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November 21, 2005

rublic Service Commission
ATTN: Public Utilities Section
State Capitol

600 East Boulevard Avenue
Bismarck, ND 5850-0480

G AISSION
ND PUBLIG S es’nuisiOn
f \l:“_’___‘,_,,—

PUP.

RE  Northwest Communications Cooperative, Case No. PU-04-565
Northwest Communications Cooperative, Case No. PU-04-635

Commissioners:

Please be advised that the closing documents for the purchase by Northwest
Communications Cooperative of the Noonan telephone exchange from Noonan
Farmers Telephone Company were executed by all necessary parties on November 18,
2005. Pursuant to those documents, Northwest Communications Cooperative will
begin providing services to the Noonan exchange as of 12:00 AM on December 1,
2005

We have been informed that Noonan Farmers Telephone Company officers have been
unable to locate the Certificate(s) of Public Convenience and Necessity previously
issued by the Commission to Noonan Farmers Telephone Company in order to
physically relinquish those certificates to the Commission pursuant to the Commission’s
order dated February 22™. However, as part of the sale of the Noonan exchange, the
Noonan Farmers Telephone Company has relinquished all rights to serve those
customers and its officers have acknowledged to us their acceptance of the terms of
the Commission’s February 22" Order.

It is our understanding that all necessary action has now been taken by the parties and
all necessary Federal approvals have been obtained and that a Certificate of Public
Convenience and Necessity will be 1ssued to Northwest Communications Cooperative
to provide incumbent local exchange telecommunications services in the Noonan

PU-04-565 Pages 2 18  PU-04-635 Pages 2
Letter re status Letter re status
by Northwest Communications Cooperative a Cooperati by Northwest Communications Cooperative a Cooperat
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Public Service Commission
November 21, 2005
Page 2

exchange area effective December 1, 2005. lt is also our understanding that Northwest
Communications Cooperative’s designated Eligible Telecommunications Carrier status
has been expanded to include the Noonan exchange effective as of December 1, 2005

If there are any further documents that the Commission needs n order to issue the
necessary certificate, please do not hesitate to contact me.

W&ﬁ%

MARK L. STENEHJEM
Attorney for Northwest Communications

MLS If
cc Dwight Schmitt, GM/CEO Northwest Communications Cooperative
Mike Stefonowicz, Attorney for Noonan Farmers Telephone Company

S wp51\client\N\Northwest Communications Cooperative\NOONAN 2004 2842904 08\PSC letter 2005-11-21 re Noonan
closing wpd
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September 16

Public Service Commission
ATTN: Public Utilities Section
State Capitol

600 East Boulevard Avenue
Bismarck, ND 5850-0480

RE: Northwest Communications Cooperative, Case No. PU-04-565
Northwest Communications Cooperative, Case No. PU-04-635

Commissioners:

Enclosed please find eight copies of a Public Notice issued by the Wireline Competition
Bureau of the Federal Communications Commission in WC Docket No. 05-60 on May 6,
2005 and eight copies of the Order issued by the Federal Communications Commission in
CC Docket No. 96-45 on September 14, 2005. A copy of each of the documents has also
been e-filed.

Now that the necessary approval, including the study area waiver, has been obtained from
the Federal Communications Commission, Northwest Communications Cooperative and
Noonan Farmers Telephone Company will be working together to complete this
transaction. It is hoped that the closing can be completed prior to December 1%. The
Public Service Commission will be notified immediately upon the completion of the
transaction in order that the terms of the Commission’s February 22, 2005 Order might be

completed at that time.

MARK L. STENEHJEM

Encl. Public Notice (eight copies)

Order (eight copies)
MLS If
=t At ARUAEN Narthuact Camminications Coonerative /
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Federal Communications Commission

445 12t Street, SW. Fax-On-Demand 202 /418-2830
Washington, D.C. 20554 TTY 202/418-2555
Internet  http /Awww fcc gov
ftp.fcc.gov

DA 05-1313

Released: May 6, 2005

WIRELINE COMPETITION BUREAU GRANTS CONSENT FOR THE TRANSFER OF
CONTROL OF THE ASSETS OF NOONAN FARMERS TELEPHONE COMPANY
TO NORTHWEST COMMUNICATIONS COOPERATIVE

WC Docket No. 05-60

Pursuant to section 214 of the Communications Act of 1934, as amended, 47 U.S C § 214, and
sections 0.91, 0.291, and 63 03 of the Commussion’s rules, 47 C.F R. §§ 0.91, 0.291, 63 03, the Wireline
Competition Bureau (Bureau) approves the application for transfer of control of Noonan Farmers
Telephone Company’s (NFTC) assets and facilities relating to the provision of local exchange
telecommunications service, exchange access and other telecommunications in the Noonan exchange to
Northwest Communications Cooperative (NCC).! No comments were filed in this proceeding.

The Bureau finds, upon consideration of the record, that the proposed transfer will serve the
public interest, convenience and necessity, and therefore grants the requested authorization.” Pursuant to
section 1.103 of the Commussion’s rules, 47 C.F.R. § 1.103, the consent granted herein 1s effective upon
the release of the Public Notice.® Petitions for reconsideration under section 1 106 or applications for
review under section 1.115 of the Commussion’s rules, 47 C.F R. §§ 1 106, 1 115, may be filed within 30
days of the date of this Public Notice.

For further information, please contact Denise Coca at (202) 418-0574 1n the Competition Policy
Davision, Wireline Competition Bureau.

! See Domestic Section 214 Application Filed for Transfer of Control of the Assets of Noonan Farmers Telephone
Company to Northwest Communications Cooperative; Noonan Farmers Telephone Company and Northwest
Communications Cooperative Seek Waver of the Study Area Boundary Freeze as Codified in Part 36 of the
Commussion’s Rules, WC Docket No 05-60, CC Docket No 96-45, Public Notice, DA 05-539 (rel. Mar 2,
2005).

? See Jomnt Applications of Global Crossing Ltd, and Citizens Communications Company for Authority to
Transfer Control of Corporations Holding Commussion Licenses and Authorizations Pursuant to Sections 214 and
310(d) of the Communications Act and Parts 20, 22, 63, 78, 90, and 101 of the Commussion’s Rules,
Memorandum Opinion and Order, 16 FCC Rcd 8507, 8511-14 (CCB/IB/CSB/WTB 2001) (granting transfer of
control involving incumbent LECs with adjacent exchanges where merger would provide service efficiencies)

3 Action on this domestic section 214 application 1s without prejudice to any action the Commission may take on
the pending waiver requests that were filed along with this application

News Media Information 202 / 418-0500



Federal Communications Commission DA 05-2451

Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of )

)
Northwest Communications Cooperative )

)
and )

) CC Docket No. 96-45
Noonan Farmers Telephone Company )

)
Petition for Waiver of the Definition of “Study )
Area” Contamed 1n Part 36 of the Commussion’s )
Rules )

ORDER
Adopted: September 14, 2005 Released: September 14, 2005
By the Chuef, Wireline Competition Bureau
L INTRODUCTION
1. In thus Order, we grant a joint request from Northwest Communications Cooperative

(Northwest) and Noonan Farmers Telephone Company (Noonan) (collectively, the Pettitioners) for a
waiver of the study area boundary freeze codified in the Appendix-Glossary of Part 36 of the
Commission’s rules.' This waiver will facilitate the proposed acquisition of assets of Noonan by
Northwest at which time Noonan will cease as a separate study area and will be included as part of
Northwest’s existing North Dakota study area.’

! See 47 C.F.R. Part 36, App ; Northwest Communications Cooperative and Noonan Farmers Telephone Company,
Petition of Local Exchange Carriers for Waiver of “Study Area” Boundaries as defined in the Appendix-Glossary of
Part 36 in Connection with a Proposed Acquisition of Assets of Noonan Farmers Telephone Company by Northwest
Communications Cooperative Regarding the Companies’ Exchange Areas 1n the State of North Dakota, CC Docket

No 96-45 (filed January 3, 2005) (Petition). Northwest owns and operates, as an interstate average schedule
mcumbent local exchange carner (LEC), approximately 5,281 access lines in the state of North Dakota Noonan

owns and operates, as an interstate average schedule incumbent LEC, approximately 247 access lines in the state of

North Dakota See Petition at 2.

? Northwest 1s acquiring the Noonan exchange operated by Noonan See Petition at 2-3.
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II. STUDY AREA WAIVER
A, BACKGROUND

2. Study Area. A study area 1s a geographic segment of an incumbent LEC’s telephone
operations. Generally, a study area corresponds to an incumbent LEC’s entire service territory within a
state The Commussion froze all study area boundaries effective November 15, 1984.> The Commussion
took this action to prevent the establishment of high-cost exchanges within existing service terntories as
separate study areas merely to maximize high-cost support. A carner must therefore apply to the
Comrmssmn for a waiver of the study area boundary freeze 1f 1t wishes to sell or purchase additional
exchanges.*

3. Unwersal Service Support Section 54.305(b) of the Commussion’s rules provides that a
carrier acquiring exchanges from an unaffiliated carner shall recetve the same per-line levels of high-cost
universal service support for which the acquired exchanges were eliglble prior to therr transfer > Section
54.305(b) applies to high-cost loop support and local sw1tch1ng support.® Section 54 305(b) is meant to
dlscourage a carmer from acquining an exchange merely to increase its share of high-cost universal service
support.” For example, if a rural carrier purchases an exchange from a non-rural carrer that receives
support based on the Commussion’s high-cost support mechanism for non-rural carriers, the loops of the
acquired exchange shall recerve the same per-line support as calculated under the non-rural mechanism,
regardless of the support the rural camer purchasing the exchange may receive for any of 1ts other
exchanges.®

4. The Pention for Waiver: Northwest and Noonan filed a petition for a waiver of the study area
boundary freeze on January 3, 2005 On March 2, 2005, the Wireline Competitton Bureau (Bureau)
released a public notice seeking comment on the petition for waiver.” A study area waiver would permut

? See MTS and WATS Market Structure, Amendment of Part 67 of the Commussion’s Rules and Establishment of a
Jount Board, CC Docket Nos 78-72, 80-286, Decision and Order, 50 Fed Reg. 939 (1985) (Part 67 Order),
adopting Recommended Decision and Order, 49 Fed. Reg. 48325 (1984). See also 47 CF R Part 36, App.

* Part 67 Order at para 1.

547 CFR §54.305(b). A carner’s acquired exchanges may receive additional support pursuant to the
Commussion’s “safety valve” mechanism See 47 C.FR § 54 305(d)~(f) A carrer acquiring exchanges also may
be eligible to receive Interstate Common Line Support (ICLS), which 1s not subject the limitations set forth m
section 54 305(b). See 47 C.F R. § 54.902.

® Prior to July 1, 2004, this rule also applied to long term support, which 1s described 1n section 54 303 of the
Commussion’s rules Since July 1, 2004, long term support has been discontinued for all carriers and, instead, has
been merged mnto ICLS. See 47 CF R. §§ 54.303, 54 901 By operation of section 54 901, the ehmmation of LTS 1s
offset by an increase in ICLS

7 See Federal-State Joint Board on Universal Service, CC Docket No 96-45, Report and Order, 12 FCC Red 8776,
8942-43 (1997) (Universal Service First Report and Order), as corrected by Federal-State Joint Board on Universal
Service, Errata, CC Docket No. 96-45, FCC 97-157 (rel. June 4, 1997), affirmed in part, reversed in part and
remanded in part sub nom Texas Office of Public Unlity Counsel v FCC, 183 F.3d 393 (5® Cur. 1999).

8 Rural carriers receive high-cost loop support based on the extent to which their reported average cost per loop
exceeds 115 percent of the nationwide average cost per loop. See 47 CF R. §§ 36 601-36 631 The mechamusm for
non-rural carriers calculates support for carriers based on the forward-looking economic cost of operating a given
exchange See 47 CFR § 54309

? See Domestic Section 214 Application Filed for Transfer of Control of the Assets of Noonan Farmers Telephone
Company to Northwest Communications Cooperative, WC Docket No. 05-60, Noonan Farmers Telephone
Company and Northwest Communications Cooperative Seek Waiver of the Study Area Boundary Freeze as Codified
in Part 36 of the Commussion’s Rules, CC Docket No 96-45, Public Notice, DA 05-539 (rel March 2, 2005). We
note that the Bureau has granted transfer of control of the exchanges See Wireline Competition Bureau Grants
(continued )

2
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Northwest to alter the boundaries of 1ts North Dakota study area by adding the exchange it is acquiring
from Noonan.'® Upon the completion of the transaction Noonan will cease operating as a separate study
area. The Petitioners state that there will be no negative impact on the universal service fund because
Northwest will not recerve more universal service support than would be received by Northwest and
Noonan separately, the transaction is in the public interest, and the North Dakota Public Service
Commusston does not object to the transaction.'!

5 Standards for Wawver Generally, the Commussion may waive 1ts rules for good cause
shown.? The Commussion may exercise its discretion to waive a rule where the particular facts make
strict compliance mconsistent with the public interest.”® In addition, the Commussion may take nto
account considerations of hardship, equity, or more effective implementation of overall policy on an
individual basis.'* Waiver of the Commussion’s rules 1s therefore approprate only if special
circumstances warrant a deviation from the general rule, and such deviation will serve the public mterest.
In evaluating petitions seeking a waiver of the rule freezing study area boundaries, the Commission
traditionally has applied a three-prong standard: (1) the change n study area boundaries must not
adversely affect the universal service fund; (2) no state commussion having regulatory authorty over the
transferred exchanges opposes the transfer; and (3) the transfer must be mn the public interest.'

6. In evaluating whether a study area boundary change will have an adverse impact on the
universal service fund, the Commussion has considered whether a study area waiver will result 1n an
annual aggregate shift in an amount equal to or greater than one percent of the total high-cost loop support
fund for the most recent calendar year.'® The Commussion recognized that, because of the indexed cap,
an increase 1n the draw of any fund recipient necessarily reduces the amounts that other LECs receive
from the fund.'” After adoption of section 54.305 of the Commussion’s rules, however, the one-percent
guideline, was not, 1n practice, a necessary limitation because section 54.305 provides that a carrier
purchasing exchanges from an unaffiliated carrier 1s permitted to receive only the same level of per-line
high-cost support that the selling company was recerving for the exchanges prior to the transfer.'®
Accordingly, by definition, section 54.305 ensures that there will be no adverse mmpact on the universal
service fund with respect to high-cost loop support and local switching support.

(. .continued from previous page)
Consent for the Transfer of Control of the Assets of Noonan Farmers Telephone Company to Northwest
Communications Cooperative, CC Docket No. 96-45, Public Notice, DA 05-1313 (rel May 6, 2005)

19 Four of Northwest’s current exchanges border the Noonan exchange. See Petition at 3 & Exhibat 1.

' See Petition at 3-4.

247CFR.§13

13 Northeast Cellular Telephone Co v FCC, 897 F.2d 1164, 1166 (D.C Cir. 1990) (Northeast Cellular)

" WAIT Radio v FCC, 418 F 2d 1153, 1159 (D.C Cur. 1969) (WAIT Radio), cert demed, 409 U.S. 1027 (1972);
Northeast Cellular, 897 F 2d at 1166.

13 See, e g, US WEST Communications, Inc , and Eagle Telecommunications, Inc , Joint Petition for Waer of the
Defimition of “Study Area” Contained in Part 36, Appendix-Glossary of the Commussion’s Rules, AAD 94-27,
Memorandum Opinion and Order, 10 FCC Red 1771, 1772 para. 5 (1995) (PTI/Eagle Order).

16 See PTI/Eagle Order, 10 FCC Red at 1774, paras 14-17; US WEST Communications, Inc , and Eagle
Telecommunications, Inc., Joint Petition for Waiver of "Study Area” Contained in Part 36, Appendix-Glossary of the
Commussion's Rules, and Petition for Waiver of Section 61.41(c) of the Commussion's Rules, AAD 94-27,
Memorandum Opinion and Order on Reconsideration, 12 FCC Red 4644 (1997).

'7 See PTI/Eagle Order, 10 FCC Red at 1773-74, paras. 13-15
18 See 47 C F R. § 54 305(b)
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B. DISCUSSION

7. We find that good cause exists to waive the study area boundary freeze codified in the
Appendix-Glossary of Part 36 of the Commussion’s rules to permit Northwest to alter the boundanes of
its existing North Dakota study area by adding the Noonan exchange to 1ts study area. For the reasons
discussed below, we conclude that the Petitioners have satisfied the three-prong standard that the
Commuission applies to determine whether a warver is warranted.

8. Impact on the Universal Service Fund. We conclude that the universal service fund will
not be adversely affected. With regard to the 247 lines that Noonan 1s transferring to Northwest, section
54 305(b) of the Commission’s rules limits high-cost loop support and local switching support.'®
Northwest 1s Iimited to the same per-line levels of support that Noonan was receiving prior to the transfer.
Although Northwest may be eligible for safety valve support for the acquired lines, there 1s nothing in this
record to suggest such ehigibility would have a significant adverse effect on the fund. In reaching this
conclusion, we note that the proposed study area waiver involves the transfer of only approximately 247
access lines. Moreover, an individual rural carrier’s safety valve support 1s capped at 50 percent of any
positive difference between the amount of high-cost loop support that the rural carrier would qualify for
in the index year for the acquired access lines and the support amounts that the carner would qualify for
1n subsequent years.”® The total amount of safety valve support available to rural carriers is also capped at
five percent of annual high-cost loop support available to rural carners in any particular year, thereby
providing an additional limitation on the amount of safety valve support available to carriers.”! As stated
above, ICLS 1s not subject to the limitations of section 54.305(b) of the Commussion’s rules.”> We are
persuaded, however, by Petitioners’ showing, which estimates ICLS will not change as result of this
transaction.”> Thus, we find that granting the waiver will not have an adverse effect on the umversal
service fund.

9. Position of the State Commussion. The state commussion with regulatory authority over
the transferred exchanges does not oppose the transfer. On February 22, 2005, the North Dakota Public
Service Commussion issued an order approving the proposed transaction between Northwest and
Noonan.*

10 Public Interest Analysis. The public interest 1s served by a waiver of the study area
freeze rule to permit Northwest to add the Noonan exchange to its North Dakota study area and to

19 See id

2 See47CFR §54 305(d). The term “rural carrier” refers to an incumbent LEC that meets the definition of
“rural telephone company” 1n section 3(37) of the Communications Act of 1934, as amended (Act). 47 U S.C
§ 153(37)

2! See 47 CF R § 54 305(e).
22 See supra note 5.

3 The Petitioners estimate that Northwest and Noonan currently recerve $689,748 and $36,876, respectively,
annual ICLS prior to this transaction Afler the transaction 1s complete, the Petitioners estimate that the newly
combined study area will receive $726,624 or the same total amount ($689,748 + $36,876= $726,624) as the two
separate study areas received prior to the transaction See Letter from David L Nace, Counsel for Northwest and
Noonan to Marlene H. Dortch, Secretary, Federal Communications Commuission, CC Docket No 96-45 (filed July
18, 2005)

2% See Letter from David L Nace, Counsel for Northwest and Noonan to Cathy Carpino, Wireline Competition
Bureau, Federal Communications Commussion, CC Docket No 96-45 (filed July 18, 2005) (attaching Northwest
Communications Cooperative, a Cooperative Association Local Exchange Public Convenience and Necessity, Case
No PU-04-565, Northwest Communications Cooperative, a Cooperative Association Designated Eligible Carrier
Application, Case No PU-04-635, State of North Dakota Public Service Commussion, Order (February 22, 2005))

4
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discontinue the operation of Noonan as a separate study area. We are persuaded that granting of the
waiver 15 1n the public interest because all Noonan members who subscribe to local exchange telephone
service as of the closing date of the transaction will* become full cooperative members of Northwest,
earning capital credits starting as of the closing date; have Extended Area Service with all Northwest
exchanges and with the Portal exchange in North Dakota at no charge, have access to additional calling
features including voice mail; benefit from operating economues through Northwest’s ability to serve a
larger number of customers.”> We further note that it 15 Northwest’s intention to upgrade the Noonan
switching equipment capabilities immediately in order that they may function on the Northwest ring and
be compliant with all Communications Assistance for Law Enforcement Act (CALEA) and local number
portability (LNP) requirements.” Based on the totality of these representations we conclude that the
addition of the Noonan exchange to Northwest’s existing study area and the discontinued operation of the
separate of Noonan study area will serve the public interest.

II1. ORDERING CLAUSE

11 Accordingly, IT IS ORDERED, pursuant to sections 1, 4(i), 5(c), 201, 202 and 254 of the
Communications Act of 1934, as amended, 47 U S C. §§ 151, 154(1), 155(c), 201, 202, and 254, and
sections 0.91, 0.291, and 1.3 of the Commussion's rules, 47 C F.R. §§ 0.91, 0.291, and 1.3, that the
petition for warver of the study area boundary freeze as codified 1n Part 36, Appendix-Glossary, of the
Commussion's rules, filed by Northwest Communications Cooperative and Noonan Farmers Telephone
Company, on January 3, 2005, IS GRANTED, as described herein.

FEDERAL COMMUNICATONS COMMISSION

Thomas J. Navin
Chief, Wireline Competition Bureau

25 See Petition at 3

26 See Petition at 3-4. See also Communications Assistance for Law Enforcement Act, Pub L No. 103-414, 108
Stat 4279 (1994) (codified as amended mn 18 U S.C. §§ 2522, 3121,and 47 U S C §§ 229, 1001-1010) The
Petitioners state that due to Noonan’s small size, Noonan has been unable to comply with CALEA and LNP
requirements because of the high cost Petition at 3-4



Public Service Commission
Receipt of Payment

Received 4/13/2005 Check# 28906 for $113 41
Subject Utility Valuation

Northwest Communications Cooperative
111 RAILROAD AVE PO BOX 38

Ray ND 58849-0038

21

Receipt# 6215

Docket # PU-04-565
PU-0t-635

PU-04-565 Pages 1
Receipt# 6,215 $113 41

by Northwest Communications Cooperative
04/13/2005



APPROVED
2.23-05 MOTION

March 23, 2005

DATE:

Northwest Communications Cooperative, Case No. PU-04-565
a Cooperative

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, Case No. PU-04-635
a Cooperative

Designated Eligible Carrier

Application

I move the Commission bill Northwest Communications Cooperative for
~ costs incurred to date in Case No. PU-04-565, Northwest Communications
~ Cooperative, a Cooperative, Local Exchange, Public Convenience and Necessity
- and Case No. PU-04-635, Northwest Communications Cooperative, a

I‘C‘odpéiat‘ive,““‘Designated Eligible Carrier, Application.

' 16  PU-04-635 Pages 3
Utilty Valuation Motion/Letter/Billing Statement

by Public Service Commission

03/23/2005C Comm Legal lllona Jerry Annette, Mike



Public Service Commission

“State of North Dakota
COMMISSIONERS
600 E Boulevard Ave Dept 408

Tony Clark, President Bismarck, North Dakota 58505-0480
Susan E Wefald web www psc state nd us
Kevin Cramer e-mail ndpsc@state.nd.us
- , TDD 800-366-6888
Executive Secretary Fax 701-328-2410
Tilona A. Jeffcoat-Sacco March 23’ 2005 Phone 701-328-2400

Dwight Schmitt

Northwest Communications Cooperative

PO Box 38

Ray ND 58849-0038

RE: Case No. PU-04-565
Northwest Communications Cooperative, a Cooperative
Local Exchange
Public Convenience and Necessity

Case No. PU-04-635

Northwest Communications Cooperative, a Cooperative
Designated Eligible Carrier

Application

Enclosed is a copy of the statement approved at the March 23, 2005 Public
Service Commission meeting for the expenses incurred to date in Case Nos.
PU-04-565 and PU-04-635.

Under N.D.C.C. 49-21-01.7, these expenses are billed through the Valuation
Fund and must be paid for by the telecommunications company involved.

Please make your check payable to the Public Service Commission.

Sincerely,

g%;%ggng

Admin Staff Officer
701-328-2401
Enc.

