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CELLULAR DREAM PARTNERSHIP
Partnership Signature Page
The undersigned Partner in the Cellular Dream Partnership
("Partnership®) hereby confirms its, his or her participation in

the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature

page.
NOTES TO PARTNER:
1. You must complete all information requested below.
2. IT IS YOUR RESPONSIBILITY TO KEEP THE PARTNERSHIP
NOTIFIED OF NAME AND ADDRESS CHANGES. FAILURE TO DO SO
COULD RESULT IN LOSS OR DILUTION OF YOUR INTERREST.
Any changes in any of the following information should

be immediately reported to the Executive Committee at
the following address indicated 1n your copy of the

Partnership Agreement.
‘ (_6{. Date: k CAZ/A"(
Full Name of Partner: gct -:T’ [29,49A¢A
Mailing Address of Partner: S5 F Jq/c/é*h _/)r W
Sar k. D4 eor

Signature:

Telephone Numbers of Partner:

Daytime: (?ﬂl ?’5-?" ")9)’_(
Evening: (A F L F ~I935
Partner's Social Security Number: &J{O 4‘5 9730




CELLULAR DREAM PARTNERSHIP
Partnership Signature Page

The undersigned Partner in the Cellular Dream Partnership
{("Partnership”) hereby confirms its, his or her participation in
the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature

page.
NOTES TO PARTNER:
1. You must complete all information requested below.

2. IT IS YOUR RESPONSIBILITY TO KEEP THE PARTNERSHIP
NOTIPIED OF NAME AND ADDRESS CHANGES, PAILORE TO DO SO
COULD RESULT IN LOSS OR DILUTION OF YOUR INTEREST.

Any changes in any of the following information should
be immediately reported to the Executive Committee at
the following address indicated in your copy of the
Pag;neiyhip Agpeement. .

Signature: :L,__A%_;'l). j\/{hii Cate: =1 -5
Full Name ofvPartner: f(%in%if N jay K2y HE
Mailing Address of Partner: AVl ey 7004

S I R WA

Telephone Numbers of Partner:
Daytime: (717) 225 - 1 717
Evening: (D _J3¢ - $3W

‘AN

o )
—
e~

Partner's Social Security Number:




CELLULAR DREAM PARTNERSHIP
Partnership Signature Page

The undersigned Partner in the Cellular Dream Partnership
(“Partnershlp”) hereby confirms its, his or her participation in
the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signatuyre

page.
NOTES TO PARTNER:
1. You must complete all information requested below.

2. IT IS YOUR RESPONSIBILITY TO KEEP THE PARTNERSHIP

NOTIFIED OF NAME AND ADDRESS CHANGES. PAILURE TO DO SO
COULD RESULT IN LOSS OR DILOTION OP YOUR INTEREST.

Any changes in any of the following information should
be immediately reported to the Executive Committee at
the following address indicated in your copy of the
Partnership Agreement.

Signature:

: . .
Full Name of Partner: jA?QpLQT_ [/Fﬁci

Mailing Address of Partner: A& O/p( /F';:‘é{ j@up(
Setavket, Ne& Yok 11133

Telephone Numbers of Partner:
Daytime: LO‘ ) PS4 218
Evening: (ﬂ) ?‘fL -H¥Z/3

Partner's Social Security Number: _!Q"-; / - !g"'

LY/
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CELLULAR DREAM PARTNERSHIP
Partnership Signature Page

The undersigned Partner in the Cellular Dream Partnership
("Partnership®) hereby confirms its, his or her participation in
the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature
page.

NOTES TO PARTNER:
1, You must complete all information requested below.
2. IT IS YOUR RESPONSIBILITY TO KEEP THE PARTNERSHIP

NOTIPIED OF NAME AND ADDRESS CBANGES. FAILURE TO DO SO
COOLD RESULT IN.LOSS OR OILUTION OF YOUR INTEREST.

Any changes in any of the following information should
be immediately reported to the Executive Committee at
the following address indicated in your copy of the
Partnership Agreement.

Signature: ’:_"{/\MTO‘T\D.QMML Date: & G“""gg

Full Name of Partner: Ft-angj_s % /&a /f_rlpf-f
Mailing Address of Partner: 2< O/é{ ff:rf/c/ /Qm«q{

‘;§;7Eat1/§o]“; f4/%:/ 94"4TH/75z31?

