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UTILITIES DIVISION STAFF DOCKET NO. T-03889A-02-0796
DOCKET NO. T-04125A-02-0796

Complainant,
V.

LIVEWIRENET OF ARIZONA, LLC; THE PHONE | CLARIFYING AFFIDAVIT OF
COMPANY MANAGEMENT GROUP, LLC; THE | TRAVIS CREDLE

PHONE COMPANY OF ARIZONA JOINT
VENTURE D/B/A THE PHONE COMPANY OF
ARIZONA; ON SYSTEMS TECHNOLOGY, LLC
and its principals, TIM WETHERALD, FRANK
TRICAMO AND DAVID STAFFORD; and THE
PHONE COMPANY OF ARIZONA, LLP and its
Members,

Respondents.

At the procedural conference held April 10, 2003, in the above-captioned proceeding, the
Administrative Law Judge produced a filing from the Arizona Secretary of State which identified
Tim Wetherald as the general partner of The Phone Company of Arizona, LLP. At the procedural
conference, both Messrs. Crockett and Glaser stated that to the best of their knowledge,

information and belief, Tim Wetherald is not now nor has he ever been a general partner of The
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Phone Company of Arizona, LLP. To further clarify, attached is the affidavit of Travis Credle,’
managing partner of The Phone Company of Arizona, which avows that:

L. Tim Wetherald is not now nor has he ever been the general partner of The Phone
Company of Arizona, LLP; and

2. The organizational structure of The Phone Company of Arizona, LLP, does not
allow for general partners.

The information contained on the Arizona Secretary of State website indicating that Tim
Wetherald is the general partner of The Phone Company of Arizona, LLP, is incorrect. The
Phone Company of Arizona, LLP, is taking immediate steps to correct the error on the Arizona
Secretary of State’s website.

RESPECTFULLY submitted this 11th day of April, 2003.

SNELL & WILMER, L.L.P.

Phoenix, Arizona 85004-2202
Attorneys for The Phone Company of Arizona, LLP

ONE ORIGINAL and fifteen (15) copies
of the foregoing reply were filed with
Docket Control this 11th day of April, 2003.

A COPY of the foregoing reply was hand-
delivered this 11th day of April, 2003, to:

Philip J. Dion, Administrative Law Judge
Hearing Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, Arizona 85007

! The attached affidavit is a facsimile copy. The original copy of Mr. Credle’s affidavit will be filed once it is
received by counsel.
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Ernest Johnson, Director

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, Arizona 85007

Maureen Scott, Staff Attorney

Gary H. Horton, Staff Attorney

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, Arizona 85007

A COPY of the foregoing reply was
faxed this 11th day of April, 2002, to:

Marty Harper, Esq.

SHUGHART, THOMSON & KILROY
3636 North Central Avenue

Suite 1200

Phoenix, Arizona 85012

Mark Brown, Staff Attorney-Policy and Law
QWEST CORPORATION

3033 North 3rd Street, Suite 1009

Phoenix, Arizona 85012

Timothy Berg, Esq.

Theresa Dwyer Esq.

FENNEMORE CRAIG, P.C.

3003 North Central Avenue, Suite 2600
Phoenix, Arizona 85003

Michael L. Glaser, Esq.

SHUGHART, THOMSON & KILROY
1050 Seventeenth Street

Suite 2300

Denver, Colorado 80202




LLP.
LAW OFFICES
One Arizona Center, 400 E. Van Buren

Snell & Wilmer

Phoenix, Arizona 85004-2202
(602) 382-6000

O© 0 N O o A~ W N

NN N N N N N = ok e = b e e e e
O g A~ W NN O W 0N AW N~ O

A COPY of the foregoing motion was
mailed this 11th day of April, 2003, to:

David Stafford Johnson, Esq.

740 Gilpin Street
Denver, Colorado 80218
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Crocke?{quﬂadﬂ’s 1




SWORN AFFIDAVIT OF TRAVIS CREDLE

STATE OF NORTH CAROLINA, COUNTY OF CarirereT.

1. I, TRAVIS CREDLE, Affiant, being of lawful age and first duly sworn upon oath,
depose and state that I have personal knowledge of the events and statements of fact
described herein as follows:

2. 1am the Chairman of the Managing Parthers Committee of The Phone Company of
Arizona L.L.P,

3. The Phone Company Of Arizona L.L.P. is a limited liability partnership formed
pursuant to the provisions and in accordance with the requirements of law for the
operation of a registered limited liability partnership in the State of Arizona.

