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Thomas Brandon and Diane M. Brandon, Self-Represented

BEFORE THE ARIZONA CORPORATION COMMISSION

In the matter of: DOCKET NO. §-20763-A-10-0430
JOSEPH SENZA and ANDREA BENSON,
husband and wife; RESPONDENTS THOMAS
BRANDON, DIANE M,
U.S. MEDIA TEAM, LLC, an Arizona limited | BRANDON
liability company; BRIEF
THOMAS BRANDON and DIANE M.
BRANDON, husband and wife; = -
@
CELL WIRELESS CORPORATION, a o ?3
Nevada corporation, formerly known as U.S. P M
SOCIAL SCENE, a Nevada corporation; Arizona Cfrporation Gommissior: > <
DOCKFETED o O
DAVID SHOREY and MARY JANE e | SN
SHOREY, husband and wife; SEP 20 2001 =2 o
Respondents. [ DockgrED BY %%'
. i

Respondents, THOMAS BRANDON, DIANE M BRANDON (collectively

Brandon) submit their brief.

References to the transcript are to the hearing transcript for July 19, 20 and 21,

. ,Line

2011 and are Page
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The Se curities Division’s exhibits are S- .
References to Shorey” exhibits are RS .
In weighing the disputed evidence, the Securities Division failed to carry its
burden of proof as to Brandon.

1. Introduction

a. Allegations against Brandon

The allegations against Brandon were that he participated in one or more sales of
securities and in the process of offering and selling those investments made
representations to the investors that were not true.

b. Atkinson's Promissory Note

The first allegation is that Thomas Brandon offered and sold to investors Randy and
Cindy Atkinson, husband and wife, an opportunity to invest in an entity called U.S.
Media Team and during that discussion Thomas Brandon represented to her, among other
things, that this was a low-or- no risk investment.

None of the allegations against Brandon have any basis in t%xct or in law.

¢. Burden of Proof

The Securities Division failed to prove any violation by Brandon, by the required




O 0 0 N W R W N e

RN N N NN RN NN e ke ke e e el el el e e
0 1 N N S W O D NN RN s O

burden of proof.

The testimony by two of the Securities Division's witnesses (Josh Benson and
Terry Benson) was vague and adamantly rejected by Thomas Brandon (Brandon) and
David Shorey.

The testimony by Cindy Atkinson was often confused and contradictive and
sometimes misleading. She frequently characterized the $100,000 loan to Joe Cosenza
and U.S. Media Team as an investment when it was in fact a business loan (evidenced by
a promissory note)and secured by a purchase order written on Sports Network letterhead
and provided to Mr. Brandon as collateral for the business loan by Mr. Joe Cosenza. (Tr.
p- 53 11 19-22). Joe Cosenza and or U.S. Media Team did when in fact fabricated the
purchase order and forged the necessary signatures as to make it appear to be authentic.
The purchase order's face value was in excess of one million dollars and a copy of the
purchase order was provided to the Atkinson's prior to their loan to U.S. Media. Brandon
was a consultant to US Media and was instructed by Joe Cosenza to provide the purchase
order to the Atkinson's as collateral for their loan. The Atkinson’s were not approached
by Thomas Brandon and the#efore the allegations are not true. ;[‘he Atkinson’s became

aware of the possible opportunity through a mutual friend Mr. Scott Busse a friend of
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both of the Atkinson’s and Mr. Brandon. They advised Mr. Busse that they were
interested in finding a high yield low risk investment or loan. Ms. Atkinson testified that
she had spoken to Mr. Busse at a funeral for Scott Busse’s brother. (Tr. p. 49 1l 4-6). As
a matter of fact Ms. Atkinson stated under oath that she and her husband Randy Atkinson
had spoken to Scott Busse and received an e-mail in June of 2007 from Mr. Busse
describing a loan opportunity that was available through a company called U.S. Media
Team, owned and operated by Joseph Cosenza. (Tr. p. 49 1l 14-16)

The division claimed in their documents that Mr. Brandon had made statements to the
Atkinson’s on risk factors stating that he had told them the U.S. Media team investment
was a low risk or no risk loan. Mrs. Atkinson stated in her testimony that Brandon had
not made such statements to her. (Tr. p. 53 11 1-5). Mrs. Atkinson stated that she had
received a proposal and a letter from Scott Busse so she called Scott to discuss the
opportunity and asked to also speak with Thomas Brandon. (Tr. p. 51 Il 19-21). Ms.
Vervilos asked Mrs. Atkinson directly about the letter that she had been referring to in
her testimony. Mrs. Atkinson stated the letter I am referring to is from Scott Busse, it
was attached to an e-mail and said Investment Opportunity. What happened next? Ms.

Atkinson stated that after they had received the letter and then we talked with Scott about
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it and we asked about the risk and just the relationship. Again itis clear that Ms.
Atkinson when asked about the low risk to no risk investment opportunity stated “other
than another 9/11 happening we would be getting our money back and that was how safe
this opportunity was. When asked by Ms.Vervilos who made that statement to you about
the low risk to no risk opportunity it’s in the letter that was proposed to us from Scott and
from Tom. Ms. Atkinson went on to say that they reason why it was a low to no risk
opportunity was that there was a purchase order. That was the guarantee behind the loan.
ALJ Stern asked that Ms. Atkinson directly this so called purchase order is this
mentioned in the letter from - -That is correct sir at that time a ALJ a Stern asked when
and it’s from Scott? The witness answered affirmatively. Tom. produced a purchase
order from U.S. Media Team signed by when Joe Cosenza. It is obvious from the
interchange between Ms. Vervilos the Witness and the ALJ Judge Stern that be did not
make the misleading statements or exaggerated statements concerning risk to entice the
Atkinson’s into a $100,000 loan to U.S. Media Team for a period of 30 days.

Other Investors may have been misled by Cosenza, did not get stock certificates,

and the sales proceeds were not deposited into US Social or US Media. However, that
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was Cosenza’s fault, acting on his own. Brandon had no knowledge of Cosenza’s

wrongdoing.

d. Cosenza's Consent with Arizona Corporation Commission

In Decision No. 72525 docketed August 17, 2011, the Arizona Corporation Commission,
Joseph Cosenza and U.S. Media Team, LLC consented to an Order to Cease and Desist,
Order for Restitution, Order for Administrative Penalties and Consent to Same. (Exhibit
1)

Starting at paragraph 24, Cosenza admitted to wrongdoing alleged as to Brandon.
Cosenza is liable as the “primary violator.”

Consenza signed, at page 13 of the Decision, to consent on July 20, 2011, the
second day of the hearing in this matter. Yet, the Securities Division did not disclose this
to either the Judge or Brandon. Certainly, even though not yet adopted by the Arizona
Corporation Commission, Brandon would have used Cosenza's consent at the hearing.
Consenza's consent should have been disclosed to Brandon.

Not disclosing Cosenza's consent simply is not fair.
g piy

23.  In or around February 2008 through early March 2008,
COSENZA and Cell Wireless, through COSENZA, met with
two prospective investors in Arizona related to an investment
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opportunity involving issuance of stock in U.S. Social Scene.

24.  COSENZA and Cell Wireless, through COSENZA,

told one of the prospective investors that there was no risk
related to the stock purchase and that investors would not lose
any of their funds.

25. COSENZA and Cell Wireless, through COSENZA,

told one of the prospecrice investors was told that he would
receive the return on his original principal amount plus stock in
U.S. Social Scene. The other prospective investor was told that
his stock would never be devalued.

