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CERTIPFICATDTE OF FACT

T TS ]

OF

NORTH DAKOTA 5 - KIDDER LIMITED PARTNERSHIP

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

NORTH DAKOTA 5 - KIDDER LIMITED PARTNERSHIP
is a Colorado limited partnership which registered
with this office on June 28, 1990. That
registration shall remain in force until June 28,
1995, unless cancelled.

FICE T

Dated: January 17, 1991

 ecatbe

Jim Kusler
Secretary of

PU-13-438 Filed:6/25/2013  Pages: 102
Corporate papers
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CERTIFICATE OF FACT
OF

CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA LIMITED
PARTNERSHIP

The undersigned, as Secretary of State of the

State of North Dakota, hereby certifies that

CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA LIMITED
PARTNERSHIP
is a Colorado limited partnership which registered
with this office on June 30, 1989. That
registration shall remain in force until June 39,
1994, unless cancelled.
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Dated: January 17, 1991
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Jim Kusler
Secretary of
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CERTIFICATE OF GOOD STANDTING

7]

OF

5

i

CENTRAL DAKOTA CELLULAR, INC.

A T S S S I

The undersigned, as Secretary of State of the
State of North Dakota, hereby certifies that
CENTRAL DAKOTA CELLULAR, INC., a North Dakota
BUSINESS CORPORATION , was incorporated in this
office on July 7, 1988 and, according to the
records of this office as of this date, has paid
all fees due this office as required by North
Dakota statutes governing a North Dakota BUSINESS
CORPORATION.

ACCORDINGLY the undersigned, as such
Secretary of State, and by virtue of the authority
vested in him by 1law, hereby issues this
Certificate of Good Standing to

JENEREAS:

CENTRAL DAKOTA CELLULAR, INC.

Dated: January 17, 1991

Jim Kusler
Secretary of State

RE AE RIS
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State of North Dakota i
Bismarck, ND 58505 File on é—' &8— 9 O 19
Fee: $75.00 y oot/ 294 | . R
Hay 2409 & S seeterafy Lstambiad
Receipt No.
Filed by /

APPLICATION FOR REGISTRATION AS A FOREIGN NIMITED 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:

North Dakota 5 - Kidder Limited Partnership

1. The name of the foreign limited partnership is
,and,
the name under which it proposes to register and transact business in this state is
North Dakota 5 - Kidder Limited Partnership
2. The state of its formation is __Colorado , and the date of its formation is: _June 26, 1989

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

To fund, establish and provide cellular service and to perform all other lawful

acts as be necessary or advisable with regard thereto.

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, ND 58501

5. 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 Blvd., #300 Englewood, CO 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 country under the laws of
which it is organized.

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

Dated: May 14 ' ,19 90

Central Dakota Cellular of North Dakota Limited

Partnershi'y : [’ 7 : :

Officer of Central Dakota Cellular, Inc(-(;eneral
6-85 Partner of Central Dakota Cellular of &orth Dakota
Limited Partnership
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AMENDMENT TO APPLICATION AS A POREIGN LIMITED PARTNERSEIP
FOR
NORTH DAKOTA 1 — DIVIDE LINMITED PARTNERSHIP

The following information is provided in accordance with Section
45-10.1-52 of the North Daketa century as amended.

1. Names & Addresses of General Partners.

Northwest Dakota Cellular of North Dakota Limited Partnership
c/o Cellular, Inc.

%990 Greenwvood Plaga Boulevard
Suite 300
Englewood, Colorado 80111

2. Address of which is kept a list of names & addresses of the Limited
Partners and their capital contributions.

Cellular, Inc.

5990 Greenwood Plaza Boulevard
Suite 300

Englewvood, Colorado 80111

3. Address at which is kept an undertaking by the foreign Ilimited
partnership to keep the list mentioned in ditem 2 until the foreign limited
partnership’s registration is withdrawn or canceled.

CT Corporation System
314 Bast Thayer Avenue
Bismarck, North Dakota 358501

FTATE OF NORTH DAKOTA}“
Daparumant of State




SECRETARY 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 DAKOTA 5 - KIDDER LIMITED PARTNERSHIP
C T CORPORATION SYSTEM

314 E THAYER AVE

BISMARCK, ND 58501

LIMITED PARTNERSHIP OR
FOREIGN LIMITED PARTNERSHIP
REGISTRATION RENEWAL

FOR OFFICE USE ONLY

D # 5,653,400

Expiration of Current Registration

Ju16%0391 é:wo# GL/ZZSS S/O

Filed G-/é—?s—' Expiration

Approve%‘ Filed By

o

1. FILING FEE $40.00
Five Year Duration

3.A. State or County of Organization 3.B. Federal 1D #

co

3.C. Telephone #
303 694-3234

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
SECURITY/
NAME FEDERAL ID #

Street/RR

COMPLETE ADDRESS

PO Box . City State Zip Code

5,297,400 CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA

5990 Greenwood Plaza Blvd., Suite BOO;VEnglewood, 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 Dakota 5 - Kidder Limited Partnership

By: Central Dakota Cellular of North Dakota Limited
Partnership, its general partner r
Signature Date S1gnature Date
By: Central Dakota Cellular, Inc., a general partner
o 2N el bgas
Signatur i
gnavure Date Signaturé  mhomas D, Flaherty, Secretarl}pate
Signature Date Signature . - - - D@té
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FOR OFFICE USE ONLY

Y. 12001 6:46PM
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RECISTERER AGRNNQERCE | iwion o, | | DPBIYOOLP
SECRETARY OF STATE File #
31514

SFN 13019A (4-89)
1. FILING FEE: $20,00 if changing the registered sgent Filad £ 1. \) / By )
FILING FEE: $10.00 it changing the address of the registerad agent

SEE REVERSE SIDE FOR FEES, FILING AND MAILING [INSTRUCTIONS
NO FEE: A fee is not raquired to add or change & post office box or when
an address change is the result of rezoning or postal reassignment

TYPE OR PRINT LEGIBLY

2. Name of the organization (corperation, limited liability company, limited liability partnershlp, or real astate Investment | 3, Federal ID #
trust)
North Dakota 5 — Kidder Limited Partnership

4. Name of tha new reglstered agent, (or new name of current registered agent)

Corporation Service Company

5. Naw eddress of the registered agent (New address must be agent's physicel address, post offica box If applicable, city and state, zip + 4 digit
axtension), The agent's address cannot only be s post office box numbaer.

316 North Fifth Street, P.0. Box 1695 Bismarck ND 58502

6. Change of address is (check ona) (see instruction 6 on reverse) 7. Does the address in number b also serve as the address of
B Resulr of relocation, or appointment of new registered agant and address the pb"“cz";a' placs of business of the orgenization named in
number

[ Result of rezoning or poatel reassignment O Yes No

8. The appointment of B new registersd agent can only be authorized by resolution of the governing beard. However, the current registerad agent
of recard on file with the Secretary of State Is authorized to change its sddress or its name (566 Instructions).
Indicate balow how the changes in number 4 and/or 5 were authorized, (check one)
a) By resolution duly adoptaed by the board of directors, tha board of governors, the limited lisbility partnership, or real estate investmant trust,

OR
[ b) By the registered agent whose name or business address has changed. The registered agent has malled a copy of this statement 1o the

organization.

8. If number 8(g) is checked, this statement may be signsd by an officer, a menager, a partner, or an individual authorized by the organization. If
number B(b) is checked, this stetement may be signed by the current ragiatered agent on file with the Secretary of State.

"As raquired by state [aw, I certify that the address of the registerad office and the address of the registered agent's business office, as llstsd in
numbear 5 above, is identical. | also certify the box checked in number 8 is authorized a5 noted. | also certify that | am autherized to sign this

ag stered em/offu:e change and | know the mformanon is corr) .

Ca /u// Iﬂ—d
o L/M M e ), L Lty
Qriginal S|gna‘§u?e/4//sm6 Mu“”"’ Date

CONSENT OF NEWLY APPOINTED REGISTERED AGENT (Complete only if #4 shove is complsted)

10. The new regiatered agent i3 (check ons) 11. Social Security or Fadearal ID # of registered agant

O A North Dakota residant

& A corporation

O A limlted liability company
[J A limlted liability partnership

12. An individual appointed as reglsrerad agent must sign a consent to serve in that capacity. When a corporation, a limited liability company, or
limited liability partnarship is named as registsrad agent, an officer or someone authorized by the organization may slgn on behalf of the
corparation, limited llebility company, or limited llebility partnership.

"The undersigned, as the newly appointed fegistered agent, agrees to acr as the registered agent for this organization until 8 change, or
resignation, is submitted to the Secretary of State under the provisions of North Dakota law."

W%W(Ms/l/

Original sxgn ure of registered agent named In number 4 Date

13, Name of person to contact if questions ebout this document

guma telephone #
Taro Kusunose

(206) 2
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Karen M. Stewart ver iLQ:n W/ [ e/ eSS

Governance Contract Manager
Legal Department

Verizon Wireless
180 Washington Valley Road
Bedminster, New Jersey 07921

June 4, 2003 Phone 908 306-6767

Fax 908 306-6836
Karen.Stewart1 @verizonwireless.com

Secretary of State

State of North Dakota

600 E. Boulevard Avenue Dept. 108
Bismarck, ND 58505-0500

Attn.: “Re/}’he”

RE:  Change of Partnership Principal Executive Office Address
North Dakota %-Limited Partnership # 5,656,400 L WO#25332

K7Dper

Dear Renee:

Pursuant to your telephone conversation with Tom McMillan of our Regulatory Filings
Group, please amend your records to show that the principal executive office address for
the above listed partnership is:

Regulatory Filings Group
180 Washington Valley Road
Bedminster, NJ 07921-2123
Enclosed is a check in the amount of $40.00 as payment of the required recording fee.
Thank you.
Sincerely,
(2L 7
Karen M. Stewart

Governance Manager and
Assistant Corporate Secretary

Enclosure

NORTH KOTA Z
rued__'_l___.oni

Secret te




To: Secretary of State File No. /ﬂ{jlﬁ

State of North Dakota 30 Juny %q

Bismarck, ND 58505 Fileon — = 30 Jure, 19
Fee: $75.00 szg éi ,

(Secretary of State)

3¢,

Receipt No.
Filed by

A

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:

1.  The name of the foreign limited partnership is __Central Dakota Cellular of North Dakota
Limited Partnership _and,

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

Central Dakota Cellular of North Dakota Limited Partnership

2. The state of its formation is (olorado , 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 58501h5?-2/;3m_
5. The secretary of state is appointed the agent of the foreign limited partner

ey o st ottt few.celé’%@
of reasonable diligence. ﬁlt‘h th?fég

if the agent’'s authority has been revoked or if the agent cannot be found

S
6. The address of the principal office of the foreign limited partnership is: ‘- Iy STATE
5990 Greenwood Plaza Boulevard, Suite 300 PEnglewood, 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 country under the laws of
which it is organized.

The undersigned, being a general partner, has read the foregoing application and knows the contents thereof
and verily believes the statements-made therein to be true.

PP ,
Dated: /AR E TN\ £
2&’#"‘ 1)

DX ay 2 6 1988

BE o wl L ATE

Central Dakota Cellular, Inc.

2, 7&%“/

6-85



STATE OF NORTH DAKOTA

Oftice of Saecretary of State

| heraby certify thatthisis a t’ue and
correct copy, consisting of pages,
as taken from the originai on file In this
office. Originality of this certilication
can be determined by the color red.

2Tt

Jim Kusler

SECRETARY OF STATE
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To: Secretary of State File No. _5_: é 55; /S/ d 0]

State of North Dakota
Bismarck, ND 58505 File on é" &‘?— 9 O 19
Fee: $75.00 LR | e Dy
By LB 289 &Y S A I ]
Receipt No.
Filed by -7

APPLICATION FOR REGISTRATION AS A FOREIGN BIMITED 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:

North Dakota 5 - Kidder rimited Partnership

1. The name of the foreign limited partnership is
, and,
the name under which it proposes to register and transact business in this state is
North Dakota 5 - Kidder Limited Partnership
2. The state of its formation is__Colorado , and the date of its formation is: _June 26, 1989

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

To fund, establish and provide cellular service and to perform all other lawful

acts as be necessary or advisable with regard thereto.

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, ND 58501

5. 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 Blvd., #300 Englewood, €O 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 country under the laws of
which it is organized.

