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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE COMPLAINT OF
SOUTH DAKOTA NETWORK, LLC,
AGAINST SPRINT COMMUNICATIONS
COMPANY LP

DOCKET NUMBER TC 09-098

IN THE MATTER OF THE THIRD PARTY

COMPLAINT OF SPRINT NORTHERN VALLEY
COMMUNICATIONS COMPANY LP COMMUNICATIONS, L.L.C.'S
AGAINST SPLITROCK PROPERTIES, INC., | STATEMENT OF UNDISPUTED FACTS
NORTHERN VALLEY IN SUPPORT OF ITS MOTION FOR
COMMUNICATIONS, INC., SANCOM, INC,, SUMMARY JUDGMENT

AND CAPITAL TELEPHONE COMPANY

Northern Valley Communications, L.L.C. ("Northern Valley"), by and through its
undersigned counsel, respectfully submits its Statement of Undisputed Facts in support of its
Motion for Summary Judgment.

ABOUT NORTHERN VALLEY

1. Northern Valley was established in March of 1997 and began by providing dial-
up Internet access to residents of northeast South Dakota. See Declaration of James Groft
("Groft Decl.™), 1 2.

2. The 1996 Telecommunications Act cleared the way for Northern Valley to
provide competitive telecommunications services. On March 18, 1998, the South Dakota Public
Utilities Commission ("SDPUC" or the "Commission™), in accordance with SDCL § 49-31-3 and
ARSD 20:10:24:02, received an application for a certificate of authority from Northern Valley.
See In the Matter of the Application of Northern Valley Communications, LLC for a Certificate

of Authority to Provide Telecommunications Services, Including Local Exchange Services, in
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South Dakota, Amended Order Granting Certificate of Authority, TC98-063 (attached as Exhibit
1 hereto).

3. On June 5, 1998, the Commission approved Northern Valley's application for a
certificate of authority. 1d. The Commission authorized Northern Valley to provide its services
in those areas in South Dakota where U.S. West Communications, Inc. was the incumbent local
exchange carrier. 1d.; see also Northern Valley's Response to Sprint's Interrogatory No. 2
(attached as Exhibit 75 hereto).

4, Northern Valley is a Competitive Local Exchange Carrier ("CLEC"). See
Northern Valley's Answer to Sprint's Third-party Complaint, p. 8, 1 5; Groft Decl., { 3.

5. In October of 1998, Northern Valley obtained long-term financing and officially
began construction of a new telecommunications network for the city of Aberdeen, South
Dakota. Groft Decl., { 4.

6. In May of 2001, NVC became a wholly-owned subsidiary of James Valley
Cooperative Telephone Company of Groton ("James Valley"). James Valley is a cooperative that
has served the area for over 50 years. Groft Decl., { 5.

7. In 2007, Northern Valley began providing residential and business telephone
service in Redfield, South Dakota. See Deposition of James Groft Volume I. ("Groft Vol. | Dep.
Tr.") pp. 30:18-22 (Sept. 26, 2011) (attached hereto as Exhibit 2).

8. Northern Valley currently has [BEGIN CONFIDENTIAL] - [END
CONFIDENTIAL] local exchange subscribers. Groft Decl., § 6. At no time has Northern
Valley had more than fifty thousand local exchange subscribers. 1d.

9. On October 29, 2003, in response to a complaint filed by Qwest Corporation, the
Commission voted to "reclassify local exchange and other related services as fully competitive in

all Qwest exchanges in South Dakota." See In the Matter of the Application of Qwest
2
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Corporation to Reclassify Local Exchange Services as Fully Competitive, Order Reclassifying
Qwest's Local Exchange Service as Fully Competitive; Order Approving Settlement Agreement;
Notice of Entry (TC 03-057) (attached as Exhibit 3 hereto).

10. Northern Valley does not maintain a local exchange tariff. See Deposition of
James Groft Volume II. ("Groft VVol. 1l Dep. Tr.") pp. 14:3 - 5 (Sept. 27, 2011) (attached as
Exhibit 4 hereto). Rather, Northern Valley previously had a general exchange catalog. Groft
Decl., 1 7; See Northern Valley Communications, LLC, General Exchange Catalog attached as
Exhibit 5 hereto.

