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BEFORE THE ARIZONA CORPORATION COhLI.LLuuIvI. 1 

COMMISSIONERS 

BOB STUMP, Chairman 
GARY PIERCE 

BRENDA BURNS 
BOB BURNS 

SUSAN BITTER SMITH 

[n the matter of: ) 
) 

1 

liability company; 1 
rHOMAS BRANDON and DIANE M. 1 
BRANDON, husband and wife; ) 

1 

SCENE; 1 
) 

JOSEPH COSENZA and ANDREA BENSON, 
husband and wife; 

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

) 

) 

CELL WIRELESS CORPORATION, Nevada ) 
:orporation, formerly known as U.S. SOCIAL ) 

DAVID SHOREY and MARY JANE SHOREY, ) 
husband and wife; 

Respondents. 1 

DOCKET NO. S-20763A-10-0430 

SECURITIES DIVISION’S EXCEPTIONS 
TO THE RECOMMENDED OPINION 

AND ORDER 

(Assigned to Administrative Law Judge Stern) 

Pursuant to A.A.C. R14-3-11 O(B), the Securities Division (“Division”) of the Arizona 

Corporation Commission (“Commission”) submits its exceptions to the Recommended Opinion 

2nd Order dated January 9,2013 (“ROO”). The Division recommends specific changes to the 

ROO for the reasons set forth below. 

These exceptions relate solely to the issue of the secondary liability of Respondent David 

Shorey (“Shorey”) under the Arizona Securities Act (“Act”) for the violations of the antifraud 

provisions of the Act found to have been committed by CWS/USSS. See A.R.S. 5 44-1999(B).’ 

[n other words, if Shorey is a “controlling person” of CWC/USSS then he can be held liable for 

The Division supports the remaining Findings of Fact (“FOF”) and Conclusions of Law (“COL”) contained in the I 

ROO. 
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the violations of the antifraud provisions of the Act by the entity (i.e., secondary liability) 

whether or not he is found to have violated the antifraud provisions of the Act himself (Le., 

primary liability). Id. 

The Division alleged in its Notice of Opportunity for Hearing Regarding Proposed Order 

to Cease and Desist, Order for Restitution, Order for Administrative Penalty and for Other 

Affirmative Action filed on October 2 1, 20 10 (“Notice”), presented testimonial and documentary 

evidence at the administrative hearing, and argued in its Post-Hearing Brief that Shorey was a 

controlling person of CWC/USSS during the time that the investors were offered and acquired 

stock in CWC/USSS.2 ALJ Stern found that: 

8. Respondents Thomas Brandon and CWC/USSS committed fraud in 
the sale of securities, engaging in transactions, practices, or a course of business 
which involved untrue statements and omission of material facts in violation of 
A.R.S. 5 44-1991.3 

The ROO, despite finding that (1) Shorey was one of two directors of CWCAJSSS; (2) 

Shorey was the CFO of CWCAJSSS; (3) Shorey having the complete authority over business 

operations of CWC/USSS, including the authority to seek a merger of CWC/USSS; (4) Shorey 

operating the business out of his house; and ( 5 )  Shorey handling all the finances of the entity, 

including the CWCAJSSS bank accounts, however does not address the issue of whether or not 

Shorey should be held responsible as a controlling person of CWSAJSSS for its violations of 

A.R.S. 5 44-1991, pursuant to A.R.S. 6 1999(B). See A.R.S. 5 44-1999(B). The Division submits 

that there is more than sufficient evidence in the record to support a finding that Shorey is a 

controlling person of CWC/USSS, such that he should be held jointly and severally liable to the 

same extent as CWCAJSSS for its violations of A.R.S. 5 44-1991 in connection with the sale to 

stock to six investors between February 29,2008 and March 13,2008, pursuant to A.R.S. 5 44- 

1 999(B).4 

’ Notice at 2:3-4 and 10:9-11; Securities Division’s Post-Hearing Brief at 28:7-29:5 
COL at 7 8. 
Id. 

2 
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ARGUMENT 

I. A controlling person, such as Shorey, is responsible for the actions of CWC/USSS for 
the violations of A.R.S. Q 44-1991 because he had the power to directly or indirectly 
control the activities of the entity. 

A. The definition of “controlling person” under the Act. 

The Act imposes presumptive secondary liability on a “controlling p e r ~ o n ” ~  to the same 

extent as it does to a person or entity that commits a primary violation of A.R.S. 5 44- 199 1 : 

B. Every person who, directly or indirectly, controls any person liable for a violation 
of section 44-1991 or 44-1992 is liable jointly and severally with and to the same 
extent as the controlled person to any person to whom the controlled person is liable 
unless the controlling person acted in good faith and did not directly or indirectly 
induce the act underlying the action. 

A.R.S. 5 44-1999(B). The Arizona Appellate Court has interpreted this provision to impose 

presumptive secondary liability “on those persons who have the power to directly or indirectly 

control the activities of those persons or entities liable as primary violators of A.R.S. 5 44-1991 .” 

Eastern Vanguard Forex Ltd. v. Arizona Corp. Comm ’n, 206 Ariz. 399,412, 79 P.3d 86, 89 (App. 

2003) (emphasis in original). 

In Eastern Vanguard, the issue of how controlling person liability was to be interpreted 

under Act was one of first impression. Eastern Vanguard, 206 Ariz. at 410, 79 P.3d at 97. 

In reaching its decision, the court followed the legislature’s direction that the Act be “liberally 

construed to effect its remedial purpose of protecting the public interest,” upholding the finding by 

the Commission of controlling person liability. Id., citing 195 1 Ark. Sess. Laws, ch. 18, 5 20. 

The court (1) rejected the argument by the control appellees that “their mere status as controlling 

shareholders and officers or directors of the corporate entity was insufficient to establish their 

liability” as controlling persons “because no evidence was presented that they actually participated 

in any violation of § 44-1 991 (A) by directing anyone to make false and misleading statements;” 

“Person” under the Act means “an individual, corporation, partnership, association, joint stock company or trust, 
limited liability company, government or governmental subdivision or agency or any other unincorporated 
organization.” A.R.S. 5 44-1801(16). 

3 
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ind (2) held that “actual participation” as a required element of liability would be “too restrictive to 

yard  the public interest a directed by our state legislature.” Id. 

Specifically, first, the Eastern Vanguard court held that the plain language of the statute 

loes not support the actual participation requirement, stating 

Indeed, the SEC has long defined “control” as meaning “the possession, direct or 
indirect, of the power to direct or cause the direction of the management and 
policies of a person, whether through the ownership of voting securities, by 
contract, or otherwise.” 7 C.F.R. 0 230.05 (1995) (emphasis added). The SEC’s 
broad definition is consistent with legislative history leading to the passage of tj 
20(a). “In this section . . . when reference is made to ‘control,’ the term is intended 
to include actual control as well as what has been called legally enforceable 
control.” 

:citations omitted). Eastern Vanguard, 206 Ariz. at 412, 79 P.3d at 99; see also Id. at FN21 (“See 

4.R.S. 6 10-801 (B) (Supp.2002), which generally requires that ‘[all1 corporate powers shall be 

:xercised by or under the authority of and the business and affairs of the corporation shall be 

nanaged under the direction of its board of directors.. . ’.”). Second, the court held that requiring 

widence that a controlling person actually participated in the fraudulent would “frustrate the intent 

Jehind the creation of controlling person liability” under the Act. Id., citing Loftus C .  Carson, 11, 

The Liability of Controlling Persons under the Federal Securities Act, 72 NOTRE DAME L, REV. 

!63, 268 -69 (1 997) (“I[fl participation was required, . . . ‘dummies,’ and other proxies could 

mmunize themselves [sic] from liability.”). 

B. The Findings of Fact, as shown in the ROO, establish that Shorey was a “controlling 
person of CWC/USSS. 

Application of the legal standard for controlling person under the Act as set forth in Eastern 

yanguard, to the FOFs, as set forth in the ROO, demonstrate that there is substantial evidence in 

he record to find Shorey responsible for CWC/USSS’s actions, pursuant to A.R.S. 5 44-1999(B) . 

First, despite being a minority shareholder in CWCLJSSS, Shorey was elected to serve as 

me of only two directors which sat on the Board of Directors of the entity at all times between 

Iecember 2007 and December 2008. Pursuant to applicable Arizona law regarding corporate 

4 
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governance, ‘‘[all1 corporate powers shall be exercised by or under the authority of and the business 

and affairs of the corporation shall be managed under the direction of its board of directors.” 