C: Mark L Stenehjem
PO Box 1366
Williston ND 58802-1366



Billing Statement

March 23, 2005

Northwest Communications Cooperative, Case No. PU-04-565
a Cooperative

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, Case No. PU-04-635
a Cooperative

Designated Eligible Carrier

Application

Bill To:

Northwest Communications Cooperative............. $113.41

Expenses Incurred to Date:

Advertising Costs $113.41

Send Payment and a Copy of this Statement To:
Public Service Commission
600 E Boulevard Ave Dept 408

_Bismarck ND 58505-0480

Federal Tax ID 45-0309764



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

Northwest Communications Cooperative, a Case No. PU-04-565
Cooperative Association

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, a Case No. PU-04-635
Cooperative Association

Designated Eligible Carrier

Application

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 23rd day of
February, 2005, she deposited in the United States Mail, Bismarck, North Dakota, two
envelopes with certified postage, return receipt requested, fully prepaid, securely sealed
and each containing a photocopy of:

Order

The envelopes were addressed as follows:

Mark L Stenehjem Dwight Schmitt
314 1% Ave East Northwest Communications Coop
Williston ND 58802-1366 P O Box 38
Ray ND 58849-0038
Cert. No. 7003 2260 0001 3517 9596 Cert. No. 7003 2260 0001 3517 9602

Each address shown is the respective addressee's last reasonably ascertainable post

office address. %
Subscribed and sworn to before me \
this 23rd day of February, 2005. ¢W

Notary Public

SEAL i
15 PU'04-635 Pages 1

Affidavit of Service

by Pubkc Service Commission

02/23/2005C Comm Legal llona Jerry Annette, Mike



Ay MOTION
7 , L] S

T
¥ . @

S D=2 *‘;_%/;4—;_- February 22, 2005

Northwest Communications Cooperative, A Case No. PU-04-565
Cooperative Association

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, A Case No. PU-04-635
Cooperative Association

Designated Eligible Carrier
Application

I move the Commission adopt the Order in the applications of Northwest
Communications Cooperative for a certificate of public convenience and necessity to
provide telecommunication services and for designation as an eligible carrier for federal
universal service support in the Noonan, North Dakota exchange

AB/sdh

14 PU‘04'635 Pages 1
Motion

by Public Service Commission

02/22/2005C Comm Legal liona Jerry Annette, Mike



STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

Northwest Communications Cooperative, a Case No. PU-04-565
Cooperative Association

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, a Case No. PU-04-635
Cooperative Association

Designated Eligible Carrier

Application

ORDER
February 22, 2005

On October 27, 2004, Northwest Communications Cooperative (NCC) of Ray, North
Dakota filed an application for certificate of public convenience and necessity to provide
facilities-based incumbent local exchange telecommunications services In the exchange of
Noonan, North Dakota (Case No PU-04-565) This exchange is currently served by Noonan
Farmers Telephone Company (NFTC)

On November 29, 2004, NCC amended its application to request designation as an
Eligible Telecommunications Carrier (ETC) for receiving federal universal service funding within
the Noonan Exchange (Case No PU-04-635)

NCC reports entering into an agreement to purchase facilities and assets of NFTC
relating to the provision of local exchange telecommunications services, including exchange
access and other telecommunications services, In the Noonan Exchange As of the closing
date of the transaction, NFTC would cease and NCC would commence providing incumbent
local exchange services In the Noonan exchange

On December 8, 2004 NFTC filed a Joinder in NCC’s application NFTC requested that
the current certificate of public convenience and necessity i1ssued to NFTC be relinquished to
the Commission and that NFTC’s designation as an eligible telecommunications carrier also be
relinquished

On December 15, 2004, the Commission issued a Notice of Opportunity for Hearing that
provided until January 21, 2005 for receiving comments or hearing requests No comments or
requests for hearing have been received In accordance with North Dakota Century Code
chapter 49-03 1 and North Dakota Administrative Code section 69-09-05-11(3), the
Commission’s notice identified the following issues to be considered in this matter

1 Fitness and ability of the applicant to provide service
2 Adequacy of the proposed service
3 The technical, financial and managenal ability of the applicant to
provide service
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4 Qualification of the applicant under the Telecommunications Act of
1996, Section 214(e) for designation as an ETC eligible to receive
federal universal service funding

What ETC universal service support area should be designated

Whether NFTC’s current certificate of public convenience and
necessity should be relinquished to the Commission

7 Whether upon designaton of NCC as an eligible
telecommunications carrier for the Noonan exchange, NFTC'’s
designation as an eligible telecommunications carrier should also
be relinquished

On January 19, 2005, the Public Service Commission’s Director of Accounting filed a
memorandum indicating that NCC has the financial ability to provide service

On February 9, 2005, the Commussion discussed the issues In this matter with the
applicant and Commission staff at an informal hearing

NCC, formerly known as Northwest Mutual Aild Telephone Company, has been a
provider of incumbent telecommunications service within this State since 1952 NCC s currently
providing Incumbent telecommunications services to approximately 5,200 access lines In
Williams, Divide, Burke, Ward, and Mountraill counties in North Dakota NCC's service area
nearly surrounds the Noonan exchange

The Noonan exchange has been served by NFTC and its predecessors since 1916 As
of December 31, 2003, NFTC provided service to 247 access lines The sale of the Noonan
exchange to NCC was first unanimously approved by the board of directors of NFTC, then
approved by the NFTC members by a vote of 64 to 2 at the annual meeting of members and,
finally, under NFTC Bylaws, approved by a vote of 175 to 3 by malil ballot election

Under the purchase agreement between NCC and NFTC all subscribers served by
NFTC in the Noonan exchange will become full cooperative members of NCC earning capital
credits starting on the closing date of the transaction They will be eligible to vote on all matters
coming before the members and will be eligible to seek election to the NCC Board of Directors
As NCC members, the former NFTC members will receive extended area service with all NCC
exchanges and the Portal exchange at no extra charge They will also be eligible to receive
expanded services In the form of a 52-channel CATV system, DSL Internet services, voice mail
and other calling features

It 1s NCC’s intention to immediately upgrade the NFTC switching capabilities and
become compliant with all Communications Assistance for Law Enforcement Act of 1994
(CALEA), and Local Number Portability (LNP) requirements In the past, NFTC has been unable
to comply with CALEA and LNP requirements because of its small size and the excessive cost

To be designated as an eligible telecommunications carrier, a carrier must (1) offer the
services that are supported by federal universal service support mechanisms, and offer the
services designated by the FCC for such federal support mechanisms for schools, libraries, and
health care providers, and (2) advertise the availability of such services and the charges
therefore using media of general distribution

For telecommunications customers, the services designated by the FCC for support by
universal service support mechanisms include voice grade access to the public switched
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network, local usage, dual tone multi-frequency signaling or its functional equivalent, single-
party service or Iits functional equivalent, access to emergency services, access to operator
services, access to Interexchange service, access to directory assistance and toll limitation for
qualifying low-income consumers

For schools and libraries, the service designated by the FCC for support by universal
support mechanisms Include all items listed on the Elgible Services List of the Schools and
Libraries Support Mechanism of the Universal Service Administrative Company dated October
18, 2002 For health care providers, the services supported by universal service support
mechanisms Include any telecommunications service that 1s used primarily for the provision of
health care

NCC affirms that it will offer all services that are supported by the federal universal
support mechanisms and will advertise the availability of and charges for those services using
media of general distribution throughout the Noonan exchange

NCC affirms that its Lifeline and Link Up offerings in the Noonan exchange will continue
to meet the requirements established by the FCC and the North Dakota Lifeline Plan and Link
Up Plan

The Commission finds NCC 1s qualfied under Section 214 (e) of the Communications
Act of 1934 as amended by the Telecommunications Act of 1996, for designation as an ETC
eligible to receive federal universal service funding for the Noonan exchange

The Commussion finds NCC is fit, able, and has the technical, financial and managerial
ability to provide service

The Commission finds that NCC’s proposed service is adequate

Order
The Commission Orders

1 The application of Northwest Communications Cooperative for a certificate of public
convenience and necessity to provide incumbent local exchange telecommunications services
in the Noonan exchange area Is approved, effective with the date that the asset acquisition
transaction 1s complete A certificate of public convenience and necessity will be 1ssued upon
notification by the applicants that the transaction 1s complete

2 Northwest Communications Cooperative’s application to expand its designated eligible
carrier status 1s granted and NCC I1s designated as an eligible telecommunications carrier in the
Noonan exchange area effective with the 1ssuance of a certificate of public convenience and
necessity and receipt of any required Part 36 study area waivers from the FCC

3 Noonan Farmers Telephone Company’s certificates of public convenience and necessity
for the Noonan exchange shall be relinquished and cancelled effective with the i1ssuance to
NCC of a new certificate of public convenience and necessity for the Noonan exchange
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4 Noonan Farmers Telephone Company of North Dakota will no longer be designated as
an ETC for the Noonan exchange effective upon NFTC’s relinquishing its certificate of public
convenience and necessity for the Noonan exchange

PUBLIC SERVICE COMMISSION

el fh K, Z

Susan E fald ony Clark Kevin Cramer
Commls loner President Commissioner
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— — Northwest Communications Cooperative

—— — PO. Box 38 701-568-3331 800-245-5884
C Ray, ND 58849 FAX: 701-568-7777 ncc@nccray.com
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State Capitol
600 East Boulevard Avenue
Bismarck, ND 58505-0480

RE: Northwest Communications Cooperative, Case No. PU-04-565
Northwest Communications Cooperative, Case No. PU-04-635

Commissioners:

Enclosed are the onginal and seven copies of an Affidavit of Dwight Schmutt in support
of the applications filed 1n the above matters. A copy of this document has been e-filed.

Sincerely,
Ol Nh

Dwight Schmutt
General Manager/CEO

Enclosure

cc Michel Stefonowicz
David Nace
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STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

ND PURLIC SERVIES COL-MISSH
EAECUT AL SECRETASY

Northwest Communications Cooperative, Case No. PU-04-565
A Cooperative Association,

Local Exchange Application For

Public Convenience and Necessity

Northwest Communications Cooperative, Case No. PU-04-635
A Cooperative Association,
Designated Eligible Carrier Application

STATE OF NORTH DAKOTA )
'SS. AFFIDAVIT OF DWIGHT SCHMITT
COUNTY OF WILLIAMS )

Dwight Schmitt, being first duly sworn, affirms the following statements of fact, as
requested by the members of the Public Service Commission to supplement the
previous affidavits filed in support of the application of Northwest Communications
Cooperative for a certificate of public convenience and necessity to serve the Noonan
exchange and for expansion of Northwest Communications Cooperative’s designated
eligible carrier geographical service area to include the Noonan exchange:

1. | am the General Manager/Chief Executive Officer of Northwest Communications
Cooperative (NCC);

2. Noonan Farmers Telephone Company currently serves eleven (11) subscribers
under the Link Up and Lifeline programs;

3. NCC now offers residents throughout its service area all services that are

supported by federal universal service support mechanisms under § 254(c) of
the 1996 Telecommunications Act and 47 C.F.R. § 54.101, using a combination
of its own facilities and resale of other carriers’ services, including voice grade
access to the public switched network, local usage, dual tone multi-frequency
signaling or its functional equivalent, single-party service, access to emergency
services such as 911, access to operator services, access to interexchange
service, access to directory assistance, and toll limitation for qualifying low-
income consumers. NCC also provides Link Up and Lifeline Programs pursuant
to 47 C.F.R. 54.401 et seq. and advertises the availability of all of such services
and the charges therefore using media of general distribution throughout the
NCC exchanges in addition to the NCC telephone directory and web site.

4. Beginning on the closing date of the purchase of the Noonan exchange, NCC will
offer, to all residents of the Noonan exchange area, all services that are
PU-04-565 Pages 2 11 PU-04-635 Pages 2
Affidavit of Dwight Schmitt Affidavit of Dwight Schmitt
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supported by federal universal service support mechanisms under § 254(c) of
the 1996 Telecommunications Act and 47 C.F.R. § 54.101, using a combination
of its own facilities and resale of other carriers’ services, including voice grade
access to the public switched network, local usage, dual tone multi-frequency
signaling or its functional equivalent, single-party service, access to emergency
services such as 911, access to operator services, access to interexchange
service, access to directory assistance, and toll limitation for qualifying low-
income consumers. NCC will also provide Link Up and Lifeline Programs
pursuant to 47 C.F.R. § 54.401 et seq. to all qualified applicants of the Noonan
exchange and will advertise the availability of such services and the charges
therefore using the Crosby Journal published in Crosby, ND, the Tioga Tribune,
published in Tioga, ND, and the Burke County Tribune, published in Bowbells,
ND, in addition to publishing such information in the NCC telephone directory
and on the NCC web site. All of these media are also currently used by NCC to
advertise the availability of such services.

DATED this __/ | day of February, 2005.

OS5k

DWIGHT SCHMITT -

SUBSCRIBED and sworn to before me this _| S day of February, 2005.

(SEAL) UJ\)L ol

Notary Pgblic
Divide County, North Dakota
My Commission Expires:
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North Dakota Public Service Commission

INFORMAL HEARING
February 9, 2005

Northwest Communications Cooperative, a Case No. PU-04-565
Cooperative Association Filed: 10/27/04
Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, a Case No. PU-04-635
Cooperative Association Filed: 11/29/04
Designated Eligible Carrier

Application

Summary of Proposal: Northwest Communications Cooperative (NCC) filed an
application for Eligible Telecommunications Carrier (ETC) designation and for a
certificate of Public Convenience and Necessity to provide facilities-based incumbent
local exchange telecommunications service in the Noonan exchange. This exchange is
currently served by Noonan Farmers Telephone Company (NFTC).

NCC reports entering into an agreement to purchase facilities and assets of NFTC
relating to the provision of local exchange telecommunications services, including
exchange access and other telecommunications services, in the Noonan Exchange. As
of the closing date of the transaction, NFTC would cease and NCC would commence
providing incumbent local exchange services in the Noonan Exchange.

Procedural History: On October 27, 2004, NCC filed an application for a certificate of
public convenience and necessity to provide facilities-based incumbent local exchange
telecommunications services in the exchange of Noonan, North Dakota (Case No. PU-
04-565). On November 29, 2004, NCC amended its application to also request ETC
designation for the Noonan Exchange (Case No. PU-04-635). On December 8, 2004
NFTC filed a Joinder in NCC’s application. NFTC requests that, upon the grant of a
certificate of public convenience and necessity to NCC, the current certificate previously
granted by the Commission to NFTC be relinquished and that NFTC’s designation as an
eligible telecommunications carrier also be relinquished.

On December 15, 2004 the Commission issued a Notice of Opportunity for Hearing,
which provided until January 21, 2005 for receiving comments or hearing requests. No
comments or requests for hearing have been received.

Discussion: NCC, formerly known as Northwest Mutual Aid Telephone Company, has
been a provider of incumbent telecommunications service within this State since 1952.
NCC is currently providing incumbent telecommunications services in Williams, Divide,

14  PU-04-565 Pages 3 10 PU-04-635 Pages 3
Informal Hearing held Informal Hearing held
by Public Service Commission by Public Service Commission
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Burke, Ward, and Mountrail counties in North Dakota. NCC's service area surrounds the
Noonan exchange.

The Noonan exchange has been served by NFTC and its predecessors since 1916. As
of December 31, 2003, NFTC provided service to 247 access lines. The sale of the
Noonan exchange to NCC was first unanimously approved by the board of directors of
NFTC, then approved by the NFTC members by a vote of 64 to 2 at the annual meeting
of members and, finally, under NFTC Bylaws, approved by a vote of 175 to 3 by mail
ballot election.

Pursuant to the purchase agreement between NCC and NFTC all subscribers served by
NFTC in the Noonan exchange as of the closing date will be served by NCC. In
addition, all NFTC Members who subscribe to local telephone exchange service will
become full cooperative members of NCC earning capital credits starting on the closing
date. As NCC members, the former NFTC members will have extended area service
with all NCC exchanges and the Portal exchange at no charge. As members of NCC,
the former NFTC Members will be eligible to receive expanded services in the form of a
52-channel CATV system, expanded DSL Internet services, voice mail, other additional
calling features, and simplified billing to replace the multiple bills they now receive for
other services. It is NCC’s intention to immediately upgrade the NFTC switching
capabilities and become compliant with all Communications Assistance for Law
Enforcement Act of 1994 (CALEA), and Local Number Portability (LNP) requirements.
In the past, NFTC has been unable to comply with CALEA and LNP requirements
because of its small size and the excessive cost.

NCC has developed a plan for representation to the Noonan subscribers on the NCC
Board of Directors. Each director of NCC now represents an average of approximately
523 members. NCC states that to grant one new director for the Noonan exchange of
approximately 200 members would not be fair to the current members of NCC. For that
reason the NCC Board of Directors intents to add the Noonan exchange to District 4
with the Columbus and Lignite exchanges. NCC states this will further balance the
present director district sizes. The Noonan members were informed prior to any vote on
the sale to NCC that they would not have separate representation on the NCC Board of
Directors. They will however, immediately be eligible to vote on all matters coming
before the members at the next annual meeting of the members in June 2005. In
addition, those members who reside within the district will also be eligible to seek
election to the NCC Board of Directors through a petition singed by not less than 25
members when the District 4 board member’s term expires in June 2005.

NCC affirms it will offer all services that are supported by the federal universal service
support mechanisms and has and will continue to advertise the availability of those
services and the charges therefore using media of general distribution throughout all of
the Noonan exchange. An FCC waiver of the Part 36, Subpart H, Appendix-Glossary of
the FCC Rules is being applied for and the parties request a letter indicating to the FCC
that the Commission approves or does not object to such waiver or modification.



A limited staff financial review, see staff memo dated January 19, 2005, indicated that
NCC has the financial ability to provide service.

Recommendation: | recommend the Commission issue an order granting certificates
of Public Convenience and Necessity effective with the closing date of the asset transfer
and granting eligible telecommunications carrier designation effective upon issuance of
the FCC waiver. The parties could then send a copy of the order to the FCC as
indication of the Commission’s support for their Part 36 waiver application.

Prepared by: Annette Bendish
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McKENNETT STENEHJEM REIERSON FORSBERG & HERMANSON, P.C.

ATTORNEYS AND COUNSELORS AT LAW

RICHARD A McKENNETT 314 1ST AVENUE EAST MARK L STENEHJEM*
KENT REIERSON** P O BOX 1366 LAUREL J FORSBERG*
DAVID T HERMANSON* WILLISTON, NORTH DAKOTA 58802-1366 VALESKA A HERMANSON*

PHONE (701) 577-6771 / FAX (701) 577-2163

*ALSO ADMITTED IN MONTANA
**CERTIFIED CIVIL TRIAL SPECIALIST TAMMY LaCROSSE, PARALEGAL

BRANCH OFFICE LOCATED IN WATFORD CITY, ND
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Public Service Commission e AW oS aos ol
ATTN: Public Utilities Section i iv*m
State CapitOI Nr‘l sty ot -~ ’\F‘”;"‘::!V“’ﬂ
600 East Boulevard Avenue ‘.ﬂ I o

Bismarck, ND 58505-0480

RE: Northwest Communications Cooperative, Case No. PU-04-565
Northwest Communications Cooperative, Case No. PU-04-635

Gentlemen.

Enclosed please find the original and seven copies of an Affidavit of Arvin Larson in
support of the applications filed in the above matters. Attached to the affidavit are
exhibits 6 (telephone directory ad), 7 (internet site ad) and 8 (copy of the Petition filed
with the FCC on December 15, 2004)

A copy of all of these documents has been e-filed.

Sinperely,
(\

[

KL. STENEHJEM

MLS If
cc Michel Stefonowicz

David Nace
S \wp51\clientiN\Northwest Communications Cooperative\NOONAN 2004 2842904 08\PSC letter 01-24-05 wpd

PU-04-565 Pages 22 ’
| 9 PU-04-635 Pages 22

Affidavit of Arvin Larson & exhibits
Affidavit of Arvin Larson & exhibits

by Northwest Communications Cooperative a Coopere
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STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

Northwest Communications Cooperative, Case No. PU-04-565
A Cooperative Association,

Local Exchange Application For

Public Convenience and Necessity

Northwest Communications Cooperative, Case No. PU-04-635
A Cooperative Association,
Designated Eligible Carrier Application

STATE OF NORTH DAKOTA )
'SS. AFFIDAVIT OF ARVIN LARSON
COUNTY OF WILLIAMS )

Arvin Larson, being first duly sworn, affirms the following statement of facts, in
support of the application of Northwest Communications Cooperative for a certificate of
public convenience and necessity to serve the Noonan exchange and for expansion of
Northwest Communications Cooperative’s designated eligible carrier geographical
service area to include the Noonan exchange:

1. Northwest Communications Cooperative, a Cooperative Association, (NCC) formerly
known as Northwest Mutual Aid Telephone Corporation, has been a provider of
telecommunications service within this State since 1952.

2. NCC, under Certificates of Public Convenience and Necessity issued by this
Commission, is providing telecommunications service in Williams, Divide, Burke,
Ward and Mountrail counties of North Dakota, and in the following exchange areas
in those counties:

Exchange Prefix/Name

528 Alamo 596 Flaxton 464 Powers Lake
377 Bowbells 694 Grenora 568 Ray

939 Columbus 933 Lignite 875 Round Prairie
965 Crosby 826 Marmon 664 Tioga

859 Epping 546 McGregor 539 Wildrose

3. | am the President of NCC. Members of the board of directors of NCC and the
length of their service as directors is as follows:
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NAME Office Director District | Exchange(s)
Since

Arvin Larson President 1985 2 Ray & Epping

Jim Simonson Vice Pres. 1996 7 Crosby

Robert Austreim Sec./Treas. 1994 1 Marmon , Grenora &
Round Prairie

Ron Brothen 1986 4 Columbus & Lignite

Glenda Burtman 1993 3 Wildrose, Alamo &
McGregor

Wayne Christensen 1988 6 Bowbells & Flaxton

Randy Lalim 1996 8 Tioga

Elda Titus 1983 5 Powers Lake

4. The members of the board of directors are all leaders in their respective
communities. They are also active in state and national telecommunications
associations. Director Brothen currently serves as a director of the National
Information Solutions Cooperative (NISC) representing telecommunications carriers
from this region. Director Titus recently completed a seven year term on the
National Telephone Cooperative Association (NTCA) Healthcare Committee. | am
currently serving on the NTCA Policies and Bylaws Committee. Various other
directors have served on other national committees in the past. Director Simonson
is currently serving as President of the North Dakota Association of Telephone
Cooperatives (NDATC). Other members of the board of directors currently serve on
various NDATC committees and have served as officers of the NDATC including
president. In order to better represent the interests of the members of NCC and
stay informed about telecommunications issues, all members of the NCC board of
directors regularly attend the NDATC statewide meetings and the NTCA annual
meetings. In addition, the entire board of directors and senior management meets
annually for a directors strategic planning session. As a matter of course, the board
of directors meets monthly and seldom does any director miss a monthly board
meeting.

5. Dwight Schmitt has been the General Manager/Chief Executive Officer of NCC
since the fall of 2003. Prior to joining NCC, Mr. Schmitt had experience in
telecommunications management in the state of lowa. Mike Steffan has been the
office manager for NCC since 1998. Mr. Steffan is a certified public accountant and
practiced as a certified public accountant in private accounting firms for twenty years
before joining NCC. Excluding GM/CEO Schmitt and Office Manager Steffan, the
four remaining members of NCC’s senior management staff have a combined
employment service with NCC of 116 years. The staff of NCC has assisted in
maintaining its operational, technical and organizational skills and in providing up to
date services to its members and other patrons, in part, by NCC'’s affiliations with a
number of organizations including the NDATC, the North Dakota
Telecommunications Cooperatives Association, the North Dakota Telephone
Association, North Dakota Long Distance, NISC, the Dakota Carrier Network, and
the NTCA.
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. In addition to the 5,239 access lines NCC currently serves, it also desires to provide
telecommunications service to the Noonan exchange located in a portion of Divide
County not now served by NCC. The Noonan exchange has been served by the
Noonan Farmers Telephone Company (NFTC) and its predecessors since 1916. As
of December 31, 2003, NFTC provided service to 247 access lines. NCC and NFTC
have entered into a Purchase and Sale Agreement for NCC’s purchase of NFTC's
current assets and facilities relating to the provision of local exchange
telecommunications service and other telecommunications services in the Noonan
exchange. As of the closing date of the transaction, NFTC intends to cease doing
business as a provider of local exchange telecommunications service at which time
NCC will provide such services in the Noonan exchange.

. Both NCC and NFTC participate in NECA pools to collect access charges from
interexchange carriers at the rates contained in tariffs filed by NECA. In addition,
both NCC and NFTC participate as “average schedule companies” and, as such,
receive compensation for use of their interstate common carrier services on the
basis of formulas approved by the Federal Communications Commission.

. As shown by the map of NCC’s current exchanges previously filed with this
Commission as Exhibit 4, the Noonan exchange is bordered on the north by the
province of Saskatchewan, Canada, and on the east, west and south by four NCC
exchanges. Current members of NCC have system wide extended area service
without additional charge. Currently members of the Noonan Farmers Telephone
Company have EAS only to the Crosby exchange.

. Pursuant to the purchase agreement between NCC and NFTC, all subscribers
currently served by NFTC in the Noonan exchange will be served by NCC beginning
on the closing date. In addition, all NFTC members who subscribe to local
telephone exchange service from NCC as of the closing date will become full
cooperative members of NCC earning capital credits starting upon the closing date.
As NCC members, the former NFTC members will then have EAS at no charge with
all NCC exchanges and the Portal exchange which is located on the Canadian
border, north of the Lignite exchange.

10. Currently, members of NCC and subscribers to its services enjoy comprehensive

and technologically advanced services including call forward, call forward-busy line,
call forward-no answer, call hold, call return, call screening, remote call forward, do
not disturb, preferred call forward, priority ringing, repeat dialing, speed dialing, voice
mail, three-way calling, caller ID, caller ID on call waiting, caller 1D blocking, warm
line, speed call acceptance, voice/data protection, personal ringing, call trace and
toll restricter. NCC also participates in the lifeline and linkup programs to eligible
subscribers. As required by law, NCC advertises the availability of these services in
its telephone directory (see Exhibit 6, attached hereto), on its internet site (see
Exhibit 7, attached hereto), and in its monthly publication, the Ringer. All of these
services will be available to NFTC members as of the closing date.
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11 | attended the NFTC member meetings held prior to member approval of the sale to
NCC. The NFTC members were informed that their basic telephone rates would be
higher with NCC. However, they were also informed that they would have additional
benefits available. In addition to system wide EAS, other benefits available through
NCC which were not available through NFTC include CATV with up to 52 channels,
dial-up internet with turbo net accelerator, or high speed DSL internet service of up
to 1 meg. They will also have the ability to receive one simplified bill to include their
local telephone service, long distance service, internet, MMDS, and CATV.

12.1 am aware that, because of its small size, NFTC has been unable to comply with
the Communications Assistance with Law Enforcement Act and Local Number
Portability requirements of Federal law because of the excessive cost of such
compliance. Itis NCC's intention to immediately upgrade the NFTC switching
capabilities in order that they may function on the NCC ring and be compliant with all
CALEA and LNP requirements.

13.We anticipate concern by the Commission about representation of the Noonan
subscribers on the NCC Board of Directors. Each director of NCC now represents
an average of approximately 523 members. To grant one new director for the
Noonan exchange of approximately 200 members would not be fair to the current
members of NCC. For that reason the NCC board of directors intends to add the
Noonan exchange to District 4 if these applications are finally approved by this
Commission and the Federal Communications Commission. That process will unite
the Noonan members with their friends and neighbors from the Columbus and
Lignite exchanges and further balance the present director district sizes. The
Noonan members were informed prior to any vote on the sale to NCC that they
would not have separate representation on the NCC board of directors. They will,
however, immediately be eligible to vote on all matters coming before the members
at the next annual meeting of the members in June of 2005. In addition, those
members who reside within the district will also be eligible to seek election to the
NCC board of directors through a petition signed by not less than 15 members when
the District 4 board member’s term next expires—which is in June of 2005

14.NCC hopes to have this process approved as soon as possible and has also
requested the Federal Communication Commission to waive Its freeze of the study
area boundaries for the Universal Service Fund in this matter because the
remaining operating telecommunications service provider, NCC, will receive no more
in Universal Service Fund distributions than would be received by NCC and NFTC
separately. A copy of the Petition filed with the FCC on December 15, 2004, is
attached to this Affidavit, marked Exhibit 8.

DATED this Q ‘)l day of January, 2005.

Vs

/
ARVIN LARSON
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SUBSCRIBED and sworn to before me this 2=t day of January, 2005.

(SEAL) purao; N oot ”S@C@mﬂ

Notary @ublic \ Q
Divide County, North Dakota
" MARI TORGESON-BERGSTROM ] My Commission ExpiresC¥2 ¢ (O
Notary Public
State of North Dakots

| My Commission Expires August 17, 2010
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© 2004 Northwest North Dakota Telephone Directory 1 1

GENERAL INFORMATION

REGULATIONS AND RATES

Rates applicable to the furnishing of the various services by the telephone company are contamed in tanfls on file in the business
office and with the North Dakota Public Service Commuission

DEFAULT OF PAYMENT

Charges for exchange service (Local Service) and facilihes are bilied in advance and all bills,
including charges for long distance service are due when rendered FAILURE TO RECEIVE A BILL DOES NOT EXEMPT THE
SUBSCRIBER FROM PROMPT PAYMENT OF HIS ACCOUNT in the event of any default of payment the company reserves the right to
discontinue at once the subscriber's service or disconnect and remove its telephone equipment The subscriber whose telephone service
is disconnected for non payment or late payment of their telephone bills, to re-establish service must
(A) Pay bill in full
(B) Pay service connection charges

After being disconnected for non-payment and full payment 1s then made, the Telephone Company cannot guarante that your service wil =
be restored the same day ]

RIGHT OF ACCESS TO PREMISES

At all reasonable times the Telephone Company through its authorized employees, shall have the right of access to the premises of the
subscnber to install, inspect or repair the lines or equipment, or to remove them upon termination of the subscribers’ nght of use
Employees are nstructed not to work under hazardous conditions Such conditions include but are not hmited to
Areas where in the employee’s jJudgement there 1s 1mproper electrical wiring, poor ventilahon, faulty fuel tanks or ines, poisonous
gases, domestic amimals or Infestations of insects, mice, snakes, rates, etc Also they are not to work in unsanitary areas that may
be infected with disease It is the subscnbers’ responsibility to provide an acceptable working condition if Telephone employees are
to perform the services requested on the premise

DIRECTORIES

Every precaution 1s taken to prevent errors or omissions in directories,but we cannot guarantee agamnst them, nor can we assume
hability for damages caused a customer because of errors or omissions

EXTENDED AREA SERVICE INFORMATION (EAS)

" NCC has system-wide EAS (Extended Area Service) This means you do not need to dial 1+701 to place a call to any of the NCC's 15
exchanges when you are calling from an NCC exchange The following Extended Area Service also exists This means that you can dial
direct free of any toil charges Do Not Dial “1-701” before you dial the directory number Dial As Follows

Epping to Williston . .Dial Directory Number Crosby to Ambrose Dial Directory Number

Marmon to Williston . .. Dial Directory Number Crosby to Fortuna .... Dial Directory Number

Round Prarrie to Crosby to Noonan Dial Directory Number
Williston . .. ....... Dial Directory Number

MISSION STATEMENT

It 1s the mussion of Northwest Communications Cooperative to be the premier provider of communications services in northwest
North Dakota

CORE VALUES

We exist for the benefit of our customers, and will provide tugh-quality, competitively-priced services

We will be good stewards of the Cooperative’s assets, and offer services where they are technically and economically feasible, to
ensure long-term financial viability

Our employees are an important asset, and we will provide them with the opportunihes and tools necessary to accomplish our
mission

For our communities, we will continue to be good corporate citizens, and strive fo enhance the quality of life in northwest North
Dakota

We will conduct our business with the highest degree of integrity

Exhibit #6
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Northwest Communications Cooperative
X Universal Telephone Service
Under the Telecommunications Act of 1996, “universal service” means basic telephone service that i1s available to all
consumers Universal service 1s voice grade access to the telecommunications network, including local usage, touch-
tone calling, single-party service, access to emergency 911 service, access to operator service, and discounted
services to qualifying low-income consumers All of these services are available from Northwest Communications

Cooperative In these areas ‘
Alamo, Bowbells, Columbus, Crosby, Epping, Flaxton, Grenora, Lignite, Marmon, McGregor, Powers Lake,
Ray, Round Praine, Tioga, and Wildrose.