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

Dated: May 14 ,19 90

Central Dakota Cellular of North Dakota Limited

Partnershly: [, 7 : :

Officer of Central Dakota Cellular, In%-&e_neral
6-85 Partner of Central Dakota Cellular of Morth Dakota
Tamited Daryrnerchsrn
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the MNorth Dakota Busines

ARTICLES OF JiICORPORATIOI!
oF

Central Dakota Cellular, Inc.

The undersigned, a natural person of the age of nore
than 18 years, acting as the incorporator of a corporation under

- Articles of Incorporation.

are:

ARTICLE I

Nane

The name and style of the corporation shall be:

Central Dakota Cellular, Inc.

ARTICLES II
Duration

The corporation shall have porpetual'cxistcnco.

ARTICLE III

Purnoses

s Corporation act, adopts the following

The purposes for which this corporation is organized

1. To engage, directly or indircctly, in the cellular

telephone business and the provision of cellular

telephone service.

2; In general, to carry on any and all other lawful
business, whatsocver, which may appear to the

corporation capable of being carried on in':

. connection with the foregoing or calculated,’
directly or indirectly, to promote the interecat of

the corporation, or to enhance the value of its

properties; and to have, cnjoy and exorcisec_all of
the rights, powers and privileges now or hered 3

conferred upon corporations organized under the

laws of the State of North Dakota.

—
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. The cnumeration herein of purnoses of this corporation
shall not bhe dcemed to cxclude, by inference or otherwise, any
powers, objects or purposes, for which corporations may bhe
organized, whether cupressed or by force of the laws of fthe State
of North Dakota, now or hereafter in effect, or implied by the
reasonable construction of such lavs.

ARTICLE IV

Ccanital Stoclk

\

1. Authorized Shares. The total numbcer of shares
which the corporation is authorized to issue is 1,490,000 shares
of common stock, par value $.001 ber share, of which 1,000,000
shares shall cohstitute Class A Comnon Stock and 490,000 shares
shall constitute Class B Common stock.

2. Voting 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 cvent 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 Comnon stock. Each share of
Class A Common Stock shall have .onc vote upon cach matter

submitted to a vote of the sharcholders.

3. . Flection__of _Directors. The holders of the
outstanding shares of Class B Common Stock shall be cntitled to

elect one member of the Board of Directors and the holders of the ..

outstanding shares of Class A Common Stock shall be cntitled to
elect the remaining members of the ‘Board of Directors. Each
sharcholder entitled to vote for directors has the right to
cumulate those votes in all clections of directors by giving .
written notice of intent o cumulate those votes to any officer
of the corporation beforc the meeting, or to the presiding
officer at the mecting at .which the clection is to occur at any
time before the clection ‘of directors at the meeting,. in which .

case:

a. The ;prosiding officer at the meeting shall
announce, before the clection of directors, that

v

sharcholders may cumulate their votes; and -

X

b. Each sharcholder shall cunulate those votes cither
by casting for one candidate the number of votes.
equal to the number of directors to be clected
multiplied by the rumber of votes represcented by
tha shares eontitlad to vote, or by distributing
all of those votas on tha samo principle among any
numbeor of candidates. e
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4. Droomniive Rights. Eachh holder of any shares of

class B Conmon Stocli of the corporation shall have the preenptive
right to R‘urchase or subscribe for shares of stock of the
corporation, whether now’ or hereafier authorized, or any seccurity
exchangeable for ovr convertible into such shares, or any warrants

. or other 'instrupents cvidencing righis or options to subscribe

for, purchase or otherwise acquire such shares in the
proporiionate amount that +he shareholder's stock bears to the
then outstanding total number of shares of all classes. Yo
holder of any shares of <the Class a- Conron Stock of the
corporation shall have any vreenptive or preferential right to
acquire any shares of securitics of the corporation, including
shares or sccurities held in the trethury of the corporation.

S conaideratiion o Sharac. The consideration for
the issuance of shares may be paid, in whole or in part, in
money, in other property, tangible or intangible, or in labor or
services actually performed for the corporation. then paynent of
the consideration for which shares arce to be issued has been
roceived by the corporation, the shares nust be considered fully
paid and nonassessable. Neither promissory notes nor future

services constitute payment or part payment for shares of a
corporation. .

6. Tranafeor Restrictions. The corp ration shall have
the right to impose restrictions on the transfer of any of its
authorized shares or any interest therein. The Board of
dircctors is hereby authorized on behalf of the corporation to
oxercise the corporation's right to so impose such restrictions,
whether by provision in the Bylaws or otherwise. .

7. Conversion_Privilegas. The authoriied, issued and
outstanding shares of Class B conmon stock shall automatically be
converted into shares of Class A Conmon Stock, on a sharc-for-
share basis, upon the earlier to occur of the following events:

a. The oxpiration or termination of the scparate

frequency block allocation for wireline cellular

radio telephone carriers, as set forth in 47
Cc.F.R. subpart 22.902 and the decisions and orders
of the Federal Ccobmnunications Connmission

thercunder; or e

b. The acquisition by the corporation of a ninority
interest in an entity formed to ecffecct a

settlement between or among nutually exclusive

wireline cellular radio telephone applications for
the Rural Seorvices area(s) for which the
corporation has applied or will apply for the
wiroline ceollular radio tolephone licaonae under
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the rules, regulations, orders and decisions of

the Federal connunications Connission.

tichin %thirty (30) days aifter such conversion, the

corporation shall notify the sharcholders of the corporation in
writing of such conversion and shall place a copy~ of said
notification in +the books and rcecords of the corporation. In
addition, the first corporate. report required to be filed by the
corporation with the Secretary of State of the state of tMorth
Dakota after such K conversation shall indicate that such

conversation has occurred. '\

g. oOuorum. The holders of a najority of the voting
power of the shares encitled to vote at 2 neeting are a cuorun
for the transaction of business. If a quorun is present vhen
duly called or hcld mecting is convened, the sharcholders present

may continue to transact business until adjournment, -cven though

the withdrawal of a number of sharcholders originally present
leaves less than the proportion or number otherwise required for

a quorum.

9. Voting Reauirements. The sharcholders 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, thesc Articles of Incorporation control. In
any case where a class or series of shares is entitled bv law,
these Articles of Incorporation, the Bylaus, or the terms of the
shares to vote as a class or series, the matter being voted upon

must also receive the affirmative vote of the holders of the same

pgoportion of the shares of that class or series as is required

10. Shareholder Apnroval.

a. The affirmative vote of a majority of the
outstanding shares of cach Class of Common
stock shall be required to approve the
following matters: \ .

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

ii. The sale, merger, consolidation orv
liquidation of the corporation. -

\ b. Unanimous sharcholder approval shall be

required to amend any provision of this
Article IV of these Articles of Incorporation.

't

......




ARTICLE V . il T

Manacemenc

The husiness 'and affairs of the corporation mnust be

managed by or under the direction of the 3oard of Directors. The,

Directors shall not receive any compensation for their service as
directors. ‘

1. Size of the Board. The initial Board of Direcctors
shall consist of three (3) members. The nunber of directors nay,
from time to time, be itdcreased or decreased in such nanner as
prescribed by the Bylaws, but in no cvent shall the number of
directors be less than the number of sharcholders in the cvent
#hat the outstanding shares are held of record by fewer than threc
sharcholders. Directors need not be sharcholders.

' 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, cven though the withdrawal of a number of
directors originally bpresent. leaves less than the proportion or
number otherwise required for a quorum.

3. Direcction Anproval. The affirmative vote of ‘2
majority of the directors shall he- required to approve the
following mattcéis:

Q. The removal and/or clection of any officer of
the corporation.

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

4. Action Without a Meeting. An action required or
permitted to be taken at a Board of Directors meecting may be
taken by written action signed 'by all of the directors. Any
action, other than an action requiring sharcho}lder approval, may
be taken by written action signed by the number of dircctors - 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 cffective time is provided in the written action.

5. DPowers of the Board. In furtherance and’ not in
limitation of -the powers conferred by the laws of the State of

North Dakota, the Board of Directors is cxprcssly\authorizod and ~-

cmpowered: ,

et
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Q. 10 make, alier, anend, and repeal the Bylaus
subject to the nower oI the sharcholders to

cf Direcciors:;

o )8 To authorize and issue, uithout shareholder_

consent:, obligations of the corporation,
secured and unsecured, under such terms and
conditions as <+the Board, in its sole
discretion, may determine, and O pledge or
norigage, as seccurity therefor, any real or
personal property of +the corporation,
including after acquired properiy; ~

C. "o designate, DY resolution or resoiﬁEibns—
passed by a majority of <he whole 3Bnard, onc
or nore comnittees, Ifronm amony its members,
which, %to the extent nermitted by lawv and
authorized by the resolution or the Bylaus,
shall have and may exercise the powers of the
Board. :

d. Tn oddition to the . powers and authority
hereinbefore, oxr by statute, expressly

P

conferred upon it, the Board of Directors may .

owercise all such powers and do all such acts
and things as may be euercised or done by the-
corporation, subject, nevertheless,- to the
provisions of the laws of the State of North
Dakota, of these Articles of Incorporation and
of the Bylaws of the corporation.

6. Tnterested Directons. A contract or transaction

between a corporaticn and one oOr nore of its directors, or between

a corporation and an organization in or of which one or more of

jts directors are directors, officers, or legal representatives or
have a material financial interest, is not void or voidable

.because the director or directors or the other organizations are

parties or because the director or directors are present at the

meeting of the sharcholders or the Board, or a committee at which,

the contract or transaction is authorized, approved or ratified;

gt

Q. 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

alcer or repmeal the Bylaus made by the Board.

e
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1 ¥ . I
Lnoun to the shareholders and the contract or

sransaction is approved in good faith by the
holders of a majority. of the outstanding
shares, but shares ouwned by the interested
director or directors shall not he counted in
decernining the presence of a guorun and shall
not he voted: or :

c. The material facts as o the centract or
iransaction and as to the director's or the
direciors' interest are fully disclosed or
mnown o <the Board of Directors or &
conmitice, ané <he  Board or comnittee

* authorizes, approves, oOr ratifics ther-contract
or itransaction in good faith by & majority of
the Board o:r commitiee, bdut the interested
diractor or direcitors shall not be counted in
deternining the presence of & quorun and shall
not vote; or

doscribed in subsection 1 of Section 10-19.1-
92 or a merger or <cxchange described in
subsection 1 or 2 of Section 10-19.1-96 of the
Yorih Dakota Business Corporation act.

d. The contract or transaction is a distribution

ARTICLE VI

Regiastoraed Office
and Registered Aaent

The registered office of the corporation in the State of

?

North Dakota is at 121 E. Broadwav: Steele, ND 58482 -
‘The registered agent at that address is Victor Baumcavtner :

L

ARTICLE VII

Directors

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

the first annual meeting cf the shareholders, or until thci; .

successors are clected and_shall qualify are:

Name Address
Thomas D. Flaherty 5090 Greenwood Plaza Blvid., Ste. 131

Ennlewood, CO 80111

s
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STATEMENT OF CONSENT TO SLRVE AS REGISTERED AGENT

6 tha Secratary of State 5 : v — N7 :Z .
) : _ File No, 202 7/

T
State of tlarth

-0 b3 tiled Dy Domestis and Farelsn Corparatlons.

Filz duplizate atlzinals « (Twio coples, Hoth bearing orisinal signaturss.) . \3"\
Filin3 fee - $10.00
;nu;..;.'.,.:.:..":.».'u‘.a;.u..;:.i.u:\i;A.u.ik:.;.a;;;.;.;;.aaz.";.:\;‘A:.,..‘;.;...:m.\.;.";.;..;,-.:.:.;.' ek ek e Ak AR A A ek ek e
Complate this s2ction If the reslstercd asentis an Indivicual, S
\ s e -~ Y ~ 2,
1 Victor Baumgartner , hereby accept the appointment to serve
: (Print tesidly or tyns) e
in the capacity of registered agent for the corporation known as Central Dakota Cellular, Inc.
(Exast comaraté naric)
. . ‘. ’-" 2
Jung 16 : 19 88 Loy P sl T :
- v ’ / / 7y /‘, / ‘
(tlonth, Day, & Year) Sl s s L8 tsmess’ s ,.{..M\-
| Y >
(Si3naturc of vc:ls}e}?a:m!)
*.\_'k‘k-.\'k»\-.H‘A*A'kk'!'.\'k.‘.‘k‘.i'k,\-.i'\‘k.i-.k'\'.k-.k-lx'&.-.tt-.\tl—k.'\-.i'.'v'x e AR U ek b b rrebrirtiekey
Complete this sectlon if the resistered ajent is a corporation.
£
) 3
o . , baing the of }
(Pring lesidbly or type) (Titie) ; .
PAY
. , hereby accapt on behalf of .
(Exa‘c! corporate nare) . §is }",5,
, the appointment to serve in the 3
TEX3ct corporate name) . :v’-

capacity of registered agent for the corporation known as

(Exact corporate name)
, 19

(Month, &3y, & Year)

(Exact corparate name of carparation acting as ajent)

oy
. o
(Titte) )
. 5 '
1 AR A AR A A AR A AR AT R AR ek e CAAAEEAARAA L S A L L e e R ey
Flling Date: ' : T Filed By: o
; ‘< o . ) v . ooV
SuCretnry OF State Ly .
\ . ! . o' .
Recelptéio. ~

SFN 7978
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CERTIFICATE OF INCCRPORATIOL
or . .