A.R.S. 5 10-801 (B). As a result, despite their unequal ownership of the entity, Shorey and Cosenza 

shared equal power to control CWC/USSS. Shorey not only had the power to exercise control of 

the business affairs of CWC/USSS, he had the affirmative duty to do so. Id. In addition, Shorey 

was also elected by the Board of Directors to serve as the chief financial officer and secretary of 

CWC/USSS, and so served as an officer in these capacities throughout the same time period.‘ The 

applicable FOFs are as f01lows:~ 

4. CWC is a Nevada corporation, which at all relevant times herein, had 
its principal place of business in Tucson, Arizona. (Tr. 3 14:4-8) 

6. David Shorey is an individual who, at all relevant times herein, was a 
resident of Arizona and was married to Mary Jane Shorey. (Ex. S-44: EUO 16: 1-6) 

131. Mr. Brokaw’ identified a document that was dated March 31, 2007, 
and captioned “Strategic Consulting Agreement” between EHG and CWC signed by 
Mr. Brandon as the chairman of EHG and MR Shorey as Chief Financial Officer of 
CWC. (Tr. 425: 1-6) ( Ex. S-28) 

174. Mr. Shorey testified that CWC had been engaged as a reseller of 
telephone services in 165 countries between 2005 and 2007, but went out of 
business at that time. Mr. Shorey was instructed to look for another company to 
merge with, if possible, as he continued to own 12 percent of CWC’s stock. (Tr. 
313: 8-25) 

173. Mr. Shorey further testified that after January 1, 2008, he did not 
negotiate any contracts for USSS. According to Mr. Shorey, in May 2007, CWC 
had been owned by Mr. John Bohringer who was its President and CEO. He also 
owned the majority of CWC’s stock. At that time, the board of CWC requested Mr. 
Shorey to find a merger candidate. (Tr. 3 12-3 13; 9-7) 

185. According to Mr. Shorey, at the time CWC became involved with 
Mr. Cosenza its directors were looking to recover from huge operating losses and 
were looking for a candidate to merge with and the principals behind CWC 

’ A copy of the minutes of board meetings which occurred during the time period of June 30,2007 through December 
2008 was admitted into evidence as hearing exhibit S-21, a copy of which is attached to the Appendix to the Securities 
Division’s Exceptions to the Recommended Opinion and Order (“Appendix”) as Exhibit A. The Appendix is being 
jocketed separately, but simultaneously with these Exceptions. 
’ The numbers preceding each paragraph correspond to the same numbered paragraphs as set forth in the FOFs. 
’ Mr. Brokaw is the special investigator with the Division assigned to this matter. 
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considered Mr. Cosenza’s ideas represented a good opportunity to recover. (Tr. 
344-3451 15-2 1) 

175. During that time frame, Mr. Shorey stated that CWC was a Nevada 
corporation, but its business transactions took place from Mr. Shorey’s office where 
he conducted its business transactions as its chief financial officer. (Tr. 3 14: 1-8) 

178. According to a Stock Purchase Agreement dated July 11, 2007, Mr. 
Cosenza agreed to pay $600,000 on behalf of USMT for 80 percent of CWC’s 
stock, but Mr. Cosenza failed to consummate the purchase and to pay and purchase 
price. (Ex. S-29) 

137. On four subsequent press releases concerning CWC, Mr. Shorey was 
shown as the contact person. (Ex. S-34)9 

132. According to an e-mail dated November 27, 2007, Mr. Shorey had 
contacted Mr. Cosenza with respect to his being in default of the stock purchase 
agreement between CWC and USMT dated July 11,2007. (Exs. S-29 and S-30) 

189. According to Mr. Shorey, as of December 31, 2007, he had resigned 
his position due to Mr. Cosenza’s failure to cooperate to complete the bank 
paperwork and failing to keep minutes for meetings that he was having, and because 
of Mr. Cosenza was “making agreements” with people that Mr. Shorey “had no 
knowledge of.” (Tr. 352: 3-14) 

133. On December 31, 2007, Mr. Shorey, as Chief Financial Officer of 
CWC, again wrote Mr. Cosenza as CEO of USMT, that he was in default with 
respect to his purchase of the majority interest in CWC. (Ex. S-3 1) 

134. According to a letter dated January 4, 2008, from Mr. Shorey to Mr. 
Cosenza, Mr. Shorey stated that he had been notified by Mr. Brandon that Mr. 
Cosenza had decided to reconsider the opportunity of a merger between Mr. 
Cosenza’s operating company, USSS, and CWC. In the letter, Mr. Shorey discussed 
the future structure of the entity and the manner in which the investment could be 
finalized. Additionally, Mr. Shorey indicated that he did not wish to remain with the 
surviving entity and would resign when the deal was structured. (Ex. S-32) 

135. On January 7, 2008, with an effective date of January 1, 2008, an 
Asset Purchase Agreement was executed between CWC as the buyer, and Mr. 
Cosenza as the seller, wherein it was agreed that the buyer would acquire all of the 
assets of the company now known as USSS and that the purchase price consisted of 
476,628,688 shares of CWC (80 percent) with the remaining 20 percent of the 

I Shorey also testified at his investigative examination under oath (“EUO”) that he was the contact person for the press 
.eleases issued by CWWiUSSS during the period July 2007 through July 2008 because he was, “the only stable, 
.eliable person that could handle broker inquiries.” A copy of hearing exhibit S-34 is attached to the Appendix as 
Zxhibit B and a copy of the relevant portion of the EUO (S-44: EUO at 53: 13-54:6) is attached to the Appendix as 
Zxhibit C. 
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outstanding shares of CWC held by current shareholders totaling 1 19,157,172 
shares with 595,785,860 shares outstanding. (Ex. S-33) 

136. The Asset Purchase Agreement was signed by Mr. Cosenza as “the 
proprietor” of USSS and Mr. Shorey as Chief Financial Officer of CWC. (Ex. S-33) 

128. According to a copy of a Certificate of Amendment from the Nevada 
Secretary of State’s office, on March 17, 2008, CWC, a Nevada corporation, 
changed its name to USSS to conform to the minutes of the meeting of the Board of 
Directors of CWC which took place on March 13, 2008. The minutes stated that 
CWC purchased the assets of USSS, an Arizona sole proprietorship on January 1, 
2008, and had operated as such until March 13, 2008, the apparent date that Mr. 
Cosenza as the Chairman of the Board and Mr. Shorey as a director and Corporate 
Secretary signed the minutes of the board meeting. (Ex. S-25) 

183. Based on the minutes of a March 14, 2008, meeting of the board of 
directors of CWC, with Mr. Cosenza acting as chairperson and Mr. Shorey as 
secretary of the meeting, an election of officers was held as follows: Mr. Cosenza 
was elected chief executive officer/president, Mr. Shorey as chief financial officer, 
Steven Anderson was elected chief operations officer, Josh Benson was elected 
chief technical officer; Dean Gekas was elected VP national sales, Steven Harper 
was elected VP marketing, and John Bohringer was elected VP international 
marketing. According to the minutes, the directors who voted at that meeting were 
Mr. Cosenza and Mr. Shorey. (Tr. 337: 2-12) (Ex. S-27) 

177. According to an annual list of officers and directors filed with the 
State of Nevada for the period December 2007 through December 2008, Mr. Shorey 
was the secretary, treasurer, and a director of CWC. (Ex. S-24)” 

157. Mr. Shorey further testified that he was the Chief Financial Officer 
for USSS [as of July 20, 201 11 and had been the Chief Financial Officer for CWC 
for five years before that. (Tr. 295: 18-24) 

In addition to the foregoing, Shorey testified that the corporate books and records were 

naintained at his home and that the corporate address for CWC/USSS was the same as his home 

iddress.” Also, admitted into evidence as hearing exhibit S-43 was a document entitled, “US 

Social Scene, Inc. (Formerly Cell Wireless Corporation) Employment Contract Cancellation 

igreement” (“Cancellation Agreement”). l 2  The Cancellation Agreement provides, in relevant 

Shorey executed the document on March 13,2008 and swore, under penalty of perjury, that Cosenza and Shorey 
vere the only two directors of CWC between December 2007 and December 2008. A copy of hearing exhibit S-24 is 
ittached to the Appendix as Exhibit D. 

0 

Tr. 317: 1-14, a copy ofwhich is attached to the Appendix as Exhibit E. 
Hearing exhibit S-43, a copy which is attached to the Appendix as Exhibit F. 
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part: 

This Agreement is entered into as of the 16‘h day ofJuly, 2008, between US Social 
Scene, Inc., a Nevada corporation, herein referred to as the “Company” and 
Directors, Officers and owners currently operating from 9393 N. 90th Street, 
Scottsdale, Arizona 85258 (the “Company”) and David L. Shorey (the “Director and 
Officer”), an Arizona individual, residing at [redacted] Arizona [redacted], herein 
referred to as “Shorey,” collectively “the Parties.” 

Whereas: The parties entered into an agreement dated December 28, 2005 whereby 
the Board of Directors of the Company appointed Shorey as Chief Financial Oficer 
and Director of the Company and granted Mr. Shorey the right and direction to 
transact all business necessary to accomplish the goals of the Company. 

Whereas: The Company wishes to cancel the employment contract. 

Therefore: It is agreed herein as follows: 

1. David Shorey herein resigns all Ofleer and Director Positions of the Company 
upon signing this agreement and the parties accept that resignation. 

:emphasis added).I3 The Cancellation Agreement was executed by Cosenza, on behalf of USSS, 

md by Shorey on July 16, 2008.14 Although Shorey testified that he resigned from CWC as of 

December 31, 2007,15 he nevertheless continued to conduct business as a director, chief financial 

ifficer, and secretary of CWC/USSS.’6 Accordingly, there is sufficient evidence in the record for 

:he determination that the rights and duties to manage and direct the policies of CWC/USSS 

;ranted to Shorey on December 28, 2005 were not in any way restricted or rescinded at any time, 

ior did Shorey resign from any of these corporate positions until July 16, 2008. CWC/USSS 

{iolated A.R.S. § 44-1991 in conjunction with the sale of its stock by agents between February 29, 

ZOO8 through March 13, 2008, during the time Shorey held all his positions with the entity. 