Telephone Numbers of Partner:
Daytime: (‘Qé_) 2S5/ = “* /3
Evening: (_Qﬁ AST — 4 F5
Partner's Social Security Number: ’ \ ? _7 H ?' Ci ‘T ( 5-




CELLULAR DREAM PARTNERSHIP
Partnership Signature Page

The undersigned Partner in the Cellular Dream Partnership
("Partnership®) hereby confirms its, his or her participation in
the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature

page,
NOTES TO PARTNER:

1. You must complete all information requested below.

2. IT 15 YOUR RESPORSIBILITY TO KEEP THE PARTNERSHIP
NOTIPIED OF NAME AND ADDRERSS CHANGES. PAILDRE TO DO SO
COULD RESULT IN LOSS OR DILUTION OP YOUR INTEREST.

Any changes in any of the following information should
be immediately reported to the Executive Committee at
the following address indicated in your copy of the
Partnership Agreenment.

Signature: Noureo” Date: l é//5/55’
Full Name of Part : ﬂumpj‘ 'g /ra.l{ﬂdf'

Mailing Address of Partner: AT ﬁ;;liptcili _/L?/Q° /S8
(L/:/Huﬁ/‘,fm\ ; /)(‘/a’u/dff

Telephone Numbers of Partner:
paytimes (J0N_LSF - <Of
Evening: (30L) L42P-009F
\Qﬁ Partner's Social Securlty Number: l L2 - ML 77}/
/ I undos no CivcumRena. dete 4 PerDra Sges e
e fowf cﬁiuauﬂ‘- hrencny 53/:4—-»«53‘ # can
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ATTACHMENT D



PARTNERSHIP AGREEMENT dated as of June 1, 1988 among those
persons whose names appear on Schedule A attached hereto (each a
“"Partner”; collectively the "Partners").

AGREEMENT

1. Organization,

1.1 Govanéng,Agreement. The Partnership shal) be
governed and administered by the terms and conditions set forth
herein.

1.2 Name and Office. The name of the Partnership shall
be DMTV Cellular Partnership. The name may be changed from time
to time by the Executive Committee of the partnership ("Executive
Committee®). The principal office of the Partnership shall be
3897 Sylvan Drive, York, Pennsylvania 17402 or such other place
as the Executive Committee hereafter may designate from time to
time ("Principal Office®"). The Partnership shall be a general
partnership.

1.3 Purpose. The purpose of the Partnership is to engage
in the business of ilnvesting in acquiring and operating, directly
or indirectly, nonwireline cellular telephone systems, and to
angage in related activities in the communications business in
such form as the Partnership shall determine ("Partnership
Business®).

1.4 Term. The term of the Partnership commenced as of
June 1, 1988 ("Effective Date"). The term shall continue until
the ninety-ninth anniversary of the Effective Date, or until
asarlier terminated as provided herein. Each Term may be extended
at its expiration date for a similar term upon approval by a
Majority Vote of the Partners.

1.5 Formation. The Partners agree to operate as a
general parthership pursuant to the provisions of the Uniform
Partnership Act of the state of Pennsylvania (the "Uniform
Partnership Act™) on the terms and conditions set forth herein.
The Partnership shall consist of all Partners who are parties [(or
successors in interest to parties) listed in Appendix A.

2. Capital Contributions

2.1 1Initial Contribution. Each Partner shall make an
initial Capital contribution of Two Thousand One Hundred and
00/100 Dollars ($2,100.00).

2.2 Partnership Share. The Partners and their respective
ownership interests in the Partnership are set forth in Appendix
A to this Partnership Agreement.
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2.3 Capital Contributions for Partnership Business, Each
Partner ashall contribute to the Partnership in cash 1ts pro rata
share of the capital of the partnership in the amounts requested
in writing ("Capital Call”) from time to time by the Executive
Committee for use in connection with the development and
continuation of the Partnership Business. Each Partner's capital
contribution shall be paid within thirty (30) days following the
date that the Capital Call for the contribution is sent by majl
to the Partner at its most recent address provided to the
Executive Committee. For purposes of this Partnership Agreement,
each Partner's pro rata share of the periodic Capital Calls shall
equal the percentage of its Ownership Interest in the Partnership
at the time of the Capital Call,

2,4 Ownership Percentages. Each Partner shall initially
have that ownership interest ("Ownership Interest®) in the
Partnershlp which is specified in Appendix A, which interest may
be adjusted pursuant to the provisions of Section 2.5 below,.
Appendix A shall be amended to reflect the Ownership Interests of
the Partners following payment of the Capital Call if any
adjustments are appropriate pursuant to Section 2.5 below,