Effective January, 2004, monthly charges for these universal services are:

Basic local resident service: $14.50-$17.50
(Charges vary depending on extended area service (EAS) to designated service areas)
Touch-tone Service No additional charge
Single Party Service No additional charge
Access to emergency service: No additional charge
(Local government assesses a tax to pay for special equipment)

Access to operator services No additional charge

(Charges for services vary and are determined by the long distance carrier you have chosen that provides your
operator service )

Access to directory assistance: No additional charge

(Charges for services provided by Directory Assistance vary and are determined by the long distance carner that
provides the service )

Low-income Programs:

Lifeline (low-income) monthly discounts $8.25-$10.00 Discount

(Toll blocking to prevent long distance calls from your phone, available at no charge to qualifying
low-income consumers) i

Linkup (low-income) hook-up discounts 50% or $30.00 whichever is less

Fixed Federal, State and Local Prescribed Charges:
Federal Subscriber Line Charge:

Residential & Single-Line Business $6.50
Multi-Line Business $9.20
Federal Universal Service Charge $0.57
Telecommunications Relay Service . $0.06
E911-Emergency Services (where applicable) $1.00

If you have any questions on Universal Services, please contact NCC toll-free at 1-800-245-5884 or 568-3331.

Lifeline and Link Up Programs

Link Up saves you 50% of mtial charges to hook up pnimary telephone service, or $30 00, whichever is less

Lifeline can save you at least $8 25 on your monthly phone bill for primary local telephone service.

Any North Dakota resident who qualifies under any one of the four major economic assistance programs 1s
eligible Those four piograms are TEEM (AFDC), Food Stamps, Energy Assistance, and Medicaid.

When you qualify for any of the above four programs, you recerve a qualifying certificate by mail within a
month after your application 1s approved Simply provide the qualifying certificate to your local telephone company

If you no longer qualify for any of the four economic programs, then you no longer qualify for Link Up or
Lifeline.

For more information on Link Up and Lifeline, call your local telephone company For questions on eligibility,
call your county social services office
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Telephone features include:

CALL FORWARD: Eliminate missed calls by
directing them to follow you wherever you go.

CALL FORWARD-BUSY LINE: Redirect your
calls only when your line 1s busy.

CALL FORWARD-NO ANSWER: Redirect your
calls after a pre-determined number of rings with no
answer.

CALL HOLD: Dial a special code to place
someone on hold to talk privately with someone in
the room or to take the call on another extension.

CALL RETURN: Dial a special code and an
announcement will give you the number of the last
party that called.

CALL SCREENING: Create a list of 6 numbers
from which you do not wish to receive calls. They
will receive a recorded announcement.

REMOTE CALL FORWARD: Activate and
deactivate Call Forward from a telephone other
than your own.

DO NOT DISTURB: Prevent calls from ringing
your phone by diverting them to a recorded
announcement. Great for taking afternoon naps!

PREFERRED CALL FORWARD: Create a list
of 6 important numbers that will be forwarded to
your new location. All others will ring your phone
normally.

VOICE MAIL
even when you

Your }l)lhone 1s answered
are on the phone. Family

mailboxes allow private messages to be left

for each famuly
your voice mail
phone, anytime

member. You have access to
box from any touch tone
anywhere. Your voice

mailbox and thg messages in your mailbox

are private bec;
protected. Voi
convenience amn

se the mailbox is password
e mail can give you the
the technology without the

need to buy and maintain equipment. Callers

can review, app
message before
your voice mail
save or discard
mailbox. Voice
equipment or w|
mail is easy to v
guide you thro
and retrieving

THREE-WAY
when talking to
parties and con
together.

CALLERID:
and number bef]

CALLERIDo
have Call Waity]
and number of

end, or iscard a

it is actually  delivered to
box. You can selectively
messages in your voice
mail requires no special
res in your home. Voice
se. Friendly voice prompts
h each step in delivering
pur voice mail messages.

CALLING: Save time
family by calling TWO
ecting all three of you

See the calling party’s name
bre you answer the call.

h CALL-WAITING: If you
nﬁ, you can see the name
vho 1s calling when you are

on the phone with another party. Thi

requires a speci
box or special tg

CALLERID B

Per Call: AlloW

s
h] Caller ID-on-Call-Waiting
tlephone (CPE).

LOCKING:

s the subscriber to prevent

their telephone
to the called pa

humber from being delivered

BLOCKING PER CALL 1s
and is availablejon your line now.

FREE
PRIORITY RINGING: Identify important calls
from a list of 6 numbers that will ring your phone

differently than all other callers. CALLER ID BLOCKING:

Per Line: This feature 1s usually used where
anonymity is refjuired, such as law
enforcement centers, abuse shelters, etc.

REPEAT DIALING: Dial a two digit code and
your phone will automatically try to re-dial the
busy number you just tried to call.

SPEED CALLING: No need to remember long
numbers. Dial a one or two digit code and
automatically dial up to 30 pre-programmed
numbers.

Exhibit #7
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Lifeline and Link Up Programs

Link Up saves you 50% of initial charges
to hook up primary telephone service, or
$30.00, whicheverlis less.

Lifeline can save you at least $5.25 on
your monthly phore bill for primary local
telephone service.

Any North Dakpta resident who
qualifies under gny one of the four major
economic assigtance programs is
eligible. Those fo programs are:

*TEEM (AFDC)
eFood $tamps
Assistance
eMedidaid

When you qualify for any of the above
four programs, yoy receive a qualifying
certificate by mai|] within a month after your
application is apprgved. Simply provide the
qualifying certificate to your local telephone
company.

If you no longer qualify for any of the four
economic programsg, then you no longer
qualify for Link Up or Lifeline.

Lifeline, call your focal telephone company.

For questions on eligibility, call your
county social servifes office.

http://www.nccray.com/telephone.html 1/21/2005
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CUSTOMER PREMISE EQUIPMENT

Single & multi-line touch tone telephones for home or business.
Complete Avaya key systems for multi-line-multi-phone busine
Volume adjustable handsets for hearing impaired.
“Sensaphone”—auto-dialing monitor of power, temperature, no
Basic Caller-ID box—name & number.

Caller ID-On Call Waiting box—name & number.

Lifeline phone with remote dial pendant.

Power surge protectors for TV & computer.

Telephone extension cords, handset coil cords, jacks & T-taps.

~N— Northwest Communications Cooperative
":.96_ P.0.Box38 Ray, ND 58849

Special high volume telephone ringers or lights for high noise af;

5s needs.

[SC.

€as.

Phone 701-568-3331 800-245-5884 Fax 701-568-7777
nec(@nccray.com

hitp://www.nccray.com/telephone.html

ragoc o uvio

1/21/2005
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GENERAL INFORMATION

REGULATIONS AND RATES
Rates applicable to the furnishing of the various services by the telephone company are contained in tariffs on file in the business
office and with the North Dakota Public Service Commission

DEFAULT OF PAYMENT

Charges for exchange service (Local Service) and facilites are billed in advance and all bills,
including charges for long distance service are due when rendered FAILURE TO RECEIVE A BILL DOES NOT EXEMPT THE
SUBSCRIBER FROM PROMPT PAYMENT OF HIS ACCOUNT In the event of any default of payment the company reserves the night to
discontinue at once the subscnber’s service or disconnect and remove its telephone equipment The subscriber whose telephone service
1s disconnected for non payment or late payment of their telephone bills, to re-establish service must
(A) Pay bill in full
(B) Pay service connection charges.

After being disconnected for non-payment and full payment i1s then made, the Telephone Company cannot guarante that your service will |;

be restored the same day

RIGHT OF ACCESS TO PREMISES

At all reasonable times the Telephone Company through its authorized employees, shall have the right of access to the premises of the
subscriber to install, inspect or repair the lines or equipment, or to remove them upon termination of the subscribers’ nght of use.
Employees are instructed not to work under hazardous conditions Such conditions include but are not hmited to
Areas where in the employee’s judgement there 1s improper electrical wiring, poor ventilation, faulty fuel tanks or lines, poisonous
gases, domestic animals or infestations of insects, mice, snakes, rates, etc Also they are not to work in unsanitary areas that may
be infected with disease It 1s the subscribers’ responsibility to provide an acceptable working condition if Telephone employees are
to perform the services requested on the premise

'

DIRECTORIES
Every precaution 1s taken to prevent errors or omissions in directories,but we cannot guarantee agamnst them, nor can we assume
hability for damages caused a customer because of errors or omissions

EXTENDED AREA SERVICE INFORMATION (EAS)

" NCC has system-wide EAS (Extended Area Service) This means you do not need to dial 1+701 to place a call to any of the NCC's 15
exchanges when you are calling from an NCC exchange The following Extended Area Service also exists This means that you can dial
direct free of any toll charges. Do Not Dial “1-701" before you dial the directory number Dial As Follows

Epping to Williston .... . Dial Directory Number Crosby to Ambrose  .Dral Directory Number

Marmon to Williston . . .Dial Directory Number Crosby to Fortuna . . Dial Directory Number

Round Prairie to Crosby to Noonan . Dial Directory Number
Wiliston .... .....  ...Dial Directory Number

MISSION STATEMENT

It 1s the mission of Northwest Communications Cooperative to be the premier provider of communications services in northwest
North Dakota

CORE VALUES

We exist for the benefit of our customers, and will provide high-quality, competitively-priced services

We will be good stewards of the Cooperative’s assets, and offer services where they are technically and economuically feasible, to
ensure long-term financial viability .

Our employees are an important asset, and we will provide them with the opportunities and tools necessary to accomplish our
mission

For our communities, we will continue to be good corporate citizens, and strive to enhance the quality of life in northwest North
Dakota

We will conduct our business with the highest degree of integnity

Exhibit #6
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Northwest Communications Cooperative
X Universal Telephone Service
Under the Telecommunications Act of 1996, “universal service” means basic telephone service that is available to all
consumers Universal service is voice grade access to the telecommunications network, including local usage, touch-
tone calling, single-party service, access to emergency 911 service, access to operator service, and discounted
services to qualifying low-income consumers. All of these services are available from Northwest Communications

Cooperative in these areas.
Alamo, Bowbells, Columbus, Crosby, Epping, Flaxton, Grenora, Lignite, Marmon, McGregor, Powers Lake,
Ray, Round Prairie, Tioga, and Wildrose.

Effective January, 2004, monthly charges for these universal services are:

Basic local resident servica: $14.50-317.50
(Charges vary depending on extended area service (EAS) to designated service areas)
Touch-tone Service No additional charge
Single Party Service No additional charge
Access to emergency service: No additional charge
(Local government assesses a tax to pay for special equipment)

Access to operator services: No additional charge

(Charges for services vary and are determined by the long distance carrier you have chosen that provides your
operator service.) .
Access to directory assistance: No additional charge h
(Charges for services provided by Directory Assistance vary and are determined by the long distance carrier that
provides the service )

Low-income Programs:

Lifeline (low-income) monthly discounts $8.25-$10.00 Discount
(Toll blocking to prevent long distance calls from your phone, available at no charge to qualifying
low-income consumers)

"~ Linkup (low-income) hook-up discounts 50% or $30.00 whichever is less

Fixed Federal, State and Local Prescribed Charges:
Federal Subscriber Line Charge:

Residential & Single-Line Business $6.50
Muiti-Line Business $9.20
Federal Universal Service Charge $0.57
Telecommunications Relay Service $0.06
E911-Emergency Services (where applicable) $1.00

If you have any questions on Universal Services, please contact NCC toll-free at 1-800-245-5884 or 568-3331,

Lifeline and Link Up Programs

Link Up saves you 50% of mmtial charges to hook up primary telephone service, or $30 00, whichever 1s less.

Lifeline can save you at least $8 25 on your monthly phone bill for primary local telephone service. <

Any North Dakota resident who qualifies under any one of the four major economic assistance programs 1s .
ehgible Those four programs are TEEM (AFDC), Food Stamps, Energy Assistance, and Medicaid.

When you qualify for any of the above four programs, you receive a qualifying certificate by mail wathin a
month after your apphcation 1s approved Simply provide the qualifying certificate to your local telephone company.

If you no longer qualify for any of the four economic programs, then you no longer qualify for Link Up or
Lifeline.

For more information on Link Up and Lifeline, call your local telephone company. For questions on eligibility,
call your county social services office.

T
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READ INSTRUCTIONS CAREFULLY Approved by OMB
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION 3060.0589
REMITTANCE ADVICE Poge 3_ o

() LOCKBOX#

358140 ceneeemr o DEC 15 2004

Bty iy oosn oocd

- SECTION A~ PAYER INFORMATION

mm poying by eredit cord enter name exacily o5 1t appears onthe card) (3) TOTAL AMOUNT PAID (U S Doltors and cents)
Northwest Communications Cooperative $6.840.00

(%) STREET ADDRESS LINE NO 1
P.O.Box 38

(5) STREET ADDRESS LINENO 2

By {(STATE | (8) ZiP CODE
Rav ND 58840-0038
(5) DA VTIME TELEPHONE NUMBER (nchude bren codc) [ (10) COUNTRY CODE (ifnota USA )
(701) 628-7031

FCC REGISTRATION NUMBER (FRN) REQUIRED

{11) PAYER (FRN)
00024776 93

COMPLETE SECTION BELOW FOR EACH SERVICE. IF MORE BOXES ARE NEEDED, USE CONTINUATION SEEET
{13} APPLICANT NAME

Northwest Communications Cooperative

{14) STREET ADDRESSLINENO
P.O. Box 38

(15) STREET ADDRESS LINENO 2

=1 (I)STATE | (18)ZiF CODE
Ravy ND SBB4aY-LUSE
[~{15) DAYTIME TELEPHONE NUMBER {include breg code) {20) COUNTRY CODE (i notmUS A )
(701) 628-7031 _
FCC REGIS TRATION NUMBER (FRN) REQUIRED

— e v ———————
{21) APPLICANT (FRN) - {Z2)FCCUSEONLY : .

0002 4776 93 B st AR
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
B e e e — ——
(23A) CALL SIGN/OTHER ID {24A) PAYMENT TYPE CODE (25A) QUANTTTY
BEA 1
{26A) FEE DUE FOR (PTC) (27A) TOTAL FEE
] $6,840.00
{2BA)FCCCODE} (29A) FCC CODE2
e e ————
{23B) CALL SIGN/OTHER ID (28B) PAYMENT TYPE CODE
(26B) FEE DUE FOR (PTC) {27B) TOTAL FEE
(28B)FCC CODE1 {29B) FCCCODE2
SECTION D - CERTIFICATION
CERTIFICATION STATEMENT
1 cenify under penalty of parjury that the foregoing and supporiing inlt ion is truc and correet to
the best of my knowledge, information and beiel ‘
SIGNATURE DATE
SECTION E- CREDIT CARD PAYMENT INFORMATION
MASTERCARD VISA, AMEX DISCOVER
ACCOUNT NUMBER EXPIRATION DATE
1 hereby suthonze the FCC to charge my eredit cord Tor the service{s)/auth herewn deseribed
SIGNATURE, DATE
SEE PUBLIC BURDEN ON REVERSE FCC FORM 159 FEBRUARY 2003(REVISED)

Exhibit 8



RUSSELL D LUKAS+
DAVID L. NACE#+
THOMAS GUTIERREZ+
ELIZABETH R SACHS+
GEORGE L. LYON, JR ¢
PAMELA L. GIST+

DAVID A LAFURIA+
MARILYN SUCHECK! MENSE+
B.LYNN F. RATNAVALE+
TODD SLAMOWITZ
STEVEN M CHERNOFF+

LUKAS, NACE, GUTIERREZ & SACHS
CHARTERED
1650 TYSONS BOULEVARD
SUITE 1500
MCLEAN, VA 22102
703-584-8678
FAX: 703-584-8696

December 15, 2004

Federal Communications Commission
Wireline Competition Services — PPI
Tariffs Accounting Rule Waiver

PO Box 358140

Pittsburgh, Pennsylvania 15251-5140

Dear Sir or Madam:

CONSULTING ENGINEERS
ALl KUZEHKANANI
LEROY A ADAM
LEILA REZANAVAZ

OF COUNSEL
JOHNJ McAvoY+
J K HAGE il1++
LEONARD S KOLSKY+++

+ADMITTED ONLY IN DT
+ADMITTED ONLY IN NY
+HADMITTED ONLY IN MA

http//www feclaw.com

WRITER'S DIRECT DIAL

{703) 584-8661
dnace@fcclaw.com

On behalf of Northern Communications Cooperative (FRN: 0002477693) (“NCC”) and
Noonan Farmers Telephone Company (FRN: 0004382958), there is submitted herewith a “Petition
for Waiver to Change Study Area Boundaries.”

This submission includes FCC Form 159 and a check from NCC in the amount of $6,840.00
in payment of the required filing fee.

Should any questions arise, please communicate directly with this office

Very truly yours,

%M/
Da¢id L. Nace



Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D. C. 20554

In the Matter of

NORTHWEST COMMUNICATIONS File No.

COOPERATIVE

NOONAN FARMERS TELEPHONE
COMPANY

Petition of Local Exchange Carriers
Carriers for Waiver of "Study Area"
Boundaries as defined in Appendix —
Glossary of Part 36 in Connection with

a Proposed Acquisition of Assets of
Noonan Farmers Telephone Company by
Northwest Communications Cooperative
Regarding the Companies' Exchange Areas
in the State of North Dakota

Nt gt et Nt g Nt e gt Nt Nt ot vt g g ust? vt o

To:  Wireline Competition Bureau, Telecommunications Access Policy Division

PETITION FOR WAIVER TO CHANGE STUDY AREA BOUNDARIES

Northwest Communications Cooperative (“NCC”) and Noonan Farmers Telephone
Company (“NFTC”) (jointly the “Applicants”) hereby apply for waiver of the Commission's freeze
on changes of “study area” boundaries set forth in Part 36, Subpart H, Appendix-Glossary of the
Commission’s Rules. Grant of the requested waiver will facilitate a proposed acquisition of assets
of NFTC by NCC, at which time NFTC will cease to be an operating telecornmunications service
provider. In support of this petition, the following is respectfully shown:

Factual Background and Purpose of this Petition

1 NCC, formerly known as Northwest Mutual Aid Telephone Corporation, has been a
provider of telecommunications services within the State of North Dakota since 1952, and is
subject to regulation and general supervision by the Public Service Commission of North Dakota

(“PSC”). NCC, under Certificates of Public Convenience and Necessity issued by the PSC, is



engaged in the business of providing local exchange telecommunications service, exchange access
and other telecommunications activities in Williams, Divide, Burke, Ward and Mountrail Counties
in North Dakota. As of November 30, 2004, NCC provided service to 5,281 access lines. NCC
desires to provide telecommunications service in the Noonan exchange located in a portion of
Divide County not now served by NCC. The Noonan exchange has been served by NFTC and its
predecessors since 1916. As of December 31, 2003, NFTC provided service to 247 access lines.

2. NCC and NFTC have entered into a Purchase and Sale Agreement for NCC’s purchase
of NFTC’s cumrent assets and facilities relating to the provision of local exchange
telecommunications service, exchange access and other telecommunications services in the Noonan
exchange. As of the closing date of the transaction (anticipated in early 2005), NFTC intends to
cease doing business as a provider of local exchange telecommunications service, exchange access
and other telecommunications services, at which time NCC will provide such services in the
Noonan exchange. NCC and NFTC have applied to the PSC for all necessary PSC authorization,
including a Certificate of Public Convenience and Necessity, for NCC to acquire the NFTC assets
and to provide such services in the Noonan exchange.'

3. Both NCC and NFTC participate in NECA pools to collect access charges from
interexchange carriers at the rates contained in tariffs filed by NECA. In addition, both NCC and
NFTC participate as “average schedule companies” and, as such, receive compensation for use of

their interstate common carrier services on the basis of formulas approved by the Commission.’

Identification of Exchange Areas

4. NCC’s current exchange areas are shown on a map attached as Exhibit 1 to this

1 NCC and NFTC mntend to file a supplement to this petition to provide a copy of the PSC’s anticipated order that
grants authorization for the transaction and NCC’s provision of local exchange telecommunications service,
exchange access and other telecommunications services in the Noonan exchange

2 See, Section 69 606(z) of the Commission’s rules.

2



petition As shown, four of NCC’s current exchanges border the Noonan exchange of NFTC that is
also shown on the map. A separate map attached as Exhibit 2 to this petition depicts the Noonan
exchange of NFTC.

5. The Applicants request a waiver of the definition of study area to permit NCC to
include the Noonan exchange within the NCC study area upon completion of the proposed
transaction

Application for Waiver

6 Grant of a waiver is warranted pursuant to the Commission's guidelines for
consideration of study area waivers. The Commission froze the study area boundaries to prevent
abuse of the Universal Service Fund (“USF”). In this instance there will be no negative impact on
the USF since the remaining operating telecommunications service provider, NCC, will receive no
more in USF distributions than would be received by NCC and NFTC separately. Here, there is no
potential for abuse of the USF as the result of the combination and a waiver should be granted
allowing the merger to proceed.

7. Public interest benefits will be recognized from the proposed acquisition of NFTC
assets by NCC and NCC'’s provision of telecommunications services in the Noonan exchange. All
NFTC members who subscribe to local exchange telephone service as of the closing date will
become full cooperative members of NCC earning capital credits starting as of the closing date. As
NCC members the former NFTC members will have Extended Area Service with all NCC
exchanges and the Portal exchange in North Dakota at no charge As members of NCC, the former
NFTC members will have access to additional calling features including voice mail. It is NCC’s
intention to immediately upgrade the NFTC switching equipment capabilities in order that they may
function on the NCC ring and be compliant with all CALEA and Local Number Portability
requirements. In the past, because of its small size, NFTC has been unable to comply with CALEA

3



and LNP requirements because of the high cost. For NCC, the transaction is expected to result in
operating economies through the ability to serve a larger number of customers.

8. Part 36 of the Commission's Rules “freezes” the definition of study area to the
boundaries which were in existence on November 15, 1984  Although the rule was adopted to
prevent segregation of territories to artificially maximize high cost support,’ the Commission on
.many occasions has recognized that changes “that result from the purchase or sale of exchanges in
arms-length transactions” do not raise the concems which prompted the freeze.*

9. The Applicants have filed a joint petition with the PSC which describes their
transaction plan and which requests approval for the transaction. NFTC requests to assign its
designated geographical service area for the Noonan exchange to NCC. NCC has been designated
by the PSC as an eligible telecommunications carrier to receive USF support under Sections 214
and 254 of the Communications Act of 1934, as amended (the “Act”), and requests that its
designated geographical service area be expanded to include the Noonan exchange for purposes of
determining universal service obligations and support mechanisms under the Act

Conclusion

10.  For the reasons explained, the Applicants request waiver of the study area definition

to permit NCC to include the Noonan exchange within the NCC study area upon completion of its

acquisition of NFTC assets. Such action will have no negative impact on the USF and will provide

3 1984 Joint Board Recommended Decision, at para 65.
% See, e g, Alltel Corporation, DA 900-1816, File No AAD 90-14 (rel Dec 14, 1990), at 1
4



public interest benefits as described in this petition.

Lukas, McGowan, Nace & Gutierrez, Chtd.

1650 Tysons Boulevard, Suite 1500
McLean, VA 22102
(703) 584-8661

December 15, 2004

Respectfully submitted,

NORTHWEST COMMUNICATIONS
COOPERATIVE

NOONAN FARMERS TELEPHONE
COMPANY

o AL AM

/" David L. Nace

Their Attorney
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—— NORTHWEST

—— [ OMMUN,CATIONS — PO BOX38
COOPERATIVE —  Ray, ND 58845-0036
ging Modera C fo North Dakola™
DATE INVOICE # DESCRIPTION
11/30/2004 2004121044515 FILING FEE-NOONAN ACQ
Totals:

PLEASE DETACH AND RETAIN

No. 28037
ACCOUNTING AMOUNT
1439.55 6,840.00
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Affidavit of Publicatioh——

%//56/‘ ’%/K , being duly sworn, state as follows:

1. | am the designated agent, under the provisions and for the purposes of, Section 31-04-06,
NDCC, for the newspapers listed on the attached exhibits.

2. The newspapers listed on the exhibits published the advertisement of:

/05(; - /Uaﬂ%ufeﬂL &Mwuni Cafrons , / time(s)

as required by law or ordinance.

3. All of the listed newspapers are legal newspapers in the State of North Dakota and, under the
provisions of Section 46-05-01, NDCC, are qualified to publish any public notice or any matter
required by law or ordinance to be printed or published in a newspaper in North Dakota.

Signed: déz"v) M

State of MB
County of B\.H\ \'Q-L%\

Subscribed and sworn to before me this 9‘? day of AQ&MW 20 mlL .

KIM ARMAN
Notary Pubiic
State of North Dakota
My Gommission Expires July 14, 2009

10 PU-4-565 Manes 1

Afidavt of Pabliz= o
By, Dt Advartng Seniice e

L0/ Lomir Laga on, Do, Aanette Mk o

B PU-04-635 Fages .
Affigavir ot o Catien

by Moo Lekota Advert (oo Senvice Ine

1222070, 340 ox ey Le s iona Jerry Annette tike
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Order 20034-04124PPT " Invoice # 49392 December %8 %QO‘J‘UBLIC ¢ Jaas

Attn: ILLONAA. JEFFCOAT-SACCO Advertiser: Bublie-Utiities Division

PUBLIC SERVICE COMMISSION PO#  PU-04-565,635

600 E. BOULEVARD AVE. - -

STATE CAPITOL Amount Due : $113.41

BISMARCK, ND 58505

Amount Paid
Voice 701-328-4076

Please detach and return this portion with your payment

B R i e et D S ROy S Sy iy UMy i - vy P UG e T e

Public Utilities Division Invoice # 20034-04124PP1-49392 PO# PU-04-565, 635

Ad Size Rate Type Rate . Total Discount (%) Caption

Page Run Date

Crosby The Journal (Crosby ND)

109 00 SPR2 052 56 68 000 Northwest Comm 12/22/04
Williston Herald (Williston ND)
9300 SPR2 061 5673 000 Northwest Comm 12/20/04
Gross Advertising 113.41 Total Misc 0.00 Amount Paid 0.00
Agency Discount Tax 000 Adjustments 0.00
Other Discount 0.00 Total Billed 113.41 Payment Date
Service Charge 0.00 Unbilled 000 Balance Due 113 41
10  PU-04-565 Pages 1

Affidavit of Publication

by North Dakota Advertising Service, Inc
12/29/2004C Comm Legal llona Jerry Annette, Mike

8 PU-04-635 Pages 1

Affidavit of Publication

by North Dakota Advertising Service, Inc
12/29/2004C Comm Legal lllona Jerry, Annette, Mike

North Dakota Newspaper Association  12/28/04 OneSys accountng # rhondaw Page 1
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STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

Northwest Communications Cooperative, a Case No. PU-04-565

Cooperative Association
Local Exchange
Public Convenience and Necessity

Northwest Communications Cooperative, a Case No. PU-04-635

Cooperative Association
Designated Eligible Carrier
Application

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 19th day of
November, 2004, she deposited in the United States Mail, Bismarck, North Dakota,
three envelopes with certified postage, return receipt requested, fully prepaid, securely

sealed and each containing a photocopy of:
Notice of Opportunity for Hearing

The envelope was addressed as follows:

Mark L Stenehjem
314 1% Ave East
Williston ND 58802-1366

Cert. No. 7003 2260 0001 3517 1439

Dwight Schmitt

Northwest Communications Coop

P O Box 38

Ray ND 58849-0038

Cert. No. 7003 2260 0001 3517 1446

Each address shown is the respective addressee's last reasonably ascertainable post

office address

Subscribed and sworn to before me
this 16th day of December, 2004.

