
12. Cgn.truction.

(,

Cal This Aqreement shall be construed according to the
laws of the State of California.

- 13 -BtL047(12)

10. Hotices. All notices and communications hereunder .hall
be in writing, and, if sent to th. company" .hall b. mail.d to:

Patrick Baldwin, E.q.
GENERAL CELLULAR CORPORATION
50 California street, :Suite 470
San 'rancisco, California 94111

or, it sent to Boardwalk, shall be mailed to:

Boar~walk capital corporation
30423 canwocd street,·Suit. 210
Aqoura Bills, California 91301
Attention: Mason Dinehart

I

with a copy to:

Daniel I. In;
ATTIA MJtnL DC , TORNCREN
300 capitol Mall, .ui~. 1100
Sacraaento, california 95814

t

11. ayes•••orl. ~i. Agr••••nt shall not b. a••iqned or
transferable by Boardwalk by op.ration of law or otherwise.

9. tin of Asree.,nt. This ACJr....nt .hall beCOIII
effective at 1:00 a.m. (San Francisco tim.) on the firat busin.ss
day followinq the day on which the R.qi.tration Stat...nt b.comes
.ffective, or at the ti•• Bo.rdWalk Ca) r.l••••• for publication
the first n.wspaper .dverti....nt reqard1nq the Off.rinq, or (~)
releaaes the Shares for otf.rinq by l.tter or t.leqram, which.v.r
is .arl1.r. Any party her.to may pr.vent this Aqreem.nt from
b.cominq .ffective, vithout liability, .xc.pt for expen.es
incurr.d and ••t forth in Section 3(a), 3(b) or 3(c) ot this

-Aqr.e.ent, to the other parti.s, by writtan notic. betor. the time
this Aqr.em.nt becomes .ffective. Aft.r this Agreement becomes
.ffective, any party may t.rzinat.. it at. any ti•• tor any r.ason
by qivinq thirty (30) days' writt.n notic. to the oth.r parties,
provid.d, how.ver, that thi. Agr.emant aball in any .v.nt
automatically t.r.ainat. at the tirst occurr.nce ot any of the
tollovinq .vent. (th. -T.rmination Oat."): ca) the R8qi.tration
Statam.nt c.ases to be .tfective; (b) the otf.rinq i. terminatad
in accordane. with the t.rms of the Prospectus; or (e) Boardwalk's
license or r.gistration to act as a ~roker/deal.r shall be revoked
or suspended by any federal or .tate requlatory agency and such
revocation or suspension is not cured within ten (10) days from
the ~ate of such occurrence.



(d) If any provisions of this Agreement shall be deemec
void, invalid, or ineffective for any raason, the remainder of
this Agreement shall remain in full force and effect.

Ce) This Agreement may be executed in one or more
counterparts, each of which shall be deemed an or1;inal, but all
of Which together shall constitute one and the sue instrment. _,

'8\Z~ATION ,

I,
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13. Arbitration. In the event of a dispute between the
parties to this aqreement or a dispute r.9ar~inq the
interpretation thereof, such dispute shall be aub.itted to
arbitration before the American Arbitration Association with venue
to lie in San Francisco. Each side shall bear its own attorneys'
fees, expenses and costs relatinq to such arbitration.

IN WITNtSS llHZREOr, t.he parties have executed this Agree::1en:
on the day an~ year first above written.

(b) Nothing in this Aqree:ent shall constitute
Boar~walk and participating Brokers as in association with eac~
other or vith the Company and instead, this Agree:ent shall
constitute Boar~valk as the broker/dealer authorized by the
Company to sell and to manage the sale by others of the Shares
according to the terms expressly set forth herein: provided,
hovever, that Boardwalk shall not in any event have any authority
to act as the broker/dealer of the eompany .xcept accordinq to and

-limited to the terms expressly .et forth herein.

(c> This Aqr•••ent constitutes the complete
und.rstanding among the parti.s her.to and .upere.de. all other
understandings, Whether written or oral. No variation,
.o<!ification , or amenc!JIent to ~i. Aqr....nt ahall be deemed
valid or effective unless and until it is aiqned by all parties
hereto.

Anthony T. Easton
Chief Executive Officer

ISy:

B6.0';7(12)

GZN1:RAL CEUDW CORPORATION,
.a Delaware corporation
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AMENDED
PARTICIPATING BROKER AGREEME.NT

BE1WEEN BOARDWALK CAPITAL CORPORATION
AND

THOMAS P. WHm Be COMPANY

This Aareement is made u of April --' 1989) between BOARDWALK
CAPITAL CORPORATION, a California corporation ("Boardwalk") and TI10MAS F.
WHITE ~ COMPANY, a California corporation ("White").

Recitals of Fact

G£N£RAL CELLULAR CORPORATION ("Gee') is a corporation duly
organized under the laws of the State ot Delaware by vinue of the Certificate of
Incorporation elated January 28. 1988, which is recorded in the office of the
Secretary of State of Delaware and proposes to offer and sell up to 10 millior.
shares of its Class A Common Stock (the nShares~l) to qualified investors pursuant
to a public: offering (the "Offering") of the Shares that shall be registered with th~
Seeurities and Exchange Commission (the "Commission").

Boardwalk is a corporation incorporated in and presently in good standing
in the State of California, a member presently in good standing of the National
Association of Securities Dealers, Inc. (the "NASD"), presently licensed by the
~om;a.Commissioner .0'£ Corporations as a broker·dea1er to offer and sell to
qualifit":: inVestors secunoes of the type yroposed to be offered by Gee and
presently registered as a broker-dealer With the Commission. Boardwalk has
heretofore been designated the managing broker-dealer to sell and manage the
sale by c:ertain other licensed broker-dealers of the Shares~t to the terms of
the Panicipating Broker Agreements to be entered into by such broker-dealers.

White reptese1'StS and wamutts that it is a member presently in good
standing of the NASO, that it is presently reJistered as 8 broker-dealer with the
Commission, and that it is in good standing and presently licensed by the
appropriate regulatory agency of each state in which it will offer and sell the
Shares as a bro1cer-dealer·qualified to offer and sell securities of the type proposed
to be offered by Gee. The states in which White will offer and sell the Shares are
designated in Exhibit Ahereto.

