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Receipt

Filed by

II'
To: Secretary of State

State of North Dakota
Bismarck, ND 58505

Fee: $75.00

APPLICATION FOR REGISTRATION AS A FOREIGN LIMITED PARTNERSHIP

Pursuant to the provisions of Chapter 4540.1 of the North Dakota Century Code, the undersigned
limited partnership hereby applies for registration as a foreign limited partnership in the State of North
Dakota and for that purpose submits the following statement:

The name of the foreign limited partnership is North Central RSA 2 of North Dakota

Limited Parthership-	 ,and,

the name under which it proposes to register and transact business in this state is

North Central RSA 2 of North flkoth limited Partnership

2.	 The state of its formation is Coloro 	 , and the date of its formation is: 10/14/88

3
	 The general character of the business it proposes to transact in this state is:

Cellular Telephone Service

4.	 The name and address of the agent for service of process on the foreign limited partnership is:
(a North Dakota resident, a North Dakota corporation, or a foreign corporation authorized to do business in, and having a place of business in North Dakota.)

CT Corporation System

314 E. Thayer Avenue	 Bismarck, North Dakota 58501

The secretary of state is appointed the agent of the foreign limited partnership for service of process
if the agent's authority has been revoked or if the agent cannot be found or served with the exercise
of reasonable diligence.

6. The address of the principal office of the foreign limited partnership is:

5990 Greenwood Plaza Boulevard, Suite 300 Englewood, Colorado 80111

7. This application is accompanied by a certificate of identification, existence and status of the foreign
limited partnership, duly certified by the proper officer of the state or co t	 er.4he 	 laws of
which it is organized. 	 [.-Q

\t 1	 )!
The undersigned, being a general partner, has read the foregoing application and knwstpte contents thrbJ
and verily believes the statements made therein to be true. 	 I

Dated:	 ...	 , 19' OF" STATZ,
North Central RSA 2, Inc.

MAY 6 1989



/Oc' .&-t

FOR OFFICE USE ONLY
ID I

5,730, 900

Expiration of Current Registration

06-30-94
WO#

Filed	 . 3 d ..-C/ kJxpiration

Approved By	 Filed By

1. FILIN FEE $40.00
Five Year Duration

RECEIVED
LIMITED PARTNERSHIP OR.	 FOREIGN LIMITED PARTNERSHIUN 20 1994

 REGISTRATION RENEWAL
SECRETARY OF STATE	 SEC. OF STATE
SFN 7864 (11-93)
SEE REVERSE SIDE FOR FEES, FILING AND MAILING INSTRUCTIONS.

For reference, see North Dakota Century Code, Section 45-10.1-14.
2. The name of the Limited Partnership or Foreign Limited Partnership, its registered agent and

registered office as registered with the Secretary of State.

NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED

PARTNERSHIP
C T CORPORATION SYSTEM
314 E THAYER AVE
BISMARCK ND 58501

tote or County

(303) 694-3234

CO

4. The above named Limited Partnership or Foreign Limited Partnership is still in existence and continues to transact business in North Dakota.
5, The ID #(s) assigned to general partner(s) by the Secretary of State, the names of general partner(s), their Social Security/Federal ID tend the

addresses of their principal pieces of business.
SOCIAL	 COMPLETE ADDRESS

SECURITY!
NAME	 FEDERAL ID I	 StreetlRR	 P0 Box	 City	 State	 Zip Code

002282200 NORTH CENTRAL RSA 2, INC.
5990 Greenwood Plaza Blvd., Suite 300
Englewood, Colorado 80111

CONI"INET CELLULAR INC.
5990 Greenwood Plaza Blvd., Suite 300
Englewood, Colorado 80111

6. I (we), a (the) general partner(s). say that I (we) have read the foregoing registration, know the contents thereof, and believe the statements made
thereon to be true.

NORTH CENTRAL RSA 2 INC.

Signature	 Date

By: ^^ 0
Signature	 /2 Date

Thomas D. Flaherty, Secretary

Signature	 Date

COMMNET CELLULAR INC.
Signature	 Date

By: ^^ A^^'
Signature	 Date

Thomas D. Flaherty, Vice Preside t

Signature	 Dote



5 '7c, 7O

RE: CEVEO

	AMENDMENT TO REGISTRATION	 JUN 20 1994
OF FOREIGN LIMITED PARTNERSHIP

OF	 SEC. OF STATE
NORTH CENTRAL RSA 2 OF

NORTH DAKOTA LIMITED PARTNERSHIP

The undersigned, being one of the general partners of North Central RSA 2 of
North Dakota Limited Partnership (the "Partnership'), desires to amend the Registration of
Foreign Limited Partnership of the Partnership as follows:

1. Amended to reflect the admission of CommNet Cellular Inc. as a General
Partner.

2. The business address of CommNet Cellular Inc. is 5990 Greenwood Plaza Blvd.,
Ste. 300, Englewood, Colorado 80111.

North Central RSA 2, Inc.

By: /2	 L
Thomas D. Flahety, Secretary

	

FILED	
9	 I1_

TAB"ATE



co
FOR OFFICE USE ONLY

ID #	 5,730,900

Expiration of Current Registration

6/30/99

SEE REVERSE SIDE FOR FEES, FILING AND MAILING INSTRUCTIONS.
For reference, see North Dakota Century Code, Section 45-10.1-14.	 Filed

2. The name of the Limited Partnership or Foreign Limited Partnership, its registered agent and 	 5-
registered office as registered with the Secretary of State. 	 Approved By

NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHI" 
FILING FEE $40.00

C T CORPORATION SYSTEM	
Five Year Duration

314 E THAYER AVE
BISMARCK, ND 58501-4018

,,.•; LIMITED PARTNERSHIP OR
FOREIGN LIMITED PARTNERSHIPff

REGISTRATION RENEWAL
SECRETARY OF STATE
SFN 7864(8-95)

rati on

IECEIVED
•'AY 17 1999

SEC. OF STATE

3.8. Federal ID #	 13.C. Telephone #

303-694-3234

3.A. State or County of Organization

CO

3.D. Toll-Free Telephone #

800-366-2360

4. The above named Limited Partnership or Foreign Limited Partnership is still in existence and continues to transact business in North Dakota.

5. The ID #(s) assigned to general partner(s) by the Secretary of State, the names of general partner(s), their Social Security/ Federal ID # and the

addresses of their principal places of business. 	 -	 -

SOCIAL	 COMPLETE ADDRESS

SECURITY/

NAME	 FEDERAL ID #	 Street/PR	 P0 Box	 City	 State	 Zip Code	 -

	

2,282,200	 NORTH CENTRAL RSA 2, INC.

	

2,885,700	 COMMNET CELLULAR INC.

8350 E. CRESCENT PARKWAY
SUITE #400
ENGLEWOOD, Co 80111

6. I(we), a(the) general partner(s), say that i(we) have read the foregoing registration, know the contents thereof, and believe the statements made

thereon to be true.

NORTH CENTRAL RSA 7 COMMNET CF.

BY:	 Li	 5111199	 BY:	 4--i

R INC	

I
;a RESIDENTVIC

Signature 
THOMAS D.' FLAHER, SECB,ARY	 Signature 

THOMAS D. #LA HfE 4RT=Y!

Signature	 Date	 Signature	 Date

Signature	 Date	 Signature
	

Date



To the Secretary of State
State of North Dakota

OCT 12 2O1
SEC, OF STATE

ic	 i3Lc1B
S165^<^
	

CERTIFICATE OF AMENDMENT

	 O JJ

OF

FOREIGN LIMITED PARTNERSHIP 	 RIE

Pursuant to the provisions of Chapter 45-10.1 of the North Dakota Century Code, the
undersigned, on behalf of the limited partnership named below, hereby certifies that:

1. The name of the limited partnership is

NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP

2. The state of its formation is Colorado, and the date of its formation is January 06, 1989.

3. The foreign limited partnership's original Application for Registration was filed by the
Secretary of State on June 30, 1989.

4. The statement(s) in the Application for Registration referring to the name and address of
the agent for service of process are hereby amended to read as follows: The name and address of
the agent for service of process on the foreign limited partnership are Corporation Service
Company, 316 North Fifth Street, P.O. Box 1695, Bismarck, North Dakota 58502.

5. The address of the limited partnership's registered office and the address of the registered
agent's business office, as listed in number 4 above, are identical.

6. The change of registered office or registered agent was authorized by resolution
approved by the general partners of the limited partnership.

Signed	 2	 200\.

NORTH [)AKOTA
Filed	 1 o\_9 20...Q.t_

Sece

-
Name:	 A\.--
Capacity:	 A	 xce

On behalf of: C--	 CUW- ---

	

r	 CLc

ND LP F-:COA CERTIFICATE OF AMENDMENT TO CHANGE AGENT 06/01 (#689)



r!r' fr.r
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OCT 12 2001

SEC. OF STATE

FOR OFFICE USE ONLY
ID #,5 130 

( 900
File# tco
wO#	 (&:;c'

Filed	 By

REGISTERED AGENT(JJL5Y CONSENT TO SERVE
-,--	 SECRETARY OF STATE

ON	 SFN 16812A (7974 + 16812) (5-00)

SEE REVERSE SIDE FOR FILING AND MAILING INSTRUCTIONS

1. FILING FEE: $10.00

TYPE OR PRINT LEGIBLY

2. Name of the organization for which the registered agent is to serve (corporation, limited liability company, limited liability partnership, limited partnership,
limited liability limited partnership or real estate investment trust)

NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP

3. Name of the registered agent

Corporation Service Company

4. Registered agent is (Check one)
O An individual North Dakota resident

A corporation
E3 A limited liability company
O A limited liability partnership

--	 I 5. Federal ID # or social security # of registered agent

6. An individual appointed as registered agent must sign a consent to serve in triat capacity. wnen a corporation, a umitea iiaoiiity company, or umileo
liability partnership is named as registered agent, an officer or someone authorized by the organization may sign on behalf of the corporation, limited
liability company, or limited liability partnership.

"The undersigned, as the newly appointed registered agent, agrees to act as the registered agent for this organization until a change, or resignation, is
submitted to the Secretary of State under the provisions of North Dakota law."

Corporation Service Company

sy: / /
	 / 10/11/2001

Original signure of registered agent
	 Date

Maureen W. Cullen,
Assistant Vice President



AddrQU
5990 Greenwood Plaza Blvd

3wi.0 fyp.

Ste. 300

C.

Enolewood
Stats	 ZpCa4•
Co	 i 80111

: Sate ?roon.tcrwio X 23rTremmlo Ca-oo.ratv.

ANNUAL REPORT OF TELECOMMUNICATIONS RESELLER
4	 PUBLIC SERVICE COMMISSION

SFN 14356 (3.90)

INSTRUCTIONS
FtII this reOast cut Ifl 4U0UCt$ afld ?IttJVn OM COtO Me Pu bfic Service Comm.ssp ,. State Ca pita, 8ismarck. NO 5650S, Motlatort"An the 15th dayoftnefounn montn foliosnq the CIM at 5psaj for wrncfl tills rion is macs.

usness Name	 ar mq Y ear Emcoa
North Central RSA 2 of North Dakota Limited Partnership

	
303-69+-3234
	

N/A

OWNER. PARTNERS. OR CORPORATE OFRCER

I	 I
I crar

North Central RSA 2 Inc.	 5990 Greenwood Plaza Blvd. 	 Englewood	 CO	 80111
Ste 300

Cellular, Inc.
5990 Greenwood Plaza Blvd. 	 Englewood

C4-	 i\fl
CO	

1 80111

i Of Service IfOv,0U

Lang Distance Remw	 : - - C al serv ic e 4I1I11If

Ooiraior Sired Pov*c q 7xCallujar ierv'ce Provider

0 C•rator Service ?ro,,Øer 6 Long Distance Qeioilor

Thtai Aevenue mKofats (Nortm Quota anti)
-0-

Caa C.rnot.tion Mate ainq tris Aw.faqe dusy rOl4I of trie dusy "ason Of zme Vim,

-0-

isaiOi trio service scanomras, s1cji is cmOIeUOn rates aria transmission Ouaiic

Grade of Service P.05

t QUsIf uiri54ictiOns in wn,Cfl c.rtincacjon rims co" crantea
None.

st. ctn*r , w( 1 sc 1 cxions in *nscrt CCrtiticitiofl rims oseri cin.o Cr	 1C5Ø

None.

*scroe an y enfcrcem.nt actions o.na'nq or VTnaisZ.0 :..: -: -. .rlt 1' :er	 .soicns
None.

•iCri I Citlilia GesCriOtion or trio ri art .ttng aroaram 1C	 • liii dna o rormationai matsras.
See attached.

;a mv of tile services you orer require or,oaymsflt Ov c.stomecs'
No . (amasete Cortitication Onl y 	 XX,s - tmoisti Cvv?icauon aQ Rimawwnq 0am



SF4 14356 Page 

a Name as snow" on Page I
North Central RSA 2 of North Dakota Limited Partnership

CONDENSED BALANCE SHEET (ENTIRE SYSTEM)
SSET SIDE	 I 3ALANCE Al END OF YEAR	 A81LITY AND EQUITY SIDE 	 3ALANCE AT END OF YEAR

14	 'vestment ri Plant	 $ 231 ,722	 21 CrrerltLiabiIuv,, 	 $ -

15 R elated DeprIciatIonReserve	 22. LOng-Termo,bt	 - 394,160

16	 et Plant in Service	 231 ,722	 23 Tcerat ion Rasaes and Cr;di	 1	 -

17 Other Investments	 -	 24 Cao,talStock	 - 225,167

18 Materials and Suolie 	 -	 25. 2,9miumOn Capital Stock	 -

19 Other Current and Qeferr,d Assets	
344,154

-
	

1 26 R etained Earnings	
(43,451)

20	 Total Assets	 575,876	 27	 lotal Liabilities and Eauity 	 S 575,876

OPERATING STATEMENT (North Dakota Only)

TOTAL REVENUE EARNED
TYPE OF SERVICE	 DURING YEAR

I intrastate Toll Resals

2. r,vate Line Resale	 0

3	 esaIe of Local Exchange Service:

3a. Shared TeriansSerocss	 0

3b. Cellular Service	 0

3c. Cellular Service Resale	 0

3d. Otner	 0

4 'otals	 5 0

S Ooeratlng Expenses	 0

6. Depreciation Ex pense	 0

7 'axes (Exclude income taxes & excise taxes billed to customers)	 0

B. Other Ex penses	 66,573

9.	 lotalfxnses	 66,573

10 Jet Operating I ncome Before Income Taxes 	 $ (66,573)

11 I ncome Taxes	 0

12 'Jet income	 $ (66,573)



SFN 1 4 355 Page 

STOCKHOLDERS OR OWNERS (Last the 10 maov nockhoe,i or owneri. OR all itockholdilliMll or OwfIIfl WflO Gfl S% or more of the
,!Oct. *nicfllver

North Central RSA 2 Inc.

