provide information as to usage of Service by Amcell's Authorized

Users except to the extent required by Licensee to determire

charges payable by Anmcell pursuant to Section 4.4 hereo?.

III. inte ces:

3.1 During the term provided in Section 5.2 of <this
Agreement and subject to the terms and provisicens hereof, Aamcell
agrees to provide all maintenancs services for the contrel point
and base station sites in the System as may be neces?ary 80 that
the System may provide a leQel of service comparable in nature,
coverage and quality to the cellular telephone systems currently
cperational in the Middle Atlantic sgtates. Such mnmaintenance
gservices shall include, but not be limited to, the following:

(1) Hire, train and equip any additicnal technical and

superviscory personnel as may be deemed requiraed.

(2) Consistent with Ancell's current practice and

vendor recomnendaticns maintain a separate inventory of

switching, interconnection and cell site spares.
"(3) Consistent with Anmcell's own practices, maintain a
twenty=-four (24) hour a day 365 day a year nonitoring

.program of the Systex to detect and correct in a timely

manner any service atfecting outages.

(4) Assure that all vendor supplied upgrades of

hardware and software are obtained, installed and

operational in a timely manner.

(5) Conduct audits of the System to assure optimal

operaticn per vendor specifications and conpllance with

FCC rules and regulations.
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(6) Provide engineeriny supervision and =nmonitcring

- mea

services to avold co-channel interference prchblexms Qith

immediately adjacent systens.

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

sites, interconnection facilities and landline trunks

to obtain the maximum usage of these facilities and

assist the Licensee in planning expansions consistent

- with sound engineering and business practicss.

3.2 For the ser tes hereunder in maintaining the contrel
peint and Dbase statién sites pursuant ¢to Section 3.1 hereof,
Amcell shall be (i) reimbursed for all of its Out-of-Pocket
Expenses (as hereinafter defined) incurred in maintaining <those
sites, and (i{i) paid a fee equal ¢to 10t of such Out-of-Pocket
Expenses. Such reimbursement and fee shall be payable to Ancell
quarterly within thirty (30) days of the submission by Amcell of
Areasonable substantiation of <the amount of its Out-cf~-Pocket
Expenses.

3.3 "Out-of-Pocket Expenses" as used in this Article shall
include (i) all sums paid directly by Anmcell to vendoers or
Independent <Contractors in providing supplies, equipment or
maintenance services pursuant to  Secticn 3.1 hereoz, and
(1) with respect toc enmployees of Amcell or its Affiliates who
provide services pursuant to Section 3.1, an anount equal to the
total cost of employment of such persons, to the extent of the
time expended in providing such services, and (iii) any sums paid
by the Licensee or the System directly in connection with the
services to be provided by Amcell pursuant to paragraph 3.1

hereof.

AM 144270

. . . -

- . -——gl . - — 0 d



3.4 It is agreed that Amcell rmay utilize enmployees of

Afflliates in providing the services hereunder.

IV. Cellular Service:

4.1 During the term provided in Section S.2 of ¢this

Agreement and subject to the terms and provisions hereot,

Licensee agrees to provide cellular radio Service to Authorized

Users o2 Amcell when within ¢the range of cell sites
within the MSa.

located

4.2 Service is subject to system capacity 1linitatiens,

transmission limitations caused by ataospheric and sinilar
conditions and the failure of interccnnecting facilities outside
the control of Licensee, and service may be temporarily
interrupted or «curtailed due to equipnent nmodifications,
upgrades, relocations, repairs and sizilar activities necess;ry
for proper or improved Service.

4.3. Licensee will provide Access Numbkers to Amcell when
requested by Amcell. Access Numbers provided to Amcell will net
be activated until notification is received from Amcell. Subject
to the services provided by Amcall pursuant to Article II hereot,
Licenses will activate service for an Access Number within
twenty-four (24) hours of Amcell's regquest. A service activation
fee will be charged.