2.5 Fallures to Contribute. If any Partner fails to make
all or part of a Capital Call when due pur:zuant to Section 2.3
above, the Executive committee may, at its sole discretion, have
one or more of the Partners pay the Capital Call for the non-
contributing partner(s) and the non-contributing Partner's
Ownership Interest in the Partnership, together with the
Ownership Interests in the Partnership of the Partner(s) whi- 2
paid the Capital Call which was the obligation of the non-
contributing Partner, shall be recalculated to equal the
percentaqge derived by multiplying the non-contributing Partner's
(and the other Partners') total capital contributions by one
hundred and then dividing by the total capital contributions made
by all of the Partners. Whether or not any right under the
preceding sentence is exercised shall not affect the rights or
remedies of the Partnership or any Partner at law or in equity
with respect to any Partner who fails to pay any part of a
Capital Call. No right to cure under this Partnership Agreement
shall apply to any failure to make a capital call when due,
unless approved by unanimous vote of the Executive Committee.

2.6 Partnership Financing. The amount of capital to be
contributed to the Partnership by the Partners pursuant to a
Capital Call shall not exceed that which is determined by the
Executive Committee to be reasonably necessary to meet the
Partnership's present and reasonably projected needs for the
development and continuation of the Partnership Businesas.

2.7 Return of Contributions. No Partner shall have any
right to demand the return of or otherwise to withdraw its
capital contributions or to demand property other than cash upon
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any distribution by the Partnership.

3. Capital Accounts and Allocations.

3.1 Title to Property. The Partnership shall hold title
to the capital of the Partnership and to all applications,
authorizations, equipment and other property and assets, whether
real, personal or intangible, acquired by the partnership. The
Partnership may, however, acquire, own and utilize assets jointly
with other entities, and may commingle assets to the extent the
Executive Committee reasonably considers, in its sole discretion,
such activities appropriate and in the best interests of the
Partnership, and title may be held in the name of persons
designated by the Executive Committee so long as the
Partnership's interest in such title is held for the benefit of
the Partnership. No Partner shall have any right to pledge,
hypothecate, grant a security interest in, or otherwise encumber
any asset or property of the Partnership, except if approved by
the Executive Committee for Partnership purposes.

3.2 Capital Accounts. A separate capital account
("Capital Account®™) shall be maintained for each Partner on the
books of the Partnership in accordance with generally accepted
accounting principles. The Capital Account of each Partner shall
(i) be credited with the Partner's cash capital contributions to
the Partnership and with the net income and gain, if any of the
partnership allocated to such Partner and {(ii) be charged with
the net losses, if any, of the partnership allocated to such
Partner and with all distributions made by the Partnership .
such Partner. No Partner shall be entitled to interest on its
Capital Account; provided, that if any Partner, at the request of
the Executive Committee, advances funds in excess of
contributions made pursuant to Article 2, such Partner shall be
entitled to receive interest at an amount equal to 3% over the
prime rate of interest of Provident National Bank or its
successors at the date the funds are advanced, on such amount
form the date thereof until repaid in full. For purposes of this
Partnership Agreement, Partnership net income, loss and gain
shall be determined by the Partnership's accountants in
accordance with generally accepted accounting principles.

3.3 Distributions. The Executive Committee shall
periodically review the net cash receipts of the Partnership from
operations, other than the proceeds of any capital contributions
or financings, and shall determine the amount of any cash
available for distribution to the Partners ("Net Cash Available
For Distribution®) by deducting the amount ¢f all expenditures of
the Partnership and all expenditures reasonably anticipated for
the Partnership Business, all principal and interest or other
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amounts paid or payable to lenders including Partners and such
cash reserves as the Executive Committee, in its sole discretion,
deems to be appropriate for the proper future development and
continuation of the Partnership Business including any proposed
capital investments and working capital. Distributions of Net
Cash Available for Distribution to the Partners shall be made at
such times as are determined by the Executive committee, pro
rata, in accordance with the Ownership Interests of the Partners
at the time of distribution, The amount available for any
distribution will be determined by the Executive Committee. No
Partner shall be required to make a capital contribution to
provide the funds necessary to make a distribution, nor shall the
Partnership be required to borrow money for such purpose.

3.4 Tax Allocations. Taxable income, gain or loss, and
items of tax credit of the Partnership for each taxable year
shall be determined by the Partnership's accountants in
accordance with applicable federal income tax laws, rules, and
regqulations and shall be allocated to the Partners in proportion
to their Ownership Interests. 1Income of the Partnership in any
taxable year, which is exempt from federal income taxation, shall
be allocated in propeortion to the allocation of taxable income in
that year.