Second, Shorey had sole control of the corporate bank accounts at all relevant times. He 

was authorized to make expenditures on behalf of CWCkJSSS. In fact, Shorey made expense 

-eimbursement payments to himself without first consulting Cosenza. The applicable FOFs are as 

Id 
Id. 
FOF at 1[ 189. 
FOF at 77 134, 135, 136, 128, 183, 177, and 157; hearing exhibit S-43 (Appendix Exhibit F). 
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follows: 

138. A review of the Wells Fargo bank statement for the period ending 
March 11, 2008, for GBD confirms a wire transfer from Dr. Terry Benson on 
February 29, 2008, of $60,000, a wire transfer from investor Christie Block in the 
amount $25,000 and two deposits totaling $25,000 on February 29, 2008, 
representing funds belonging to Kurt Mottinger. Additional deposits confirm an 
investment on March 4, 2008, by Ardell Hjelle in the amount of $10,000 and a 
deposit of $5,000 on March 4, 2008, by investor Karen Turner in USSS. (Ex. S-36)” 

139. Mr. Brokaw further testified that on March 3, 2008, another $20,000 
was wired to CWC. (Tr. 434: 11-14) 

141. Mr. Brokaw testified that Mr. Shorey received bank statements from 
Bank of America (“BofA”) for both USSS and CWC at his home address in Tucson, 
and that Mr. Shorey was the only signatory for the USSS account. (Tr. 439: 1-20) 

180. Mr. Shorey admitted that he was the only signatory on the CWC 
bank account and on the bank account for USSS. (Tr. 328: 18-23) 

188. Testifying further, Mr. Shorey stated although he was the sole 
signatory to the CWC bank account and the USSS bank account, he had sent memos 
and telephoned Mr. Cosenza to become a signatory on these accounts, but Mr. 
Cosenza refused to do so. (Tr. 351: 8-20) 

18 1. Mr. Shorey stated that for the period March 1, 2008, through March 
31, 2008, the beginning balance for the CWC account was negative $7.51 and that 
on March 3, 2008, $20,000 was wired to the account from Mr. Brandon’s GBD 
account. (Tr. 330: 7-20) 

182. According to Mr. Shorey, funds which were deposited into the CWC 
account were deposited pursuant to Mr. Cosenza’s instructions to GBD, and Mr. 
Shorey was not aware of the reasons. (Tr. 333: 12-24) 

190. Mr. Shorey denied that he had any idea why $20,000 was wired from 
GBD into the USSS bank account, and did not know that the money represented 
investor funds. (Tr. 353: 6-1 6) 

195. Although Mr. Shorey had stated that CWC was not doing much 
business by March of 2008, and that CWC was officially USSS, he represented that 
the funds wired to CWC’s account on March 3, 2008, by GBD were from the sale of 
advertising on AZSS’ website and activities from marketing. (Tr. 368: 2-10) 

193. Based on the record, upon CWC’s receipt of the $20,000 wire from 
GBD on March 3, 2008, there is evidence that a CWC check signed by Mr. Shorey 
and payable to Mr. Shorey in the amount of $4,115.22 was written for “expenses,” 

9 
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another check from CWC was signed by Mr. Shorey and was payable to SSI 
Development for $3,384.78 (this was to a corporation solely owned and controlled 
by Mr. Shorey). Additionally, there was another check from CWC to Mr. Shorey’s 
company, SSI Development, in the amount of $1,000, written on March 24, 2008, 
and signed by Mr. Shorey with no explanation. (Ex. S-40) 

194. According to Mr. Shorey, at the time the checks from CWC were 
written in March 2008, he was owed in excess of $28,000 for expenses and these 
payments represented partial payment for these expenses. (Tr. 363: 8-17) 

Finally, Shorey provided documents to assist others in the sale of the CWC/USSS stock. 

During his 45 years of practice as a CPA a large portion of his practice was auditing public 

:ompanies and that he came to understand the requirements for the sale and transfer of securities, 

which knowledge and expertise he then shared with agents of CWC/USSS including Brandon and 

Cosenza. The applicable FOF’s are as follows: 

172. Mr. Shorey testified that Mr. Brandon did not work for USSS, but 
had entered into a contractual agreement for his services with the company. (Tr. 3 
12: 1-7) 

160. Mr. Shorey stated that he did not encourage the sale of USSS stock, 
but acknowledged preparing documents to assist others in the sale of its stock. (Tr. 
297: 1-10) 

161. Mr. Shorey denied that he acted in a supervisory capacity over Mr. 
Brandon, Mr. Cosenza, Josh Benson or Dr. Benson. (Tr. 297: 1 1-13) 

179. Mr. Shorey admitted that a subscription agreement for USSS stock 
which was signed by Dr. Benson on February 28, 2008, except for minor differences 
was the same document which Mr. Shorey acknowledged that he had provided to 
Mr. Brandon. (Tr. 327-328: 5-17) (Ex. S-18 and Ex. S-48) 

163. Mr. Shorey described the process in which stock is issued using a 
transfer company named Pacific Stock Transfer (“PST”) that is engaged in keeping 
track of public shares that are issued in a public company. He dealt with PST after 
receiving a signed subscription agreement with payment for the shares after which 
PST, as the transfer agent, would send the shares to Mr. Shorey who would then 
forward them to the investor. (Tr. 299: 1-2 1) 

164. Mr. Shorey testified that he was involved in more than 300 stock 
transfers which were performed by PST. (Tr. 299: 22-25) 

168. Mr. Shorey testified that during his 45 years of practice as a CPA a 
large portion of his practice was auditing public companies and that he came to 

10 
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understand the requirements for the sale and transfer of securities and had been 
involved in a number of private placements when he ran a company called Forestry 
International in 1991. (Tr. 305-306: 14-19) 

169. Mr. Shorey further testified that his only involvement with a 
prospective purchaser of securities related to USSS was the meeting at Steven 
Anderson’s home on February 29, 2008, which he understood was a “meet-and- 
greet with the officers of a financial group” and that he did not know they were 
potential investors.” (Tr. 307: 4-9) 

170. Mr. Shorey stated that he said nothing about the sale of securities at 
the February 29, 2008, meeting with Dr. Terry Benson, Josh Benson, Steven 
Anderson and Dean Gekas other than he explained the rules for becoming officers 
and directors, and that as an officer or director of a corporation they could sell stock 
under an exemption pursuant to Regulation D. (Tr. 307-308: 24-1 0) 

162. Mr. Shorey further testified that Dr. Benson, Josh Benson, Steven 
Anderson and Dean Gekas became officers of USSS [on March 14, 20081. (Tr. 298: 
14-22) 

Although the statute includes a defense to controlling person liability, that is not 
available to Shorey because he failed to (1) raise the affirmative defense in the Answer 
to the Notice, pursuant to A.A.C. R14-4-305(F); and/or (2) present sufficient evidence 
that he (a) acted in good faith; and (b) did not directly or indirectly induce the 
violation of A.R.S. 844-1991 by CWCAJSSS. 

Although A.R.S. 0 44- 1999(B) includes an affirmative defense to controlling person 

liability, Shorey and his attorney waived that defense. On November 30,2010, Shorey filed his 

Answer (“Shorey Answer”) to the allegations set forth in the Notice, including the allegation that 

Shorey was a controlling person of CWC/USSS and thus secondary liable for the primary 

violations of the antifraud provisions of the Act on the part of the entity, pursuant to A.R.S. 5 44- 

1999(B). However, the Shorey Answer did not set forth an affirmative defense to any of the 

illegations set forth in the Notice. Accordingly, Shorey waived the affirmative defense to 

:ontrolling person liability set forth in A.R.S. 44-1999(B), pursuant to Commission Rule 14-4- 

305(F). See A.A.C. R14-4-305 (“The respondent waives any affirmative defense not raised in the 

inswer. ”) . 

These were the officers of OFG, and Dr. Benson who had signed his subscription agreement for 500,000 shares of 

11 

17 

USSS stock on February 28,2008. 
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Even if Shorey had not waived the affirmative defense, there is insufficient evidence in the 

record to establish the existence of an affirmative defense. Under A.R.S. 6 44-1999(B), a defense 

is provided to a controlling person who “acted in good faith and did not directly or indirectly 

induce the act underlying the action.” (emphasis added). Eastern Vanguard, 206 Ark. at 413, 79 

P.3d at 100;’* A.R.S. 6 44-1999(B). It is Shorey’s burden of proof to establish the defense. Id., 

:iting Hollinger v. Titan Capital Corp., 914 F.2d 1564, 1575 (gth Cir. 1977);. 

It is not enough for the controlling person to show lack of participation or the lack of actual 

knowledge of the violations of A.R.S. 5 44-1991 by the primary actor in order to avoid liability 

under A.R.S. §44-1999(B). See Eastern Vanguard, 206 Ariz. at 413-14, 79 P.3d at 100-01. 

Dtherwise, “controlling persons would be encouraged to be derelict with regard to their duties [to 

monitor the activities of the controlled person] in order to remain ignorant” of the fraudulent 

ictivities of the controlled entity. Eastern Vanguard, 206 Ariz. at 414, 79 P.3d at 101, quoting 

Carson, 72 NOTRE DAME L. REV. at 305-06. Rather, the “appropriate standard must be flexible 

:nough to include acts of omission as well as commission.” (emphasis added). Eastern Vanguard, 

206 Ariz. at 414, 79 P.3d at 101; CJ A.R.S. tj 10-830(A) (“A director’s duties, including duties as a 

member of a committee, shall be discharged: (1) [i]n good faith; (2) [wlith the care an ordinary 

prudent person in a like position would exercise under similar circumstances; and (3) [i]n a manner 

:he director reasonably believes to be in the best interests of the corporation.”). 

In order to establish an affirmative defense in a case involving nonfeasance, the controlling 

person “must establish that they exercised due care by taking reasonable steps to ‘maintain and 

mforce a reasonable and proper system of supervision and internal control(s)’.” Id., quoting S.E. C 

v. First Jersey Securities, Inc., 10 1 F.3d 150, 1473 (2nd Cir. 1996) (quoting Marbury Management, 

Inc. v. Kohn, 629 F.2d 705,716 (2nd Cir. 1980)). This proceeding as it relates to Shorey as a 

:ontrolling person is certainly one involving nonfeasance. 