Page 4 of the Decision.

Obviously the prospective investors were Josh Benson and Terry Benson. (Terry
Benson was the only one of these two to invest).

Paragraph 6 is in the Decision under "Conclusions of Law."

The Decision resolved who was the "primary violator”.

2. The Disputed and Non-Convincing Evidence by the Securities Division.

The Securities Division presented two witnesses, Josh Benson and Terry Benson,
who tried to testify about one meeting over three years ago. Most significant, Brandon
was at that meeting, however the meeting was understood to be a “meet and greet” given
Doctor Terry Benson had announced that he would be visiting from Minnesota.

Of course, accurately recalling who said what and if any discussions of substance
such as, stock investments actually occurred in a “meet and greet” meeting that did not

have an agenda or formal presentation over three years ago is impossible.
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Moreover, both Thomas Brandon @d Shorey adamantly rejected and testified to
the opposite of the Bensons' vague testim;ony.

In weighing the conflicting evideﬁce, at best, there is a draw. Moreover, the better
analysis is that Brandon did nothing wrong. Better evidence is required to hold Brandon
liable. However the evidence is weighed, the evidence is inadequate to find Brandon
liable.

3. Brandon Did Not Make Alleged Statement to Any Prospective Buyer

The absolute irony in this matter is that the “sort of” complaining witnesses (Josh
Benson and Terry Benson) were insiders in US Social, received or bought US Social
stock in their own company, and sold US Social stock to their family and friends on
"inside" information. (Tr.p. 12011 5-10 and p. 123 11 3-8).

Although Josh Benson and Terry Benson were insiders and admitted to promoting

and selling to other family members and friends, the Securities Division did not accuse

them of any wrongdoing.

Other than Terry Benson, who did buy US Social stock, the other six investors
apparently bought US Social stock through Josh Benson and Terry Benson. Certainly

Brandon had no responsibility for investors who bought stock through the Bensons.
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a. Josh Benson

a-1. A Sophisticated Insider and Seller

Josh Benson already had an undergraduate degree and was owner and officer of
both Optimal Financial and Optimum Marketing.

Josh Benson, as CEO of Optimal Financial, had a lucrative February 21, 2008,
contract with US Social. However, Optimal Financial and its members did not have any
securities license.

Four people with Optimal Financial, including Josh Benson and Tetry Benson,
were to share $40,000/month - $10,000/month each. RS 70 (Exhibit 2) and 72
(Exhibit 3). S-53 Bates ACC 001409 (Exhibit 4). See also, Page 117, Lines 8-27.

On March 14, 2008, Josh Benson was Chief Technical Officer of US Social.

RS 20 (Exhibit 5), S-53 (Bates ACC 001409) (Exhibit 4). Although Josh Benson, years
later at the hearing, disavowed being an officer of US Social as “in name only,” before he
resigned, he certainly was an officer and insider. (Tr. p. 118 11 5-25).

On February 28, 2008, Optimal Financial received, at no charge, US Social shares.

RS 68 (Exhibit 6). Of course, that was before the February 29, 2008 meeting. More
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20
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22
23
24
25
26
27
28

importantly, neither Josh Benson or Optimal Financial ever bought US Social stock. So,
neither lost any money.

On April 18, 2008, Josh Benson resigned from the US Social Board of Directors.
S-23, Bates 586 (Exhibit 7). Josh Benson resigned because he had not been paid his
$10,000/month.’ (Tr. p. 153 11 15-24).

a-2. The February 29, 2008, Meeting

Josh Benson testified about the meeting held, on February 29, 2008. (Tr. p. 107,
Lines 1-5.

Every one of the 7 people at that meeting was an insider of US Social. Six were
officers and/or members of the US Social Board of Directors. Brandon was a business
consultant and not an insider or control person.

Josh Benson’s testimony was that David Shorey, Joe Consenza and Brandon talked

about US Social stock. Brandon and Shorey firmly testified that the purpose of the “meet

and greet” meeting and did not have formal presentations

Josh Benson testified: Mr. Josh Benson was vague as to the actual date of the
meetings which was held on February 29, 2008. The critical issue of this meeting to the

Divisions overall allegations is that Terry Benson had purchased his stock on the 28th of

-10-
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February and the meeting played no role in his investment decision. Mr. Benson
remembered that his father Terry Benson was traveling from Minnesota to Phoenix for
the meeting the meeting was characterized as a meet-and-greet meeting even though
Josh Benson stated that he remembers discussing a convertible debenture program with
Mr. Brandon. It was clear from Mr. Bensons testimony that he continually mixed up two
key phrases in his testimony the first misunderstandings was in the use of the word
"convertible debenture” which was actually a clear description of a reverse merger that
Brandon as a consultant with U.S. Social and Joe Cosenza as well as Cell Wireless
corporation would be explaining. The difference between the two statements is well
understood by professionals working with public companies. The reverse merger is a
process that permits private companies to become public companies by merging with an
already existing business. Mr. Brandon frequently spoke to the subject of minimal risk in
becoming a public company through this SEC procedure rather than an initial public
offerings ("IPO"). An initial public offering is subject to numerous risks related to the
general economic condition, the quality and experience of the brokerage firm being used
to sponsor the IPO and, of course, the availability of hundreds of thousands of dollars for

legal and accounting services through the brokerage firm. On the other hand a reverse

-11-
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merger has a much lower risk threshold because once the company decides to do a
reverse merger the two companies cannot be denied by the SEC or other critical factors
such as the costs of legal and accounting are less. Also, a reverse merger is completed
within a few months versus an IPO that takes up to one year or more to complete. The
low risk aspects of a reverse merger versus the TPO process is the foundation of
Brandon's business consultation. The reve}se merger process has a number ways to raise
capital by non-licensed securities dealers as well as providing procedures for
nonregistered offerings. The reverse merger process is preferred by small companies
with little or no financial resources and therefore entered the public arena to raise equity
capital. Most often the reverse merger process is used with penny stocks as opposed to
blue chip stocks on the New York or American stock exchange. A reverse merger is a
portal to higher exchanges. The definition of a penny stock by the SEC is any stock
trading under $5.00 a share.

When cross-examined Josh Benson was questioned about Optimal Financial, the ompany
he was the CEO of, Optimal Financial had a contract with US Social to raise money for
U.S. Social. (Tr. p. 132 114-7) Optimal Financial's contract was for $40,000 per month.

The same four board members of Optimal Financial and Optimum Marketing are also the

-12-
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same board members of US Social. Optimal Financial also entered a contract with
Arizona Capacitors, a private Arizona company, owned in part by David Shorey. The
contract called for Optimal Financial to raise one million dollars.

Josh Benson presented to his family and friends to have them invest in US Social
and that it was a good investment. (Tr. p. 127 11 22-25 and p. 128 1l 1-4).

Mr. Brandon did not participate in identifying potential investors for US Social. As a
consultant he assisted the Board of Directors and Joe Cosenza in talking to individuals
referred by them in explaining the Reverse Merger process and how US Media Team was
going to be a public company.

Josh Benson also testified: that he did not purchase any public stock even though
other members of his family had done so. However, under cross examination Josh
Benson finally admitted that there was stock received in U.S. Social/Cell Wireless. (Tr. p.
130 11 14-17).