Cellular, Inc.

DDRSS

5990 Greenwood Plaza Blvd.

5990 Greenwood Plaza Blvd.

cliv

Englewood

Englewood

Si44RES
TArf z!Pcc ! QWN€O

Co	 80111

CO	 80111

	Ttj Shares Autnorizea	 Total Shares issued	 No. at Suscnose You End	 NO. Of Si0scribere Nut Year End
N/A	 I	 N/A	 1	 -0-	 1 

(Proecd)	 80
Describe type and dollas amounts of required aregayments oy customers and number of customers reawred to mu@ sucn prepay.nen.

Each customer is required to pay a $100.00 advance payment at the time he signs up for service.

This amount is a pplied to the customer's first bills; with the remainder refunded if he disconnects.
Monthly access and calling features are billed one month in advance.

Provide a list of all sales representatives whether employees or p rivate contractors.

CERTIFICATION

	

I certify that t ) rA-	 ').. \	 zmoany name) will Qrovide its service and Conduct rts business in accordance witn

ortfl Dakota Public Service Commission ru'es and aws or cne state of North Dakota. I further attest that the requited registration information

attached is true and correct to the bust of my lnawi.ag, and bliIf.

. \\
oat.	 SiiInatur.

rIctVC, YU C,

CL
A/l

Subsa1beda,e'dddr,uo b.fo6j$th,, \m	 \ cJ&_	 iLL.

\/v	
(	 \ /

ILLLA_-	 1Aj.

niEçN.	 14



THE PARTNERS OF
NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP



NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP

NORTH CENTRAL RSA 2 INC.	 GP 51%
United Telephone Mutual Aid Corporation
Polar Communications Mutual Aid Corporation
Souris River Telephone Mutual Aid Cooperative
York Telephone Company

CELLULAR, INC.	 GP 48%
CELLULAR, INC.	 LP 1%



PARTNERSHIP AGREEMENT OF
NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP

AND AMENDMENTS THERETO



CERTIFICATE OF AMENDMENT

TO THE

CERTIFICATE OF LIMITED PARTNERSHIP

OF

NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP

The undersigned, being the General Partners of North
Central RSA 2 of North Dakota Limited Partnership (the
"Partnership"), desire to amend the Partnership's Certificate of
Limited Partnership as set forth below:

1. The name of the limited partnership is North
Central RSA 2 of North Dakota Limited Partnership.

2. The date of filing the original certificate was
January 6, 1989.

3. The	 certificate is amended to	 reflect the
admission of Cellular, Inc. as a General Partner.

4. Partnership	 Offices:	 5990	 Greenwood Plaza
Boulevard, Suite 300, Englewood, Colorado 80111.

NORTH C/ ENTRAL RSA 2, tNC.

 \	 / A
By:	 i'
Its: Tresurer

CELLULJ,, INC.

By:
Its:



STATE OF COLORADO
ss.:

COUNTY OF ARAPAHOE

The foregoing instrument was acknowledged before me on
December 5	 , 1989, by Daniel P. Dwver 	 as
Treasurer	 of North Central RSA 2, Inc.

\
NotaryOPublic Tracy K. Wohlchlegel

3240 South Dexter
My commission expires:	 February 6, 1993	 Denver, CO 80222

STATE OF COLORADO
ss.

COUNTY OF ARAPAHOE

The foregoing instrument was acknowledged before me on
December 5	 , 1989, by	 Arnold Pohs	 as
President	 of Cellular, Inc.

Wd-Q
Notaryblic Tracy-M. Woh1sch4g1

3240 South DextekJ
Denver, CO 80222

My commission expires: February 6, 1993

564



AMENDMENT OF
AGREEMENT OF LIMITED PARTNERSHIP

OF
NORTH CENTRAL RSA 2 CO.

This 12th day of December, 1988, the undersigned, all of the general and
limited partners of the Agreement of Limited Partnership dated October 14, 1988
(the "Agreement"), effective this date, hereby agree, in order to effectuate the
requirements of the Colorado Corporation Code, to change the name of the
partnership by amending the Agreement as follows:

Section 1.2 of Article I shall be deleted and replaced, in its entirety,

by the following:

1.2	 Partnership Name: The name of the partnership is North Central

RSA 2 of North Dakota Limited Partnership.

In all other respects, the Agreement shall remain in full force and

effect.

IN WITNESS WHEREOF, this Amendment has been duly executed by all
partners of the partnership, as of the day and year first above written.

North Central RSA2, Inc.,
General Partner

By:	 IJ	 f
Dennis Hansel, President

Cellular, Inc., Limited Partner

By:7 /	 L
Anold Pohs, Chief Operating

Officer



To: Secretary of State
State of North Dakota
Bismarck, ND 58505

Fee: $75.00

File No.	 /°L
3oJLftt

File on	 19 ____

Receipt

Filed by

APPLICATION FOR REGISTRATION AS A FOREIGN LIMITED PARTNERSHIP

Pursuant to the provisions of Chapter 45-10.1 of the North Dakota Century Code, the undersigned
limited partnership hereby applies for registration as a foreign limited partnership in the State of North
Dakota and for that purpose submits the following statement:

The name of the foreign limited partnership is North Central RSA 2 of North Dakota

Limited Partnership and,

the name under which it proposes to register and transact business in this state is

The state of its formation is Colorado	 , and the date of its formation is: 10/14/88

The general character of the business it proposes to transact in this state is:

Cellular Telephone Service

5. The name and address of the agent for service of process on the foreign limited partnership is:
(a North Dakota resident, a North Dakota corporation, or a foreign corporation authorized to do business in, and having a place of business in North Dakota.)

cr Corporation System

314 E. Thayer Avenue	 Bismarck, North Dakota 58501

6. The secretary of state is appointed the agent of the foreign limited partnership for service of process
if the agent's authority has been revoked or if the agent cannot be found or served with the exercise
of reasonable diligence.

7. The address of the principal office of the foreign limited partnership is:

5990 Greenood Plaza Boulevard, Suite 300 Englewood, Colorado 80111

8. This application is accompanied by a certificate of identification, existence and status of the foreign
limited partnership, duly certified by the proper officer of the state or cq 	 i4r4he laws of
which it is organized.

The undersigned, being a general partner, has read the foregoing application and k contents
and verily believes the statements made therein to be true. 	 JUN 1

Dated:	 ,19	 SEC. CE
North Central RSA 2, Inc.

MAY 6 1989

1.

2.

3.





Entity Search: North Dakota Secretary of State
	 Page 1 of 

Ver N'
	

Your Gateway to North Dakota

k\

SECRETARY OF STATE
NORTH

Home I Business Search

NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP
Partnership Details

Phone: (800) 366-2360System ID: 5730900
Type: Limited Partnership
Status: Active & Good Standing
Original File Date: 06/30/1989
State of Origin: Colorado

Principal Office

Effective Date: 06/30/1989

5990 GREENWOOD PLAZA BLDG #300
ENGLEWOOD, CO 80111-4704

Registered Agent

CORPORATION SERVICE COMPANY
316 N 5TH ST
P0 BOX 1695
BISMARCK, ND 58502-1695
Established Date: Oct 29, 2001

Nature of Business

WIRELESS TELECOMMUNICATIONS

General/ Managing Partners

COMMNET CELLULAR INC.
180 WASHINGTON VALLEY ROAD
BEDMINSTER, NJ 07921-2120

NORTH CENTRAL RSA 2, INC.
180 WASHINGTON VALLEY RD
BEDMINSTER, NJ 07921-2120

New Search

Privacy Policy I Contact Information	 W3	 W3	 W30 cssCopyright 2003 NDSOS. All rights reserved.

	

https ://secure.apps. state.nd.us/sc/busnsrchldetails.htm?id=5 73 0900&entitytype=Partnership	 7/11/2005



5730900
NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP
5990 GREENWOOD PLAZA BLDG #300
ENGLEWOOD CO 80111-4704

Code PSC
Type TELECOMMUNICATIONS COMPANIES

3-'
	 Type of change PARTNERSHIP AGENT

'(Old Nm'e
"CTtORPORATION SYSTEM
314 ETHAYERAVE
BISMARCK ND 58501-4018

U-,

'C1 CORPORATION SYSTEM
314 E THAYER AVE
BISMARCK ND 58501-4018

81705
5/19/99
5730900

K:\S of S\S of S Main Merge.doc
Secondary is K:\S of S\PSC.XLS



ENGLEWOOD Co 80111-4704

Code PSC
Type TELECOMMUNICATIONS COMPANIES
Type of change PARTNERSHIP AGENT

Old Name
C T CORPORATION SYSTEM
314 E ThAYER AVE
BISMARCK ND 58501-4018

New Name
C T CORPORATION SYSTEM
314 E ThAYER AVE
BISMARCK ND 58501-4018

81705
5/19/99
5730900

K:\S of S\S of S Main Merge.doc
Secondary is K:\S of SPSC.XLS



Public Service Commission
State of North Dakota

600 E. Boulevard
Bismarck, North Dakota 58505-0480

Phone 701-328-2400
Toll Free in ND 800-932-2400

FAX 701-328-2410
TDD Relay 800-366-6888

Executive Secretary
Jon H. Mielke

COMMISSIONERS

Susan E. Wefald
President

Bruce Hagen
Leo M. Reinhold
	

March 21, 1996

Bismarck State Bank
1101 E Interstate Ave
Bismarck ND 58501

RE: North Central RSA 2 of North Dakota Limited Partnership Escrow Account

On April 23, 1991, an escrow account was established for North Central RSA 2 of North Dakota
Limited Partnership under N.D. Admin. Code 69-09-05-04.2b (2) which requires cellular
companies to establish an escrow account. N.D. Admin. Code 69-09-05-04.2b (3) waives the
escrow account requirement for any company that has provided cellular services in North
Dakota for one year without a formal complaint filed against it.

On March 1, 1996, the commission received a letter from CommNet Cellular requesting waiver
of the requiremement under N.D. Admin. Code 69-09-05-04.2b (2) for North Central RSA 2 of
North Dakota Limited Partnership.

The commission acknowledges that under the waiver provision, North Central RSA 2 of North
Dakota Limited Partnership no longer needs an escrow account to provide service in North
Dakota; therefore, the commission's authority over the escrow deposit has terminated and the
funds should be returned to the company. A copy of the Escrow Agreement is enclosed.

If you have any questions, please contact me at 701-328-2407.

Sincerely,

Illona A. Jeffcoat-S co, I e or
Public Utilities Division

sdh

Enclosures

c: Joy Robertson, CommNet Cellular



COMMISSIONERS

Susan E. Wefald
President

Bruce Hagen
Leo M. Reinhold

600 E. Boulevard
Bismarck, North Dakota 58505-0480

Phone 701-328-2400
Toll Free in ND 800-932-2400

FAX 701-328-2410
TDD Relay 800-366-6888

Executive Secretary
Jon H. Mielke

Public Service Commission
State of North Dakota

March 21, 1996

Joy Robertson
CommNet Cellular, Inc.
P 0 Box 6606
Englewood, CO 80155-6606

Dear Ms. Robertson:

On March 20, 1996, the commission acknowledged that under waiver provision it no
longer has authority over the escrow deposits of Northwest Dakota Cellular of North
Dakota Limited Partnership, North Central RSA 2 of North Dakota Limited Partnership,
Badlands Cellular of North Dakota Limited Partnership, North Dakota 5 - Kidder Limited
Partnership, and Bismarck MSA Limited Partnership, and notified the escrow agents
(copies of those letters are enclosed).

If you have any questions concerning this action, let us know.

Sincerely,

I,

Sharon HeIbling	 H
Public Utilities Division

Sd h

Enclosures



ESCROW AGREEMENT

THIS AGREEMENT effective the 22nd day of April, 1991, by
and among the Bismarck State Bank of Bismarck, North Dakota
(Escrow Agent), the North Dakota Public Service Commission, State
Capitol, Bismarck, North Dakota, 58505 (Commission), and North
Central RSA 2 of North Dakota Limited Partnership, (Company) a
Colorado limited partnership, authorized to do business in the
State of North Dakota, whose address is 5990 Greenwood Plaza
Blvd., Suite 300, Englewood, Colorado 80111.

RECITALS

WHEREAS, the Company applied to the Commission for a
certificate of registration as a reseller under North Dakota
Century Code Chapter 49-21 and North Dakota Administrative Code
Section 69-09-05-04, and has requested to deposit cash in an
escrow account in lieu of obtaining a performance bond under
North Dakota Administrative Code Section 69-09-05-04(2).

WHEREAS, the Company binds itself, its successors and
assigns to the State of North Dakota in the Penal sum of
$11,000.00.

WHEREAS, the Company has deposited $11,000.00 in an
escrow account; and

WHEREAS, the Commission has agreed that the interest
accruing on said escrow account shall be paid to the Company.

NOW, THEREFORE, in consideration of the foregoing, the
parties agree as follows:

1. Escrow Agent hereby acknowledges receipt from the Company
of funds in the amount of Eleven Thousand Dollars
($11,000.00) and agrees to deposit said funds in an
account in the Escrow Agent. The funds deposited with
Escrow Agent, not including any interest earned thereon,
are hereinafter referred to as the Funds. All interest
on the Funds shall be paid by the Escrow Agent to the
Company.

2. Except as otherwise provided herein, the Escrow Agent
shall not transfer or disburse any of the Funds without
written instructions signed by the Commission.

3. The Commission may transfer or draw upon the Funds only
in the event of failure of performance by the Company as
required by North Dakota Administrative Code 69-09-05-04.
The Escrow Agent shall allow the Commission to transfer
or draw upon the Funds only with the written approval of
the Company or pursuant to a valid Court order.



4. The Commission's authority to transfer or draw on the
Funds, as described in paragraph 3 above, terminated upon
the replacement of the escrow deposit with a performance
bond, or upon discharge of the obligation and release.
The Commission shall notify Escrow Agent in writing of
the termination of the Commission's authority with
respect to the deposit. Upon termination of such
authority of the Commission and pursuant to written
instruction received from the Company, the Escrow Agent
shall return the Funds to the Company.

5. Except as otherwise provided in this agreement, the
Escrow Agent waives any rights it may have to the funds
as a set-off to any obligations owed by the Company to
the Escrow Agent.

6. The Escrow Agent shall pay directly to the Company
interest payable on the Funds in the escrow account on
the same date(s) such interest is due and payable, after
deducting from such interest the costs and expenses
provided for in Paragraph 7(d) hereof.

7. The Commission and the Company acknowledge to Escrow
Agent that:
a. The duties of Escrow Agent are only as herein

provided. The Escrow Agent shall not be liable for
any action it may take or fail to take as Escrow
Agent while its conduct is in good faith and in the
exercise of its own best judgment or upon the advice
of its counsel.

b. In the performance of its duties hereunder, Escrow
Agent shall be entitled to rely upon any document,
instrument or signature believed by it to be genuine
and signed by the Commission, an officer of the
Company, or their respective successors or assigns.