In the Respondents’ Closing Brief, Shorey also cites to the affirmative defense set forth in A.R.S. 5 44-1999(A) (Le., 
ack of knowledge of the conduct giving rise to violation by the primary violator); however, this does not assist him as 
he affirmative defense of A.R.S. 5 44-1999(B) is quite different than that of A.R.S. 4 44-1999(A). Compare A.R.S. 
$ 5  44-1999(A) and 44-1999(B). 

12 
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Even though Shorey was well aware of Cosenza’s failure to comply with the mandates of 

Zorporate governance, he continued to serve as an officer and director of CWC/USSS.’9 Although 

Shorey discussed the applicable securities laws with and provided subscription agreements for the 

sale of the CWC/USSS stock to Brandon and Cosenza, Shorey completely failed to inquire about 

their sales activities.20 Even though he continued to request that Cosenza obtain authorization on 

the corporate bank accounts, Shorey did not close the accounts. Rather, he chose to reimburse 

himself for personal expenditures at his sole discretion.21 Simply stated, Shorey chose to make no 

reasonable routine inquiries regarding the activities of Cosenza and other corporate officers and 

agents. Furthermore, Shorey acquiesced to the Cosenza’s failure to provide information regarding 

the day-to-day activities of C WC/USSS. As in Eastern Vanguard, controlling person Shorey 

became “derelict with regard to his duties to monitor the activities of CWCLJSSS in order to 

remain ignorant” of the fraudulent activities of the controlled entity. As a result, Shorey did not act 

in good faith, rendering the affirmative defense to controlling person liability unavailable. 

CONCLUSION 

The facts enumerated above demonstrate that Shorey not only had the power to control the 

activities of CWC/USSS, but also actively participated in CWC/USSS business operations. 

Furthermore, Shorey did not act in good faith because failed to comply with controlling person duty 

to monitor the activities of CWC/USSS. Therefore, since CWCAJSSS engaged in activity that 

violated the antifraud provisions of the Securities Act, Shorey is responsible for the same violations 

9s CWC/USSS. As such, the Division requests that the Commission adopt the Division’s Proposed 

Amendment #1, attached hereto as Exhibit A. 

l 9  Supra at (5 I.B. 

” Id. 
!O Id. 
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RESPECTFULLY SUBMITTED this 1 sth day of January, 20 13. . , 

By: 
Aikaterine Vervilos 
Staff Attorney for the Securities Division of 
the Arizona Corporation Commission 

3RIGINAL AND THIRTEEN (1 3) COPIES of the foregoing 
filed this 1 8th day of January 18,201 3, with 

Docket Control 
4rizona Corporation Commission 
1200 West Washington 
Phoenix, AZ 85007 

ClOPY of the foregoing hand-delivered this 
18th day of January 18,2013, to: 

Administrative Law Judge Marc Stern 
Arizona Corporation CommissiodHearing Division 
1200 West Washington 
Phoenix, AZ 85007 

COPY of the foregoing mailed 
this 18th day of January 18,2013, to: 

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 Corporation 

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

Thomas Brandon 
10206 E. Desert Flower PI. 
Tucson, AZ 85749 
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SECURITIES DIVISION PROPOSED AMENDMENT #1 
TIME/DATE PREPARED: 

MATTER: Joseph Cosenza, et al. 

DOCKET NO: S-20763A- 10-0430 OPEN MEETING DATE: 

AGENDA ITEM NO. 

Page 29, line 26 

INSERT: 

’age 30, line 25 

DELETE: 

INSERT: 

INSERT: 

’age 30, lines 27-28 

DELETE: 

’age 31, line 2 

DELETE: 

INSERT : 

“224. Upon our review of the entire record in this matter, a preponderance of 
the evidence establishes that Mr. Shorey is a controlling person of 
CWC/USSS, and that Mr. Shorey failed to present sufficient evidence that 
he acted in good faith and did not directly or indirectly induce the antifraud 
violation of the Act by CWC/USSS.” 

“Paragraph 12. Respondents, David and Mary Jane Shorey are hereby 
dismissed from this proceeding.” 

“Paragraph 12. Respondent David Shorey directly or indirectly controlled 
CWC/USSS within the meaning of A.R.S. 5 44-1999(B). Therefore, Shorey 
is jointly and severally liable under A.R.S. 5 44-1999(B) to the same extent 
as CWC/USSS for its violations of A.R.S. 5 44-1991.” 

“The marital community of Respondent David Shorey and Mary Jane 
Shorey should be included in any order of restitution and penalties ordered 
hereunder.” 

Page 30, lines 27-28 

“and Cell Wireless Corporation/U.S. Social Scene” 

Replace “Respondents Thomas Brandon and Cell Wireless Corporation” 
with “Respondents Thomas Brandon, Cell Wireless CorporatiodU. S. Social 
Scene and David Shorey.” 
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Page 3 1, line 21 

DELETE: 

Page 3 1, lines2 1-22 

INSERT: 

Page 32, line 15 

DELETE: 

Page 32, lines 15-16 

INSERT : 

Page 32, line 23 

DELETE: 

Page 32, lines 23-24 

INSERT: 

Page 32, line 27 

DELETE: 

Page 32, lines 27-28 

INSERT: 

Page 33, line 6 

DELETE: 

DOCKET NO. S-20763A-10-0430 

“and’ ’ 

Replace “and Cell Wireless Corporation and/or U.S. Social Scene,” with 
“Cell Wireless Corporation and/or U.S. Social Scene, and Respondents 
David Shorey and Mary Jane Shorey, husband and wife, to the extent 
allowable pursuant to A.R.S. 0 25-215, jointly and severally, shall .. .”. 

“and” 

Replace “and Cell Wireless Corporation and/or U.S. Social Scene,” with 
“Cell Wireless Corporation and/or U.S. Social Scene, and Respondents 
David Shorey and Mary Jane Shorey, husband and wife, to the extent 
allowable pursuant to A.R.S. 0 25-21 5 ,  jointly and severally, shall . . .”. 

“and” 

Replace “and Cell Wireless Corporation and/or U.S. Social Scene,” with 
“Cell Wireless Corporation and/or U.S. Social Scene, and Respondents 
David Shorey and Mary Jane Shorey, husband and wife, to the extent 
allowable pursuant to A.R.S. 6 25-21 5 ,  jointly and severally, shall . . .”. 

“and” 

Replace “Cell Wireless and/or U.S. Social Scene,” with “Cell Wireless 
Corporation and/or U.S. Social Scene, and Respondents David Shorey and 
Mary Jane Shorey . . . .”. 

“and” 

2 
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Page 33, line 7 

INSERT: 

Page 33, line 12 

DELETE: 

INSERT: 

Page 33, line 14 

DELETE: 

Page 33, line 15 

INSERT: 

DOCKET NO. S-20763A-10-0430 

Replace “Cell Wireless and/or U.S. Social Scene,” with “Cell Wireless 
Corporation and/or U.S. Social Scene, and Respondents David Shorey and 
Mary Jane Shorey . . . .”. 

“and” 

Replace “Cell Wireless and/or U.S. Social Scene,” with “Cell Wireless 
Corporation and/or U.S. Social Scene, and Respondents David Shorey and 
Mary Jane Shorey . . . .”. 

“and” 

Replace “Cell Wireless and/or U.S. Social Scene,” with “Cell Wireless 
Corporation and/or U.S. Social Scene, and Respondents David Shorey and 
Mary Jane Shorey , . . .”. 
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BEFORE THE ARIZONA CORPORATION COMMISSION 

COMMISSIONERS 

BOB STUMP, Chairman 
GARY PIERCE 

BRENDA BURNS 
BOB BURNS 

SUSAN BITTER SMITH 

n the matter of: DOCKET NO. S-20763A-10-0430 

APPENDIX TO THE 
1 

IOSEPH COSENZA and ANDREA BENSON, ) 
iusband and wife; ) SECURITIES DIVISION’S EXCEPTIONS 

) TO THE RECOMMENDED OPINION 
J.S. MEDIA TEAM, LLC, an Arizona limited ) AND ORDER 
iability company; 

rHOMAS BRANDON and DIANE M. 1 
3RANDON, husband and wife; 1 

) (Assigned to Administrative Law Judge Stern) 

:ELL WIRELESS CORPORATION, Nevada ) 
:orporation, formerly known as U.S. SOCIAL ) 
SCENE; 

DAVID SHOREY and MARY JANE SHOREY, ) 
iusband and wife; 

) 

Respondents. 

RESPECTFULLY SUBMITTED this 1 sth 

Staff Attorney for the Securities Division of 
the Arizona Corporation Commission 

ORIGINAL AND THIRTEEN (1 3) COPIES of the foregoing 
filed this 1 8th day of January 18,20 13, with 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, AZ 85007 
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COPY of the foregoing hand-delivered this 
18th day of January 18,2013, to: 

Administrative Law Judge Marc Stern 
Arizona Corporation CommissiodHearing Division 
1200 West Washington 
Phoenix, AZ 85007 

COPY of the foregoing mailed 
this lflth day of January 18,2013, to: 

Bruce R. Heurlin 
Kevin M. Sherlock 
HEURLIN SHERLOCK PANAHI 
1636 North Swan Road, Suite 200 
Tucson, AZ 857 12-4096 
Attorneys for Respondents David Shorey, 
Mary Jane Shorey and Cell Wireless Corporation 

Diane M. Brandon 
10206 East Desert Flower Place 
Tucson, AZ 8.5749 

Thomas Brandon 
10206 E. Desert Flower P1. 
Tucson, AZ 85749 
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_- 1 10/07 2007 12:59 FAX 
M 001 

M1NUTR.S OF MEETJNG OF THE 
W A R D  OF DJRECMRS OF 

CELL WIRELESS CORPORATION 

A meeting of the lfoerd of  rectors of CcIl Wireless Corporation WBS held on July 8 ,  2007 at 3:,00 
PM., a1 6959 East Wild Cwyon Place, ~ucson. Arizona 85750, hr the following purposc(x): 

Discuss and resolve the m e q p  proposal and cqxmite funding arrangements with Media Group. LLC 
of Scottdidt Arizona. 