Under cross examination Josh Benson testified that he would characterize Joe
Cosenza as an individual who was egotistical, self-serving and also controlling. A As
the type of President who subscribed to a philosophy of not sharing information except

“on an as needed basis”. Joe Cosenza's personality required him to be the center of
p

13
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attention and the individual who had access to powerful people in high places. (Tr. p. 156
11 16-24). And

Regarding “risk” of purchasing US Social stock, Josh Benson
testified:

Q. What was said about risk, and who it said?

A.  Thomas Brandon specifically said, and I quote, “We
can’t legally say that this is a for sure thing, but it’s a for sure
thing,” and everybody was present in the room at the time.

Josh Benson understood that Brandon’s alleged statement was only Brandon’s

“opinion.”

Q.  And you understood that to be Mr. Brandon’s opinion;
correct?

A.  Iunderstood that to be the opinion of U.S. Social
Scene/Cell Wireless.

Q. Butan opinion?

A. Asawhole.

Q.  Butan opinion nevertheless; correct?

A. Yes.

Page 149, Lines 1-8.

Finally, Josh Benson concluded that he has no complaint.

Q.  Okay. Now, are you complaining about something in
this proceeding, Josh?

A. No, I’m not.

Page 151, Lines 11-21.

1 - Josh Benson added "sure win" and "no way could lose."
Page 102, Line 5-23. Terry Benson added "Can;t miss."” Page
242, Lines 14-19.

14
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2 - See, Hall v. Romero, 141 Ariz. 120 (App. 1984). The
statement "I'm sure you'll never find a better, more secure
investment” held an unactionable opinion.

b. Terrv Benson

b-1. A Sophisticated Insider and Seller

Terry Benson is a physician and sophisticated, accredited investor.

Josh Benson invited his father Terry Benson to the February 29, 2008, meeting.
Terry Benson had loaned $120,000 to his son Josh for Optimal Financial, that ultimately
went out of business.

Terry Benson was part of Optimal Financial and a member of the US Social Board
of Directors. Terry Benson was to be paid $10,000/month by US Social. RS 70 (Exhibit
2) and 72 (Exhibit 3).

Prior to the February 29, 2008, meeting, Terry Benson committed himself to buy
US Social penny stock on February 28, 2008. S-18; Bates ACC 000042-000045.
(Exhibit 8) The date Terry Benson bought US Social stock was February 28, 2008. (Tr p.
527, 11 3-5). Terry Benson wanted to double his money in a short time.(Tr. p. 278,11 1-

14). Terry Benson wanted to get back the $120,000 that he loaned to his son Josh. As a

15
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member of the US Social Board of Directors, Terry Benson bought stock in his own
company.

Terry Benson could not have relied on anything said at the meeting to buy stock,
because he already bought stock. Terry Benson was an investor, not a "potential
investor."

" David Shorey described the meeting:

Q.  Okay. During that period of time, would you
characterize that meeting as a formal meeting or as a meet-
and-greet meeting with individuals wandering around the
room, speaking to each other, talking about various subjects?
A. I was told it was a meet-and-greet meeting. I went to
the meeting for half an hour. It was a meet-and-greet
meeting. There was one piece of furniture in that house with
a bunch of chairs around the table. Nobody sat down during
the half hour that [ was in that meeting.

Tr. p. 341, 11 6-16.

Terry Benson had a history of gambling on high risk penny stocks, similar to US
Social. Terry Benson lost $60,000 on an investment in putting pet remains in a ring.
Terry Benson understood risk and could afford to lose money.

Terry Benson had a duty as an investor to conduct due diligence.

16
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On April 18, 2008, Terry Benson resigned from the US Social Board of Directors.
S-23, Bates 586 (Exhibit 7). Terry Benson resigned because he had not been paid his
$10,000/month.

b-2. The February 29, 2008, Meeting

Terry Benson’s vague recall of the meeting included an alleged statement, such as
US Social was a “can’t miss” investment. (See footnote 1 for other versions of this).

Such alleged statements are common by investors who speculated and lost money.
Brandon denies making such a statement or even hearing someone else make such a
statement. Shorey corroborated Brandon testimony.

In any event, “can’t miss” and the other versions obviously arc opinions and not
statements of facts. Josh Benson and Terry Benson could not reasonably rely on such an
opinion as a reason to invest. See, Hall v. Romero (footnote 2). See, Law v. Sidney, 47
Ariz. 1 (1936) and Ahmed v. Collins, 23 Ariz. App. 54 (1975).

Terry Benson had already invested and believed in his investment. (Tr. p. 257 Il

_24-25 and p. 258 11 1-12)

4. Brandon Did Not Make Any Statement, Certainly Not a Misrepresentation

17




i Brandon testified that at all times he acted in good faith and at the direction of
2 || Cosenza and US Social Board of Directors.
3
4 Shorey testified:
|
} > Q.  Now, during the course of that meeting did you ever
? 6 say anything like, that this U.S. Social Scene stock was no
risk, great investment, couldn’t lose your money, anything
7 like that?
8 A. NO.
Q.  When you were present did anybody else at that
9 meeting make any kind of similar statement?
10 A. When I was there, no stock was discussed.
Page 2901
11
= 12 Brandon understood the purpose of that meeting.
“ - 1 3
14 And, Brandon understood, at the time of the meeting, what could and could not be
15 said about selling stock. Brandon has over 20 years of experience in working with public
16
17 || companies.
18 . .
David Shorey testified and agreed:
19
20 Q. (BY MR. BRANDON) Mr. Shorey, earlier you stated
that you and I have known each other for approximately 25
21 years, is that correct --
2 A. That's correct.
Q. -- in various capacities? Were you ever present or did
23 you ever have occasion to hear me speak of an investment as
4 being an investment risk free?
A.  Never.
25 Q.  Aninvestment that was a "can't miss opportunity"?
| A.  Never.
| 26 Tr. p. 340 11 13-23
27
28 18
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Brandon also testified: That he was directed by Cosenza and the
Board of Directors of US Social Scene. Brandon stated he made
presentation at request of the Board of Directors and Cosenza he never
made absurd statements concerning no-rick, a sure thing, can’t miss. The
alleged statements are foolish and no responsible professional consultant

would make them.

Cosenza made the misrepresentations and admitted doing that. (Exhibit I)
Brandon denied making any misrepresentations. Moreover, Shorey made no
statements at all about selling stock. Shorey corroborated Brandon’s testimony.

5. Conclusion

Brandon made no statements at all about selling US Social stock.

Brandon acting in good faith at all times, did not supervise or control Cosenza, or
anyone else.

At the hearing, the Securities Division proved that Cosenza was the wrongdoer.
The Securities Division did not prove that Brandon did anything wrong.

The Securities Division did not carry its burden of proof as to Brandon.

Brandon should be found not liable.

19
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Fairly considering all of the Securities Division's exhibits and evidence, the
Securities Division did not satisfy its burden of proof as to Brandon.

DATED September 27, 2011.