TRAL DANOTA CELLULAT

C

The undersigned, as Secretary of State of the State of North Daleta, herehe certifies thit duplicate .
originals of Articles of Incorporation for the incorporation of

PR A

syryvan, fug .

H
PRI DA

duly signed and verified pursuant to the provisions of the North Dakota™ ™. :
Corporation Act, have been received in this office and are found to confori to lavs, : ‘
!

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

e vom widem ¥

cerierssseranee teesscasssestessesstesasrssetssreaseroireseratere

. and attaéhes hereto a dupliéatp original of the Articles of lr{corporation. i

—_—
P el L

Jn Cegtimony $¥ereof, 1 have hereunto set my
hand and affixed the Great Scal of the State at the Capitol
' ‘ in the City of Bismarck, this 'm dayot

......... ... ——— % - 8 10.%8. .

-

.
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— o+ e — — . =

TER o Seccretary of State.

BY...ROBHRT- R SOHATBEE s
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Deputy.
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Domestic and Foreign Business Corporations - Fee $10.00

Domestic and Foreign Nonprofit Corporations - Fee $5.00 (Submit Duplicate Originals)

i STATEMENT OF CHANGE OF REGISTERED O,FFIC"E(QB B'E{.?I,?TFERED AGENT, ORBOTH
= | i 2H27070

To the Secretary of State
State of,North Dakota

Parsuant to the provisions of Sections 10-19.1-16 or 10-22-09 of the North Dakota Business Cor-"~"
poration Act, or 10-24-09 or 10-27-09 of the Morth Dakota Nonprofit. Corporation Act, the under-
signed corporation, organized under the laws of the State of North Dakota or authorized to do busi-
ness in the State of North Dakota, submits the following statcment for the purpose of changing its
registered office or its registered agent, or both, in the State of North Dakota: :

O ARSI RN FIEAISD

-

M
. h
AV AVYYY A YT VY YT S TS § 7S T YT CYVVYYY ¢ vV OV YV A VAN WY § ¢

1. The name of the corporation is CENTRAL, DAKOTA CELLULAR, INC.

2. The present address of record of the registered office is: 121 East Br?ad'-:av :

Steele, North Dakota 58402

3 3. The address of the new registered office is; /0 C T Corporation System

(CQmplexc street aaaress rcquirea. ) post ottice box numMBder may oo Iadta.’

314 East Thaver Avenue, Bismarck, North Dakota 58501

NN NN 1 O NN NS OSSP N8 COPNNE, - Y YOO O O Y A,
.-.'.-.:44:.:.;.:3_\:1_5://,:.;.;g':.;.:.;.':.;4..._\;ff;\vf:._.'.'%/;.;ﬁ.;.j.:.;.j.‘._\.;.c..;::f/”.'f‘.:."-."f-‘.-?5-;. Y N Ao A AN <
X AR % ol B BN Y

T A

.\
S

4. The present name of record as rcgistqrcd agent: Victor Baumgartner

C T Corporation System

' 5. The name of successor registered agent is

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

R T R

&
% 7. Such change was authorized by resolution duly adopted by its board of directors.
('.:E N . . , ’ . )
§ ‘ The undersigned has read the foregoing and knows the contents thercof and verily believes the state- .
% ments made therein to be true. e _j
% Dated: __ /O — 3 | 1989 : L o
£ , . ' S ) S L
¢ oW LS et Do
p 222 . 2 . ' ‘
3 s , oy CozoVictor Baumgartner. ;
& Filing-Dite 7 - cerdaf TEIY 197 & 2 = :
i Do e v f
3 Secretary of state , ) - ' » . N
B ' :
i / \
3 . / ‘.
i i '*
& : : 06:03 , ; 3
b ij, ¥ ' . . . f N
; ._(N. D. - 394 - 5/14/86) . : ; o /‘ .‘:
g / 3
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STATEMENT OF CONSENT TO SERVE AS REGISTERED AGENT-

Totho Sseratary at State ;o . ) /
: . File Mo, =M1 7 7L

Stato of ttarth Oakaota }
To bafiled by Damestic and Farelgn Quilness Corparations. s :

Flla cupllcats cli:lmll-(‘l’woconle!.nom pearing atriginal signatures.) : E,-'
Flilng tec - 310.00 ’ ' ‘:
s . L3
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completa thissection if thoregltered ajentisanindividual, gf
s e

o . <

[

, hereby accapt the apncintmant to serve

L
{Piinttegibly artypo)
* in the capacity of registered agent for the corporation known as _
(
(Exace caraorate name)
- | . 19
(Manid, Day, & Year)
. . {Siynaturo of registered azent)
“IIIRKNANIKRNNI\HINKNIlnuﬂull\‘nnl;;:\l‘!ﬂ:‘;\llllnl ALAEATRAATUVATANNE \nannnl‘\un)‘(:\:!."i;'.‘.-'i hn.h'rk*'kﬁ*lmmm*m
Cam;nlcxa thissestion If tho reglstered agant {s 3 carparation. .
*
-y, _W.C. Bradford, Jr. being the Asst. Vice President of

5 (Perintlegidly ar type) AT . .

C T CORPORATION SYSTE! , keraty ascept on bghalf of

_(Exact carparate name) ’
C T CORPORATION SYSTEM . , tha appointment te serve in the
d b (Exactcarparato name) . . o
capacity of registered agent for.the corporation known as
Central Dakota Cellular, Inc.
(Exact corparate name) -

\

) _ C T CORPORATION SYSTZl
. (Exact corporate t7n'|e af ecrporation acing asajent)

LI

# . ¢ (s q’nuu:é,o!‘:c saorate sfficer)
' - : _ ~ W.C. Bradford,~Jr.,-Asst. Vice President

(Title)

Decenber 21 1989

_(tManth, Day, & Year)

«
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STATE OF NORTH DAKOTA

Office of Secretary of State

I hereby certify that this is a jrue and
correct copy, consisiing of pages,
as taken from the original on file in this
office. Originaiity of this certification
can be determined by the color red.

DATED: . —/3—9/ ; ﬁ

Jim Xusier

SECRETARY OF STATE

DS 4

BY:.. 2]
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NORTH DAKOTA 5 - KIDDER LIMITED PARTNERSHIP
Partnership Details

System ID: 5653400 Phone: (908) 306-7834
Type: Limited Partnership

Status: Active & Good Standing

Original File Date: 06/28/1990 Effective Date: 06/28/1990
State of Origin: Colorado

Principal Office

REGULATORY FILINGS GROUP
180 WASHINGTON VALLEY RD
BEDMINSTER, NJ 07921-2120

Registered Agent

CORPORATION SERVICE COMPANY
316 N 5TH ST

PO BOX 1695

BISMARCK, ND 58502-1695
Established Date: Aug 09, 2001

Nature of Business
CELLULAR TELECOMMUNICATIONS
General/Managing Partners

CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA LIMITED PARTNERSHIP
180 WASHINGTON VALLEY RD
BEDMINSTER, NJ 07921-2120

New Search
Privacy Policy | Contact Information ~ WAL-A ~ kaﬁii * css |
Copyright 2003 NDSOS. All rights reserved. WaC WCAG 1.0 ~ WCAG 1.0 WaC v?

https://secure.apps.state.nd.us/sc/busnsrch/details.htm?1d=5653400&entitytype=Partnership 7/18/2005
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NORTH DAKOTA 5 - KIDDER LIMITED PARTNERSHIP
Partnership Details

System ID: 5653400 Phone: (908) 306-7834
Type: Limited Partnership

Status: Active & Good Standing

Original File Date: 06/28/1990 Effective Date: 06/28/1990
State of Origin: Colorado

Principal Office

REGULATORY FILINGS GROUP
180 WASHINGTON VALLEY RD
BEDMINSTER, NJ 07921-2120

Registered Agent

CORPORATION SERVICE COMPANY
316 N 5TH ST

PO BOX 1695

BISMARCK, ND 58502-1695
Established Date: Aug 09, 2001

Nature of Business

CELLULAR TELECOMMUNICATIONS

General/Managing Partners

CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA LIMITED PARTNERSHIP
180 WASHINGTON VALLEY RD
BEDMINSTER, NJ 07921-2120

New Search
Privacy Policy | Contact Information ~ WAL-B o WALM{ re ﬁssé
Copyright 2003 NDSOS. All rights reserved. WiC WCAG 1.0 ~ WCAB 10 W3C i

https://secure.apps.state.nd.us/sc/busnsrch/details.htm?id=5653400&entitytype=Partnership 7/11/2005



Public Service Commission
State of North Dakota

600 E. Boulevard

Bismarck, North Dakota 58505-0480

COMMISSIONERS Phone 701-328-2400

Toll Free in ND 800-932-2400

Susan E. Wefald FAX 701-328-2410

President TDD Relay 800-366-6888
Bruce Hagen

Leo M. Reinbold March 21, 1996 Executive Secretary

Jon H. Mielke

Bismarck State Bank
1101 E Interstate Ave
Bismarck ND 58501

RE: North Dakota 5-Kidder Limited Partnership Escrow Account

On August 19, 1991, an escrow account was established for North Dakota 5-Kidder 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 Dakota 5-Kidder
Limited Partnership.

The commission acknowledges that under the waiver provision, North Dakota 5-Kidder 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,

e @%@

lllona A. Jeffcoat-
Public Utilities Division

sdh
Enclosures

c: Joy Robertson, CommNet Cellular



Public Service Commission
State of North Dakota

600 E. Boulevard

Bismarck, North Dakota 58505-0480

COMMISSIONERS Phone 701-328-2400

Toll Free in ND 800-932-2400

Susan E. Wefald FAX 701-328-2410

Bn;';‘sl‘;‘:"e‘n TDD Relay 800-366-6888
(]

Leo M. Rginbold Executive Secretary

Jon H. Mielke

March 21, 1996

Joy Robertson

CommNet Cellular, Inc.

P O 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,
/
Lo o
’\(\, AL .é‘(M/ﬂ«.:»\ O
\
Sharon Helbling O
Public Utilities Division

sdh

Enclosures



ESCROW AGREEMENT

" THIS AGREEMENT effective the 14th day of August, 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
Dakota 5 - Kidder 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.

PUBLIC
CONMI

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
$25,124.00.

WHEREAS, the Company has deposited $25,124.00 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 Twenty Five Thousand One
Hundred Twenty Four Dollars ($25,124.00) and agrees to
deposit said funds in an account in the Escrow Agent.
The funds deposited with the 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.

25 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.

P23 PL-479-91-123

A



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.

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.

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.

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.
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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 Dakota 5 - Kidder Limited Parntership
% Cellular, Inc.

5990 Greenwood Plaza Blvd., Suite 300
Englewood, Colorado 80111

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.

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.

This agreement together with Registration Certificate No.
, constitutes the entire agreement between the
parties.

This agreement shall be governed by, construed and
interpreted in accordance with the laws of the State of
North Dakota.
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NORTH DAKCTA
PUBLIC SERVICE
COMMISSION
IN WITNESS WHEREOF, the undersigned have executed<$h£mmRy

agreement effective the day and year first above written.

Dated:

TA PUBLZC SERVICE COMMISSION

Jleg [y~

e

Leo M. Relnbold CommlsSLOher

v

bm“_wfug\_ 'fﬂam/{_
Dale V. Sandstfoﬁ' Commissioner

Dated:

NORTH DAKOTA 5 - KIDDER LIMITED PARTNERSHIP

By: CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA
LIMITED PARTNERSHIP

By: CENTRAL DAKOTA CELLULAR, INC., GP

S sy O RLALS

By: homas D. Flaherty, Sejeet

Dated: L1 97/

Bismarc TATE BANK

B Name /afd Titd £ oL
3y: ([ am‘f/a[‘f e)




COMMNET4CELLUIAR..