John Bohringcr acted as Chairperson. and B v i d  Showy acted as Secmary ofthe meeting, 

The chairpemon called the meeting to order. The folbwing persons w a e  p m t  at h e  meeting: 

Uavid Shorey in Person, John Bohringer, Michael Feathemme and Brian Arnold by long dlshnce 
telephonc. 

A b  dmussion, on motion duty made and &td by the affirmative vole of  thc maiority o f  the Board of 
Dircccprs, thc Following r.es~lutions were adopted: 

Mt David Show was inslrucrcd Q negotiate and complete the sale o f  controlling interest in the company 
according to the terms in the previously Dpproved agreement between Cell Wirelcrs and the Media Group 
and herein has board approval to cornplek and sign the msuing agreement on behalf of the Board. The 
Board also recognizes the obligation to compasatt EKG for the commissions camed on the Rale and 
funding of the transaction. 

The uaard also approves the establishment of a Cell Wirel8ss checking mounL under his signature at a 

bank in Tucsm A r i m a  to lrwive and disbune the hnding 

~~ being no further business to comc &fori? the meeting, it was adjourned on mution duly made and 

' I  

. .  . . . .  . .  
, .  Signam: 

Printed Name David L. Showy 

SfgnatUrr: 

lrel Fcatherstonc 

kii?!ly , _  

Printed Name: Brian Arnold 
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MINUTESOF MEETING OF THE 
BOARD OF DIRECTORS OF 

CELL WIRELESS CORPORATION 

A meeting of the Board of Directors of Cell Wireless corporation was held on March 13,2008 
at 10:30 AM., at 6959 East Wild Canyon Place, Tucson, Arizona 85750, for the following 
PnrpOse(S) : 

Discussing the Name Change of the Corporation 

Joe Cosenza acted as Chsurperson, and David Shorey acted as Secretary of the meeting 

The chairperson called the meeting to order. 
The following persons were present at the meeting 

This meetrng was held telephonically with Mr. Cosenza fiom Scottdaie Arizona and Mr. 
Shorey attended in Tucson, Arizona at the corporate ofEice of the Company. 

Discussion contained the following comments. 

Cell Wireless Corporation purchased tbe assets of US Social Scene, an Arizona Sole 
Proprietorship m Janllary I,  2008 and has been operating the company from that time Until the 

. .  pwent e g ,  Since the qqne.of @e cgoratioo should be rs$lective,of the businq.which it . 
carries &, the Directors wish to change the name of the Company. The name suggested at this 

. .  . 
. 

. .  i 

. .  . .  
. .  . . .  ..: meetingistohangeto: . .  . . .. 

US Social Scene, h c .  . .  . 

.. . 

The Directors vated for change of the name as presented and 84% of the outstanding sham 
(6 15,095,624 shares held by directors, shareholders and officers) were voted for the resolution 
and the resolution was passed 

There being JN linther business to come before the meeting, it was adjourned on motion duly 
made and carried 

Date March 13, 

Signaaue: # 

Priated Sqpature: Name: c David Shorey 

Date: March 13,2008 

Printed Name: Joe Cosenza 
I Title: chairman oftbe Board af Directors Tide: Secretary, Director 
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Title: C h a m  of tha Board of Direotors Title: seorctuy, Dimctcw 
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The Board of Directors reviewed the mmmmts and subscription agreements as presented and 
they were unanimously accepted for the issuance of shares. 

'There being no further business to corne before the m&g, it was adjourned on motion duly 
made and carried. 

I 

Printed N&e: Joe Cosenzd 

Title: Chairman of the Board of Dinctors 

Printed Nunc; David Shwey 

Titk: Secretmy, Director 

Y 

. . . . .  ... . : .  . . .  . .  . .  . . .  . .  . . . . .  
. .  

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

. .  . .  
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July 18,2008 

CERTIFICATE AS TO MINUTES OF MEETING OF DIRECTORS: Form 
used by company secretary to certify the transcript of the minutes of a directors' 
meeting 

I, David L Shorey, secretary of US Social Scene, Inc. (formerly Cell Wireless 
Corporation), certify that the above is a true and correct transcript from the minutes of a 
special meeting of board of directors of US Social Scene, Inc, held at 9393 N 90* Street, 
#lo2 Scottsdale, Arizona 85258 on July 18, 2008, and that the meeting was duly called 
and held in all respects in accordance with the laws of the State of Nevada and bylaws of 
the company and that a quorum was present. 

1 krther certify that the votes and resolutions of the board of directors*of US Social 
Scene at the meeting are operative and in h l l  force and effect and have not been annulled 
or modified by any vote or resolution passed or adopted by the board since that meeting. 

A True Record 

c 

David L . Shorey, Secretary 

- . .  . 
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July 18,2008 

CERTIFICATE AS TO MINUTES OF MEETING OF DIRECTORS: Form 
used by company secretary to certify the transcript of the minutes of a directors’ 
meeting 

I, David L Shorey, secretary of US Social Scene, Inc. (formerly Cell Wireless 
Corporation), certify that the above is a true and correct transcript from the minutes of a 
special meeting of board of directors of US Social Scene, Inc, held at 9393 N 90* Street, 
#lo2 Scottsdale, Arizona 85258 on July 18, 2008, and that the meeting was duly called 
and held in all respects in accordance with the laws of the State of Nevada and bylaws of 
the company and that a quorum was present. 

I hrther certify that the votes and resolutions of the board of directors*of US Social 
Scene at the meeting are operative and in full force and effect and have not been annulled 
or modified by any vote or resolution passed or adopted by the board since that meeting. 

. .  . - .  .;. . . -  
A True Record 

. . .  

I .  . .  . . . . . .  

David L . Shorey, Secretary 
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R u g  13 08 0 2 :  15p Michael K Hair i .  ~ 

I R u e  13 08 10:29a Hichacl K nslr 

I ,  

480  4 4 3  1908 

J .  Joseph Cosenza, hereby resign ae Preeident end Director of 
U . S .  S o c i a l  Scone, Inc., a Nevada corporation, e f fect ive  a9 ot 
AUgusL 12, 2 0 0 8 ,  but a f t e r  I havo executed Board clC Director 
Minutes appointing David Shorey to the  Board of Directors. 

P Dated: Auguat 1 2 ,  2008 

P. 2 

P . 2  

. . .  . , . .  . . . .  . _  . .  ' .  ' .I . . .  , . \ .  ..' . .  . .  . . .  . .  . . .  
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Rug 13 08 0 2 :  15p Michael K H a i r  4 8 0  4 4 3  1908 

P. 3 *eo 44.3 isoe 

IJ. E. SOCIAL SCIRIE. I E .  

AUGUST I?, 2008 

Purouant LO Nevada B C I t U t e  the undcreigned, hcirig the sole 
Director of U. S.  Social Scene, InC., a Nevada Corporation ( the  
"Corporation"), doee hereby waive the required. not ice  of a Board of 
Directors meeting. and consents Lo the adoptim of t h e  following 
Board Minutes: 

RESOLVED, t he  Corporatioii hereby appointa David Shorcy to 
wcrve as Director of the Corporation. 

P .  3 

IN WITNESS WHEREOF, the  undersigned Drrector ha6 executed :. . .  , these MinuLt6, etfective pa  of t-h? date fir+ v%it.ten .above..: I .. . . . . .  . .  . .  . . .. I .. 
. .  . .  . .  . .  

I 

' .  
I 
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August 20 ?OOi 95 03 Ah4 Eastern ~ h y i i ~ ~ f  T ~ ~ - c  

Cell Wireless Receives First of a Kind Cetlular Advertising Package in the 
United states 

TUCSON, Adz.-(BUSINESS WIRE)-CeW Wireless Corporation (Pink SheekCLWL) announced today 
they had been awarded U.S. Media Team's (47) SMS advertlsing platforms in the cellular phone 
arena by U.S. Media Team. U.S. Media Team (USMT) was one of only (11) companies chosen In the 
United Sates to participate In a fwo year nationel study and fkld testing program designed to 
determine the viability of cellular phones 8s the medium for advertlsing and marketing, 

Combining Cell Wrebsls  equipment capabi r is  wftlr USMTs Fully lnteracthfe Internet Agency 
powers gives Cell Wireless a cignMcant c o m p e t i e  edge m r  other advertising companies in the 
U S .  due to its access to '' Open Wave Network Technology", a one of a kind transfer of technology 
by USMT to Cell Wirelsss that provides Cell Wireless access to over 80 million cellular users for 
marketing purposes. 

Mr. Joe Cooenza, President and CEO of both the USMT and CeQ wirsless (Pink Sheets:CLWL), the 
publicly traded corporation, stated, 'Cell Wreteos will have access to a full a m y  d cellular and 
Internet downloads including video, radk and t e h k b n .  CSW Wlrpkss will apecielize in a Wide 
variety of content sotutions fncludfng finance, news, sports, etertsinment, music, real eststt and 
travel. This full service rcqukri#onlmergcltr pertnershfp has set Cel Wireless apart from its 
competition with proprietary software, hardware and tachnofogy. Cell Wireless now has a full 
service advertising platform with capaMIiUes of mrrketing to millions of consumers on 8 weekly 
basis and hundrgds of marksting partnerships with cellular carriers such as Sprint, A I b l ,  ATBT, 
and Nextel, to name but a few." 