4. Management.

4.1 Partner Voting. Each Partner's voting percentage shall
equal the percentage of its ownership interest in the
Partnership. A vote reflecting more than fifty percent (507 of
the Ownership Interests ("Majority Vote®) shall be required to
act on and determine each matter requiring a vote of the
Partners, except for the following: A vote reflecting two thirds
(66.67%) of the Ownership Interests ("Super Majority Vote®) is
necessary for (i) the amendment or modification of Article 2 and
Sections 3.3, 3.4 and 4.1 of this Partnership Agreement, or (ii)
the admission to the Partnership of any person other than the
partners listed in Appendix A.

4.2 Partner Meetings. A meeting of the Partners shall be
held at least once each year. Special meetings of the Partners
may be called at any time by the Executive Committee or by _
written request to the Executive Committee from Partners holding
at least twenty five percent (25%) of the Ownership Interests.
Partner meetings shall be held at the Principal Qffice of the
Partnership unless otherwise designated by the Executive
Committee or such meetings may be held by conference telephone
call. Partners holding a total of at least fifty percent {(50%)
of the Ownership Interests shall constitute a quorum necessary
for a special or annual Partner meeting. Each Partner who wishes
to may designate a person who will represent it at any Partner
meeting, either directly or by proxy, by giving written notice
thereof to the Executive committee prior to the Partner meeting.
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The person 8o designated will continue to be that Partner's
representative and to hold its proxy until the Executive
Committee receives written notice of the termination of such
representation (or the designaticn of a successor representative)

by the partner or until such proxy or representation terminates
in accordance with its terms.

4.3 Executive Committee, Except as otherwise provided in
this Partnership Agreement, complete and exclusive power to
conduct the business affairs of the Partnership is delegated to
the Executive Committee of the Partnership ("Executive
Committee®), consisting of three members. The Executive
Committee shall have full powers to pursue the Partnership
Business and shall be authorized to appoint a Managing Partner
from among its membership to execute, acknowledge or verify and
file any and all documents reguired to be signed on behalf of the
Partnership in the pursuit of the Partnership Business. The
initial Managing Partner shall be John P. Dolphin. Each member
of the Executive Committee shall be elected at each annual
Partner meeting, and may be removed at any time, by Majority Vote
of the Partners, However, the Executive Committee may fill, by
appointment agreed upon by the two remaining members of the
Executive Committee any vacancy in its membership which occurs
between annual Partner meetings. Meetings of the Executive
Committee shall be held not less than twice per year, and such
meetings may be held by conference telephone call., Special
meetings of the Executive Committee may be called at any time by
the designated Managing Partner. A majority of two Executive
Committee members shall constitute a gquorum for the transaction
of its business. Each action of the Executive Committee shall
require a vote of a majority of the two Executive Committee
Members. The Executive Committee may take any acticn otherwise
appropriate by unanimous written consent of its members in lieu
of an Executive Committee meeting.

Until the time of the first annual Partner meeting and the
election of an Executive Committee at such meeting the members of
the Executive Committee shall be:

John P. Dolphin, Managing Partnert
3897 Sylvan Drive
York, Pennsylvania 17402

Julio Vega, Partner
26 014 Field Road
Satauket, New York 11731

The third Executive Committee member shall be elected at the
first Partner meeting in accordance with this Section.

4.4 Managing Partner and Employees. The Erecutive
Committee shall elect a Managing Partner from amonqg its members.
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The Managing Partner (or his or her designee) shall preside at
all Executive Committee meetings and all Partner meetings. The
Executive Committee may delegate respongibilities and authority
to the Managing Partner or Partnership employees to the extent it
considers such action reasonable and necessary to the continuance
of The Partnership Business.

4.5 Meeting Notices. Written notice of each Partner
meeting and each txecutive Committee meeting shall be sent by the
Managing Partner to each Partner and Executive Committee member,
respectively, to the latest address appearing in the Partnership
records. The notice shall state the place, date hour and purpose
of the meeting. Notice of any Partner meeting shall be given not
less than ten (10) days before the date of the meeting, unless
otherwise waived in writing. Notice of any Executive Committee
meeting shall be given not less than three (3) days before the
date of the meeting, unless otherwise waived in writing. When a
meeting is adjourned to reconvene at another time or place, it
shall not be necessary to give notice of the reconvened meeting,
if the time and place of the reconvened meeting are announced at
the adjourned meeting.

4.6 Minutes. Minutes reflecting the actions taken at
meetings of the Partners and Executive Committee shall be kept.
Copies of the minutes shall be maintained :t the Principal Office
of the Partnership and shall be promptly transmitted to each
partner reguesting the same.