Via Regular Mail

'|CF:C MM\SS-ON
May 12, 1994 it S

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, CommNet 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. 581(B)
NOKRTH DAKOTA-4 BADLANDS CELLULAR OF NCRTH DAKCTA LIMITED PAR’I'NERS‘H. RSA NC. 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



COMMNET4 CELLUIAR .-

Mr. Patrick Fahn
Page 2

The company's corporate office is located in Englewood, Colorado. Please direct any inquiries
to:

Ms. Joy Robertson

CommNet Cellular Inc.

5990 Greenwood Plaza Blvd., Suite 300
Englewood, Colorado 80111

(303) 694-3234

Regards, ;

Joy Robertson
Director
Regulatory Affairs

JR/vec
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AMENDMENT TQ APPLICATION AS A POREIGN LIMITED PARTNERSHIP
FOR
NORTH DAKOTA 1 - DIVIDE LIMITED PARTNERSHIP

The following information is provided in accordance with Section
45-10,1-52 of the North Dakota century as amended.

1. Names & Addresses of General Partners.

Northwest Dakota Cellular of North Dakota Limited Partnership
c¢/0 Cellular, Inc.

5960 Greenwood Plaza Boulevard

Suite 300

Englewood, Colorado 80111

2. Address of which is kept a list of names & addresses of the Limited
Partners and their capital contributions.

Cellular, Inc.

5990 Greenwood Plaza Boulevard
Suite 300

Englewood, Colorado 80111

3. Address at which is kept an undertaking by the foreign 1limited
partnership to keep the list mentioned in dtem 2 until the foreign limited
partnership’s registration is withdrawn or canceled.

CT Corporation System

314 East Thayer Avenue
Bismarck, North Dakota 58501
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STATE OF NORTH DAKOTA

Oiiice of Secretlary of State

| hereby certify that this Iz a frue and
corract copys consisting of pages,
as taken from tho original on file in this
office. Originality of this certification
can be determined by the color red.

DATED: il A Jim Kusler
ay:_ 21 SECRETARY OF STATE




Central Dakota Cellular of North Dakota Limited Partnership

Partnership Agreement

*Please note amendment on Partnership Name.



AGREEMENT OF LIMITED PARTNERSHIP
OF

CENTRAL DAKOTA CELLULAR CO.

This Agreement of Limited Partnership dated October 14, 1988, is by and
between Central Dakota Cellular, 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
Central Dakota Cellular 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 may 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 law 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.

ol
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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, borrovings 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.

n"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 1is 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.

"PCC" shall mean the Federal Communications Commission.

"Piscal Year" shall mean the period from October 1 to September 30 of
each year.

"General Partner" shall mean Central Dakota Cellular, 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.

"
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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 1is 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 584, named North Dakota 5
- Kidder in the State of North Dakota consisting of Kidder, Stutsman, Emmons,
Eddy, Foster, Sheridan, Wells, Logan, and McIntosh counties.

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

—4-
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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 Form 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, 1in 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 1less 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

-5-
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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;

(¢) 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 1lending
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;

—6-
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(3) 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 1liable,
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 wunder 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

e
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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 1limited 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.

-8-
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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 othervise

-9-
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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 wunder 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 1is 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 1its Capital Contribution, or (b) the
return of its Capital Contribution, except as otherwise provided 1in 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) 1if the Partnership’s payment of such 1liabilities 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

-10-
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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 1loss, 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), 1income 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 (i) 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,
vere 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
vere 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
(¢), 1income, gain, loss, deduction and Code Section 705(a) (2) (B) Expenditures

-11-
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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 1loss, deduction
and Code Section 705(a)(2)(B) Expenditures attributable to Partnership
nonrecourse liabilities where a Partner has the economic risk of 1loss (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)(iv)(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-
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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 1is 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
wvritten 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 1its 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
18
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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 1laws 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 nev General Partner is elected within 90 days of any such occurrence, or (ii)
all remaining General Partners agree to continue the Partnership.

8.6 Vinding 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 1liabilities to Partners
shall be paid and discharged;

(¢) 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

1l
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Partnership shall be allocated to the Partners in accordance with Article VII of
this Agreement, and each Partner’s capital 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 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 1law for these purposes, including, without 1limitation,
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.

-15-
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8.9 FCC Approval. This Agreement is entered into to resolve
mutually exclusive conflicts for a wireline 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
lavs 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 beemn-duly executed by the parties
hereto as of the day and year first written abeve.

-7
A (Mé//gﬂﬂé"
rnold Pohs

; ’
Alictor Baumgartngy{ President
( Chief Operating Officer
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AMENDMENT OF
AGREEMENT OF LIMITED PARTNERSHIP i
OF
CENTRAL DAKOTA CELLULAR 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 Central Dakota
Cellular of North Dakota Limited Partnership.

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

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

Central Dakota Cellular, Inc.,

General Partner Cellular, Inc., Limited Partner

= //éf/ {/ 7452;//’
->//ZZ;;Zé§;;i¢¢41ﬁ;§iii:% 4ij;;:://lé{ ’;7 C@

“Victor Baumgartney/’President Arnold Pohs, Chief Operating

Officer



North Dakota 5 - Kidder Limited Partnership
Addendum to Registration

February 13, 1991

ND 5 - Kidder LP requests that notice of matters relating to this registration,
including any inquiries regarding complaints and regulatory matters, be directed
to:

Mike Fluharty

Vice President,

External Affairs

Cellular, Inc.

5990 Greenwood Plaza Boulevard, Suite 300
Englewood, Colorado 80111



ND 5 - Kidder Limited Partnership

Partnership Agreement



Dated:

AGREEMENT
ESTABLISHING
NORTH DAKOTA 5 - KIDDER LIMITED PARTNERSHIP
among
CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA LIMITED PARTNERSHIP
and

U S West NewVector Group, Inc.

June 26 , 1989
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- AGREEMENT ESTABLISHING

NORTH DAKOTA 5 - KIDDER LIMITED PARTNERSHIP

THIS AGREEMENT is made as of the ¢ , day of ,//gf/‘ 1989, by and
among CENTRAL DAKOTA CELLULAR OF NORTH DAKOTA LIMITED PARTNERSHIP, a limited
partnership having its principal place of business at 5990 Greenwood Plaza
Boulevard, Suite 300, Englewood, Colorado 80111 ("Central Dakota") and U S
WEST NEWVECTOR GROUP, INC., a corporation whose address is 3350 161st Avenue,
S.E., P.0. Box 7329, Bellevue, Washington 98008-1329 ("NewVector"). The
General Partner and the Limited Partners are herein sometimes collectively

referred to as the "Partners."

VITNESSETH

WHEREAS, the Federal Communications Commission ("FCC") in its Cellular
Orders (the "Orders") Cellular Communications Systems, 86 FCC 2d 469 (1981),
as modified, stated that (a) one of the two frequency allocations for cellular
service within each standard Metropolitan Statistical Area ("MSA") would be
assigned to a wireline carrier authorized to provide telephone exchange
service in that MSA, (b) it 1is expected that the wireline carriers would
commence service promptly, and (c) it strongly urged carriers eligible and
desiring to provide service in an MSA to reach mutually acceptable
arrangements for the provision of cellular service.

WHEREAS, the FCC in its Cellular Orders in Docket 85-388, released May
18, 1988, again urged wireline carriers to reach such mutually acceptable
agreements for the provision of cellular service in Rural Service Areas

("RSAs") and confirmed the ability of wireline carriers to enter into
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settlements and obtain cumulative chances in the RSA(s) lotteries.
Accordingly, the parties desire to further the objectives of the FCC set forth
in its Orders by reaching mutually acceptable arrangements to expeditiously
provide cellular service to the public and believe that this Agreement, as so
encouraged by the FCC, is consistent with the FCC’s cellular communications
policy and is lawful and in the public interest.

WHEREAS, each of the undersigned carriers are wireline carriers or
affiliates of wireline carriers eligible for cellular system block "B"
frequencies as defined by the FCC 1in its rule, Section 22.902(b), in Market
No. 584, also known as North Dakota 5 - Kidder (the "RSA").

NOW, THEREFORE, it is mutually agreed that:

ARTICLE I
FORMATION OF LIMITED PARTNERSHIP
1.1 Formation
The Partners mutually covenant and agree and hereby do form a limited
partnership (the "Partnership") pursuant to the provisions of the Colorado
Limited Partnership Act, in accordance with the further terms and provisions
hereof.

1.2 Name and Office

(a) The name of the Partnership is North Dakota 5 - Kidder Limited
Partnership and its business shall be carried on in this name with such
variations and changes as the General Partner deems necessary to comply with
requirements of the jurisdictions in which operations are conducted or as the
General Partner deems necessary to change for any reasonable business purpose.

(b) The principal office and place of business of the Partnership
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shall be maintained at 5990 Greenwood Plaza Boulevard, Suite 300, Englewood,
Colorado 80111, or at such other location as the General Partner may from
time to time elect, wupon prior written notice to the Limited Partner. 1In
addition, if required, the Partnership shall maintain a statutory office in
the State of North Dakota.

1.3 Business Purpose

The purpose of the Partnership shall be to fund, establish and provide
Cellular Service and to perform all other lawful acts as may be necessary or
advisable with regard thereto. It is understood and agreed that Cellular
Service provided by the Partnership shall initially be limited to that certain
Cellular Geographic Service Area which is defined as the "CGSA" in Article II
hereof and which is located within the boundaries of the RSA, but may, subject
to the provisions of this Agreement, be expanded to include other areas.

1.4 Effectiveness of the Agreement

This Agreement shall become effective on the date first above written;
provided, however, the continuation of this Agreement shall be subject to the
issuance of authorization to the Partnership to construct, and provide
cellular service within the RSA. The Partners agree to use their best efforts

to obtain such authorization.

ARTICLE II
DEFINITIONS

2.1 Acquisition Costs

All actual costs of acquiring an asset plus any interest cost properly

capitalizable in accordance with the Financial Accounting Standards Board -

Standard 34.

REV 3.4 MAF/VOT 3



2.2 Affiliate

A person, association, co-partnership, partnership, corporation or
joint-stock company or trust (hereinafter "person") that directly or
indirectly, through one or more intermediaries, controls, is controlled by or
is under common control with another person. Control shall be defined as (i)
ownership of a majority of the voting power of all classes of voting stock or
(ii) ownership of a majority of the beneficial interests in income and capital
of an entity other than a corporation. For the purpose of this Agreement,
Cellular, Inc. shall be deemed an affiliate of Central Dakota Cellular of
North Dakota Limited Partnership.

2.3 Agreement

This Agreement establishing North Dakota 5 - Kidder Limited
Partnership.

2.4 Capital Contribution

Funds paid or contributed to the Partnership for the purchase of the
Partnership Interests issued pursuant to Article V, in the amount and manner
as set‘forth for the General Partner and the Limited Partners in Section 5.1
and as supplemented from time to time pursuant to Sections 5.2 and 5.3
thereof.

2.5 Cellular Service

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, and provided pursuant to the terms of this
Agreement.

2.6 CGSA

The Cellular Geographic Service Area or Areas which the Partnership is
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licensed by the ECC to serve from time to time.

2.7 General Partner’s Interest

The Partnership Interest of the General Partner.

2.8 Income and Losses

The income and 1losses of the Partnership for Federal income tax
purposes as of the close of the Partnership’s fiscal year or any other fiscal
period, as well as where the context requires each Federal tax item of capital
gain or loss, tax preference and credits.

2.9 Initial Capital Account Amount

The respective amounts initially credited to the capital account
established for the General Partner and the Limited Partners pursuant to
Section 5.1, which amounts equal the sum of the amount of cash and the
Acquisition Costs of property contributed as provided in Section 5.3.

2.10 Limited Partner’s Interest

The Partnership Interest of a Limited Partner.
2.11 Partnership
The limited partnership formed pursuant to this Agreement.

2.12 Partnership Interest

The entire ownership interest of the General Partner or a Limited
Partner in the Partnership at any particular time determined by the ratio
vhich the General Partner’s or any such Limited Partner’s Capital Contribution
bears to the aggregate Capital Contributions of the General Partner and the
Limited Partners. Such interest includes, without limitation, the interest of
the General Partner or any such Limited Partner to participate in the
Partnership’s Income and Losses.