11. That general exchange catalog, however, is no longer maintained in the
Commission's records. Groft Decl., { 7.

NORTHERN VALLEY'S INTRASTATE ACCESS TARIFF AND ACCESS RATES

12. On September 13, 1999, Northern Valley filed for a three year exemption from
filing cost-based switched access rates and for approval of its intrastate switched access Tariff
No. 1. See In the Matter of the Filing by Northern Valley Communications, LLC for an
Extension of an Exemption from Developing Company Specific Cost-Based Switched Access
Rates, Order Granting Petition for Extension and Approval of Tariff; Ordering Granting Joint
Motion for Approval of Settlement Stipulation; and Order Approving Settlement Stipulation,
TC05-197 (June 5, 2006) (the 2006 Stipulation Order™) (attached as Exhibit 6 hereto). That
request was granted on October 20, 1999. Id.

13. On October 21, 2002, Northern Valley filed for an extension of its exemption
from filing cost-based switched access rates, which was granted on December 2, 2002. Id.

14, On December 1, 2005, Northern Valley again filed for an extension of its

exemption from filing cost-based switched access rates. 1d.
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15. On February 24, 2006, Commission staff filed a memo making recommendations
to the Commission about Northern Valley's December 1, 2005 petition. See Memorandum to the
Commissioners from Keith Senger, TC05-197 (Feb. 24, 2006) (attached as Exhibit 7 hereto).
Commission staff disputed whether Northern Valley had the financial, technical and managerial
ability to provide a cost study, but nevertheless went on to conclude that Northern Valley should
not be required to set its access rates based on cost. Id. at 2. According to the staff, "The FCC
has made it clear that they will not subject CLECs to the same regulatory requirement as the
ILECs and thus does not require CLECs to use the Uniform System of Account. . . .
Additionally, the FCC does not wish to require CLECs to file costs studies supporting access
rates, and as will be discussed later, the FCC has also ruled that the costs of the CLECs are
irrelevant when tariffing an access rate. Given these reasons and the FCC's rationale, staff
supports granting NVC's request for an exemption from filing cost based rates on those grounds."
Id. In the memo, the staff also objected to Northern Valley's proposal to maintain its intrastate
access rate of $0.1325, the LECA Plus rate then in effect. Id. at 6.

16. On May 19, 2006, the Commission received a Joint Motion for Approval of
Settlement Stipulation (attached as Exhibit 8 hereto), a Settlement Stipulation between Northern
Valley and Commission staff (attached as Exhibit 9 hereto), and a memorandum from staff
encouraging that the stipulation be approved (attached as Exhibit 10 hereto). On June 5, 2006,
the Commission approved the stipulation and Northern Valley's request for an extension of its
exemption from establishing company specific cost-based switched access rates. See Exhibit 6,
2006 Stipulation Order.

17. Pursuant to the 2006 Stipulation Order, Northern Valley decreased its intrastate

access rates from $0.1325 to $0.1250 effective on July 1, 2006. 1d. Northern Valley further
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decreased its intrastate switched access rates from $0.1250 to $0.11150 effective on July 1, 2007.
Id.

18. On May 21, 2009, Northern Valley filed a request that the Commission approve
an extension of its exemption from developing company specific cost-based switched access
rates and further requested that the Commission maintain the rate set forth in its tariff for the
duration of the extension period. See In the Matter of the Filing by Northern Valley
Communications, LLC for an Extension of an Exemption from Developing Company Specific
Cost-based Switched Access Rates, Order Dismissing and Closing the Docket, TC09-031
(August 9, 2011) (attached as Exhibit 11 hereto). Midcontinent Communications, Qwest
Communications Company, LLC and AT&T Communications of the Midwest, Inc. were granted
leave to intervene in the docket. Id.

