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AGREEMENT OF GENERAL PARTNERSHIP

OCKET FILE COPY ORIGINAL

This Agreement o! Pannerstip is made and entered ints this_2nd dav of

June __, 1988, by and teiween thasa perscns who agree to become

caries to this Agreement by signing iheir names to this Agreement anc Zxhibits hereto, and

such cther cocumants as this Agreement shal. require.
WITNESSET

Tha:, intending to be legally bocund hereby, the parties heretc agree o form a gernera
New_Jersey upzn the lollowing terms

partnership under tne laws of the State of

ar¢ conditicns.

FORMATION. The parties hereto hereby form a generai pannersiip. {"Partnership”)
New Jrrscy . The names

1.

pUrsuant ic :he provisicns of the laws of the siate of

LY
and acresses of all patners snali be listed in "Exhibit A" altached tc and made a part hereof.

Alec

2. NAME. The Pasnersnip shall dc business under the name of

Cellylar Sommynications

3. PLACE OF BUSINESS. The initial pnnc:zal place of business ltor the Partnership shall
be Cranford. New Jersey ___. Upocn the Partnership
winning a SSA cellular Ictiery, the Parnersnip shall proceec to move 15 principal place of

business 10 the larges: city in such RSA, anc each partner shall proceec to gualify to do
. 4

Susiness In such state.

4. PURPCSE OF THE PARTNESSHIP. Tne sole business lor which 4he Partnership is
fermed shall be to camy on the business of ownershp, managemen? and cbergiiom of cellular
telezhone systems and apolication for licensing with respect thereto; iné-ludihg buf' not limited

lo filing cefiular license applications in up tc 426 Rural Siatistical Aress (RSAs) throughout -
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The funds will only be paid oul as needed anrd the Panrership Manager will report 10 the
panners the use of the funds under the gu:dlelines of Paragrapn 12. The capilal
contributions by the partners to the Partnership shall be us2d and applied o the Partnership
for the purposes set forth herein and for no other purposes. Capital contributions by the
partners shall be credited 1o their respective capital accaunts upon the transter of the amount

by each tc the Partnership. No panner shall receive or be entilled to receive interas! on any

of his capital contrbution.

8. ALLOCATION OF PROFITS, LOSSES AND LIABILITIES. Each partner shall share
in the profits, losses and liabilities in the prop<rtion that the total number of Units owned by
him Dears to the total outstanding Units of the Partrership. At the end of each calendar year,
or as often as may be determined trom time te time, a tull, true, and accurate account shall be
made in writing of that year, or the last day of such interim period. reflecting Ine amount of net
profits or net losses susiained. The profits of lhe Partnership shall be treated as a
ccntribution tc the capital dr the Partnership and the capital account of eacr partner shall be
creditec with the amount of Pantnership prefits distnbutable 10 tum. The profits which exceed

the reserve held in the Partnership account for werking funds shall be distnbuted under the

\erms of Paragraph 20. -
9. FISCAL YEAR, The fiscal year of the Pannership shall be the calendar year.

10. BOOKS AND RECORDS. Proper books and records shall be kept with reference to
all Partnership transactions and each pariner shall. at 5il reasonable times dunng business
hcours, have access therelo and may inspest anc copy any 0f them. The books and {ecords ol
the Pannership shall be reviewed annuaily at the expense of the Partnership 6y a certified
- pubfic accountant, who shall prepare and deliver to the Partnership and each pariner for
filing the appropriate Partriership intormation returns and such other schedules and forms as

may be required by the individual partners.
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‘the United States. The Partnership sha. have the authorily to take any and all actions

necessary, incidental and/or desirable to accomplish its purpose.

5. TERM OF THE PARTNERSHIP. The Parinership shall commence business on the cay
and year first set forth above and shall continue for an initial term of len years with the option
to be renewed for adaitioral 10 year terms at the panners option. The Partnership may be
terminated before the initial 10 year period expires by operational law, other provisions of this

Agreement or mulual agreement ¢f the partners.

6. PARTNERS. The Partnership shall be ampng those persons including corporations
or other partnerships agreeing to beccme parties to this Agreement by aifixing their names to
this Agreement, and any other documents required hereunder and who make their capital
coniributions to the Partnership in cash as provided for herein. The Partnership shall not
have more than twenty-five {25) partners. The maximum number of Unils which may be
issued is twenty-five (25). However, it will te the right ol the original panrtners to admit

additional partners later under the terms of Paragraph 18.