2.13 RSA

REV 3.4 MAF/VOT 5



The Rural Service Area designated by the FCC as North Dakota 5 -
Kidder consisting of the following North Dakota counties; Kidder, Stutsman,

Emmons, Eddy, Foster, Sheridan, Wells, Logan, and McIntosh.

ARTICLE III
REGULATORY MATTERS

3.1 Contingency

The permits or licenses to be issued by regulatory authorities in
connection with the provision of Cellular Service may be contingent during the
pendency of litigation or regulatory action concerning the present wireline
allocation; however, the pendency of such litigation or regulatory action
shall not affect the Partners’ obligations under this Agreement.

3.2 Cooperation

The Partners pledge their best efforts and mutual cooperation to
permit the Partnership to (i) obtain all necessary approvals to provide
Cellular Service and (ii) expeditiously implement and provide Cellular Service

3.3 Operational Considerations

The Partners recognize that the date when Cellular Service can first
be offered to the public depends upon, among other items, the time required to
obtain wireline cellular licenses for providing such Cellular Service and
other federal, state and local approvals and the time required to construct
and test the cellular system, taking into account the General Partner’s

construction schedule and the cellular system manufacturer’s schedule.
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ARTICLE IV
PARTNERSHIP OPERATIONS

4.1 Management and Operating Services

The General Partner, on behalf of the Partnership, shall carry out or
cause to be carried out the Partnership’s responsibility to provide Cellular
Service, 1including obtaining interconnection with the landline network,
operating and maintaining the Cellular Service system and marketing Cellular
Service. The Partners hereto agree that the General Partner shall perform or
cause to be performed all activities and/or functions as the General Partner
may deem necessary or appropriate to market, sell, establish, operate,
maintain and manage the Cellular Service system. In accordance with Section
3.2 and subject to Section 10.1, the Limited Partners agree to aid the General
Partner in the performance of such activities and functions.

The General Partner shall, at reasonable cost to the Partnership,
provide, or cause to be provided, management and accounting services to the
Partnership consisting of, but not 1limited to, maintaining books of record,
opening bank accounts, preparing accounting reports (in accordance with
generally accepted accounting principles, as varied by appropriate regulatory
authorities) and other records or reports necessary to meet regulatory and
legal filings, as the General Partner may deem necessary or appropriate.

4.2 Operating and Management Expenses

The General Partner shall be reimbursed by the Partnership monthly or
such other longer periods as it deems appropriate for any reasonable and
necessary expenses incurred by the General Partner on behalf of the
Partnership in providing Cellular Service plus reasonable and necessary

administrative and general overhead expenses, including, but not limited to,
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marketing, - maintenance, message charges, facilities, engineering, data
processing, legal, accounting and audit fees, development and implementation
of billing procedures, expenses of preparing tax returns and reports, taxes,
travel, office rent, telephone, salaries (including social security, relief,
pensions and other benefits), interest and other incidental business expenses
incurred by the General Partner on behalf of the Partnership in connection
with the provision of Cellular Service. To the extent funds are expended by
the General Partner which are to be reimbursed to it by the Partnership, the
same shall be treated as a loan from the General Partner to the Partnership in
accordance with Section 7.1(d), with the loan commencing at the time of
expenditure and terminating at the time of reimbursement.

4.3 Ownership of Properties

The Partnership shall acquire and hold in its name, directly or
through 1license, all real and personal property, equipment and other assets
required to provide Cellular Service.

4.4 Licenses

The General Partner shall, on behalf of the Partnership and consistent
with Section 14.1, (a) cause to be transferred to the Partnership’s name all
licenses, permits or other regulatory approvals necessary to provide Cellular
Service; (b) if other local, state or federal licenses, permits, certificates
of convenience, franchises or other approvals or authorities are necessary to

provide Cellular Service, make application to the appropriate authority.

ARTICLE V
CAPITALIZATION OF PARTNERSHIP

5.1 Initial Capital Contributions
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The General Partner will request Capital Contributions in amounts
sufficient to construct and operate the cellular system. Such Capital
Contributions shall result, prior to any adjustment pursuant to Section
9.2, in the following respective Partnership Interests for the
Partners:

(A) 75% for Central Dakota as General Partner

(C) 25% for NewVector as Limited Partner

Initial Capital Contributions shall be made within sixty (60) days of
receipt of written requests by the General Partner; provided, however, that no
initial Capital Contributions shall be made prior to issuance by the FCC of a
construction permit to the Partnership. The Limited Partners shall notify the
General Partner within 10 days after receipt of such requests, such notice
stating whether or not the Limited Partner intends to make the requested
Initial Capital Contribution.

5.2 Additional Capital Contributions

From time to time additional capital may be required to be invested by
the Partnership to fund expansion or operations of Cellular Service. In the
event ghe General Partner determines that additional capital is so needed,
each Partner shall be entitled to provide all (but not part of) its share of
additional capital in proportion to its then current Partnership Interest.
This additional funding is due and payable on the date set forth in the
written notice requesting an additional Capital Contribution given by the
General Partner, provided that the first due date shall not be less than 60
days from the date of the notice. Should any Partner decline to make such
additional Capital Contribution, or fail to pay its contribution when due,

some or all of the other Partners may contribute pro rata, according to their
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then current respective Partnership Interests, an aggregate amount equal to
the additional Capital Contribution declined by the non-participating
Partner(s), thereby increasing in such proportion to other Partners’
Partnership Interests (it being understood that the General Partner may make
such additional Capital Contribution as a Limited Partner, if it desires). If
any Partner declines to exercise its right of purchase hereunder, the other
Partners electing to exercise that right shall be entitled to purchase that
portion of the interest intended to be sold that has been declined by the
other Partner in amounts allocably determined pursuant to reapplication of the
principles set forth in this Section 5.2, excluding from consideration the
Partnership Interests of the selling and declining Partners. In such event,
the Partnership 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 Partnership Interest as so revised.

5.3 Form of Capital Contributions

Funding of both initial and additional Capital Contributions to the
Partnership shall be in cash and not real or personal property. Other
expenses, including FCC license application, shall not be reimbursed if
incurred prior to April 10, 1989. For the purposes of both the initial and
additional Capital Contributions, the payment by the General Partner of the
Partnership’s operating expense may at its election be deemed Capital
Contributions.

5.4 Additional Limited Partners

In providing Cellular Service within the RSA, the General Partner may
invite one or more persons to become additional limited partners hereunder

subject to approval by all Limited Partners, such approval not to be
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unreasonably withheld. The Limited Partners hereby consent to amend the
Agreement and its Certificate to reflect any such inclusion. In the event of
any such addition (i) the new Limited Partner shall participate in the
Partnership on the same terms and conditions as described herein (or as
hereafter amended), and (ii) the Partnership Interests of the other Partners
shall be adjusted according to their then current respective Partnership

Interests.

ARTICLE VI
ALLOCATIONS AND DISTRIBUTIONS

6.1 Capital Accounts

A capital account shall be established for each Partner in such
Partner’s 1Initial Capital Account Amount. Such capital account shall be
increased to reflect allocable shares of income and gain and additional
Capital Contributions pursuant to Sections 5.2 and 5.3, and decreased to
reflect the distributable share of deduction, expense and loss and
distributions made by the Partnership to such Partner.

6.2 Tax Allocations Among Partners

All items of income, gain, loss, deduction and credit (including items
of tax preference) of the Partnership for Federal income tax purposes shall be
apportioned ratably to each day of the Partnership’s taxable year and each
day’s share of such items shall be allocated to the Limited Partners and to
the General Partner in proportion to their respective Partnership Interests on
such days.

6.3 Distributions

Funds of the Partnership from all sources, less appropriate reserves
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as are determined by the General Partner to be reasonably necessary for future
administrative and operating expenses, loan payments and other costs and
expenses and contingencies, shall be distributed on a fiscal quarterly basis
as soon as practicable after the end of each quarter. Each distribution
pursuant to this Section 6.3 shall be made to the Partners in proportion to

their respective Partnership Interests at the time of distribution.

ARTICLRE VII

RIGHTS AND POWERS OF PARTNERSHIP
GENERAL PARTNER AND LIMITED PARTNERS

7.1 Partnership Powers

In furtherance of the business purpose specified in Section 1.3, the
Partnership, and the General Partner on behalf of the Partnership, shall be
empovered to do or cause to be done any and all acts reasonably deemed by the
General Partner to be necessary or appropriate in furtherance of the purposes
of the Partnership or forbear from doing any act if the General Partner
reasonably deems such forbearance necessary or appropriate in furtherance of
the purposes of the Partnership, including, without limitation, the power and
authority:

(a) To enter into, perform and carry out contracts and agreements of
every kind necessary or incidental to the accomplishment of the Partnership’s
purposes, including, without limitation, contracts and agreements with the
General Partner and Affiliates of the General Partner, and to take or omit
such other or further action in connection with the Partnership’s business as
may be necessary or desirable in the opinion of the General Partner to further
the purposes of the Partnership; provided, however, that any transaction

between the Partnership and Partners or their Affiliates shall be documented

REV 3.4 MAF/VOT 12



and shall become part of the records of the Partnership;

(b) To borrow from banks and other lenders on such terms and
conditions as shall be approved by the General Partner and to secure any such
borrowings by mortgaging, pledging or assigning assets and revenues of the
Partnership to the extent deemed necessary or desirable by the General
Partner;

(¢) To 1invest such funds as are temporarily not required for
Partnership purposes in short-term debt obligations selected by the General
Partner, including government securities, certificates of deposit of
commercial banks (domestic or foreign), commercial paper, bankers’ acceptances
and other money market instruments;

(d) To loan funds to the Partnership, provided that such loans may not
bear interest or charges in excess of the amount which would be charged to the
Partnership on a recourse basis by unrelated banks on comparable loans for the
same purpose; and

(e) To carry on any other activities necessary to, in connection with
or incidental to any of the foregoing.

7.2 Powers of the General Partner

In addition to those powers vested pursuant to Section 7.1, the
General Partner hereby is vested with the power to:

(a) Manage, supervise and conduct the affairs of the Partnership;

(b) Make all investigations, evaluations and decisions, binding the
Partnership thereby, that may be necessary or appropriate in connection with
the business purposes of the Partnership;

(c) Make any and all tax elections, including, but not limited to, the

method of accounting to be elected for tax purposes of the Partnership and
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vhether or not to make an election pursuant to Section 754 of the Internal
Revenue Code to adjust for federal income tax purposes the basis of
Partnership property upon the transfer of a Partner’s interest, the death of
any individual Partner or the distribution of Partnership property;

(d) Incur obligations or make payments on behalf of the Partnership in
its own name or in the name of the Partnership;

(e) Execute all instruments of any kind or character which the General
Partner in its discretion shall deem necessary or appropriate in connection
with the business purposes of the Partnership;

(f) From time to time increase the coverage area of Cellular Service
within the CGSA or RSA or to apply for regulatory approval to expand the
geographic area of the CGSA; and

(g) Establish bank accounts, collect customer payments, and other cash
receipts, disburse cash and make other payments. All such activities may be
done in the name of the General Partner, an Affiliate of the General Partner
or the Partnership as the General Partner deems appropriate. Such funds
collected or disbursed may be handled by the General Partner collectively with
other funds of the General Partner, or its Affiliate, provided that the
General Partner keeps accurate books of record and account so as to ascertain
the cash balances of the Partnership.

7.3 Rights of Limited Partners

Each Limited Partner shall have the right to:

(a) At its cost inspect and copy, upon 15 business days notice to the
General Partner, any of the Partnership books of record, accounting records,
financial statements or other records or reports at the place or places such

records are kept, which records shall include copies of:
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(i) the Partnership’s federal, state and local tax returns;

(ii) a current 1list of the name and last known business,
residence or mailing address of each Partner;

(iii) this Partnership Agreement and the Certificate of
Limited Partnership and all amendments thereto, together with executed copies
of any powers of attorney pursuant to which the Partnership Agreement and any
Certificate and amendments thereto have been executed;

(iv) true and full information regarding the amount of cash
and a description and statement of the agreed-upon value of any other property
or services contributed by each Partner and which each Partner has agreed to
contribute in the future, and the date each became a Partner; and such other
information as may be provided for under of the Colorado Limited Partnership
Act;

(v) any books of record of the General Partner that pertain to
the General Partner’s allocation of overhead expenses and rate of return; and

(vi) all agreements, contracts or instruments of any kind
entered into by the General Partner of behalf of the partnership.

