wil~in9ton Switch, Which will process all

calls, the voice and c!at'l links will be "hubbed" or combined at

one of the Atlantic City MSA Cell Sites. At this point, the data

AM 144284
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wi:: ~e se~t to the adjacant Sale~ C=u~~y Cel: Si~e via cic:owa~e

a~j i~~o the eXisting Wl1~ing~on Cellular C=~~~~i:~~iens Net~c=k

fc= s~i~ch processir.g. The distar.ce between t~~ sites is lass

th~n 20 air ~iles and is an idGal ~ic:c~ave ?~~h .

. Since the Moto:,ola "txX" teature, which pe::"'r.li~s inter syste:n

roa~ing, auto=atic co~?let1on ot calls on a wi~e area basis, ar.d

custo~e~ validation has already been fUlly i=plementad in

Wil~1nqton and Philadelphia: there will be ~ additional hardware,

software or co:munications' link costs to the Atlantic City

System. ThUS, the Atlantic City System will auto::latically

beco~e part ot the wide area Oalavare Valley non virelin~

cellular syste~, a feature which the v1re11ne carrier BAMS cannot

yet offer.

r
C'

I

(

\-\-------------"
--
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AMENCM!NT NO. 1 TO THE:

AGRE~1ENT

TH:S k~NO~~N~ NO. 1 1s made ~n Septemb~r 8, ~98S be~ween

•c: ).'!'U,'i':'IC -:::~, INC., a New Jersey ::o:"porat:"cr. ("A:!eell fl ), ha',,-:'r.g

ar. effice at One Belrnon~ Ave~ue, Bala Cynwyd, Pennsylvania :9004,

E:.:.rs THCM?S'~~' an individual, and E::":'IS T"riCl-!PSON CO'KPC?.A'I'IOlJ,

(eo:"le~ti·.rely ":'icensee"), .. ith an add:ess at 34';)6 };orth Misso....=i

Ave~ue, Po:"~land, Oregon 9;21:. All capital~zed terms use: in

'this )..'"ner.cir.lent No. 1 (the "A."nendme:lt") that are 1ef1ned te~5 in

the a9ree~ent da~ed as e~ OecemQer 30, 1987 De~~.en the parties

he:ein shall hav~ the same ~eanir.q asc~ibed to ~hem therein un:ess

o~her.ise spec~fie: herein.

WHE:U;AS, Licensee entered into an eqree::ent (the "Aqreeme:'\t It I

with beell dated as of December 30, 1987, wherey AJ:Icell has

aqreec1 to construct, maintain and provide ~ele;:hon. swit::!"linq

services for th. Systec~ anQ

~~, Amcell is eurr_ntly ~rovidin9 cellular eo~~un1catior.

aervices to approy.imate1y 15CC oustomers in the Atlantic City, New

Jersey MSA pursuant 'to a Iteseller A<;reement "'ith Bell Atlantic. the

wirelin. licensee, whi:h eumst.ome::s Ancell is \l111inq to se:-.J'e

threuqh t~e System: and

WHEREAS, Ameell has exis'tinq offices and facilities,..
1
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manaqement, techni:al and marketing personnel, and an extensive

network of sal es ag~nt.& in }.tl ant ie and Cape May Counties, New

Jersey; and

WHtrtEAS, ~.cell is experienced in the manage=.ent and opera~icn

of cell\.l.lar cC::'.l!\...:ni~t.ions syste1l\s and !..ieer.see has :-eq-Jested

beell to :-ender super/iscry S45:r'Vices i:1 ecn:'\tle~ion wit.h ~he

~~naqement and ~peration of :he Sys~em:

that Ame.ll will ~anaqe and operate ~he Syst.e~ en the ~~rms ar.d

con<iitions he:-eafter set for:h and t.o f1rovide that Ameell will n~t.,

as e reseller, solicit or serve ne. custcme=s in At~antlc Ci~y.

NOW, TH~RE:O?~, t.he p~:'~1es he~.tc, intending to be leqally

1. The detinit10n of "A9r••r:tent" in See~ion 5.1 o~ ~he

{
'-

Aqreemen~ is he:,eby ~~.nded in its e~~ire~y to read as follows:

"Aqreernent" shall mean this Aqreement entered in~o

between Licensee and A.~cell, as amended. by Alr.end.ment 1:0.

1 dated as ot September 8, 1988.

2. Th. t~llcwini ae!inition is hereby added to Section 3.1

ot the Aqr.ement:

"Li:.n.ee" shall mean Ellis '!'ho:llpsQn, Ellis Tho~psQn

Corporation or any entity whieh holds the C~nstruc~~on

Permit or operating License tor the Sys~em.

3. Section 5.9 of the A9=ee~ent 1s nerebj' am.nded in i':&

entirety to read ~a follows:

This A9r••~ent shall be ~indin9 upcn and inure to the

2
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"
benefit of the parties, ~heir suc=eS60~S and assigns.