4. The Phone Company of Arizona L.L.P. was formed in November 2001 pursuant to a
written limited liability partnership agreement attached to this affidavit as Exhibit “A”.

5. Tim Wetherald is not now, nor ever has been, a General partner of The Phone
Company of Arizona L.L.P.

6. There is not now, nor has there ever been, any provisions for the establishment of, or
authority given to, General Partners in the organizational structure of The Phone
Company of Arizona L.L.P,

7. 1heard the testimony given in open hearing on April 10, 2003 by Michael L. Glaser
Esq., that Tim Wetherald is not now, nor ever has been, a General Partner, or Partner, of
The Phone Company of Arizona L.L.P. and concur with that testimony based on personal
knowledge that it is an accurate statement of fact.

FURTHER THE AFFIANT SAYETH NAUGHT

SIGNED UNDER PENALTY OF PERJURY THIS _ |/ DAY OF APRIL, 2003

g

JAs1e g @LK
TRAVIS CREDLE -

Witness my hand and official scal.

My commission expires%é%[@f T
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EXHIBIT “A”




APR-UZ 03 16:02 FROM—JOHNSON AND AUCOIN PC 3035744455 T-106  P.08/31  F-887

R IS /J‘v.. |-.-‘<'|,,~_l-‘-—-,'
L s B A o,

"¢ PHONE COM ANY 'O'F__ARI' ZONA, L.L.P.

AN ARIZONA LIMITED LIABILITY PARTNERSHIP
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LIMITED LIABILITY -
_ .. PARTNERSHIP AGREEMENT
“THE PHONE COMPANY OF ARIZONA, LLP
AN ARIZONA LIMITED LIABILITY PARTNERSHIP

THIS LIMITED LIABILITY PARTNERSHIP AGREEMENT (the "Agreement") is entered
into, and executed as of the day of November, 2001, by and among those persons
and/or cntmes 1denhﬁed on the vanous signature pages attached hereto (thc "Parlncrs")

- ARTTCIEI FORMATIONAND BUSINESS

1.1  Formation. The Pariners hereby associate themselves in 2 limited liability partnership
("the Partuership”) Agreament pursuant to the provisions and-in accordance with the terms -
and conditions contained herein. Fgllowwg the formation of the Partmership, the Partners
shall register as a Limited Liability Partnership by filing a registration document with the
Arizona Secretary of State and shall execute and file such further documents and take further
action as shall be appropriate to comply with requirements of law for the operation of a
registered Limited Liability Partership wherever the Partnership transacts business.

1.2 Business. The business of the Partnership shall be for the purpose of obtaining
required Arizona PUC CLEC, Competitive Local Exchange Carrier Licenses (“CLEC™) and
entering into necessary agreements to provide land line and/or wireless services, including
cellular activations, pre-paid cellular and local dial tone programs, paging, the sales and
service of wireless telephones, satellite communications and other forms of wireless
communications and entertainment (the “Business”), Such Business will be done on a retail

~ or wholesale basis in the territory of the State of Arizona or as permitted elsewhere. The

-

Partnership shall acquire such property as may be appropriate to transact the Business and
- take all acts as may be appropriate to conduct the Business and may sell or otherwise dispose

* of the Business upon a decision of the Partners made in normal course.

—

ARTICLEII - NAME AND PLACE OF BUSINESS
2.1 Name. The Partnership Busmcss and activities shall be conducted under the name
“The Phone Company of Arizona, LLP”. The location of the Partnership Business shall be
determined by the Partners.

2.2 Fictitious Name. The Parmership may conduct business under another name if the
Partnership’s management deem it advisable, providing the Partnership complies with
applicable laws,

2.3 Nature of Partners' Interests. The interests of the Partners in the Partnership shall
be personal property for all purposes. All property owned by the Partnership, whether real
or personal, tangible or intangible, shall be deemed 10 be owned by the Partnership as an
entity, and no Partner shall have a personal ownership interest in such property.
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2.4 Title to Assets, Title to assets acquired by the Partnerstiip shall be held in the name
of the Partnership, The Partners shall execute any and all documents as may be necessaty to
refiect the Partership's ownersh:p

ARTICLE IIf - DEFINITIONS

3.1 Agreement, "Apreement" means th15 Limited Liability Partnership Agreement, as
amended from time to time.

" Distributable Cash, "Distributable Cash" means the amount by which the total cash

recewed by the Parimership from all sources exceeds the reasonable working eapital
requirements of the Partnership. .