(b) Whenever circumstances render it just and reasonable, have a
formal account of Partnership affairs;

(c) Audit, at its own expense and once every calendar year, the
Partnership books of record, accounting records and financial statements of
the Partnership; and

(d) Have dissolution and winding up by decree of court when permitted
under the Colorado Limited Partnership Act.

7.4 Right to Build Independent Cell

(a) Notwithstanding Sections 8.8 and 10.4, should any part of the RSA
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not be part of the CGSA within thirty-six (36) months from the date of the
FCC’'s grant of the Partnership’s construction permit for the approved system,
then any Partner (the "LEC Partner") that provides local exchange service
within the RSA may at any time request the General Partner to have such area
made part of the CGSA. If the General Partner agrees to such a request, then
the expenses of the newly added area shall be borne by the partnership and the
area shall become part of the CGSA, subject to receipt of any required
regulatory approvals and authorizations. Should the General Partner decline
on behalf of the partnership to bear such expenses, the LEC Partner may, by
written notice to all Partners request that it be permitted to build such cell
at 1its own expense. If the General partner and the holders of a majority of
the Partnership Interests held by the Limited Partners approve of such action
in writing within ninety (90) business days of such request, the LEC Partner
may seek such FCC and other regulatory authority as may be required to put
into operation appropriate cell site(s) and related equipment within its local
exchange service area and, upon receipt of such approvals, to proceed to
construct and operate the same, provided that;

(i) the cell site(s) are constructed to the same technical
and aesthetic requirements as the other Partnership cell sites;

(ii) the cell site(s) shall not interfere with the cell
site(s) of the Partnership

(iii) the cell site(s) shall be operated continuously and
shall remain in good working order;

(iv) the cell site(s) are switched off the same switch or
switches as the Partnership cell sites unless otherwise agreed to;

(v) the FCC 1license for the additional <cell site(s) shall
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remain with the partnership and will not be separately licensed unless
otherwise unanimously agreed to by the Partners and the applicable regulatory
authorities; and

(vi) the cell site(s) complies with such other reasonable
requirements that the Partnership may require for the protection of the system
as a whole.

(b) All revenue and expenses related to or allocable to the cell
site(s) and related equipment shall be the responsibility of the LEC Partner
electing to place the site operation, including all costs of making the
applicable allocations. The area serviced by the LEC Partner shall remain a
part of the RSA and shall remain under the control of the Partnership to the
extent necessary to comply with FCC regulations and subject to Section 7.4 (a)
(v), above

(c) The LEC Partner shall not transfer, assign sell or exchange the
additional cell site without complying with the provision of Section 11.1
hereof as if the cell site were an assignment of a partnership Interest except
that the Partnership shall initially have the right to exercise the right to
first refusal. If it fails to do so the Partners shall have the right in the
manner provided in Section 11.1. If the Partnership sells the system it shall
have the right to also sell such additional cell sites provided the net
proceeds allocable to the cell sites shall be payable to the applicable LEC
Partners or assigns and subject to Section 7.4 (a) (v), above.

7.5 Ownership or Conduct of Other Business

Subject to the provisions of Section 8.8 and 10.4 the Partners may
engage 1in or possess an interest in other business ventures of every kind and

description. Neither the Partnership nor any Partner shall have any rights by
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virtue of this _Agreement in such independent business ventures or to the

income or profits therefrom.

ARTICLE VIII
OBLIGATIONS OF GENERAL PARTNER

8.1 Duty of the General Partner

The General Partner will at all times act in the best interests of the
Partnership.

8.2 Conduct of Business

The General Partner shall manage and provide administrative services
to the Partnership, and shall execute all contracts, agreements and
instruments as the General Partner reasonably may deem necessary or desirable
to carry on the purpose of the Partnership.

8.3 Filings

The General Partner shall file all certificates, notices, statements
or other instruments required by law for the formation, operation and
termination of the Partnership and its business in all appropriate
jurisdictions and shall prepare and file all necessary Partnership tax
returns. The General Partner shall advise the Limited Partners of any
elections wunder applicable tax laws that may affect Partnership Income or
Losses.

8.4 Maintain Accounts

Pursuant to the provisions of this Agreement, the General Partner
shall maintain, or cause to be maintained, capital accounts on the books and
records of the Partnership in respect of each Partnership Interest.

8.5 Financial Reports
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The General Partner shall furnish annual audited Partnership financial
statements examined by a recognized firm of independent certified public
accountants and quarterly unaudited Partnership financial statements to the
Limited Partners. Quarterly unaudited financial statements will be furnished
to the Limited Partners as soon as reasonably practical after the close of
each quarter and be certified by an officer of the General Partner. Year-end
audited financial statements will be made available to the Limited Partners as
soon as reasonably practical after the close of the fiscal year.

8.6 Performance of Partnership Obligations

The General Partner shall use its best efforts to cause the
Partnership to observe and perform each and every obligation under all
agreement and undertakings made by the Partnership or imposed on the
Partnership by law or regulatory authority.

8.7 Resale of Cellular Service

Nothing herein shall preclude the General Partner or an Affiliate
thereof from reselling Cellular Service or selling or leasing terminal
equipment used in connection with Cellular Service independently from the
Partner;hip, wvhether within or outside the RSA; provided, however, that the
General Partner may resell on a competitive system only on behalf of the
Partnership. Neither the General Partner nor any Affiliate thereof shall be
funded or staffed by the Partnership for such provision of Cellular Service or
resale activities, and any transactions between any such General Partner or
Affiliate and the Partnership shall be on an arms-length basis and on prices,
terms and conditions equivalent to the prices, terms and conditions of any
agreements between the Partnership and other resellers of Cellular Service.

8.8 Cellular Service in Other Areas
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Nothing _herein shall preclude the General Partner or an Affiliate
thereof from providing or participating in the provision of Cellular Service
in areas other than the RSA. After the date of the expiration of the wireline
five (5) year fill-in period, as specified in the FCC Cellular Radio
Decisions, nothing shall preclude the General Partner or an Affiliate thereof
from providing Cellular Service in areas within the RSA that are not a part of
the Partnership’s CGSA or applied for by the Partnership.

8.9 Tax Matters Partner

The General Partner is designated as the Partnership’s "tax matters
partner" as that term is defined in Section 6231 of the Federal Internal
Revenue Code and is authorized to take all actions and execute all documents

necessary or appropriate in fulfilling its duties as such.

ARTICLE IX
BANKING, ACCOUNTING, BOOKS AND RECORDS

9.1 Banking

All funds of the Partnership may be deposited in a separate bank
account or accounts as shall be established and designated by the General
Partner in accordance with this Section and Section 7.2 (g). Withdrawals from
any such bank account shall be made upon such signature or signatures as the
General Partner may designate.

9.2 Maintenance of Books and Accounting

The General Partner shall keep, or cause to be kept, full and accurate
accounts of the transactions of the Partnership in proper books of account in
accordance with generally accepted accounting principles, as varied by

appropriate regulatory authorities. Such books and records shall be
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maintained = or available on notice at the principal place of business of the
General Partner, or such other place designated by the General Partner, and be
made available for reasonable inspection, examination and copying by the
Limited Partners or their respective duly authorized agents or representatives
upon 15 business days’ notice to the General Partner.

9.3 Fiscal Year: Partnership Tax Returns

The fiscal year of the Partnership shall begin on the 1st day of
October in each year and end on the 30th day of September in each year, except
to the extent that Section 706 of the Federal Internal Revenue Code mandates a
different tax year, in which event such fiscal year shall coincide with such
mandated tax year. The General Partner shall cause to be filed the federal
income tax partnership return and all other tax returns required to be filed
for the Partnership for all applicable tax years, and shall furnish as
promptly as practicable a statement of each Limited Partner’s allocated share

of income, gains, losses, deductions and credits for such taxable year.

ARTICLE X
LIMITED PARTNERS

10.1 Limited Partners Not to Take Part in Business

The Limited Partners, acting in their capacity as a Limited Partner,
shall not, except as otherwise provided in this Agreement, take part in, or
interfere in any manner with, the conduct or control of the Partnership
business, nor shall the Limited Partners have any right or authority to act
for or bind the Partnership.

10.2 Limitation on Liability of Limited Partners

The 1liability of each Limited Partner to provide funds or any other
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property to the Partnership shall be 1limited to the amount of Capital
Contributions which the Limited Partner makes or otherwise agrees to make
pursuant to the provisions of Article V. The obligation of any Limited Partner
to return any distributions previously made shall be as set forth in the
statute governing this Agreement. Subject to the provisions of the Colorado
Limited Partnership Act, the Limited Partner shall have no further liability
to contribute money to the Partnership and shall not be personally liable for
any obligations of the Partnership.

10.3 Resale of Cellular Service

Nothing herein shall preclude any Limited Partner or an Affiliate
thereof from reselling Cellular Service or selling or leasing terminal
equipment used in connection with Cellular Service independently from the
Partnership, whether within or outside the RSA; provided, however, that no
Limited Partner shall resell on a competitive system. Neither the Limited
Partners nor any Affiliates thereof shall be funded or staffed by the
Partnership for such provision of Cellular Service or resale activities, and
any transactions between any such Limited Partner or Affiliate and the
Partnership shall be on an arms-length basis and on prices, terms and
conditions equivalent to the prices, terms and conditions of any agreements
between the Partnership and other resellers of Cellular Service.

10.4 Cellular Service in Other Areas

Nothing herein shall preclude any Limited Partner or an Affiliate
thereof from providing or participating in the provision of Cellular Service
in areas other than the RSA. After the date of the expiration of the wireline
five (5) year fill-in period, as specified in the FCC Cellular Radio

Decisions, nothing shall preclude any Limited Partner or an Affiliate thereof
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from providing Cellular Service in areas within the RSA that are not a part of

the CGSA or applied for by the Partnership.

ARTICLE XTI
TRANSFER OF LIMITED PARTNER’S INTEREST

11.1 Limitation on Transfer; Right of First Refusal

Any Limited Partner may transfer its Partnership Interest to an
Affiliate thereof at any time without any consent or restriction from the
General Partner or any other Limited Partner. Otherwise, there shall be no
sale, transfer, assignment or exchange of the whole or any portion of any
Limited Partner’s Interest without the prior written consent of the General
Partner, which consent shall not be unreasonably withheld. In addition,
before any Limited Partner sells, transfers, assigns or exchanges any part of
its Partnership Interest to a non-Affiliate of such Limited Partner, it shall
offer, by giving written notice to the General Partner, that interest to all
of the other Partners for the value at which and the terms under which such
non-Affiliate has offered pursuant to a bona-fide offer in writing to pay for
such interest. The General Partner, in turn, shall forward such notice to all
other Limited Partners. Each Partner shall initially be entitled to purchase
that fraction of the offering Partner’s interest equal to its Partnership
Interest divided by the Partnership Interests of all non-selling Partners. If
any Partner(s) declines to exercise its right of purchase hereunder, the other
Partners electing to exercise that right shall be entitled to purchase that
portion of the interest intended to be sold that has been declined by the
other Partner(s) in amounts allowably determined pursuant to reapplication of

the principles set forth in this Section 11.1, excluding from consideration
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the Partnership Interests of the selling and declining Partners. Each
non-selling Partner shall notify the General Partner and the selling Limited
Partner, in writing, of 1its intention to exercise or not to exercise its
purchase rights hereunder within thirty days following receipt of the offer of
sale. The General Partner shall promptly notify each Limited Partner of the
elections by the other Limited Partners. Subsequent written notifications, if
necessary, shall be required within ten days after receipt by the Limited
Partners which have not previously declined to exercise their rights of
purchase, of their intentions with respect to that portion of the selling
Limited Partner’s Partnership Interest still subject to a right of purchase.

For purposes of this Article XI, an assignment shall be deemed to have
occurred if 1in a single transaction or in a series of transactions any
interest in a Limited Partner (whether stock, partnership, interest or
otherwise) 1is transferred, diluted, reduced or otherwise affected. An
assignment shall not be deemed to have occurred (i) due to the transfer of any
or all of the outstanding capital stock of any corporate Limited Partner
through any recognized national securities exchange, (ii) due to the mortgage
of allior any part of a Partnership Interest to a bank or trust company
licensed pursuant to any state or federal banking laws, or (iii) due to the
transfer to owners of any partner hereto.