C. Escrow Agent shall not be bound by any modification,
cancellation or recision of this agreement, unless
the same is in writing, and signed by the Commission
and an authorized officer of the Company, and
acknowledged by the Escrow Agent.

d. The Company shall bear all applicable costs and
reasonable expenses assessed and incurred by Escrow
Agent. Escrow Agent shall be reimbursed for such
costs and expenses by deducting the same from the
interest due to the Company prior to paying the
interest to the Company.



8. Any written notices required or permitted to be given
under this agreement shall be deemed to be given upon
deposit in the United States mail, or with an express
mail service, addressed to the appropriate party or
parties at the following addresses:

North Dakota Public Service Commission
State Capitol
Bismarck, North Dakota 58505

Bismarck State Bank
1101 East Interstate Avenue
Bismarck, North Dakota 58501

North Central RSA 2 of North Dakota
% Cellular, Inc.
5990 Greenwood Plaza Blvd., Suite 300
Englewood, Colorado 80111

9. This agreement shall terminate upon the termination of
the Commission's authority with respect to the
obligations secured by the deposit and the return to the
Company of the Funds or balance of Funds then remaining
and the payment to the Company of all interest on the
Funds which is due and payable.

10. This agreement may be executed in any number of identical
counterparts, each of which, when executed and delivered
by the parties hereto, shall be considered to be an
original, but all of which shall collectively constitute
one and the same instrument.

11. This agreement together with Registration Certificate No.

56	 constitutes the entire agreement between the
parties.

12. This agreement shall be governed by, construed and
interpreted in accordance with the laws of the State of
North Dakota.



IN WITNESS WHEREOF, the undersigned have executed this
agreement effective the day and year first above written.

Dated:	 May 3, 1991

NORT,H-DAKOTA, tJBLIC SERVICE COMMISSION

B'ruce Hagen,	 frsident

7f	 q7
Leo	 Reinbold, Commissioner

Dale V. Sand rom, Commissioner

Dated:	 April 23, 1991

NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED
PARTNERSHIP

By: NORTH CENTRAL RSA 2, INC., GENERAL PARTNER

MA
By:	 Thomas D. Flatietty, Secrery

Dated:	 9/: 2,9- /
BismarckSTATE BANK

2! ̂ ' ^' / ^'̂ I
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NORTH DAKOTA PUBLIC SERV ICE COMMISSION
CORPORTATE NAMETAMFROWTR 	 F TJFHLTATARY OF STATE

Generated AuLtst 1 1994	 at 922 All

CURRENT NATIONAL ACCOUNTS INC.
FARSIPPANY NJ B7054

TYPE OF CHANGE 	 DATE
AThS

TIME
9i29 OLD NOT GOOD STANDINGS

NEW ACTIVE

CURRENT NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP
ENGLEWOOD CO 30111

TYPE OF CHANGE	 DATE	 TIME
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NEW

CURRENT NORTHWEST DAKOTA CELLULAR OF NORTH DAKOTA LIMITED PARTNERSHIP
ENGLEWOOD CO 80111
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NEW

CURRENT NOS COMMUNICATIONS. INC.
BETHESDA MD 28817

TYPE OF CHANGE	 DATE	 TIME
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NEW ACTIVE

CLASSIFICATION TELECOMMUNICATIONS COMPANIES
Paqe Number:	 4



COMMNET• CELLUlAR

Via Regular Mail 7TI9

May 12, 1994	
D PUBLIC SRV1E C0MMISS-	 N

-

Mr. Patrick Fahn
Engineer
North Dakota Public Service Commission
State Capitol Building, 12th Floor
Bismarck, North Dakota 58505

Ref Company Name Change

Dear Mr. Fahn:

Effective March 1, 1994, Cellular, Inc. changed its corporate and trade name to CommNet
Cellular Inc. The new name, CornmNet Cellular Inc., combines the brand equity established through its
CommNet 2000 service mark together with the reputation of the Cellular, Inc. corporate name within the
cellular industry and the financial community.

CommNet Cellular Inc., maintains the distinction of being a major cellular provider to rural areas
from the Mountains to the Plains. In the state of North Dakota, CommNet Cellular Inc. serves as the
managing agent for the following cellular markets and licenses:

NORTH DAKOTA	 BISMARCK MSA LIMITED PARTNERSHIP 	 RSA NO. 298(B)
NORTH DAKOTA-1 NORTHWEST DAKOTA CELLULAR OF N. D. LIMITED PARTNERSHIP 	 RSA NO. 580(B)
NORTH DAKOTA-2 NORTH CENTRAL RSA 2 OF NORTH DAKOTA LIMITED PARTNERSHIP 	 RSA NO. 58 1(B)
NORTH DAKOTA-4 BADLANDS CELLULAR OF NORTH DAKOTA LIMITED PARTNERSHIP	 RSA NO. 583(B)
NORTH DAKOTA-5 KIDDER LIMITED PARTNERSHIP 	 RSA NO. 584(B)

P.O. Box 6606 *Englewood, CO 80155-6606
5990 Greenwood Plaza Blvd. Suite 300 • Englewood, Co 80111. (303) 694-3234
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NORTH DAKOTA

PUBLIC SERVICE
COMMISSION

NORTH DAKOTA PUBLIC SERVICE COMMISSION

TZCOcAONS REGISTRATION APPLICATION

The form titled "Annual Report of Telecommunications Reseller"
also serves as the form for requesting certification by this
Commission to provide intrastate telecommunications in North
Dakota.

For all applicants, the Commission also requires the following:

If you are a corporation:
Certified* copies of:

1. Articles of Incorporation**, and
2. Either a) certificate of incorporation

Dakota corporations); or
b) certificate of authorization

out-of-state corporations).
3. Certificate of Good Standing.

(for North

(for

If you are a partnership:
1. Names of all partners
2. A copy of the partnership
3. Certified* copies of:

a) certificate of limited
b) certificate of foreign
appiicable)

agreement

partnership (if applicable)
limited partnership if

C) certificate of fictitious name (if applicable)
d) corporate papers (or other relevant papers) for
general partner (if applicable)

* These documents must be CURRENTLY certified by the North
Dakota Sectetary of State.

** These documents for out-of-state corporations must be
CURRENTLY certified by the Secretary of State of the home state.



NOTICE OF EXERCISE OF OPTION

TO:	 General Partner

North Central RSA 2 of North Dakota Limited Partnership

Pursuant to the Agreement of Limited Partnership dated
October 14, 1989, as amended (the "Partnership Agreement"), by
and between North Central RSA 2, Inc. (the "General Partner") and
Cellular, Inc. (the "Limited Partner"), the General Partner
granted the Limited Partner the right, at the sole option of the
Limited Partner after a construction permit was issued to the
Licensee Partnership in which the Partnership is a General
Partner, to convert a 48% interest in the Partnership held by the
Limited Partner from a limited to a general partnership interest.
A construction permit was issued to North Dakota 2 - Bottineau
Limited Partnership on November 14, 1989. The Limited Partner
hereby gives written notice to the General Partner of its
exercise of its option and its admission as a general partner of
the Partnership as permitted by the Partnership Agreement.

Dated as of November 14, 1989.

Very truly yours,

CELLULAR, INC., a Colorado
c 0 r po rat ion

By-(
Its,:	 -

563



AMENDMENT TO AGREEMENT OF LIMITED PARTNERSHIP

THIS AMENDMENT is made as of the/,day of TAU., 1989, by and
between North Central RSA 2, Inc., a North Dakota corporation (the "General
Partner") and Cellular, Inc., a Colorado corporation (the "Limited Partner").

PRELIMINARY STATEMENT. The General Partner and the Limited Partner have
entered into that certain Agreement of Limited Partnership dated
October 14, 1988 [as amended December 12, 1988] (the "Partnership Agreement')
relating to the formation of North Central RSA 2 Cellular of North Dakota
Limited Partnership, a Colorado limited partnership (the "Partnership"). The
General Partner and the Limited Partner desire to amend the terms of the

Partnership Agreement as provided herein.

NOV, THEREFORE, in consideration of the mutual covenants contained herein,

the Partnership Agreement is hereby amended as follows:

1. The General Partner hereby grants the Limited Partner the right, at
the sole option of the Limited Partner after the construction permit is issued
to the Licensee Partnership in which that Partnership is the General Partner, to
convert a 481 interest in the Partnership held by the Limited Partner (the
"Partnership Interest") from a limited to a general partnership interest.

2. In the event the Limited Partner elects to exercise the option
granted by paragraph 1 hereof, the Limited Partner shall give written notice to
the General Partner of its exercise converting into a general partnership
interest and the Limited Partner shall be admitted as a general partner of the
Partnership upon the date of such notice (to be effective for all purposes, at
the election of the limited partner, as of the date of the grant of the
Construction Permit referred to in paragraph 1 of this Amendment) without the
necessity of further action by any party hereto.

3. In the event the Limited Partner elects to exercise the right
contained in paragraph 1 of this Amendment, all action required or permitted by
the Partnership Agreement to be taken by action of the General Partner shall
only be taken upon the affirmative vote of a majority of the outstanding general
partnership interests as determined by the Partners' respective Capital

Contributions.

4. In the event the Limited Partner elects to exercise the right
contained in paragraph 1 of this Amendment, the Partnership shall apply $48.00
of the initial Limited Partner Capital Contribution paid by Cellular, Inc. to
its initial Capital Contribution of its new General Partner Interest.

5. Each of the parties agree to execute and file an amendment to the
Certificate of Limited Partnership of the Partnership and such further documents
and instruments as shall be necessary and appropriate to effectuate this

Amendment.



6. If the consummation of any transactions contemplated by this

Amendment requirQs the prior consent of the Federal Communications Commission,
then such transactions shall not take place until such consent has been
obtained, and the parties shall use their best efforts to obtain such consent.

7. This Amendment shall be governed by and construed in accordance with

the laws of the State of Colorado.

IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the

date and year first above written.

GENERAL PARTNER:

North Central RSA Zj Inc.

By:
Its:

LIMITED PARTNER:

Cellular, Inc.

Its:



AMENDMENT TO AGREEMENT OF LIMITED PARTNERSHIP

THIS AMENMENT, is to be effective this  day of ZTJAJL , 1989, by

and between North Central ESA 2, Inc., a North Dakota corporation (the "General
Partner'), and and Cellular, Inc., a Colorado corporation (the 'Limited

Partner").

PRELIMINARY STATEMENT. The General Partner and the Limited Partner have

entered into that certain Agreement of Limited Partnership dated October 14,
1988 [as amended December 12, 1988] (the 'Partnership Agreement") relating to
the formation of North Central RSA 2 Cellular of North Dakota Limited
Partnership (formerly North Central RSA 2 Cellular Co.), a Colorado limited
partnership (the 'Partnership'). The General Partner and the Limited Partner
desire to amend the terms of the Partnership Agreement as provided herein.

NOV. THEREFORE, in consideration of the mutual covenants contained herein,
the Partners agree to delete paragraphs 8.2 and 8.3 of the Partnership
Agreement, and replace them, in their entirety, with the folloving:

8.2 Transfer By General Partner:

(a) During the period from the commencement of the Partnership to the
date the Partnership is issued a permit to provide Cellular telephone services,
a General Partner may not assign and/or transfer all or any part of its Interest
in the Partnership. After the Partnership is issued a permit, if ever, a
General Partner may assign and/or transfer all or any part of its Interest in
the Partnership only with the written consent of all other Partners. If a
General Partner has received a bona fide third-party offer for the purchase of
its :nterest in the Partnership ('Partnership Interest'), such General Partner
shall send a notice offering to sell its entire Partnership Interest to all
other Partners, in proportion to their Interests in the Partnership. The notice
shall set forth the General Partner's offer of the Partnership Interest, the
name and address of the prospective purchaser, and a copy of the prospective
purchaser's offer to purchase, which shall include the purchase terms and
conditions of the proposed sale. For thirty (30) days after the mailing of the
notice, all other Partners shall have the right to purchase the Partnership
Interest for the price, terms and conditions set forth in the third-party offer,
in proportion to their Interests in the Partnership. In the event any
nonselling Partner rejects, or fails to timely exercise, its right to purchase
such prorata share of the Partnership Interest, such share shall be offered for
sale for ten (10) days to all other nonselling Partners, in proportion to their
Partnership Interests. The date for the closing of the purchase shall be thirty
(30) days after the expiration of the 30-day option period or 30 days after
receipt of the last regulatory approval required to complete the transaction,
whichever is later. If the offer to sell the Partnership Interest is not
accepted by any of the other Partners and the nonselling Partners do not consent
to the transfer of the Partnership Interest to the third party, the Partnership
Interests of all Partners, or alternatively, the assets of the Partnership,

shall be sold to a third party.



(b) Axy successor or transferee of a General Partner hereunder shall
be bound by the provisions of this Agreement. Any assignee who is not a Partner

at the time of the assignment shall be entitled to the allocations and

distributions attributable to the interest assigned to it and to transfer and
assign such interest in accordance with the terms of this Agreement; provided,
however, such assignee shall not be entitled to the other rights of a General
Partner until it becomes a substitute General Partner.

8.3 Transfer by Limited Partner:

(a) Generally, a Limited Partner may assign and transfer all or any
part of such Limited Partner's interest in the Partnership only with the written
consent of the General Partners. If the Limited Partner has received a bona
fide third-party offer for the purchase of its interest in the Partnership
("Partnership Interest), the Limited Partner shall send a notice offering to
sell its entire Partnership Interest to the General Partners, in proportion to
their interests in the Partnership. The notice shall set forth the Limited
Partners offer of the Partnership Interest, the name and address of the
prospective purchaser, and a copy of the prospective purchaser's offer to
purchase, which include the purchase terms and conditions of the proposed sale.
For thirty (30) days after the mailing of the notice, the General Partners shall
have the right to purchase the Partnership Interest for the price, terms and
conditions set forth in the third-party offer, in proportion to their Interests
in the Partnership. In the event any nonselling General Partner rejects, or
fails to timely exercise, its right to purchase such prorata share of the
Partnership Interest, such share shall be offered for sale for ten (10) days to
all other nonselling Partners, in proportion to their Partnership Interests.
The date for closing of the purchase shall be thirty (30) days after the
expiration of the 30-day option period. If the offer to sell the Partnership
Interest is not accepted by either of the General Partners and the General
Partners do not consent to the transfer of the Partnership Interest to the third
party, the Partnership Interests of all Partners, or alternatively, the assets
of the Partnership, shall be sold to a third party.