7. CAPITAL CONTRIBUTIONS; USE OF PROCEEDS: The capital of the Parinership shall
ccnsisi of no less than $1,000.00 which shall be contributed by the partners interest tree,
Each pariner shall contribute contemporaneously with the execution of this Agreement
amount equal 10 one-sixth {1/6) of his Expected Contribution to Partnerhsip account as s
determined in the calculation and indicaied in Exhibit C to this Agreemen! of Genaral
Partnership. Each parner will ther be responsible for the remaining equal monthly
payments commencing on June 1, 1988 and thereaftar being due on July 1, 1968, August 1,
1988, September 1, 1988, and concluding on October 1, 1988. Tha proceeds of the

Partnership shall be allocated as lollows:

FILING FEES DUE FINANCIAL PARTNERSHIP
TO FCC COMMITMENT LETTER MANAGEMENT FUND
$84,8600 $5.000 $7.400
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11. MANAGEMENT OF THE PARTNERSHIP. Unless otherwise waived. meetings shail
oe held at least once annually &t such time and piace as may be desigrated from time 1o time
by the parners. Each of the partners shall be entitied to vote in accordance with the
percentage of ownership held by such Panner for the manajement and conduct of the
Partnership business' in accordance with the percentage of ownership as refiected in the
books and records of the Partnership. A majority of the ownership interest in the Partnership
shall constiitute a quorum for the transaction of business.

When a quorurﬁ is present at any meeting, ali decisions shall, uniass otherw se provided

in this Agreement, be decided by a vote of two-third (2/3) of tha Units represented. Voting

may be in person, by proxy, or telephcne with subseguent writlen confirmation.

12. EMPLOYMENT OF MANAGER. The management and control of the Partnership and
ali of its affairs shall be in the partners. In orcer to simpiify the operations of the Pantnarship.
the panners may employ a manager to serve in such capacily until such time as the partners
‘gsignate a new manager by a vote of more than 50% of the outstanding Units of the
Partnership. The marager may, but is no! required to be a pariner. The partners may
delegale to the manager the responsibility for the day to cay bookkeeping and ministerial
acis cf the Parinership.

The manager of the Partnership shall have the nght anc power upon atlaining the
necessary votes of two-thirds (2/3) of the Units of the Partnership, to bind the Pannership and
cortrol the general management and final determination of ali guestions retaung o the usual
daily business affairs, and minister:tal acts. The manager shall at no tme bind the
Partnership by a wriltan contract unless he bas aitained the necessary two-lhirds (2/3) vote of
the Paringrship Units to do so. This approval may be cone in the form of unresincied proxies
given to the Manager by the individual pariners. In this connection, and not by way of
hmitation, the manager is authorized tc do any and all things and to execute any and all
cocuments, contracis, evidence of indebtedness, security agreements, :nancing statements

necessary or expedient o carry out and effectuate the purpose of the partios a5 expressed in
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this Panrtnership Agreement. The manager shall have specilic authority to execule such
agreements 3s are necessary Or convenient, including promissory notes and related
instruments, as the manager may deem necessary or convenient to coatract for consulling or
professional services. ard cellular application services on benalf of the Partnership. Al
business arrangements entered into shall be on such terms and condiions as generally
would ba characleristic of a businessman in simiar crrcumstances exercising prudent and
sound business jucgement. The manager shall devate such attealion anc business capacity
to the affairs of the Partnership as may be reascnably necessary. In this connection the
parties hereby acknowiedge that the marager may manage other parinerships and engage
in other related or contlicting businessgs. The manager is hereby authorized and
empowered, as the sole agent and representative of the Parinerstip, to open bank accounts
in the name of the Partnership and in connectlior therewith is aulhorized as sole signer on
any such bank account and is empowered o deposit and withdraw funds trom any such
accounts for Partnership purposes only, in the manager's sole discretion. Monthly bank
rgconciliations will be preparec and provided to no fewer than two members of the
Partriership. Such recanciliation will be mailed to the designated partners within filteen (15)
days from the end of the banking period. The manager shall receive reasonable
compensation for services {0 the Parnership in such amounts as the partners shall trom time
to time determine. The initial manager 10 se~ve until the pariners otherwise determine, shall

be identified on Exhibit B atlachec hereto and mace a part herect.