Gee bas tiled with the Commission a registration statement on Ponn 5-1
(No. 33-20781) including a~ prospectus, in CODDeCrion with the
registration of the Shares under the Securities Act of 1933 (the "1933 kt"), as
amended. Such ftl'imation statement, IS it may be amended, md the preliminary
p~ and exhibits filed as a part of suCh registration statement and any
amendments thereto on file with the Commission at the time the registration
statement becomes effective, including any J>OS.!-effective amendments to such
registration statement andp~ after the effective date of reaistration of the
Shares, are herein~Y referred to as the "Registration Statemenr- and the
"ProspectUS". capitalized terms used herein and not otherv.ise defined shall have
the meanings given them in the Prospectus.

EXHIB!T B1



The oJfer and sale of the Shares shall be made pursuant to the terms and
conditions of the R.egisttation Statement and the Prospectus and. shall be subject
to all applicable securities laws of all states in which the Shares are offered and
sold.

Heretofore. certain ~rered representatives bave been dually regisrered
berween Boardwalk and White. The undersigned parties represent and warrant
that upon the effective date of this .Agreement. all registered representatives
previously dually lieensed will be sin~y licensed with White; and further. that
the exchange of Cellular Interests and CHI Cass A Cornmon Stock. with cenain
exeeptions as provided herein. will be the exclusive responsibility of White.

Boardwalk desires to retain White to use White's best efforts to sell the
Shares of GCC puzsuant to the Cash otter and to exchange Shares for Cellular
Interests and certain shares of Cellular Ho~, Inc. ("CHI") Class A common
srock which may be tendered pursuant to the E.xchange Offering. and White is
v.rilling and desires to serve. as a broker-dealer for the sale and exchange of the
Shares of Gee upon the follow.ng tenns and conditions:

NOW. THEREFORE, in consideration of the premises and teIm$ and
cO:1dirions thereof, it is agreed between Boardwalk and White as follows:

1. ~.

(a) Subject to the terms and conditions herein set fonh,
Boardwalk hereby hires White as an independent contrac:tor to use its best effons
to sell and exchange for GCe's acc:ount the Shares described in the Registration
Statement. White hereby accepts such independent conttac:tor relationship and
covenants, wan'mts, and agrees to sell and exchange the Shares according to all of
the terms and conditions of the Registration Statement, the Rules of Fair Practice
of the NASO. all applicable state and federal laws, including the 1933 kt, as
amended, and any and all regulations and rules penaining thereto heretofore or
hereafter issued by the Commission. Neither White nor Inf other~n shall
have any authority to bind Boardwalk or GeC or to give any wormanon or make
any representations in coImection with any offer, sale or exchange of the Shares
other than as contained in the ProspectuS, as amended and supplemented, and as
is otherwise expressly authori1ed in writing by Boardwalk, prOVided, further that
White shall use cm1y such sales literature and/or advertising in connection with
the sale of the Shares IS shall conform in all respects to my restrictions of local
law and the applicablere~ts of the 1933~ as amended. and which shall
be I?P:oved prior to its use in writing by Boardwalk. It is agreed that White's
relat1o~ with Boardwalk is as an independent contractor and that nothing
herein be~ u aeating.~ joint venture, or employer-
employee relatiomhip between White .

I

(b) White shaD use its best etforts p~t1y foll~ receipt ofwrirten
notice from Boardwalk of the effective date of the ~gistrationStatement, to sell
andlorex~ the Shares at the price of twenty dollars ($20) per Share. to be
sold and/or exchanged in such quantities and to such ~ons anda~ to
such terms as are stated in the Registration Statement and the Prospectus white
shall comply with all requirements set forth in the Registtation Statement and the
Prospectus. Boardwalk reserves the righr to establisli such additional procedures
as it may deem necessary to ensure compliance ~th the requirements of the
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Registration Statement or applicable law, and VoIhite shall comply with all such
additional procedures to the extent that it has received wrinen notice thereof.

(c) White sball instruct prospective purchasers of the Shares pursuant to
the Cash Offer to make ehedcs payable to Bank of America N.A. & S.T., San
Fnmcisto, california (the "Esaow and Exchange Agent") and all monies received
for purchase of any of the Shares shall immediately be forwarded by White to
Boardwalk, to be deposited by Boardwalk in a 5eFpted bank account (the
''Escrow and Ex~eAc:countj established for Gee by the Escrow and Exchange
Agreement solely for sueh subscriptions.

(1) Where White's internal supervisory procedures provide for
internal supervisory nmew at the same location at which subsaiption documents
and checks are received from subsaibers, checks will be transmitted by the end of
the next business day following receipt by White to Boardwalk.

(2) Where White's internal supervisory__P!'Ocedures provide for
final internal supervisory review to be conducted at a different location, checks
will be transmitted by the end of the next business day following receipt by Whire
to the office of White conclucling such final review (the "Final Review Office").
The Final Review Office will. by the end of the next business day following receip!
thereof, transmit such <:heclc.s to Boardwalk.

Cd) White shall instruct Cellular Interest holders and CHI shareholders
exchanging their Cellular Interests or CHI shares for Shares pursuant to the
Exchange Offer to tender such Cellular Interests or CHI shares along with
completed Offering Documents to White. who will in term immediately forward
the Cellular Interests or Oil shares and the Offering Documents to Boardwalk.
Boarciwalk shall then immediately forward such Offering Documents and Cellular
Interests or CHI shares to the £saow and Exchange Agent.

(e) . During the full term of this Agreement, Board.walk shall have full
authority to take sueb action as it may deem advisable in respect to all maIte.~

penaining to the performance of White under this Agreement.

(0 The Shares shall be offered and sold only where the Shares may be
legally offered and sold, and only to such persons in such states who shall be
legally qualified to purchase the Shares. Boardwalk shall give White written
notice at the time of effectiveness of those states in which the Offering and sale of
Shares may be made, and shall ameDd such notice thereafter as may be necessary
and appropriate; no Shares shall be off~ or sold in any other states.

,

(g) White sball~ no obliption under this Agreement to purchase
any of the Shares for its own account. .