4.4 As a wholesale custoner of Licensee's Service
Lereunder, Amcell shall receive the following —Aiscounts freonm
Licensee's established activaticn fees, monthly access charges

and per-minute usage charges:
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Nu:b?r of AMCILYL Units
Qn Licensea's Svstem

ve Discount
1-499 -Q=-
500~749%9 ) 20%
750 and beyond 33-1/3%

In any event, the activation fees, monthly access éhargas and
per-ninute usage charges ¢o Ancell harsunder shall be the most
favorable (lowest such) fees charged by Licensee to any other of

Licensee's wholesale custoners. Subject ¢t¢ the foregoing,

Licensee will have the right to adjust its fees at any time.

subject to giving thirty (30) days advance written notica therecf
to Amcell. As the operator of the Switch, Ancell shall pay
directly all charges of all other carriers for handling traffic
©f Amcell's Authorized Users.

4.5 (a) Ancell is charged by Licensee for Airtime Usage
when calls are originated and when calls are received to its
Authorized Users' Access Numbers.

(i) Chargeables tirme for c¢alls originated by a mobile

radio unit using the Service begins when a connection

is established to the Llicensee's facilities, and ends

when the mobile radio unit discennects.

(1i) Chargeable time for calls received Dby a mobile

radic unit using. the Service begins when the call is

answered and ends when the mobile <radic |unit
disconnects.

When a connection is established in one rate periocd and ends
in ancther, the rate in effect for each pericd applies to the
pertion of the connection occurring within each rate peried.

(b) The prices charged Ancell by Licenses do not include

any anounts resulting from taxes, fees, or exactions imposed by



[
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or for any nunicipal corgoration or other political sukdivizisn
or agency of government relating to the provision of the Service
and against Licensee, its property or its operations, excepting
only taxes inmposad generally on corgoratiens. The amounts
resulting from such taxes, fees, or exactlions imposed against
Licensee, its property, or its cperations excepting only taxes
imposed generally on corporations, shall be billed pro rata based
upen all users of Service on the System. _

(c) Pursuant to Article II herecf, a magnetic tape will be
provided monthly by Amcell to Licensee. The tape will identify
detail usage for each Access Number.

4.6 A. Use of Service by Ancell:

(i) 8Service is furnished for use by Aancell
and its Authorized Users. .
(11) An Access Number may not appear in more
than one mobile radio unit.
(iii) Orders, including those which involve
the activatien, change, or the discontinuance
of Service, will be accepted by Licensee gor
irplementation by Amcell pursuant to Article
II hereof.
(iv) Service provided herein may be reéold
subject to applicable state and/or federal
regulation.

B. Abuse and Fraudulent use:
(1) Service shall not be used to make foul
or profane expressions, to impersonata

another person with fraudulent or maliciocus

AM 144274

PUBSERTaesgs~, I SOREL L L b ot

~ o —— -y e &

. g —



intent, to call ancther person sO frequently

— . or at such tines of day or in any other

| manner so as teo annoy, abuse, threaten, or
harass such other parscon, or fcr 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
custonmers.

C. Amcell will pay directly all ¢tell charges
resulting from the crigination of mobile calls by Ancell's
Authorized Usars to points outside of the MSA. These charges are
in adadition to the charge for usage.

D. Amcell has no property right in the telaephone -

: nurbers (Access Numbers) associated with its Authorized Users'
( mebile radio units. Licensee reserves the right to assign,
.Cj' designate or change such nunbers when reasonably necessary in the
; conduct of its business.

4.7 Limits of Liability:

] A. Because Licensee has no centrol of the communications
utilizing the Service, and because of the unavoidability of

errcrs incident to the use of the Service, the Servica furnished

by Licensee is subject to the terms, conditions and 1limitations
herein specified.

LICENSEZE MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIEb,
CONCERNING THE FACILITIES OR THE SERVICES, INCLﬁDING, WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR TFITNESS FOR A
PARTICULAR PURPOSE OR USE. IT IS INTENDED BY THE PARTIES THAT

s w— § ——— -«
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THIS SECTTICN SHALL APPLY TO AMCILL AND ANY OF AMCILL'S AUTHCRIZZC
USERS.