By i e sz %/%M_@/ya{ﬂu

Thomas Brandon

ORIGINAL AND THIRTEEN (13) COPIES of the foregoing
delivered on September 27, 2011, to:

Arizona Corporation Commission
400 West Congress
Tucson, Arizona 85701

COPY of the foregoing mailed on September 27, 2011, to:

Aikaterine Vervilos

Securities Division Attormey
Arizona Corporation Commission
1300 West Washington 3rd Floor
Phoenix, Arizona 85007-2996

Marc E. Stern
Administrative Law Judge
1200 West Washington
Phoenix, Arizona 85007

David Shorey and Mary Jane Shorey
6959 East Wild Canyon Place
Tucson, Arizona 85750
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Docket No. S-20763A-10-0430

L
FINDINGS OF FACT
1. The Commission has jurisdiction over.this_matter i)ursuant to Article XV of the
Arizona Constitution and the Securities Act. :

2. JOSEPH COSENZA (“COSENZA”) is an unmarried individual who, .at all times
relevant, resided in Arizona.

3. U.S. MEDIA TEAM, LLC (“MEDIA") is an Arizona limited liability company
organized on:September 15; 2005: At all times relevant; MEDIA had its .pﬁﬁcipal' place of business in
Scottsdale, Arizona. _ |

4. MEDIA is a manager-managed limited liability ‘company. COSENZA has been a
member and manager of MEDIA since September 15, 2005. At all times relevant, COSENZA acted
on behalf of MEDIA. -

5.. Cell Wireless Co:poré.tion (“Celi Wireless”) is a Nevada corporation. Cell Wifeless
was incorporated in Nevada in December 2000. |

6. - At all times relevant, COSENZA was the chief executive lofﬁcer, president:- and
member of the board of directors for Cell Wireless. At all times relevant, COSENZA acted on behalf

of Cell Wireless. .
7. In January 2008, Cell Wireless purchased the assets of U.S. Social Scene from

T/ COSENZA. - Theréafter,* COSENZA ‘used” the¢ 'names U.S. "Social Scene and Cell “Wireless

interchangeably.
8. Cell Wireless changed its name to U.S. Social Scene on March 13, 2008. In February

2010, the company change;d its name back to Cell Wireless. Unless the context suggests otherwise,
references to “U.S. Social Scene (formerly known as Cell Wireless),” “U.S. Social Scene,” or “Cell
Wireless/U.S. Social Scene” all are intended to refer to Cell Wireless.

9. COSENZA and MEDIA may be referred to collectively as “Respondents.”

Decision No. 72525
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IlA. MEDIA PRONIISSORY NOTE INVESTMENT

L.and:MEDIA to.invest in one of COQSENZA’s.companies. In zeality, $50,000.0f the.investor’s funds

_COSENZA requesting the return of the invested funds and received promises that the funds would

Docket No. 8-20763A-10-0430

10. In or around June 2007, an investor learned MEDIA was looking for mvestors
The investof received, via email, a memorgndum that described the investment.

11. | In exchange for the receipt of the investor’s funds in the amount of $100,000,
MEDIA 1ssued a promlssory note (“note”) to the investor. The note promised a return of 20
percent on the amount invested, with both principal and interest to be paid in thirty days.

12,

oy

The investor was told that all of the investor’s funds would be used by COSENZA

were wired to another’s account and COSENZA used the remaining $50,000 of the investor’s funds
for his own pérsonal use and benefit and to make payments to various individuals,

13. - The note set forth that repayment was “backed by $152,500 in commissions due
[MEDIA] on July 16, 2007.;’ The commissions referenced were alleged to be owed to MEDIA,
pursuant to an advertising contract between MEDIA and the Sports Network.

14.  MEDIA did not have a business relationship or a contract with the Sports Network.
Further, there were no commissions owed to MEDIA by the Sports Network.

15. COSENZA signed the note as Chairman/CEO of MEDIA.

16.  The investor wired the funds to MEDIA’s Arizona based bank account. COSENZA
was the oﬁly signatory on the account.

17..  ‘When the note issued to the investor came &t‘i‘e; the investor did not récéive ‘either

the principal or the interest owed, with the excéption of $25,000. The investor continued to contact

be forthcoming.
B. CELL WIRELESS CORPORATION/U.S, SOCIAL SCENE STOCK INVESTMENT

18.  On July 8, 2007, Cell Wireless authorized another to negotiate and complete the sale
of Cell Wireless to MEDIA. In a letter dated December 31, 2007, COSENZA was notlﬁed that
MEDIA was in default of the agreement to merge Cell Wireless and MEDIA.

.3 '
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19. On or about January 4, 2008, Cell Wircless sent a letter .to COSENZA seeking to
confirm whether COSENZA was interested in merging COSENZA’é bﬁsiness, U.S. Social Scene,
with Cell Wireless. The letter iﬁdiCated that Cell Wireless would be the parent and U.S. Social
Scene would be a wholly-owned subsidiary. - ’ |

. 20. Onor about'January 7, 2008, Cell Wireless entered into an asset purchase agreement
(“purchase agreement”) w1th COSENZA. The effective date of the ;Surchase agreement . was
January 1, 2008. Pursuant to the purchase agreement, Cell Wireless purchased the assets of US |

‘SOCIAL SCENE.: In exchange,-COSENZA re¢eived an eighty percent interest in Cell Wireless.

21, Upon-execution of the purchase agreement, Cell Wireless began operating as U.S.

Social Scene,

22. As of January 7, 2008, COSENZA was one of two members of the board of

directors for Cell Wireless.
23, In or around Febmﬁy 2008 thrbugh early March 2008, COSENZA and Cell

| Wireless, through COSENZA, met with two prospective investors in Arizona related to an

investment opportunity involving issuance of stock in U.S. Social Scene.
24. COSENZA and Cell Wireless, through COSENZA, told one of the prospective

investors that there was no risk related to the stock purchase and that investors would not lose any

| of their funds.

25. - COSENZA' and Cell- Wireless, ‘through’ COSENZA; told-one of the- prospective
investors' was told that he would receive the return of his original principal amount plus stock in
U.S. Social Scene. Thé other prospective investor was told that his stock would never be devalued.

26. COSENZA sent the investors unsigned subscription agreements. Thé subscription

agreements identified the number of shares that each investor had purchased in “U.S. Social Scene,

formerly known as Cell Wireless.”

27.  The subscription agreements listed COSENZA as President/CEO.
28.  COSENZA and Cell Wireless, through COSENZA, told two prospective investors |

4
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}'Wireless/U.S: Social- Scei,ae. o

Docket No. $-20763A~10-0430

that COSENZA owned other companies that would market U.S.- Social. Scene’s database of
information as well as’grow its Internet presence to increase the value of Cell Wireless/U.S. Social
Scene. ' COSENZA; along with the 'ﬁvo pi-ospective 'ir;vestors, visited the businesses “that
COSENZA claimed he owned. COSENZA did not own the companies.

29. COSENZA was present when another directed at least one investor to wire funds to

a bank account that, unknown to the investor, was not in the name of or otherwise affiliated with

Cell Wireless.

the funds would be used for operating expenses of the combined company, U.S. Social Scene and
Cell Wireless, or to make acquisitions. |

31. In fact some of the funds were used for purposes unrelated to the mvestment such
as a partial repayment to an investor who had invested in MEDIA. Additionally, some of the
investor funds were transferred to the Cell Wireless bank account but some of those funds were
returned to another, '

32. COSENZA and Cell Wireless, through COSENZA, failed to tell at least one investor
that COSENZA and his company, MEDIA, had defaulted on a prior merger agreement with Cell

Wireless.

33. At Jleast seven investors invested $130,000 in exchange for stock in Cell

34.  Invesiors who purchased stock in U.S. Social Scene neither received stock
certificates nor were the investors listed in the records of the transfer agent. |

35.  To date, investors have not received a return on their investment or a refund of their
principal investment amount.

36. At all times relevant, Respondents have not been registered as securities dealers or
securities salesman with the Commission.

37. At all times relevant, the investments offered and sold by Respondents have not

5
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|| registered as dealers or salesmen nor exempt from registration.

Docket No. S-20763A-10-0430

been registered with the Commission.