(h) White undertakes to comply with Sections 8, 24 and 36 of Article III
of the Rules of flair Practice of the NASD. White ccm1irms that it is familiar with
Securities Aa Release No.~ and Rule 15a-8 under the Excbange At:t of 1934,
relating to the discussion of preUmi"""'Y and final prospectuses, and confinns that
it has complied and will comply therewith.

2. Compensation to ~. Boardwalk shall pay White, as
compensation for an White's services pursuant to this Agreement to be rendered as
follows:

3
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(a) Yih Offer by General Cellular Corporation.

en For cuh sales made by White registered
representatives, White shall receive 4.5% of the selling price of the Shares as
commission.

ell) For broker-i.aler referrals made by White
representatives to Boardwalk that result in Boardwall< entering into a Panicipating
Broker~ent with Boardwalk. White will receive ten (10) basis points of the
selling pnee of the Shares as a referral fee.

Por Shares sold for Cellular Interests or shares of CHI Class A
common stock exclusive of shares of CHI Class A common stock discussed in
Sections 2(e) and 2(d) of this Agreement by White registered representatives,
\\!hire shall receive 2.55% of the selling price of the Shares as commission.

(c) CHI Class A shares Held bv Shareholders Listed in Exhibit B.

For Shares sold for shares of CHI Class A common srock held
by cerrain CHI shareholders by White registered repre..c;entatives subse'luent to the
date of this Agreement, White shall receive 0.45% of the selling price of the Shares
as commission. 'Nhite shall be supplied a list of such shareholders prior to Gee's
registration statement effectiveness.

. Cd) CHI Class A Common Stock Attributable to CHI Class B
Common SrW.

For ex~ges of CHI Class A common stock attributable to
the conversion from CHI Class B common stock, White shall receive no
commission.

The above compensation shall remain in effect during the full
term of this~ent unless otherwise changed by a written agreement herwee!1
the pa1'!ies hereto. Asale orex~ of a Share shall be deemed to be completed
onlY after the Escrow and Exchange Aaem receives 'p~perly completed Offer
Documents from White, together with payment of the full PurChase price of each
purchased Share from a buyer who satisfies each of the terms aDd conditions of
the Registmion Statement and Prospectus and the Offer Documents, and only
after such have been accepted in~ by Gee. An ex~e of a Cellular
Interest for Shares shall be deemed to be completed only after the escrow and
exchange a~t receives a properly completed set of Off~ Documents together
with the cenular InterestS to be ex~ed from a Cellular Interest holder who
satisfies each of the terms and condiuons of the Registration Statement and
ProspectUS aDd. the Offer Documents, and only after die tender of the Cellular
Interests and the Offering Documents have been acceyted by GCe. Such
compensation shall be payable to White by Boardwalk within thirty (30) days after
such acceptance of the subscription a~eement provided however that
compensation or commissions shall not be pald by Boardwalk: (i) until such time
as a Oosing oct:UrS as described in the Prospectus; and (ii) until any compensation



or commissions receivabl~ from Gee by Boardwd· _Ave been received by
Boardwalk.

3. . . •. It is expressly understood
between B te t Boardw may engage other broker·dealers in
connection with Gee's cash offer who are licensed members of NASD (tlNASD
Members), registered as broker-dealers with the Commission and duly licensed by
the appropriate regulatory qency of each state in which they will offer and sell
the Shares of Gee. Such other NASD Members may be emploYed by Boardwalk as
broker-dealers on terms and conditions identical or similar to this Agreement and
shall receive such rates of commission as are agreed to between BOardwalk and
the respective other NASI) Members and as are in accorclance with the terms of
the Registration Statement. Boardwalk and White further agree that until this
Agreement is terminated, Boardwa1k shall enga~ White as its exclusive broker­
dealer in those states in which White is registered as a broker-dealer and
Boardwalk is not as of the effective date of the Registration Statement.
Subsequent to the Registration Effective Date, Boardwalk shill have, however, the
righr to engage other broker·dealers in connection with the Exchange Offer in
those states in which White is not registered as a brok.er-dealer.

4. ~~ the ~te's Obliiarions. White's obligations hereunder
are subject, during the term(;~ Agreement and the Offering, to: (a) the
perlonnance by BOardwalk of its obliiations hereunder; and (b) the conditions
that: Ci) the R.egistl'ation Statement sball betome and remain effective; ell) the
performance by Boardwalk of its due diligence in connection with Gee's Offering
of the Shares Uj)01l which White may rely; and (iii) no stop order shall have been
issued suspendinJ. the effectiveness of the kgistration Statement; (c) White shall
have no respOnsIbility for any' liability with respect to registered representative
advance accounts prior to April!, 1989.

5. to w 's .. s. The obligations of
Boardwalk her er are subject, uring the term of this Agreement and the
Offering, to the CODditions that: (a) at the effective date of the Registration
Statement and thereafter during the term of this Agreetnent while any Shares
remain unsold, the R.egisttation· Statement shall remain in full force and effec!
authorizing the offer and sale of the Shares; (b) no Stop order suspending the
effectiveness of the Offering or other order~ the offer or sale of the
Shares shall have been issued nor proceedings thentofore initiated or threatened
by any state replatory agency or the Commission; (c) White shall be a
eorporation in goOd~ with and ~tered as a broker-dealer in the states
listed in Exhibit Aad White shall immediately inform Boardwalk of any deletions
or additions to such list; and Cd) Boardwalk shall have no ~bilitY
whatsoever to supervise or provide compliance review to the SO California Street
Branch Office of White or to any other representatives ofWhite.

i

6. <;pvrqan~ ~. Boardwalk covenants warrants, and
represents, durmg the ftilltenn~Acreement, that:

(a) It sball use its best efforts to prevent the sale of the Shares
through persons other than NASD Members.

(b) It shall provide White, when received, with a copy of any
lener from the NASD concerning this Offering.

5



(c) It shall use its besr effons to cause Gee to maintain the
effectiveness of the Reptration Statement and to file such applications for
amendments to the Registration Statement as may be reasonably necessary for
that purpose.

Cd) It shall advise White whenever and as soon as it receives or
learns of any order issued by the Commission, the NASD, aD}' state re~tory
agency, or any other regulatory ~cy which suspends the effectiveness of the
Registration Statement or p-revmts the use of the ProspectuS or which othe!Wise
prevents or suspends the ol'fering or sale of the Shares, or whenever and as soon
as it receives notice of any proceedings reprding any such order.