19. On June 4, 2009, Northern Valley filed a Motion for Temporary Approval of
Switched Access Rates, which was unanimously granted on June 23, 2009. Id. Pursuant to that
motion, Northern Valley's intrastate access rate remained in effect. Id.; see also In the Matter of
the Filing by Northern Valley Communications, LLC for an Extension of an Exemption from
Developing Company Specific Cost-based Switched Access Rates, Order Granting Intervention;
Order Granting Request for Temporary Approval of Switched Access Rates, TC09-031 (June 30,
2009) (attached as Exhibit 12 hereto).

20. On November 9, 2010, the Commission voted to direct the previously-existing
rulemaking docket, RM05-002, be used to examine whether new rules should be set for the
establishment of CLEC switched access rates. See Exhibit 11.

21.  The Commission adopted new rules for CLEC intrastate access rates that became

effective on May 30, 2011. Id. Pursuant to newly-adopted ARSD 20:10:27:02.01, a
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"competitive local exchange carrier shall charge intrastate access rates that do not exceed the
intrastate access rate of the Regional Bell Operating Company operating in the state.”

22. On July 26, 2011, the Commission voted to approve Northern Valley's tariff
revisions made to effectuate the rate reduction mandated by the Commission's new rules. In the
Matter of the Filing by Northern Valley Communications, LLC for Approval of its Intrastate
Switched Access Tariff, Order Approving Tariff Revisions, TC11-076 (Aug. 1, 2011) (attached
as Exhibit 13 hereto). These tariff revisions reduced Northern Valley's intrastate access rate to
$0.06042.

23.  OnJune 11, 2012, Northern Valley filed revised intrastate switched access rates.
Consistent with a November 18, 2011 order of the Federal Communications Commission
modifying the intercarrier compensation system, and 47 C.F.R. § 51.911(b)(5), Northern Valley's
intrastate access rates have been reduced to $0.026142/mou as of July 3, 2012, which mirrors the
interstate switched access rates of the South Dakota Regional Bell Operating Company. See
Letter from J. Groft to P. Van Gerpen and attachments thereto (June 11, 2012), attached as
Exhibit 14 hereto (confidential information omitted).

24.  Atall times relevant to this dispute, Northern Valley has concurred in "the rates,
terms and conditions . . . [of] the Local Exchange Carrier Association," except as otherwise
specifically set forth in its South Dakota Switched Access Services tariff. See Northern Valley
Intrastate Access Tariff (attached as Exhibit 15 hereto).

25.  Atall times relevant to this dispute, the LECA tariff has provided that the term
"Access Minutes," inter alia, "denotes customer usage of exchange facilities in the provision of
intrastate service." See LECA Tariff No. 1 (attached as Exhibit 16 hereto) at 2" Revised Page 2-
43. The tariff also provides that "On the terminating end of an intrastate call, usage is measured

from the time the call is received by the end user in the terminating exchange.” Id.
6
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26.  Atall times relevant to this dispute, the LECA tariff has defined the term
"Customer” to mean, in pertinent part, "any individual, partnership, association, joint-stock
company, trust, corporation, or governmental entity or other entity which subscribes to the
services offered under this tariff, including but not limited to Interexchange Carriers (ICs) ... ."
Id., First Revised Page 2-47.

27.  Atall times relevant to this dispute, the LECA tariff has defined the term "End
User" to mean "any customer of an interstate or foreign telecommunications service that is not a
carrier, except that a carrier other than a telephone company shall be deemed to be an 'end user
when such carrier uses a telecommunications service for administrative purposes, and a person or
entity that offers telecommunications service exclusively as a reseller shall be deemed to be an
‘end user' if all resale transmissions offered by such reseller originate on the premises of such
reseller.” Id., Original Page 2-50.

28. The term "Individual Case Basis" is defined in the LECA Tariff as a "condition in
which the regulations, if applicable, rates and charges for an offering under the provisions of this
tariff are developed based on the circumstances in each case.” Id., Original Page 2-53.

29.  The term "Premises"” denotes "a building or buildings on continuous property
(except Railroad Right-of-Way, etc.) not separated by a public highway." Id., Original Page 2-
57.

30. "Switched Access" is defined by South Dakota law as "any exchange access
service purchased for the origination and termination of interexchange telecommunications
services which includes central office switching and signaling, local loop facility, or local
transport.” SDCL § 49-31-1(27).