(b) Any successor or transferee of a Limited Partner hereunder shall
be bound by the provisions of this Agreement. Any assignee who is not a Partner
at the time of the assignment shall be entitled to the allocations and
distributions attributable to the interest assigned to it and to transfer and
assign such interest in accordance with the terms of this Agreement; provided,
however, such assignee shall not be entitled to the other rights of a Limited
Partner until it becomes a substitute Limited Partner.



IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the

date and year first above written.

GENERAL PARTNER:

North Central RSA 2, Inc.

By: J''3 (L4
Its:

LINITED PARTNER:

Cellular, Inc.

By: d%1 ;f
Its:



AGREEMENT OF LIMITED PARTNERSHIP

OF

NORTH CENTRAL RSA 2 Co.

This Agreement of Limited Partnership dated October 14, 1988, is by and
between North Central RSA 2, Inc., a North Dakota corporation, as the General
Partner and Cellular, Inc., a Colorado corporation, as the Limited Partner.

Capitalized terms used herein are defined in Article II.

ARTICLE I

Formation of Limited Partnership

1.1 Formation: The General Partner and the Limited Partner hereby form
a limited partnership pursuant to the Colorado Uniform Limited Partnership Act

of 1981, as amended.

	

1.2	 Partnership	 Name:	 The	 name	 of	 the	 Partnership	 is

North Central RSA 2 Co.

1.3 Partnership Offices: The principal place of business of the
Partnership shall be 5990 Greenwood Plaza Boulevard, Suite 131, Englewood,
Colorado 80111-4708. The General Partner may from time to time change the
principal place of business, and also rnay establish additional places of
business. In the event of any change in the principal place of business, the
General Partner shall notify the Limited Partner in writing within 30 days prior

to the effective date of such change.

1.4 Registered Agent: The name and address of the registered agent of
the Partnership for service of process in the State of Colorado is Cellular
Inc., Orchard Place IV, Suite 131, 5990 Greenwood Plaza Boulevard, Englewood,
Colorado 80111. The General Partner hereby designates such registered agent of
the Partnership, and any successor registered agent, as its personal registered
agent and attorney upon whom may be served any process, notice or demand served
which arises out of the conduct of the business and affairs of the Partnership
and which is required or permitted by law to be served upon the General Partner.

1.5 Purpose and Authority of Partnership: The principal purpose and

character of business of the Partnership shall be to engage in all aspects of
the cellular telephone business in the RSA, including the provision of cellular
telephone service. The Partnership may engage in additional activities
necessary or appropriate to accomplish, or which are incidental to, the

foregoing purposes.

1.6 Term of Partnership: The Partnership shall commence upon the date

first above written and shall terminate upon the dissolution of the Partnership
by act of the Partners, by operation of law, or as otherwise provided in this

Agreement.



1.7	 Filings: The Certificate of Limited Partnership shall be filed in

the office of the Secretary of State of the State of Colorado as soon as
practicable. The General Partner and the Limited Partner, where necessary and
acting directly or through an attorney-in-fact, shall execute and file such
further documents and take such further actions as may be appropriate to comply
with the requirements of law for the formation and operation of a limited
partnership in all other counties, states and other jurisdictions where the
Partnership elects to do business. In addition, as deemed necessary by the
General Partner, the General Partner and the Limited Partner, where necessary
and acting directly or through an attorney-in-fact, shall sign, acknowledge and
file any trade name affidavits and any other notices, certificates, statements
or other instruments required by any provision of lay governing the formation of

the Partnership or the conduct of its business.

ARTICLE II

Defined Terms

"Act" shall mean the Colorado Uniform Limited Partnership Act of 1981,

as amended to date and as amended in the future.

"Affiliate" shall mean (a) any Person directly or indirectly owning,
controlling, or holding with power to vote 80% or more of the outstanding voting
securities of the General Partner or its shareholders; (b) any Person 80% or
more of whose outstanding voting securities are directly or indirectly owned,
controlled, or held with power to vote by the General Partner or its
shareholders; (c) any Person directly or indirectly controlling, controlled by,
or under common control with the General Partner or its shareholders; (d) any
partnership of which the General Partner or its shareholders is a general or
managing partner; and (e) any officer, director or shareholder of the General

Partner or its shareholders.

"Agreement" and "Partnership Agreement" shall mean this Agreement of
Limited Partnership, as originally executed and as amended from time to time, as

the context requires.

"Capital Account" shall mean the account established and maintained for
each Partner in accordance with the provisions of Section 6.1.

"Capital Contribution" shall mean the total amount of money or other
property contributed to the Partnership by such Partner.

"Cash Expenses" shall mean, with respect to any fiscal period of the
Partnership, all the costs and expenses of any type paid during such period by
the Partnership, in connection with the operation of the Partnership, including
without limitation, taxes (or payments in lieu thereof), the cost of operations,
costs of audits, tax returns, legal and accounting advice, interest on debt, and
the funding of reserves related to the foregoing deemed necessary by the General
Partner. Cash Expenses exclude (a) depreciation, amortization and other
non-cash charges; (b) payments made from reserves; (c) Distributions to
Partners; (d) interest payments on debt which may be deferred without default
under the applicable loan documents; and (e) expenses in connection with capital
construction and improvement.
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"Cash Receipts" shall mean, with respect to any fiscal period, all cash

receipts, of the Partnership (including liquidations of reserves in excess of
those required to pay the expenses for which the reserves were created and
excluding Capital Contributions, borrowings and subscriber deposits). Cash
Receipts shall not include amounts transferred from reserves to pay Cash

Expenses.

"Cellular Service" shall mean any and all service authorized by the FCC
under Part 22 of its Cellular Rules as promulgated under the Cellular Radio

Decisions, as modified or amended from time to time.

"Code" shall mean the Internal Revenue Code of 1986, as amended to date

and as amended in the future.

"Code Section 705(a)(2)(B) Expenditures" shall mean expenditures

described in Section 705(a)(2)(B) of the Code and any amounts treated as Code
Section 705(a)(2)(B) expenditures under Treasury Regulation 1.704-1(b)(2)(iv)(i)

(2).

"Deficit Capital Account" shall mean a deficit balance in the Capital

Account of any Partner (excluding from each Partner's deficit capital account
balance the sum of any amount that such Partner is obligated to restore to the
Partnership under Treasury Regulation 1.704-1(b)(2)(ii)(c) and such Partner's
share of minimum gain as defined in Treasury Regulation 1.704-1(b)(4)(iv)(c),
which is also treated as an obligation to restore in accordance with Treasury
Regulation 1.704..-1(b)(4)(iv)(f)), after the balance in such Partner's Capital
Account is reduced by any adjustments, allocations and distributions specified
in Treasury Regulation 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5) and
1.704-1(b)(2)(ii)(d)(6) as are reasonably expected to be made to such Partner.

"Distributions" shall mean any money or other property distributed to
Partners with respect to their interests in the Partnership as provided in

Article VII.

"FCC" shall mean the Federal Communications Commission.

"Fiscal Year" shall mean the period from October 1 to September 30 of

each year.

"General Partner"	 shall mean North Central RSA	 2, Inc.,	 a
North Dakota corporation, or any Person who becomes a General Partner as

provided	 herein, in such Person's capacity as 	 General Partner of the

Partnership.

"Interest" shall mean interest in the Partnership capital.

"Limited Partner" shall mean any Person who becomes a Limited Partner as
provided herein, including an additional Limited Partner or a substitute Limited

Partner.

"Net Cash Flow" shall mean with respect to any fiscal period, the amount
by which Cash Receipts exceed Cash Expenses for such period.

-3-
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"Net Profit" or "Net Loss" shall mean, with respect to any fiscal
period, the gross income of the Partnership for such period, less all deductible
costs, expenses and depreciation and amortization allowances of the Partnership

for such period, as finally determined for federal income tax purposes, with the
following adjustments: (a) any income of the Partnership that is exempt from
federal income tax and is not otherwise taken into account in computing Net
Profit or Net Loss pursuant to this definition shall be added to such taxable

income or loss; and (b) any expenditures of the Partnership not deductible in
computing taxable income or loss, not properly chargeable to capital account and
not otherwise taken into account in computing Net Profit or Net Loss pursuant to
this definition shall be subtracted from such taxable income or loss. If such
difference shall be greater than zero, it shall be known as a "Net Profit" and
if such difference shall be less than zero, it shall be known as a "Net Loss."

"Partner" shall mean any general Partner or any Limited Partner.
"Partners" shall mean the General Partner or Partners and all Limited Partners.

"Permit" shall mean the Federal Communications Commission frequency
Block B "wireline" cellular radio telephone system construction permit for the

RSA, defined herein.

"Person" shall mean any individual, general partnership, limited
partnership, corporation, joint venture, trust, business trust, cooperative or
association, and the heirs. executors, administrators, legal representatives,
successors and assigns of such Person where the context so indicates.

"Recapture Income" shall mean any gain recognized by the Partnership
(computed without regard to any adjustment required by Sections 734 or 743 of
the Code) upon the disposition of any asset of the Partnership that does not
constitute capital gain for federal income tax purposes because such gain
represents the recapture of the deductions (or basis reductions) previously
taken with respect to such asset.

"RSA" shall mean the rural service area number 581, named North Dakota 2
- Bottineau in the State of North Dakota consisting of Bottineau, Rolette,
McHenry, Pierce, Benson, Towner, Cavalier, and Ramsey counties.

"System" shall mean any Cellular Service system in the RSA and other
related property (including franchises and other real and personal property)
owned by the Partnership.

ARTICLE III

The General Partner

3.1 Capital Contribution of General Partner: The General Partner shall
contribute to the Partnership $51 in cash within 30 days of the signing of this
Agreement.

3.2 Additional Capital Contributions: The General Partner may, at any

time	 during the Partnership's duration, request that all Partners make
contributions to the Partnership ("Additional Capital Contributions") in
addition to those required by Sections 3.1 and 4.1 in order to provide the
Partnership with capital necessary, in the General Partner's reasonable opinion,
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to meet unforeseen or unbudgeted contingencies arising out of the Partnership's
activities. Additional Capital Contributions are payable in cash within 60 days
following the mailing of written notice from the General Partner. Such notice
shall contain information as to the purposes of the Additional Capital
Contributions, and shall include a breakdown of the anticipated expenditures.
Should any Partner decline to make such Additional Capital Contribution or fail
to pay its Additional Capital Contribution when due, some or all of the other
Partners may contribute, pro rata, according to their then current respective
Interests, an aggregate amount equal to the Additional Capital Contribution
declined by the non-participating Partner, thereby increasing in such
proportion, the other Partner's Interests (it being understood that the General
Partner may make such Additional Capital Contribution as a Limited Partner, if
it desires). In such event, the Interest of a non-participating Partner shall
be diluted accordingly and such Partner shall be limited in its right to provide
future additional capital in proportion to its Interest as so revised. All
costs and expenses paid using the funds obtained from an Additional Capital
Contribution shall be charged to the Partners who have paid the Additional
Capital Contribution. Further, the Partners' interests in Net Profits, Net
Losses and tax credits, and Distributions under Article VII of this Agreement
shall be amended to reflect the Partners' interests in Partnership capital after
the Additional Capital Contributions have been paid to the Partnership.

3.3 Fore of Capital Contributions.	 Funding of both initial and
Additional Capital Contributions to the Partnership shall be in cash and not
real or personal property except as otherwise permitted herein. It is
understood by the parties that the initial Capital Contribution of a Partner,
for its Interests as a Partner, may be contributed, in lieu of or in addition to
cash, in the form of real property (including buildings) and equipment acquired
in anticipation of and for use by the Partnership in the provision of Cellular
Service. In addition, the Partners recognize a Partner may in the future
acquire real property (including buildings) and equipment in anticipation of and
for use by the Partnership in the provision of Cellular Service. All property
or equipment so contributed (a) shall be valued at its acquisition cost, and (b)
its value shall be applied against the Partners' capital contribution obligation
under this Article. The General Partner shall only accept real or other
property in lieu of cash from a Partner for its initial and/or Additional
Capital Contributions if such property can be utilized within the immediately
foreseeable future in the provision of Cellular Service and the Partnership
could not acquire like property at a cost which is substantially and
significantly less than the acquisition cost of such property less any properly
capitalized interest paid in connection therewith.

3.4 General Authority and Obligations of the General Partner: The
General Partner shall actively manage and conduct, or provide for the management
and conduct of, the business of the Partnership, devoting such time to the
management as the General Partner may deem necessary. The General Partner shall
have the full and complete power to do any and all things necessary or incident
to the management and conduct of the Partnership business. The General Partner
shall have full power and authority to take any action it deems necessary or
advisable on behalf of the Partnership and shall make all decisions affecting
the business, affairs and properties of the Partnership. No person dealing with
the Partnership shall be required to inquire into the authority of the General
Partner to take any action or execute any document on behalf of the Partnership.
In light of such responsibilities, and in consideration that the Partnership
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would incur irreparable harm upon the withdrawal of the General Partner from the
Partnership prior to the issuance of the Permit, the General Partner shall not
withdraw from the Partnership prior to issuance of the Permit to the
Partnership; thereafter, the General Partner may withdraw consistent with the

terms herein.

3.5 Conveyances: The General Partner shall have the authority to sell,

exchange, assign or transfer any of the property or assets of the Partnership,
in furtherance of the business of the Partnership, and, in connection therewith,
to execute, in the Partnership name, by agent or nominee, any and all
assignments, documents, bills of sale and other papers pertaining to the

Partnership business.

3.6 Authorized Acts of the General Partner: Without limiting the

generality of Sections 3.4 and 3.5 and in furtherance of the purposes of the
Partnership, but subject to any specific limitations provided in the Act or in
this Agreement, the General Partner is hereby authorized to do any and all of

the following:

(a) Resolve claims of or demands against the Partnership;

(b) Pay as a Partnership expense all costs associated with the
development, organization and operation of the Partnership;

(c) Apply the Partnership's funds in a manner consistent with

this Agreement;

(d) Make tax elections;

(e) Require in Partnership contracts that no Limited Partner

have any personal liability thereon;

(f) Execute all documents or instrument of any kind which the
General Partner deems appropriate for carrying out the purposes of the
Partnership, except as otherwise provided herein;

(g) Deposit Partnership funds in such bank certificates of
deposit, interest-bearing savings and checking accounts, prime commercial paper,
or government obligations, as designated by the General Partner;

(h) Borrow money from Affiliates, banks, other lending
institutions, or other non-Affiliates, and lend money to the Partnership,
provided that any loan is at an interest rate and on terms at least as favorable
as could be obtained by the Limited Partner; and in connection therewith, issue
guaranties and mortgage, pledge or create other security interests on any or all
of the Partnership properties and income therefrom and secure or provide for the
repayment of such borrowing or loans;

(i) Except as otherwise provided herein, enter into contracts
and other transactions with Affiliates and the Limited Partner provided that
such contracts or other transactions are in writing and at a price and on terms
at least as favorable as prices and terms generally offered in the same
marketplace by unrelated parties for goods or services as nearly identical as
possible in quality and availability;
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(j) Purchase insurance, or extend the General Partner's

insurance, at the Partnership's expense, to protect Partnership properties and

the business of the Partnership against loss and to protect the General Partner

against liability to third parties arising out of Partnership activities; and

(k) Enter into, perform and carry out contracts of any kind

necessary to the accomplishment of the purposes of the Partnership, so long as
said contracts may be lawfully carried on or performed by a partnership under

the laws of the State of Colorado.