3.3  Initial Managing Partner. “Initial Managing Partners” shall mean the persons set
forth in this Agreement. AP

3.4 Non-Voting Units. "Non-Voting" Upits means the Units initially issued without
voting rights. Upon bona fide sale of any of the Non-Voting Units to an individual or entity
not affiliated with the initial owner who is subsequently admitted as a Partner, such Non-
Voting Units shall convert to Voting Units upon payment to the Partnership of Three
Thousand ($3,000.00) Dollars.

3.5  Units., "Units" or "Unit" shall be both the Voting and Non-Voting Units and represent
interest in the Partnership.

_3.6 Voting Units. All Units otherthan Non-converted Non-Voting Units shall be “Voting
~ Units.”

ARTICLE IV - CAPITALIZATION

4.1  Capital Contributions. The Partyership shall be made up of a maximum of Eighty
(80) Units consisting of Fifty (50) i/ﬁtmg Units and Thirty (30) Non-Voting Units.

The Partnership shall issue up to Fifty (50) Voting Units in exchange for a cash contribution
to the Capital of the Partnexship and completion of the Subscription Documents. A minimum
purchase for One (1) Unit shall be $19,975.00 unless an exception is authorized by the Initial
Managing Partners.

Each Partner's Capital Contribution for Unit(s) shall be held by the Partuership and expended
for Partnership's Business purposes.

The Initial Managing Partners are Paul Meyer and Leon Swichkow. Paul Meyer shall
receive One (1) Non-Voting Unit and Leon Swichkow One and One-Half (1 1) Non Voting
Unit for their campensation for serving as Initial Managing Parters. Non-Voting Units shall

w 2~

-~ - -
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have an agreed fair market value of Nineteen Thousand, Nine-Hundred Seventy-vae
(S 19,975.00) Dollars.each for the purpose-of establishing Capital Contributions. — -

The Parmership Recruiter, Telecom Advisory Semces, Inc., a Florida corporation, shall
receive, in addition to another compensation it may be entitled to receive, Twenty-Seven and
One-Half (27 4) Non-Voting Units. :

4.2  Issuance of Units. Upon the making of 2 contribution to the capital of the Partnership
as provided herein, éach Pariner shall be issued a certificate representing the appropriate
number of Units. Each Partner understands, acknowledges and agrees that lis/her interestin
the profits and losses of the Partnership as represented by a Unit shall be diluted to the extent
additional Partners are admitted to the Parmerslup and additional Units are jssued. '

43  Additional Units. In the event that the Partnershxp is required to seek additional
funding in order to carry out its Business in addition to any loans which may be obtained,
a majority of the Voting Units, shall, at a meetiug of Partners called for that purpose or upen
written consent, authorize the sale of additional Voting Units beyond the Fifty (50)
authorized Voting Unijts at a price or prices to be determined by such a majority vote.
Provided, however, before the Partnership shall sell any additional Voting Units, it shall first
offer each existing Partner the right, but not the obligation, to purchase additional Voting
Units on & pro rata basis, which right shall expire ten (10) days after receipt of written notice
of such right. The Partners who clect to purchase additional Voting Units shall have the
additional right to purchase any unsubscribed Non-Voting Units. This additional right shall
be on a pro-rata basis and such right shall expires ten (10) days after rcccipt of written notice
of such rights. The exercise of all rights offered under this provision shall be in writing,
delivered to the Managing Partners. .

44 No Withdrawal. A Partner may not withdraw from the Partnership unless granted

. such permission by a majority vote of all Voting Partners. In such case a withdrawing Partner

shall be entitled to be paid by the Partnership for his/her Units equal to the amount of the
then current book value of the Unit(s) but in no case will the payment be greater than the
initial Partner’s capital contnbutom The purchase price shall be evidenced by an unsecured
promissory note payable in eight (8 equal quarterly payments with interest at six (6%)
percent. The withdrawing Partner shall be responsible for any individual liabilities which
may include any damages suffered by the Partnership as a result of the wrongful withdrawal.

4.5  Inleresi. No Partner shall reccive any interest on his Capita) Contributions in the
Partnership.

ARTICLE V - ALLOCATION OF NET INCOME, NET 1.OSS OR CAPITAL GAIN

Except as may be expressly provided otherwise in this Agreement, and subject to the
-3-

-
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pertinent provisions of the Internal Revenue Code, the net income (profit), netloss or capital

gains of the Partership for each fiscal year are to be allocated and apportioned among the

Partners pro-rata in accordance with respective Units owned,
ARTICLE VI - DISTRIBUTION TO PARTNERS

" 61 Timing of Distributions. Distbutions of distributable cash shall be made as
determined by vote of the Voting Partners upon recommendation by the Managmg Partner.