4,7 Reimbursement o0f Expenses. The Partnership shall pay
all of its expenses, These expenses may be either billed
directly to the Partnership or reimbursed to the Executive
committee or to any Partner authorized to incur expenses on
behalf of the Partnership by action of the Executive Jommittee.
Only expenses authorized by the Executive Committee will be
reimbursed. All partners recognize that the Managing Partner by
virtue of the responsibilities delegated to him/her in Section
4.3 shall have the authority to incur reasonable and ordinary
expenses on behalf of the partnership. These expenses shall
include but not be limited to postage, telephone, office supplies
and secretarial time. The Partnership shall reimburse the
Managing Partner for these expenses based on periodic statements
submitted by the Managing Partner to the Executive Committee.

4.8 Arrangements With Partners. All Partners recognize
that the Partnership may enter into agreements from time to time
with Partners and/or Partner Affiliates for services in
connection with the Partnership Business. It is the expectation
of all Partners, and it is hereby agreed that:

(a) Such agreements shall provide for fees to be paid
by the Partnership, representing reasonable compensation and
overhead allowances to the contracting parties and such
agreements shall be on terms no less favorable to the partnership
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than could be obtained if it was made with a person who is not a
Partner;

(b) Such agreements shall require only the approval of
the Executive Committee;

(e¢) Such agreements may be amended from time to time
by change order or otherwise, as the Executive Committee shall
determine reasonable in the conduct of the Partnership Business;
and

(d) The duty of the Executive Committee to the
Partnership and to the Partners with respect to the negotiation,
execution, deljvery, administration, amendment and termination of
such agreements shall be to act in good faith

4.9 No Authority to Bind Partnership. Only Partners
designated by the Executlive Committee shall have the authority to
bind the Partnership.

" 4,10 Indemnification. The Partnership shall indemnify and
defend all agents of the Partnership acting in good faith and
within the scope of their position and or employment against any.
liability, damages, loss or cost, from any source either intecrnal
or external to the partnership and including without limitation,
reasonable attorneys' fees incurred with or without suit and on
appeal. The above indemnification shall rot apply to acts of
willful misconduct or gross negligence,

S. Books and Accounts.

5.1 Fiscal Year. The fiscal year of the Partnership shall
end on December 318t in each year, or such other date as approved
by the Executive Committee.

5.2 Books and Records. The Partnership shall maintain
boocks and accounts 1In accordance with generally accepted
accounting principles and provisions of the Agreement.

5.3 Reports and Tax Returns. Within ninety (50) days after
the end of each fiscal year, the Executive Committee shall mail
to each Partner (i) an unaudited financial statement for the
Partnership, including and (ii) all necessary financial, tax, and
other data required for inclusion in or preparation of tax
returns for the Partners.

5.4 Right of Inspection. Each partner shall have the
right, at 1ts own expense, to examine and inspect, at reasonable
times during business hours, the books, records, accounts,
properties, and operations of the Partnership. Such examination
and inspection may be conducted by the Partner or its authorized
agents. However, such examination or inspection shall not
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unreasonably interfere with the operation of the Partnership or
the Partnership Business.

6, Transfers of Interests

6.1 Sale, Assignment, Transfer. In general, partners may
not sell, assign or transfer their ownership interest in the
Partnership. Partners may petition the Executive committee for
authorization to sell, assign or transfer their ownership
interest in the Partnership by giving the Executive Committee
(30) day written notice of their intention. The Executive
Committee may require reasonable documentation from the Partner
in order to evaluate the transaction, The Executive Committee
reserves the sole right to allow or disallow any such sale,
assignment or transfer. 1In the event that approval of such a
transaction shall necessitate the admission of a new Partner,
such Partner will be admitted in accordance with Section 4.1
(ii).

6.2 Involuntary Assignment. Upon the death, bankruptcy,
insolvency or incompetency of a Partner, the legal
representative, guardian, receiver, creditor's committee or other
successor in interest of the Partner, shall notify the Executive
Committee in writing of such event. The successor in interest
shall be assigned the Partner's Ownership Interest and in
accordance with Section 4.1{ii} be admitted as a Partner. The
Partnership shall not be wound up or terminated upon sguch an

event,

7. Representations and Warranties.

7.1 Each Partner represents and warrants that: (1) it is
duly formed (if not a natural person), validly existing, and in
good standing under the state and local laws to which it is
subject, with full power and authority to perform its obligations
under this Agreement; (ii) its performance of this Agreement will
not conflict with, or result in a material breach of or default
under, any agreement, instrument, law, regulation, order, decree
or judgement to which it is subject; and (iii) (if an individual)
they are a citizen of the United States, not a convicted felon,
have not been administratively dismissed or disciplined by the
PCC under any PCC licensing program and has no knowledge of any
reason why they would not be an acceptable applicant for FCC
Cellular Telephone Licenses.