B. The Service furnished by Licensee in ad2ition to tre
limitation set forth preceding, also is subject to the followirg
linitation: the liability of Licensee for damages arising out of
mistakes, emission, interruption, delays, errors or defects in
transnission, or failures or defects in facilities furnished by
Licensee occurring in the course of furnishing Service caused by
the negligence of Amcell or Amcell's AaAuthorized User, or of
Licensee in failing to maintain proper standards of maintenance
and operation and to exercise reasonable supervision, shall in ne
event excasd an amcunt egquivalent to the proporticnate access
charge to Ancell for the pericd of the service disruptien.

Neither Amcell nor its Authorized User shall have .any
rights to consequential damages for reason ©f such nistakes,
emission interruption, delay or error or daefect in <transmissions
or failure or defect in transmission.

Licensee shall in no event be li#blc gor interruption
or delays in transmission, or errors or defects in transmiasicn,
or failure to transmit when caused by acts of God, fire, war,
ricts, act of Government or other causzes bsyond its control.

Azncell or its Authorized User agrees, indemnify and save
Licensee harmless for 1libel, slander, or infringement of
copyright from the material transmitted over 1its facilities:
against claims for infringement of patenta arising from combining
with, or wused in connection with facilities of <the Licensee,

apparatus and systems of Amcell or its Authorized User; and
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against all other third party clains arising out of any act or

emission ©of Armcell in connection with facilities
arcell.

provided kv

V. erals

S.1 Definitions == As used herein, unless the context
otherwise requires, the following terms sﬁall have the meanings
set forth below:

“Aaccess Numbex" shall_ mean a telephone nunmber provided to
ﬁmcell by the Licensee and associated with Amcell's Authorized
Users' mobile radic units, enabling ugse of the cellular System.

wafesiliate” shall mean any Person that, directly or
indirectly, alocne or ¢through one or more intermediaries,
controls, is controlled by or is under common control with a
Party.

"Agreement™ shall mean this Agreenment entered into between
Licensee and Amcell.

" P w s * shall a mean period 6: time, measured in
minuteﬁ, which Amcell or its authorized user uses the cellular
Systen.

nApplication' shall mean the applicatieon, as amended from
time to time, originally filed by Licenses (FCC File No.
14261-CL~-P-134~A-86), which application was chosen by the FCC as
the Tentative Selectee for authorizaticn to construct the System.

"aAuthovrized User" shall mean a Person that i{s authorized by

Licensee to use the Servica.

"Budget" shall have the meaning provided in Section 1.8 of
the Agreement. '




“Cermstrussion Pay—i+" ghall mean the FCC aushorizatiosn tz

construct thae Systen.

"Besign" shall me2an the final equipment design arg

configuration and specifications for the System based upon the
Cutline System Cenfiguration.

“FCQ'" shall mean the Federal Communications Commission.

wpFir=1 Order" shall mean an action by the FCC or a sState
regulatory agency as to which: (i) no request for stay by the
FCC or State agency, as applicable, the action is pending, no
such stay is in effect, and, if any deadline for f£iling any such
request is designated by statute or regulatien, it has passed:
(ii) no petition for rehearing or recensideration of the acticn
is pending before the FCC or State agency, as applicable, and the
time for filing any such petiticn has passed; (iii) the FCC -or
State agency, as applicable, dces not hava the acticn under
reconsideration on its own motion and the tize for such
reconsideration has passed; and (iv) no appeal tc a court, or
request for stay by a court of the FCC's or State agency's, as
applicablé, action is pending or in effect, and if any deadline
for 2iling any such appeal or request is designated by statute or
rule; it has passed.

wCrant"” shall mean issuance ky Final Order.

*Independent Contvactow=" 3hall mean a Person unaffiliated
with Amcell who s capable of preoviding sarvices pursuant to this

Agreement.

MMSA" shall mean the Atlantic City, New Jersey Metropolitan

Statistical Area.

"Operating lLicense" shall mean FCC autherization to operate
the Systam.
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MOt im Svge ~nE 11=asi n shall have <the in

mean

18}

provided in <ection 1.1 of tha Agreement.

"out- DozXet DXxpe

" shall have the meaning provided in

Section 3.3 of the Agreement. )

"Parsy" shall wmean a signatory to the Agreement or its
assignees ©or successors.