,6.2“ In-Kind Diétribuﬁon. To the extent that non-cash asscts. are. distributed to the

, —-1 Partners, the fair market value of such assets shall be determined as to its value and shall be

distributed at its fair market value and may be considered a cash distribution.

6.3  Assignment of Units. If all or part of a Partner’s Unit(s) under a transfer permitted
by this Agreement, allocations relating to said Units for tax and accouuting purposes shall
be provided and allocated between the transferee and the transferor on the basis of the
number of days during the period each was the holder of the Unit(s).

ARTICLE VI - MANAGEMENT OF PARTNERSHIP AFFAIRS

7.1  Voting. Whenever a vofe, agreement, decision, action or determination regarding the
management, operation or contro] of the Partnership is required to be made by the provisions
of this Agreement or otherwise, a majority of the Voting Units shall constitute approval by
the Partners unless otherwise provided in this Agreement. A vote may be cast in person, by
telephone, in writing or by power of attorney ta another Partner. A Partnier who fails to vote
on any matter after the receipt of notice to such Partner as required by this Agreement, shall
be deemed to have given his/her power of attorney to the Managing Partners as a group to
be voted as a majority decided. However, this Agreement may not be amended to alter the
allocations to Partmers made hereunder or to reduce the percentage interest required to
" approve any Partnership act without the written affirmation consent of at least two-thirds
(2/3) of the all Partners affected by such action.

72  Management. ParticipatioNin the management of this Partnership is not a passive
involvernent. It is managed by the Partners themselves. Each Partner is required to actively
participate in material business decisions affecting the Partnership by exercising hisfits
voting privileges. Each Partner has the right and agrees to participate in one or more
committees which shall oversee and conduct important business. These conunittees miay
such as: Accounting and Tax, Advertising and Public Relations, Business Standards,
Insurance Coverage, Legal Oversiglit, Partnership Communications/Newsletter, Planning,
Budget and Finance, Sales and Marketing.

The Partnership will hold formal and informal committee and Partnership meetings utilizing
- 4.
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various methods of communications. The Partnership may elect to hold management
meetings in select geographic areas including the Partnership's offices. Meetings will be
open to attendance by all Parmers whethér in person, by conference teléphone, or video
teleconference or otherwise, K

7.3  Initial Managing Partner. The Initial Managing Partners shall be Paul Meyer and-
Leon Swichkow and they shall be responsiblé for managing the ‘ofganizational structure,
initial capitalization and administration of the Partnership and may otherwise conduct the

- Parmership’s operations. The Initial Managing Partners shall be obligated to-devote their
best efforts (but not on an exclusive basis) to the Partmership affairs. The duties of the Initial
Managing Partners shall terminate at the Initial Organizational Meecting.

7.4  Partnership Recruiter. The Partners agree to.the hiring of a Partnership Recruiter
to recruit qualified Partners, - The Partnership Recruiter will receive compensation and
reimbursement of expenses from the Partnership in the amounts indicated in the Offering
documents and in this Agreement and shall be obligated to pay all costs related to sale of the
Fifty (50) Voting Units. The Initial Managing Partners may act as the Partnership Recruiter
or may be affiliated with a fim engaged by the Parmership Recruiter to locate qualified
Partners provided that the tenns of the engagement are the same as those of other firms
engaged for the same purpose at arms length.

7.5 Managing Partners. The Partners may appoint up to five (5) Partners as business
managers ("Managing Pariners") to be responsible for managing the Partnership. The
Managing Partners shall have the right to retain, hire or appoint a contracted management
firm to assist the Managing Partners in the daily performance of the Partnership. The
management firm appointed will be subject to a majority vote of the Managing Partners at
the Partaership meeting at which the Managing Partners are elected.