Licensee shall cause any s~ccessor or assign tc as&U~e

Licensee's obligations hereunder, including Licensee's

obl igation to pay Amce:l a ::lanagement. ree and dispos i -:10:1

Cee. ':'his ~!'ovisic~ Slhall apply to successors or ess i;ns

to the Syst.em' s ass'!ts, the Cpe~a~ing License and ~~e

!.icensee's and o't.~e~ int~!"C:.st. h,:.lders' equit.y.

~. The follo\Jing section 5.15 is hereby added ":0 t.he

Agreement:

5.1S. It any provision hereo! is found by a co\:rt or

agency of competent j uris':ic~ion to be p:-ohibi te:i C~

unenf~rcea}:)l., it shall be i:'le!!ec'tive e~ly to 't.he exten1:

of such prohibition ~~ ~ne~fo:ceabi:ity, a~~ s~ch·

prohi~ition or unenfcrceabili":y shall not invalidate the

balance of such provision 't.o ':!'1. ex~ent it is not.

prohibit.ed or unento:ceable, nor invali~ata th. other

provisions hereo!.

5. The following Arti:la IVA is added to the A~re.~en~:

IVA. MAnao.!'~nt:

4A.l Sul:ljeet to l:.1cense. f s oversight and review, kneel!.

shall supervise ar.d ~ana9. the devalop:ent anQ ~pe~a~ion

of the System.

4A.2 Sp.ci!ieally, ~ut tiith~u~ limi'tAtion, Ar.eell shall,

8ubject to Lic.naee's continuinq oversight ana review,

arran9' for an~ supe~/1se the p.rtormance of the

following functions:

3
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c

(

(4) !ntervie~ing, hi~ing, discharging and t~air.ing

personnel.

(b) Establishing otf~=e and accounting prccedu~es

and ad~inistratio~ ~hereot.

(c) t'5tab1. ishing prcce:u:-es for the rep lacE:~en':

and expa~sion ~! the Syste~.

(d) Est~blishi~q procedures for hiring agen~s and

de~lers to i~stall cellular communica~ions

equipr.ler:~.

(e) prepari~; market s~rv.ys of Atlan~ic City, Ne~

Jersey fre::n time 00:0 ti:ne, and on t.~e basis

thereof prep~r~nq and submitting to Licensee

operating prejecoo:iens which will includ~: (i~

a !:)r.axao.....n o! ~~=ese'ia}:::.e e~pital requirel!\'i!'lts

for a~ditional c~eratin9 facilities; (ii)

annual ep.~atin; budgets~ and (iii) cash tlo~

analyses.

(t) Pr.par~n9 ad~.:~isi~9 and sales promotion

pr09r~.s, incl~~~n9 newspaper, radio. an~ o~.r

advertisir,q, ~i=e:t sel~in9 and special ev~r.ts

activities, and, if applicable, coordinating

all pro:n:-t:ior,s 'fti th A:rI=ell's p't'om~tions to':"

Amcell'E ~n9 !=a~ch, New B~ns~ick, Trer.~on

and w11minqton systems.

(q) Preparinq !!Ior.1:hly reports to License. :-eqar:ling

operatio:&s !c= ~h~ preceding ~ont.h and also
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regarding genera: develcp~ents in the cellular

communications i~d~st~ as they may affect ~hE

System's operations.

(n) SUbject tc Lice~~ee's ~ev1ew, app~oval an~-
execu~ion, =o~p:e~~ng and fil:ng all ~E~cr~s,

appli=a~ions and ~the~ ~ilings requ~:ed to be

r.ac:le

Cor.unissivr..

't~e federal Cornmur,ications

4~.3 A~ ~Q~pe~sa~i:n for s~c~ se~~1ces, Amcell sha:l be

en~i~lecl ~o a ~a~agement !ee, calc~lated and payable monthly,

equal to 15% of "Gross Sys~er., ~eve~uestl durin; the in1:1al

t.e:"1:t of this Article !V A and an:i rer.eo"als t.hereof. For

purposes o~ ":he foregoing, "G~05S system F<evenues tl shall

1n=lude all charges billed ~o S;stem users, includinq hcc~,

foreiqn ar.d reseller use~s a~d all cna~qes fer equipaent sold

or license:' 'to third par'ties but. shall not include "pas5-

th=ou;h" revenues collected b1 ~he System i~ respect of

charges for service rendered ~y other cellular 4;elephone

co~pa~1es ~o System s~bs~ri=ers.

4A.4 Ameell shall be enei~led to reimbursemen~ for its

reasonable cut-ot-peck.~ expenses incurred ~y A=cell in

the manaqement of t~. Sys~em. ope:at1ng a~d manaqe~ent

expens__ :ay include ~el.phone, t=avel and copying

charges and salaries of a~y full or pa:t-time er.,loyees

used in marketinq, .n9i~4.rinq and non-super/isor)'

ser/ic•• ~o ~he extent required for the ope:ation of the

5
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System, bu~ ~ay not include ~e1~urse~er.ts ~o Amcell for

its own manaqement salaries, corporate overhead, rer.t,

leasehold or utilities expenses. ~icensee shall pay such

reimbursements to ~~cell at the en~ of each month upon

recei?t. et expens~ 6tao:el':'.e:-.ts or ...·ouche:-s for s~ch

expenses.