13. CONTRACTS. Exceptfor the authority granted lo the manager, no partnar shall at any
time sign the Partnership name or place the Partnership's credi! in any manner, as surety, for
guarantor of any paper, bill, tond, note or craft or other obligaticn whatsoever, nor shall any
panner assign, pledge, or mortigage any of the Parinership property without the consent of

two thirds (2/3) of the partners.

14.  RIGHTS AND OBLIGATIONS OF SELLING PARTNER. It is the nght of 3 partner

(heremnatter refgrred 1o as "selling pariner™) to selt hiz interest in the Pannership. Before
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selfing his interesi to a pany outside the Partnership, he must first give a right o! first refusal o
his pariners inside the Partnership {herein alter referred to as “remaining panners™). The

selling partner must give notice 10 the remaining partners at leas: sixty (60} days pnor to

accepiing an offer from any outside pany.
The remaining parners shall have the sixty (60) day period to malch zny offer thal the

selling pariner received. The seling panner must provice a notarized copy of the offer that
ne received from the outside party. If at the end of the allotied 60 day period the panners do
not acquire the seling panner's interest, the seliing panner is free to sell the interest 1o the
party outside the Parthership.

ff the refnaining pariners do acquire the seliing pariner’s interest. they shall make
paymen! to the seliing partner with.n the sixty (60) day pericd. The seling pariner shall pay
back 1o the Partnership one percent (1%) of the proceeds received from the remaining
partiers {0 cover the costs incurred in completing the transaction.

The withdrawal of any partner shall not be deemed to prevent or interfere with the
conlinuance of the Pannership tusiness by fhe rematning parners, nor to necessitate the
winding up of the Partnership.

This paragraph 14 shall be subject to the provisions of paragraph 15 with respect (o a

partner's transfer of his interes!.

15, ASSUMPTION OF ASSIGNEES. Any transieree or assignee to whom an interest in
this Partnership may be transferred under the terms of this Agreement, who is not al the ime
of such transier a panty to this Agreement, shal' take such interest subjec! lo the terms and

conditions of this Agreament and acknowiecge same oy a wnlten agreement o that effect.

16. RIGHTS UPON DEATH OF A PARTNER. The estate shall have the right to

getermine if it desires to assume the rights and respons.biiities of a deceased parner. If so,

- the estate shall assume the responsibiities, and the FPantnership shall continue with np

interruption. If the esiate desires 0 sell its Pannership inlerest the fcliowing terms will be

implemented: The books of the Parinership shall be closec as of the date of wrilten notice
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from the estate of the partrier, and within thirty (30} days therealfter, a statemen! shal! be
prepared of all Partnership assels and iabilities. In preparing such statemen! all assets of

the Pannership shall be valued as of such date as {cliows:

(a) In vaiuing any security which is listed upon &n exchange or over the counter, its
value shall be the average o} the high and low sales on such dale or, in case there
shall be no reported sales, the average of the bic and asked price on such cay, or.
there is no bid or asked pnce, the average of the high ang low sales or big and asked

price on the next prior day on which there is a record thereof.

() All other Partnership assets, including securities rot listed upon tre exchange or
over {he counter, shall be valued by the remaining partners and the legal
representatives of the deceased pariner a: their fair market vaiue, and in cetermining
such value, all relevant factors, including gooc will and other intangible items beanng
upon such valuation shall be conscered. In the even! the remaining panners and the
legal representative of such deceased pariner are unabdle lo agrec upon the fair
markat value of such assats, then and ir that event, the lair marke! value of such
assets shall be determined by three arbilraiors, one to be selected by the remaiming
partners, one by the legal representatve. ang the two so selecied to name the third.
The arbitrators shall forthwith getermine the fair market value o! such assets and the
determination of the majority arbitrators shall be final and binding upen the panies.
The fees and expenses of the artitrators shall be divided equally one-naif (1/2) to be
paid by the remaining partners and one-half (1/2) lo be paid by the iegal

representative.

Within forly-five (45) days of such delermiration, the remaining partners shall pay to the
lega. representatives of the deceased partner, his pro rata share in the net worth of Jhe
Partnership as above determined. less an amount equa: to one percent (1%} of such share lo

cover exdenses. In the even: there is any contingent labikly of the Parinersh:p which cannot
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finally be determined on the date herein provided for payment, an amoun: estimated to cover
the deceased partner's share of such conlingent iability may be withheld until such iiability.
any, is finally cetermined, and the amcunt remaining due shall then be payabie to the
representative of the deceased partners.