11.2. Substitute Limited Partner

No assignee, purchaser or transferee of the whole or any portion of
any Limited Partner’s Interest shall have the right to become a substitute
Limited Partner, unless:

(a) The transferring Limited Partner has designated such intention in

a written instrument of assignment, sale or transfer, a copy of which has been
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delivered to the General Partner;

(b) The transferring Limited Partner has obtained the written consent
of the General Partner, which consent shall not be unreasonably withheld;

(¢) The person acquiring the Limited Partner’s Interest has adopted
and agreed in writing to be bound by all of the provisions hereof, as the same
may have been amended;

(d) All documents reasonably required by the General Partner and the
Act to effect the substitution of the person acquiring the Limited Partner’s
Interest as a Limited Partner shall have been executed and filed at no cost to
the Partnership; and

(e) Any necessary prior consents have been obtained from any
regulatory authorities.

Provided, however, that subsections (a) and (b) above shall not apply
in the case of an assignment or sale to an Affiliate of the assignor or
seller.

11.3. Indemnification

Each Limited Partner transferring a Limited Partner’s Interest hereby
indemnifies the Partnership and the other Partners against any and all loss,
attorneys’ fees, damage or expense (including, without 1limitation, tax
liabilities or loss of tax benefits) arising, directly or indirectly, as a
result of any transfer or purported transfer in violation of any provision
contained in this Article XII.

11.4 Distribution and Allocation Subsequent to Transfer

(a) The Income and Losses of the Partnership attributable to any
Partnership Interest acquired by reason of the assignment of the Partnership

Interest or substitution of a Partner with respect to that Interest and any
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distributions made with respect thereto shall be allocated between the
assignor and assignee based upon the length of time during any fiscal year of
the Partnership, as measured by the effective date of the assignment or
substitution, that the Partnership Interest so assigned or with respect to
vhich there is a substitution was owned by each of them.

(b) The effective date of an assignment, sale, transfer or exchange of
the Limited Partner’s Interest or any portion thereof shall be the date

designated by the transferring Limited Partner.

ARTICLE XII
VITHDRAVAL BY LIMITED PARTNER

12.1 Vithdrawal

(a) 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. If the Partnership
consists of more than two partners, then effective upon thirty days written
notice to each Partner, any Limited Partner may withdraw from the Partnership
subject to any required regulatory approval.

(b) Any Limited Partner shall promptly withdraw from the Partnership
upon the occurrence of default in performance by such Limited Partner of any
obligation wunder this Agreement if such default shall not be corrected within
60 days after the same shall be called to the attention of such Limited
Partner by the General Partner by written notice specifying the thing or
matter in default and the General Partner chooses to insist upon such

withdraval. The General Partner shall notify each non-defaulting Limited
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Partner of such default in performance.

(c) Any Limited Partner shall be deemed to have withdrawn upon the
bankruptcy or assignment for the benefit of creditors of such Limited Partner.

(d) Any Limited Partner shall be deemed to have withdrawn upon failure
by such Limited Partner to make its 1initial Capital Contribution pursuant to
Section 5.1.

(e) Upon withdrawal pursuant to (a), (b) or (c) above, the Limited
Partner so withdrawing shall, subject to the provisions of Section 12.2,
receive distribution of its capital account in cash.

(f) Upon withdrawal pursuant to (a), (b), (c) or (d) above, the
proportionate Partnership Interests of the remaining Partners shall be
increased pro rata to reflect such withdrawal.

12.2 Distribution on Withdrawal

If the withdrawing Limited Partner’s Interest has a fair market value
(as determined by independent third-party appraisers selected by the
Partnership’s regularly engaged accountants) less than its capital account,
the Partnership shall be required to distribute to the withdrawing Limited
Partner cash equal to that fair market value. If the withdrawing Limited
Partner’s Interest has a fair market value equal to or greater than its
Capital Account, the Partnership shall be required to distribute to the
withdrawing Limited Partner cash equal to his Capital Account. No Partner
shall have personal liability for the distribution which shall be payable out
of Partnership assets. Amounts payable to the Limited Partner so withdrawing
may be paid to such Limited Partner at the General Partner’s option and
consistent with regulatory and other 1legal constraints, in equal annual

payments, including interest, over a period not to exceed three years in order
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to provide the Partnership sufficient time to raise capital to replace that
capital being withdrawn and to ensure the continued provision of Cellular
Service. Such interest shall be calculated at a rate equal to the Applicable
Federal Rate (AFR) short-term tables established by the Interest Revenue
Service pursuant to rules of the Code concerning unstated (imputed) interest,
and said rate shall be adjusted in accordance with the then existing Code
interest rate at each annual anniversary following acceptance by the

Partnership of withdrawal and as applied to the then outstanding balance due.

ARTICLE XIII
TRANSFER OF GENERAL PARTNER’S INTEREST

13.1. Assignment

Except 1in the case of an assignment or other transfer to an Affiliate
of the General Partner, as defined in Section 2.2 hereof, the General Partner
may transfer or assign its General Partner’s Interest only after written
notice to all the other Partners setting forth the terms and conditions of the
bona-fide offer of the proposed assignee. The other Partners shall have
thirty (30) days from receipt of such notice to unanimously agree among
themselves to continue the business of the Partnership with one of the
Partners as the new General Partner who will agree to purchase the General
Partner’s Interest on the same terms and conditions as the bona-fide offer.
If the Partners cannot so agree, the General Partner may transfer or assign
its interest as set forth in the notice and the Partners hereby vote to
continue the business with the aforesaid assignee as the new General Partner.
The Partners also hereby agree to amend this Agreement to reflect such

assignment or transfer. Any such transfer or assignment shall be subject to
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required regulatQFy approval.

For purposes of this Section 13.1, an assignment shall not be deemed
to have occurred (i) due to the transfer of any or all of the outstanding
capital stock of any corporate General Partner through any recognized national
securities exchange, (ii) due to the mortgage of all or any part of a
Partnership Interest to a bank or trust company licensed pursuant to any state
or federal banking laws, or (iii) due to the transfer to owners of any partner
hereto.

13.2 Vithdrawals

Vithdrawal of the General Partner will cause the dissolution and
termination of the Partnership 1in accordance with the terms of Article XV
except (i) in the case of assignments as provided in Section 13.1 or (ii)
unless the other Partners unanimously agree among themselves to continue the
business of the Partnership with one of the remaining Partners as the General
Partner. In the event the Partners agree to continue the business of the
Partnership, the General Partner shall receive distribution of its Capital
Account in cash, or at the option of the Partnership and consistent with
regulatéry or other legal constraints, receive distribution in equal annual
payments over a period not to exceed three years in order to provide the
Partnership sufficient time to raise capital to replace that capital being
vithdrawn and to ensure the continued provision of Cellular Service.

13.3 Effect of Withdrawal

Neither the withdrawal of a General partner pursuant to this Article
XII nor the substitution of a new General Partner pursuant to Section 13.1,
shall in any way relieve the former General partner of Liability for acts or

omissions done by it as General partner prior to the effect date of its
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withdrawal.

ARTICLE XTIV
WITHDRAVAL OF GENERAL PARTNER

14.1. Withdrawal--Voluntary

(a) The General Partner shall not voluntarily withdraw as General
Partner of the Partnership unless it has given the other Partners at least 90
days notice. The Partnership shall not be dissolved or its affairs wound up
if during such 90 day period holders of a majority of the Partnership
Interests elect another Partner to become the substitute General Partner,
subject to receipt of required regulatory approvals.

(b) Upon the election of a substitute General Partner the former
General Partner shall become a Limited Partner for all purposes under this
Agreement and the Partnership’s Certificate of Limited Partnership and all
other necessary documents shall be amended to reflect the substitution of the
General Partner.

14.2 Vithdrawal--Involuntary

(a) If an event causing a withdrawal occurs to the General Partner
without notice provided in Section 17.01, the Partnership shall not be
dissolved or its affairs wound up provided that either (i) there is at the
time of the event of withdrawal at least one other general partner, or (ii) if
within 90 days after the withdrawal all the Partners agree 1in writing to
continue the business of the Partnership and to appoint one or more additional
General Partners effective as of the date of withdrawal, subject to receipt of
required regulatory approvals.

(b) In event of withdrawal pursuant to Section 14.2(a) the Partnership
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Interest of theégeneral Partner shall be deemed not in compliance with this
Agreement and the Partnership Interest of the General Partner shall be
distributed in a manner provided for a withdraving Limited Partner under
Section 12.2 hereof less damages provided for in the Colorado Limited

Partnership Act.

ARTICLE XV
DISSOLUTION AND TERMINATION OF LIMITED PARTNERSHIP

15.1 Dissolution

The Partnership shall be dissolved and terminated if:

(a) the FCC approves this Agreement subject to terms and conditions
that are unacceptable to both the General Partner and one Limited Partner
wvhich is not also the General Partner, and all available administrative and
judicial appeals of such FCC approval have been finally exhausted;

(b) the Cellular Radio Decisions are not continued in substantially
the same form and such change materially adversely impacts the Partnership’s
ability to conduct its business and all available administrative and judicial
appeals regarding such Cellular Radio Decisions have been finally exhausted;

(c) the FCC finally denies licenses to the Partnership empowering it
to construct and provide Cellular Service;

(d) the Partnership applies for and is finally denied state or other
regulatory approvals or is granted such approval subject to terms and
conditions that are unacceptable to both the General Partner and one Limited
Partner that is not also the General Partner on the grounds such that denial
or conditional grant has a materially adverse impact on the Partnership’s

ability to conduct its business;
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(e) the.:Partners unanimously agree to dissolve and terminate the
Partnership and receive any approvals required by the FCC or any other
regulatory authority for such dissolution and termination;

(f) the failure of the Partners to fund capital contributions renders
it not reasonably practical to carry on the business of the Partnership; or

(g) required by the Colorado Limited Partnership Act.

Regarding (c) and (d) above, any such denial of regulatory approval
shall not be considered finally denied until all available administrative and
judicial appeals of such denial have been finally exhausted.

15.2 Distribution Upon Dissolution

Upon dissolution of the Partnership, the General Partner shall
proceed, subject to provisions herein, to liquidate the Partnership and apply
the proceeds of such liquidation, or to distribute Partnership assets, in the
following order of priority:

(a) to creditors, including Partners who are creditors, to the extent
otherwise permitted by law, in satisfaction of liabilities of the Partnership
other than liabilities for distributions to Partners under Articles XII and
XIV;

(b) to the establishment of any reserve which the General Partner may
deem reasonably necessary for any contingent or unforeseen liabilities or
obligations of the Partnership. Such reserve may be paid over by the General
Partner to any attorney at law, or other acceptable party, as escrow agent to
be held for disbursement in payment of any of the aforementioned liabilities
and, at the expiration of such period as shall be deemed advisable by the
General Partner, for distribution of the balance, in the manner hereinafter

provided in this paragraph;
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(c¢) to Partners and former Partners in satisfaction of liabilities for
distributions under Articles XII and XIV; and

(d) to Partners first for the return of their capital accounts as set
forth in Section 6.1 in proportion to the Partners’ respective capital
accounts at the time of such dissolution, with any remaining Partnership
assets being distributed in proportion to the Partners’ respective Partnership
Interests on the date of dissolution.

15.3 Distributions in Cash or in Kind

Upon dissolution, the General Partner may in its discretion (a)
liquidate all or a portion of the Partnership assets and apply the proceeds of
such 1liquidation in the priorities set forth in Section 15.2 or (b) hire
independent appraisers to appraise the value of Partnership assets not sold or
otherwise disposed of (the cost of such appraisal to be considered a debt of
the Partnership), allocate any unrealized gain or 1loss to the Partners’
capital accounts as though the properties in question had been sold on the
date of distribution and, after giving effect to any such adjustment,
distribute said assets 1in accordance with the priorities as set forth in
Section 15.2. The General Partner may determine 1in its sole discretion
wvhether undivided portions of assets distributed in kind will be distributed
pro rata to Partners in accordance with their respective Partnership Interests
at the time of dissolution or assets may be distributed otherwise in
accordance with their respective Partnership Interests at the time of
dissolution. In the case of any distribution in kind of Partnership assets
under this Section to a Partner, the value of the asset determined by
appraisal as provided above shall be applied against the Partner’s capital

account.
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15.4 Time for Liquidation

A reasonable amount of time shall be allowed for the orderly
liquidation of the assets of the Partnership and the discharge of liabilities
to creditors so as to enable the General Partner to minimize any losses which
otherwise might be incurred.