8. Default.

8.1 Material Default. If a Partner for any reascn breaches
any material covenant, representation or warranty of this
Partnership Agreement, and the breach is not cured within thirty
(30) days after written notice of the breach is provided to the
defaulting Partner by the Executive Committee, then the Fartner
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shall be considered to be in material default. Any Partner who
commits such a material default, or who causes the dissolution of
the Partnership contrary to the provisions of Section 9.1, shall
be liable to the Partnership for, and shall indemnify the
Partnership against, all resulting damages, losses, expenses and
claims, including reasonable attorneys' fees and litigation
expenses, suffered or incurred by the Partnership. The exercise
of rights provided in Sections 8.2 or 9.2 below shall no relieve
the Partner of such liability or indemnification and shall not
constitute a waiver, by any Partner or the Partnership, of any
right or remedy against the defaulting Partner under this
Partnership Agreement, including the right to set of damages,
logsses and expenses against any amount owed to the defaulting
Partner.

8.2 Sale on Material Default. Each Partner who commits an
uncured material default or voluntarily causes a dissolution
contrary to Section 9.1, shall be required to sell its Ownership
Interest, and subject to any required FCC consent, to transfer to
the other Partners pro rata its Ownership Interest, if any, for
an aggregate amount equal to the balance of its capital account.
The provisions of this Section 8.2 may be waived on a case by
case basis by the Executive Committee in its sole discretion.

9, Dissolution and Termination

9,1 Disgsolution. Subject to prior FCC and regulatory
congent, if any Is required, the Partnership shall dissolve upon,
and only upon, the occurrence of any of the following events:

(i) Super Majority Vote (66.67%) of the Ownership Interest to
dissolve the Partnership:; (ii) the sale or assignment of all or
substantially all of the assets of the Partnership; and (iii) the
expiration of the term of the Partnership set forth in Section
1.4, The Partnership shall not be dissolved for any other
reason.

9.2 Right to Continue, If the Partnership is dissolved by
any other act of dissolution of the Partnership by a Partner
which necessarily causes a dissoclution of the Partnership under
the Uniform Partnership Act, the Partnership shall not be wound
up or terminated and the remaining Partners shall continue the
Partnership. 1In this event, at the option of and the sole
discretion of the Executive Committee, the Partner causing the
dissolution shall sell pro rata to the continuing Partners its
Ownership Interest in the Partnership Business in accordance with
Section 8.2 above.

9.3 Winding Up. In the event of the dissolution of the
Partnership pursuant to Section 9.1, the Partnership shall be
ligquidated and i{tg affairs wound up by the Executive Committee in
an orderly and prompt manner. The Partners shall continue to
share all items of income, gain, loss, deduction or credit for
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tax purposes, and all profits and losses for accounting purposes,
during the period of liguidation in the same manner as before the
dissolution. The Executive Committee shall have the full right
and discretion to determine the time, manner, and terms of each
sale of Partnership property pursuant to the liguidation,

9.4 Distribution Upon Liguidation. After paving or
providing for the payment of all debts and liabilities of the
Partnership and all expenses of liquidation, and after reserving
funds reasonably sufficient to cover contingent or unforeseen
liabilities or obligations of the Partnership, the proceeds of
the liquidating and other assets or the partnership shall be
distributed to the Partners in accordance with their Ownership
Interests at the time of distribution.

10, Miscellaneous.

10.1 Mutual Cooperation. Each Partner shall, in good
faith, cooperate with each other Partner and the Partnership in
promptly undertaking all actions, executing all documents and
filing all materials as may reasonable be necessary or desirable
to fulfill each of the Partner's obligations under this
Partnership Agreement.

10.2 Confidential Information., Without the prior written
consent of the Executive committee, no Partner or Partner's
Affiliate shall assign, transfer, license, disclose, make
available, use for personal gain, or otherwise dispose of any
patents, patent rights, trade secrets, customer lists,
proprietary information, or other confidential information of the
Partnership, whether or not the information is explicitly
designated as confidential.

10.3 Other Business. Nothing contained in this Partnership
Agreement shall restrict any Partner or Partner's Affiliate from
engaging in any business outside of the Partnership including
business which may be deemed to be in competition with the
Business of the Partnership. Each of the Partners has, expects
to or may hereafter acquire interests in other cellular
enterprises, some of which interests may be similar to or
competitive, directly or indirectly, with the Partnership
Business. Neither the Partnership nor any Partner, by virtue of
this Partnership Agreement, shall have the right to acquire any
interest in any such enterprise whether or not competitive with
the business of the Partnership, as a result of any Partner
acquiring an interest therein, nor shall any Partner be
prohibited from acquiring any such interest,.