Mr. Cosenza continued, "Cellukr dvsrtJshg & ekssdy the f.stsst growing segment of advertising 
and marketing in the world. Tho Ulrited 8tates will likely become the number one producer of 

' 

celluJar advertising by 2008. The bottom line is that cellular advertising will produce miliions of 
dollars of sales revenues tor cdmprrnier like Cell Wireless who have the vidlon to create a Fully 
Interactive YedlalCailular organltstlon. We estfmts that ceNular advertising will contribute an 
additional $10 million in annual mBv8nues to Cdl Wraless in 2008. {See Cell Wireless's August 22, 
2007 News R e b e  Outfhhg its U.8. Sales a d  Marketing P h ] .  

Safe Harbor Statement 

Note: Certain statements in this news release may contakr "forward-looking" information within the 
meaning of Rub 175 under the biaouritles Act of 1933 and Rule 3b-6 under the Securities Act of 
1934 and are subject to the safe harbor Greeted by those rubs. All statements, other than the 
statements of fact, included in this release may include fwwmnl-Jodcirrg *totrtnwnts that involve 
risks and uncertebttks. There can be mo assumnea that such rtagrnents wilt be accuraRe and 
actus1 nrults mnd future events could dWer mateW#y from those antlclpsted in such &mtmenta. 
CLWL undertakes no obligation to update Forward-looking statements to deet subsequently 
occuning events or circumstances or to reflect unanticipated events or developments. 

. .  . .  a , ,  
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Cell Wireless Corporation and U.S. Media Team Merger Expected To Yield 
$35 Million In New Safes To Cell Wireless Corporation 

TUCSON, Artr.--(BUSINESS WREjGetI Wlreless Corporetion's (Pink Sheeb:CLWL) President and CEO 
Mr. Joseph Cosenza provided an Interlm report to I t s  60ard of Directors on the progress to date of Its 
recent mergerlacquidtion (also refer to August 20,207 news release). 

Mr. C o s e m  and the Board of DirecCorr have declded b dis.emlnsts 8 portion of h e  report to its 
Shareholders. 

Mr. Joseph Cosenra, Pfasldent and CEO of Cell Wireless Corporation summarired the progress made to 
data on the merger/ecqulritivn of Cdl Wirelsss Corporation (CLWL) and US M e d t a  Yegm as folfows: 

I. CLWL's d lu lar  advertising plaWorm to provide $20 milibon In product inventory (adverbtng products 
to be delivered to cellular advertising customers). These sales will yield approximstely 2S% profit margin 
or soma $5 mlllkrn ennualky. 

2. CLWL's agreement for 8 25 year exciustve m a r k d n g  program wlth US. Soda1 Scene LLC to flow an 
additional $15 million in sales inventory also provlding a 2 s  profit margin for our company. 

3. CLWL's internal platforms, w(tware end technobgy Is valued at $4.2 mlfllon. These produd. will be 
redlocated and ~llslgned to ectivlties to run the new networks products and services. 

4. CLWL now has access to an In-house clstabase of 79.6 m i W n  opted-ln consumers @us marketing 
agreements wlth welsshs and portals havlng crrrnblned h m  of 1.6 blitlon per month. AddMtlonally CLWL 
has agreements wlth database carrlers In 42 countries worldwide. These nehrvorkc wlll provide CLWL 
wlth over 80 miflion cellular users in the United States wtth the capablllties to expand into lOO's of 
mllllons of cellular consumers worktwlde. 

5. CLWL 1s odnducting due dltlgence on several other target cornpanled for acqulritianr In the fOutth 
quam of 2007. 

6. CLWL's srrtaMIshmont of a new 1nfrp.buaUra consirlng of new hcllctles In Soottsdale. Arlzona, key 
personnel and consultants lo help meet our ongolng corporats growth and rapidly exxpending products 
and services. . .  I .  3 .  I . . .. - . 

In summary, Mr. Cosenza reported that "He believes Cell WlrfWm's progrfms and Integration OF the two 
Wmpanles Is far ahead of schedule and has exceeded his origlnal expsetstlons d the Impad of the 
merger on our industry." 

Safe Harbor Statement 

Note: Certain statements in thb news release may confaln "forward-looktng" lnlormatlon within the 
meaning of Rule 175 under the Securities Act of 1933 and Ruk 3b-6 under the Securffles A d  of 1934 and 
are subject to the safe harbor created by those rules. All ststem6nts, other than the strrbements af fact, 
included In thk rekasa may Include torrvolni-kddng .btements that lnvolvo r k b  end unceftalntfes. 
There a n  be no BIu1ram that such statements WllJ be accurrte and actual results and future events 
could M e r  from those sntlcipatad in such sls&mcntt& CLWL undertakes no obllgptlon to 
updale tomardkoklng statemmts to re#& subseqaently occurring events or circumstancsr, or to 
f d k d U & p a t a l ~ c U ~ .  

Contacts 
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CL W L Sets me stage Tor me r uwre wowrn r a p  1 vi I 

S e p t s m k r  24 2VO7 C9 00 P*rl Essrem Dayhgbr 'im8 

CLWL Sets the Stage for the Future Growth 

TUCSON. Mz.-(BUSINESS WRE)-CeH Wreless Coporation (Pink Sheets:CML) CEO Joseph 
Cosenra ennoonced today the emerging smpe ofthe company's opentfons and Cell Wireless's 
8CWmpliSht~~nts over the pest two months since the Company's acquldtlon by U.S. Media Team. 

In CLWL's news release of September I f  ,2007, Mr. Cocienza stated, 'The most important mission that I 
have ahead of me Is to get Cell Wireless's capabisties, accmpllshments arid future goals better 
understood by our shareholders, consumers, potential investom and the general pubk"  

Mr. Cosena continued, 'To acconptbh this complicated task, 1 have asked a number of leaders h m  the 
Internet Field, Communications, Advertising and Cellular Phane indosbies to provWe our shareholders, 
consumepfi and Mure lnveators some of their insights on what they believe Cell Wreless's future will be as 
a fully Integrated, Interactive, InterneVCellufar Adverlislng Agency and what imppct It wlll have on our 
compebltors and for the Future growth and stlcc~ers of Cell Wlreless 88 a company.' 

1. Mr. Rocklin Duffy former execcutive of MCI and Mwe President of Cell Wtreless USA (October 1,2007) 
is enthusiastic about Cell Wreless's future under the vidonery leadership of Joseph Cosenza and his 
hand-seleded management team, He steted, 'The Company's expertkie In ~Mdng world dass 
InternetMlirelm Technology, massive database end shrewd mergers and acqulsttlons strategy could 
easlly surpass the Company's $35 mlllion revenue projection for 2008.' 

2. Mr. Stephen Harper former exeatthre of MSN and fbture Vice President of Marketing for Cell Wreless 
USA (October 1,2007) stated, Wy brec8d for Cell Milreless Is that Vrey me 8 company on the m e  up. I 
am convinced that Cell Wireless's entrepreneurial lesdership, ita innovative markeljng approach and its 
Interactive, InternettCelluIar Advertising Agency, will set the standard for InternetMllreless companies for 
the foreseeabb Mure. Keep your eye on thla public& baded mparrylf" 

Mr, Cosenza stated, 'As our management team mnblnuss to implement our dynamic growth strategy, I am 
particularly excited about our very active merger and acqufsition program. We are currently condudlng due 
diligence and evaluatfng a number of additiOn8f compatMe companies that will benefft from our 
technology. Our philosophy is focusing on 'rollups,' greater market penetration and Integration of our 79.6 

. . million opted in e-mail .consumers to ensure our continued rapidgrowth and revenue generytIon..' 

Safe Harbor Statement 

Note: Certain statements In this news release may contain 'forward-looking" information withln the 
meaning of Rule 175 under the Securities Ad of 1933 and Rub 3b-8 under the Securfttes Act of 1934 and 
are subject to the safe harbor created by those ~ k .  AI1 atateme&, other than the statements of fact, 
included in this release may include forwatd-tdd~ statements that involve rlaks and uncertainties. There 
can be no assurance that such statements will be accurate and actual resub  and future events could differ 
materially from those entidpated in such statements. CLWL undertakes no obligation to updste fward- 
IwoWng statements to reflect subsequedy occurring events OT circumstances or to reflect unanticipated 
even$ or developments. 
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Cell Wireless Teams with Mission E Commerce to Provide State of the Art 
Web Development, Programming and Prod uctlon 

TUCSON, Ariz.-(BUSINESS WtRE)-Cell Wireless Corporation (Pink Sheertg:CtW!J is proud to announce 
a new contract with MWon E Commerce (Missig_nE-Cg~m-qc&mm) to provide a Web 2.0 cell- 
phonelinternet portal for &I-&irelsss.com. Misalon E Commerce will build a new portal providing cell 
phone and internet usem from almost any network with a resource of free and paid games, streaming 
content, downloads, promotions and specrat offers from a variety of sponsors. This free site will offer a 
series of widgets that are both mobile and M a l  network friendly allowing for interaction between mobile 
users and soda1 sites Uke frfendster, myspece, tagged, bbgs or any website. The partalMN be proprietary 
in numerous platforms including a tully interacthre advertising vehide. Cell Wreless will launch this division 
October 1,2007. Cell Wireless is one of only a handful of United States companies to have this 
technology. The current inhouse advertising inventory is projected to exwed $50 m'llion over the next 12 
months. 

'We are exdted to announce our new project with CetlVVlrelsss.com and are excited to create a new 
destination site for cell phone, M F I  and Internel usen around the world. We will create a web 2.0 platform 
allowing for easy access to mobile users  for reviewing, rating and downloading all the best new cefi phone 
appliwtions to most phones on all major networks,' said Adam Polleino, CEO of Mission E Commerce. 