31.  The LECA tariff further describes Switched Access Service as follows:

Switched Access Service, which is available to customers for their

7
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use in furnishing their services to end users, provides a two-point
communications path between a customer designated premises and
an end user's premises. It provides for the use of common
terminating, switching, and trunking facilities and for the use of
common subscriber plan of the Telephone Company. Switched
Access Service provides for the ability . . . to terminate calls from a
customer designated premises to an end user's premises in the
LATA where it is provided. Specific references to material
describing the elements of Switched Access Service are provided
in 6.1.3 and 6.5 through 6.9 following.

Exhibit 16, Original page 6-1.

32.  The LECA tariff provides that Feature Group D "switching, when used in the
terminating direction, may be used to access valid NXXs in the LATA, time or weather
announcement services of the Telephone Company, community information services of an
information service provider, and other customers' services (by dialing the appropriate codes)

when such services can be reached by using valid NXX codes. .. ." Id., 2™ Revised Page 6-82.
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NORTHERN VALLEY'S NETWORK

33.  South Dakota Network provides centralized equal access in the state of South
Dakota, including for long-distance calls that originate and terminate on Northern Valley's
network. See Amended Affidavit of M. Shalanta, 1 2, 7 (filed in support of SDN's Motion for
Partial Summary Judgment) (Sept. 23, 2011).

34, To provide access services to long-distance carriers, including Sprint, and to

connect its local customers to those long-distance carriers, [BEGIN CONFIDENTIAL]

I E1\D CONFIDENTIAL] Exhibit 2, Groft Vol | Dep. Tr. pp. 31:12-18. The
capacity Northern Valley leases is separate from the capacity that its parent company James

Valley leases. Id. at 32:4 - 9; 48:3 - 20. [BEGIN CONFIDENTIAL] | GTEGEN
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NORTHERN VALLEY'S PROVISION OF SERVICE
TO CONFERENCE CALL PROVIDERS

42. In addition to residences and businesses throughout Aberdeen and Redfield,
Northern Valley has also attracted a number of high volume business customers that provide

conference calling services to the public (the "Conference Call Providers"). Groft Decl., { 8.

10
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43. Northern Valley has competed for the business of these profitable customers as
one means of ensuring that it can continue to be a viable provider of affordable local exchange
services and to provide advanced telecommunications services in the areas that it serves. Id., 9.

44, Northern Valley has provided service to each of the Conference Call Providers
pursuant to individually negotiated contracts, otherwise known as individual case basis contracts.
The terms and conditions made available to the Conference Call Providers included discounts,
incentives, services, or other business practices that were not made available to less profitable
customers. Id., 1 10.

45, Northern Valley did not seek advanced permission from the South Dakota Public
Utilities Commission and has not publicly filed its individual case basis contracts with the

Conference Call Providers at any time. Id., § 11.

s @ecin conFipenTiAL)
I (=D CONFIDENTIAL]

47. [BEGIN conrFIDENTIAL] [
I =\D CONFIDENTIAL]

A GLOBAL CONFERENCE PARTNERS
48.  Global Conference Partners, Inc. ("Global Conference") is a Conference Call
Provider. Groft Decl., | 14; see also Deposition of Dennis Pascual, 23:2-10 (Oct. 11, 2011)

("Pascual Dep. Tr.") (attached as Exhibit 18 hereto ) [BEGIN CONFIDENTIAL] ||

11
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I (5\\D CONFIDENTIAL]

49, In or about November 2005, Northern Valley and Global Conference entered into
a Service Agreement. See Exhibit 18, Pascual Dep. Tr. pp. 22:8-10; Pascual Dep. Exhibit 6
(attached as Exhibit 19 hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory
No. 28.

50. The November 10, 2005 Service Agreement provided that Northern Valley

(BEGIN conrFIDENTIAL] [
I =\ CONFIDENTIAL] Exhibit 19, 1 1.