10.4 Binding Effect. Except as otherwise provided herein,
this Partnership Agreement shall be binding upon and inure to the
benefit of the Partners, their legal representatives, heirs,
administrators, executors, successors, and permitted assigns.
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10.5 Severability. If any provision of this Partnership
Agreement is determined by any court of competent jurisdiction to
be invalid or unenforceable, the remainder of this Partnership
Agreement shall continue to be in full force and effect,

10.6 Governing Law. This Partnership Agreement and the
rights of the Partners hereunder shall be governed, interpreted,
and enforced in accordance with the laws of Pennsylvania.

10.7 Notices. All notices, demands, and Capital Calls
required or permitted under this Agreement shall be in writing
and shall be conclusively presumed to have been delivered to the
recipient three business days after posting in the United States
mail, first class, postage prepaid, to the recipients's address
as shown at the time in the records of the Partnership. Any
Partner may specify a different address by notifying the
Executive Committee in writing of the change in address. Each
Partner is responsible for advising the Partnership of any
changes in address., The Partnership shall have no liability to
any Partner for any loss or liability caused or contributed to by
such Partner's (or such Partner's predecessor's) failure to so
advise the Partnership.

Until further notice is sent to the Partners, Notices to the
Executive Committee shall be addressed to:

Executive Committee
DMTV Cellular Partnership
3897 Sylvan Drive
York, Pennsylvania 17402

Attn: John P. Dolphin

10.9 Entire Agreement. This Partnership Agreement
constitutes the entire agreement between the Partners., It
supersedes all inconsistent prior agreements or understandings
between the Partners with respect to the subject matter of this
Partnership Agreement. This Partnership Agreement may be
modified or amended only by an instrument in writing adopted in
accordance with the provisions of this Partnership Agreement.

This Partnership Agreement is dated this lst day of June,
1988,



John P. Dolphin
3897 Sylvan Drive
York, Pennsylvania
717-757-2935

Carmen V. Maloney
26 014 Pield Road
Setauket, New York
516-751-4713

Agnes R. Traynor
217 Prospect Drive

wilmington, Delaware

302-478-0699

Julio A. Vega
26 014 Field Road
Setauket, New York

APPENDIX A
DNTV CELLULAR PARTNERSHIP

17402

11733

19803

11733

516-751-4713 kgf/////
J. Robert Bruba

725 Mt. Herman Blvd.

York, Peninsylvania
711;?53-0430

17402

3,

20%

20%

20%

20%



DMTV CELLOLAR PARTNERSHIP
Partnership Signature Page

The undersigned Partner in the DMTV Cellular Partnership
("Partnership®) hereby confirms its, his or her participation in
the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature

page.
NOTES TO PARTNER:
1. You must complete all information requested below.

2. IT IS YOUR RESPONSIBILITY TO KEEP THE PARTNERSHIP
NOTIFIED OF NAME AND ADDRESS CHANGES. FAILURE TO DO SO
COOLD RESULT IN LOS35 OR DILUTION OF YOUR INTEREST.

Any changes in any of the following information should

be immedjately reported to the Executive Committee at
the following address indicated in your copy of the

Partnership greement. C;”
Signature: L,L/ﬂg Lt Date: O s ST SN

Full Name of Partner' /ﬁ-?/”(:ﬁgg LI S A A2

Mailing Address of Partner: {7€2;§' ST /‘7¥}A2/vv7/r éﬁkﬂ'ﬂ/
b,
[ oot T s TEC2

Telephone Numbers of Partner:

Daytime: (Z/7) 5 -l <p
‘v CAS o T2

Ko, -2 -/ 7,5

Evening: (‘') [

Partner's Social Security Number:




DMTV CELLULAR PARTNERSHIP
Partnership Signature Page
The undersigned Partner in the DMTV Cellular Partnership
("Partnership®) hereby confirma {ts, his or her participation in

the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1908 which was attached to this signature

page.
NOTES TO PARTNER:
1. You must complete all info:mation-:equestad below.
2. IT 1S YOOR RESPONSIBILITY TO KEEP THE PARTNERSHIP
NOTIFIERD OPF NAME AND ADDRESS CHANGES. FAILURE TO DO SO
COOLD RESULT 1IN LOSS OR DILOUTION OF YOUR INTEREST.