(e) It shall use its best effortS to prevent the issuance of any order
described herein at subpart Cd) hereof and to obtain the lifting of any such order if
issued.

(f) It shall give ·White written notice when the Registration
Statement becomes effective and shall deliver to White such number of copies of
the Prospectus, and, any supplements and amendments thereto, that are finally
approved by the Commission, as White may reasonably request for sale of the
Shares, which Prospectus shall in all respects confonn to the applicable
requirements of the 1933 Act, as amended, and all applicable rules and regulations
promulgated thereunder, and which Prospectus shall not contain any untrue
statement of a material fact required to be stated therein or omit any material
statement necessary to make the statements therein, in light of the circumstances
under which they are made, not misleading.

(g) It shall prompdy notify White of any post-effective
amendments or supplements to the Registration Statement or Prospectus and shall
furnish White with copies of any revised Prospectus andlor supplements and .
amendments to the Prospectus.

(h) Jo the extent to which Boardwalk has knowled,e thereof, it
shall keep White fWly informed of any material development which concerns
GeC's business or financial condition.

(i) In conjunction with Gee, it shall use its best effons to cause,
at or prior to the time the Reptration Statement becomes eft'ective, the
qualification of the Shares for oft'enng and sale under the securities laws of such
states as Gee shall ~eet.

1. . White shall pay all costS and
expenses inc:i ent to rmance Its 0 ~1iptions under diis Agreement and
incurred in connection with its sales efforts related to the sales 01 the Shares,
except for NASI) and state fees related to the regj.mation of White registered
repres~ in connection with the Exchange Offer and in states where White
is reJistered as a broker-dea1er and Boardwalk is not. Such NASD and state fees
shall be paid by Boardwalk upon BoardWlllc receiving an expense reimbursement
from GCe. :

8. Indemnification. White shaIl indemnify, defend, and hold harmless
Boardwalk analll of its affiliates, and Gee and its affiliates and their officers,
directors, employees, agents, and assignees againsr all losses, claims, demands,
liabilities, and expenses, including reasonable legal and other expenses incu.".ed in

6



defending such claims or liabilities whether or not resulting in any liabiliry to any
of them., or which they or any of them may incur. including but not limited to
alleged violations of the 1933 Act. as amended. and/or to the Securities Exchange
Act of 1934, as amended, arising out of (a) the sale by White of any Shares of Gee
pursuant to this Agreement. or (b) the breach by White of any of the temu and
conditions of this Agreement, other than any claim, demand, or liabiliry (1) arising
from any untrue starement or alleted. untrue statement of a material fact (i)
contained in the Prospectus or the _Registration Statement, as .filed and in effect
with the Commissio~ or any amendment or ~lement thereto; (n) contained in
any application prepared or approved in writing by counsel to GCe and tiled with
any state regul.8tory qency In order to rqister orq~ the Shares under the
securities laws thereof (the "blue ulications"); or (ill) made by a reg!stered
representative dually licensed with walk and White; or (2) which shill arise
out of or be based upon any omission to state therein a material fact required to
be state<! in the ~etus or the Registration Statement or any of the blue sky
applications or wbicli is necessary to make the statements or a part thereof nor
misleading, which indemnity provision shall survive the termination of this
Agreement.

Boardwalk shall indemnify, defend, and hold harmless White and all of its
affiliates, and its officers, directors. employees, and agents against all losses.
claims. demands) liabilities, and expenses, including all reasonabfe legal and other
expenses in defending such claims or liabilities, whether or not resulting in any
liability to any of them, or which they or any of them may incur. including, bur not
limited to. alleged violations of the 1933 Act, as amended, and!or the Exchange
Act of 1934, as amended, arising out of the offer or sale by v-lhite of any Shares of
GCC pursuant to this ~eement, or arising out of the breach by Boardwalk of any
of the terms and conditions of this Agreement) but only to the extent that such
claim or liability (a) arises from any untrUe statement or alleged untrue statemen!
of a material fact (i) contained in the ProspectUS or the Registration Statement as
filed and in effea with the Commissio~ or any amendment or supplement thereto;
(li) contained in any blue sky applications; or (iii) made by a registered
representative=licensed with Boardwalk and White; or (b) which shall arise
our of or be upon any omission or alleged omission to state therein a
material fact required to be stated in the Prospectus or the Registration Statement
or any of the blue·$~ applications. or which is necessary to make the statements
or any pan thereof not misleading or (c) to the extent that such claims or
liabilities are due, in whole or in pan, 10 a breach by Boardwalk of any of the
terms and conditions of this Agreemcn~ which indemnity provision shall survive
the termination ot this Apement.

9. Imp of A&'BMIm. This Agreement shall become effective at 8:00
I.m. (San Fnmdsco time) 0:the first full DusiDeSS day following the day on which
the ~traticm Statement becomes e1fective, or at the time Boaidwalk (a)
releases fer publication the fim ~peradvenisementre~ the Offering.
or (b) releues the Shares for otferiDg bY letter or teIe~ Whichever is earlier.
White and BoIIl'dwalk may each prevem this~ from becoming effective,
without liability to the other, bY writteD notice before the time this Agreemenr
otherwise could become effective. After this ~en[ becomes effective, either
parry my terminate it at any time for any reason bY Jiving thirty (30) days' written
notice to the other party provided. however, that thiS Agreement shall in any event
automatically temunate at the first occurrence of any.or the following events: (a)
the ~gisttation Statement for offer and sale of the Shares shall cease to be
effective; or (b) Boardwalk or White's license or registration to act as a broker·

7



(

dealer shall be revoked or suspended by any federal or self-regulatory agency and
such revocation or suspension is not cUred within ten (10) days from the date of
such OCCU'lTence. In any event this Agreement chaI1 be deemed suspended during
any period for which such license is revoked or suspended.

In the event that this Agreement is terminated pursuant to this Section 9,
Boardwalk shall reimburse White for expenses incUrred by it in good faith
pursuant to Section 7 of this ~ent and c:o~te White for sales or
exchanges of Shares made by it pnor to the temUnanon of this Agreement in the
amount and manner set forth in Section 2.of this Agreement.