" Usage Pe " shall be

1. 7:00 a.m. to 8:00 p.m. Monday through Friday.

‘"Berson" means any general partnership, limite& partnership,
cerperation, joint venture,- trust, business trust, governmental
agency, cooperative, association, individual or other entity, and
the heirs, executors, adninistrators, 1legal raepresentatives,

successors, and assigns o©f such person as the contaxt may
Tequire. .

“Sexvice" shall mean a service which utilizes the System's
cellular radic technology to provide telecommunications between a
cellular mobile radio unit and a landline telephone staticn or
between two mobile radio unitas.

"Switch" shall mean the cellular telephone switch supplied
by Motorola, Inc. and located at Southgate Industrial Center, 65
Southgate Boulavard, New Castle, Dalaware 19720.

"System" shall mean the cellular comnunications sgystem
operating on Frequancy Block A in tho MSA.

8.2 The term of this Agreement shall cemzence on the date
hereof and shall terminate on the fifth anniversary of the date
that the System conmences public service. At lcasgt six nenths
prior to such termination, the Parties ghall cenfer regarding the
possible renewal of this Agreement on mutually acceptable termms

and conditions.
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5.3 The Agreement shall be governad By and ceastrued in

accesrdance with the laws of the State of New Jersey.

5.4 Ancell shall not be liable to Licensee or the Systen

fcr any loss arising ocut of any action taken or onitted to ke
taken except if such act or onission constituted willsful
misconduct or gress negligence on the part of Amcell. Neither
Amcell nor Licensee shall have any iiability for failure ¢to
conply with the Agreement i{f such failure results frem the
occurrence of any continggncy beyond the reasonable contreol of
the party.

5.5 All notices or other communications hereunder shall be
in writing and shall be deemed to have been duly given {12
perscnally daliverad or mailed by registered or certified wmail,
raturn receipt requested, postage prepaid, addrass to .the

follewing:

If to Licensee: Ellis Thermpson
5406 North Missouri Avenue
Portland, Oregen 97217

With a Copy to: Stuart F. Feldstein, Esquire
Fleischman and Walsh, P.C.
172% N Streat, N.W.
Waghingten, D.C. 20036

If to Anmcell: Amncell of Atlantic city, Inc.
Bayport One, Sulte 400
Verona Boulevard
West Atlantic City, New Jersey 08232
Attn: Mr., Jehn F. Scarpa
Presidont

with a Copy to: william S. Clarke, P.A.
105 College Road East
Porrestal Center
Prirceten, New Jarsey 08540
5.6 Nothing in the Agreement shall be construed to rendar
Amcell and Licensee partnars or joint venturers or toc impose upon

any of them any liability as such.
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p . 5.7 The Agreement ccnstitutes <the entire understandins

oo

between and among the Parties and sugersedes any priczrc

understandings respecting the subject mattar thereof.

$.8 The Aéreement shall not be changed, waived, released or
discharged except by a writing signed by an officer or autherized
representative of sach of the Partiss.

$.9 The Agreenent shall be binding upen and inure to the
hene;it of the Parties, their successors and legal assigns.

5.10 The Parties shall execute and deliver such further
i Ainstrunents and perforz such further acts as may reascnably be
required to carry out the intent and purposes of this Agrcement.

5.11 Nothing herein shall be construed tc be to the banefit
of or enforceable by any third pa:t?.

5.12 All article, section and paragraph titles or captions
contained in the Agreement are £or convenience only and shall not

be deened part of the text of the Agreement.

SN Ta WS

5.13 All pronocuns and any variations thereof shall be

deemed to refer tc the masculine, feninine, neuter, singular or

iy wl .

plural as the context may require.

9
= $.14 The Agreement may ba signed in any nunber ot
i counterzarts, each of which shall be an original for all
purposes, but all of which <taken together shall constitute only

one agreenent.

ez dhiod
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IN WITNESS WHEREOF, this Agrzement has Lbeen duly aexecuted ag
of the date hereinabove indicated.

v~y

By: —
Jein Scarpa
President

I'd

+1s Thompson

ELLIS THOMPSON CORPORATICN

. By:

: EXlis Thompson

! President

f American Cellular Network Corp. hereby guarantees payment
~n

and performance of all obligations of Amcell of Atlantic City,

e

Inc. under the foregoing Agreenent.