~ - 7.6 Compensation of Managing Partners. Managing Partners may receive compensation

for services as may be from time to time as agreed upon by the Partners. Managing P'artners
will receive reimbursement for reasonable expenses incurred to perform their duties and
travel to designated meeting areas and in conducting Partnership Business. '

)
-~

7.7  Partners’ Management Responsibilities, Each Partner agrees to devote such time
and energy as is reasonably necessary to assist in the management of the Partnership's
business and use his/her best efforts to make himself available for participation at Partnership
mectings or in matters whether in person or by written consent, '

7.8  Contracted Management. The Initial Managing Pariners shall have the right to
retain, hite or appoint & management contractor ("Management Firm") to assist the
Partnership and Managing Partners in the daily duties of the Business. Such appointment
by the Initial Managing Partners may not be longer than twenty-four (24) months from the

-5-
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Commencement Date hereof and automatically renewable thereafter every two (2) years
unless either party gives at least ninety (90) days written notice prior to the expiration of the
iniffal or any renewal term, however, with the Parmership’s right to terminate at any tire on.
ninety (90) days written notice, The Management Firm will be compensated in the amounts
indicated in the Offering documents and in this Agreement.

7.9 Restrictionson Authox;nty of Partners, Without a vote ofthe Partners, a Partner, the
Initial Managing Partners and the Managing Partners shall havc no authonty wuh respect to
the Partnership and tlns Agreement to: o :

(a) Doanyactin cpnn'avenugn of thxs Agreement;
(b) Do any act which make it impossible to carry on the Partnership Business;

(c) Possess Pa:mersiﬁp property or asﬁign the right of the Partnership or its
Partners in specific Partnership propgrty for other than Partnership purpose;

(d)  Assign the Partnership property in trust for creditors or in the assignee's
promise to pay the debts of the Partnership, confess a judgement, or admit a person as a
Partner.

Without a vote of the Managing Partners or the Partners, no Partner may enter into any
obligation involving a total obligation of the Partnership in an amount of Five Thousand
(85,000.00) dollars or more.

710 Liability and Indemnity of the Partners. No Partner shall be liable to the other
Partners for performance of any act or for his/her failure as long as he/she is not found by
an applicable Court to be liable for fraud, gross negligence or bad faith in such performance
or failure,

The Partnership shall indemnify, each Partoer, any employee or agent of each Partner, and
any Partnership employee, against any loss or threat of logs as a result of any claim or Jegal
procccdmg related to the performance or non performance of any act concerning the
activities of the Partnership. Provided however, with respect to the subject matter of the
claim or legal proceeding, this indemnification shall be effective only so long as any party
against whom the claim is made is not liable for fraud, gross negligence, willful misconduct
or bad fath in such performance or non-performance.

Furthermore, each Partner shall not be personally Jiable or accountable for any loss or threat
of loss, as aresult of any claim or legal proceeding of whatever nature, for such loss or threat

- 6-
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of loss arising from operative fac{s and events which occurred, prior in time, to admission
of the Partner into the Parmershif The indemnification provided herein shall include
payment of attorney's fees other expenses incurred in settling any claim or threatened action
-or incurred in any finally adjudicated legal proceeding, and the remaval of any liens affecting
any.property of the indemnity shall be made from the assets of the Partnership.

Alljudgments against the Partnership, Pariner, employee orentity entitled to indemnification

shall first be satisfied from Partnership assets. No Partner shall have liability to any other

Partner if, upon audit, the Internal Revenue Service disallows any deduction or allocation

taken by the Partership, or if any governmental regulatory agency determines that any

action taken by the Partnership or any Partners on behalf of the Partnership violates any State

or Federal regulatory provision; Theindemnification provided by this Section is specifically
- intended to apply not only to each Partner but also to the Initial Managing Partners.

—- 7111 Meeting of Partners. The Parmers shall hold regular meeting at times and places to
" . be selected by the Initial or Managing Partners, The mitial organizational meeting shall be
held no later than sixty (60) days following the sale of the fiftieth (S0 Voting Unit. Any
Partner may waive notice of or attendance at any meeting, or may execute a signed written
vote or consent. \
. ~~
Any Partner owning legal or beneficial interest therein, may engage in or possess an interest
in any other business or venture of any nature and description independently or with others,
including those which may be the same or similar to the Partnership Business and in direct
competition therewith,

ARTICLE VII - USE OF PROCEEDS

All monies raised by the Parmership for the Fifty (50) Voting Units will be expended
generally as follows:

-y,

Gross Proceeds $998,750 100%
Administration of escrow, compliance, legal, accounting $ 49,938 5% i
Commissions . $149,813 15%.
Marketing costs - $139,825 14%
Partnership administration ' $39,950 | 4%
Design, printing, shipping, etc. $ 69,224 7%
Operating reserves ‘ $150,000 15%
Telephone company marketing, customer acquisition $300,000 30%
Telephone company equipment * $100,000 10%

-7-



APR-02-03 16:05 FROM=JOHNSON AND AUCOIN PC 3036744455 T-108 P.16/31 F-887

* any funds not used for equipxhén&wi]l be applied to marketing
ARTICLEIX - RESTRICTIONS ON TRANSFER OF UNITS

.