SCOTT
NDRA L ub\\C

SA P
Nototy "W ckata 1o
5‘°fggnbé?p\res Jone 11,20}
\

G S ITH L

"~ Notary Public

7 PU-04-635 Pages 15

Affidavits of Service
by Public Service Commission

12/16/2004C Comm Legal lliona Jerry Annette, Mike



STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

Northwest Communications Cooperative, a Case No. PU-04-565
Cooperative Association

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, a Case No. PU-04-635
Cooperative Association
Designated Eligible Carrier
Application
AFFIDAVIT OF SERVICE BY ORDINARY MAIL OR E-MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:
she is over the age of 18 years and not a party to this action and, on the 16th day of
December, 2004, she deposited in the United States Mail, Bismarck, North Dakota,
envelopes by first class mail, fully prepaid, securely sealed, and e-mailed, each
containing a photocopy of:

Notice of Opportunity for Hearing

The envelopes were addressed as follows:

See Attached List

Each address shown is the respective addressee's last reasonably ascertainable post

Subscribed and sworn to before me
this 16th day of December, 2004.

office address.
AW

Py -
Py -
P -

SANDRA L SCOTT b
Notary Public
State of North Dakota 0
My Commussion Expires June 11, 201

L an e g i

Notary Public

v

a

SEAL

-

—-—T—w



mariep@telcogroupinc.com
Marie Pierre-Paul

dennis. kelley@reconex.com

Dennis Kelley
1-800~Reccnex Inc

2500 Industrial Ave
Hubbard OR 97032

janetkeller@att.com

Janet Browne
ATS&T

1875 Lawrence St 14th Fl1
Denver CO 80202

smassey@bepc. com

Sheryl Massey
Basin Electric Power Coop

1717 E Interstate Ave
Bismarck ND 58501-0564

jtmgr@bektel.com

Jerome Tishmack
BEK Communications I Inc

PO Box 230
Steele ND 58482-0230

mannawiz@pacbell.net
Larry Manna

Compuwiz

1012 Industrial Blvd

South Lake Tahoe CA 96150

bryan@consolidatedtelcom. com
Bryan W Personne
Consolidated Telcom

ken@consolidatedtelcom.com

Paul Schuetzler
Consolidated Telcom

PO Box 1077
Dickinson ND 58601-1077

wbrudvik@ohnstadlaw.com
William Brudvik

jlchapman@acomminc.com

Jerry Chapman
Acomm Inc

510 1st Ave N Ste 203
Minneapolis MN 55403-0343

jcremer@bantzlaw.com

James Cremer
Bantz Gosh & Cremer LLC

305 6th Ave SE
Aberdeen SD 57402-0970

jtmgrlbektel.com

Jerome Tishmack
BEK Communications Cooperative

PO Box 230
Steele ND 58482-0230

linda.gilmore@broadwing.com

Linda Gilmore
Broadwing Communications LLC

1122 S Capital of TX Hwy
RAustin TX 78746-6426

sheba.chacko@lbtna.com

Sheba Chacko

Concert Communications Sales LLC

11440 Commerce Park Dr
Reston VA 20191

paul@consolidatedtelcom.com
Paul Schuetzler
Consolidated Telcom

PO Box 1077
Dickinson ND 58601-1077

mjrasher@msn.com
Mary Jane Rasher
DCI Group



drtc@drtel.net lhankins@covad.com

Mark Scallon Lynn Hankins

Dickey Rural Telephone Cooperative DIECA Communications Inc

PO Box 69 7901 Lowry Blvd

Ellendale ND 58436-0069 Denver CO 80202
bgipson@vartec.net meredith.gifford@ge. com

Becky Gipson Meredith Gifford

Excel Telecommunications Inc GE Business Productivity Solutions Inc
1600 Viceroy Dr 3225 Cumberland Blvd Ste 700
Dallas TX 75235 Atlanta GA 30339
glenn.richards@shawpittman.com cooperstown@mlgc. com

Glenn Richards Ray Brown

Glenn Richards Griggs County Telephone Co
ShawPittman P O Box 506

2300 N St NW Cooperstown ND 58425-0506
rlaqua@rrv.net carl.billek@corp.idt.net

Ronald Laqua Carl Billek

Halstad Telephone Company IDT America, Corp.

PO Box 55 520 Broad St 7th F1

Halstad MN 56548-0055 Newark NJ 07102
jamie@ignus.com karen.johnson@integratelecom. com
Jamie Kubik Karen Johnson

Ignus Inc Integra Telecom of North Dakota Inc
P O Box 9202 1201 NE Lloyd Blvd Ste 500
Fargo ND 58106-9202 Portland OR 97232
kander@ictc.com sales@kmavradio.com

Keith Anderson

Inter-Community Telephone Company LLC KMAV AM/FM RADIO

PO Box 8 PO Box 216

Nome ND 58062-0008 Mayville ND 58257-0216
susan.p.green@lmco.com michel.singer nelson@mci.com
Susan Green Michel Singer-Nelson
Lockheed Martin Global Telecomm MCI WorldCom Inc

12506 Lake Underhill Rd MP 836 707 17th St Ste 3600

Orlando FL 32825 Denver CO 80202
gerryalmidrivers.com 2kathyg@nemontel.net

Gerry Anderson Kathy Greenwood

Mid-Rivers Telephone Coop Inc Missouri Valley Communications Inc
PO Box 280 P O Box 600

Circle MT 59215-0280 Scobey MT 59263-0600



karen.collins@mdu.com
Karen Collins
Montana-Dakota Utilities Co

400 N 4th St
Bismarck ND 58501

dhill@ndarec.com

Dennis Hill

ND Assn Rural Electric Coops
PO Box 727

Mandan ND 58554-0727

2kathyg@nemontel.net
Kathy Greenwood
Nemont Telephone Cooperative Inc

Scobey MT 59263

prieck@newaccess.cc

Pam Rieck
New Access Communications LLC

lclemens@nft.net
Larry Clemens
Noonan Farmers Tele Co

Noonan ND 58765

laurie.willman@nbne.info

Laurie Willman
North By NortheastCom LLC

dwights@nccray.com

Dwight Schmitt
Northwest Communications Coop

PO Box 38
Ray ND 58849-0038

ddunning@polarcomm.com
David Dunning
Polar Telcom Inc

PO Box 2790
Park River ND 58270-0270

sbunn@mlgc.com

Shelie Bunn
Moore & Liberty Telephone Co

Enderlin ND 58027

pschaner@ndarec.com

Patti Schaner
ND Assn Rural Electric Coops

PO Box 727
Mandan ND 58554-0727

jsilveira@netlojix.com
Janet Medeiros-Silveira
NetLogix Telecom Inc

501 Bath St
Santa Barbara CA 93101

abussmann@newaccess.cc

New Access Communications LLC
801 Nicollet Ave Ste 350

Minneapolis MN 55402-2519

rer@norlight.com
Robert E Rogers
NorLight Inc

275 N Corporate Dr
Brookfield WI 53045

pat@ndta.net

Patricia Gisinger

North Dakota Telephone Assoc
PO Box 2614

Bismarck ND 58502-2614

ddunning@polarcomm.com

David Dunning
Peclar Commun Mut Aid Corp

PO Box 270
Park River ND 58270-0270

ddunning@polarcomm. com

David Dunning
Polar Telecommunications Inc

PO Box T
Park River ND 582790



donn@srt.com

Don Negaard
Pringle and Herigstad P C

PO Box 1000
Minot ND 58702-1000

kblicke@qwest.com
Kent Blickensderfer
Qwest Corporation
PO Box 5508

Bismarck ND 58502-5508

smacint@qgwest.com

Scott Macintosh
QOwest Corporation

PO Box 5508
Bismarck ND 58502-5508

areyes@telfile.com
Ayanery Reyes

QX Telecom LLC

230 5th Ave Ste 800

New York NY 10001

jeffolson@rrt.net

Jeff Olson
Red River Rural Tele Assoc

PO Box 136
Abercrombie ND 58001-0136

royce@restel.net
Royce Aslakson
Reservation Telephone Cooperative

Parshall ND 58770

shaneh@restel.net

Shane Hart
Reservation Telephone Cooperative

Parshall ND 58770

suelh@srttel.com

Sue Hamilton
SRT Communications Inc

P O Box 2027
Minot ND 58702-2027

sschwan@gwest.com

Suzy Schwandt
Qwest Corporation

melvin. kambeitz@gwest.com
Mel Kambeitz

Qwest Corporation

220 N 5th St

Bismarck ND 58501

karen.titzer@gwest.com

Karen Titzer
Qwest Corporation

1801 California St Rm 4700
Denver CO 80202

pam@tnics.com
Pamela Harrington
RC Communications Inc

PO Box 197
New Effington SD 57255-0197

jeffolson@rrt.net

Jeff Olson
Red River Telecom Inc

PO Box 136
Abercrombie ND 58001-0136

mbrestel@ndak.net

Marcia Burckhard
Reservation Telephone Cooperative

Parshall ND 58770

pam@tnics.com
Pamela Harrington
Roberts Cty Tele Coop Assoc

New Effington SD 57255

stevedl@srttel.com

Steve Lysne
SRT Communications Inc

P O Box 2027
Minot ND 58702-2027



christm@srttel.com
Chris Morsefield
SRT Communications Inc

P O Box 2027
Minot ND 58702-2027

johnar@srttel.com

John Reiser
SRT Communications Inc

P O Box 2027
Minot ND 58702-2027

mdickerson@state.nd.us

Marcy Dickerson
State Tax Department

State Capitol
Bismarck ND 58505

lwh@thlglaw.com

Loubna W Haddad
The Helein Law Group LLP

8180 Greensboro Dr Ste 700
McLean VA 22102

kjvannin@usgs.gov
K Vannin
U S Geological Survey

mspead@universalservice.org
Michael Spead
USAC

2120 L St NW Ste 600
Washington DC 20037

bgipson@vartec.net
Becky Gipson
VarTec Solutions Inc

1600 Viceroy Dr
Dallas TX 75235

bonniek@westriv.com

Bonnie Krause
West River Telecomm Coop

PO Box 467
Hazen ND 58545-0467

janehp@srttel.com

Jane Petersen
SRT Communications Inc

P O Box 2027
Minot ND 58702-2027

kimrw@srttel.com
Kim Weydahl
SRT Communications Inc

P O Box 2027
Minot ND 58702-2027

francie@talk.com

Francie McComb
Talk America Inc

12001 Science Dr Ste 130
Orlando FL 32826

lahall@usgs.gov
Lenora Hall
U S Geological Survey

jennifer.arnold@uslink.com

Jennifer Arnold
U S Link Inc

P O Box 327
Pequot Lakes MN 56472-0327

kander@ictc.com

Keith Anderson
Valley Communications Inc

P O Box 8
Nome ND 58062

anthony.gillman@verizon.com

Anthony Gillman
Verizon Select Services Inc

P O Box 110
Tampa FL 33601-0110

mickg@westriv.com
Mick Grosz

West River Telecommunications Coop

PO Box 467
Hazen ND 58545-0467



windfall resources@sbcglobal.net paulihland@wtc-mail.net

Robert K Lock Paul Ihland
Windfall Resources Iternational LLC Wolverton Telephone Company
7144 BN Harlem Ave Ste 323 P O Box 270

Chicago IL 60631 Wolverton MN 56594-0270



Carolyn Fodor Jennifer Sikes

Winstar Communications 1-800 Reconex
21290 Melrose Ave 2500 Industrial Ave
Southfield MI 48075-7901 Hubbard OR 97032
Patrick Summers Ann Faught

360networks (USA) inc Absaraka Co-op Tele Co
867 Coal Creek Cir Ste 160 Absaraka ND 58002

Louisville CO 80027-4670

ACN Communications Services Inc Advanced Telcom Inc

32991 Hamilton Ct 19 0l1d Courthouse Sqg

Farmington Hills MI 48334 Santa Rosa CA 95404-4920
Kimberly Nielsen

Arch Paging AT&T Wireless

11437 Valley View Rd 7277 164th Ave NE RTC-1

Eden Prairie MN 55344 Redmond WA 98052

Jack Medaris John Broten

Atlas Communications LTD Bell Atlantic Communications Inc

P O Box 807 1320 N Court House Rd 9th Fl1

Conshohocken PA 19428-0807 Arlington VA 22201

Jennifer Whitley

Business Discount Plan Inc Cl2 Inc

1 World Trade Ctr Ste 800 200 Galleria Pkwy Ste 1200

Long Beach CA 90831-0800 Atlanta GA 30339

Scott Geston

Cable One of Fargo Citizens Telecomm Co of Minnesota
P O Box 10624 3 High Ridge Park

Fargo ND 58106-0624 Stamford CT 06905

Robert Fallan Beth Choroser

Coast International Comcast Business Communications Inc
14303 W 95th St 1500 Market St

Lenexa KS 66215-5210 Philadelphia PA 19102

Murray Barr

Competitive Strategies Group Inc Computer Integrated Communications Int
164 N Euclid Ave 8502 Bells Mill Rd

Oak Park IL 60302-2106 Potomac MD 20854-4071

Consolidated Communications Networks Consolidated Telcom

Inc PO Box 1077

507 S Main Dickinson ND 58601-1077

Dickinson ND 58601



Contact Communications Covista Inc
937 W Main St 4803 Hwy 58
Riverton WY 82501 Chatanooga TN 37416

Keith Larson

D D D Calling Inc Dakota Central Tele Coop
6300 Richmond Ave Ste 304 PO Box 299

Houston TX 77057 Carrington ND 58421-0299
Keith Larson William Jackson

Dakota Central Telecom I Dakota Justice

PO Box 299 38 8th Ave W

Carrington ND 58421-0299 Dickinson ND 58601

Dave Dircks

DCN LLC Dickey Rural Communications Inc
P O Box 180 PO Box 69

Devils Lake ND 58301-0180 Ellendale ND 58436-0069

Dickey Rural Services Inc DSLnet Communications LLC

P O Box 69 545 Long Wharf Dr

Ellendale ND 58436 New Haven CT 06511

Easton Telecom Services Inc Essential.com Inc

3046 Brecksville Rd #A 5 Bragdon Ln Ste 200

Richfield OH 44286-9399 Kennebunk ME 04043

Chere Heintzmann

Evercom Systems Inc Extend America Inc

8201 Tristar Dr 1101 E Front Ave

Irving TX 75063-2824 Bismarck ND 58504-5654

Dave Waters Lawrence Freedman

Fairpoint Communications Solutions Fleischman & Walsh

521 E Morehead St Ste 250 1919 Pennsylvania Ave NW Ste 600
Charlotte NC 28202-2695 Washington DC 20006-3420
France Telecom Corporate Solutions LLC Global Tel*Link Corporation
2300 Corporate Park Dr Mailstop SP0606 2609 Cameron St

Herndon VA 20171 Mobile AL 36607-3104

GLOBCOM INCCORPORATED Granite Telecommunications LLC
2100 Sanders Rd Ste 150 234 Copeland St

Northbrook IL 60062 Quincy MA 02169



Griggs County Telephone Co
P O Box 506
Cooperstown ND 58425-0506

HTC Services Inc
P O Box 55
Halstad MN 56548

Robert K Johnson
IdeaOne Telecom Group LLC

3239 39th St Sw
Fargo ND 58104

Intrado Communications Inc
1601 Dry Creek Dr
Longmont CO 80503-6493

Nanette Edwards

ITC DELTACOM INC

7037 0l1d Madison Pike NW #400
Huntsville AL 35806-2107

KMC Telecom V Inc
1545 Rt 206
Bedminster NJ 07921

Thomas K Crowe
Law Offices of Thomas K Crowe PC

1250 24th St NW Ste 300
Washington DC 20037

Local Telcom Holdings LLC
485 Madison Ave 15th F1
New York NY 10022-5803

Steven Katka
Loretel Systems Inc

13 E 4th Ave
Ada MN 56510

Michel Murray
MCI WorldCom Inc

707 17th St Ste 3600
Denver CO 80202

Houlton Enterprises Inc
2201 W Bdwy Ste 1
Council Bluffs IA 51501

Julia Waysdorf
ICG Telecom Group Inc

161 Inverness Dr W
Englewood CO 80112

Ken Hanks
International Telcom Ltd

417 2nd Ave W
Seattle WA 98119

David A. Huberman
Intrado Communications Inc

1601 Dry Creek Dr
Longmont CO 80503-6493

James Valley Coop Telephone Co
235 E 1st Ave
Groton SD 57445

Myer Shark
Knollwood Place Apts #221

3630 Phillips Pkwy
St Louis Park MN 55426

Level 3 Communications LLC
3555 Farnam St
Omaha NE 68131

Jan Lowe
Long Dist Consolidated Billing Co

145 S Livernois Rd #199
Rochester MI 48307-1837

Marilyn Foss
MCI WorldCom Inc

707 17th St Ste 3600
Denver CO 80202

MCImetro Access Transmission Services

707 17th ST Ste 3600
Denver CO 80202



McKenzie Consolidated Telecom LLC McLeodUSA
P O Box 1408 P O Box 3177
Dickinson ND 58602-1408 Cedar Rapids IA 52406-3177

Gordon Wilhelmi

Midcontinent Communications Midstate Communications Inc
410 South Phillips Ave PO Box 400
Sioux Falls SD 57104 Stanley ND 58784-0400

Mark Wilhelmi

Midstate Telephone Co Minnesota Independent Equal Access Co.
PO Box 400 c/o Onvoy Inc
Stanley ND 58784-0400 300 S Hwy 169
Minneapolis MN 55426
Mike Strand Jim Arbury
MITS National Multi Housing Council
PO Box 5237 1850 M St NW Ste 540
Helena MT 59604-5237 Washington DC 20036

Dave Crothers

NDATC New Edge Network Inc

Box 1144 3000 Columbia House Blvd Ste 106
Mandan ND 58554-1144 Vancouver WA 98661

Bob Edgerly Carmine Russo

Nextel West Corp North Dakota Big Sky Telecom
2001 Edmund Halley Dr 374 Ansin Blvd

Reston VA 20191 Hallandale FL 33009

Dave Dircks Steven Lysne

North Dakota Long Distance Inc North Dakota Network Co

P O Box 180 P O Box 2027

Devils Lake ND 58301-0180 Minot ND 58702-2027

Dave Dircks

North Dakota Telephone Company NOW Communications Inc
PO Box 180 711 S Tejon St Ste 201
Devils Lake ND 58301-0180 Colorado Springs CO 80903
Mary Buley Brad Van Leur

Onvoy Inc OrbitCom Inc

300 South Highway 169 1701 N Louise Ave
Minneapolis MN 55426 Sioux Falls SD 57107

Jeff Walker
Preferred Carrier Services Inc Premiere Network Services Inc

14681 Midway Rd Ste 105 1510 N Hampton Rd Ste 120
Dallas TX 75001 DeSoto TX 75115



Primus Telecommunications Inc
1700 0l1ld Meadow Rd 3rd F1l
McLean VA 22102

Public Communications Services Inc
11859 Wilshire Blvd Ste 600
Los Angeles CA 90025

Kristin L Smith

Qwest

1801 California St Ste 4700
Denver CO 80202

Qwest Interprise America Inc
1801 California St 49th Fl1
Denver CO 80202

Reliant Communications Inc
801 International Pkwy 5th Fl
Lake Mary FL 32746

Sandra Adams
NewPath Holdings Inc
4364 114th St

Des Moines IA 50322

Arthur H Paquette
SNET America Inc

310 Orange St
North Haven CT 06510-1719

SRT Communications Inc
P O Box 2027
Minot ND 58702-2027

Harris Saele

T P C Inc

PO Box 180

Devils Lake ND 58301-0180

Jack Medaris

Telco Partners Inc

P O Box 807

Conshohocken PA 19428-0807

Scott Lee
Protel Advantage Inc

1308 Medora Rd
St. Paul MN 55118-1734

QuantumShift Communications Inc
88 Rowland Way Ste 200
Novato CA 94945-5000

Melissa Thompson

Qwest Corporation

1801 California St 49th F1
Denver CO 80202

Dean Polkow

RCC Network Inc

PO Box 2000

Alexandria MN 56308-2000

Kimberly Nielson

RTC-1

Legal & External Affairs
7277 164th Ave NE
Redmond WA 98052

ServiSense.com Inc
60 Glacier Dr #3000
Westwood MA 02090-1818

Andrew Jones

Sprint

6391 Sprint Pkwy

Overland Park KS 66251-6100

Randy Burckhard

SRT Communications Inc
P O Box 2027

Minot ND 58702-2027

Tel Tech Inc
1300 W 57th St Ste G204
Sioux Falls SD 57108-2885

William Staycoff

Telcom Billing Services Inc
2989 Brookdale Dr

Brooklyn Park MN 55444



Al Bosch

Tele-Beep Company

PO Box 7072

Bismarck ND 58502~7072

Jonathan Marashlian
The Helein Law Group P C

8180 Greensboro Dr Ste 700
McLean VA 22102

Kenneth Carlson
Turtle Mountain Communications

PO Box 729
Langdon ND 58249-0729

Sam Billingsley

United States Advanced Network Inc

3080 Northwoods Cir
Norcross GA 30071-1562

Christina Tygielski
Universal Access Inc

Sears Tower 233 S Wacker Dr Ste 600

Chicago IL 60606-6307

Val-Ed Joint Venture LLP
702 Main Ave
Moorhead MN 56560

Randy Houdek
Venture Communications Inc

PO Box 157
Highmore SD 57345-0157

Molli Harper
Verizon Wireless

6350 E Crescent Pkwy Ste 200
Greenwood Village CO 80111

Darrell Henderson

West River Coop Telephone Company
PO Box 39

Bison SD 57620-0039

Mick Grosz
West River Telecomm Coop

PO Box 467
Hazen ND 58545-0467

Telera Communications Inc
910 E Hamilton Ave Ste 200
Campbell CA 95008

T-Netix Inc
P O Box 701028
Dallas TX 75370-1028

United Communications HUB Inc
10390 Commerce Ctr Dr Ste 250
Rancho CA 91730-5860

Kenneth Carlson
United Telephone Mut Aid Corp

P O Box 729
Langdon ND 58249-0729

Dennis Houston
Universal Network Services of ND

1572 North Batavia St Ste 1A
Orange CA 92867

VarTec Telecom Inc
1600 Viceroy Dr
Dallas TX 75235

David Armey
Verizon Communications

750 SH121 Bypass Ste 100
Louisville TX 75067

West River Coop Telephone Co
P O Box 39
Bison SD 57620-0039

Doris Cooper
West River Long Distance Co

PO Box 467
Hazen ND 58545-0467

Western CLEC Corporation
3650 131st Ave SE #400
Bellevue WA 98006



WTC Competitive Services Inc XO Communications Services Inc

P O Box 270 11111 Sunset Hills Rd
Park River MN 56594-0270 Reston VA 20190

7-Tel Communications Inc
601 S Harbour Island Blvd Ste 220
Tampa FL 33602-5925



HelblingL, Sharon D.

From: Helbling, Sharon D

Sent: Wednesday, December 15, 2004 2 12 PM

To: ndna

Subject: Attached Notice of Opportunity for Hearing, Case Nos PU-04-565 & PU-04-635

Colleen Park
North Dakota Newspaper Association

Colleen.

Please have the attached Notice of Opportunity for Hearing published as a legal publication in the
next iIssue of the following newspapers:

The Crosby Journal
The Williston Herald

Would you please run it as a “News ltem Only” article, and send the bill to the Public Service
Commission, along with a tear sheet for billing purposes

If you have any questions, please call me at 328-4076, or e-mail me.
Thank you

Sharon Helbling
Public Utilities Division

12-15-04
of Opportt

6 PU-04-635 Pages 1

Notice e-mailed to NDNA requesting
1 publication
by Public Service Commisston

12/15/2004C Comm Legal llona Jerry, Annette, Mike



APPROVED
MOTION T o
December 15, 2004 — KA

Northwest Communications Cooperative, A Case No. PU-04-565
Cooperative Association

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, A Case No. PU-04-635
Cooperative Association

Designated Eligible Carrier
Application

| move the Commission issue a Notice of Opportunity for Hearing in the
applcations of Northwest Communications Cooperative for a certificate of public
convenience and necessity to provide telecommunication services and for designation
as an eligible carrier for federal universal service support in the Noonan, North Dakota
exchange.

JRL/sdh

5 PU-04-635 Pages 1
Motion

by Publc Service Commission

12/15/2004C Comm Legal lliona Jerry, Annette, Mike



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

Northwest Communications Cooperative, a Case No. PU-04-565
Cooperative Association

Local Exchange

Public Convenience and Necessity

Northwest Communications Cooperative, A Case No. PU-04-635
Cooperative Association

Designated Eligible Carrier

Application

NOTICE OF OPPORTUNITY FOR HEARING
December 15, 2004

On October 27, 2004, Northwest Communications Cooperative (NCC) of Ray,
North Dakota filed an application for certificate of public convenience and necessity to
provide facilities-based incumbent local exchange telecommunications services in the
exchange of Noonan, North Dakota (Case No. PU-04-565) NCC reports entering into
an agreement to purchase facilities and assets of Noonan Farmers Telephone
Company (NFTC) relating to the provision of local exchange telecommunications
services, Including exchange access and other telecommunications services, in the
Noonan Exchange As of the closing date of the transaction, NFTC would cease and
NCC would commence providing incumbent local exchange services in the Noonan
Exchange.

On November 29, 2004, NCC amended its application to also request
designation as an Eligible Telecommunications Carrier (ETC) for the Noonan Exchange
(Case No. PU-04-635).

On December 8, 2004 NFTC filed a Joinder in NCC’s application. NFTC
requested that the current certificate of public convenience and necessity issued to
NFTC be relinquished to the Commission and that upon designation of NCC as an
eligible telecommunications carrier for the Noonan exchange, NFTC’s designation as an
elgible telecommunications carrier also be relinquished

The issues to be considered in these matters are:
1 Fitness and ability of the applicant to provide service.

2 Adequacy of the proposed service.

4 PU-04-635 Pages 2
Notice of Opportunity for Hearing

by Public Service Commission

12/15/2004C Comm Legal llona Jerry Annette Mike



be received by January 21, 2005.

The technical, financial and managenal ability of the
applicant to provide service.

Qualification of the applicant under the Telecommunications
Act of 1996, Section 214(e) for designation as an ETC
eligible to receive federal universal service funding.

What ETC universal service support area should be
designated.

Whether NFTC’s current certificate of public convenience
and necessity should be relinquished to the Commission

Whether upon designation of NCC as an eligible
telecommunications carrier for the Noonan exchange,
NFTC’s designation as an eligible telecommunications
carrier should also be relinquished.