3.7 Limitations on the General Partner: Notwithstanding the generality
of Sections 3.4 and 3.5, without the written consent of the Limited Partner, the

General Partner shall not do any of the following:

(a) confess judgment against the Partnership;

(b) amend this Agreement;

(c) admit any additional Limited Partners;

(d) take any action which would endanger the issuance or
continuation of any FCC or state regulatory authorization to the Partnership;

(e) take any action which would make it impossible to carry on
the ordinary business of the Partnership, except in connection with the
liquidation and dissolution of the Partnership as provided in this Agreement;

and

(f) possess Partnership property for other than a Partnership

purpose.

3.8 Liability of the General Partner:

(a) No General Partner or any Affiliate shall be liable,
responsible or accountable in damages or otherwise to the Partnership or any
Limited Partner for any act performed or omitted by them other than for acts or
omissions performed or omitted with gross negligence or in bad faith or

fraudulently; and

(b) The Partnership shall indemnify and save harmless each
General Partner and Affiliate from any claims, expenses (including reasonable
attorney fees), loss or damage (collectively, the "Costs") incurred by them by
reason of an action performed by them on behalf of the Partnership or in
furtherance of its interest; provided that such indemnification shall not be
available if the acts or omissions giving rise to such Costs shall have been
performed or omitted with gross negligence or in bad faith or fraudulently. Any
indemnity under this Section 3.8 shall be provided out of and to the extent of
Partnership assets only, and no Limited Partner shall have any personal
liability on account thereof.

3.9 Conflicts of Interest: Subject to the General Partner's fiduciary
duty, the General Partner and Affiliates shall not be accountable to the
Partnership for any investment or business opportunity of which it hereafter
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becomes aware by reason of the affairs of the Partnership. The Partnership
hereby waives any and all rights which it has now or may have in the future by

reason of the doctrine of partnership opportunity.

3.10 Accounting Method and Fiscal Year: The General Partner shall keep

or cause to be kept complete and proper books and accounts of all operations of
the Partnership on a basis determined to be appropriate by the General Partner.
The General Partner shall adopt a year ending September 30 as the Partnership's

fiscal year.

3.11 Multiple General Partners: In addition to any other provisions set

forth herein, additional General Partners may be appointed for the Partnership
by the unanimous consent of all the Partners, upon such terms and conditions as
the Partners may, by unanimous consent, agree. If at any time there is more
than one General Partner, the powers granted to the General Partner under this
Agreement shall be exercisable by action or consent of a majority in interest of
such General Partners. Notwithstanding the preceding, at any time during which
there shall be more than one General Partner, any General Partner may, from time
to time, delegate to one or more other General Partners by separate written
instrument any or all of its powers as a General Partner hereunder.

ARTICLE IV

The Limited Partners

4.1 Capital Contributions of the Limited Partners: The Limited Partner
shall contribute to the Partnership $49 in cash within 30 days of the signing of

this Agreement.

4.2 Additional Capital Contributions: The duties, obligations and
privileges and the terms and conditions for the making of Additional Capital
Contributions by a Limited Partner shall be no different from those of a General
Partner, and all Additional Capital Contributions by a Limited Partner shall be
governed by the provisions of Section 3.2.

4.3 Limitation of Liability: The liability of a Limited Partner to
provide funds or other property to the Partnership shall be limited to the
amount of Capital Contributions which such Limited Partner is obligated to make
pursuant to the provisions of this Agreement. No Limited Partner shall: (a) be
liable for any debts, liabilities, contracts or obligations of the Partnership;
(b) have any personal liability for the repayment of the capital contribution of
any other Partner; and (c) be required to lend any funds to the Partnership.

4.4 No Management Responsibility: No Limited Partner, when acting
solely as such, shall take part in the management of the Partnership or transact
any business for the Partnership. All management responsibility is hereby

vested in the General Partner.

4.5 No Authority to Act: No Limited Partner, when acting solely as
such, shall have the power to sign for or bind the Partnership or transact
business in the name of the Partnership. All authority to act on behalf of the
Partnership is hereby vested in the General Partner.
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4.6 Access to Information: Each Limited Partner shall have the right

to obtain, from time to time upon reasonable written request, for any purpose
reasonably related to the Limited Partner's interest as a Limited Partner, such
information as a limited partner has a right to obtain under the Act, provided

that the Partnership may require the Limited Partner to pay the costs incurred

by the Partnership in responding to any such request for information.

4.7 Conflicts of Interest: The Limited Partner shall not be

accountable to the Partnership for any investment or business opportunity of
which it hereafter becomes aware by reason of the affairs of the Partnership.

ARTICLE V

Amendments and Meetings

5.1 Amendments: No provision of this Agreement may be amended without
the written consent of the Limited Partner. Amendments may be proposed by the
General Partner or the Limited Partner. Following any proposal of an amendment,
the General Partner shall, within 10 days after receipt of the proposal, submit
to the Limited Partner a notice in writing containing a verbatim statement of
the proposal. The General Partner, at the Partnership's expense, may include in
such notice an opinion of counsel concerning whether the proposed amendment
would result in changing the Partnership to a general partnership, changing the
liability of the General Partner or the Limited Partner, or allowing the Limited
Partner to take part in the control or management of the Partnership. The
General Partner may also include in such notice its recommendation as to the
proposed amendment. All proposed amendments, whether proposed by the General
Partner or by the Limited Partner shall be submitted to the Limited Partner for
a vote, not less than 15 days and not more than 60 days after notice has been
furnished to the Limited Partner. For purposes of obtaining a written vote, the
General Partner may require response within a reasonable time. If the Limited
Partner responds favorably to the proposed amendment, it shall be made. If the
amendment was proposed by the Limited Partner, it shall be made if approved by

the General Partner.

5.2 Partnership Meetings: Partnership meetings may be called by the
General Partner and shall be called by it upon the written request of the
Limited Partner. Such written request shall state the purpose for the meeting.
The General Partner shall provide the Limited Partner within 10 days after
receipt of said request, written notice of the date, time, place, and purpose of
the meeting, and such meeting shall be held on a date not less than 15 days nor
more than 60 days after notice of a meeting is furnished. The notice or call
shall state the nature of the business to be transacted and that no other
business will be considered. The Limited Partner may vote in person or by proxy
at any such meeting. Notwithstanding the foregoing, the Partners may take
action pursuant to this Agreement in writing without any meeting.

ARTICLE VI

Partnership Capital

6.1 Capital Accounts: A separate Capital Account for each Partner
shall be maintained on a federal income tax accounting basis pursuant to the
regulations promulgated under Section 704 of the Code. Unless otherwise
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provided in such regulations, the Capital Account of each Partner shall be (a)
credited with the cash or property contributed to the Partnership by such
Partner, its allocable share of Net Profits of the Partnership; (b) charged with
its allocable share of Net Losses of the Partnership and cash distributed to it;
and (c) otherwise appropriately reflect the transactions of the Partnership and
the Partners in accordance with the provisions of Article vii and the
regulations promulgated under Section 704 of the Code. For all purposes of this
Agreement other than a transfer which results in a termination under Section
708(b)(1)(B) of the Code, a transferee of a Partner's interest shall succeed to
the Capital Account attributable to the transferred interest and there shall be
no adjustment to the Capital Account as a result of the transfer.

For purposes of the allocations and reflections in the Capital
Accounts, every transfer of a Limited Partner's interest in the Partnership or
admission of a Limited Partner to the Partnership during the first 15 days of a
month shall be deemed to have occurred as of the opening of business on the
first day of the calendar month in which the transferee becomes a substitute
Limited Partner or the Limited Partner is admitted to the Partnership; every
transfer of a Limited Partner's interest in the Partnership or admission of a
Limited Partner to the Partnership after the 15th day of a month shall be deemed
to have occurred as of the 16th day of the month in which the transferee becomes
a substitute Limited Partner or the Limited Partner is admitted to the
Partnership. The General Partner may, at its option, at the time a new Limited
Partner is admitted, close the Partnership books (as though the Partnership's
tax year had ended) or make pro rata allocations of loss, income and expense
deductions to the new Limited Partner for that portion of the Partnership's tax
year in which the new Limited Partner was admitted.

	

6.2	 Interest, etc.:	 After formation of the Partnership, no Partner
shall be entitled to: (a) interest on its Capital Contribution, or (b) the
return of its Capital Contribution, except as otherwise provided in this
Agreement.

ARTICLE VII

Allocation of Profits and Losses; Distributions

7.1 Profits, Losses and Credits:

(a) All Net Profits, Net Losses and tax credits for each fiscal
year (or fractional portion thereof) shall be allocated to the Partners in
proportion to their Capital Contributions (including Additional Capital
Contributions) to the Partnership.

(b) For purposes of Section 7.1, the determination of a Partner's
Capital Account balance shall be made without taking into account any
liabilities treated as a contribution of money pursuant to Treasury Regulation
1.704(b)(2)(iv)(c) if the Partnership's payment of such liabilities would be
treated as a distribution of money pursuant to Treasury Regulation
1.704(b)(2)(iv)(c).

7.2 Distributions: Subject to the terms of any Partnership
indebtedness, the Partnership shall distribute to the Partners such cash which
is not, in the reasonable opinion of the General Partner, necessary to the
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conduct of the Partnership's business (after establishing such reserves as the
General Partner determines are necessary to operate the Partnership). Any
distributions of the Net Cash Flow shall be made to the Partners in proportion
to their Capital Contributions (including Additional Capital Contributions) to

the Partnership.

7.3 Special Allocations:

(a) Notwithstanding the provisions of Section 7.1 to the contrary,
no allocations of loss, deduction and/or Code Section 705(a) (2) (B)
Expenditures shall be charged to the Capital Accounts of any Partner if such
allocation would cause the Partner to have a Deficit Capital Account. Such
loss, deduction and/or Code Section 705(a) (2) (B) Expenditures shall instead be
charged to the Partners which would not have Deficit Capital Accounts as a
result of such allocation, to each such Partner in proportion to the excess of
each Partner's Capital Account over the amount of such allocations that would
cause such Partner to have a Deficit Capital Account.

(b) Notwithstanding the provisions of Section 7.1 to the contrary,
if, at the end of any tax year, any Partner has a Deficit Capital Account which
exceeds the sum of such Partner's share of minimum gain as defined in Treasury
Regulation 1.704-1(b) (4) (iv) (c) plus any amount that such Partner is
obligated to restore to the Partnership under Treasury Regulation
1.704-1(b)(2)(ii)(c), income or gain (or item thereof) for such fiscal year in
the amount of such excess deficit shall, to the extent possible, be allocated to
those Partners with Deficit Capital Accounts, in proportion to their excess
deficits.

(c) Notwithstanding the provisions of Section 7.1 to the contrary,
if a Partner receives an adjustment, allocation or distribution described in
subsections (1) or (ii) below which creates a Deficit Capital Account, such
Partner shall be allocated items of income and gain in an amount and manner
sufficient to eliminate the deficit balance caused by such adjustment,
allocation or distribution as quickly as possible:

(i) Allocations of loss and deduction that, as of the end of
the Partnership's taxable year, were not reasonably expected to be made to such
Partner pursuant to Sections 704(e)(2) and 706(d) of the Code and Treasury
Regulation 1.751-1(b)(2)(ii); and

(ii) Distributions described in Treasury Regulation
1.704-1(b)(2)(ii)(d)(6) that, as of the end of the Partnership's taxable year,
were not reasonably expected to be made to such Partner but only to the extent
that they exceed offsetting increases to such Partner's Capital Account that
were reasonably expected to occur during (or prior to) the Partnership's taxable
years in which such distributions were made.

(d) If any items of income, gain, loss, deduction or Code Section
705(a)(2)(B) Expenditures are credited or charged to the Capital Accounts of the
Partners pursuant to Section 7.3(a), (b) and/or (c), as soon thereafter as
possible (but not in such manner as to contravene Section 7.3(a), (b) and/or
(c), income, gain, loss, deduction and Code Section 705(a) (2) (B) Expenditures
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shall be credited or charged to the Capital Accounts of the Partners so as to
return each Partner's Capital Account to the balance it would have had if
special allocations had not been made pursuant to Section 7.3(a), (b) and/or

(c).

7.4 Special Allocations to Capital Accounts: Nonrecourse Liabilities
Where a Partner Has the Economic Risk of Loss: Notwithstanding the provisions
of Sections 7.1 and 7.3 to the contrary, items of Partnership loss, deduction
and Code Section 705(a)(2)(B) Expenditures attributable to Partnership
nonrecourse liabilities where a Partner has the economic risk of loss (i.e.,
loans made by Partners to the Partnership on a nonrecourse basis or nonrecourse
loans guaranteed by Partners) shall be charged to Capital Accounts in accordance
with the provisions of Treasury Regulation 1.704-1(b)(4)(lv)(g). Any charge to
the Capital Accounts of the Partners pursuant to this Section shall, as quickly
as possible, be offset with income and/or gain allocated and credited to Capital
Accounts when and to the extent that a Partner no longer bears the economic risk
of loss for a Partnership nonrecourse liability.

7.5 Tax Allocations:

(a) For federal income tax purposes, except as otherwise provided
in this Section 7.5, each item of income, gain, loss and deduction of the
Partnership shall be allocated among the Partners in the same manner as its
correlative item of income, gain, loss or deduction has been allocated pursuant
to Sections 7.1, 7.3 and 7.4.

(b) To the extent of any Recapture Income resulting from the sale
or other taxable disposition of Partnership assets, the amount of any gain from
such disposition allocated to (or recognized by) a Partner (or its successor in
interest) for federal income tax purposes pursuant to Section 7.5 shall be
deemed to be Recapture Income to the extent such Partner has been allocated or
has claimed any deduction (or basis reduction) directly or indirectly giving
rise to the treatment of such gain as Recapture Income.

7.6 Consent to Allocations and Distributions: Each Partner expressly
consents to the methods set forth in Article VII for determining allocations of
Net Profits, Extraordinary Net Profits, Net Losses, Extraordinary Net Losses and
tax credits, and Distributions.

ARTICLE VIII

Transfers, Dissolution, Liquidation, and Termination

8.1 Transfer:

(a) The term "transfer" when used in this Article VIII with
respect to a Partnership interest, shall include any sale, assignment, gift,
pledge, hypothecation, mortgage, exchange, or other disposition of such
Partnership interest.