Except as provided bclow no Partner (“Offeror") may sell, convey, assign, pledge,
hypothecate, or encumber all or any portion of his/her Units, unless he/she first complies
with the following conditions:

9.1 Time Limitations. No Partner shall transfer any ‘Votmg Units unless such transfer
complies with local, State and Federal laws and regulations. Transfer or sale of any Units,
assuming otherwise permitted herein, shall be permitted only on the ﬁnal day of any given
month.

9.2  Offer to Other Partners. All Voting Units, shall first be offered in writing to all
other Partners at the price and on the terms on which they are proposed to be sold or
transferred in a bona fide transaction, Such bona fide offer shall be displayed in a written
form from the potential purchaser, Each Partner shall have thirty (30) days to either accept
or reject the offer in writing. th;rc to accept each offer in writing constitutes automatic
rejection of the offer.

9.3 Permitted Transfers, Any Partner may, without the consent of other Parﬁlers
transfer or assign his/her Voting Units or Non Voting Units to other Partners. Non-Voting
Units shall be freely transferrable to other Partmers or third parties.

9.4  Conditions of Transfer. A duly executed and acknowledged written document of
assignment must be {iled with the Parinership. Such instrument shall set forth the date of
transfer, number of Units assigned, name, address, social security number, or identification
numbers of the new Unit owner(s). The transferring Partner must additionally;
- (a) Execute all other instruments as the Managing Partners desm necessary; and
= (b) Meetall other conditions set forth in this Agreerent.

ARTICLE X - TERM '

10.1 Term. The Partnership shall bammence on the date of this Agreement (or the earliest
date permitted by applicable law) and shall be dissolved on the carlier of (2) written
Agreement by all Partners, (b) dissolution for any reason that may be set forth herein, or (c)
twenty five (25) years from the date hereof unless extended by majority vote of the Partners.

- 8-



APR-02-03 16:06 FROM=JOHNSON AND AUCOIN PC 3036744455 T-106 P.17/31  F-807

ARTICLE X;I.‘ - DEFAULT BY A PARTNER

11.1  Default. A Partner's failure to make, when due, any contributions or advance
required under the terias of this Agreement and the continuance of that failure for fourteen
(14) business days after the Partnership notifies the Partner of the failure in writing, or a
violation of any other provision in this Agreement and failure to remedy the violation within -
fourteen (14) business days after notice of the violation from the Parmership or other
Partners, shall constitute a default hereof.

11,2  Effect of Default. Upon a Partner's defablt, the Partnership’and: the Parters shall -
have the right to expel the defaulting Partner without effecting a termination or dissolution
_ of the Partnership. The Partnership or the non-defaulting Partners may make this election
" at any time within six (6) months from the date of default, upon fourteen (14) day written
notice of such election to the defaulting Partner provided that default is continuing on the
date notice is given, All non-defaulting Partners who elected to terminate the defaulting
Partner shall be required to purchase such Units, pro-rata, in the proportion that their
individual Units bear to the aggregate of all Units held by non-defaulting Partners being
expelled. The purchase price for the defaulting Partner's interest shail be paid in cash or, at
Purchasing Partmers’® option, by exesution and delivery of the Parmer's note payable to the
order of the defaulting Partner in the amount of the purchase price. Any purchasing Partner's
note shall bear interest at the rate of One (1%) Percent over the then current published prime
rate at the time of the signing of the note and shall be payable in twenty four (24) equal,
consecutive monthly installments of principal and interest. The first payment shall be made
one month from the date of execution and delivery of the note and with such note may be
prepared without penalty.

The purchase price shall be reduced by any outstanding debt. Upon receipt of the purchase
price, cash or note, the defaulting Partner shall have no further interest in the Partnership,
its Business, or assets, and shall execute and deliver any assignments and other inskruments

- necessary to evidence and effectively transfer the interest of the defaulting Partner to the
Purchasing Partners.