Joseph Cosenza, CEO of Cell wireless stated, The agreement between Mlsaion E Commerce and Celf 
Wireless will allow our company to be at the forefront of interclcthre content. This technology wfl set us 
apart from our competition end will catapult Cell vlllreless to rrilsorw of households within the United States 
via the internet end cell." 

The new portal is set to debut for the hoMay season and offer m e  exclusive new refeases from cell 
content and gamlng providers lndudlng a line of VOIP mobh c a h g  products allowing for dual mode on all 
the latest smart phones! 

The entire conglomerate of Cell Wlreless will lam& 8s a team on October 1,2007 with revenues directly 
related to the launch beginning on October 15,2007. 

.. . . .  .. . , 1 .  . 
' . Safe Harbor statement ' 

Note: Certain statements in this news release may contain "forward-looMng" information within the 
meaning of Rub 175 under the Securities Act of 1933 and Rub 3b-6 under the Securftles Act of 1934 and 
are subjed to the safe harbor create by those wles. All statements. other then the statements of fact, 
Included in this release may include foward-looklng statements that lnvolve risks and uncertainties, Them 
can be no assurance that such sbtemnts will be accurate and actual results and fuhire events could differ 
materially from those anticipated in such statements. CLWL undertakes no obRgation to update forward- 
looking statements to reflect subsequentty occuning events or circumstances or to reflect unanticipated 
events or developments. 
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Page 5 
MS. VERVILOS: This is part of an inquiry by the 

Securities Division of the Arizona Corporation Commission 

in the matter of Joe Cosenza, File Number 7966, in order 

to determine if there has been full compliance with the 

Securities Act of the State of Arizona. The information 

obtained today may reveal violations of statutes outside 

the Securities Act. 

Persons present for the Securities Division are 

myself, Aikaterine Vervilos, enforcement attorney, with 

the other member of the Securities Division who I will ask 

to please identify himself for the record. 

MR. BROKAW: Special investigator, Michael 

Browkaw. 

DAVID LEROY SHOREY. 

called as a witness herein, having been first duly sworn 

by the Certified Reporter to speak the truth and nothing 

but the truth, was examined and testified as follows: 

EXAMINATION 

BY MS. VERVILOS: 

Q. Mr. Shorey, you have the right to refuse to 

answer any questions if you think the answer may tend 0 

incriminate you personally. You have the right to refuse 

ARIZONA REPORTING SERVICE, INC. www.az-reporting.com 
Court Reporting and Realtime Specialists 

(602) 274-9944 
Phoenix, AZ 
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Page 53 
Q. If you'll turn the page, on the bottom you'll 

see the number ACC1815. 

A. Yes. 

Q. And do you see that check for Business Wire? 

A. Yes. 

Q. What is Business Wire? 

A. Business Wire is a company that puts out news 

releases, and they publish news releases. 

Q. Did you draft news releases for - -  

A. No. 

Q. Oh, okay. You just paid the bills? 

A. Just paid the bill. 

Q. Do you know who would have drafted news 

releases? 

A. Say again. 

Q. Do you know who would have been drafting the 

news releases for Cell Wireless or U.S. Social Scene? 

A. During the period July 2007 through July 2008, 

Joe Cosenza. 

Q. 
Department? 

And why was he - -  did you guys have a Marketing 

A. We had no departments. 

Q. All right. 

A. I find humor in that because Joe had nothing. 

Q. Do you know that you were listed or do you know 
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Page 54 
if you were listed as a contact person for those press 
releases? 

A. Yes. 

Q. Why were you the contact person? 

A. I was the only stable, reliable person that 

could handle broker inquiries. 

Q. All right. If you'll move to the next page, on 

the bottom it says ACC1816. 

A. Correct. 

Q. And do you see this check to Pacific Stock 

Transfer? 

A. Correct. 

Q. What is Pacific Stock Transfer? 

A. They were the transfer agent who handles all of 

the certificates, issue and new issue, for Cell Wireless, 

located in Las Vegas. Every public company has a transfer 

agent. In our particular case, Pacific Stock Transfer was 

and is the transfer agent. 

Q. Had they been the transfer agent for Cell 

Wireless's entire being? 

A. Since I was involved with Cell Wireless, yes. 

Prior to that, I have no knowledge. 

Q. And then when Cell Wireless became U.S. Social 

Scene, was Pacific Stock Transfer still the transfer 

agent? 
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FlL€ MJMBER (PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND RESIDENT AGENT OF 
CELL WIRELESS CORPORATON C34967-2MO 

(Name of Corpranon) 

TC 12/2m FOR THE FILING PEROD OF 12/200' 

Filed h the ofice of Document Number 
200801 75674-1 0 . ' 
Filing Date and Time 

The wrporanon's ouly appointed r w m t  agent in tw State of Nevaaa upon whom process can be senred 

BUDGET GORP 
2050 RUSSETT WAY 
CARSON CITY, NV 89703 Ross hlillen- 

Secretary of State 
State ofNevada 

0311 312008 5:12 PM 
~ , t y N u m b e r  
C34Q67-2000 

CHECK QNL Y IF APPLICABLE 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

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

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

~ .. 

........................................................................................ 
TREASURER (OR EWIVALENT OF)  

. . . . . .  . . . . . .  
X Signatum of Office- n&TREASUHfR j D&Y13/MO8521:26 : 
DAVID SHOREY . . . . . . . . . . . . . . . . . . . . . . .  ' :PM. 

EXHIBIT [K] 



CELL WIRELESS CORPORATION CW967-xXx) 

NAME TITLE(5) 

DAVID SHORN DIRECTOR 

ADDRCSS c rrY ST ZIP 
2050 RUSSE- WAY , USA CARSON CITY NV 89703 

NAME TWLE(S) 

ADDReOS c ITY ST ZIP 

NAME TITLEIS) 

I 

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

ADDRESS ClTy ST ZIP 

WDRCSS CITY ST ZIP 

rlAME TITLE(S) 

WORESS CITY ZIP 

CITY 9T ZIP 

. .  

. .  . .  . . . . . . .  

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

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . .  . .  rPDREss CITY ST ,.ZIP,, . .  
, .  . .  . .  . .  ................................................................................................................................... ........................................................ , :  

!AM!! TITEfS) ............................................................................................................................ 

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

. F R S B  ....................................................................................................... ,... Cr rY  ...................................... 

1nue ......................................................................................................................... rm.w 

.................................... ZIP . .  
, .  . .  . .  

, .  
. .  . .  ................................................................................................................................... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

DDRESS CITY ST ZIP 
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Q. Okay. Isn't it true that this is a minutes of 

the meeting of the board of directors for Cell Wireless 

Corporation? 

A. That's correct. 

Q. Isn't it true this was taken on June 30th, 2007? 

A. That's correct. 

Q. Isn't it true that the address of 6959 East Wild 

Canyon Place, Tucson, Arizona 85750 is your home address? 

A. That's correct. 

Q. Is that also the corporate address for Cell 

Wireless? 

A. That's correct. 

Q. I'm sorry? 

A .  That's correct. 

Q. Would you please turn to ACC001440? 

A. May I repeat, ACC001440? 

Q. That's correct. 

A .  I have it in front of me. 

Q. Isn't it true that this is another meeting - -  

minutes of a meeting of the board of directors for Cell 

Wireless Corporation? 

A. Y e s .  

And this was dated - -  isn't it true that it's Q. 
dated July 8th of 2007? 

A .  That's correct. 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
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Q. And isn't it true that you were instructed by the 

board to negotiate and complete the sale of the 

controlling interest in this company, involving C e l l  

Wireless and U.S. Media Team? 

A .  That's correct. 

What happened in that - -  excuse me. 

Did you enter into an agreement with Joe Cosenza 

Q. 

and U.S. Media Team? 

A .  Those are two different entities. 

Would you please define which one you are talking 

about? 

Q. How about looking at Exhibit S - 2 9 .  

A .  I have in front of me Exhibit S-29. 

Q. This is a stock purchase - -  entitled a stock 

purchase agreement. 

Isn't it true that you signed this document on 

behalf of Cell Wireless Corporation to enter into an 

agreement with Joseph Cosenza and his company, U.S. Media 

Team? 

A .  At the approval of the board, I signed this 

agreement, entered into this agreement, negotiated this 

agreement, completed this agreement effective June 30th or 

July lst, 2007, signed on the 11th day of July of 2007. 1 

prepared the document, Joe's legal team approved it, our 

board of directors approved it, and I signed it. 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
www.az-reporting.com Phoenix, AZ 

http://www.az-reporting.com


0 

5-20763A-10-0430 - VOL. I1 - 07/20/2011 
319 

1 Q. Okay. Would you turn to exhibit - -  or excuse 
2 me - -  page ACC001434? 

3 A. I have 1434 in front of me. 

4 Q. Okay. Isn't this a subscription agreement for 

5 Cell Wireless Corporation? 

6 A. That's correct. 

7 Q. And you signed this as well; is that correct? 

8 A. That's correct. 

9 Q. And this was - -  and in this agreement Joe Cosenza 

10 was supposed to pay $600,000; is that correct? 

11 A. That's correct. 

12 Q. Did Joe Cosenza pay the $600,000? 

13 A .  No, he did not. 

14 Q. Regarding this subscription agreement - -  or 

15 during your - -  do you remember an examination under oath 

16 that I took of you, or the Division through me took of 

17 you? 

18 A.  Of course, I do. 

19 Q. Okay. Let's take a look  at that. Let's look at 

20 Exhibit S-44. 

21 A .  Which one, please? 

22 Q. s-44. 

23 A. I have Exhibit S-44 in front of me. 

2 4  Q. Do you remember me asking you about a 

25 subscription agreement? 
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1 A. I don't remember you asking me, but if it is in 

2 here, I will find it. 