The death ot a partner shall not be deemed 1o prevent or interfere with the continuance of

the Pannership business by the remaining partners nor fo necessitale the winding up of the

Parntnership.

17. PROHIBITION AGAINST TRANSFERS. Except as othaerwise provided herein, no
partner may sell, assign, transfer, encumber, hycothecale or otherwise dispose of any
Parnership properly or assets of the Partnership without two thirds (2/3) consent of the
partners and title to saic interest or property sha!l not pass in the absence of such consent.
Any such prohibitec transfer, it attempted, shall be void and without torce and effect. This
provision does nol perain to the individual panners’ personal ownership interest in the
Partnership, but only those assets acquired by the Parinership and the cperaling cellular

licenses the Partnership was awarded by the Feceral Communications Coramission.

1B. ADMISSION OF NEW PARTNERS. A new partne- may be acdmuiited to the
Parinership by the compietion of the following: 1} upon the new pariner's execution of this
Agreemant or a counterpar togsther with all other cotuments required by this Agreement; 2)

uoan payment of the agreed upoa amourt se. forth by the 80% vcle of the existing partners.

19. TERMINATION. This _Par‘tnership may be terminated by a vote of two-thirds (2/3)
majarity of the Units owned by the partners. Upon the Pasmtnership being terminaled, the
pariners shail proceed wilh reascnable prompiness 10 .quidalc the business of the
Pannership. In case of suchk terminaticn, the partners shall share in the protits and losses or
- the business during the period of fiquidation in the same proporlions in which they share
such profits and losses prior thereto. The proceeds of liguigation shall first be used to pay or

provide for all debts of the Partnership. The remaining asse's shall be divided according 1o

Ei1/6 20ed 0054 YHIB[ W41 1:S B6/62/60 ‘911855vELE JAITTINK UOSHITY 3luawaT) :AQ Juag



the proportionate interest of the panners on the basis of their respective capital accounts as
they stood upon the date ot termination, aticr crediling or debiling therelo. the net profil or net
loss accrued of incurred, as the case may de, trom the beginming of the fiscal year in which

such lermination occurs to the date of disiribution.

20. PER!ODIC DISTRIBUTIONS. A pariner may, notwithstanding the terms of paragraph
8 hereof, elect to receive a distribution of prefits, if available, out of his respective capital
account, provided however that such distributions do not exceed 100% of the total protits
previously credited to that pariner's individual capital account and that the amount does not
reduce the reserve cash balance below the ievel that the Partnership elec!s to maintain in
the Partnership for operating costs. Distribution may be made on a montkly basis but not
oftener than twelve times per year, but will be done on a quarterly basis in due course il the
profits and funcs are avaitlable. No distribution shall be made in any event it such distribution
would reduce the capital of the Partnership below $10,000.C0 or the balance iater adopted
by an 80% vote of the partners.

A panner electing to receive a distribution over and above the guanerly disiributions shall
notify the manager af ihe Partnership in writing of such request. The manager shall have the
discretion to refuse to make any such requesied distribulion if, in the judgement of the
manager, the making of such a distribution would adversely affect the invesiment portfolios of
the Partnership. A decision of the manager may be overridden at any time by the

concurrence of a valte of B0% of the outstanding Units of the Partnership.

21. DILUTION OF PARTNERSHIP INTEREST. Frcm ume to time, | may bacome
necessary for the Parinership to access a Capial Call to all partners to raise operating tunds
tor the Pannership. The amount of such Capiial Call will be adopted by the partners dy
means of a 2/3 majority vote. Each panner will be giver at least thirty {30) days from the date
of the assessment to contnbute nis poruon of the Capital Cali to the Partaersnip.  If any
pariner 1s unabie or unwilling to make nis Capitai Call he will be deemed 1o be in default.