If necessary assignments and instruments are not promptly delivered after notice by thc
Partnership that the consideration is available to the defaulting Partner, the Partnership may
deliver such consideration to the defanlting Partner and execute such assignments and
instruments as the defending Partner's irevocable agent. All Partners agree that any Partner
who exercises the rights of the Parthership on its behalf under this section shall not be
individually liable for any actions so taken. The assignments or transfer of a defaulting
Partner's interest shall not relieve such Partner from any personal liability for outstandiag
obligations relating to the Partnership which may exist on the date of the assignment or
wansfer. A Parmer's default shall not relicve any other Partuer from liabilities and
obligations under this Agreement. A defaulting Partner's Units shall not be considered in any
Partnership voting required.

-9-
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11,3  Option fo Cure Defaults. Any Parter may cure another Pariner's default after
providing all Partners with seven (7) days written notice of intent to cure and actually cures
such default within thirty (30) days after the defau.ltmg Partner rccczy_ed Notice of Default
without obligation to oure ﬂ;ture d&‘aults

-
e ——F

) .ARTICLE X1I - DISSOLUTION

12.1 Causes of Dissolution. The Partnership shall be dissolved on the earliest to oceur of -
the following;

(8 ~ The failure of the Partpiership to maintain any License as contemplated hcrem -
(b). ~Any event stated in Article IX or any event provided by law. :

Provided that when a new Partner.is admitted to the Partnership or'a person ceascé' tobea -

Partner, the remaining Partners shall be deemed to have agreed to continue the Business of
the Partuership under the terms of this Agreement unless Partners holding a majority of the
Voting Units vote to allow the Partnerslup to be dissolved and such vote occurs within ninety
(90) days of the event otherwise causing dissolution. Upon the ocewrrence or such an event,
the Partnership shall promptly provide notice to all Partners.

122 Closing the Partnership. Upan a dissolution of the Partuership, the Initial Managing
Partner, the Managing Partners, or, in the event there are none, the person(s) elected by the
Partners, shall take full account of the Partmership assets and liabilities, shall liquidate the
assets as promptly as is consistent with obtaining fair market value thereof, and shall apply
and distribute the proceeds therefrom in the following order: (i) creditors, (ii) for contingent
or unforeseen liabilities, (iii) Partners and former Partners to satisfy liabilities for
distributions owed prior to dissclution, (iv) any balance to Partners in accordance with their
capital accounts.

ARTICLE XIII - ACCOUNTING/TAX

.13.1  Method of Accounting. At all times during the existence of the Partership, the

Partnership shall keep full and true books of account into which shall be entered fully and
accurately each transaction of the Partnership. All tax and accounting elections will be

- binding upon the Partners.

132 Partnership Accounts. All Partoership funds shall be deposited in its name accounts
maintained at whatever institution g directed and approved by a vote of the Partners. The
Initial Managing Partners are authoriZZd to establish auy account in ornot in the Partnership -
name for dcposit therein of Capital Contributions or funds received from the sale of Units
only.

13.3 Books and Records. Proper books and records shall be kept recording all Partmership
transactions. The books shall be kept in a manncr agreed upon by the Partners. The books
and records shall jdentify any and all property in which the Partnership has an interest.

- 10-
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The records sh;:ll include but not be limitad to:

\M

@ The ownership of any real pr&fa'eriif as well a5 any other propéfzy in witich the _
Partnership hds an interest. ' = - g

(b)  Cwrent list of all Partners, their addresses, Unit ownership and profiles;
()  Federal State and Local income tax returns (6 years);

(d)  The original Agreements and amé;x.;_dm.gnts thereto; |

(¢)  Accounting ledgers and journals; and
® ’ Cérregp,ondence, ezﬁployee records, ctc.

Any Partner or his duly authorized representative shall have during normal bﬁghess hours
the right, upon reasonable request, to inspect and copy, at the inspecting Partner's expense, -
any of the foregoing Partnership records.

13.4 Tax Alocation. Al incomesgajns or losses shall be allocated to the Partners. All
deductions, including depreciation shail be allocated to the Partners charged with the
expenditures giving rise to such deductions. Each Partner shall be entitled to his distributive
share of Partership income, gains, losses or deductions or credit, or items of tax preference
in computing his taxable income or tax liability, to the exclusion of any other Partner.

13.5 Reports. A complete accounting of the Partnership affairs as of the close of business
on the last day of each fiscal year and be rendered to each Partner within ninety (90) days
after the close of each such period.