4A.5 ;~=ell may, upor. Lice~s.E·s re~ues~, in connec~ion

with the operation of -:he Sj'stem, :-end. r s~:"V ices or

furnish facilities or eq-..:1p!!lent beyond ~he services

:-equired to be perfotT;.e~ u~der this A;ree~ent, such as

billi~q, accountinq and bQokkeepinq services. In such

cas., A."":lcell shall be entitled to be paid for such

.e:vices, facilities or equip~en~ in ad~iti~n ·~o

compensation or reir.bursement to be paid pursuant to any

other ~rovision of this Aqr.e~9nt. at reasonab16 ra~es.

4A.6 L1censee shall baa:- any ar.~ all losses resu:tin;

from the operation c! i~.s b;,;ciness, ana ;\mcell shall ~.ot,

under any circumstances, be held 1ia=le therefor •

.fA.7 The parties r.co;~ize that Amcell is erv;!!qeci

direc~ly or ~~ro~qh 5uD5i~iaries and affiliates in

varic~. cellular c01l\1I\ur.ications 1:usinesses, inc:~d1nq

provid1nq cellular service tQ custo=£rs in A~lantic Ci~y

as a reseller. Nothinq herein shall be construed ~o

prevent the eontir.ued involv.~.nt of Ameell or any o! i~e

8ubs1di~r1es or af:'ilia~e. in provic!i~q cellular services

.a a reseller to its current customers in Atlantic City

6
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-i.
\ or in oth~r cellular co~~unicatior.s businesses, ~heth~r

such invol vernent now exists or occurs in the ~u'tu:-e.

Amcell aqrees that from the date hereof Amcell shall not

soli::i~ or serve as a rasel i.e:- any new CiJs~e=e=~ in
•

Atlantic City.

4A.8 Other than in c.,~r.ec-:ion w1 ':~. a sale ~! th-e

System's assets or Licensee's or other pal~ies' equity

interests in the System to Arncell or to a current e~~ity

holder, Amcell shall be p~id a di5posi~ior. fee equal to

10% of the sale price paid 0:- payable to the ~i:ensee

plus any liabilities ess~~ed by the pu:-chaser in

ec~ne::~ion "-'1th the sale of ~he Sys't.e::l' s assets or

Licensee's 0:- other p~rties' eq'.lity inte!:'es'ts in the

Syste~. The parties aq~ee that Amcell sha:l act as the

ex:lusive aqent for any such trar.sacti:n.

4A.9 The initial term o! this Article IV. A shall

commence on the date hereof and shall termi~ate on the

tenth anniver.a~ of t~. date that the Syste~ ce~~ences

public service. Thereafter, ~~cell shall have the

opt.ions, upQn six months pri~r "':-ri<:ter. noti:e ~o :'icensee

in each instance, to ey.ten~ the ~erm of this A~i:le !~.A

tor twc a~ditional tive (5) year periods. At least six

1Don1:.hs prior to any termination, <:he parties shall con!e:-

r.9a~dinq the possible :-enewal of manaqe~ent services on

mutually acceptable ~e~s a~d conditions.

- 6. Except as expressly set forth in ,this Amendment, the terms

7
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t and condition. or the Agreement sh~ll re~a:n in full force and

e!!ect without modi~ication.

IN WIn~ESS WHEREOF, the pa:~ies hereto have executed an~

delivered this

wri'tt.en.

on the ca,:e first abov~

c

(

ELL!S

P:oesiclent.

8
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I...\K-0014A-CE
06-16-89

AMENDMENT NO. 2

This AMENDMENT No. 2 is made on this Ii J?!-
II day of June, 1989

between AMCELL OF ATLANTIC CITY, INC., a New Jersey corporation

"Amcell"), having an office at 1414 South Penn Square, 30th

Floor, Philadelphia, Pennsylvania 19102-2408, ELLIS THOMPSON, an

individual, and ELLIS THOMPSON CORPORATION, (collectively

"Licensee"), with an address 5406 North Missouri Avenue,

Portland, Oregon 97217. All capitalized terms used in this

AMENDMENT No. 2 ("AMENDMENT") that -are defined terms in the

Agreement dated as December 30, 1987, as amended, between the

parties herein shall have the same meaning ascribed to them

therein unless otherwise specified herein.

WITNESSETH

WHEREAS, Licensee entered into an Agreement (the "December

Agreement") with Amcell dated as of December 30, 1987, whereby

Amcell agreed to construct, maintain and_ provide telephone

switching services tor the System: and

WHEREAS, Licensee entered into an Amendment No. 1 (the

"Amenclment 1": the December Agreement as amended by Amendment 1

hereinatter the "Agreement") with Amcell dated as of September

8, 1988, whereby Amcell agreed to manage the System and to stop

soliciting as a reseller any new customers in Atlantic City.

NOW, THEREFORE, the parties hereto, intending to be legally

bound, agree as follows:

1. Sections 4A.3 and 4A.4 of the Agreement are hereby amended
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