1L
CONCLUSIONS OF LAW
1. The Commission has jurisdictioﬁ over this matter pursﬁant to Arﬁcle XV of the
Arizona Constitution and the Securities Act. .
2, Resl;ondents offered or sold secﬁritie_s within or from Arizona, wnhm thé meaning

of A.R.S. §§ 44-1801(15), 44-1801(21), and 44-1801(26).
- 3.+ - Respondents violated-§ 44-1841.by offering and selling securities that were neither
registered nor exempt from registration.

4, Respondents violated § 44-1842 by offering or selling securities while neither

5. Respondents violated § 44-1991, in connection with the offer or sale of securities
within or from Arizona, by directly or indirectly: (i) employing a device, scheme, or artifice to
defraud; (ii) making untrue statements of material fact or omitted to state material facts that were
necessary in order to make the statements made not misleading in light of the circumstances under ;
which they were made; or (jii) engaging in transactions, practices, or courses of business that operated
or would operate as a fraud or deceit upon offerees and iﬁvestors. Respondents’_ conduct includes, but
is not limited to, the following: . . » . _

2. © COSENZA, and MEDIA, through COSENZA misrépresented to one inveéstor
that MEDIA had a business relationship and a contract with The Sports Network;

b. COSENZA and MEDIA, thro'ugh' COSENZA, misrepresented to one investor
that MEDIA was ov(reci commission payments from The Sporté Network;

c. COSENZA a.nd MEDIA, through COSENZA, misrepresented to one investor
how his funds would be used in the MEDIA promissory note investment;

d. 'COSENZA misrepresented to one investor and one prospective investor that

COSENZA owned several companies that would grow U.S. Social Scene’s Internet presence;

6 '
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e. COSENZA misrepresented to one investor that there were no risks

associated with the stock purchase;

£ COSENZA misrepresented to investors that they would receive stock in
return for their funds;
g COSENZA failed to disclose to one investor and one prospectivé investor

that COSENZA had failed to perform under the terms of the purchase agreement;

h. COSENZA failed to inform one investor and one prospective investor that

Wireless; and

i COSENZA misrepresented to investors how their funds would be used in the
U.S.SOCIAL SCENE investment.

6. COSENZA directly or indirectly controlled MEDIA and Cell Wireless within the
meaning of §44-1999. Therefore, COSENZA is jointly and severally liable under A .R.S. § 44-1999
to the same extent as MEDIA and Cell Wireless for their violations of A.R.S. § 44-1991.

| 1L
ORDER
THEREFORE, on the basis of the Findings of Fact and Conclusions of Law, the

Commission finds that the following relief is appropriate, in the public interest, and necessary for

IT IS ORDERED, pursuaint to ARS. §44-2032, that Respondents and any of
Respondents’ agents, employees, SUCCESSOrs and assigns, permanently cease and desist from
violating the Securities Act. .

" IT IS FURTHER 'ORDERED, piirstiant to AR.S. § 44-2032 that with respect fo the Media |
promissory note investmenti, Respondents, jointly and severally, shall pay restitution to the
Commission in the principal amount of $75,000 plus interest from the date of purchase until paid in
full, subjebt to legal setoffs pursuant to A.A.C. R14-4-308. Payment is due in full on the date of

7
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this Order. Payment shall be made to the “State of Arizona” to be placed in an interest-bearing
account controlled by the Commission. Any principal amount outstanding shall accrue interest at’
the rate of 10 percenf per annum from the date of purchase until paid in full. Interest in the amount
of $41,260.27 has accrued from the date of purchase of the Media Investment to August 11,2011.
ITIS FURTHER ORDERED, pursuant to AR.S. § 44-2032 that with respect to the Cell
Wireless Corpora’uon/U S. Social Scene investment, COSENZA shall pay restitution to the |
Com.rmssmn in the principal amount of $130,000 plus interest from the date of purchase until paid
in full, subject to.legal setoffs pursuant te A.A.C. R14-4-308. Payment is due in full on the date of
this Order. Payment shall be made to the “State of Arizona™ to be placed in an-interest-bearing
account controlled by the Commission. Any principal amounf cutstanding shall accrue interest at
the rate of 10 percent per annum from the date of purchase until paid in full. Interest in the amount
of $44.806.85 has accrued from the date of purchase of the Media Investment to August 11,2011.
The Commission shall disburse the ordered restitution and interest payments paid‘to the
State of Arizona on a pro-rata basis to investors shown on the records of the Commission. Any
ordered restitution and interest payments paid to the State of Arizona that the Commission cannot
di_sbursé because an investor refuses to accept such iﬁayment, or any restitution funds that cannot be
disbursed to an investor because the investor is deceased and the Commission cannot reasonably
identify and locate the deceased investor’s spouse or natiral children surviving at the time of the
distribution, shall be diébursed_ on a pro-rata basis to the remaining investors shown on the records
c;f ihe Commission. Any ordered restitution and interest paymenis paid to the State of Arizona that
the Commission determines it is unable to or cannot feasibly disburse shall be transferred to thé
general fund of the state of Arizona. ‘ .
IT IS FURTHER ORDERED, pursuant to A.R.S. § 44-2036, that COSENZA shall pay an
administrative penalty in the amoimt.of $20,000. Paymeﬁt shall be made to the “State of Atizona.”

Payment shall be made to the “State of Arizona.” Any amount outstanding shall accrue interest as

allowed by law.

Decision No. 72525
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.applied to the restitution obligation. Upon payment in full of the restitution obligation, payments
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IT IS FURTHER ORDERED that payments received by the state of Arizona shall first be

shall be applied to the penalty obligation. o
IT IS FURTHER ORDERED that this Order shall become effective immediately. -

BY ORDER OF THE ARIZONA CORPORATION COMMISSION

2l

/CHAIB{MZN' =

/~COMMISSIONER ()

PR O B T L I PRI s i L1 EEDUNE 5§ S L SUEE A

COMMISSIONER COMMISSIONER

IN WITNESS WHEREOF, I, ERNEST G. JOHNSON,

* Executive Director of the Arizona Corporation

Commission, have hereunto set my hand and caused the

official seal of the Commission to be affixed at the

" Capitol, in the City of Phoenix, this [m’_ day of
, 2011,

ERNEST G. JOHNSO

EXECUTIVE DIRECTOR

| DISSENT

DISSENT

This document is available in alternative formats by contacting Shaylin A. Bemal, ADA .
Coordinator, voice phone number 602-542-3931, e-mail sabernal@azcc.gov.

Jo
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|{ Administrative- Code. Respondents- acknowledge that this. Order to Cease and Desist, Order for

| Restitution, Order for Administrative Penalty and Consent to Same by Joseph Cosenza and U.S.

Docket No. S-20763A-10-0430

CONSENT TO ENTRY OF ORDER
1. Respondents JOSEPH COSENZA (“COSENZA”) and U.S. MEDIA TEAM, LLC
(“MEDIA”) (collectively, “Respondents™) admit the jurisdiction of the Commission over the
sgbject maiter of this proceeding. Respondents acknowledge Respondents have been fully advised |
of their ﬁght to a hearing to present evidence and call witnesses and Respondents knowingly and
voluntarily waive any and all right to ‘a hearing. before the Commission and all other rights

otherwise available  under Article 11 of the Securities Act and Title 14 of the Arizona

Media Team, LLC (“Order”) constitutes a valid final order of the Commission.

2. Respondents knowingly and voluntarily waive any right under Article 12 of the
Securities to judicial review by any court by way of suit, appeal, or extraordinary relief resulting
from the entry of this Order.