The ramaining pariners shall then hava the right to divide the delinguent payment amongst
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" themselves equally and make the payment on behalf of the de'aviling pariner. The
defaulting partner shall then have thinty days i0 reimburse the partners the pro-raia portion of
the Capital Call that they made on his behal’, p.us mterest ol 12% calculatec on as annual
sasis. | the defaulting partner fails to make the reimbursemenl withic the required time, the
detaulting partner's interest shall be diluted and eacn partner’'s now inigrest In he
Partnership shali be recaicuiated by factoring his total paid into the Capital Accaunt of the

Partnersnip by tha total contributions received into the Partnership by all partners.

22. SECURITIES LAW. The parners hereby covenant that they are residents of the
Siates reflecied in their Subscription Agreement and are acquiring their Units in the
Panrnership solely for investmenrnt purposes and not with a view 1o the disiribution or resale
thereof and the purchase of their interest in the Partnership is expressly subject to, if
appiicatle, the conditions and Imitations o transierabilily set forth in the Subscription

Agreement, the Securities Act of 1933, as amended and this Agreement.

23. NOTICE. Ail notices required or permitted under this Agreement shail be in writing
ard shali be deemed delivered when deposited in the United Stales mail, lirst class postage
prepaid. certified or registered, return receipt requesied, addressed to the Pariners at their
respective acddresses as set forth in Exhibit A, or at such clher addrgss as may be specified
by writien notice given as sct feth herein. Any rotce of a Parnership meestng shall be
deliivered to the Panners at least ten (10) days prior 10 the date se! for the meeting.Such

notice shall be delivered to the Partners by means of overright deiivery by such service that

requires a signature from the receiving parnner.

24. DISCLOSURE OF PARTNERS HISTORY. In the event that any -e or more
Parner/Partners in the atorementicned Partnarship fails to correctly disclose or willfully omits
- any pertinent information as requested in the attached "Celiular Questionnaire”. then the gaid
Partner/Partners wili be held responsible for any liability, cosis and claims. including

reasonabe legal fees arsing trom the non-gisclosure in the aforementioned "Celiular
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Questionnaire®. Further, by entering inio the Partnership Agreement the Partner represents
and covenants that he or she has sutficient kncwledge of cellular teiephone gperatians, ang
that he is kully capabie of exercising his parnership voting nights intelligenty and effectively

with respect to the operations and management of the allairs of the Pantnership.

25. HOLD HARMLESS. Each pariner shall indemnily and hoid harmless the partnership
a~d each of the partners from any and ail expenses and liability resulting from or ansing ou!

of any negligence or misconduct on his part to the exient that the amoun! exceeds or is nol

covered by any applicasie insurance camed by the partnership.

26. APPLICABLE LAW. This Agreement shall be construed under and in accordance with

the laws of the State ot Dalias.

27. OTHER INSTRUMENTS. Paries herela covenant and agree that they will execute
such other ard further documentis as are or may Decome ngcessary ar convenient te

effectuate and carry out the purposes of the Pannership.

28. PRIOR AGREEMENT. This Agreement supersedes any orior understandings or

written or oral agreemenls between any of tne pantes hereto.

29. COUNTERPARTS. This Partnersrup Agreement may be executed in any number of

counterparis and each of such countlerparts shall for all purposes be deemed to be an

original.
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The partners of the General Partnership are:

vincent DiCostanzo

EXHIBIT A

NAME

07646

415 Monroe Avenue New Milford, New Jersey {201)262-8749
ADDRESS CITY STATE ZiP CODE TELEPHONE
Jay McInerney
NAME
246 West 11°D Street New York, New York 10014
ADDRESS CiTY STATE ZIP CODE TELEPHONE
Snafi M. Sharifan
NAME
77 Yantecaw Avenue Bloomfield, New Jersey 07003 (201)893-9245
ADDRESS ciTY STATE ZIP CODE TELEPHONE
Cennis R. Spence
NAME
3 James Street Bloomfield, New Jersey 07003 (201)743-1851
A. 2SS CITY STATE ZIP CODE TELEPHONE
Joel I. Bunis
NAME
Bus. (201)273-2464
524 Morris Avenue, Apt. 2E Elizabeth, New Jersey 07208 (201)289-2418
ADDRESS CITY STATE ZIP CODE TELEPHONE
Nancy Kelner
NAME
Bus, (201)273-3023
38 Georgia Street Cranford, New Jersey 070186 (201)272-58072
ADDAESS CITY STATE ZIP CODE TELEPHONE
Edward Rogers
NAME
ADDRESS cCITY STATE ZIP CODE TELEPHONE



EX-0IT B
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