AMERICAN CELLULAR NETWORK CORP.

O TR SRR O

b4
v tulbore ¢
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IN WITNESS WHEREOF, this Agreement has been duly executed asg
©f the date hersinabove indicated.

AMCELL OF ATLANTIC €ITY, INC.

ohn Sca
President

¥IITs Thompson

ELLIS THOMPSCON CORPORATION

By:
Y EIXIa Thozpson
President

Aaorican Cellular Netvork Corp. hereby guarantees payment
and performance of all obligations ©0f Ancell of Atlantic City,
Inc. under the foregoing Agreeuent. '

AMERICAN CELLULAR NETWORK CORP.

By!
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_ SCEEDULZ A
OUTLINZ SYSTEM CCNTIGURATION

The Atlantic City Cellular Systen has been configured wish

the following criteria: i

- to provide maximum coveraga throughout the Atlantic cisy

. MSA

- the ability to immediately overlap with adjacent Motorsla

‘Systems to provide uninterrupted regicnal cellular telephone

service

- the ability to be easily and cost effectively Jintegrated
into the non-wireline cellular network serving the regien
adjecining the Atlantic City MSA
In that regard, the syster will ba constructed as follows:

= 4 cell sites strategically located to provide reliable
coverage along all major traffic routes to casino, beach, resort,
and marine areas

= with planned overlaps to the adjacent Motorola System
centrolled by the Philadelphia Switch. These overlaps will occur
with cell sgites located in Canmden, Burlington and Gloucester
Countias, New Jersey

- cell site equiprment and antennas will be 1located at
existing towers/tall buildings to mininize costs and construction
time

To minimize leased line charges <from the Atlantic Clty Msa
Cell Sites to the Wilmington Switch, which will process all
calls, the voice and data links will be "hubbed" or combined at

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

. AM 144284
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will De sent td the adjacant Salem County Coll Size via zmicrowave
ard into the existing Wilaington Cellular Cam=unications Netwerk

fcr switch processing.  The distance Lbetween the sites is less
than 20 air niles and is an icdaeal micrewave pach, .

- Since the Motorocla "DMX" feature, which permits inter system
roaning, autcmatic cozgpletion of calls on a wide area basis, ana

custeorner validation has already been fully izplementad in

'Wilmington and Philadelphia; there will be no additional hardware,

software or comnunications' 1link costs to the Atlantic City
System. Thus, the Atlantic City System will autcnmatically
becocne part of the wide area Delaware Valley nen wireline

cellular system, a feature which the wireline carrier BAMS cannct
yet offer.
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{ AMENCMENT NO. 1 TO THE

AGREZMENT

THIS AMINDMENT N2. 1 is made on September 8, 1983 between AMIZILL

{CZL
CT ATLANTIC 2I7%, INC.T a New Jersey sorperaticr ("Amcell®"), having
ah cffice at One Belmont Avenue, Bala Cynwyd, Pennsylwvaria 1¢C04,
ELLIS THCMPSON, an individual, and ELLIS THCMPSON CORPCRATION,
(collectively "Licensee"), with an address at 3406 North Misscuri
Avenue, Portland, Oregen 97217. RAll capitalized terms usel in
this Anenrndnent N2. 1 (the “2Amendment") +that are 4efined terms in
the agreement Jdated as ¢f December 30, 1987 betveen the parties
herein shall have the same meanirg ascribed to them therein un.ess

-

ctrherwise specified herein.