Those Interested are invited to comment on the application in writing. Persons
desiring a hearing must file a written request identifying their interest in the proceeding
and the reasons for requesting a hearing. Comments and requests for hearings must
If deemed appropriate, the Commission can

determine the matter without hearings

TTY

For more information contact the Public Service Commission, State Capitol,
Bismarck, North Dakota 58505, 701-328-2400, or Relay North Dakota 1-800-366-6888
If you require any auxiliary aids or services, such as readers, signers, or Braille

materials please notify lllona A. Jeffcoat-Sacco, Executive Secretary.

s sotid o alld . T s

PUBLIC SERVICE COMMISSION

Susan E.

Case Nos PU-04-565 and PU-04-635
Notice of Opportunity For Hearing

Page 2
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December 7, 2004

Executive Secretary

MICHEL W. STEFONOWICZ

Attorney at Law
115 South Main Street - P O Box 289
Crosby, North Dakota 58730-0289
Tel 701-965-6036 | Fax 701-965-6428
E-mail mstefonowicz@steflaw com
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Public Service Commission

State Capitol

Bismarck, ND 58505-0480

Re' Northwest Communications Cooperative/Noonan Farmers Telephone Company
Case No. PU-04-565 + Pu-ou-43<

Gentlemen

Enclosed please find one original and seven copies of the Joinder in the above matter.

If you have any questions or need anything further, please don’t hesitate to contact me.

Very truly yours,

szyf%%

Michel W. Stefonowicz

M)

Enclosures

<

cc —Mark L. Stenehjem, Attorney-at-Law

5 PU.-04-565 g
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STATE OF NORTH DAKOTA. | !

PUBLIC SERVICE COMMISSION .
« L
| Case No. PU-04
Joinder of Noonan Farmers Telephone Company in the ! ND PUBLIC SEEVICT 007 3;33‘,0?\,
Amended Application of Northwest Communications EAZCHTIVE SESRE by
Cooperative for Certificate of Public Convenience and

Necessity and Expansion of Eligible Telecommunications

Carrier Designated Geographical Service Area

’s ' = A s
i

565

Noonan Farmers Telephone Company, (NFTC) respectfully shows the Public Service
Commuission (Commission) as follows.

L

NFTC 1s a Cooperative Association organized and authorized to do business in North
Dakota pursuant to Chapters 10-12 and 10-15 of the North Dakota Century Code.

II

NFTC under Certificates of Public Convenience and Necessity 1ssued by this Commission
and a franchise 1ssued by the city of Noonan has been providing telecommunications service in the
Noonan exchange, prefix 925, in Divide County, North Dakota, since 1916.

II1.

NFTC has entered into an agreement with Northwest Communications Cooperative of Ray,
North Dakota (NCC) to sell NFTC’s current assets and facilities relating to the provision of wireline
telecommunications service 1n the Noonan Telephone exchange The sale of the Noonan exchange
to NCC was first unanimously approved by the board of directors of NFTC, then approved by the
NFTC members by a vote of 64 to 2 at the annual meeting of members and, finally, pursuant to
NFTC Bylaws, approved by a vote of 175 to 3 by a mail ballot election. As of the Closing Date of
said transaction (anticipated for early 2005) (heremafter Closing Date), NFTC intends to cease
doing busmess as a provider of a local exchange telecommunications service and assign its
telecommunications franchise for the City of Noonan to NCC.

Iv.

Pursuant to the Purchase Agreement between NCC and NFTC all subscribers served by
NFTC 1n the Noonan exchange as of the Closing Date will be served by NCC beginning on the
Closing Date. In addition all NFTC Members who subscribe to local telephone exchange service as
of the closing date will become full voting cooperative members of NCC earning capital credits
starting upon the Closing Date As NCC members the former NFTC members will have EAS with
all NCC exchanges and the Portal exchange at no charge NFTC has been informed that NCC
intends to immediately upgrade the NFTC switching capabilities in order that they may function on
the existing NCC ring

4 PU-05 382 2 lU-34-935 Page
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V.

NFTC understands that, effective as of the closing date and upon prior approval by the
Federal Communication Commission, NCC, has requested designation by this Commussion as an
eligible telecommunications carrier to receive universal service support under Sections 214 and 254
of the federal Communications Act of 1934, as amended by the federal Telecommunications Act of
1996, and that 1ts designated geographical service area be expanded to include the Noonan
exchange for purposes of determining universal service obligations and support mechanisms under
the Telecommunications Act of 1996.

VI

NFTC agrees that upon the grant of a Certificate under NDCC 49-03.1 to NCC, the current
Certificate previously granted by the Commission to NFTC be relinquished to the Commission and
that upon designation of NCC as an eligible telecommunications carrier for the Noonan exchange
for purposes of determining universal service support obligations and support mechanisms under
the Telecommunications Act of 1996, NFTC’s designation as an eligible telecommunications
carrier also be relinquished

THEREFORE, NOONAN FARMERS TELEPHONE COMPANY hereby joins
NORTHWEST COMMUNICATIONS COOPERATIVE 1n NCC’s application to the North Dakota
Public Service Commussion for a Certificate under NDCC 49-03.1 to provide essential and
nonessential telecommunications services 1 the Noonan telephone exchange in Divide County,
North Dakota, for designation as an eligible telecommunications carrier for the Noonan exchange
and for expansion of Northwest Communications Cooperative’s designated geographical service
area to include the Noonan exchange for purposes of determining universal service obligations and
support mechanisms under the Telecommunications Act of 1996 and for the appropriate
relinquishment of the Certificate previously granted to Noonan Farmers Telephone Company under
NDCC 49-031 and Noonan Farmers Telephone Company’s designation as an eligible
telecommunications carrier

DATED this -7 day of December, 2004
NOONAN FARMERS TELEPHONE COMPANY

B//%/’/

C-Tarry Clemens
Its General Manager and Chief Executive Officer

By: M/ (A %ﬂﬂ/\
Michel W Stefonowicz ID#02914)@gal Counsel

to Noonan Farmers Telephone Company (NFTC)
P O. Box 289, Crosby, ND 58730-0289




STATE OF NORTH DAKOTA )

Ss.
COUNTY OF DIVIDE )

LARRY CLEMENS, being first duly sworn, deposes and says that he 1s the General
Manager of NOONAN FARMERS TELEPHONE COMPANY, the corporation that 1s described 1n
the above-entitled matter; that he has read the foregoing Applications, knows the contents thereof,
and the same 1s true to the best of his knowledge, information and belief

DATED at Crosby, North Dakota this / dayof peeemb=r 2004

-

/7 //
e 4 ~
Iy i -

<~ LARRY-€LEMENS”
)
SUBSCRIBED and sworn to before me this 7 day of L/ACEMEEk. , 2004,

Beirim

: o%ry Public
p1vide County, North Dakota
¥y Commuission Expires:

(SEAL)

CYNTHIA BUMMER

Notary Public
State of North Dakota

My Commission Expires June 4, 2006
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Northwest Communications Cooperative

PO Box 38 701-568-3331 800-245-5884
Ray, ND 58849 FAX 701-568-7777 ncc@nccray com
November 24, 2004 F:ﬂ ECEIVEM
e i
TE wov 20 oo [
ol & £ e/
Public Service Commussion { J
ATTN Public Utilities Section ND PUBLIG SERVIGE COIARHTSION
State Capitol RRARIM N SO LS LR

600 East Boulevard Avenue
Bismarck, ND 58505-0480

RE- Case Number PU-04-565
Northwest Communications Cooperative
Amended Application for Certificate of Public Convenience and Necessity and
Expansion of Eligible Telecommunications Carrier Designated Geographical
Service Area

Enclosed please find the original and seven copies of the Amended Application of
Northwest Communications Cooperative for Certificate of Public Convenience and
Necessity to serve the Noonan exchange in Divide County, North Dakota, and Expansion
of Ehgible Telecommunications Carrier Designated Geographical Service Area. The
enclosed Amended Application refers to Exhibits 1 through 5, which are attached to the
original Application, previously filed with the Commission.

Please file the enclosed Amended Application along with the original Application and
other filings in Case Number PU-04-565.

If you have any questions, please contact our attorney, Mark L. Stenehjem at
(701) 577-6771

Sincerely,

D,

Dwight Schmutt
General Manager/CEO

Enclosures: Original and 7 Copies of Amended Application
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In the Noonan exchange in Divide County not now presently served by NCC The
Noonan exchange with exchange prefix of 925 is now served by the Noonan Farmers
Telephone Company. A map showing the area to be served is attached to NCC's
original Application as Exhibit 3 A map showing the area currently served by NCC and
the area currently served by Noonan Farmers Telephone Company is attached to that
Application as Exhibit 4. NCC and Noonan Farmers Telephone Company (NFTC) have
entered into a purchase and sale agreement for the purchase by NCC of NFTC's
current assets and facilities relating to the provision of wireline telecommunications
service In the Noonan Telephone exchange As of the Closing Date of said transaction
(anticipated for early 2005) (hereinafter “Closing Date”), NFT intends to cease doing
business as a provider of a local exchange telecommunications service and exchange
access. In addition, as of the Closing Date, NCC intends to engage in the business of
providing local exchange telecommunications service, exchange access and other
telecommunications activities in the Noonan Exchange.

V.

NCC'’s financial fitness and ability to provide services are shown by its 2002 and
2003 audited financial statements attached to NCC’s original Application marked
Exhibit 5.

VL.

NCC has the technical, financial and managerial fitness and ability to provide
adequate essential and nonessential telecommunications services in the Noonan
telephone exchange in Divide County, North Dakota

VII.

Effective as of the closing date and upon approval by the Federal
Communication Commission, NCC, requests designation by this Commission as an
eligible telecommunications carrier to receive universal service support under Sections
214 and 254 of the federal Communications Act of 1934, as amended by the federal
Telecommunications Act of 1996, and that its designated geographical service area be
expanded to include the Noonan exchange for purposes of determining universal
service obligations and support mechanisms under the Telecommunications Act of
1996. (See Exhibits 4, attached to NCC’s onginal Application).

THEREFORE, NORTHWEST COMMUNICATIONS COOPERATIVE applies to
the North Dakota Public Service Commission for a Certificate under NDCC 49-03 1 to
provide essential and nonessential telecommunications services in the Noonan
telephone exchange in Divide County, North Dakota, for designation as an eligible
telecommunications carrier for the Noonan exchange and, upon approval by the
Federal Communications Commission, for expansion of Northwest Communications
Cooperative's designated geographical service area to include the Noonan exchange
for purposes of determining universal service obligations and support mechanisms

Page 2 of 3
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STATE OF NORTH DAKOTA |i; 1" 137 |
i |
PUBLIC SERVICE COMMISSION NU PUBLIC SFRVICE CN;° js oN

| Eaf. L/ SELTA

Case No. PU-04-565

Amended Application of Northwest Communications
Cooperative for Certificate of Public Convenience and
Necessity and Expansion of Eligible Telecommunications
Carrier Designated Geographical Service Area

Northwest Communications Cooperative, a Cooperative Association, (NCC)
respectfully shows the Public Service Commission (Commission) as follows:

NCC 1s a Cooperative Association organized and authorized to do business in
North Dakota pursuant to Chapters 10-12 and 10-15 of the North Dakota Century Code.
A copy of NCC’s Certificate of Good Standing issued by the North Dakota Secretary of
State 1s attached to NCC’s original Application, marked Exhibit 1. A certified copy of
NCC’s Articles of Incorporation, as filed with the North Dakota Secretary of State I1s also
attached to NCC’s oniginal Application, marked Exhibit 2

NCC formerly known as Northwest Mutual Aid Telephone Corporation, has been
a provider of telecommunications service within this State since 1952 and Is subject to
regulation and general supervision by the Commission under applicable provisions of
Title 49 of the North Dakota Century Code (NDCC).

[l.

NCC under Certificates of Public Convenience and Necessity 1ssued by this
Commussion Is providing telecommunications service in Williams, Divide, Burke, Ward
and Mountrail counties of North Dakota, and in the following exchange areas in those
counties

Exchange Prefix/Name

528 Alamo 596 Flaxton 464 Powers Lake
377 Bowbells 694 Grenora 568 Ray
939 Columbus 933 Lignite 875 Round Prairie
965 Crosby 826 Marmon 664 Tioga
859 Epping 546  McGregor 539 Wildrose

V.

NCC desires to provide essential and non-essential telecommunications service



under the Telecommunications Act of 1996.

h
DATED this =) 4"~ day of /\J PUw har 2004

NORTHWEST COMMUNICATIONS COOPERATIVE

o (DI

DWIGHT SCHMITT
its General Manager and Chief Executive

MARK L. STENEHJEM
Legal Counsel (ID #03126)
314 -1° Avenue East

P. O. Box 1366

Williston, ND 58802-1366

STATE OF NORTH DAKOTA )
S8
COUNTY OF WILLIAMS )

DWIGHT SCHMITT, being first duly sworn, deposes and says that he I1s the
General Manager and Chief Executive Officer of NORTHWEST COMMUNICATIONS
COOPERATIVE, the corporation that is described in the above-entitied matter; that he

has read the foregoing Applications, knows the contents thereof, and the same Is true
to the best of his knowledge, information and belief

h
DATED at Ray, North Dakota this <% ¥ ' day of )\J@onbw\ , 2004

OO SN

DWAGHT SCHMITT

SUBSCRIBED and sworn to before me this 24 day of M , 2004.

Notary Public /
Williams Count orth Dakota

My Commission Expires  J4x 12, 2006
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McKENNETT STENEHJEM REIERSON FORSBERG & HERMANSON, P.C.

ATTORNEYS AND COUNSELORS AT LAW

RICHARD A McKENNETT 314 1ST AVENUE EAST MARK L. STENEHJEM*
KENT REIERSON** P O.BOX 1366 LAUREL J FORSBERG*
DAVID T HERMANSON* WILLISTON, NORTH DAKOTA 58802-1366 VALESKA A HERMANSON*

PHONE (701) 577-6771/ FAX (701) §77-2163
*ALSO ADMITTED IN MONTANA

**CERTIFIED CIVIL TRIAL SPECIALIST TAMMY LaCROSSE, PARALEGAL

BRANCH OFFICE LOCATED IN WATFORD CITY, ND

October 26, 2004~~~ @& (C

Public Service Commission
ATTN: Public Utilities Section
State Capitol

600 East Boulevard Avenue
Bismarck, ND 58505-0480

WG
ND PH"{L\C :,C\’
PUM

RE: Northwest Communications Cooperative
i Application for Public Convenience & Necessity

Enclosed please find the original and seven copies of Northwest Communications
Cooperative’s Application for Public Convenience and Necessity to serve the Noonan
exchange in Divide County, North Dakota. Also enclosed are the original and seven copies of
the following exhibits, which support that application:

Exhibit 1 - A copy of NCC'’s Certificate of Good Standing;

Exhibit 2 - A certified copy of NCC’s Articles of Incorporation and the amendments
thereof;

Exhibit 3 - A map showing the area to be served;

Exhibit 4 - A map showing the current area served by NCC and the current area served
by Noonan Farmers Telephone Company;

Exhibit 5 - NCC’s 2002 and 2003 audited financial statements.

Also enclosed please find the original and seven copies of an Affidavit of NCC GM/CEO
Dwight Schmitt in Support of the Public Convenience & Necessity Application.

If you have any questions, please let me know

ely, —
\MARK L) STE EHIEM
MLS/vh

Encls. - Oniginal & 7 copies of Affidavit and Application plus Exhibits
cc: Dwight Schmitt, w/o enclosures
Mike Stefonowicz, Attorney




STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION
Case No. PU-

Application of Northwest Communications Cooperative for Certificate
of Public Convenience and Necessity

Northwest Communications Cooperative, a Cooperative Association, (NCC)
respectfully shows the Public Service Commission (Commission) as follows:

NCC is a Cooperative Association organized and authorized to do business in
North Dakota pursuant to Chapters 10-12 and 10-15 of the North Dakota Century Code
(NDCC). A copy of NCC's Certificate of Good Standing issued by the North Dakota
Secretary of State is attached to this Application, marked Exhibit 1. A certified copy of
NCC'’s Atticles of Incorporation, as filed with the North Dakota Secretary of State is
attached to this Application, marked Exhibit 2.

NCC formerly known as Northwest Mutual Aid Telephone Corporation, has been
a provider of telecommunications service within this State since 1952 and is subject to
regulation and general supervision by the Commission under applicable provisions of
Title 49 of the NDCC.

.

NCC under Certificates of Public Convenience and Necessity issued by this
Commission is providing telecommunications services in Williams, Divide, Burke, Ward
and Mountrail counties of North Dakota, and in the following exchange areas in those
counties:

Exchange PrefixYName

528 Alamo 596 Flaxton 464 Powers Lake
377 Bowbells 694 Grenora 568 Ray

939 Columbus 933 Lignite 875 Round Prairie
965 Crosby 826 Marmon 664 Tioga

859 Epping 546 McGregor 539 Wildrose

Page 1 of 3



V.

NCC desires to provide essential and non-essential telecommunications service
in the Noonan exchange in Divide County not now presently served by NCC. The
Noonan exchange with the exchange prefix of 925 is now served by the Noonan
Farmers Telephone Company (NFTC). A map showing the Noonan exchange is
attached to this Application as Exhibit 3. A map showing the area currently served by
NCC and the area currently served by NFTC is attached as Exhibit 4.

V.

NCC'’s financial fithess and ability to provide services are shown by its 2002 and
2003 audited financial statements attached to this Application marked Exhibits 5.

VI.

NCC has the technical, financial and managerial fitness and ability to provide
adequate essential and nonessential telecommunications services in the Noonan
telephone exchange in Divide County, North Dakota.

THEREFORE, NORTHWEST COMMUNICATIONS COOPERATIVE applies to
the North Dakota Public Service Commission for a Certificate under NDCC 49-03.1 to
provide essential and nonessential telecommunications services in the Noonan
telephone exchange in Divide County, North Dakota.

DATED this .2 dayof ¢ )eohey 2004

NORTHWEST COMMUNICATIONS COOPERATIVE

DWIGHT SCHMITT
s General Manager and Chief Executive

Oﬁm?\b )

MARK L. STENEHJEM
Legal Counsel (ID #03126)
314 - 1°T Avenue East

P. O. Box 1366

Williston, ND 58802-1366
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STATE OF NORTH DAKOTA )
.SS.
COUNTY OF WILLIAMS )

DWIGHT SCHMITT, being first duly sworn, deposes and says that he is the
General Manager and Chief Executive Officer of NORTHWEST COMMUNICATIONS
COOPERATIVE, the corporation that is described in the above-entitled matter; that he
has read the foregoing Application, knows the contents thereof, and the same is true to
the best of his knowledge, information and belief.

DATED at Ray, North Dakota this QQ day of Octobev~ , 2004.

DWIGHT SCHMITT

SUBSCRIBED and sworn to before me this 27 _day of @&Zi&/z/ , 2004.

Ny L

Notary Public Nj)
Williams County, North Dakota
My Commission Expires: Ar/, /12, vty
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STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

Case No. PU-

Application of Northwest Communications Cooperative for Certificate
of Public Convenience and Necessity

STATE OF NORTH DAKOTA )
:SS. AFFIDAVIT IN SUPPORT OF
COUNTY OF WILLIAMS ) APPLICATION

DWIGHT SCHMITT, General Manager/Chief Executive Officer of the Applicant,
Northwest Communications Cooperative (NCC), affirms the following statement of facts,
in support of NCC’s Application for Certificate of Public Convenience and Necessity
under Chapter 49-03.1 of the North Dakota Century Code (NDCC).

NCC, formerly known as Northwest Mutual Aid Telephone Corporation, has been
a provider of telecommunications services within the State of North Dakota since 1952,
and is subject to regulation and general supervision by the Public Service Commission
of North Dakota (“Commission”) under applicable provisions of Title 49 NDCC.

NCC, under Certificates of Public Convenience and Necessity issued by the
Commission, is engaged in the business of providing local exchange
telecommunications service, exchange access and other telecommunications activities
In Williams, Divide, Burke, Ward and Mountrail Counties of North Dakota, and in the
following exchange areas in those counties:

Exchange Prefix/Name

528 Alamo 596 Flaxton 464 Powers Lake
377 Bowbells 694 Grenora 568 Ray

939 Columbus 933 Lignite 875 Round Prairie
965 Crosby 826 Marmon 664 Tioga

859 Epping 546 McGregor 539 Wildrose

Page 1 of 3



Hl

NCC desires to provide essential and non-essential telecommunications service
in the Noonan exchange located in Divide County, North Dakota not now served by
NCC. The exchange prefix for the Noonan exchange is 925. The Noonan exchange
has been served by the Noonan Farmers Telephone Company (NFTC) and its
predecessors since 1916.

V.

NCC and NFTC have entered into a Purchase and Sale Agreement for NCC's
purchase of NFTC's current assets and facilities relating to the provision of local
exchange telecommunications service, exchange access and other telecommunications
services in the Noonan Exchange. The sale of the Noonan exchange to NCC was first
unanimously approved by the board of directors of NFTC, then approved by the
members by a vote of 64 to 2 at the annual meeting of members and, finally, pursuant
to NFTC Bylaws, approved by a vote of 175 to 3 by a mail ballot election. As of the
Closing Date of said transaction (anticipated for early 2005) (hereinafter “Closing
Date”), NFTC intends to cease doing business as a provider of local exchange
telecommunications service, exchange access and other telecommunications services.
In addition, as of the Closing Date, NCC intends to engage in the business of providing
local exchange telecommunications service, exchange access and other
telecommunications activities in the Noonan Exchange.

V.

Effective as of the Closing Date, NFTC wishes to assign its designated
geographical service area for the Noonan exchange to NCC and NCC, having been
designated by the Commission as an eligible telecommunications carrier to receive
universal service support under Sections 214 and 254 of the federal Communications
Act of 1934, as amended by the federal Telecommunications Act of 1996, will request
that its designated geographical service area be expanded to include the Noonan
exchange for purposes of determining universal service obligations and support
mechanisms under the Telecommunications Act of 1996. (See Exhibits 3 and 4;
attached to NCC'’s Application).

VI,

Pursuant to the Purchase Agreement between NCC and NFTC all subscribers
served by NFTC in the Noonan exchange as of the Closing Date will be served by NCC
beginning on the Closing Date. In addition, all NFTC Members who subscribe to local
telephone exchange service as of the closing date will become full cooperative
members of NCC earning capital credits starting upon the Closing Date. As NCC
members the former NFT members will have EAS with all NCC exchanges and the
Portal exchange at no charge. As members of NCC, the former NFTC members will
receive expanded services in the form of a 52-channel CATV system, expanded DSL
Internet services, voice mail, other additional calling features, and simplified billing to
replace the multiple bills they now receive for local telephone service, long distance,
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Internet, and wireless TV. It is NCC's intention to immediately upgrade the NFTC
switching capabilities in order that they may function on the NCC ring and be compliant
with all CALEA and LNP requirements. In the past, because of its small size, NFTC
has been unable to comply with CALEA and LNP requirements because of the
excessive cost.

VII.

NCC's financial fithess and ability to provide services are shown by its 2002 and
2003 audited financial statements, copies of which are attached to its Application as
Exhibits 5.

VIII.

There is a clear need for continuing quality telecommunications services in the
Noonan Exchange. NCC has the technical, financial and managerial fithess and ability
to provide adequate essential and nonessential telecommunications services in the
Noonan Exchange. The provision of adequate essential and nonessential
telecommunications service in the Noonan Exchange will be facilitated and supported
by the full current technical and financial capabilities of NCC. Beginning on the Closing
Date, NCC will offer all services that are supported by federal universal support
mechanisms under Section 254 (C) of the Telecommunications Act of 1996 and 47
C.F R. Sections 54.101 and 54.401, using a combination of its own facilities and resale
of other carrier services, and will advertise the availability of such services and the
charges therefore using media of general distribution, throughout all of its exchanges
including the Noonan exchange.

DATED at Ray, North Dakota this Q ;2 day of Scjuh e , 2004.

DWIGHTVSCHMITT )

SUBSCRIBED and sworn to before me this day of &m , 2004,

LAY Ay ﬂmﬂ
Notary Public -
Williams County, North Dakota

My CommissionExpires: 44/, 12, Zoc
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McKENNETT STENEHJEM REIERSON FORSBERG & HERMANSON, P.C.

ATTORNEYS AND COUNSELORS AT LAW

RICHARD A McKENNETT 314 1ST AVENUE EAST MARK L. STENEHJEM*
KENT REIERSON** P O BOX 1366 LAUREL J FORSBERG*
DAVID T HERMANSON* WILLISTON, NORTH DAKOTA 58802-1366 VALESKA A HERMANSON*

PHONE (701) 577-6771/ FAX (701) 577-2163
“*ALSO ADMITTED IN MONTANA

**CERTIFIED CIVIL TRIAL SPECIALIST TAMMY LaCROSSE, PARALEGAL

BRANCH OFFICE LOCATED IN WATFORD CITY, ND

B 8 =

October 26, 2004‘:,;-\« E@ s (\}\j £ \\\

Public Service Commission ocT 2 yARN
ATTN: Public Utilities Section
State Capitol Conh N\\sson

PU'{UL, DLR\]‘\‘LQ ‘,\\I\JO

600 East Boulevard Avenue pUBLIC UL

Bismarck, ND 58505-0480

RE: Northwest Communications Cooperative
” Application for Public Convenience & Necessity

Enclosed please find the original and seven copies of Northwest Communications
Cooperative’s Application for Public Convenience and Necessity to serve the Noonan
exchange in Divide County, North Dakota. Also enclosed are the original and seven copies of
the following exhibits, which support that application:

Exhibit 1 - A copy of NCC's Certificate of Good Standing;

Exhibit 2 - A certified copy of NCC's Articles of Incorporation and the amendments
thereof;

Exhibit 3 - A map showing the area to be served;

Exhibit 4 - A map showing the current area served by NCC and the current area served
by Noonan Farmers Telephone Company;

Exhibit 5 - NCC’s 2002 and 2003 audited financial statements.

Also enclosed please find the original and seven copies of an Affidavit of NCC GM/CEO
Dwight Schmitt in Support of the Public Convenience & Necessity Application.

If you have any questions, please let me know

ely, C,

‘RK L. STE EHJEM
MLS/vh
Encls - Original & 7 copies of Affidavit and Application plus Exhibits
cc. Dwight Schmitt, w/o enclosures
Mike Stefonowicz, Attorney



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

Case No. PU-

Application of Northwest Communications Cooperative for Certificate
of Public Convenience and Necessity

Northwest Communications Cooperative, a Cooperative Association, (NCC)
respectfully shows the Public Service Commission (Commission) as follows:

NCC 1s a Cooperative Association organized and authorized to do business in
North Dakota pursuant to Chapters 10-12 and 10-15 of the North Dakota Century Code
(NDCC). A copy of NCC'’s Certificate of Good Standing issued by the North Dakota
Secretary of State is attached to this Application, marked Exhibit 1. A certified copy of
NCC’s Articles of Incorporation, as filed with the North Dakota Secretary of State I1s
attached to this Application, marked Exhibit 2.

NCC formerly known as Northwest Mutual Aid Telephone Corporation, has been
a provider of telecommunications service within this State since 1952 and is subject to
regulation and general supervision by the Commission under applicable provisions of
Title 49 of the NDCC.

HI.

NCC under Certificates of Public Convenience and Necessity issued by this
Commission is providing telecommunications services in Williams, Divide, Burke, Ward
and Mountrail counties of North Dakota, and in the following exchange areas In those
counties:

Exchange Prefix/Name

528 Alamo 596 Flaxton 464 Powers Lake
377 Bowbells 694 Grenora 568 Ray

* 939 Columbus 933 Lignite 875 Round Praine
965 Crosby 826 Marmon 664 Tioga
859 Epping 546  McGregor 539 Wildrose
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V.