!

10. f:'ticP. All notices and communications hereunder shall be in
writing and, . sent to Boardwalk, shall be mailed to:

I

BOARDWALK CAPITAL CORPORAnON
30423 Clnwood Street, Suite 210
Agoura Hills, CA 91301

With a copy to:

Jared R. B. Hunon, £Sq.
Attorney at Law
2800 28th Street, Suite 150
Santa Monica. CA 90405

or, if sent to White, shall be mailed to:

THOMAS F. WHIT£ Be COMPANY
1 Second Street, Sth Floor
San Francisco, CA 94105

11. ~. This ~e1U shall not be assigned or transfeITed by
White to any pany by operation of law or otherwise. .

12. Conmugion.

Ca) This~t shall ~ constrUed in accordance with the
applicable laws of the State of California.

(b) Nothing in this Agreement shall constitute White as in
association with or in~hip with Boardwallc. lnstead, this Agreement shall
only authorize White to sen the Shares .according to the tezms as ~ressly set
fonh herein provided that White shall not in any event have any IUthOrity to act
as the agent or broker of Boardwalk, except according to the terms as expressly set
forth herein. '

(c) This Agreement embodies the entire undemanding between
the parties hereto, aDd. no variation, modification, or cnenc1ment to this
Agreement shall be deemed valid or effective unless and untl1 it is signed by both
parries hereto.

B



Cd) If my provision of this A!reemmt shall be deemed void,
invalid or ineffective for any reason, the remainder of the Agreement shall remain
in full force and effect.

IN WITNESS WHEREOF, the- parties have executed this Agreement: on the
date and year indicated on the frant page~.

(

By__-- --
Thomas F. White,
Chairman

(
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4 A The corporation may at its discr~tjon furnish a surety bond or
require the. Representat.ive t.o furnish SlH.:h d ~ecurity bond in an amount
to be deterlIlined by the cor-pord-tioD, -wllich bond shall cover the conduct

lIlUM:\'.i WHiTE ("(I

'Ul()nlas'F: \\bite&CO.,hlC.
lNVf.STMENT SLCUIUTlE$
1 St:Coud SH~t
S~lIl Fr.llLcisCO, C...lifomia 94[05
41:1/764-1900

'B'H5 ili-l13: 5li

'..

-:U\)-:Hu

HE-PRESENTATIVE NOKBER
---~_._--_. -- _.._--_._------- :..._--------

HOME ADDRESS 2-0 A...ic,.,..\o VlSY. #:. v.t .~fu:)~LMD, t..A. Cj 49bO

DATE OF AGREEMENT .,

This agreement made by and between Thomas F. White & cO- T IncorporatedT

a corporation organized and existing under the Laws of the state of
California (hereinafter referred to as tile Corporation), and

a registered representative (hereinafter
referred to as the Representative) .

3 A The Representative agrees to promptly report and remit to the
Corporation all collect.ions without co-mingling with his/her own funds,
and in the event of his/her fi:1ilure to do SOT all hisjherrights
hereunder, including accL~ed and accruing commissions, shall rorttlwith
t~rJ[linate. Tll~ Re1?L.-~::>~ut<J.t.i..v~ i::.; .c~~f'on::;iblt:! for en::ouring that clients
remit monies and/or shares promptly to the Corporation or it's
correspondents in accordance with Regulation T, and any losses will be
charged to the Representative.

The R~presentative agrees to usa his/her best efforts in behalf of
! the Corporation while so repcesenting it, and will take no action to
i inj ure the corpoL"dt:ion or it:'ti repuLd Lion d.ud will not engage in
Ii employment by, or repre::>entation of T any issuer of T or dealer in T

Isecurities other thaIl ·the Corpor"C.tLiou wil:huut. it:::; written copsent. Th~

I'Representative agrees that in solici tiu.g· applications or in
,interviewing prospects that he/she will disclose' that he/she is so
doing as a licensed representative of t.he corporCltion and that all
orders for securities, limited partnership~, FINDER FEES T etc.,·will be
placed through the corporation and its correspondent brokersA

The corporation, subject to the tel.-nlS and conditions contained
Iherein, hereby authorize~ the Representative to represent itt in
obtaining d.pplications dnd/or o.L:"de.c~ for the purchase or sale of
various. types of se.curities for which the corporation or its
correspondents may now or herei:1fter ~ct dS broker-deale.r, wholesaler or
und~rwriter.
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:7.' The Representative agrees that in connection with p,;i.s/her
l:ilsOlicitations he/she will not ~e or recollUUe.nd any action' which ,he/she
I~i may have reason to believe is not in the best interest of the client or
1'1

'I!i:etustomer. 'He/she will not .. make allY untrue statements or
I:iilllisrepresentations or om.it a.ny material f~cts concerning the securities
\',:!involved and he/she will comply with ..:tIl of the regulations and
lili:tequirements of the Agencies set forth in Paragraphs five and six. of
!!i,ithis agreement. To that end, in soliciti119 customers, he/she wil~ not
iiiil1Xse, or C<:tuse to be used, ally pro::;pectus, sales literature, letter or
'li,I,!advertising llIaterial of any kind which 11o.s not been approved by the
ili'Corporation with a copy furnisbed to th~ CorporCltion. The
iili,aepresentative a.qrees t.lJdL la::/shc shall not send ~ny letters or other
illlttlritten material to any client. or c..:~towur wlless such letter or other
li,liWritten materia~ has been initialed beforehand by one of the officers
ililio f the Corporation or it is such lIld.teridl as ha::o been furnished hy the
ii[ICorporation to tht: R~p( ~:=-t:llte:ttivc for dititribution to cl.ients or
lill"customers. He/she agree~ to hold th~ COl-pOl-a.t.ion harmless' from any
ilil!exp~nse~.' ::;uit~ dud dctlll':\j~::; 1.~::"ult.i.n9 frow. (1cL~ or OUJ.i~s~ons .of. his/her
!1!,OblJ.gatJ.ons underthJ.s a<,:rreell1~nt, <1nd to fully J.ndelD.Il~fy the
i"lCorporatioll frol.Ll any lQss~s, damages vL' J idbi~ities that it may be
iil~jected to for d.Ily violdLiou~ on hi::;/h~,L Pd..l.-t.