3 Q. All right. Let me have you turn to page 42 of 

4 this exhibit. 

5 A. I'm on page 42 of the original numbering of this 

6 agreement. 

7 Q. That is fine. 

8 Would you look at line 13? It says, "Have you 

9 seen this before, Exhibit 4?" 

10 

11 

Now, would you please look at Exhibit S-48? 

MR. HEURLIN: Your Honor, I will object to this. 

12 This S-48 is not the same document as the other 

13 subscription agreement. 

14 MS. VERVILOS: I don't - -  I'm not showing him the 

15 same subscription agreement. 

16 My question was, did he remember talking about a 

17 subscription agreement. And so I pointed him to 

18 Exhibit 4. 

19 MR. HEURLIN: Which is not the same thing as the 

20 one that we saw before. 

21 MS. VERVILOS: I'm not saying it is. 

22 ALJ STERN: Which - -  itls not the same one we saw 

23 when, which particular exhibit? 

24 MR. HEURLIN: Let's see. She showed Mr. Shorey 

25 Exhibit 29 (sic), then referred Mr. Shorey to his under 
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1 oath statement regarding a subscription agreement. And if 

2 you compare 48 to 29, they are not the same thing. You 

3 can read paragraph one, the last part of it i s  not the 

4 same. 

5 MS. VERVILOS: Your Honor, I'm asking questions 

6 about Exhibit 4 from his EUO. 

7 ALJ STERN: Excuse me? 

8 MS. VERVILOS: I'm asking Mr. Shorey questions 

9 about his Exhibit 4 in his examination under oath. 

10 ALJ STERN: I think she can do that, I will 

11 overrule your objection. 

12 You are not particularly asking questions about 

13 then Exhibit 29? 

14 MS. VERVILOS: No, I'm not, Your Honor. 

15 ALJ STERN: Okay. Go ahead. 

16 Q. (BY MS. VERVILOS) All right. Do you have 

17 Exhibit 5-48 in front of you? 

18 A. I have S-48 in front of me. 

19 Q. Do you see at the top right it says "Exhibit 4, 

20 Shorey'l? 

21 A. Yes, 1 do. 

22 Q. Okay, Have you - -  isn't it true that you 

23 supplied this subscription agreement to Thomas Brandon? 

24 MR. HEURLIN: I assume that Ilthis'I is meaning 48? 

25 MS. VERVILOS: That's correct. 
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ALJ STERN: Yeah. 

THE WITNESS: That could be possible because I 

supplied this agreement to a number of people in various 

forms . 

The name on this generic document is commonly 

used in many, many public companies. 

Q. (BY MS. VERVILOS) Mr. Shorey, there's not a 

quest ion. 

9 A. This one says U . S .  Social Scene - -  

10 ALJ STERN: Excuse me. Excuse me. 

11 THE WITNESS: So I may not have supplied this one 

12 to Thomas Brandon. I may have supplied it to U . S .  Social 

13 Scene personnel. 

14 ALJ STERN: Mr. Shorey, just answer her 

15 questions, please, if there is additional information. 

16 THE WITNESS: I have answered this question. 

17 Excuse me. Never mind. 

18 ALJ STERN: Go ahead with your questions. 

19 Q. (BY MS. VERVILOS) Isn't it true that you 

20 supplied this subscription agreement, which is S-48, also 

21 known as Exhibit 4 from your EUO, to Thomas Brandon? 

22 A .  This is a generic document that may have been 

23 provided to Brandon and may not have been. 

24 Q. Mr. Shorey. 

25 A.  I may have supplied it to Lonna Walker or to 
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somebody else. 

Q. Mr. Shorey? 

A. I also supplied it to John Bohringer, but not 

this specific agreement. This is not a specific 

agreement. 

ALJ STERN: He is - -  I think his answer is, this 

is a generic agreement - -  it's not a specific agreement - -  

that he supplied to someone. 

Q. (BY MS. VERVILOS) All right. Look at page 43 of 

your examination under oath. 

ALJ STERN: Where is that? 

MS. VERVILOS: This is Exhibit S-44. 

ALJ STERN: Okay. Go ahead. 

Q. (BY MS. VERVILOS) Are you on page 43, 

Mr. Shorey? 

A .  I am, yes. 

Q. Line 1 says, IrI may have supplied this document 

portions of it.s 

Is that correct? 

A.  That's correct. 

Q. Line 3 ,  "Who did you supply it to?" 

Is that what it says? 

A.  Yes. 

Q. Line 4, IITom Brandon" is the answer. 

Is that correct? 
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1 A. That's correct. 

2 Q. Line 5, the question is: "Anybody else?" 

3 Is that correct? 

4 A. That's correct. 

5 Q. The answer is , 'I Joe Cosenza. 

6 Is that correct? 

7 A. That's correct. 

8 Q. Do you remember that I asked you how you supplied 

9 it to them? Do you remember what you said? 

10 A .  Not specifically. 

11 Q. Look on line 20 of page 43. It says, 'I1 supplied 

12 it in digital form." 

13 Isn't that correct? 

14 A .  Yes , of course. 

15 Q. Do you remember me asking you - -  did you have 

16 conversations with Thomas Brandon about using this 

17 document - -  this subscription agreement? 

18 A .  Probably. 

19 Q. Okay. Is that a tfyesll? 

20 A .  Not this specific agreement. 

21 Q. But you had conversations with him about using a 

22 subscription agreement to sell to investors; is that 

23 correct? 

24 A .  No. Please don't put words in my mouth. 

25 Q. All right. Page 43, on line 24 the question is: 0 
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1 "Did you talk to - -  did you have conversations with 

2 

3 Cell Wireless or u . S .  Social Scene?Ii 

Tom Brandon about using this document to raise money for 

4 Is that correct? 

5 A. Please restate your question. 

6 Q. Question is - -  on line 24, on page 43 the 

7 question is: !'Did you talk to - -  did you have 

8 

9 to raise money for Cell Wireless or U . S .  Social Scene?" 

conversations with Tom Brandon about using this document 

10 Is that correct? 

11 A .  I can't recall, as I've ans.wered previously. 

12 Q. And, Mr. Shorey, look at page 43, line 24. Read 

13 along with me. 

14 It says - -  the question is: "Did you talk to - -  
15 

16 this document to raise money for Cell Wireless or U.S. 

17 Social Scene?" 

did you have conversations with Tom Brandon about using 

18 Isn't that correct? 

19 A. IISure. Excuse me. Retract that answer. Please 

2 0  restate your question." That is how I answered that 

21 question. 

22 Q. Line 2 says, "Sure.11 

23 Isn't that correct? 

24 A.  And I responded - -  

25 Q. And then you change your mind; isn't that 
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1 correct? 

2 A .  I said, could you repeat what I said? 
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However, let's end the discussion that you are 

having - -  

Q. Mr. Shorey - -  

A .  - -  by stating I prepared this document. 

Q. I don't have - -  there is no question on the 

table. 

A. I stated in this - -  

ALJ STERN: Mr. Shorey, you are being 

argumentative with her. 

you will speed this up a little bit. 

If you can answer her questions, 

I think the transcript speaks for itself. Your 

first answer on page 44 - -  in response to her question you 

said, IISure. It Then you said, "Retract that answer. II 

Then, I believe, at that time it was Mr. Vervilos 

who said, IICould you repeat what I said?Ii Because it 

says, '!The record was read by the certified reporter as 

requested. 

And then you went on to say - -  I'm sure there is 

no other witness in the room. Correct me if I'm wrong - -  

"AS I have answered previously, this document has 

specifics. Once you make a document specific, it is a 

different document. I have never seen this document.Ii 

So where are we at? 
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Q. (BY MS. VERVILOS) Please look at Exhibit S-18. 

A. I have it here. 

Q. Are you ready, Mr. Shorey? 

A .  I'm ready. Thank you. 

Q. Terry Benson - -  during Terry Benson's testimony 

he testified that he received these subscription 

agreements from Thomas Brandon. 

Do you remember that? 

A .  I remember his testimony, yes. 

Q. Do you remember that specific part of his 

testimony? 

A.  Yes. 

Q. In looking at - -  and keep S-48 in front of you. 

Do you have that? 

A. Yes. 

Q. Looking at the t w o  together, from the top they 

both have U.S. Social Scene Inc.; is that correct? 

A .  That's correct. 

Q. They both have 6959 East Wild Canyon Place, 

Tucson, Arizona 85750; is that correct? 

A .  That's correct. 

Q. And your testimony earlier was that that is your 

home address; is that correct? 

A .  That's correct. 

Q. And that is also the corporate address for Cell 
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Wireless/US Social Scene; is that correct? 

A. That's correct. 

Q. And they both say "Subscription Agreement and 

Investment Representations, U.S. Citizens Only.11 

Is that correct? 

A .  That's correct. 

Q. Now, the difference between Exhibit 4 - -  excuse 

me - -  Exhibit S - 4 8  and S - 1 8  is that S - 1 8  has a person's 

name filled in there; isn't that correct? 

A. It appears to be that that is correct on the 

first page, yes. 

Q. S - 1 8  and S - 4 8 ,  except for minor items, are the 

same document; isn't that correct? 

A .  That's correct. 

Q. The same document that you supplied to 

Thomas Brandon; is that correct? 

A .  Yes. 

Q. Mr. Shorey, you were the only signatory for the 

Cell Wireless bank account; is that correct? 

A. Correct. 

Q. And you were the only signatory for 

Social Scene bank account; is that correct? 

A .  Correct. 

Q. And the address used by you is your 

is that correct? 
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