NCC desires to provide essential and non-essential telecommunications service
in the Noonan exchange in Divide County not now presently served by NCC. The
Noonan exchange with the exchange prefix of 925 is now served by the Noonan
Farmers Telephone Company (NFTC). A map showing the Noonan exchange is
attached to this Application as Exhibit 3. A map showing the area currently served by
NCC and the area currently served by NFTC is attached as Exhibit 4.

V.

NCC'’s financial fitness and ability to provide services are shown by its 2002 and
2003 audited financial statements attached to this Application marked Exhibits 5.

VI.

NCC has the technical, financial and managerial fitness and ability to provide
adequate essential and nonessential telecommunications services in the Noonan
telephone exchange in Divide County, North Dakota.

THEREFORE, NORTHWEST COMMUNICATIONS COOPERATIVE applies to
the North Dakota Public Service Commission for a Certificate under NDCC 49-03.1 to
provide essential and nonessential telecommunications services in the Noonan
telephone exchange in Divide County, North Dakota.

DATED this ) day of )cXohey 2004,
NORTHWEST COMMUNICATIONS COOPERATIVE

DWIGHT SCHMITT
ts General Manager and Chief Executive

}EK ST

MARK L. STENEHJEM
Legal Counsel (ID #03126)
314 - 15T Avenue East

P. O. Box 1366

Williston, ND 58802-1366
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STATE OF NORTH DAKOTA )
'SS
COUNTY OF WILLIAMS )

DWIGHT SCHMITT, being first duly sworn, deposes and says that he is the
General Manager and Chief Executive Officer of NORTHWEST COMMUNICATIONS
COOPERATIVE, the corporation that is described in the above-entitied matter; that he
has read the foregoing Application, knows the contents thereof, and the same is true to
the best of his knowledge, information and belief

DATED at Ray, North Dakota this 0= day of Ocrobev~ . 2004.

DWIGHT SCHMITT

SUBSCRIBED and sworn to before me this 27 _ day of @(97;&/5/ , 2004

oy L

Notary Public NZ;
Williams County, North Dakota
My Commission Expires: Ar/, /Z 2
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STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

Case No. PU-

Application of Northwest Communications Cooperative for Certificate
of Public Convenience and Necessity

STATE OF NORTH DAKOTA )
'ss. AFFIDAVIT IN SUPPORT OF
COUNTY OF WILLIAMS ) APPLICATION

DWIGHT SCHMITT, General Manager/Chief Executive Officer of the Applicant,
Northwest Communications Cooperative (NCC), affirms the following statement of facts,
in support of NCC’s Application for Certificate of Public Convenience and Necessity
under Chapter 49-03 1 of the North Dakota Century Code (NDCC).

NCC, formerly known as Northwest Mutual Aid Telephone Corporation, has been
a provider of telecommunications services within the State of North Dakota since 1952,
and I1s subject to regulation and general supervision by the Public Service Commission
of North Dakota (“Commission”) under applicable provisions of Title 49 NDCC.

NCC, under Certificates of Public Convenience and Necessity issued by the
Commussion, is engaged in the business of providing local exchange
telecommunications service, exchange access and other telecommunications activities
in Willams, Divide, Burke, Ward and Mountrail Counties of North Dakota, and in the
following exchange areas in those counties:

Exchange Prefix/Name

528 Alamo 596 Flaxton 464 Powers Lake
377 Bowbells 694 Grenora 568 Ray

939 Columbus 933 Lignite 875 Round Prairie
965 Crosby 826 Marmon 664 Tioga

859 Epping 546 McGregor 539 Wildrose
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NCC desires to provide essential and non-essential telecommunications service
In the Noonan exchange located in Divide County, North Dakota not now served by
NCC. The exchange prefix for the Noonan exchange is 925. The Noonan exchange
has been served by the Noonan Farmers Telephone Company (NFTC) and its
predecessors since 1916.

V.

NCC and NFTC have entered into a Purchase and Sale Agreement for NCC'’s
purchase of NFTC’s current assets and facilities relating to the provision of local
exchange telecommunications service, exchange access and other telecommunications
services in the Noonan Exchange. The sale of the Noonan exchange to NCC was first
unanimously approved by the board of directors of NFTC, then approved by the
members by a vote of 64 to 2 at the annual meeting of members and, finally, pursuant
to NFTC Bylaws, approved by a vote of 175 to 3 by a mail ballot election. As of the
Closing Date of said transaction (anticipated for early 2005) (hereinafter “Closing
Date”), NFTC intends to cease doing business as a provider of local exchange
telecommunications service, exchange access and other telecommunications services.
In addition, as of the Closing Date, NCC intends to engage in the business of providing
local exchange telecommunications service, exchange access and other
telecommunications activities in the Noonan Exchange.

V.

Effective as of the Closing Date, NFTC wishes to assign its designated
geographical service area for the Noonan exchange to NCC and NCC, having been
designated by the Commission as an eligible telecommunications carrier to receive
universal service support under Sections 214 and 254 of the federal Communications
Act of 1934, as amended by the federal Telecommunications Act of 1996, will request
that its designated geographical service area be expanded to include the Noonan
exchange for purposes of determining universal service obligations and support
mechanisms under the Telecommunications Act of 1996. (See Exhibits 3 and 4;
attached to NCC'’s Application).

VL.

Pursuant to the Purchase Agreement between NCC and NFTC all subscribers
served by NFTC in the Noonan exchange as of the Closing Date will be served by NCC
beginning on the Closing Date. In addition, all NFTC Members who subscribe to local
telephone exchange service as of the closing date will become full cooperative
members of NCC earning capital credits starting upon the Closing Date. As NCC
members the former NFT members will have EAS with all NCC exchanges and the
Portal exchange at no charge. As members of NCC, the former NFTC members will
receive expanded services in the form of a 52-channel CATV system, expanded DSL
Internet services, voice mall, other additional calling features, and simplified billing to
replace the multiple bills they now receive for local telephone service, long distance,
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Internet, and wireless TV. Itis NCC's intention to immediately upgrade the NFTC
switching capabilities in order that they may function on the NCC ring and be compliant
with all CALEA and LNP requirements. In the past, because of its small size, NFTC
has been unable to comply with CALEA and LNP requirements because of the
excessive cost

VII.

NCC'’s financial fitness and ability to provide services are shown by its 2002 and
2003 audited financial statements, copies of which are attached to its Application as
Exhibits 5.

VIIL.

There 1s a clear need for continuing quality telecommunications services in the
Noonan Exchange. NCC has the technical, financial and managerial fithess and ability
to provide adequate essential and nonessential telecommunications services in the
Noonan Exchange. The provision of adequate essential and nonessential
telecommunications service in the Noonan Exchange will be facilitated and supported
by the full current technical and financial capabillities of NCC. Beginning on the Closing
Date, NCC will offer all services that are supported by federal universal support
mechanisms under Section 254 (C) of the Telecommunications Act of 1996 and 47
C.F.R. Sections 54.101 and 54.401, using a combination of its own facilities and resale
of other carrier services, and will advertise the availability of such services and the
charges therefore using media of general distribution, throughout all of its exchanges
including the Noonan exchange.

DATED at Ray, North Dakota this Q ;) day of @c/)fuh ey , 2004.

Qb A

DWHGHT'SCHMITT ’

SUBSCRIBED and sworn to before me this day of (AL Mo . 2004

LAY A gy /XM
Notary Public
Williams County, North Dakota

My Commission'Expires: (/4. /2, 22
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Y The undersigned, as Secretary of State of the State of North Dakota, ot
5 hereby certifies that NORTHWEST COMMUNICATIONS COOPERATIVE, A ,
“ COOPERATIVE ASSOCIATION , a North Dakota COOPERATIVE 2
fe ASSOCIATION, was incorporated in this office on October 19, 1951 and, =il
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* HORTHWEST lGTUAL 47D TELIPHONE CORPORATION

To: 'Thomas Hall, Se_crata.r;," of Sta.u.e - ' -

Yie, the u“dersif;,ned_. residents of the State of orth.Dakotc and of the
territory to be served sherely, for the purpose of forming a corgorabtion,{here-
inaf'ter raferred o o5 whe "Cooperavivel) under. the "fusuzl 4id Corporztion Act!
of tha:/ State of iorth Dazota, do hereby adont the following articles of incorpbr-
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acion.
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£ o 1N DUTDOSE 10T wWnken Lhe CoDOranion 1§ organlzed 1S vo Lurnisily,
to
L improve dhd eipand velephons seriics. *
; . : .
5 - .
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i . < ‘ ¢ : . :
transacted is _ Colurius. lorun bolosn ° ; .
L} . N -
o lie The area wpich this Cooperasive is o opnsrate in will -be the Counties :
of HMeXenzie, Wiliians, Divide, Surk, and lounvrail, . v .
e 3 - - -~ ., - - ~ .
’ 5. The Cooperasive is organized withous capital sbtock aid the oroperty .
rights and interests of the terbers shall be eoual, The gensral rules aopli- .
o (- are) o -

canle to all menbers by waich the propercy richis and interests respoctively of
Y § It X )
, .

coch member shall pe debermined and fixed zye as followss

i : Unon digssoluvion, afier (a) 21l debts and licbilitics-of .
the Cooperakive shadl nave veen paid, and (b) 2ll capital )
furnished through pasronage shall have been retired as
: prov_.ded in the.bylaws, the romaining properly and assets .
o the Cooperative shail be distrionted amonz the menmbders-
‘and formar mewders in vhe proporiion which the agi-egate ; :
) vatronapé of each bears to the total paitronage of all such :
N rm2Mbers. - .7 .

6. The Corporation is auvhorized to borrow money in an amount not to

exceedFive Million and o/1023- - ($5oogn00) dollers.
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Dursuant ‘to the Rural Electrification- Act
of 1936, as -from tlme to time amended,
such loans to be in such ameunts, not ez~
ceeding in the aggregate $5,000,000, 0o,
and upon’such terms ‘as the bourd of dir-
ectors shall deem advisable, .to finance o
the construction, acqulsltlon and oper-
ation of such communication systems; exchanges,
subscrlbers stations and other plant.and
eau1pment and. facilities-necessary- or ap-
propriate.for a telephone or conmunication
system,.as. the board of directors shall
from time to.timeé ‘determiné upon, and the
board of directors is further: authorized to
- cause the proper officers from time to time
.»to executey seal and deliver, on behalf of
*the coooeratlve, notes, bonds, or otner
évidences of indebtedness to euwidence in-
'debtedness incurred pursuant to the auth-
orization herein conualncd, all upon such
‘terms as the board of dlrectoru 'shall de~

termine. :

1
The members authorize the mortgaging of all
of the property of the cooperative, nour owned
or hereafter acquired, to secure such loans
as may be made at any time or times by .
United States of America to the cooneratlve,
pursuant to the Pural Electrification Act
of 1336, as from time to time amended, limited
in aggregate amount as aforesaid, and to se~ .
cyre all notes, bonds or other ev1dences of
indebtedness ev1denc1ng the indebtedness
created by such loans, all upon such terms
as the board of directors shall determine,

Without limiting the generality of the fare-~ .
geing, the board of directors is ahthorigza\to cause
the proper officers on behalf of the coopera-

tive to execute, seal and deliver as many -
ccunterparts as shall be qumnd advisable of -

a mortgage to United States of. America, -sub-
stantially in..the form of-the mortgage pre-

sented to this corporatign, with such changes

in the form of the morhage as the board of -
directors or ary officer or officers vested

with appropriate pouer by the board.of dir-

ectors shall deem advisable.

Thére are 2343 .members of the Northwest Mutpal Aid

Telephone Corporation, and there uere 67 members present at .

the annual meeting held in Bow.ells, North Dakota, on égril_q, 1364, h
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present,
LT

nid'no.one’ véted ‘against them, -

'

. - . "

LFRE =

ha
1_ - Yy A - - “

a/i;'%g_gx,wer

at 'sgid"meefing all voted in fa

7/

" . Dated at :’Réf,‘ﬂorth Dakota,- this 4th

.

Id

3
)

day of May,

e amended, "0f the said meii-

vor of said Amendments

_NORTHWEST MUTUAL -AID TELEPHONE
: . . CORPORATION

G AN ey) .
’ -.-Its -Secretary

O 4

STATEOF NORTH DAKOTA)

- ”

. £sS
"WILLIAMS) -

~COUNTY - oF

\
., f

2 . On this uth_déy of Mavy,
- apreéared WAYNE J OHIISOIl and DELMER A,

-+ ~ wPresident and Secretary, ressectively,
7.  deséribed in, and that

.ledged.to:me +hat such cornoration

«
.

exacuted the 'i'itl;xi’
exegy%ed the

of

n inst

1964, before
I1ORROW

same,

me, nersonally
knoin to me to he the

the corporation that is
runent, and acknow~ .
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SFATE/OF HORTH DAKOTA }ss
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N NOITELTOT ERTUAL AID TEIESHONT CORDARATION .

-3 N

.Y . The undersigned, as Secretary of State of the State of North Dakota, hereby certifies that duplicate

. c o . el SLAT
.. originals of Articles of Amendment to the Articles of Incdrpofation of -
IR HORTIVEST LUFLAL ATD TELSONMIE CONEIRATICH

* duly signed'and verified pursuant to the provisions of the North Dakota___gppegestiyg
g i i . Corporation Act, have been received in this office and - -
. .are found to conform to law. . : S ' ) _

Lo . ) : e
- - . ACCORDINGLY the undersigned, as such Secretary of State, and by virtue of the authority
B vested in him by law, hereby issues this Certificate of Amendment to the Articles of Incorpora-

K NORTHLEST HUTUAL_AID TELESHONE CORBORATION

. - tion of. - 3 | N
z " and attaches hereto a duplicate original of the Articles of Amendment. . ! .
= , ' IN TESTIMONY WHEREOF, I have hereto
) . " set my hand and affixed the Great~Seal of
S . ° . the State of North Dakota at the Capitol in
L . . the City of Bismarck,__i‘uaurmscnup_f_day
s '= . . ) “of tay i 1|961£_.
o : o B30 53860 l.
. . _ ;. Secretary of State . - L

- . Fils No.____6570 , By

<" pUFLICATE . Deputy | )
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::_C RTIFICATE 0? A“EVDWEVT {Ew -

oF ARTICLES OF INCORPORATIOV

T OF. NORTINEST MUTUAL: ATD TELEPIONT, ‘conmzmﬁow.'

. - ',' ’ ¢ 2 L 3 N .
This Certificdate is made pursuant to Section 10-15-38 of the North _

Dakota Century Code by WAYNE JOINSON, President of Northwest Mutual Aid o

Telephone’Corporation, and DELMER A. MORROW, Its Secretary. - C -

Pursuant to Notlce given to all members of Vbrthwest Mutual ‘Aid

2
2

“ Telephone Corp01at10n, the Articles of Incorporation of Sﬂld Corporauzon

-

S were amended"by the members of said Corperation.

o ". The name of the Corpoiation is NORTHWEST MUTUAL AID TELEPHONE

CORPORATION. )

The amendment to'the.Articles of Incorporation were ddopted by the

: ’ 'members of said Corporation on April 3, 1950, &t vhich meeting 71 members
. - -were present, all of said present members voting aye, noné.voting nay, .

and said Amendmcnt leads as follows, to wit:

ARTICLL IV was amended to read as follows:

ARTICLE 6. The members authorize the borrow1n“ of amounts
. > from time to time by the cooperative from the Unxted States
: of America pursuant to the Rural Blectrlflcatlon Act of 19306, B
o as from time to time amended, such loans to be in such amounts, -
not e\ce ading in the aggregate $20,000,000.00,  and upon such :
termq as the Board of Directors shall deem adv1sable, to .
i finance the constyuction, acquisition and operation of such
i commun1catlon systems, e\chan«es, subscxlbers’!statxuns, and
other|p1dnt_and equipment and facilities necessary or appropriate
<. for a ,telephone or communication system, as the Board of Directors
. ] - shally from. time to time, determine upon, as the Board of ’
e g Dlrectors is further authorized to cause the proper officers
- ' from t1me to time to execute, scal and deliver, on behalf of
‘ ‘ the cooperative, notes, bonds or other evidences of indebtedness
' K to evidence 1ndebtedne§s incurred pursuant to the authorization
! .herein contained, all upon such terms as the Board of Directors

| . shall determine.

: The membérs authorize the mortgaging of all of the property
ro T of the cooperative, now owned or hereafter acquired, to
! secure such loans as may be made at any time or times by
. United States of America to the coeperative, pursuant to the.

’ Rural Eléctrification-Acet of 1936, as [rom time to time
amended, limited in aggregate amount as aforesaid, and to

-~ seeure all notes, .bonds or other evidences of indebtedness
evideneing the indebtedness created by such loars, all upon
such terms as the Board of Directors shall determine.

ST
K =

7

%5

&
!

- Without Limiting che generality of the loreﬂozng,/uue Board

0ol Directors is authoxlzed to cause the proper otf1ccls on

' behal £ of~the cooprrative to exccute, seal and deliver as,
many counter parts as.shall be deéemed advisable ¢f a mort"1de'
o United States of America, substantially in the form of chL
oL mortgage presented to thig corporation, with such changes in

o the form of ihe mortgage 2% the Board of Directbrs or any

’ T officer or efficers vested with dppropriate pojer By the' Board

of Dlzectors shall deem advxsnble, o Lo I
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in' favor of smd Amendmem.

)

(SEAL)
BY:

ATTEST:
» s AF WL(/ 7y Ay’
_.4—‘/:'4):// 4 jl,[ ok,(,'-:f()

'et:ary' dei.—lzired that'there. 1as a q
begiiming of ithe meetm" and ..lmtl a quorum rcmamed for Uxe entire..

ting. Of the said membexs present at said meeting, a maaorﬂ.y voted N

DATED Gt Ray, North Dakota, this 17th _ day of April, 1970,

T:.,"J‘ B IR

,i.ﬁ,nl”/ <.r r";~.
/! s

 sgr, [N

PR u,m,u)l,:'. .,
* . )

_‘ ;.,.,

- A ’
Jam present at the '.j- ¢onl e

=

NORTHWEST MUTUAL AID TELEPHONE CORPORATION

i

D LAV M AT

_/cxm«-_n_e. (]—/.‘/’.,Mn__, - ’

Wayneé=Jolinseny/Its President
i

A ;

R AP

S

elmer A. Morrow, Its Secretary

STATL O NORTH DAKOTA )
' : SS.
COUNTY Or WILLIAMS )

ori this 17th dav of April, 1

Secretary, respectively, of the co

orporation executed the same.

™~

(SEAT)
¥y commission expires:

)

[%Z;:‘ ~({' 7/53& 978

STATE OF HoRTy DAKOTA 3

D"par‘m"nt of Stzie %

123 f5r recor ti.. Qz/ﬂﬁ
0

% . Lf
‘ -v" LL Nre¥l
%{//'-32" Ly ; o

&)
=

@%

WAYNT JJOHNSON and DEIMER A. HORRCY,

that executed the vithin instrument

.Williams County, North Dakota

Sept. 24, 1971.
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970, before me personally appeared
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Known to me to be the President and

3
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rpiration that is deseribed in and
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and acknowledged to me that such
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3] NORTHUZST IUTUAL AID TELEFHONE CORPORATION 2.

T?! The undersigned, as Secretary of State of the Statg: of North Dakota, hereby certifies that duplicate _' ;

' originals of Articles of Amendment to the Articles of Incorporation of. - ’ . b

’ NORTHWEST IUTUAL 21D TELEPHONE CCRPCRATION - £ . Sy 3

duly sx’gné& and verified pursuant to the provisions of the North Dakota §

- Coopeanvive Corporation Act, have been received in this office and .
are found to conform to law. '

ACCORDINGLY the undersigned, as such Secretary of State, and by virtue of the authority
vested in him by law, hereby issues this Certificate of Amendment to the-Articles of Incorpgm—
tion of. HORTHUEST +UTUAL 21D YELERKCUE CORPCRATION .
GENERAL ADEUDHELT \-\t;‘umo;::z!:.-a_:sénncmus NOT 7O ExCEEe $20,000,060.00

AR
B

£

YA

and attaches hereto a duplicate original of the Articles of Amendment.

VS

e T T T i,
D A Y e T NS s et D e e R
” ) '_k.vx' - Ry
Sl '.':‘“ " e
LS S AT A F SR TR XS

° 5 ~

S

IN TESTIMONY WHEREOF, I have hereunto set
my hand and affixed the Great Seal of the State at

. the Capitol in the City of Bismarck, ‘this__ 21sT
day of iPRit ap, 1919,

G

NS

t

SEAL - BEN MEIER

Seceretary of State.
File No,_-_0920 ‘ : '

DUPLICATE By Jay A BRY&NY s Deputy. '

DN N AN I

N e BT T,

. < - > ’

e A s T A S D or T e o e e e T IO m@.&%&&’:ﬁ&eﬂ&&k%@%};
LSt TN o ad L - — =
- “Buy Nont* Dakols Froducts™ =
]

B P N =T,
~

I

- - . e 0
R N A :»:’ﬁ-‘
GRS R mwm



w : . .CORPORATE OFFICERS CERTIFICATION OF : T

S . - AMENDED .AND RESTATED . . . Yoo - mard

. " ARTICLES OF INCORPQRA”ION : . SR T

._~' . -~ OF - \
) - NORTH’LST MUTUAL AID TELEPHONE CORPORA”IOV . SR

. Ray., North pakota ) ' ‘

WAYNE JOHNSON, Pre51dent, and DuFNIS L. JOHNSRUD, Secretary, belng

- - ehe duly elected, quallfled and actlng I&es;dene|and Secretary of
Vorthwese Mutual Aid Telephone Cornoraelon, oo hereby, certify ‘that the
'Amemdments ’amd Restatement of the Articles of =Incorpo;et10n _of
' Northwest Hutual Aid Telephone Corporation ere adopted at.iheﬂeﬁhdéi‘
meeting of the Cooperative at Alamo, North ﬁakota, on the Stbmday‘of'”\

'.?his Certificate is executed. pursuaﬁt to Title 10, Chapter 15 of

N

April, 1986.

A ’
the North Dakota Century Code.

\ -
. Northwest Mutual’ Azd Telephone Corporatlon was znltlally 1ncor--

porated under the Mutual Aid laws of the State of North DakoLa, whxch
laws were Fhereafter amended, and this Corporation became subject to",

“the cOoperatlve AsSociation Chapter of Title 10. of the North Dakota

'S

Century Code.

The total number of members of the Cooneratlve at the t1me of the,

\

annuelfmeeting\was 3,664. ~ The total number of members present at the f‘
-annual meeting on the S5th day of April, 1986 was -123.- The pumber pf’

members votlng for the Amended and Restated Articles of Incorporatxon .

\

'was 122 the number of members votlng against the Aneuded and Restatnd,-'u

-3

- s -

Artxcles 0? Incorporation was 1. ' : ' S .
Notlce }oc the Meetzng of Members and a copy of the proposed

Amendec anﬂ Restaced Artlcles of I1ccroorat10n wvere malled to all of
Cﬂmf.cc‘a Ilo. }/ —’2

I
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tne members by de9051t1ng said Notice in the United Stateg Post Offlce
‘;:; at Ray, Nortﬁ Dakota, with postage prepaid, by regular mail, on, the -
2lst day of narchB 1986 pursuant to the notice reguirements cf the

.,\,By-Laws.~

\ The; a guorum of\members wvere present at said meeting pursuant to

A S ‘ \ . ‘
PO gﬁhe By-Laws of Northwest Mutual Aid Telephone Corporation.

S ﬁ' The Amended ang Restated Artxcles of Incorporaiion of Northwest ‘

Uutual Ald Telephone COrporaelon are as follous:

P
PR - .‘~
S ‘ N

\ g ARTICLE I. S -

) fﬁe name of the'coopetatiVG is: ’
,L;Q_O’R;TKHWEST COMMU::‘\IICATIONS COOPE%!ATIVE, A Cooperative Association
i . . ARTICLE II. o — 3 E
Thls corporation was orlglnally incorporated under the Mutual Aid e
Laws of the State of North . Dakota and is nov subject. to. the Co= = . " .
.:\'operatzve Assoc1atlon Provisions of Title 10, Chapter 15 of the North

Dakota Century Code. It shall have perpetual exlstence. -

. - -

?%“ . - ARTICLE III. . T

{Jv»“ V-The purpose for which the cooperative is organized is to furnish, -

..

1mprove and* expand commun1cat1on services and to engage in any other

? ARTICLE IV. ’

Ammi
ad e"b Ay

&5

s

e ;ﬂ_‘



. af

ggneral rules applicable to .members by vhich the property rights and S

" interest respectively of each member shall be determined and £ized are L
. . . . )
-as follows: .

.Upon dissolution, after (a) all Gebts and liabilities of the’
~cooperative shall have been paid; (b) all capital furnished
by members through patronage shall have been retired as Ero=
vided in the By-Laws; and (c) the -property and assets of tihe
cooperative shall be distributed among the members and former
members in proportion to the ratio that the unretired capxual
credits of each bear to the total unretired capital credzts
of all such members and former members.

b S - arrIciE vI.

The members authorize the borrowing of amounts from time to time -
by the cooperatiVe from any lendor apd the United Staﬁes of America
Quréuant to the Rural.Electrification Act of 1936, as from time to
itimé'amended, such loéhs to be in such amounts, not ezceeding in the
aégregate $40,000,000.00, and upon such terms as the. Boaré of
Diréctors'shall deem advisable;, to finance the construction, acquisi-

 tion and operation. of such communication systems, e=zchanges,
¥

subscribers' stations, and other plant and equipment and facilities

necessary or appropriate for a telephone or communication sysiem, as

the Board of Directors shall, from time to time, determine upon, as;.
éhe Board of Directors is further authorized to cause the proper offi-~
'cgrs from{?ime to time-to execute, seal and deliver, on behalf of the
cooperative, ﬁotes, bonds or éther evijences of indebtedness ito evi-.
dence indebtedness incurred pursuant to the authorization.herein con~-
tained, all upon such terms as the Board of Directors shall determine.
The members authorize the mortgaging of all of the property of the
céopexative. novw owned or hereafter acquired, to secure such loans as

may be made at any time or times by any lendor and by the United



.
. . 2 - .

- States 'of America to the cooperative, pursuant to ' th& Rural

< M «

Electrificaﬁion act of 1936, as from time to time amended, limited in

-
—~

aggregate amount as aforesaid, and to secure all’ﬁbtes, bonds or other
evidepcgs of indebtedness evidencing the indebtedness créated by such
loans, all upon such tegms as the Board of Directors shall determine.
. Without limiting the geﬁgrality of the foregoing, the Board of
Directors.is authorized to cause the:prqper officers on bekalf of the
cooperative‘to execute and deliver as many counterparts as shall be

deemed necessary.>

ARTICLE

2

VII.

o1 D
¢ '

The Board of Directors shall adopt By-~Laus [Lor the Cooperative

. \
which may be amended from time to time by the Board. Copies of the

e _~
By-Laws anéd any amendments thereto shall be furnished to each member;™
and any amehdments to the By-Laws shall be reported to the members at
N .
tne next Leqular meeting of the ncmoe;g.,

DATED at Ray, North Dakota this 8un/day of/Aﬁle /§86.

- /

..__..v-/ :,/u//ffL é,\ > (f'_,/ A {2/’.«\
Wayne’”qnnsogj/?res1denh
(CORPORATE) - I ;
({SEAL) S A ;
Ao tatate) S A ftidies g
- Dennis L, Johnsru?/.Secretary
d
/

- [Fg - . .- - ’ - - - 1



STATE OF NORTH DAKOTA) I
. :SS. |
COUNTY OF  WILLIAMNS) \ ;! !