The Representative will make no ~olicitation fo~ any ..sec..'"Urities
!ii,i until they have been duly registered ulHl~r the applicable State and
i!liFederal laws, and until any license or permit required by law has been
!i.iiobtained, and 1.lIl1ess such registratioIl, license and permit is then in
:li! effect. All applications and/or orders for purcnase of shares or other
:1,' securities shall be subject to acceptance by the corporation.

iiii of the Rep:c:e~e.Cltdtive ill t:h.:: perform.ance of hisjher work in connection
with the Corporation. It. ht..~iJl\.::l uuder ::~luuu '.U'1d agreed thdt i.n the event
the b~ety company designated by the corporation shall refuse ~o cover
said l<.cpr~~ellt:ativc or zh?Jll cancel hi~/hcr coverage, for any reason
whatsoev'er, this agreelllent may be cancelled dnd tenuinated.

Ii,' "t?­
iii! ....
!!ii ..
iiii Thomas' F. White &. Co. lInG.
!i!i~, Registe:z;ed Repres.tmtative Agreement
. Page 2

: 5. Th.e Rep:resenta'live ::;hdll be free to exerci~e hiS/her own judgelllent
II, as to whom to solicit and tile time, place, and manner of such
, solicitations sUbject to his/her strict compliance with all applicable

laws and regulations as stated above. In the performance of his/ber
"" work in connections with the CorlJordtion he/she shall comply strictly
Ii' with the rules of the Natioud.1 Association of Securities Dealers, Inc. I .,

"I the Statement ot: Policy 90verniu<Jl:reul~d.ct.io.n::; in shares of Investment
ii,i companies, the acts <:tdministered by the: securities and ·Exchange
\:\! COlIllUission, the regul.ations promulgated thereunder and, all other

.I!il applicable statutes and reguldtions uf the united Std.tes of America and
i" of the State or states and any other governmental or reg1.tlatory
:,i: authorities in or und~r which the Representative and/or the Corporation
'1:1 lUay solicit applications a.nd 9I;"ders for the purcha~~ of. ~hal;"t::.s or otfler
iiii 5ecurities referred to in Paragraph one of this agre~ment. The
~ . . ,

iii\ Rep;r=esentative agrees that he/she will comply strictly with the rules
iii: of any Exchange of· which the Corporation may be a lIlelUber.
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1.1. Any verbal amendment·s to the within contract shall not be
considered as binding upon the parties thereto, unless they .have been
specifically confioned in writing.

THUll:iS I\lilTE CO13: 58

8. In the event a customer of the Representative files suit or
initiates a legal proceeding eit:.her in d court or before a regulatory
body, includ~g the National Association of Securities Dealers, the
Representative agrees to indenmi fy arId hold the corporation harmless
from any adverse judgement, ruling or deci::;ion tbereon. Further, the
Representative agrees to reilnburse the Corporation all reasonab;J.e legal.
fees and costs incurred in connection with the defense of. the
corporation arising out ot" the suit or proceeding.. 'l'he .Representative
dg'rees that such reilUbursC:l.l1cnt may be directly obtained' by . the
corporation without further notice to the Representative froIn
colJUllissions e<trned by tile Rep.retiuntat i..-"e TL-O.1l!- CU:::'itolller transactions and
held by the corporation for the account of the Representative.

9. 'l'he Representative ~hall be entitled t.o commissions with respect to
sales made by him/ber, less the charges stipulated in Exhibit A. Such
commissions are payable subject to receipt by the Corporation of full
payment for securities. sold or purchased. Payments, if any( made to
the Representative for his/her account in excess of commissions earne4
by himfher in accordance with the above mentioned Commissions Schedules
as so amended or .supplemented ~h<:lll be declllcd a.ll advance ag'ainst future
coiumissions and the amount of such excess shall be refunded' to the
corporation in the event of t4~ terlll.i.l·lation of this agreement to the
extent that· such ~ommissiolls are paid monthly on or about the 12th day
of the month, based on a statement rendered up to the last day of the
preceding month for commissions and/or dealer concessions and/or
servicing fees' where applicable ~hich shall have been received .at that
time by the Corporation frolU. the Mutual Fund sponsors and/or
distributors, correspondent brokers, or othe.r is~uers or distr.ibutors.

10~ The Representative hereby stipulates that he/she ~as.received and
read a copy of the corporation's procedure m~nual, and agr~ to comply
therewith. Any failure to so comply shall be cause for i.mmediate
termination of, this contract.

~3. The RE:presE:ntativ~ ag!:t:t::::. that h<:~/slle will not at any time, use
any informati an acqu i r("~d by hint/her during the period of this
agreem.ent, in any manner derogut.ory to the interests of the
Corpol:'dtion, dnd he/she will not cCJJlUUit. dnY i:1.cts or act which :may
directly or indirectly induce a.ny person to terminate hi::o/her agreement

u. This agreement may be termindted doL <iuy ti.m.~ by either party upon
thirty (30) days 'Written notice to the ot.her, dnd ll1ay be ter.m.ina.ted
forthwith by th~ Corporat ion for CdU~t::. Notice of any such termination
shall be deemed to be given on the day mailed or delivered. If mailed
to the corporation, it shall be addressc:d to the principal office of
the Corporation, and if ~ailed to the Representative shall be addressed
to his/her last known address as shown by the records of the
Corpora.tion.

II"',
'.rhomas If _ White « co., Inc.

~Registere4 Representative Agreem~nt

Page 3



J.9 _. The Representp.tive shall pay all expeJ:?-ses in cormection with·
hisJher busin~ss as representativ~.

QlUU5

INC.

TWIM:\S WHITE - cO

and/or relationship with the corporation.

The Representative agrees to pay tlle cost of, and a~~ £ees
associated 'With, registrdt.:i un with the NA~.;D, the cost for registration
in eacl?- state requested or needed, the Depart:::lIlent at: corporatioils, all
other applicable regula.tory or.gdui zations and any other costs
associated with initiating or maintaining registration.