P shis)

WITNESSETH:

WHEREAS, Licensee entered into an agreenent (the "Agreement;
with Amcell dated as of December 39, 1987, whereby Amcell has
agreed to construct, maintain and provide telezhone switching
services for the Systenm; and

WHEREAS, Ancell is currently providing ceilular cemrmunication
services to approximately 15CC customers in the Atlantic City, New
Jersey MSA pursuant to a Resellier Agreenent with Bell Atlantic. the
wvireline licensee, whizh cumsiomers Ancell is willing to serve
thrcugh the System: and

WHEREAS, Amcell has existing offices 2and facilities,

..
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management, technical and marketing personnel, and an extensive

network of sales agznts in Atlantic and Cape May Ccunties, New
Jersey; and

WHEREAS, Amcell is experienced in the managezent and operaticn
of cellular ccmmunications systems and Licensee has reguested
Ancell to render superviscry services in ccnnection with <the
management and cperation &f %he System:

WHEREAS, the parties desire tc armand Lthe Agreement to provide
that Amzcell will manage and cperate the System cn the %terms ard
conditions hereafter set forzh and to provide that Amcell will not%,
as 2 reseller, sollcit or serve new custcmers in Atlantic Cizv.

NOW, THEREFORE, the parties heretc, intending to be legally
pound, agree as follows:

1. The definition of "Agreement" in Section 5.1 of the
Agreement is hereby z2rmended in its entirety to read as follows:

"Agresment” shall' mean this Agreexent entered :into
betveen Licensee and Ancell, as amended by Armendment No.
1 dated as of Septenmber 8, 1983.

2. The fecllowing definition is hereby added to Section 3.1

o{ the Agreement:

fLicenszee” shalli mean Ellis Thompson, Ellis Thompson

Corporation or any entity which holds the Censtruction

Permit or Cperating License for the Systen.
3. Sectizn 5.5 of the Agreedant is hereby amended in izs
entirety %o read zs follows:

This Agreexent shall be binding upen and inure to the

2
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a.

benefit of the parties, their successors and assigns.
Licensee ghall cause any successor or assign tc assure
Licensee's obligations hereunder, including Licensee's
obligation to pay Arcell a management fee and dispositicon
fee. 7This provisicn shall arply to successcrs or assigns
to the System's assets, the Cperating License and the
Licenseg's and other interast holders' equity.

The fclilowing section 5.15 is hereby added o the

Agreement:

S.

IVA.

5.15. If any provision herecf is found by a court cr
agency of competent Jjurisdiction to be rrohibited cr
unenforceable, it shall be ineffective cnly to the extent
of such prohibitien sosr uneaforceability, and such
prohikition or unenforceapility shall not invalidate the
balance of such provision to the extent it is nec:
prohibited or unenforceabie, nor invalidate the cther
provisicns hereof.
The foliowing Article IVA is added to the Agreenent:
gerant:

4A.1 Subject to Licensee's oversight and review, Amcell
shall supervise ard ranage the devaloprent and operaticn
of the Systen,

4A.2 Specifically, but without limitaticen, Arcell shall,
subject to Licensee's continuing oversight and review,
arrange for and supervise the performance of <the

following functions:
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(a)

(b)

(<)

(d)

(e}

(2)

(9)

Interviewing, hiring, discharging and trairing
personnel.

Establishing office and accounting procedures

and administration thereof.

Establishing prccedures for the replacenent
and expancsion of the Systen.

Establisnhing procedures for hiring agents and

dealers to install cellular communications

equipment.

Preparing market surveys of Atlanzic City, New

Jersey frca time to time, and on the basis

thereof rreparing and éubmitting to Licensee

operating prcjeczicns which will include: (i)

a breaksown of fcresecsakle capital reguirenments

for additional coperating facllities: (i1}

annual cperating budgets: and (iil) cash flow
analyses.

Preparing acdvertising and sgles preomotion
progranrs, incl:2ing newspaper, radio and other
advertising, direct selling and speclal events
activities, and, i{f applicable, cooxdinating
all promctions with AmSell's promotions for
Amcell's icng Branch, New Brunswick, Trenton
and Wilmington systems.

Preparing monthly reports to Licensee regarding

operations fcr the preceding month and also
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regarding genera: develcpments in the cellular
communications industry as they may affect the

System's operaticns.