On this Sth day of April, 198§ before me‘pFrsonally appeéred WAX&E
JOHNSON and DENNIS L. JOHNSRUD, known to me.to be the President and
Secretary, respectively, of NORTHWEST ‘fﬁUTUAL AID TELEPHONE
CORPORATION, who acknowledge to me that they esecuted the within and
fofegoing Corporate Officers' Certification of Amended and Restated -
Articles of &ncorporation of Northuest MHutual Aid Telephone
Corporation, and that the facts contained@ in such Certification are
true, and that they have executed the within and foregoing

Certification pursuant toc and to fulfill the requirements of Title 10,

Chapter 15 of the North Dakota Centfg Code.
1’

T R T
5§§¥éijaﬁﬁ) =X r/“’a’“\vﬂ\jv»Lﬂ\—)
i'vaNC/F"lf LR Dean Winkjer, Notary Public
) fPU"L""'Ch i )% Williams County, North Dakota.,
hO R wias 9. 8% 4 7
1 : l'

T
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. ' -‘{ﬂR'I_H{'IEST_EUTH.’EL_AID.'L'ELMEE CORPORATION

'l:he undersigned, as Secretary of State of the State of North Dakota, hereby certifies .
that duplicate originals of Restated Articles of Incorporation of ) :

ACCORDINGLY the undersigned, as such Secretary of State and by virtue of the

authority vested in him bv law, hercby issues this Restated Certificate of Incorporation to
HORTHUEST_CQMMEMZIOAYECES -COSPERGYEYE, A Coopevative Associaticn

and attaches hereto a duplicate original of the Restated Articles of .Incox'pomticn. ,

! fIORTHWEST MUTUAL AID TELEPHONE CORPORATION ;
p ; duly signed and verified pursuint to the provisions of the North Dakota._._____..
' COOPERATIVE ASSOCIATION = Act, have been received
’ in this office and are found to cohform to law. - ’ R
|
|

i
5

- IN TESTIMONY WHEREOF, I have !xereunt;)
set my hand and affixed the Great Seal of the
State at the Capitol in the City of Bismarck,
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VOLLER, BRAKEY, LEE,
STILLWELL & SUESS, CPA’s, P.C.
Certified Public Accountants

POST OFFICE BOX 1387
WILLISTON, NORTH DAKOTA 58802-1387

February 20, 2004

INDEPENDENT AUDITORS' REPORT

Board of Directors
Northwest Communications Cooperative
Ray, North Dakota

We have audited the accompanying consolidated balance sheets of Northwest
Communications Cooperative and subsidiary as of December 31, 2003 and 2002, and the
related consolidated statements of revenue and expenses, changes in patronage capital and
accumulated other comprehensive income, and cash flows for the years then ended. These
consolidated financial statements are the responsibility of the Cooperative's management.
Our responsibility I1s to express an opinion on these consolidated financial statements based
on our audit

We conducted our audit in accordance with auditing standards generally accepted in the
United States of America and the standards applicable to financial audits contained In
Government Auditing Standards, issued by the Comptroller General of the United States.
Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the consolidated financial statements are free of material misstatements An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures
In the consolidated financial statements. Audits also include assessing the accounting
principles used and significant estimates made by management, as well as evaluating the
overall consolidated financial statement presentation. We believe that our audits provide
a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all
matenal respects, the consolidated financial position of Northwest Communications
Cooperative and subsidiary as of December 31, 2003 and 2002, and the consolidated
results of their operations and cash flows for the years then ended, in conformity with
accounting pnnciples generally accepted in the United States of America.




Board of Directors
Page 2
February 20, 2004

In accordance with Government Auditing Standards, we have also I1ssued our report dated
February 20, 2004 on our consideration of Northwest Communications Cooperative's internal
control over financial reporting and our tests of compliance with certain provisions, laws,
regulations, contracts and grants That report Is an integral part of an audit performed in
accordance with Government Auditing Standards and should be read in conjunction with this
report in considering the results of our audit.

Our audit was made for the purpose of forming an opinion on the basic consolidated
financial statements, taken as a whole. The supplementary information accompanying these
consolidated financial statements (pages 34-36) is presented for purposes of additional
analysis and is not a required part of the basic consolidated financial statements. Such
information has been subjected to the auditing procedures applied in the audits of the basic
consolidated financial statements and, in our opinion, Is fairly stated in all matenal respects
in relation to the basic consolidated financial statements, taken as a whole.

Vol ,Bnaku.; ,fu,,
Stllwrett 4 Jugpn, CPA's, PC.

VOLLER, BRAKEY, LEE,
STILLWELL & SUESS, CPA's, P.C.




FINANCIAL STATEMENTS




LIABILITIES AND EQUITIES

Current liabilities:
Accounts payable
Advance billings and payments
Current portion of long-term debt
Other current liabilities
Unfunded post-retirement benefit obligation
Accrued interest
Accrued Income tax

Long-term debt:
RTB mortgage note

RUS mortgage notes
CoBank notes

Deferred credits

Equities:
Patronage capital

Other equities
Accumulated other comprehensive income -
unrealized gain on securities

Total liabilities and equities

December 31,

2003 2002
926,062 $ 860,583
9,980 11,336

881,601 669,412
62,296 69,369
108,320 106,103
24,436 27,627
18.413 377
2,031,108 1,744,807
578,244 603,750
6,918,732 7,254,333
3,136,920 3,499,560
10,633,896 11,357.643
11.466 11,590
10,547,263 10,650,946
(62) 468
10,547,201 10,651.414

$ 23223671 $ 23.765.454




NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
CONSOLIDATED STATEMENTS OF REVENUE AND EXPENSES

Years ended December 31,

2003 2002
Operating revenues

Basic local network services $ 1194099 $ 1,178,825

Network access services 4,503,885 4,720,684

Long distance network services 3,993 4,225

Directory and miscellaneous 362,506 389,523

Less uncollectible revenues 75,086 (352.424)

6,139,569 5,940,833
Operating expenses:

Plant specific operations 687,837 604,125

Plant nonspecific operations 537,621 484,774

Depreciation and amortization 2,147,318 2,017,716

Customer operations 439,302 462,058

Corporate operations 1,149.020 943,083

4,961,098 4511,756
Other operating revenue (expense) 97 186
Operating taxes:

Other operating taxes - property 25,151 25,321
Operating marqgins before fixed charges 1,153,417 1,403,942
Fixed charges

Interest on long-term debt 559,274 510.866
Net operating margins 594,143 893,076
Nonoperating revenue (expense)

Interest Income 53,066 116,063

Loss on sale of stock (125,000) -

Reduction in value of stock Investment (50,000) -

Gain on sale of PCS license (less

applicable income taxes of $-0-) - 10,825

Nonregulated income (loss) - net (82,130) 25,673

Special charges (35,745) (15,340)

Miscellaneous income 272,351 222,195

Federal and state Income tax expense/refund (net) (6.191) 313,198

26,351 672,614
Net margins for period 620,494 1.565.690
Other comprehensive income, net of tax

Unrealized gains on securities’

Gain arising during the year (net of tax of $-0- and $-0-) - -

Reclassification adjustment for gains included

in net margins (net of tax of $-0- and $-0-) - -
Comprehensive income $ 620494 $ 1,565,690

The accompanying notes are an integral
part of the financial statements

5




NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
CONSOLIDATED STATEMENTS OF CHANGES IN PATRONAGE CAPITAL AND
ACCUMULATED OTHER COMPREHENSIVE INCOME

Years ended December 31,

PATRONAGE CAPITAL 2003 2002

Patronage capital - beginning of year $ 10,650,946 $ 9,744,528
Net margins for the period 620,494 1,565,690
Federal excise tax refund to patrons 6,530 10,209
Capital credit retirements (gain) loss 530 7,250
Retirements of capital credits (731,237) (676.731)

Patronage capital - end of year $ 10547263 $ 10,650,946

Years ended December 31,
ACCUMULATED OTHER COMPREHENSIVE INCOME 2003 2002

Accumulated other comprehensive income -
unrealized gain on securities - beginning of year $ - $ -

Other comprehensive income (net of tax):
Unrealized gain on securities
Gain arising during the year - -
Reclassification adjustment for gains
included in net margins - -

Other comprehensive income - -

Accumulated other comprehensive income -
unrealized gan on securities - end of year $ - $ -

The accompanying notes are an integral
part of the financial statements.




NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Cash received from consumers

Interest income
Cash from (for) other operations
Cash paid to suppliers and employees
Interest paid
Property taxes paid
Income taxes (paid) refunded
Net cash provided by (applied to) operating activities

Cash flows from investing activities
Decrease In wireless TV plant

Construction and acquisition of plant
(Increase) decrease In CATV plant
(Increase) decrease In other nonregulated investments
Plant removal costs
Proceeds from sale of stock
(Increase) decrease in Investment In nonaffiliated companies
Increase (decrease) In deferred credits
Investment in other assets
(Increase) decrease In organization costs
(Increase) decrease in notes receivable
Proceeds from sale of PCS license
Nonregulated income (loss)
Other nonoperating income (loss)
Purchase of marketable securities held-to-maturity
Redemptions of marketable securities held-to-maturity
Plant salvage
Net cash provided by (used In) investing activities

Cash flows from financing activities.
Net increase (decrease) in advance billings and payments
Debt proceeds
Payments on long-term debt
Application of (increase) prepayments on long-term debt
Patronage capital credits retired
Tax refund to patrons
Net cash provided by (applied to) financing activities

Net increase {(decrease) in cash and cash equivalents

Cash and cash equivalents - beginning of vear

Cash and cash equivalents - end of year

(Continued)

Years ended December 31,

2003 2002
$ 6361373 $ 5590906
62,858 111,989

97 186
(2,556,249) (2,403,542)
(562,465) (530,395)
(25,151) (25,321)
7.119 340,179
3.287.582 3,084,002
12,405 4,435
(1,352,755) (3,212,487)
(102,831) (390,923)
148,508 (48,480)
(480) (3,333)

375,000 -
(127,788) (132,827)
(124) (538)
(12,451) (5,872)
2,049 (9,540)
290,000 (200,000)

- 90,736

(82,130) 25,673
236,606 206,855
- (100,000)

- 100,000

42790 5976
(571.201) (3,670.325)
(1,356) 446

- 4,672,197
(669,514) (2,637,017)
157,956 (133,041)
(731,237) (676,731)
6.530 10.209
(1,237.621) 1.236.063
1,478,760 649,740
2,623,865 1,974,125
$ 4102625 $ 2623865

The accompanying notes are an integral

part of the financial statements
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

CONSOLIDATED STATEMENTS OF CASH FLOWS - CONTINUED

Years ended December 31,

2003 2002
Reconciliation of net margins to net
cash provided by operating activities:
Net margins $ 620,494 $ 1,565,690
Add: Nonregulated (iIncome) loss and
other nonoperating loss (154,476) (232,528)
Loss on sale of stock 125,000 -
Reduction in value of stock investment 50,000 -
Less: Gain on sale of PCS license - (10.,825)
Net margin from regulated operations 641,018 1,322,337
Adjustments to reconcile net margins to
net cash provided by operating activities:
Depreciation and amortization 2,147,318 2,017,716
Provision for uncollectible accounts receivable 2,236 6,451
(Increase) decrease In:
Customer and other accounts receivable 214,842 (329,774)
Deferred charges (27,302) (1,168)
Materials and supplies 4,907 155,613
Prepayments 219,303 (224,473)
Interest receivable 9,792 (4,074)
Increase (decrease) in:
Accounts payable 65,479 149,001
Other current habilities (7,073) 7,686
Unfunded post-retirement benefit obligation 2,217 3,939
Accrued Interest (3,191) (19,529)
Accrued Income tax 18,036 377
Total adjustments 2,646,564 1,761,665
Net cash provided by operating activities $ 3287582 $ 3,084,002

The accompanying notes are an integral

part of the financial statements.




NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

December 31, 2003 and 2002

Summary of significant accounting policies

This summary of significant accounting policies of Northwest Communications Cooperative is
presented to assist in understanding the Cooperative's consolidated financial statements
These accounting policies conform to generally accepted accounting principles and have been
consistently applied in the preparation of the consolidated financial statements.

Nature of operations

Northwest Communications Cooperative of Ray, North Dakota, provides telephone, internet and
television service to a portion of northwest North Dakota. Telephone service i1s its pnmary
business.

Accounting guidelines

The Cooperative's accounting system Is as prescribed in Part 32 - Uniform System of Accounts
for Class A Telephone Companies as promulgated by the Federal Communications
Commission, with additonal guidance and interpretations from the Rural Utilities Service (RUS),
and the Public Service Commission of North Dakota (PSC). These prescribed guidelines
properly include the full accrual basis of accounting as well as other rules and regulations which
are detailed in the individual notes to the financial statements.

Telephone plant and depreciation reserves

The Cooperative follows the accounting policies with respect to maintenance, repairs, renewals,
betterments, and retirements as outlined in the Uniform System of Accounts for Telephone
Companies prescribed by the Federal Communications Commission (FCC). Additions,
replacements, and renewals of property determined to be units of property are charged to
telephone plant accounts. Property retirements are charged in total to the accumulated
depreciation reserve accounts. Except for some nonregulated equipment, no gain or loss 1s
recognized at the time properties are retired or otherwise disposed. Depreciation is provided
for using straight-line composite rates applied to classes of depreciable property.

Revenue recognition

The method of revenue recognition 1s based on Interstate access charge revenues billed to
Interexchange carriers and pooled on a national basis, access charge revenues billed to
Interexchange carriers for intrastate interlata traffic, and access charge revenues billed to
interexchange carriers for intralata revenues.

(Continued)




NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Summary of significant accounting policies (Continued)

Revenue recognition (Continued)

The Cooperative I1s average schedule based for settlement purposes. Monthly revenues are
recorded in accordance with various toll pools and carrier access billings under tanff, however,
the actual amount of toll revenue will not be known until settlement studies are conducted.

For cable television, internet and wireless television, revenue Is recognized when products are
delivered or services are rendered to customers. These revenues include programming, internet
access, equipment sales and installation, and commission revenues.

Allowance for uncollectible accounts

Additions to the allowance for uncollectibles were computed as 1/8% of billings for 2003 and
2002.

Materials and supplies

The inventory of materials and supplies Is stated at the lower of cost (average cost) or market.

Cash equivalents

For purposes of the consolidated statement of cash flows, the Cooperative considers all highly
liquid debt instruments purchased with a maturity of three months or less to be cash equivalents,
except for certificates of deposits and commercial paper which are considered cash equivalents
regardless of their term since there is no loss of principal for early withdrawal.

Organization costs

Organization costs consist of costs of certification of construction for the wireless television
systems, which are being amortized on a straight-line basis over five years.

Use of estimate

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the
reporting period Actual results could differ from those estimates.

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Summary of significant accounting polictes (Continued)

Income taxes

As an organization formed under IRC Section 501(c)(12), the Cooperative must receive 85
percent of Its gross income from members to be tax exempt. For the years ended December 31,
2003 and 2002, the Cooperative did not receive 85 percent of its gross income from members
and was therefore subject to federal income tax on interest and certain other miscellaneous
income. :

No federal or state tax examinations are pending.

The Cooperative's iIncome tax reporting policies are primanly the same as its financial statement
reporting policies.

The components of income taxes are as follows:

2003 2002
Income taxes currently payable $ (18,413) $ (877)
Income taxes currently refundable 12,622 7.896
Income taxes $ __ (5.791) $ 7.519

The Cooperative has no federal income tax operating loss carryforwards remaining, but has
$76,385 federal capital loss carryforwards which will expire after 2008 There are $108,356 in
state income tax operating loss carryforwards remaining due to the exclusion of U.S.
Government interest.

The federal and state income tax refund resulted primanly from tax return amendments to report
a change in the net operating loss carryforward due to a capital loss carryback. The capital loss
carryback released net operating loss carryforwards for use in 2003.

NCC Enterprises, Inc., the Cooperative's wholly-owned subsidiary is required to file Internal
Revenue Service Form 1120 for its income tax reporting.

NCC Enterpnises, Inc. income tax reporting policies are primarily the same as its financial
statement reporting policies.

NCC Enterprises, Inc. has $ 99,999 of income tax operating loss carryforwards which, if not
used, will expire in 2008-2009.

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Summary of significant accounting policies (Continued)

Income taxes (Continued)
NCC Enterprises, Inc. components of income taxes are as follows-

2003 2002

Income taxes currently payable $ - $ -

Post-retirement benefits other than pensions

The Cooperative has a noncontributory post-retirement health care plan that covers substantially
all employees from the date of retirement to age 65. Other post-retirement benefit costs include
current service costs, which are accrued on a current basis, and prior costs, which are amortized
over 20 years.

Patronage capital

The Cooperative operates on a nonprofit basis. Amounts received from the furnishing of
communications services In excess of operating costs and expenses are assigned to
communications members on a patronage basis. All other amounts received from interest
income and other nonoperating sources in excess of costs and expenses are also allocated to
communications members on a patronage basis to the extent they are not needed to offset
current or prior deficits.

Reclassification

Certain items may have been reclassified in 2002 to conform with the presentation used in the
current year.

Principles of consolidation

The financial statements include the consolidated operations of Northwest Communications
Cooperative and its wholly-owned subsidiary. Material intercompany receivables, payables, and
transactions have been eliminated. NCC Enterpnises, Inc., the wholly-owned subsidiary, was
inactive during 2003 and 2002.

(Continued)

12




2.

NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Assets pledged

Substantially all assets are pledged as secunty on the long-term debt.

Other receivables

The composition of other receivables 1s as follows:

December 31.
2003 2002
NCRPC $ 1,069 $ 1,603
Contracted billing - Qwest 15,293 9,325
Contracted billing-AT& T 94,092 84,082
Other interexchange carriers 313,874 427,720
NECA 154,915 197,916
Treasurer of U.S. - excise tax refund 16,779 23,559
Income tax refund 12,622 7,896

Various other receivables (less allowance for
uncollectible accounts of $(249) for 2003 and

$(249) for 2002 on other accounts receivable) 27,374 44,794
Skyland Technologies, Inc. - 24,010
Due from employees and directors

on computer plan 20,599 26,115
DIA store 2,233 2,843
Total $ 658.850 $ 849,863
Prepayments
The composition of prepayments 1s as follows:

December 31,
2003 2002
Prepaid benefits $ - $ 15542
Prepaid rents 630 723
Prepaid insurance - 119,013
Prepaid other (service agreements, dues, and deposits) 55,991 140,646
Total $ 56,621 $ 275,924

(Continued)
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

Cash and cash equivalents

The composition of cash and cash equivalents I1s as follows.

As of December 31, 2003:

December 31, 2003 and 2002

Institution Type of investment Maturity date Balance
Dacotah Bank -

Bowbells Certificate 01/2004 $ 100,000
Dakota West Credit Union -

Watford City Certificate 02/2005 100,000
BNC National Bank -

Crosby Certificate 01/2004 100,000
Bank of Tioga -

Tioga Certificate 08/2004 100,000
American State Bank -

Williston Certificate 06/2005 100,000
First International Bank -

Watford City Certificate 07/2004 100,000
Liberty State Bank -

Powers Lake Certificate 01/2005 100,000
Cash equivalents 700,000
Cash 3,402,625
Cash and cash equivalents $ 4,102,625

(Continued)
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

Cash and cash equivalents

December 31, 2003 and 2002

The composition of cash and cash equivalents Is as follows:

As of December 31, 2002:

Institution

Type of iInvestment

Matunty date

Balance

National Rural Utilities
Cooperative Finance
Corporation

Dacotah Bank -
Bowbells

Dakota West Credit Union -
Watford City

BNC National Bank -
Crosby

Bank of Tioga -

Tloga

Amernican State Bank -
Williston

First International Bank -
Watford City

Liberty State Bank -
Powers Lake

Cash equivalents
Cash

Cash and cash equivalents

Commercial Paper

Certificate
Certificate
Cettificate
Certificate
Certificate
Certificate

Certificate

(Continued)
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01/2003 - 02/2003 $ 1,500,000

01/2003
11/2003
04/2003
08/2003
07/2003
07/2003

07/2003

100,000
100,000
100,000
100,000
100,000
100,000
__100.000
2,200,000
423,865
$ 2,623,865




NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

6. Marketable securties

The amortized cost and market value of fixed income securities held to maturity were as follows.

December 31, 2003:

Short-term:
Costas Amortized Gross unrealized Market
Held to matunty recorded cost Gains Losses value
U.S. Government and agencies $100,000 $ 99,991 $ 915 $ - $100,906
Long-term:
Costas Amortized Gross unrealized Market
Held to matunty recorded cost Gains Losses value
U.S Government and agencies $ - $ - $ - 8 - $ -
December 31, 2002;
Short-term:
Costas Amortized Gross unrealized Market
Held to maturity recorded cost Gains Losses value
U.S. Government and agenclies $ - $ - $ - $ - $ -
Long-term:
Costas Amortized Gross unrealized Market
Held to maturity recorded cost Gains Losses value
U.S. Government and agencies $100,000 $ 99,981 $ 2,707 $ - $102,688

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

6. Marketable secunties (Continued)

Since marketable securities are held from purchase date to matunity date with amortization of
premiums or discounts, there is no realized gain or loss on U S. Government and agency
securities.

There were no capital gains and losses on fixed income securities available for sale for 2003
and 2002.

The proceeds from sales of investments in fixed income secunties, available for sale, and
related gross realized gains and losses were as follows:

Gross realized Net gains
Year ended December 31, 2003: Proceeds Gains Losses on sales
Available for sale $ - $ - $ - $ -
Year ended December 31, 2002:
Avallable for sale $ - 3 - $ - $ -

Realized gains or losses on disposition of marketable secunties are computed on the specific
identification method.

(Continued)
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

7. Notes receivable

Notes receivable consist of the following loans to Skyland Technologies, Inc.:

December 31, 2003:

None

December 31, 2002:

Issue date

09-07-01
12-12-01
03-27-02
05-02-02
05-29-02

Total

December 31, 2003 and 2002

03-01-03
06-04-03
06-04-03
06-04-03
06-04-03

Due date

Interest rate

3.34%

3.34
334
3.34
3.34

—Amount

$ 40,000
50,000
50,000
50,000

100,000

$ 290,000

Interest was payable semi-annually and principal was payable on the due date, unless an
extension was agreed upon. The variable interest rate was 1.50% above the bank rate on a one
year certificate of deposit (rate at December 31, 2002 was 3.34%). The Cooperative owned a
21% interest in Skyland Technologies, Inc.

8. Nonregulated investments

Nonregulated investments are as follows:

Wireless TV plant-in-service
Wireless TV shared assets

Total Wireless TV plant

Less accumulated depreciation:

Wireless TV
Shared assets

Net Wireless TV plant

(Continued)
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December 31,

2003 2002
$1,658,809 $ 1,658,046
114.129 116.884
1,772,938 1,774,930
1,333,872 1,313,724
60.721 70.456
378345 $ 390,750




NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

8. Nonregulated investments (Continued)

Wireless TV plant is stated at cost. The Cooperative provides for depreciation on a straight-line
basis at 2.00% - 20.40%, which will amortize the depreciable property over its estimated useful
life. The offering of wireless TV services involves the joint or shared use of assets in the
provision of regulated and nonregulated services.

December 31.
2003 2002

CATV plant-in-service $ 1524555 $ 1,364,117

CATV shared assets 145,615 114,286

Total CATV plant 1,670,170 1,478,403
Less accumulated depreciation:

CATV 552,387 482,521

Shared assets 83.563 64,493

Net CATV plant $ 1,034,220 $ 931,389

CATV plant-in-service and under construction Is stated at cost. The Cooperative provides for
depreciation on a straight-line basis at annual rates of 2.00% - 20.40% which will amortize the
depreciable property over its estimated useful life. The offering of CATV services involves the
joint or shared use of assets In the provision of regulated and nonregulated services.

December 31,

2003 2002
Other nonregulated investments $ 2,170,382 $ 1,980,522
Nonregulated shared assets 321,678 248 777
Total nonregulated plant 2,492,060 2,229,299
Less accumulated provisions for depreciation:
Nonregulated 1,123,914 747,586
Shared assets 179.825 144.884
Net nonregulated plant ‘ $ 1188321 $ 1,336,829
Nonregulated investments - nonoperating plant $ 2106 $ 2,106

Other nonregulated Investments are stated at cost. The Cooperative provides for depreciation
on a straight-line basis at annual rates of 2 00 - 20.40% which will amortize the cost of the
equipment over its estimated useful life. The leasing of other nonregulated investments involve
the Jjoint or shared use of assets in the provision of regulated and nonregulated services.

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

8. Nonregulated investments (Continued)

Following is a summary of net income (loss) from nonregulated investments for the year ending
December 31, 2003:

Nonregulated

Wireless TV CATV Other Total
Income from operations $ 234,213 $ 570,581 $1,131,806 $1,936,690
Expenses 197.388 447,402 1,374.030 2,018,820
Total $ 36,825 $ 123179 § g242!134) § (82,130)

Following is a summary of net income (loss) from nonregulated investments for the year ending
December 31, 2002:

Nonregulated

Wireless TV CATV Other Total
Income from operations $ 250,964 $ 532,761 $1,185,697 $1,969,422
Expenses 266.941 431,353 1,245 455 1,943,749
Total $ (15977) $ 101408 $ (59.758) §$ 25673
(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

9. Investments in nonaffiliated companies

Investments in nonaffiliated companies are carried at cost or equity and are scheduled as

follows:
December 31,
2003 2002

DCN LLC investment shares $ 685,363 $ 536,429
CoBank stock 288,363 258,682
North Central Regional Processing Center stock 1,000 1,000
National Rural Telephone Coop. membership 1,000 1,000
Skyland Technologies, Inc. stock - 500,000
NISC membership certificate 50 50
Credit Union memberships 83 83
Community Development stocks

(Flaxton, Grenora, Wildrose, Ray) 6,000 6,000
Northwest Dakota Cellular, Inc. stock 57,736 57,736
Rural Telephone Finance Cormp. membership 1,000 1,000
Rural Telephone Bank stock 29,750 29,750
NCC Enterprises, Inc. stock 5,000 5,000
World Access, Inc. stock 1,267 1,267
North Dakota Long Distance LLC investment shares 405,499 456,326
Bushel 42 stock (less $50,000 allowance for 2003) - 50,000
Total $ 1,482111 $ 1,904,323

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

10. Other assets

Other assets are scheduled as follows:

December 31,

2003 2002

Cooperative patronage equities:

National Information Solutions Cooperative $ 62,941 $ 51,437
Mountrail-Williams Electric Cooperative 15,002 16,136
Farmers Union OIl Companies 7,621 6,074
Burke-Divide Electric Cooperative 8,354 7,912
Farmers Union Lumber Company 112 112
Great Plains Supply 95 95
Ray Farmers Union Elevator 78 78
Other current Investments - CATV 437 437
Other current investments - Wireless TV/DBS 10,382 10,290
Reservation Telephone Cooperative 42 42
ProLink, Inc. capital credits assigned to the Cooperative 68,185 68,185
Total $ 173,249 $ 160,798

11. Deferred charges

The composition of deferred charges is as follows:

December 31,

2003 2002
Preliminary investigation - WildBlue Internet Service $ 25,750 $ -
Preliminary investigation - NCC Enterprises 7,551 5,999
Preliminary investigation -
local multi-point distribution system 59,355 59,355
Total $ 92656 $ 65354

(Continued)
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Investment in telephone plant

Telephone plant in service and under construction i1s stated at cost. Listed below are the major

classes of the telephone plant as of:

Land

Buildings

Headquarters building

Central office equipment

Pole lines and towers

Aenal cable

Burnied cable

Fiber optic cable

Aenal wire

Furniture and office equipment
Vehicles, tools, and equipment
Other communication equipment
Intra building wire
Underground conduit

Telecommunications plant-in-service
Telecommunications piant under construction
Telecommunications plant adjustment

Total telecommunications plant

(Continued)
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December 31,

2003 2002
69,726  $ 70,314
1,620,833 1,522,040
846,410 854,914
9,337,028 9,368,005
158,279 158,048
188,470 187,838
8,883,437 9,006,092
8,494,965 8,332,379
804 804
802,494 763,462
1,206,752 1,124,920
65,821 64,761
19,272 19,272
69,167 66,857
31,763,458 31,639,706
228,493 182,286
1,677,483 1.677.483
$ 33.669.434  § 33,399.475
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Investment in telephone plant (Continued)

The Cooperative has capitalized as an acquisition adjustment $1,677,483 of the cost of acquired
telecommunications plant in excess of its book value. This amount is to be amortized to
operating expense over a 10 year period, beginning June 1, 1996. Amortization of this amount
for 2003 and 2002 was $168,810.