~5. It is expressly understood thdt the relationship of the
Representative to the Corporation is that of an independent contractor
and nothing contained herein shall be construed to create an employer­
employee relationship between the Representative and the Corporation.
The Representative shall and does hereby assume and <,iccept any and all ....
responsibilities which <:l.re iJuposed upon an independent contractor by
any statute, regu1.ation, rule of law or otherwise. 1.lhe RepreSentative
is not authorized to represent the Corporation. or u~~ its .ncune except
to the extent herein expressly provided fori nor ·is h~ authorized to
pl.edge the.credit or the Corpora.tion or to obligate the Corporation in
any manner.

IN WITNESS WHEREOF the parties hereto have executed this agreement on
the lq day of ~8"'~r . 198~.

.
'05 f09 ,,90

14. This agree:aaent shall be goveru~d and construed by the laws of the
State of California and all questions concerning· its validity,
construction or otherwise shall be detenu.ined under the laws of tJlat
State.

lit ... .r....
~~omas ~. White. & Co., Inc •

.. Registered R~presentativa A9rt::em~nt

Pdgc 4
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Dear Messra. Allen and Kearney,

("(

,
ioI;o

~I

"1

cooperation.

t...::-?t:- T;':"C_': T.,...· 'I'; -,-

Mr. Lee Allen
Hr. William Kearney
Boar4walk Capital/Thomas F. white & Co.
50 Cal1tornia St. Suite 710
San Francisco, CA 94111

April. 13, 1989

This letter i8 written to clarity the oompensation in The
General Cellular oftering:

~h$ Thomas F. White req1stered representatives will receive
2.00% net commissions on the value ot cellular interests that are
rolled into General Cellular. ~

The Thomas F. White rQqistered representatives will receive
2.5% net commisaions on General cellular stock that is purchased
for cash.

For C.H.I. intereata that are rolled in by either Me.ers.
Allen or Kearney the co:um1ssionll will be as tallows: (1) For
"family" members (EXhibit A) the commisaions will be .10% net (10
baa1s point.)} (2) For all other C.H.I. interests that are rolled
in the oommis_ion will be 2.00% net. .

Th.re will be a management override tor oellular intereBts
tendered of .lot net(lO basis points).

There will be no compensation for any C.H.I. Class B shares
tendered.

1'hank you
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(Abbreviated Title

TO THE CLERK: Consent to the above dismissal is hereby given.••

CCP 581, etc.;
Cal. RUles ot Court,

(Type or print attorney(s) name(s»

(Type or print aUomey(s) name(s»

MAY 1 81995

Space B.I~'..,,'r Us. of Court Clerk Only

FI L E.~san FrJficiSco countySuperior COLJrt

JEFFREY S. SALISBURY

By • Deputy

_____________________, Clerk

Attorney(s) for _ _...........•.

REQUEST FOR DISMISSAL

(Name of Municipal or Justice Court District or of branch court, If any)

CASE NUMBER 8~ q~o1:l1
·REQUEST FOR DISMISSAL

TYPE OF ACTION

o Personal Injury, Property Damage and Wrongful Death:

o Motor Vehicle 0 Other

o Domestic Relations'. 0 EminentDomain'

ECOther: (Specify) . Damages..and .Equi t.abl.e. Relief

.~ {

Name. Address and Telephone No.1. ,rney!s)

~/

JEFFREY S. SALISBURY
BOWLES & VERNA
2121 N. California Blvd., Suite 87
Walnut Creek, California 94596-818
(510) 935-3300

Form Adopted by Rule 982 of
The Judicial Council 01 Calltornla

Dated .

Dated: ...........•......•.. , ....................•.•..

• •When a cross-complaint (or Response (Marriage) seeking affirma­
tive relief) is on file, theattorney(s) for the cross~omplainant

(respondent) must sign this consent when required by CCP
581 (1), (2) or (5).

(To be comp!cted by clerk)

o Dismissal entered as requested on . . _ _. _. . . _ _ .

o Dismissal entered on . - as to only ., _ _ _ .

o Dismissal not entered as requested for the following reason(s), and attorney(s) notified on .

" "aY: DcP Clef"
SUPERIOR SAN F CISCO....................COURT OF CALIFORNIA., COUNTY OF : .

(SUPERIOR, MUNICIPAL, or JUSTICE)

...................................................................................................................................

. April 24 1995Dated. " .......•.•..•..•. f •• •••....... " .......•••••.

·If dismissal requested is of specified parties only, of specified
causes of action only or of specified cross~omplaints only, so
state and Identify the parties, caases of action or cross~omplaints
to be dismissed.

TO THE CLERK: Please dismiss this action as follows: (Check applicable boxes.)
1. KkWith prejUdice 0 Without prejUdice
2. 0 Entire action K1 Complaint only 0 Petition only 0 Cross-complaint only

KkOther: (Specify)* As to Robert R. Broad, only

Oefendant(s): BOARDWALK CAPITAL
CORPORATION, et al.,

Plalntiff(s): DENNIS B. ADAMS, B. LEE ..
ALLEN, IV, DEBORAH BAKER, WILLIAM
KEARNEY, and BRIAN LINSLEY,
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25

26

27

28

PROOF OF SERVICE (

I, the undersigned, declare:

I am a citizen of the United states of America, am over the age of
eighteen years, and not a party to the within action. I am an employee of
Bowles & Verna, 2121 North california Boulevard, suite 875, walnut creek,
california 94596.

On May 16, 1995 I caused to be served the following document:

REQUEST FOR DISMISSAL (ROBERT R. BROAD, OHLY)

on the parties involved addressed as follows:

Jennifer Shannon
Douglas A. Long Law corporation
1244 spring street
st. Helena
Napa, Valley, california 94574

Robert Broad
1539 Tigertail Court
palmdale, california 93551

Jared R. B. Hutton, Esq.
2800 - 28th street, suite 150
Santa Monica, california 90405

_____ BY PERSONAL DELIVERY: I caused each such envelope to be delivered by
hand to the offices of each addressee above.

__~x~ BY MAIL: I caused each envelope, with postage thereon fUlly prepaid, to
be placed in the United states mail at Walnut creek, california. I am
readily familiar with the business practice for collection and process­
ing of mail in this office; that in the ordinary course of business said
document would be deposited with the us Postal Service in Walnut Creek
on that same day. I understand that service shall be presumed invalid
upon motion of a party served if the postal cancellation date or postage
meter date on the envelope is more than one day after the date of
deposit for mailing contained on this declaration.