(b) No Partnership interest shall be transferred, in whole or in
part, except in accordance with the terms and conditions set forth in this

-12-

REV 9/21/88



Article VIII. Notwithstanding the preceding sentence, if the Partners enter
into an agreement for the purchase of a Partner's Partnership interest, such
agreement shall be binding upon the Partners and the Partnership.

8.2 Transfer by General Partner: During the period from the

commencement of the Partnership to the date the Partnership is issued a permit
to provide Cellular telephone services, the General Partner may not assign
and/or transfer all or any part of such General Partner's interest in the
Partnership. After the Partnership is issued a permit, if ever, the General
Partner may assign and transfer all or any part of such General Partner's
interest in the Partnership only with the written consent of the Limited
Partner. If the General Partner has received a bona fide third-party offer for
the purchase of its interest in the Partnership ("Partnership Interest"), the
General Partner shall send a notice offering to sell its entire Partnership
Interest to the Limited Partner. The notice shall set forth the General
Partner's offer of the Partnership Interest, the name and address of the
prospective purchaser, and a copy of the prospective purchaser's offer to
purchase, which shall include the purchase terms and conditions of the proposed
sale. For 30 days after the mailing of the notice, the Limited Partner shall
have the right to purchase the Partnership Interest for the price, terms and
conditions set forth in the third-party offer. The date for the closing of the
purchase shall be 30 days after the expiration of the 30-day option period or 30
days after receipt of the last regulatory approval required to complete the
transaction, whichever is later. If the offer to sell the Partnership Interest
is not accepted by the Limited Partner and the Limited Partner does not consent
to the transfer of the Partnership Interest to the third party, the Partnership
interests of both the General Partner and the Limited Partner, or alternatively,
the assets of the Partnership, shall be sold to a third party.

8.3 Transfer by Limited Partner:

(a) Generally, a Limited Partner may assign and transfer all or
any part of such Limited Partner's interest in the Partnership only with the
written consent of the General Partner. If the Limited Partner has received a
bona fide third-party offer for the purchase of its interest in the Partnership
("Partnership Interest"), the Limited Partner shall send a notice offering to
sell its entire Partnership Interest to the General Partner. The notice shall
set forth the Limited Partner's offer of the Partnership Interest, the name and
address of the prospective purchaser, and a copy of the prospective purchaser's
offer to purchase, which include the purchase terms and conditions of the
proposed sale. For 30 days after the mailing of the notice, the General Partner
shall have the right to purchase the Partnership Interest for the price, terms
and conditions set forth in the third-party offer. The date for the closing of
the purchase shall be 30 days after the expiration of the 30-day option period.
If the offer to sell the Partnership Interest is not accepted by the General
Partner and the General Partner does not consent to the transfer of the
Partnership Interest to the third party, the Partnership Interests of both the
General Partner and the Limited Partner, or alternatively, the assets of the

Partnership, shall be sold to a third party.

(b) Any successor or transferee of a Limited Partner hereunder
shall be bound by the provisions of this Agreement.	 Any assignee who is not a

Partner at the time of the assignment shall be entitled to the allocations and
distributions attributable to the interest assigned to it and to transfer and
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assign such interest in accordance with the terms of this Agreement; provided,
however, such assignee shall not be entitled to the other rights of a Limited

Partner until it becomes a substitute Limited Partner.

8.4 Limitation on Withdrawal: In the event the Partnership consists of

only two partners, neither partner shall withdraw from the partnership unless
prior thereto, FCC consent has been received for the transfer of control of any
and all FCC authorizations to the business and the remaining partner.

8.5 Dissolution: The Partnership shall be dissolved by the occurrence
of any event which under the laws of the State of Colorado causes the
dissolution of a limited partnership. The Partnership also shall be dissolved

upon the occurrence of any of the following events:

(a) The award of the Permit to an entity other than the
Partnership, or an entity in which the Partnership holds an interest;

(b) The sale or distribution of all or substantially all of the

assets of the Partnership; or

(c) The withdrawal, subsequent to the issuance of the permit,
or dissolution, or bankruptcy (for purposes of this Section 8.5, the term
"dissolution" shall not include a reorganization pursuant to Section 368 of the
Code) of the General Partner, except that the Partnership shall continue if (I)
all the remaining Partners agree to continue the business of the Partnership and
a new General Partner is elected within 90 days of any such occurrence, or (ii)
all remaining General Partners agree to continue the Partnership.

8.6 Winding Up and Liquidation of the Partnership: Upon the
dissolution of the Partnership, no further business shall be conducted, except
for the taking of such actions by the General Partner or other liquidator as
shall be necessary for the winding up of the affairs of the Partnership and the
distribution of its assets to the Partners pursuant to the provisions of this
Article VIII. Partnership properties may be sold, if a price deemed reasonable
by the General Partner may be obtained therefore, and the proceeds thereof, as
well as all other cash and properties of the Partnership, shall be distributed

as follows:

(a) All of the Partnership's debts and liabilities to persons
other than a Partner shall be paid and discharged and a reserve as deemed
necessary shall be set aside for contingent liabilities;

(b) All of the Partnership's debts and liabilities to Partners
shall be paid and discharged;

(c) In connection with the satisfaction of the Partnership's debts
and liabilities or otherwise, the General Partner may, but shall not be required
to, sell all or any portion of the Partnership's assets and such sales may be
made to any Partner;

(d) The income, gains, losses, costs and deductions arising from
the sale of Partnership assets in connection with the liquidation of the
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be allocated to the Partners in accordance with Article VII of

and each Partner's	 capital account shall be adjusted
Partnership shall
this Agreement,
accordingly;

(e) The General Partner shall ascertain the fair market value of
all Partnership property remaining unsold, and each Partner's capital account
shall be adjusted as if such remaining Partnership property were sold at such
fair market values, and the revenues, income, gain, losses, costs and deductions
realized thereby had been allocated to the Partners in accordance with Article

VII of this Agreement;

(f) Notwithstanding Section 7.2, the assets of the Partnership
remaining after satisfaction of all debts and liabilities of the Partnership as
provided in paragraphs (a) and (b) of this Section, shall be distributed to the
Partners in proportion to and to the extent of the balances in their respective

Capital Accounts;

(g) Upon dissolution, no Partner shall be obligated to restore any

negative balance in its Capital Account and

(h) The Partnership shall comply with any requirements of the Act
or other applicable law, pertaining to the winding up of a limited partnership,
at which time the Partnership shall stand terminated.

Upon dissolution, each Partner shall look solely to the assets
of the Partnership for the return of its Capital Contribution and shall be
entitled only to an in-kind distribution of Partnership property and assets in
return thereof. If the Partnership property remaining after the payment or
discharge of the debts and liabilities of the Partnership is insufficient to
return the Capital Contribution of each Partner, each Partner shall have no
recourse against any other Partner. The winding up of the affairs of the
Partnership and the distribution of its assets shall be conducted exclusively by
the General Partner, which hereby is authorized to do any and all acts and
things authorized by law for these purposes, including, without limitation,
selling any Partnership assets the General	 Partner deems necessary or
appropriate to sell. In the event the Partnership's dissolution is due to
Section 8.5(c), the winding up of the affairs of the Partnership and the
distribution of its assets shall be conducted by such person(s) as may be
selected by the Limited Partner, which person(s) is hereby authorized to do any
and all acts and things authorized by law for these purposes.

8.7 Termination: Upon the completion of the distribution of
Partnership assets as provided in Section 8.6, the Partnership shall be
terminated and the General Partner or other person acting as liquidator (or the
Partners if necessary) shall cause the Partnership's certificate of limited
partnership to be cancelled and shall take such other actions as may be
necessary to terminate the Partnership.

8.8 Transfer or Assignment. Notwithstanding any other provision of
this Agreement to the contrary, no transfer of control of the Partnership or
assignment of the Partnership's governmental authorizations shall be consummated
prior to receipt of all required regulatory approvals.
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8.9 FCC Approval. This Agreement is entered into to resolve

mutually exclusive conflicts for a vireline cellular system authorization for
the RSA. Therefore, this Agreement is subject to, and conditioned upon, FCC

approval.

ARTICLE IX

Miscellaneous Provisions

9.1 Entire Agreement: This Agreement shall constitute the entire

agreement between the parties. However, the parties may by written agreement
amend and supplement this Agreement from time to time.

9.2 Notices: Notices hereunder shall be in writing, sent by certified
mail, and shall be deemed to be delivered as of the date of the first attempted
delivery by the U.S. Postal Service, if properly posted in the United States
mail with postage prepaid, in an envelope properly addressed to the last known

address of the addressee hereunder.

9.3 Place of Agreement: This Agreement shall be construed and enforced
according to the laws of the State of Colorado, except as may be required by the

laws of any other jurisdiction.

9.4 Execution in Counterparts: This Agreement may be executed in
multiple counterparts, each to constitute an original, but all in the aggregate
to constitute one agreement as executed, and to be binding upon the parties
hereto, their heirs, legal representatives, successors and assigns.

9.5 Binding Effect: Except as herein otherwise provided to the
contrary, this Agreement shall be binding upon and inure to the benefit to the
parties hereto, their heirs, legal representatives, successors and assigns.

9.6 Construction: Unless the context of this Agreement requires
otherwise, words denoting the singular may be construed as denoting the plural,
and words of the plural may be construed as denoting the singular; and words of
the masculine gender or neuter may be construed as denoting the feminine.

9.7 Severability: If any provision of this Agreement is declared by
any court of competent jurisdiction to be invalid for any reason, such
invalidity shall not affect the remaining provisions. Such remaining provisions
shall be fully severable, and this Agreement shall be construed and enforced as
if such invalid provision never had been inserted in the Agreement.

IN WITNESS WHEREOF, this Agreement has veendul executed by the parties
hereto as of the day and year first written aboe-

GENERAL PARTNER:
North Central RSA 2, Inc.

By:
Dennis Hansel, President Arnold Pohs

, Chief Operating Officer
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CERTIFIED COPY OF CERTIFICATE OF LIMITED PARTNERSHIP
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If the Limited Partner
 has received a bona tide

thirI)5rtY offer for the purchase of its interest in the

partnership
( partnerrhlp interest). the Limited partner shall

send a notice offering to 
sell i t , entire Partnership interest to

the General

	

partner.	 The 't,,
	 et shall set forth the Limited
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interest, the name and address
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(b) Any successor or transfe
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partner hereunder shall be bound by the provisions of this
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attributable to the Interest assigned to it end to trsnsfsr andof this
assign such interest in accordance with the terms
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except that the Partnership shall Continue if(i) 
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e d .	 . t. ion t	 ri	 Par tnot1p, no further business s li,il 	 be

condt.n it d	 e.ropi f r the ta i "g cf such actions by the General
Par to o t	 '	 he'	 1 ou idator au shall be necessary for the winding
u p of t	 1 ti i r	 of the Par tnersh 7p and the di str 1 but i r 1 of its

nets t	 i.e Pa'? re' pursuant, to the provisions of t.hic Article
VII I	 JI I ret	 ;	 ''r or I I es may be sold 	 i f a price deemed
reasonat,Ic' by the General Par t ner may be obtained therefore, and
the Pr creedS thereof 	 as. well as all other cash and properties of
the Par triership, shall he drstr ibuted as follows:

( a ) 1,11 of he Par trier ship's debts arid liabilities
to ;,ersons other than a P. tner shall be paid and discharged and
a rei . rce as deemed necessary shall be set aside for contingent
liabilities;

(h)	 All of the Partnership's debts and liabilities
to Partners shall be paid and discharged;

(c) In connection with the satisfaction of the
Partnership's debts and liabilities or otherwise, the General
Partner may, but shall not be required to, sell all or any
portion of the Partnership's assets and such sales may be made to
any Partner

(d) The income, gains, losses, costs and deductions
arising from the sale of Partnership assets in connection with
the liquidation of the Partnership shall be allocated to the
Partners in accordance with Article VII of this Agreement, and
each Partner's cnpiral account shall be adjusted accordingly:

(e) The General Partner shall ascertain the fair
market value of all Partnership property remaining unsold, and
each Partner's capital account shall be adjusted as if such
remaining Partnership property were sold at such fair market
values, and the revenues, income, gain, losses, costs and
deductions realized thereby had been allocated to the Partners in
accordance with Article VII of this Agreement:

(f) Notwithstanding Section 7.2, the assets of the
Partnership remaining after satisfaction of all debts and
liabilities of the Partnership as provided in paragraphs (a) and
(b) of this Section, shall be distributed to the Partners In
proportion to and to the extent of the balances In their
respective Capital Accounts;

(g) Upon dissolution, no Partner shell be obligated
to restore any negative balance in its Capital Account; and

(h) The P5rtnerstp shall comply with any
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CERTIFICATE OF FOREIGN LIMITED PARTNERSHIP
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ARTICLES OF INCORPORATION OF CELLULAR, INC.
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ARTICLES OF INCORPORATION OF NORTH CENTRAL RSA 2 INC.
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1RTICLES OF I1COP.OZTIO1T
I	 .4

1	 CF	 S

North Central RSA 2 Inc.

The undersigned, a natural person of the age of more
than 18 years, acting as the incorporator of a corporation under
the florth Dakota Business Corporation Act, adopts the following
irticls of Incorporation.

	

ARTICLE I	 .	 S

Mare

The name and style of the corporation shll be:

	

North Central RSA 2 Inc.	 .

ARTICLES II	 .	 .	 .-

	

0 1uratjofl	 .	 .

	

The corporation shall have perpetual existence. .	 .	 -•

ARTICLE

The purposes for which this corporation is organized
are:	 .	 .	 .	 .

1. To engage, directly or indirectly, in the cellular
• .	 telephone business and the provision of cellular

telephone service.	 . .	 .

20 In general, to carry on any and all other. lawful
•	 business, whatsoever, which .ay appear -to thë

corporation capable of being carried on in
connection with the . foregoing or c6lculatC1,
directly or indirectly, to promote the interest Of• •
the corporation, or to enhance the value of its
properties; and to have, enjoy and exercise all of
the rights, powers and privileges now or hereaftr

•	 .	 conferred. upon corporations organized under the
lawn of the State.of North Dakota.. 	 .	 .

Ow

-



b. Each shareholder shall cumulate those votes either
by casting. for one candidate the number of votes
equal to the number of directors to be elected
'multiplied by the number of. votes represented by
the shares entitled to vote, or by distributing
all of those votes on the same' principle among any
'number of. candidates. 	 .

S

-2-

The enum
eration herein of nuroSBS of this corporation

shall not lbe deated io exclude, by inercnCe or othertlisC, any
morcrs, objeecs or purposes, for .tihich corporations may be
organized, whethercxpre ssed or by force of the laws of the State

of North Dakota,' flOt7 or hereafter in effect, or implied by the
reasonable construction of such laws.