The Cooperative provides for depreciation on a straight-line basis at annual rates which will
amortize the depreciable property over its estimated useful life. Individual plant depreciation
rates are as follows:

Asset Annual rates
Buildings 6.67%
Headquarters building 2.00%
Central office equipment 8.33% - 10.00%
Pole lines and towers 8.60% - 10.00%
Aenal cable 8 80%
Buried cable 500%
Fiber optic cable 5.00%
Aerial wire 8 00%
Furniture and office equipment 6.00% - 16.50%
Vehicles, tools, and equipment 10.30% - 20.40%
Other communication equipment 16.50%
Intra building wire 2.71%
Underground conduit 3.33%

Goodwill
Goodwill represents the excess of the purchase prices over fair values of net tangible assets

acquired. Amortization of goodwill I1s being recorded over five years using the straight-line
method.

Organization costs

This account represents the payments for certification of construction for the wireless television
system. This cost Is being amortized over a five year period beginning September, 2002. The
amortization expense was $2,049 in 2003 and $683 in 2002.

(Continued)
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NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

15. Mortgage notes

CoBank notes:

A summary of the outstanding long-term debt represented by notes payable to CoBank 1s as

follows:
Note Interest
number rate
91595 4.00% *
91598 7.75%
91599 7.96%

Less current maturities

Total

*

Matunty

date

06-01-2011
12-08-2003
05-31-2011

December 31,
2003 2002
$ 1,867,926 $ 1,553,626
- 500,000
1,631,634 1,781,514
3,499,560 3,835,140
(362.640) (335.580)
$ 3,136,920 $ 3,499,560

This 1s a variable rate loan (rate at December 31, 2003).

The CoBank notes are secured by a mortgage on substantially all the telephone plant Principal
payments of $16,595 to $26,500 on note 91595, and $13,625 to $24,450 on note 91599 are
due monthly with interest payments paid monthly.

The principal matunties for each of the five years succeeding the balance sheet date are as

follows:

2004
2005
2006
2007
2008

(Continued)
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$ 362,640
391,968
423,600
457,920
494,950




NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

15. Mortgage notes (Continued)

RUS notes:

A summary of the outstanding long-term debt represented by mortgage notes payable to the

Rural Utilities Service is as follows:

December 31,
2003 2002
2% notes due July, 2004 to February, 2018 $ 2,699,552 $ 2,979,630
5% notes due February, 2017* to October, 2021 3,814,523 3,868,379
5.2775% note due February, 2017 * 1.036.000 1,036.000
7,550,075 7,884,009
Less advance payments (137.888) (295.844)
7,412,187 7,588,165
Less current maturities (493,455) (333,832)

Total $ 6,918,732 $ 7,254,333

* The RUS has not determined the maturity dates which will be based on the average life of
the assets purchased with the loan funds. The term has been estimated at 15 years.

The RUS notes are secured by a mortgage on substantially all of the telephone plant. As of
December 31, 2003 and 2002 there were unadvanced funds of $3,859,553 and $3,859,553,
respectively.

Principal and interest installments on the 5% and 5.2775% notes are due monthly in equal
amounts of approximately $20,568 and $4,600; and the 2% notes are due quarterly in equal
amounts of approximately $84,973. This includes interest installments only on the 2002 notes
($3,032,447 of the 5% notes and the 5.2775% note) with principal payments expected to begin
in 2004. The principal maturities of long-term debt, for each of the five years succeeding the
balance sheet date, are as follows assuming a 15 year term with principal payments beginning
In January, 2004 on all 2002 notes:

2004 $ 493,455
2005 478,340
2006 495,954
2007 513,151
2008 457,934

Advance payments of $137,888 may be applied to the installments.

The long-term debt agreement with the RUS contains restrictions on payment of dividends and

retirement of capital. The restrictions are related in general to the Cooperative's adjusted net

worth and assets as defined in said agreements and the restrictions on investment in affiliates.
(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Mortgage notes (Continued)

RTB note:

A summary of the outstanding long-term debt represented by mortgage note payable to the
Rural Telephone Bank is as follows:

Note Interest Maturity December 31,
number rate date 2003 2002
Ro10 6.05% * 02-01-17 ** $ 603,750 $ 608,750
Less current matunities (25.506) -
Total $ 578244 $§ 603,750

*  This 1s a vanable rate loan (rate at December 31, 2003) until pnncipal payments begin.
** RTB has not determined the matunty date which will be based on the average life of the
assets purchased with the loan funds. The term has been estimated at 15 years.

The RTB note Is secured by a mortgage on substantially all of the telephone plant. Interest
installments are due monthly of approximately $3,100. Principal payments are expected to
begin in 2004.

The principal maturities for each of the five years succeeding the balance sheet date are as
follows assuming a 15 year term with principal payments beginning in January, 2004.

2004 $ 25,5506

2005 27,093

2006 28,778

2007 30,568

2008 32,470
(Continued)
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Lease commitments and operating leases

The Cooperative has leases on tracts of land which are used as tower sites for Wireless TV
and cellular phone service. The Cooperative I1s committed to pay rentals on this property over
the next 87 and 91 years, respectively. The rental commitments are as follows.

Year ending December 31, 2004

Year ending December 31, 2005

Year ending December 31, 2006

Year ending December 31, 2007

Year ending December 31, 2008

Five years ending December 31, 2013

Five years ending December 31, 2018

Five years ending December 31, 2023
Remaining 71 years ending December 31, 2094

Deferred credits

The composition of deferred credits Is as follows:

Deferred dental plan
Flex plan

Total

(Continued)
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$ 1,175
1,175
1,175
1,175
1,175
5,875
5,875
5,875

81.550

$ 105,050

December 31,

2003 2002

$ 10,867 $ 11,562
599 28

$ 11466 $ 11,590
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Patronage capital

Patronage capital consisted of:

December 31,
2003 2002
Assignable $ 627,024 $ 1,575,899
Assigned to date 18.776.980 17.201.081
19,404,004 18,776,980
Less retirements to date (8,856,741) (8.126.034)
Total $ 10,547.263 $ 10,650,946

Supplement to RUS Bulletin 402-1, 2-13-78, contains restrictions on the payment of dividends
and other distributions. The Bulletin Supplement allows distributions of up to 60% of net
margins since December 31, 1976, subject to minimum adjusted net worth; or 25% of net
margins In the preceding calendar year. Under the first provision, approximately $2.6 and $2.3
million of accumulated net margins were available for distribution at December 31, 2003 and
2002, respectively. Capital credit retirements in the amounts of $731,237 and $676,731 were
paid in 2003 and 2002, respectively.

Other equities

Other equities consisted of:

December 31,

2003 2002
Retired capital credits - gain (loss) $ (585) $ (55)
Donated capital 523 523
Total $ (62) $ 468

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Pension plan

Pension benefits are provided for substantially all employees. The Cooperative's policy is to
fund all pension costs accrued through participation in the National Telecommunications
Cooperative Association (NTCA) Retirement and Security Program, a multi-employer plan
The Cooperative contributes 8.9% and each participant contributes 4.2% of W-2 salary. The
payrolls used for the pension calculations for employees covered by the program for the years
ended December 31, 2003 and 2002 were $1,563,052 and $1,480,211, respectively.

All Cooperative employees are eligible to participate In the program on the January 1st or
July 1st coincident with or next following the date six months after their date of employment.
Employees who retire at or after age 65 or qualify under the rule of 85 are entitled to a
retirement benefit equal to the contribution rate multiplied by .2105% multiphed by average-
high-five salary. Average-high-five salary is the employee's average salary of the five years
in which his salary was the highest during his last ten years of credited service. Benefits fully
vest at the time of contribution. Vested employees may retire at or after age 55 and receive
reduced retirement benefits. The Program also provides death and disability benefits.

Because the Cooperative participates in a multi-employer defined benefit plan, information
regarding benefit obligations, fair value of assets, funded status, benefit payments, net periodic
benefit cost, and the assumptions used in measurement for employees of the Cooperative I1s
not available. The contribution requirement for the year ended December 31, 2003 was
$212,310, which consisted of $146,654 from the Cooperative and $65,656 from employees;
these contributions represented 13.6% of covered payroll. The contnbution requirement for
the year ended December 31, 2002 was $201,027, which consisted of $138,858 from the
Cooperative and $62,159 from employees; these contributions represented 13.5% of covered
payroll.

The employees of the Cooperative also participate in a supplemental savings plan. Covered
employees may contribute up to one hundred percent of effective salary as a post-tax
contribution and one hundred percent of effective salary as a salary reduction contribution.
The Cooperative s required to contribute two and a half percent of the salary of each
participant employed. Benefits fully vest at the time of contribution. The contribution
requirement for the year ended December 31, 2003 was $126,123 which consisted of $39,451
from the Cooperative and $86,672 from employees. The contribution requirement for the year
ended December 31, 2002 was $130,162 which consisted of $33,785 from the Cooperative
and $96,377 from employees.

Post-retirement benefits other than pensions

Northwest Communications Cooperative has a defined benefit retiree health plan covering
most employees. The plan provides health coverage from the date of retirement (must meet
the rule of 85) to age 65. Health benefits are provided for the most part, through participation
in the NTCA health insurance plan which provides comprehensive hospital, surgical and major
medical benefit provisions subject to various cost sharing features. Benefits have not been
prefunded and the plan 1s noncontributory.

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Post-retirement benefits other than pensions (Continued)

In 1994, Northwest Communications Cooperative adopted SFAS #1086, which requires accrual
accounting for all post-retirement benefits other than pensions. The Cooperative elected to
amortize the nitial liability related to employee service rendered to date by amortizing that
amount to Income over 20 years. This new standard had no effect on the Cooperative's cash
flows or iquidity. Prior to 1994, the cost of providing health care benefits to retired employees
was recognized as an expense as premiums were paid.

The following table summarizes the benefit obligations, the fair value of assets and the funded
status over the years ended December 31:

2003 2002

Benefit obligation at December 31 $ 74201 $ 58277
Fair value of plan assets at December 31 - N
Funded status at December 31 $ (74.201) $ (68.277)
The amounts of contributions and benefits payable from the plan is as follows:

2003 2002
Employer contributions $ 12,074 $ -
Participant contributions - -
Benefit payments (12,074) -

The following table provides the amounts recognized in the balance sheet as of December 31:

2003 2002
Prepaid benefit cost $ - $ -
Accrued benefit hiability (108,320) (106,103)
Intangible asset - -
Accumulated other comprehensive income - -
Net amount recognized $ (108.320) $ (106.103)

(Continued)
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NORTH DAKOTA 526 NORTHWEST
NORTHWEST COMMUNICATIONS COOPERATIVE
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

Post-retirement benefits other than pensions (Continued)

The plan has no plan assets. The aggregate benefit obligation for the plan i1s $74,201 and
$58,277 as of December 31, 2003 and 2002, respectively.

The following table provides the net periodic benefit cost for December 31:

2003 2002

Net periodic benefit cost $ 10,469 $ 3,939

The assumptions used in the measurement of the Cooperative's benefit obligation are shown
in the following table:

2003 2002
Weighted-average assumptions as of December 31:
Discount rate 6.5% 6.5%
Expected return on plan assets - -
Rate of compensation increase 6.0% 6.0%

For measurement purposes, a 9.0% and 6.5% weighted average health care cost trend rate
was assumed for 2003 and 2002, respectively. The rate was assumed to gradually decline
each year to an ultimate rate in 2006 of 5 5%.

Concentrations of credit risk

Northwest Communications Cooperative, located in Ray, North Dakota, provides telephone,
internet and television service to a portion of northwestern North Dakota. The Cooperative
grants credit to customers located within this service area.

Access charges represent 73% and 79% of the total revenue for 2003 and 2002, respectively.

Related party transactions

The Cooperative has $20,599 and $26,115 due from officers, directors and employees at
December 31, 2003 and 2002, respectively, under an employee benefit loan program for the
purchase of computers.

(Continued)
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

December 31, 2003 and 2002

24. Subsequent events

The Cooperative purchased a local number portability package for their switch for
approximately $70,000.

25. Contingency and commitment

The Cooperative has a contingent liability as co-signer on a $45,000 loan.
The Cooperative elected to pay the surcharge for the underfunded pension plan, rather than

reduce employee benefits. The commitment is approximately $40,000 for 2004 and the
surcharge could be in effect for four years.
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

STATEMENTS OF REVENUE - CABLE TELEVISION ACTIVITIES

Operating revenues:
General service
Premium service
Other operating
Rural TV

Operating expenses:
Plant specific operations
Programming and other
Depreciation
Customer operations
Corporate operations
Other operating
Operating taxes

Net income for the penod

Schedule 1

Years ended December 31,

2003 2002

$ 526,060 $ 490,572
24,066 28,643
18,048 10,679
2417 2.867
570,581 532,761
81,205 95,458
242,430 211,742
84,698 87,833
16,862 14,412
16,990 18,667
3,370 1,406
1,847 1,835

447 402 431,353

$ 123179 $ 101,408

The accompanying notes are an integral

part of the financial statements.
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NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

STATEMENTS OF REVENUE - WIRELESS TELEVISION ACTIVITIES

Operating revenues:
General service
Premium service
Equipment lease
Other operating
Miscellaneous service

Operating expenses:
Plant specific operations
Plant nonspecific operations
Amortization and depreciation
Customer operations
Corporate operations
Programming and other operating
Operating rents
Operating taxes

Net income (loss) for the period

Schedule 2

Years ended December 31,

2003 2002
$ 180,260 $ 196,465
- 4,231
46,349 42,160
1,951 1,463
5,653 6.655
234,213 250,964
39,003 59,829
20,199 17,474
29,745 73,480
14,176 17,050
18,328 19,859
69,015 72,336
545 503
6.377 6.410
197,388 266,941
$ 36,825 $ (15.977)

The accompanying notes are an integral

part of the financial statements.




NORTH DAKOTA 526 NORTHWEST

NORTHWEST COMMUNICATIONS COOPERATIVE

STATEMENTS OF REVENUE - OTHER NONREGULATED INVESTMENTS

Operating revenues:
Internet service
Sales of equipment
Maintenance service
Equipment lease
Cellular installation/commission

Operating expenses:
Internet
Amortization and depreciation
Customer operations
Corporate operations
Other repairs
Installation/maintenance
Plant nonspecific operations
Cellular
Other operating

Net income (loss) for the pernod

Schedule 3

Years ended December 31,

2003

$1,015,519
22,400
61,224
32,523

230

1,131,896

541,076
397,188
349,282
22,031
30,380
31,797
1,918

358

1.374.030

$ (242.134)

The accompanying notes are an integral

part of the financial statements.

2002

$ 1,057,651
22 457
65,785
36,635

3,169

1,185,697

460,590
311,192
325,472
66,228
46,122
29,5635
5,849
467

1,245,455

$ _ (59,758)




VOLLER, BRAKEY, LEE,
STILLWELL & SUESS, CPA’s, P.C.
Certified Public Accountants

POST OFFICE BOX 1387
WILLISTON, NORTH DAKOTA 58802-1387

February 20, 2004

REPORT ON COMPLIANCE AND ON INTERNAL CONTROLS
OVER FINANCIAL REPORTING

Board of Directors
Northwest Communications Cooperative
Ray, North Dakota

We have audited the consolidated financial statements of Northwest Communications
Cooperative and subsidiary as of and for the years ended December 31, 2003 and 2002, and
have issued our report thereon dated February 20, 2004. We conducted our audit in
accordance with auditing standards generally accepted in the United States of America and
the standards applicable to financial audits contained in Government Auditing Standards,
Issued by the Comptroller General of the United States.

Compliance

As part of obtaining reasonable assurance about whether Northwest Communications
Cooperative and subsidiary's financial statements are free of material misstatement, we
performed tests of its compliance with certain provisions of laws, regulations, contracts, and
grants, noncompliance with which could have a direct and material effect on the
determination of financial statement amounts. However, providing an opinion on compliance
with those provisions was not an objective of our audit, and accordingly, we do not express
such an opinion. The results of our tests disclosed no instances of noncompliance that are
required to be reported under Government Auditing Standards.

Internal Control Over Financial Reporting

In planning and performing our audit, we considered Northwest Communications Cooperative
and subsidiary's internal control over financial reporting in order to determine our auditing
procedures for the purpose of expressing our opinion on the financial statements and not to
provide assurance on the internal control over financial reporting. However, we noted certain
matters involving the internal control over financial reporting and its operation that we
consider to be reportable conditions. Reportable conditions involve matters coming to our
attention relating to significant deficiencies in the design or operation of the internal control
over financial reporting that, in our judgment, could adversely affect Northwest
Communications Cooperative and subsidiary's ability to record, process, summarize and
report financial data consistent with the assertions of management in the financial
statements.
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We would like to point out that in a Cooperative and subsidiary with a small office staff such
as this, almost all responsibilities and control center around one or two people. This leads
to much less internal control than would be expected with a larger Cooperative and subsidiary
where duties can be segregated. This situation is an inherent weakness in internal control.

A matenal weakness Is a condition in which the design or operation of one or more of the
internal control components does not reduce to a relatively low level the risk that
misstatements in amounts that would be matenal in relation to the financial statements being
audited may occur and not be detected within a timely period by employees in the normal
course of performing their assigned functions Our consideration of the internal control over
financial reporting would not necessarily disclose all matters in the internal control that might
be reportable conditions and, accordingly, would not necessarily disclose all reportable
conditions that are also considered to be matenial weaknesses. However, we believe none
of the reportable conditions described above Is a matenal weakness.

This report is intended solely for the information and use of the board of directors,
management, the Rural Utllities Service and supplemental lenders and is not intended to be
and should not be used by anyone other than these specified parties.

Vo{ﬂuu, ,Bnak{u_; ,,{ 2,
Stllusetl 4 Jugas, CPA's, PC.

VOLLER, BRAKEY, LEE,
STILLWELL & SUESS, CPA's, P.C.
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VOLLER, BRAKEY, LEE,
STILLWELL & SUESS, CPA’s, P.C.
Certified Public Accountants
POST OFFICE BOX 1387
WILLISTON, NORTH DAKOTA 58802-1387

February 20, 2004

INDEPENDENT AUDITORS' MANAGEMENT LETTER

Board of Directors
Northwest Communications Cooperative
Ray, North Dakota

We have audited the consolidated financial statements of Northwest Communications
Cooperative and subsidiary for the year ended December 31, 2003 and have issued our
report thereon dated February 20, 2004. We conducted our audit in accordance with
generally accepted auditing standards, the standards applicable to financial audits contained
in Government Auditing Standards 1ssued by the Comptroller General of the United States
of Amenca and 7 CFR Part 1773, Policy on Audits of Rural Utilites Service (RUS) Borrowers.
Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the consolidated financial statements are free of matenal misstatement.

In planning and performing our audits of the consolidated financial statements of Northwest
Communications Cooperative and subsidiary for the year ended December 31, 2003, we
considered the internal control over financial reporting in order to determine our auditing
procedures for the purpose of expressing our opinion on the consolidated financial
statements and not to provide assurance on the internal control over financial reporting.

Our consideration of the internal control over financial reporting would not necessarily
disclose all matters in the internal control over financial reporting that might be material
weaknesses. A material weakness is a condition in which the design or operation of one or
more of the internal control components does not reduce to a relatively low level the nisk that
misstatements 1n amounts that would be material in relation to the consolidated financial
statements being audited may occur and not be detected within a timely period by employees
in the normal course of performing their assigned functions. We noted no matters involving
the internal control over financial reporting that we consider to be a material weakness.
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Section 1773.33 requires comments on specific aspects of the internal control over financial
reporting, compliance with specific RUS loan and security instrument provisions, and other
additional matters. We have grouped our comments accordingly In addition to obtaining
reasonable assurance about whether the consolidated financial statements are free from
material misstatements, at your request, we performed tests of specific aspects of the internal
control over financial reporting, of compliance with specific RUS loan and security instrument
provisions, and of additional matters. The specific aspects of the internal control structure
over financial reporting, compliance with specific RUS loan and security instrument
provisions, and additional matters tested include, among other things, the accounting
procedures and records, matenals control, compliance with specific RUS loan and secunty
instrument provisions set forth in 7 CFR 1773.33 (e)(2) and related party transactions and
investments. In addition, our audit of the financial statements also included the procedures
specified in 7 CFR 1773.38 - .45. Our objective was not to provide an opinion on these
specific aspects of the internal control over financial reporting, compliance with specific RUS
loan and secunty instrument provisions, or additional matters, and accordingly, we express
no opinion thereon.

No reports (other than our independent auditors' report and our independent auditors' report
on compliance and on internal control over financial reporting, all dated February 20, 2004)
or summary of recommendations related to our audit have been furnished to management.

Our comments on specific aspects of the internal control over financial reporting, compliance
with specific RUS loan and security instrument provisions, and other additional matters as
required by 7 CFR 1773.33 are presented below.

Comments on certain specific aspects of the internal control over financial reporting

We noted no matters regarding Northwest Communications Cooperative 's internal control
over financial reporting and its operation that we consider to be a material weakness as
previously defined with respect to:

- The accounting procedures and records;

- The process for accumulating and recording labor, materials, and overhead costs, and
the distribution of these costs to construction, retirement, and maintenance or other
expense accounts;

- The matenals control.

Comments on compliance with specific RUS loan and security instrument provisions

At your request, we have performed the procedures enumerated below with respect to
comphance with certain provisions of laws, regulations, contracts and grants. The
procedures we performed are summanzed as follows:
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- Procedures performed with respect to the requirement for a borrower to obtain wrntten
approval of the mortgagee to enter into any contract, agreement or lease between the
borrower and an affiliate of Northwest Communications Cooperative for the year ended
December 31, 2003:

1 Obtained and read a borrower prepared schedule of new written contracts, agreements
or leases entered into during the year between the borrower and an affiliate as defined
in 7 CFR 1773.33 (e)(2)(i).

2. Reviewed board of director minutes to ascertain whether board-approved written
contracts are included in the borrower prepared schedule.

3. Noted the existence of written RUS and other mortgagee approval of each contract
listed by the borrower.

- Procedure performed with respect to the requirement to submit RUS Form 479 to the RUS:

1. Agreed amounts reported in Form 479 to Northwest Communications Cooperative's
records.

The results of our tests Iindicate that, with respect to the items tested, Northwest
Communications Cooperative complied, except as noted below, in all material respects, with
the specific RUS loan and secunty instrument provisions referred to below. The specific
provisions tested, as well as any exceptions noted, include the requirements that:

- The borrower has obtained wntten approval of the RUS and other mortgagees to enter into
any contract, agreement or lease with an affiliate as defined in 7 CFR 1773.33(e)(2)(1); and

- The borrower has submitted its Form 479 to the RUS and the Form 479, Financial and
Statistical Report, as of December 31, 2003, represented by the borrower as having been
submitted to RUS is In agreement with Northwest Communications Cooperative's audited
records in all matenal respects and appears reasonable based upon the audit procedures
performed.

Comments on other additional matters

In connection with our audit of the consolidated financial statements of Northwest
Communications Cooperative and subsidiary, nothing came to our attention that caused us to
believe that Northwest Communications Cooperative and subsidiary failed to comply with
respect to:

- The reconciliation of continuing property records to the controlling general ledger plant
accounts addressed at 7 CFR 1773.33(c)(1);

- The clearing of the construction accounts and the accrual of depreciation on completed
construction addressed at 7 CFR 1773.33(c)(2);

- The retirement of plant addressed at 7 CFR 1773 33(c)(3) and (4);
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- The approval of the sale, lease or transfer of capital assets and dispositon of proceeds for the
sale or lease of plant, matenal, or scrap addressed at 7 CFR 1773.33(c)(5);

- The disclosure of material related party transactions, in accordance with Statement of Financial
Accounting Standards No. 57, Related Party Transactions, for the year ended December 31,
2003, in the consolidated financial statements referenced in the first paragraph of this report
addressed at 7 CFR 1773.33(¢e); and

- The detailed schedule of investments.

Our audit was made for the purpose of forming an opinion on the basic financial statements taken
as a whole. The detailed schedule of investments required by 7 CFR 1773.33 (1), and provided below
is presented for purposes of additional analysis and Is not a required part of the basic financial
statements. This information has been subjected to the auditing procedures applied in our audit of
the basic financial statements and, in our opinion, 1s fairly stated in all matenal respects In relation
to the basic financial statements taken as a whole.

Schedule of investments

North Dakota  Northwest

NCC Long Dakota Skyland
Enterprises, Distance, Cellular, Technologies,
DCN LLC Inc LLC Inc inc Total

Onginal Investment cost $ 105,000 $ 5000 $ 140,000 $ 625 $ 350,000 $ 600,625
Investment advances/

capital calls as of 12/31/02 821,135 - - 57,111 - 878,246
Stock purchased as of

12/31/02 - - - - 150,000 150,000
Dividends as of 12/31/02 - - 156,000 - - 156,000
Undistributed earmings

(losses) as of 12/31/02 (389,706) - 472,326 - - 82,620
Book value of iInvestment

as of 12/31/02 536,429 5,000 456,326 57,736 500,000 1,555,491
Investment advances/

capital calls dunng 2003 - - - - - -
Stock purchased during 2003 - - - - - -
Stock sold during 2003 - - - - 500,000 500,000
Dividends during 2003 31,843 - 100,000 - - 131,843
Undistnbuted eamings

(losses) during 2003 180,777 - 49,173 - - 229,950
Book value of investment

as of 12/31/03 $ 685363 $ 5,000 $ 405499 $ 57,736 $ - $ 1,153,698
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Schedule of investments (Continued)

DCN, LLC is a limited hability company providing a statewide fiber optic transport network.
The Cooperative owns a 7% interest in the company and accounts for the investment on the
equity basis.

NCC Enterprises, Inc. is a wholly owned subsidiary holding company The investment is
accounted for on the equity basis.

North Dakota Long Distance, LLC is a limited hability company providing long distance
telephone service. The Cooperative owns a 10% interest in the company and accounts for
the investment on the equity basis.

Northwest Dakota Cellular, Inc. has a 51% partnership interest in Northwest Dakota Cellular
of North Dakota Limited Partnership. Northwest Dakota Cellular of North Dakota Limited
Partnership is a limited partnership providing cellular telephone services. The Cooperative
owns a 2.6% interest in Northwest Dakota Cellular, Inc. and accounts for the investment on
the cost basis.

Skyland Technologies, Inc. was a corporation providing competitive local exchange carrier
telephone services. The Cooperative owned a 21% Interest in the corporation and accounted
for the investment on the cost basis. The Cooperative also had a short-term promissory note
from the corporation in the amount of $290,000.

This report is intended solely for the information and use of the board of directors, management, the
RUS and supplemental lenders and is not intended to be and should not be used by anyone other

than these specified parties.
Vou.uu ,Bna.hu_; j A,
Jtllwetl 4 Susas, CPA's, PC.

VOLLER, BRAKEY, LEE,
STILLWELL & SUESS, CPA's, P.C.
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