BY FACSDlILB: By use of facsimile machine telephone number 510-256-1755
or 510-935-0371, I served a copy of the within document on the above
interested parties at the facsimile numbers listed above. 'l'he transmis­
sion was reported as complete and without error. 'l'he transmission
report, which is attached to this proof of service, was properly issued
by the transmitting facsimile machine.

BY FEDERAL EXPRESS OVERIUGBT DELIVERY: I caused each envelope, with
delive~ fees provided for, to be deposited in a box regularly main­
tained by Federal E~ress. I am readily familiar with Bowles & Verna's
practice for collection and processing of correspondence for overnight
delive~ and know that in the ordinary course of Bowles & Verna's
business practice the document described above will be deposited in a
box or other facility regularly maintained by Federal E~ress or
delivered to an authorized courier or driver authorized by Federal
Express to receive documents on the same date that it is placed at
Bowles & verna for collection.

I declare under penalty of perjury under the laws of the state of
california that the foregoing is true and correct.

Executed on May 16, 1995 at walnut creek, California.



CCP 581. etc.;
Cal. Rules of Coun,

Rule 1233

930727

(Type or print attorney(s) name(s»

(Type or print attorney(s) name(s»)
Jeffrey S. Salisbury

CASE NUMBE

REQUEST FOR DISMISSAL
TYPE OF ACTION

o Personal Injury, Property Damage and Wrongful Death:

o Motor Vehicle 0 Other
o Domestic Relations 0 Eminent Domain
~ Other: (Specify) ...I?~~g~~..~t:l~..J!:q~~~.~~.l:~. ~~~ief

By , Dep" v

Attorney(s) for , .

_____________________. Clerk

REQUEST FOR DISMISSAL

Altorney(s)
I"

Nanie, Address and TelePhone~

Form Adopted by RUle 982 of
The Judicial CounCil of California

Revised Effective July 1, 1972

Dated , _ _

Dated: , , .
• ·When a cross-complaint (or Response (Marriage) seeking affirma­

tive relief) is on file, the attorney(s) for the cross-complainant
(respondent) must sign this consent when required by CCP
581(1), (2) or (5).

June 13, 1995
Dated: , " .
·If dismissal requested is of specified parties only, of specified
causes of action only or of specified cross-complaints only. so
state and identify the parties. causes of action or cross-complaints
to be dismissed.

Abbreviated Tille

(To be completed by clerk)

o Dismissal entered as requested on _ , _ .
o Dismissal entered on as to only .
o Dismissal not entered as requested for the folloWing reason(s). and attorney(s) notified on _ , .

TO THE CLERK: Consent to the above dismissal is hereby given.·'

(Name of Municipal or Justice Court District or of branch

TO THE CLERK: Please dismiss this action as follows: (Check applicable boxes.)

1. !!J With prejudice 0 Without prejUdice
2. 0 Entire action 0 Complaint only 0 Petition only 0 Cross-complaint only

~ Other: (Specify)* As to Robert Broad and Mason Dinehart

.................................................................

SUPERIOR SAN FRANCISCO
....................COURT OF CALIFORNIA, COUNTY OF. .
(SUPERIOR, MUNICIPAL, or JUSTICE)

Defendant(s): BOARDWALK CAPITAL

CORPORATION, et al.

Plaintiffs
Attorney(s) for .

Plaintiff(s): DENNIS B. ADAMS, B. LEE ALLEN,

IV, DEBORAH ~, WILLIAM KEARNEY, and
BRIAN LINSLEY,

JEFFREY S. SALISBURY
BOWLES & VERNA
2121 N. California Blvd., Suite 875
Walnut Creek, California 94596-8180
(510) 935-3300
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PROOF OF SERVICE

I, the undersigned, declare:

I am a citizen of the united states of America, am over the age of
eighteen years, and not a party to the within action. I am an employee of
Bowles & Verna, 2121 North california Boulevard, suite 875, Walnut Creek,
california 94596.

On June 13, 1995 I caused to be served the following document:

REQUEST FOR DISMISSAL (As to Robert Broad and Mason Dinehart)

on the parties involved addressed as follows:

Jennifer shannon
Douglas A. Long Law corporation
1244 spring street
st. Helena
Napa, Valley, california 94574

Robert Broad
1539 Tigertail Court
palmdale, california 93551

Jared R. B. Hutton, Esq.
2800 - 28th street, suite 150
santa Monica, california 90405

BY PERSONAL DELIVERY: I caused each such envelope to be delivered by
hand to the offices of each addressee above.

__X_ BY MAIL: I caused each envelope, with postage thereon fUlly prepaid, to
be placed in the United states mail at walnut creek, California. I am
readily familiar with the business practice for collection and process­
ing of mail in this office; that in the ordina~ course of business said
document would be deposited with the us Postal Service in walnut creek
on that same day. I understand that service shall be presumed invalid
upon motion of a party served if the postal cancellation date or postage
meter date on the envelope is more than one day after the date of
deposit for mailing contained on this declaration.

BY FACSIMILE: By use of facsimile machine telephone number 510-256-1755
or 510-935-0371, I served a copy of the within document on the above
interested parties at the facsimile numbers listed above. The transmis­
sion was reported as complete and without error. The transmission
report, which is attached to this proof of service, was properly issued
by the transmitting facsimile machine.

___ BY FEDERAL EXPRESS OVERBIGII'r DELIVERY: I caused each envelope, wi th
delivery fees provided for, to be deposited in a box regularly main­
tained by Federal Express. I am readily familiar with Bowles & Verna's
practice for collection and processing of correspondence for overnight
delivery and know that in the ordinary course of Bowles & Verna's
business practice the document described above will be deposited in a
box or other facility regularly maintained by Federal Express or
delivered to an authorized courier or driver authorized by Federal
Express to receive documents on the same date that it is placed at
Bowles & Verna for collection.

I declare under penalty of perjury under the laws of the state of
california that the foregoing is true and correct.

Executed on June 13, 1995 at walnut creek, California.

&ue~
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