15.5 Termination

Upon compliance with the foregoing distribution plan, the Partnership
shall cease to be such, and the General Partner shall execute, acknowledge and
cause to be filed a certificate of cancellation of the Partnership pursuant to
the power of attorney contained in Article XVI.

15.6 General Partner not Liable for Return of Distribution

The General Partner shall not be liable for any distribution required
pursuant to Article XII or Sections 15.2(b), (¢) and (d), and such
distribution shall be made solely from available Partnership assets, if any.

15.7 General Partner’s Right to Continue Providing Cellular Service

Each Limited Partner hereby agrees that, in the event that such
Limited Partner withdraws pursuant to Article XII or the Partnership is
dissolvéd pursuant to Articles XIV or XV, the General Partner shall have the
right to provide Cellular Service either singly or with others, subject to any

necessary regulatory approval.

ARTICLE XVI
POWER OF ATTORNEY

16.1 Grant of Power of Attorney

Each Limited Partner hereby irrevocably constitutes and appoints the

General Partner as its true and lawful attorney and agent, in its name, place
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and stead, -to make, execute acknowledge and, if necessary, file and record:

(a) Any certificates or other instruments or amendments thereof which
the Partnership may be required to file under the laws of each state governing
this Agreement or pursuant to the requirements of any governmental authority
having jurisdiction over the Partnership or which the General Partner shall
deem it advisable to file, including, without limitation, this Agreement, any
amended Agreement and a certificate of cancellation as provided in Section
15.5.

(b) Any certificates or other instruments (including counterparts of
this Agreement with such changes as may be required by the law of other
jurisdictions) and all amendments thereto which the General Partner deems
appropriate or necessary to qualify, or continue the qualification of, the
Partnership as a limited partnership (or a partnership in which the Limited
Partner has limited liability) and to preserve the limited liability status of
the Partnership in the jurisdictions in which the Partnership may own
properties, conduct business and acquire investment interests.

(c) Any certificates or other instruments which may be required to
admit additional or substitute Limited Partners pursuant to the terms of this
Agreement, to reflect the withdrawal of any Limited Partner, to reflect
changes in Capital Contributions or changes in respective Partnership
Interests of the Partners or to effectuate the dissolution and termination of
the Partnership, pursuant to Article XV.

(d) Any amendments to any certificate necessary to reflect any other
changes made pursuant to the exercise of the powers of attorney contained in
this Article XVI.

16.2 Irrevocable and Coupled With an Interest; Copies to be
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Transmitted

The powers of attorney granted under Section 16.1 shall be deemed
irrevocable and to be coupled with an interest. A copy of each document
executed by the General Partner pursuant to the powers of attorney granted in
Section 16.1 shall be transmitted to each Limited Partner promptly after the
date of the execution of any such document.

16.3 Survival of Power of Attorney

The powers of attorney granted in Section 16.1 shall survive delivery
of an assignment of a Limited Partner’s Interest, except that if such
assignment was of all of its Limited Partners’ Interest and the substitution
of the assignee as a Limited Partner has been consented to by the General
Partner, the foregoing powers of attorney shall survive the delivery of such
assignment for the purpose of enabling the General Partner to execute,
acknowledge and file any and all certificates and other instruments necessary
to effectuate the substitution of the assignee as a Limited Partner. Such
powvers of attorney shall survive the dissolution or termination of a Limited
Partner and shall extend to such Limited Partner’s successors and assigns.

16.4 Limitation on Power of Attorney

Except as set forth in this Article XVI, the General Partner may not
modify the terms of this power of attorney or this Agreement without the
written consent of all the Limited Partners. The powers of attorney granted
under Section 16.1 of this Article cannot be utilized by the General Partner
to increase or extend any personal financial obligation or 1liability of any

Limited Partner without the written consent of such Limited Partner.

ARTICLE XVII
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EXCULPATION AND INDEMNIFICATION

17.1 Exculpation of the General Partner

The General Partner will not be liable for any loss to the Partnership
or the Limited Partners by reason of any act or failure to act unless the
General Partner was guilty of willful misconduct or gross negligence.

17.2 Indemnification of the General Partner

The Partnership shall indemnify the General Partner against any loss
or damage incurred by the General Partner (including legal expenses) by reason
of any acts performed or not performed by the General Partner for and on
behalf of the Partnership, unless the General Partner was guilty of willful
misconduct or gross negligence. The General Partner shall indemnify the
Partnership against any damages incurred by reason of the General Partner’s

willful misconduct or gross negligence.

ARTICLE XVIII
PARTNERSHIP MEETINGS AND AMENDMENTS

18.1 Annual Meeting

The annual meeting of Partners will be called by the General Partner
for the purpose of transacting such business as may come before the meeting.
The meeting shall be held at the principal headquarters of the General Partner
or such other convenient location reasonable designated by the General partner
with notice thereof to all Partners.

18.2 Notice

Notice of a meeting shall be sent to all Partners at least seven (7)
business days prior to the meeting except the same may be waived by written

consent to all Partners. The purpose of the meeting shall be set forth in the
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notice.

18.3 Annual Budget

(a) The General partner shall prepare an annual budget of estimated
revenues and expenses of the partnership in consultation with the
Partnership’s accountants where appropriate. A copy of the proposed budget
shall be submitted to the Limited partners no later than August 1 of any year.
At the annual meeting of the Partners, such budget shall be discussed. Any
partner may propose an amendment or amendments thereto with any proposed
amendments to be in writing with copies delivered to all other Partners prior
to the meeting. Any such amendment(s) shall become effective upon approval by
the Partners pursuant to Section 18.4 hereof.

(b) The General Partner shall utilize such budget as a guideline in
the expenditure of Partnership funds. The General Partner may vary from the
same only to the extent the variation is required for valid business purposes.
The General Partner shall notify the Partners of major variations for the
adopted budget as soon as reasonably practical after such variations become
known.

18.4 Amendments ‘

Except for amendments made in accordance with this Agreement in
connection with assignments of Partnership Interests by Partners to their
Affiliates and to reflect additional or substitute Partners or changes in
Capital Contributions, this Agreement may not be amended except upon written
consent of the Partners.

18.5 Execution of Amended Agreements

Each Limited Partner agrees to execute or cause to be executed

promptly any amendments to this Agreement and Certificates of the partnership
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reasonably -request by the General partner and authorized under Section 18.7.

ARTICLE XIX
TECHNOLOGY AND INFORMATION

19.1 Technology License

The General Partner shall, on behalf of the Partnership, obtain the
right to use hardware and software technology associated with Cellular
Service. The General Partner is hereby authorized, on behalf of the
Partnership, to engage in negotiations and to enter into contracts for
licenses to use cellular hardware, software or related processes. In general,
such contracts shall be merely right to use contracts and will not vest any
title in any Partner to this Agreement.

19.2 Proprietary Information

All information, including but not 1limited to, specifications,
microfilm, photocopies, keypunch cards, magnetic tapes, drawings, sketches,
models, samples, tools, technical information, data, employee records, maps,
customer information, financial reports and market data marked or identified
in writing as proprietary (all hereinafter designated as "Proprietary
Information") furnished to or obtained by a Partner from any other Partner,
vhether written or oral or in other form, shall remain the disclosing
Partner’s property. All copies of such information, whether written, graphic
or other tangible form, shall be returned to the disclosing Partner upon the
disclosing Partner’s request, excepf that one copy may be retained for
archival purposes. .Unless otherwise agreed, no obligation hereunder shall
extend beyond five years from date of receipt of such information, and the

obligation does not apply to such Proprietary Information as was previously
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known to the receiving Partner free of any obligation to keep it confidential
or has been or 1is subsequently made public by the disclosing Partner or a
third party. Such Proprietary Information shall be kept confidential by the
receiving Partner and shall be used only for performing the covenants
contained in this Agreement and may be used for such other purposes only upon
such terms as may be agreed upon between the disclosing Partner and receiving
Partner in writing.
ARTICLE XX
MISCELLANEOUS PROVISIONS

20.1 VWVarranties

Each Partner warrants as follows:

(a) It has the 1legal capacity to enter into and execute this
Agreement, and

(b) This Agreement does not breach any of its existing agreements with
other parties.

20.2 Table of Contents and Headings

The table of contents and the headings of the sections of this
Agreement are inserted for convenience only and shall not be deemed to
constitute a part hereof.

20.3 Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon the
Partners and any additional or substitute Limited Partner or General Partner
and to their respective successors and assigns, except that nothing contained
in this Section shall be construed to permit any attempted assignment or other
transfer which would be unauthorized by or void pursuant to any other

provision of this Agreement.
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20,4 Severability

Every provision of this Agreement is intended to be severable. If any
term or provision hereof is illegal or invalid for any reason whatsoever, such
illegality or invalidity shall not affect the validity of the remainder of the
Agreement; provided, however, that the general intent of this Agreement shall
not be voided thereby.

20.5 Non-Waiver

No provision of this Agreement shall be deemed to have been waived
unless such waiver is contained in a written notice given to the Partner
claiming such waiver, and no such waiver shall be deemed to be a waiver of any
other or further obligation or liability of the Partner or Partners in whose
favor the waiver was given.

20.6 Applicable Law

This Agreement and the rights and obligations of the Partners shall be
interpreted in accordance with the laws of the State of Colorado. The
Partnership will be bound by and fully comply with any applicable provisions
of the equal employment opportunity laws, including any executive orders
issued thereunder.

20.7 Entire Agreement

This Agreement constitutes the entire Limited Partnership Agreement
between the Partners and shall supersede all previous negotiations,
commitments, representations and writings.

20.8 Notices

All notices given by any Partner to any other Partner under this
Agreement shall be in writing and delivered personally or via, registered,

certified mail, or overnight express service, charges prepaid, addressed as
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follows (or to such other address as a Partner may specify in such a notice to

all other Partners):

General Partner: Limited Partner:

CENTRAL DAKOTA CELLULAR OF NORTH U S West NewVector Group, Inc.
DAKOTA LIMITED PARTNERSHIP

Attention: Thomas Flaherty Attention: John P. Scully, Esq.
5990 Greenwood Plaza Boulevard 3350 161st Avenue, S.E.

Suite 300 P.0. Box 7329

Englewood, Colorado 80111 _ Bellevue, Washington 98008-1329

Such notices shall be effective on the third business day subsequent
to the date of mailing.

20.9 Counterparts

This Agreement may be executed in any number of counterparts, each of
which shall be considered an original.
IN VWITNESS WHEREOF, the undersigned have caused this Agreement to be

duly executed by their duly authorized representatives.

GENERAL PARTNER:

CENTRAL DAKOTA CELLULAR OF NORTH
DAKOTA LIMITED PARTNERSHIP

<

Byt /[ a0 C/ZW»%?(ﬁ
Title: ~

v

Date:

LIMITED PARTNER:

U S West NewVector Group, Inc.

By:
Title:

Date:
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follows (or to such other address as a Partner may specify in such a notice to

all other Partners):

General Partner: Limited Partner:

CENTRAL DAKOTA CELLULAR OF NORTH U S Vest NewVector Group, Inc.
DAKOTA LIMITED PARTNERSHIP

Attention: Thomas Flaherty Attention: John P. Scully, Esq.
5990 Greenwood Plaza Boulevard 3350 161st Avenue, S.E.

Suite 300 P.0. Box 7329

Englewvood, Colorado 80111 Bellevue, Washington 98008-1329

Such notices shall be effective on the third business day subsequent

to the date of mailing.

20.9 Counterparts

This Agreement may be executed in any number of counterparts, each of

which shall be considered an original.
IN VITNESS VHEREOF, the undersigned have caused

duly executed by their duly authorized representatives.

GENERAL PARTNER:

CENTRAL DAKOTA CELLULAR OF NORTH
DAKOTA LIMITED PARTNERSHIP

By:
Title:

Date:

LIMITED PARTNER:
U S WEST NewVector Group, Inc.
U-S-Vest-NewVeetor-Groupy-Ine.

By: 'fNﬁTZE;EE\\~» ::::jffff% ii>\‘?-1nr-—-~
Title:\Uice Presidenty-External AffaT 5

Date:  June 26, 1989
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PUBLIC SERVICE COMMISSION
STATE OF NORTH DAKOTA

Certificate of Registration

Certificate Number 51

This is to certify that North Dakota 5-Kidder 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, March 19, 1991.

ATTEST: PUBLIC SERVICE COMMISSION

" ,)27/1 LBl /1’3/; |
77 Secretary '
/ /

//
o
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