3. Respondents acknowledge and agree that this Order is entered into frecly and
voluntarily and that no promise was made or coercion used to induce such ehtry. '

4. Respondents understand and acknowledge that they he;ve a right to seek counsel
regarding this Order, and that they have had the opportunity to seek counsel prior to signing this
Order. Respondents acknowledge and agree that, déspite the foregoing, Respondents freely and
voluntarily waive any and all right to-consult or obtain counsel prior to signing this Order:

5. Respondents neither admit hor deny the Findings of Fact and Conclusions of Law
contained in this Order. Respondents agree that they shall not 6ontest the validity of the Findings
of Fact and Conclusions of Law contained in this Order in any present or future proceeding in
which the Commission or any other state agency is a party concerning the derial or issuance of any
license or registration réquired by the state to engage in the practice of any business or p‘rofession.

6. By consenting to the entry of this Order, Respondents agree not to take any action of
to make, or permit to be made, any public statement denying, directly 01; indirectly, any Finding of

10 o
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SEPEI. 30 Respondents -understand. that. this Drder Aoes.not preelude the: Commission: from .}

|| that may be related to the matters addressed by this Order.

|| offers-or sells securities or provides investment advisory services within or from until such fime as

Docket No. 8-20763A-10-0430

Fact or Conclusion of Law in this Order or creating the impression that this Order is without factual
basis. Respondents undertake steps necessary to assure that alI of Respondents agents and

employees understand and comply with thls agreement
7. While this Order settles thls-admlmstrauve matter between Respondents and the
Commission, Respondents understand that this Order‘does not preclude the Commission from

instituting other administrative or civil proceedings based on violations that are not addressed by

this Order.

referring this matter t0 any governmental agency for administrative, civil, or criminal proceedings

9. Respondents understand that this Order does not preclude any other' agency or
officer ef the state of Arizona or its subdivisions from instituting administrative, civil; or criminal
proceedings that may be related to matters addressed by this Order

10, Respondents agree that neither of them will apply to the state of Arizona for
registration as a securities dealer or salesman or for licensure as an investment adviser or
investment adviser representaﬁve until such time as all restitution and penalties under this Order are |

paid in full,

11.  Respondents agree that neither of them will exercise any control over any entity that

all restitution and penalties under this Order are paid in full.

12. Respondents agree that they will continue to cooperate with the Securities Division
including, but not limited to, providing complete and accurate testimony at any hearing in this
matter and cooperating with the state of Arizona in any related investigation or any other matters
arising from the activities described in this Order.

13.  Respondents coneent to the entry of this Order and agree to be fully bound by its

terms and conditions.

il
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.14. - Respondents acknowledges and understand that if either of them fails to comply
with the provisions of the order and this consent, the Commission may bﬂné further legal
proceedings against such Respondent, including application to the superior court for an order of
contempt. _

15.  Respondents undérstand that default shall render Respondents liable to the
Commission for its costs of collection and interest at the maximum legal rate.

16.  Respondents agrée and understand that if either Respondent fails to make any

|| payment as required in the Order, any outstanding balance shall be in default and .shall be

immediately due and payable without notice or demand. Respondents agree and understand that

: acceptaﬁce of any partial or late payment by the Commission is not a waiver of default by the

Commission.
17.  COSENZA represenfs that he is a managef of MEDIA 2nd has been authorized by
name of MEDIA to enter into this Order for and on behalf of it. ‘

PH COSENZA
||STATE OF ARIZONA )
a )ss
County of )
SUBSCRIBED AND SWORN TO BEFORE me this 2g%day of ___ Ty )
NOTARY PUBTIC

My commission expires;

. &

(e
Lep

Notary Public State ofA?
SIED S,

Maricopa County

5) Gary R Clapper K3

7 My Commission Expices 01/2012015. %"

h]

12
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U.S. MEDIA TEAM, LLC, an Arizona limited

liability company
Jdseph Cosenza ~
Its: Manager

STATE OF ARIZONA )
: ) ss

b < !-'Mrg'vm;mwwem—r-r. R >3-.--n« .1{27,'.A":.,..1‘.'.-:~.|..:,‘\._;V-.'.'.' .;._;;:,';, T LI e L R FC LA R S P’

SUBSCRIBED AND SWORN TO BEFORE me this_ 2 t .day of_Jor¥ = 2oy .

oy .

NOTARY PUBLIC

My commission expires:

. Notary Public State of Arizona
£\ Maricopa County
Gary R Clapper

75

": My Commission Expires 01/20/2015

13
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SERVICE LIST FOR: In the Matter of Joseph Cosenza et al.

Joseph Cosenza
4703 East Weaver Rd.
Phoenix, AZ 85050

U.S. Media Team, LLC
4703 East Weaver Rd.
Phoenix, AZ 85050

Bruce R. Heurlin -

Kevin M. Sherlock

HEURLIN.SHERLOCK PANAHI .-
1636 North Swan Road, Suite 200

Tucson, AZ 85712-4096 .

Attorneys for Respondents David Shorey,
Mary Jane Shorey and Cell Wireless Corp.

Diane M. Brandon
10206 East Desert Flower Place
Tucson, AZ 85749

Thomas Brandon

10206 E. Desert Flower Pl.
Tucson, AZ 85749

14
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Memo to Optimal Financial and The consortium Corporate Board: Aprit:2, 2008 . -

The following is a breakdown of expenses for The Consortiurﬁ | Want Optimal to handle our finances far
April 2008. We can finalize all our materials as well as sell licensing agreéments.

// v dwf} 7/ SJ&/
T o

$525,000.00 buy-ins will be added upyn discussions)

April 2008 Priorities and expenses: -

580,000.00 Dptirnal (Maitchf:Ap'r';js'alarie

$168,000.00 Cell Wireless (public arm) plus $71,000.00 MISC. Total= $239,000.00
$50,000.00 Mission E Commerce {office and buy in)

$100,000.00 Sipx (full operational communications ($962,000.00 in equipment fot USSS)
$250,000.00 Steven Harper (full facilitation of emails, servers, software, and hardware)
Thomas Brandon $52,500.00(underwriting) $40,000.00 Operational ksewi'ces rendered) =$92,500.00
$100,000.00 media buy commitment ($400,000.00 in Total Media)

$25,000.00 (Operational: Office Furniture, Electronics, Printers and Expenses)

Total; $936,500.00

Trycera; $200,000.00 (discussions among our group)

Total: $1,136,500.00

Welcome to my world!

Sincerely,

Joseph. Cosenza

Chairman/CEO

Cell-Shorey-1 #72
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M]NUTES OF METING OF 'I'EE
BOARD OF DIRECTORS OF::

CELL WIRELESS CORPORATION

A meetmg of the Board ofDmecton ofCel! Wireless Comomtron was bsld on Mamh 4, 20{}8
at 2:30 PM;, at 6959 East- Wlld Canyon Place, Tucson, Anzrma 85750 for the- followmg

purpose(s):
Electmg officers for the Calendar year 2008
JoeComaaedascmupm:mdnmd smeyumdassmryof&meﬁmg
The chmrparson called (he meetmg o order '
The followmg pasms were present at the meeting:

This1 mwtmg was held telephonically with M. Cmn ﬁwm Scwséale Anma md Mx
Shorey attended in Tucson, A.nmm at the cm‘pofaie office of the Company

Discussion conimned the following comments. .
The foi\wmgtim wmmwmmmmmm:ﬁnmws ’
Joseph Cosenu, Chief Execunve Ofﬁcer, President - S
David L, Shorey Chisf Fmaucxal Ofﬁcer

.. N) o .Siesve Andorson, Chief Opemhuns Ofﬁcer -

Josh Benson, Chief Téchurcal Officer - " L

Dean Gekas, VP Nationsl Sales o -

StevenHmVPMarheung _

- John Bohringer, VP!ntenmonelMetkemg A
-MMVMfw%smdMstdmwmmty eiamd. o

]hmbemgnofmberbusmmtocomebefommemeemg,:twnsn@oumedonmoﬁomdtﬂy
made snd capried. -~ , . .