Any changes In any of the following information should
be immediately reported to the Executive Committee at

the followid address indicated in your copy of the

Partnership/ Agreement. ‘ _
Signature: LR KZ‘(/((ZV Q éé?("/ Date: ‘ é/(//ff
Full Name of Part?r: j://?a ‘ﬁ- Zé’ﬂq
Mailing Address pr Partner: ,260/! Qi‘M ﬁoa;{

\gf‘f'aule’f; flew Sk 1/ F27
Telephone Nuymbers of Partner:
Daytime: (S Z</ - #F/5

Evening: SHy FST - k)3 ~
Partner’s Social Security Number: ! Q{7 -_50 - @82




DTV CELLULAR PARTNERSHIP
Partnership Signature Page
The undersigned Partner in the DMTV Cellular Partnership
("Partnership®) hereby confirms its, his or her participation in

the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature

page,
NOTES TO PARTNER:
1., You must complete all information requested below.
2. IT IS YOUR REBSPORSIBILITY TO KEEP THE PARINERSHIP
NOTIFIED OF NAME AND ADDRESS CHANGES. PAILUORE TO DO SO
COUOLD RESOULT IN LOSS OR DILUTION OF YOUR INTEBREST.
Any changes in any of the following information should

be immediately reported to the Executive Committee at
the following address indicated in your copy of the

Agreement.

’ Date: é/&
Full Name of Partner: \f{]j 9 Dc {/-3‘4:'-\ -’
Mailing Address of Partner: ;éfd%? ?‘ \jrcL/}égf\ Z)f.
Sk Ph 7o

Signature:

Telephone Numbers of Partner:

Daytime: | 7Z; ?’57' P75
Evening: (7P AP =~ 2925
Partner's Social Security Number: S~ 7 - f&ﬁ"'ffsrj;?




DMTV CELLULAR PARTNERSHIP
Partnership Signature Page

The undersigned Partner in the DMTV Cellular Partnership
("Partnership®) hereby confirms its, his or her participation in
the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature
page.

NOTES TO PARTNER:

1. You must complete all information requested below.

2. IT IS YOOR RESPONSIBILITY TO KEEP THE PARTNERSHIP
NOTIPIED OF NAME AND ADDRESS CHANGES, FAILORE TO DO SO
COULD RESULT IN LOSS OR DILUTION OF YOOR INTEREST.

Any changes in anvy of the following information should
be immediately reported to the Executive Committee at
the following address indicated in your copy of the
Partnership Agreement.

Signature: lé""" /»ﬂ?—r\d‘l/ Date: x &/ ¢y 37
Full Name of Partner: A?’[)ei 7;?11[75!/

Mailing Address of Partner: Al F pfcré’o:"c,f_ h/u‘[f‘
_L(Lf./w/gf[h , D:/qwdrf’ /RS
Telephone Wumbers of Partner:
Daytime: (_?dl) GFF 8- 05T
Evening: (&2) YFrP—ad79 P ERL 7

:f,cvﬂ/a/’s Partner's Social Security Number: M

Crownd .@ a recowsTe -é'/:a.ac,?j 4‘5/%";7%&” efy_—,g
Lo GWO./M.

: . - /
L N E e g ,ps(\"‘ne/ Ll mrmeke Mé %;—éﬁf_' " P/C-UG- -
- /ai/{ﬂh/?d'ﬂqd }\Iﬂ :""‘5 ’-:’" G’V/QJVGZ v Vv //;n #'ai Pal ) /‘7ﬂ

N //laALj?.




DNTV CELLULAR PARTNERSHIP
Partnership Signature Page

The undersigned Partner in the DMTV Cellular Partnership
(*"Partnership®) hereby confirms its, his or her participation in
the Partnership, and accepts the terms of the Partnership
Agreement dated June 1, 1988 which was attached to this signature
page.

NOTES TO PARTNER:
1. You must complete all information requested below.

2, IT IS YOUR RESP-NSIBILITY TO KEEP THE PARTNERSHIP
NOTIPIED OF NAME AND ADDRESS CHBANGES. FAILURE TO DO SO
COULD RESULT IN LOSS OR DILUTION OF YOUR INTEREST.

Any changes in any of the following information should
be immediately reported to the Executive Committee at
the following address indicated in your copy of the
Partnership Agreement,

Signature: Date: l ﬂ:!:-r_',}?
Full Name of Partner: ermé’f\ / ﬁd /d/‘l P
Mailing Address of Partner: 26 C/A F‘C/:/I -’pegf'/

Sotan ot New YorK 17737

Telephone Numbers of Partner:
Daytime: (Q‘_) PAYER X A
Evening: (-ﬁ‘)jﬁ - K P/D
Partner's Social Security Number: rﬁ"{q -5y -Q77§'