13.6 Tax Year, The Partnership’s taxable year shall end on December 31.

13.7 TaxMatters Partner, A majority of the Voting Pariners shall appoint a Tax Matters
~ ~ Partner pursuant to Code Section 6231 to represent the Partnership. The Tax Matters
© - Partner, on behalf of the Partnership, shall oversee the Partnership tax affairs in the overdll
best interests of the Partnership and make all elections for state and federal incorme tax
purposes. The Tax Matters Partner shall have all necessary federal and state income and
information tax returns prepared and filed on behalf of the Parinership. The determination
of the Tax Matters Pariner as to adﬁ:stmcnts to the financial reports, baoks, records, and
returns of the Partnership, in the absence of frand or gross negligence, shall be final and
binding upon the Parinership and all of the Partners.

ARTICLE XTIV - AMENDMENTS

14.1 Amendments. This Agreementand any amendraents may be amended only in writing
adopted in accordance with this Agreement.

- 11-
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ARTICLE XV - GENERAL PROVISIONS
15.1 Further Actmns. “The Pastners agree to execute such documenis or perfonn sich ™
acts as may be reasonably necessary in order to give effectTo the intentions expresscd inthis —
Agreement, .

152 Powerof Attorney. By execution of thxs Agreement, each Partner appomts the Initial
Managing Partners and each Managing Partner as his Attorneys-in-Fact, in his name, place
and stead, to execute, acknowledge and file all documents necessary to create or qualify the .
Partnership as a limited llabxhty Parmers}up, to- thhdraw such reg;strauon and to dxssolvc

the Parmership.  : - | _ | L -

153 Interpretation, -Severability. . The captions ‘used in this Agreement are for .-
- convenience only and shall not be nused in interpreting this Agreement. If any portion of this
Agrecment shall be held invalid of moperahve, then so far as reasonable:

(8) Theremainder of the Agreement shall be considered valid and operative; and
(b)  Unless otherwise prohibited by law, effect shall be given to the intent
manifested by that portion of the Agreement held invalid or inoperative.

" . \ .
15.4 Successors and Assigns. This Agreement shall bind the Partners, their successors.
heirs, personal representatives, and permitted assigns. Nothing herein contained shall affect
any restrictions on transfers or assignments set forth elsewhere in this Agreement.

15.5 Costs and Attorney’'s Fees. In the event that there is any controversy or claim arising
out of or relating to this Agreement, or to the interpretation, breach or enforcement thereof,
and any action or proceeding is commenced to enforce the provisions of this Agresment, the
prevailing party shall be entitled to a reasonable attorney's fee including fees on appeal, costs

and expenses,

15.6 Counterpart Executlon; Facsimile Signatures. This Agreement may be executed
in any number of counterparts with the same effect as if all parties hereto have signed the
same document. All counterparts shall be construed together and shall constitute one

.~ = Agreement facsimile signatures shall be considered as originals.

157 Gaverning Law. This Agreement shall be governed by and construed in accordance
with the Jaws of the State of Arizona including without limitation, to the extent permitted by
Jaw, the Act. Any action 1o interpiesor enforce this Agreement shall be solely brought in the
State of Arizona. To the extent, permitted by Jaw, the parties agree that the sole venue of
such action shall be in the County of Maricopa, Arizona.

ARTICLE XVI - REPRESENTATIONS AND WARRANTIES

Each Voting Partner contributing cash does hereby represent and warrant that such Partner:
-12-,
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Has received and executed a copy of the subscription Agrccmcnt attached
hereto a5 Exhibit B.- . - - i

Understands the authorify to manage and control the Partnership’s Business -
and its assets are vested in the Partners, including the appointment and...
removal of the Managmg Partners; .

Understands that the success of the Partnefslnp s Busxﬁéss will depend upon
the active participation and involvement in Parmershap matters of al] Partners,

. and undertakes and-agrees to devitesuch time: and_enagy as is reasonably. C
necessary to assist in the managenerit of the Partnership’s Businessandmake ~ = - -

his/herself available for pamclpat‘lon at Parmﬁshxp meet-mgs or in act:ons by
written consent; and -

Has sufficient experience and kribv:_vledge' of business 'aﬂ,'airs to allow him/her
to intelligently exercise his/her responsibilitics and obligations as a Partmer.

In Witness Whereof, the Partners have entered into this Agreement as of the date aforesaid,

Date:
Date:
Date:

Date;

Initial Managing Partners

@m\cj\\&m s

- Paul Meyer

Fearn Swrcll J ot

Leon Swichkow

Acknowledged, agreed to and joined inta by the individual partmer on the date set
forth,

Partners:

Print Name:

Print Name;

Print Name:

Print Name;
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