Date: March 1 zoos B 'Da:eMarchmz |
e s ,/

afe: K S anedName Davxdshorey -

Title: Chairman of the Board of Directors ~ ~ ~~ Title: Searetary, Director. |+

o

;
= . ACCU01409

" COSENZA
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MINUTES OF MEETING OF THE
BOARD OF DIRECYORS OF

. CELL WIRELESS CORPORATION

A meeting of the Board of Directors of Cell Wireless Corporation was bqld on March 14, 2008
at 2:30 PM., at 6959 East Wild Canyon Place, Tucson, Arizona 85750, for the following

purpose(s):
Electing officers for the Calendar year 2008

Joe Cosenza acted as Chairperson, and David Shorey acted as Secretary of the meeting,
The chairperson called the meeting (o order.
The following persons were present at the meeting:

This meeting was held telephonically with Mr, Cosenza from Scottsdale Azizona and Mr.
Shorey attended in Tucson, Atizons at the corporate office of the Company.

" Discussion contained the following comments,

The following sime of officers were presented 10 the Bosrd of Directors
Joseph Cosenza, Chief Executive Officer, Prosident
David L. Shorey, Chief Financial Officer

. Stove Anderson, Chief Operations Officer

Josh Benson, Chisf Technical Officet

Dean Gekas, VP Natiooal Sales

Steven Harper, VP Marketing

John Bohringer, VP International Marketing

The Directors voted for the stats of officers as presented and they were unanimously elected.

There being no further business 1o come before the meeting, it was adjourned on motion duly
made and carried. - :

Date: March 14, 2008
Signatare: ( Signature:
Printed Nasfe: Joec Cosenza Printed Name: David Shorey
Title: Chairman of the Board of Directors . Title: Secretary, Director

Date March 14,2

Cell-Shorey-1 #20

Exhibit 5




G0
b
D




8. This Subscription Agreement may not be #ssigned by the undersigned and any altempt

by the undersigned to assign this Agreement shall nullify and void the Agreement. Subjuct W the

" preceding sentence. this Subscription Agreement shall be binding upon and inure w the benefit of
the heirs, exccutors. administrations. kpal ropreseatatives. successors and assigns of the

undcrsigned.

Date: ; ‘ -.;lg , %

Social Security or Tax
Identification Number: _—

I thix is 3 joint subseriptivn, please complete the following:

Print Nome of Subseriher

Prue

Signature of Subscriber

Social Secuniy or ‘Tax
Identification Number:

CHECK ONE:
Tenants in Common

Joint Tenants with Right of Survivership

The Subscription is accepted vn this Q}_ dayof el . 2007,
US Soviul Seene. Inc

By: __ ——

Joseph Casenza. PresidentsCLO

ACC00004%
JOE
COSENZA
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Qe T e o e
pevtion. Theretor olf arms of the contract daied Fabeug D8, Sibiman 1.8, Soci Scene and
. Oplrrral Frrancieh are ik and vold eective pd, 2008,
(D) Sincerly,

Steven Anderacn, President-Optimunm Marksting BroupiOplimal Finsncial
Terry Borgon, Director of Madicel Sales—Oplinum Marteting CrouOptimal Finsclal
Doen Gexas, Vica President of Salos—Optinurm Merieting GroupiOptiral Fiviet

Wﬂ_—" w#ﬂ%d
Prosisent 1 Cosonze / .

Oplirma Fnanidal U5 Sociel Soane

jr'

s

S-23
ACC000586
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US SOCIAL SCENE. INC
6959 EAST WILD CANYON PLACE, TUCSON, ARIZONA §3730
SUBSCRIPTION AGREEMENT AND INVESTMENT REPRESENTATIONS
US CITIZENS ONLY

Name¢ of Subseriber —Tc,(',nm Be NAICA
Address - Mailing , !

Address - City. Stte Zip ;__m

Nunther of Shares ' ) s o (09
Fotal Amount Paid - Sn.oaw
Gentlemen:

500, )

1. The undersigned hereby elects to purchose ORERALLION shares of the common stock
of US Social Scene. Ine. a Nevada eorporation (formerly Cell Wireless Corporation, the
“Company”). sl a purchase price of' $ .10 per share. ‘These shares cannot be diluted or reduced in
quamtity in any murner due io any rol back or outsianding share currection duc w detion or aclions
of the Board of Dircetors or Officers of the Compuny at any time after purchase.

2. The undersigned understands that the Company reserves the right (o reject all or any pant
of any subscription ut its sole discretion and that the undersigned will be prompity notified by the
Compuny whether the undersigned's subscription has been accepted. I a subscription is not
accepted. all funds tendered herewith shall be refunded or returned promptly without interest,

3. The stock subscribed for hercin shall not be deemed issued to, or owned hy, the
undersigned wntil the Company's Board of Dircctors shall approve the sale of stock 1o the
undersigned.

4. The undersiened understands that the certificate reprasenting the Company's common
stock will not bear a legend restricting fis transter,

5. The undersigned hereby represents and warrants to the Company as follows:

(1) The undersigned's overall commitment 10 investments that are nut readily
marketable is not disproportionate o the undersigned’s net worth. and the
undersigned's investiment in the Company will not cause such overall commitment
to become excessive:

{0y Ihe undersigned has the financial ability 1 bear the econosmic risk of the
undersigned's investment. has adequate means of providing lor his current needs -
and personal comtingencics. and has no need for liquidity in his investment in the
Company:




‘.\-, ("

(¢) The undersigned has evaluated the high risks of iavesting in the Company.
including the fact that it is uncertain when, if ever, the Company will generate any
carnings:

1d) The undersipned has been given the opportunity to ask questions of and receive
answers from the Company concerning the ferms and conditions of the oftering. and
W obtain addiiional information necessary o verify the sceuracy of the information
the umdersigned desired in order 1o evaluale the undersigned's investatent:

{€) The residence of the undersigned set Forth below is the true and corrcet
residence of the undursigned, and the undersigned has av present inlention of
becoming s resident or domicitiary of any other state or jurisdiction:

(1} In making the decision 1o purchase the common stock subscribed for herein, the

undersigned has relied solely upom independent investigatiens made by or on behalf
of the undersigned:

{g) The common stock subseribed Tor herein is being aequired by the undersigned
in good faith solely for the undersigred’s own personal account. for invesimem
purposcs only, and is not being purchased with a view tw. or for, distribution,
subdivision or fractionalization thereof*

th) Nu lederal or state agency has made uny finding or determination as 10 the
fairness o' an investment in the Company. ur sny recommendation or endorserment
of this offering:

11y The uncersigned understands that all of the representations and warrantios of the
undersigned contained hercin, 2nd all information furnished by the undersigned 1o
the Company. are truc. correct and complete in all respects:

(i1 The undersigned is an “Accredited lnvestor” as defined by Regulation D of the

SEC sinee the undersigned satisties one or more ol the lollowing categories (check
oney: '