~w
o §
-

Subject tc Licensee's review, approval énd
e;;cu:ion, compiecing and filing all reperss,
applications 2nd cther £ilings requlired to be
nade with the Federal Commuriications
Commission.
4A.3 Az cempensatizn for such services, Amcell shall ke
entitled <o a management fee, calculated and payable monthly,
egqual to 15% of “Gross Svster Fevenues" during the inicial
term ¢f tnis Article IV A and any renevals <thereof. For
purposes of <he ¢foregoing, "Gross System Kkevenues" shalf
include all charges billed to Eystem users, including heme,
foreign arnd reseller users and all charges fcr eguipnent s2id
or licernsed to third parties put shall not include "pass-
through' revenues collected by <the System in respect of
charges for service rendered by other cellular <telephcne
companies ©o System subscrilters.
4A.4 Ancell shall be entitled tec reimbursement for its
reascnable cut-of-pccke: expenses incurred ky Anceli in
the management of the System., OCperating and management
expenses nmay include <telephone, <travel and copyirng
charges and salaries of any full or part-time erployees
used in marketing, enginsering and non-supervisory

services to the extent required for the operation of the

5
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System, but may not include reimbursements %o Amcell for
its own management salaries, corporate overhead, rent,
leasehold or utillitigs expenses. Licensee shall pav such
reimbursemerts to Amcell at the end of each month upon
receipt ef expens2 staterents or vouchers for such
expenses.
44.5 &amcell may, upor. Licensse's recuest, in connection
ith the operation of <he System, render services or
furnish facilities or eguipment beyond <the services
required to be performed under this Agreement, such as
biliing, accounting and zcookkeeping services. In such
case, Ancell! shall ke entitled to be paid for such
sexrvices, facilities or equipment in additisn -“vto
compensaticn or reimhursement to be pald pursuant to any
other provision of this igreerment at reascnable rates.
4A.6 Licensee shall kear any and all losses resulting
from the operation cf its buciness, and Amcell shall rot,
under any circumstances, be held liable theretor.
42.7 The parties recognize that Anmcell is engaged
directly or through subsidiaries and affiliates in
varicus cellular ccmmerications businesses, inciuding
providing cellular service to customers in Atlantic City
as a reseller. Nothning herein shall be zonstrued io
prevent the contirued involverent of Amcell or any of its
subsidieries or affiliates in providing cellular services

as a ressller to its current customers in Atlantic City

.
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or in othgr cellular communications businesses, whether
such invclvement now exists or occurs in the future.
Amcell agrees that from the date hereof Amcell shall not
solicit or serve as a resellier any new cus:tczess in
Atlantic City.

4.8 Other than in conrection with a sale of <the
System's assets or Licenses's or other paities' egquity
interests in the Systém to Ancell or to a current equity
holider, Amcell shall be paid a disposition fee egual to
108 of the sale price pais c¢r payakle to the Lizensee
plus any 1liabilities assumed by the purchaser in
cennection with the sale 2f <he Svstexn's assets cor
Licensee's ¢r other parties' egquity interests in <he
Systen. The parties agree that Ancell sha.l act as the
exclusive agent £or any such transactizsn.

4A.9 The initial term of this Article IV.A shall
commence on the date hereocf and shall terminate on the
tenth anniversary of the date that the System cScrmences
public service. Thers2after, =cell shall have the

options, upcn six menths prisr writter notice <o Li

2
e
m
3
n
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o

in each instance, to extend tre term of this Article IV.A
for twe additional five (3) year pericds. At lzast six -
months prior to any terzination, The parties shall confer
regarding the pessible renewal cf management services on
mutually acéeptable terms and conditicns.

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

-
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and conditions of the Agreement shall remain in full force and
effect without modification. |

IN WITHNESS WHEREOF, the parties hereto have executed angd
delivered this Managgment Agreement on the cdate first above

written.

ELLIS THOMESON

CORPORATIQN

ELLIS THIMESON

President
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LAK=0Q014A-CE
Q6-16-89
AMENDMENT NO. 2

This AMENDMENT No. 2 is made on this [Z°¢day of June, 1989
between AMCELL OF ATLANTIC CITY, INC., a New Jersey corperation
“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 heaning ascribed to thenm
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 for the System; and

WHEREAS, Licensee entered into an Amendment No. 1 (the
*Amendment 1"; the Decenxber Agreement as amended by Amendment 1
hereinafter 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. Seciions 4A.3 aﬁd 4A.4 of the—Agreedent areAhereby amended
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