ARTICLE IV

Caita1_StO

1. The total number of shares
which the corporation is authorized to issue is 1,490,000 shares
of common stock, par value $.00l per share, of which 000 000
shares shall constitute Class A Common Stock and 490,000shareS
shall constitute Class B 'Common Stock.

2. 'ietifl Rights. Except as otherwise provided in
subsections 3, 9 and 10 of this Article IV and, in the North
Dakota Business Corporation Act with respect to class voting on
amendments to these Articles of Incorporation in the event such
amendment may affect the rights of the holders of the Class B
Common stock, the entire voting power of the Common Stock shall
be vested exclusively in the Class A Common Stock. Each share of
Class A Common Stock shall have one vote upon each matter.
submitted to a vote of • the shareholders.

'3. Election fDirectors, The holders of the

outstanding shares of Class B Common Stock shall be entitled to
elect one ineither of the Board of Directors and the holders of the
outstanding shares of Class A Common Stock shall be entitled to
elect the remaining members of L the Board of Directors. Each
shareholder entitled _to vote for directors has the right to
cumulate those votes in all elections of directors by giving
written notice of intent to cumulate those votes to any officer
of the corporation before the' meeting, . or to the presiding
off icer at . the meeting at which the election is to occur at any
tLe' before the 'election of directors at the meeting, in which
case:	 .	 .

-	 a. The presiding officer. at the meeting shall
announce, -bfore the ele ion of directors, that
shareholderS"TflaY cumulate their votes,; and ., 	 .

- ,	 ,



'•
Each holder of any shares of

Class B cbnuuon Stoc: of the corporatiOn shall have the preeiptiVo.
right to nurchaso or subscrib for shares of stoci of the
cornoratiOfl uhethel? now or horeaft author i zed, or any security
o::cnangcable for or convcrtlble into such shares, or any warrans
or other instrUrflQfl evidencing rights or options to subscribe
for, purchase or othQr7iSC acquire such shares in the
proportiOflO amount that the shareholder's stoI bears to the

then outstanding total number of shares of 
all. classes., No

holder of any shares of the Class A Common Stock -oC-.JhC
tion shall have any preemptive or preferential right tocorporaacquire any shares of securities of the corporation, including

shares or securities held in the treasury of the corporation,

5. ConsideratPfl-for SheS. The consideration for
the issuance of shares may be paid, in whole or in part', in
money, in other property, tangible o intangible, or in labor or
services actually performed for the corporation. When payment ofthe consideration for which, shares are to be issued has been
received by the corporation, the shares must be considered fully
paid and nonassossable.	 Neither promissory notes nor future.

services
	 f aces cotjtUtC payment or part payment for shares 

corporation.

Transfer Restrictions. The corporation shall have.6.
the right to impose restrictions 

on the transfer of any of its
authorized shares or any interest therein.	

The Board of.

directors IS hereby wauthorized on behalf of the corporation to
exercise the corporation's right to so impose such restrictions,
whether by provision in the Bylaws or 'otherWiSe.

7.
The authorized, issued and

outstanding shares of Class B common Stock shall automaticallY.bC
converted into shares of Class A Common Stock, on a share-for
share basis, upon the earlier to occur , of the following events:

a. The expiration or termination of the separate
frequency block allocation for wirélifle cellular
radiq telephone carriers, as set forth in 47
C.F.R subpart 22.902 and the decisions and orders

• of the Federal Communications Commission
•	 thereunder; or.	 .

b. The acquisition by the corporation of a
minority

interest in an entity formed . to effect a
settlementbetween or among mutually exclusive.

• wireline cellular radio telephone appliCaticfls for
the Rural Services Area (s) . for which the
corporation has applied or will apply for the
wireline cellular radio telephone license under..

-.3-
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the rules, regulations, orders and decisions of
the Federal communications commission.

t'lithmn thIrty (30) days after such conversion, the
corp3raiOfl shallnotify the	 shareholders of the corporation in
zriting of such conversion and shall place a copy of said
notIficatiOn in the boofts and records of. the corporation. In
addition, thefirst corporate report rec!uirad to be filed by the
cornoratiOn with the Secretary of State of the State of North
Da:otQ after such conversation shall indicate , that such

conversation has occurred.
6. fLuorum. The holders of a majority of the voting

pouer of the shares entitled to vote at 	 -qua meeting are ao
for the transaôtiofl of business. If a quorum is present when a
duly called or held meeting is convened, the shareholders present
may continue to transact business until adjournment, even 

though
thewithdrawal of a number .of shareholders originally presnt
leaves less than the proportion or number otherwise required for
a quorum.	 .	 .

9. Voting Reau irements. The shareholders shall take
action by the affirmative vote of the holders of a majority of
the voting power of the shares present and entitled to vote,
except where the law. or these Articles of' Incorporation require a.
larger proportion or number. If the Articles of Incorporation
require a larger proportion or number than is required by law for
a particular action, these Articles of Incorporation control. In
any case where a class or series of shares is entitled by law,

these Articles of Incorporation, the Bylaws, or the terms of the
shares to vote as a class or series, the matter being voted upon
iust also receive the affirmative vote of the holders of the same
proportion of the. shares of that class or series as is required
above.	 .	 .

10. Shareholder AnDroval.

a. The affirmative vote of a
outstanding shares of each
Stock shall be required
following matters:

The removal and/or election of any
director of the .corporation

ii. The sale, merger, consolidation or
liquidation of the corporation.

Unanimous shareholdär approval shall be
required to amend any provision of this.
Article IV of these Articles of Incorporation.

majority of the
Class of Common
to approve the

i.

b.

LI

-4-



R ICLI V

I.7anagemen

The business and affairs Of the corporation must be
atnticJQ( v or under the thrccO T1 of ..ho oard of D12.occorS. The
DirccOrS shall not receive any compensation for their service as
directors.

1. Si2e_ of- e_Oa. The initial Board of Directors
shall consist of three (3) memberS. The number of directors may,
from time to time, be increased or decreased in such manner as
proscribed by the Bylaws, but 'in no event shall the number of
directors be less than the number of shareholders in the event
Nat- the outstanding shares are held of record by fewer than three
shareholders. Directors need not be shareholders.

2. Quorum. A majority of the directors currently
holding office is a quorum for the transaction of business. In
the absence of a quorum, a majority of the directors present may
adjourn a meeting from time to time until a quorum is present. If
a quorum is present when a duly called or held meeting is
convened, the directors present may continue to transact business
until adjournment, even though the withdrawal of a number of
directors originally present leaves less than the proportion or
number otherwise required for a quorum. 	 .

3. Direction Apnrovai.	 The affirmative vote of a
majority of the directors shall, be required to approve the
following matters:	 .	 .

a. The removal and/or election of any officer of
the corporation.

b. The sale of any of the corporation's stock.

4. Action Without a Mtinq. An action requrcd or
permitted to be taken at a Board of Directorp meeting may be
taken by written action signed by all of thq directors. Any
action, other than an action requiring shareholder approval,' may
be taken by written action signed by the number of directors that

would be , required to take the same action at a meeting of the
Board at which all directors were present. The written action is
effective when signed by the required number of directors, unless
a different effective time is provided in the written action.

5. Powers of_ the_Board. In furtherance and, not in

limitation of the powers conferred by the laws o the State of
North Dakota, the Board of Directors is expressly authorized and
empowered:

_5s



a. To :a!:e, alcr,
subjeCt o the
alter or repeal
Q2 Direci.orS;

amend, and repeal the Bylaws
otier of the shareholders to
the Bylaws made by the Board

b. To authorize and iSSUG, without shareholder
consent, oh2.igatiOfls of the corporation:

secured and unsecured, under such terms and
conditions as the Board, in its sole
discretion, may determine, and to pledgeor
mortgage, as security therefor, any real or
personal property of the corporation,
including after acquired property;

To designate, by resolution or resolutions
passed by a majority o' the whole Board, one
or more committees, from among its members,.
which, to the extent permitted by. law and
authorized by the resolution or the- By,la'is,

shall have and may exercise the powers of the
Board.	 -

In addition to the powers and authority
hereinbefOre, or by statute, expressly
conferred upon it, the Board of Directors may
exercise all such powers and do all such acts
and things as may be exercised or done by the
corporation,, subject, nevertheless, to the
provisions of the laws of the State of North
Dakotae of these Articles of Incorporation and
of the Bylaws of the corporation.

6. interested Directors. A contract or transaction
between a corporation and one or more 'of its directors, or between
a corporation and an organization in or of which one or more of
its directors are directors, officers, or legal representatives or
have a material financial interest, is not void or voidable
because the director or directors ok the other organizations are
parties or because' the director or directors are present at the
meeting of the shareholders or the Board or a committee at which
the contract or transaction is authorized, approved or ratified
if:

a. The contract or transaction was, and the..-
person asserting the validity of. the contract
or transaction was, fair and reasonable as to
the corporation at the time it was authorized,
approved or ratified;

b. The material facts as to the contract or
transaction and as to the director's or
directors' interest are fully disclosed or

C.

d.

KM
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knotin ,o the shc:eholCierS and the conzracz o
tnctiOn is, proved in good faith y the
holders o a majority o the outstanding
shares but shares o7nQd by the interested V

director or directors shall not c counted in
dGrUng the resenco o a quorum and shall
not IZIQ voted; or

C. The material facts as to the. contract or
tansQCtiOfl and as to the director's or. the
directors' interest arc fully , disclosed or
?VflOUfl to the Board of Directors or a
Comm , ttee, and the: Board or. committee
authorizeS, app 4 roVas, or.ratifieS the cofltrQCt
or transaction in good faith by a majority of
the Board or committee, but the interested
director or directors shall not be counted in
determining the presence of . a, quorum and shall

•	 not vote; or

d. The contract or transaction is a distribution
described in subsection 1 of Section 10-19.1
92 or a merger or exchange described in

V 	 subsection 1 or .2 of Section 10-19.1-96 of the
North Dakota Business Corporation Act.

ARTICLE VI

pecistered Office
and_PcaiStered_Aaent

The registered office of the corporation . in the State of
North Dakota is at 411 7th Ave.; Lagdon, ND 58249 	

V

The registered agent at that addreSs is 	 ' Hansel

ARTICLE VII

•	 • Directors	 V

The names and addresses of the persons ;ho\ are to serve
as the members of the Board of Directors of the corporation until

i=st irnn	 af xe ___________ CrllDtil lw4r
successors are elected-and shall quaZify are

Name	 •	 .	 Address

V Thomas D. Flaherty	5990 Greenwood Plaza Blvd.. Ste. 131

En1ewood. Co 80111

-7-



J-------
Langcion,j42._......___-..	 --------------

onneth Carlson	 411 7th Ave.
ngdon.ND'9.

Tzcv

all aes o! hc incorpOraOrarc:-

Thomas D. Flaherty
_ 5990 Greenwood Plaza Blvd Ste. 131

Englewood, CO 80111

DATED th1 	- &iy o	 /.'-:f	 —, 198.

•1

Incorporator

4q. C.::.

4

__J,_j



)	 3.

,	 L';LLL	 -	
OQ2? Pub].C, liOrc2by

C2!? •;: ir:' • o'lC	 1I	 clay o2 •;.(L.	 ,	 2.98,

	

onc2.': tc2a_cC	 :o.c o _____	 _______ 2hO c21ng 4y

:i	 iLi? .tro:n	 c1aCC fn	 iic i	 i1Q C2Ofl uho signed tho

:o2cJo1ng Inc :Ur31i cc the IncorpOO.': and that tho satoinflt
co1iiQd thoIfl ri::o uo.

1ITIESS Li'! IHAND AND 0L'FCI1L SEAL. 	 -

ZTotary Public

Ny CoIrniSSiOfl E:pirCS:

(SEAL) 	 fro
"	 C::	 ........

It

(2-5)311.3
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ST:ViE1ENT OF CONSENT TO SERVE AS IIEG!STERED AGENT

'# —::?
-.

File No. _2'
0?	 O0t

To ' c1 E/ o3r.l:?r: n1 ror:ti corpoatlon;.

nfl;ln.l*. • (Two copic;, W ll	 :ttn orIint :n;ture;.)

(t?tn ?• tO.Q

tht: :ttfl I? p.12 rclttCr	 Cflt I; In iIut.

Dennis Jlansel	 , hereby accept the appointment to serve

(Print IebIY or ty)

in the capacity of registered agent for the corporation known as 	
!orth Central RSA 2, Inc.

-	 (Exact CO,POTatC namo)

16	 1988	 ()

(Month. Qay. . year)
(Signature Of rctttcrCd acflt)

Complete tills section If the tcltCrC agent is a corporation.

I. ______________________________________________ • being the
Of

(Print Ielbly or type)	
(Title)

hereby accept on behalf of

(Cxct corporate name)

the appointment to serve in the

• 1Cact corporate name)

capacity of registered agent for the corporation known as 	 -

(CxacrCOrPOratC name)

• 19_
Year)	 --.

•	 (Cxact corporate name of corporation acting as agent)

(Title)

***A*A k 4& I, ( L

Filed By:
i'illn Date "•	

;7.	
.• 

Sr.ry o: 'tJte

Receipt 110.

sm 7974
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CER"I'l FICATE ()1' I NCOR PQ RATION
OF

	• 	 .:oIiTi	 cE::TEJ...RSA .2.	 . ..................................	 .

	

The mder;i:nl. a Si'cretary of State of the State of Nortb Dal:ota, hereby certifies that duplit
,	.

original:; of ?rticl:; of !1c,rpiratiOn for the incorporation of

-	 '

	

NOI1	
•.J.t................ ................................................................. ......3

	

duly signed and verified pursuant to the provisions of the orth Dota
	 ;

	

Corporation Act, have been received in this office and are iour.cI to conforni 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 Incorporation to 	 .	 .	 :1

	

••••••••••••••••••••••••••••••••••••••. 	
,  ...................LlC................................................................. 

ad attaches hereto a duplicate original of the Articles of IncorporatiOfl	 . •	 • fl

	• 	 •. I	 ifl1OU' I have hereunto set my

.	

handand affi::ed the Great Seal of the State at the Capitol 	
Li:

in the City of 13ismarck. this...............,..... .th .................day of

•
July......... ........................... A.D.,19 	 .

Li

I	 .	 .	 • 	 ..
By .......................................................................................... ..-..

ROBERT R. SCllfIBLE	 •	
• Dcput.

D1	 II1E1	
Secretary of State.
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cild Thrcin tine Corporaticoc' Fee $10 00
'htcnd Forcirp' Nonprofit Corporatio't\s . Fee $5.00	 (Submit Duplicate Originals)

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT, OR BOTH

'o the Secretary o State
State of,Worth Dakota

-. t:truan( to the provisions of Sections 10•19.1-16 or 10 .22.09 of the North l)akota Business Cm•

JiOfattoli Act, or 10-2409 or 10-27-09 of the North Dakota Nonprofit Corporation \et, the under-
SiUe(l cnrpoiatinfl, ()1I!lC(I tinder the laws of the State of North Dakota or authorizedto (10 litisi

ness ill the State of North Dakota, submits the fo!Zowing statement for the purpose of cImiiin its
rcitcied office or its rCgistCiC(l agent, or both, in the state of North Dakota:

1.The name of the corporation is	 NOIT11 CE'fl'RAL RS.42, INC.