< () The undersigned is @ natdral person whose net worth (i.c.. tolal assets in
exeess of wotl liahilities), individually or jointly with his spouse. and inclusive of
the value of his iome. home furnishings and automebiles, exceeds $1.000.000 at
the time of purchase: or

W (i} The undersigned is a natural person whose personal fncome, not
mcluding the income of his spouse ¢even if they are purchasing with funds which
are cammunity propenty or as joint lenams or fenants in common). exeecded
$200.000 in each of the two maost recent years. and who reasonably anticipates that
such personal income will exceed $200.000 in the currenl vear ("income” means a
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prospective investor's adjusted gross income as reported on hiy federal income tax
return. increased by any deductions for Jong-term capital gains or depletivn, any lax
exempt interest and allocable Josses of any partnership of which the undersigned is
a panner) or the undersigned and his spouse’s combined income has exceeded
S300.000 in each of the last two most recent years and s expecled 0 exceed
S300.000 in the current year: or

(iii) The undersigned is an emplovee benefit plan within the meaning of Title
[orthe Employee Retirement tncome Securities Act of 1974 and (1) the investmens
decision is made by a plan Hduciury which is either a bank. savings and kwan
assuciation insurance company or eegistened investment adviser; or (b) the plan has
otal assets in excess of $5,000.000 or the plan is a sell~directed plan. with
investment decisions mude solely by persons that are Aceredited Investors,

e (VY The prospective investor is an entity (e.g.. organization described in IRS
Section 301(c)13). a corpuration, partnership or business teust) ol which elther each
of the shareholders. partners or cquity ownpers (as apprapriaie) meets (he
requisements of any of categorices (i), (i) or (iii) ahove or has assets in exeess ol
$3.000.900 and was not formed for the purpose of muking this investment.

The loregoing  represcotations,  warranties,  agrocments,  undentakings  and
acknowledgments are made by the undersigned with the intent that they be refied upon in
determining the undessigned’s suitability as a purchaser of the Company’s common stock. In
uddition. the undersigned agrees o natify the Company immediately of any change in any
representation. warranty or other information that relates to the undersigned.

IU mare thim one person is signing thiy Agreement. each representation, warrangy and
undertaking herein shall be a joint and several representation. warranty and undertaking of cach
such person. If the undersigned is a parnership. corpuration. trust or other entitv, the undersigned
fusther represents and warrants that (i the undersigned has vriclosed with this Agreement
appropriate evidence of the authority of the mdividual exceuting this Agreement 10 act on behall”

.of the undersigned. and (i) the undeesigned was not specificatly fornied to acyuire the common

stoek subscribed for hierein. I1'the undersigned is a partnership, the undersigned further represents
that the fuds (v make this invesment were not derived from additionul eapital contributions of the
panners of such parinership,

6. Ali pranguns contained herein and any variations thereof shall be deemed to reter 1o the
mascufine. feminine or neuter, singular or plural. as the identity of the parties hereto may require.

7. This Subscription Agreement shall be frrevocable. This Subseription Agreement and
the undersigoed's invesiment shall be govenied by and construed in accordance with the Jaws ol the
State of Nevada,
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8. This Subscription Agreement may aot be assigned hy the undersigned and any altempt
by the underigned to assign this Agreement shall nullify and void the Agreement. Subjuet o the
preceding senience. this Subscription Agreement shalt be binding upon and inure w the benefit of
the heirs, executors. administrations. legal roprescatatives. successors and assigns of the

undersigned.

Pate: g i ‘;g ' %
. 't .4’{/\
Signatu ol Jubscriber

Sociz) Security ar Tax
ldeatification Number: ___

I this is a joint subseriptivn, please complete the following:

Print Name of Subscriher

F »aie

Signature of Subscriber

Social Secunty o Tax
Tdentification Number:

CHECK ONIZ:
Tenants in Common

Joint Tenants with Right of Survivorship

The Subscription is accepted on this a_{_‘é dayol | Fe b&% , 2007,

US Sogiul Seene

By —
Joseph Casenza. PresidentCLO
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Tuesday, February 15, 2011 Page 1 of 1

shorey@comcast.ne

SmartZone Communications Center

4 Font size -

Re: Blog reply

From : betty benson <bensonbl1@yahoo.com> Tue Nov 18 2008 12:35:58 PM

Subject : Re: Blog reply
To : shorey@comcast.net
Reply To : bensonb11@yahoo.com

1 do have some things, but my attorney has told me not to contact any of you. I just would like some resolution. They have taken a lot
of money not only from me, but friends and family., I will talk with Josh concerning the contracts. They look fraud according to our

attorney in this matter,
Betty

--- On Mon, 11/17/08, shorey@comcast.net <shorey@coméast.net> wrote:

> From: shorey@comcast.net <shorey@comcast.net>
> Subject: Blog reply

> To: bensonbl1@yahoo.com’

> Cc: "Joeseph Cosenza" <usmediateam@cox.net>, "Thomas Brandon™ <thomasibrandon@yahoo.com>
> Date: Monday, November 17, 2008, 1:00 PM -

> Dear Ms, Benson

>

> I understand the frustration you must feel and want you to
> know that I too have been scammed. The reply that I have
> made to Josh Is exactly the dircumstances and It is the

> absolute truth,

>

> If you wish to have your attorney contact me, I will

> provide him with the exact records for the journals during
> the time of the investment you speak of and prove that I

> have given truthful statemnts. [ have also not received any
> knld of contrack from the investors. Doesn't someone

> have these contracts. I have asked Joe, Brandon, Josh,

> Jerry and now you.

>

> Josh was a director at the time so he should have a copy.
> Send them to me and maybe some action will happen

>

> e

> Best Regards,

> David L, Shorey

> The Business Source

> 6959 E Wild Canyon Place

> Tucson, Arizona 85750

> Phone 520-603-6979

> Fax 520-577-2585

> Mobil 520-603-6979

Cell-Shorey-1 - #22
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Amber

From: Amber
Sent:  Tuesday, August 12, 2008 1;12 PM

Tor ‘shorey CRNNNENN

Subject: Cell Wiraless Request Rojectad
Hello Mr, Shorey,

Per accounting, Jamie is the contact, the total outstanding batance is $324.25. No requests can be procegsed .
untii balance is satisfied-this Is not Including the fees for the pending request. Per your instruction, I will reject this
request.

If you have any additional questions or concerns please feel free 1o contact us!

Have a Delightful Day!

Amberlynn Phillips
Treasury Issuances/Transfers/Rescissions

Pacific Stook Trangfer Company

560 £. Warm Springs Road, Suite 240
Las Vegas, NV 891i9

Email: ambex@pacificgstocktransfer.com
Telephone: 702-361-3033 Ext. 104

Fax: '702~433-1979

Web: www.pacificgtouktransfer.con

The information containad In this sfectronic mall message is confideniial intormation that may be cavered by the Electronic Communicarons Prvacy
Act, 18 U.S.C Sections 2510-2521, intended only for the use of the individual ar entity named above. and may be privileged, canlidenial or othenvise
proteciod disclosure. If the feader of ihis message is aot the intanded reciplent. you are hereby rotilied that any dissermination, disteibution. or copying
of this communication is strictly prohibited. Any further dislribution of this message is siricty protibited withou! the written consent of the sender. If you

have received this communication in error, please Immediately notify us by telephone (702-361-3033), and delele the original message. Thank you.

8/12/2008 4 | S-41 ACC002737
Exhibit 11