2.The present addrecof record of the registered office is: 411 7th Avenue

I nmon • North I).i:ot:a 58249

3.The address of the new registered office is	 C T Corporation System
(compict eircct aarcu requirca. A poit 010cc cox number may be autco.)

31' 7—mt Thayer Avenue, Bisthztrck, North Dakota 58501

4. The present name of record as registered agent: 	 Dennis Uane1..

5The name of successor registered agent j5CT Corporation System.

6.The address of its registered office and the address of the business office of its registered agent as
changed will be identical.

7.Such change was authorized by resolution duly adopted by its board of directors.

The undersigned has read the foregoing and knows the contents thereof and verily believes the state-
ments made therein to be true. 	 ...

Dated:	 -	 ,1989	

//

Emnis Hansel
Filing Dãte 	 c

Secretary orState	
By

OG.03

(N. D. — 394 — 5/14/86)

-	 WN



STATEME'L' OF CONS!T TO SERVE AS REG!STEREI) :\GET
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)	 .i 1":•ri	 CU1fl	 CT1I

•	 cc.Q'	 o!nI :Inure1.

File No

;4 44 4*'CAkA

a., tit to an tnttu).

Iureby accept th. ocintrnent to servo

(Print irty or tp3)

in the cpcity of registered agent for the corporation known as

(Cxt COTOf3tC name)

	

(tOfl!i. Co,. P. Year)	
QI ,ettttC	 ;ent)

T:?fl If	 :.it is a corCt1Cfl.

I •	t.Y 2 Pr13...i .	.	 , being the	 Ast. V.ce Prei3ent	 of
(TlUe

(Print ItitY or tyo) 
C T CORPORATION SYSPEA	 . erety a:cept cr. bahaf of

(Cxt corporate fl3rnC)

C T cORPORATION SYSTEN	 —. th appoin.tli to serve in the

(Cct corporate name)

capacity of registered agent for the corporation known as

North crtri1 RSA2, Inc.
(CxCt corporate name)

Dcccthcr 21	 . 1989_
(Month. Ojy. & Year)

• C T CORPORATION SYSTEM
(Cxact corporate name f CO,OT3IIOfl3CIfl3 as a3ent)

By - Z.c- •'
(ntu(O of co%:' r.ue of liter)

w.c. Bradford. Jr., Asst. Vice President
(Title)

A A LA	 A A AL A	 A A & A A

•	 Tr t1t, I, ; •-'	 1.19.1•15. sec.	 :CG.ni Sec. 10.00. rJ.O.C.C.	 . .	 -•

rIInOa1:	 -	 ' 1_	 •

fltcript lID.

"IM 7174	 (N. P. — 162 — 7/15/85) • 	 •	 • •

:





SALES AGENTS
AND

REPRESENTATIVES



AGENTS	 ADDRESS	 CITY

Consolidated Telephone Coop.

Dakota Central Rural Telephone Coop.

Dale's Service Center

Kontana Communications

Minot Telephone Co.

Radio Shack

Radio Shack

Radio Shack

Radio Shack

Radio Shack

Souris River Telecommunications

Souris River Telephone Mutual Aid

Stone Communication

Stone Communications

Sukut's Radio Shack

West River Mutual Aid Tele. Co.

507 N. Main St.

Box 5

721 1st Ave. S.

1819 1st Ave. W.

24 2nd Ave. SE

Prairie Hills

Town & Country

Dakota Square

Buffalo Mall

3615 N. Broadway

P.O. Box 2027

1002 2 Ave. SE

18th St. & Dyke Ave.

114 Main St.

P.O. Box 467

Dickinson

Cathay

Jamestown

Williston

Minot

Dickinson

Minot

Minot

Jamestown

Williston

Minot

Minot

Jamestown

Grand Fork

Williston

Hazen

REPRESENTATIVES

Ed Peterson

Jeff Hitland

Doug Smith

Michael Byrne

District Manager

Territory Manager

Sales Representative - Minot

Sales Representative - Williston



MARKET OPERATIONS SUMMARY



Market Operations Sua,ary

Overview

Cellular, Inc. is pleased to submit the following Market

Operations business plan for your review and consideration.

Under the proposed Management Agreement, our operational

objectives will be to develop awareness and acceptance of

cellular service, to maximize penetration and market share

among subscribers to cellular service, and to assure that

reliablility and technical excellence are provided at all

times.

Product Mix

Mobile Telephone Service

Cellular, Inc. offers a broad variety of service products to

its customers. Traditionally, cellular has been marketed as a

state of the art mobile communications system. As a mobile

telephone technology, cellular is superior to IMTS and other

alternative mobile systems in five basic ways.

1) CAPACITY - Cellular has over 800 channels, eliminating
the capacity problems of earlier systems. In addition,
these channels may be re—used" in multiple cell sites
or througn the process of cell splitting, which
virtually eliminates capacity constraints.

2) ACCESSIBILITY - Unlike previous mobile systems,
cellular systems are designed to provide a "P.02" grade
of service, which assures mini

mum call blocking.

3) CLARITY - Cellular operates at high frequencies, often
through multiple transmitter locations. These factors
should provide audio clarity that meets or exceeds
landline standards.

4) EXPANDABILITY - Because of inherently flexible network
architecture, cellular systems can grow and change to
most the needs of the developing marketplace.

5) COMPATIBILITY- The FCC has mandated that cellular
systems accommodate all subscriber equipment,
eliminating problems such as incompatible frequencies
and signaling formats which have plagued previous
mobile systems. This has created an environment which
permits "customer friendly" roaming in all markets.



Public Contact

Service dark

The non-wireline competitor can be expected to use the trade

name "CELLULAR ONE" in all markets. This service mark was

developed by the non-wireline operator in the Washington

D.C./Baltimore	 test market, and can be licensed by any

non-wireline cellular operator for a token fee. The similarity

of the names	 "CELLULAR ONE" and "Cellular, Inc." creates

certain difficulties with respect to brand name identification.

0-18



-	 To rectify this situation, we have introduced the trade name

CcmmNet 2000 (a service of Cellular, Inc.).

Cellular, Inc. uses the CcmIet 2000 brand name in all markets.

The use of a common name over a broad geographical territory

tends to create strong brand name awareness and loyalty among

the public. In addition, the use of a common name in all

locations allows for standardization of advertising programs

and print materials, resulting in significant cost efficiencies

to the Partnership. A sample of the CommNet 2000 logo appears

below.

Sane 0* _____

Th	 order to provide a focal point for integraticn and

unification of all aspects of the advertising and public

relations area, Cellular, Inc. has developed the conce p t of

usin g a MINE as a spokesman. The MIME is graphically powerful,

extremely flexible across a wide variety of media, and is

effective at conveying product applications and evoking

emotional responses. The MIME is carried in all advertising,

printed material, collateral items and brochures. Use of this

concept is, to the best of our knowledge, unique n the

cellular industry and is thus very useful in differentiating

Cellular, Thc. service from that of competitors. The MIME

concept is a registered trademark of Cellular, Inc.



COPIES OF
PROMOTIONAL MATERIALS
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Immediate access - no waitinQ for an
available channel.

• No time limit on comr

• Standard phone capE

• Special billing plans I
fleet customer.

• Hands free operation

• Regional network.

• Compatibility nationw

• Detailed billing for co

• Local on-line custom

• COMMNET Enhanced
Features, including:

Cal/Sentry
3-Way Calling
Call Waiting
Call Forwarding
Itemized Call Listin

and more..

So you can be
productive at all times...

CellularDispatch offers you:

Crystal clear communications.
TIME - your most valuable resource.

The way you manage your personnel and their time can
make or break your business. Through proper management,
you can optimize productivity and profitability.

CellularDispatch from COMMNETiS the business tool you
have been looking for. For the multiple phone customer,
CellularDispatc/i offers a high quality cost-efficient
alternative to two-way radio.

• Avoid costly backtracking.

• Add or delete stops immediately.

• Log orders from the field at anytime throughout
the day.

• Respond faster to customer needs.

• Confirm and/or reschedule at a moment's notice.

• Control down time.

• Coordinate customer service and support more
efficiently.

plus - you get the competitive edge
which means

money
in the

bank!

SM
,



OUR
REVOLUTIONARY

VOICE MAIL SERVICE

'7cc



Cal/Sentry

Your cellular telephone is the ideal tool to keep you in
touch with your business, but calls can be missed when
your cellular phone is left unattended. If every call is
important, then CailSentry voice mail service is for you!

CailSentry voice mail service works like your home or
office answering machine.. except no machine is
necessary! This new, revolutionary voice mailbox is part
of your cellular phone service!

When you are unable to answer your cellular phone,
CaliSentry will. The caller receives a personalized
recorded greeting from you, and may leave a voice
message for your later retrieval. CaliSentry will take your
calls when your line is busy, when you have left the calling
area, or when your phone goes unanswered for any
reason. Your messages are stored until it is convenient
for you to retrieve them. And privacy is assured through
your unique personal security code.

CailSentry, like our other Enhanced Calling Features, is
simple to operate, with commands easily entered through
any push button phone. And this indispensible service
is available for just pennies a day.

Important Features of CaliSentry,
so you never miss a call!

• Receive unlimited number of 60-second messages

• No charge to receive messages.

• Messages retained up to 24 hours for convenient
retrieval.

• Outdial to pager capability.

• Recover messages from any Touch-Tone phone.

• Customize the greeting your callers receive to suit your
unique needs.

1	 'M

• No additional equi,
necessary.. just yc
cellular phone.

• Simple to use.

• Cost effective.



Facts



What is
cellular telephone service?

Cellular is a mobile and portable extension of
your conventional telephone system. Unlike
the older mobile telephones, cellular
technology provides excellent audio quality
plus capabilities comparable to your home or
office telephone service.

How does the
cellular system work?

Cellular divides the geographic service area
into smaller areas called cells, each served
by its own transmitter/receiver at the cell site.
Each cell site is linked to the Mobile
Telephone Switching Office (MTSO), which is
in turn connected to the conventional
telephone system. As the user moves through
the service area, calls are automatically
transferred from one cell site to another,
assuring continuous, high-quality
communications.



Are there different types
of cellular telephones?

Cellular telephones are available in three
basic configurations.

Mobile—Designed for use exclusively in
vehicles, the mobile phone transceiver is
installed under the seat or in the trunk of the
vehicle, with the handset conveniently
mounted near the driver. The phone
powered by the vehicle battery, and the
antenna is typically mounted on the rear
window. For users with more than one
vehicle, second installation kits are available
to permit easy relocation of the phone from
one vehicle to the other.

Transportable—The versatile transportable
model is similar to the mobile version, with
the added feature that it may be removed
from the vehicle and used as a "carry-along"
phone. While away from the car, a battery
pack provides power for approximately 90
minutes of talk time.

Portable—This configuration is ideal for those
who need complete portability in a sleek,
light-weight package. The hand-held cellular
telephone provides the same functions as the
finest mobiles without need for a permanent
installation. Long-life batteries can be
recharged in as little as 90 minutes and
compact spare batteries are available for
extra-heavy users. A host of accessories allow
you to tailor your portable phone to suit your
unique needs.



Are cellular telephones
easy to use?

A cellular telephone looks and operates much
like a conventional telephone, but with
enhancements which make it easier to use.
Common features are:

• Large, illuminated push buttons for
maximum visibility

• Memory for frequently called numbers,
eliminating the need to dial while driving

• Optional 'hands free" speaker phone for
safe operation while driving

• Display of numbers dialed, preventing
wrong numbers

• Automatic redial for last number called

How are calls
placed and received?

COMMNET service provides the most "user
friendly" system available anywhere. To place
a call, dial the number you wish to reach and
press the Snd key. The system is completely
automatic and requires no complex dialing
procedures . To receive a call, simply pick-up
the handset to answer the phone. If you're
using the phone, the caller hears a busy
signal. Or, use Call Waiting to make sure you
don't miss a call while using your phone



What happens
when the phone
is unattended?

If a call comes in while you are away from
your phone, a recorded announcement
informs the calling party that you are
unavailable. Or, use Call Forwarding to direct
incoming calls to another telephone number
when you cannot answer.

If all your calls are important to you, couple
COMMNET service with CaliSentry electronic
answering service. Anytime you are unable to
answer your telephone, the caller may leave a
message on the CallSentry system for your
later retrieval.

Can long distance calls
be placed on a
cellular telephone?

Yes. Long distance and international calls
may be placed and received on your cellular
phone. COMMNET service provides direct long
distance dialing.

Can cellular phones
be used in other cities?

Because cellular is the only system which is
compatible everywhere, your phone will work
anywhere service is available. To place a call
while away from the local calling area
(ROAMING), just dial the area code and
number you wish to reach. To receive a call
while ROAMING, the party calling dials the
access number for the city you're in, followed
by your mobile number.

Charges for calls made while ROAMING will
appear on your monthly bill. Your COMMNET
Representative can explain ROAMING
procedures for the cities you travel to most
frequently.

What special functions
are available
with cellular service?

COMMNET offers all the 'extras," including:
• Call Waiting
• Call Forwarding
• Three-Way Calling
• CallSentry Electronic Answering Service
• Itemized monthly statement



How does cellular
differ from other mobile
telephone systems?

Cellular offers a number of advantages over
other mobile telephone systems:

Capacity—The older mobile phone systems
can handle relatively few users because they
operate on a limited number of channels.
Cellular has many channels available,
providing capacity to serve thousands of
users with no reduction in quality.

Clarity—Because of the high frequencies
utilized and the use of multiple transmitter
sites, cellular offers crisp, clear communi-
cations throughout the service area.

Expandability—Cellular is a flexible system
designed to expand with market demands. By
adding channels and cell sites, system
coverage can adapt to grow with the
community.

Nationwide standard—Cellular is the only
mobile telephone service that is required by
law to be compatible nationwide. With over
two million units in service, cellular has
become the standard for high-quality mobile
telephone service.
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PUBLIC SERVICE COMMISSION

STATE OF NORTH DAKOTA

Certificate of Registration

Certificate Number 56

This is to certify that North Central RSA 2 of North Dakota Limited

Partnership is registered as a telecommunications reseller offering cellular services in North

Dakota.

This certificate is issued in accordance with this Commission's Rule 69-09-04 and

69-09-05, and is subject to the conditions and limitations noted in the Rules.

Bismarck, North Dakota, April 22, 1991.

ATTEST:
	

PUBLICSERVICE COMMISSION

R,
Secretary
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