51. The agreement provided that Global Conference would pay Northern Valley
[BEGIN conrFIDENTIAL] [
I (EN\D CONFIDENTIAL] Id. at Exhibit B,

52.  The agreement provides that Northern Valley would pay Global Conference a rate

ot (Becin conripenTiAL)
I (=D CONFIDENTIAL] Id.

53.  Consistent with the contracts, [BEGIN CONFIDENTIAL] || G

I (=ND CONFIDENTIAL]

See Exhibit 18, Pascual Dep. Tr. pp. 23:17-21.

12
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54. In or about December 2006, Global Conference and Northern Valley executed an
"Amendment 1" to the November 2005 Service Agreement. See Exhibit 18, Pascual Dep. Tr. pp.
28:19-20 and Pascual Dep. Exhibit 7 (attached as Exhibit 20 hereto); Exhibit 75, Northern
Valley's Response to Sprint's Interrogatory No. 28. This agreement supersedes Exhibit B of the
November 10, 2005 Service Agreement attached as Exhibit 19.

55.  Amendment 1 provides that Global Conference will pay [BEGIN

conriDeNTIAL ]
I =D CONFIDENTIAL] Id.

56. In or about August 2007, Northern Valley and Global Conference entered into
another Service Agreement. This agreement superseded and replaced the prior Service
Agreement. See Deposition Transcript of Mike Placido, ("Placido Dep. Tr.") pp. 37:13-38:8
(Oct. 11, 2011) (attached hereto as Exhibit 21) and Placido Dep. Exhibit 3 (attached as Exhibit
22 hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 28.

57. The August 2007 Service Agreement provided that Northern Valley [BEGIN

conripeNTIAL ]
I (=D CONFIDENTIAL] Id., 1

13
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58. The August 2007 Service Agreement included the following paragraph:

BEGIN CONFIDENTIAL

[END CONFIDENTIAL]

Id.,  23.

59.  The August 2007 Service Agreement provided that Global Conference would pay

Northern Valley [BEGIN CONFIDENTIAL] || GG
I (E\\D CONFIDENTIAL] Id. at Exhibit B.

60.  Global Conference and Northern Valley subsequently executed an Amendment 1
to the August 2007 Service Agreement on January 7, 2009 incorporating, among other things, a
Contract-Based Compensation Rate. See Pascual Dep. Tr. pp. 34:3-21 and Pascual Dep. Exhibit
8 (attached as Exhibit 23 hereto); Exhibit 75, Northern Valley's Response to Sprint's
Interrogatory No. 28.

61.  Global Conference and Northern Valley subsequently executed an Amendment 2
to the August 2007 Service Agreement on September 15, 2009, modifying Exhibit D of that
agreement. See Pascual Dep. Tr. 35:12-15 and Pascaul Dep. Exhibit 9 (attached as Exhibit 24

hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 28.
14
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62. Global Conference and Northern Valley subsequently executed an Amendment 3
to the August 2007 Service Agreement on May 1, 2010, modifying Exhibit D of that agreement.
See Pascual Dep. Tr. pp. 36:12-19 and Pascual Dep. Exhibit 10 (attached as Exhibit 25 hereto);

Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 28. The Amendment 3 also

included Exhibit E, [BEGIN CONFIDENTIAL ] [ G
I (E\D CONFIDENTIAL] Exhibit 25.

63. Global Conference and Northern Valley entered into a Settlement Agreement on
May 11, 2010, [BEGIN CONFIDENTIAL ] [
I (=D CONFIDENTIAL] See Pascual

Dep. Tr. pp. 38:2-11 and Pascual Dep. Exhibit 11 (attached as Exhibit 26 hereto); Exhibit 75,
Northern Valley's Response to Sprint's Interrogatory No. 28.

64. In October 2010, Northern Valley and Global Conference Partners entered into a
Telecommunications Service Agreement. See Pascual Dep. Tr. pp. 12:15-24 and Pascual Dep.
Exhibit 4 (attached as Exhibit 27 hereto); Exhibit 75, Northern Valley's Response to Sprint's
Interrogatory No. 28. The Telecommunications Service Agreement provides, inter alia,
[BEGIN CONFIDENTIAL] [ G =D
CONFIDENTIAL] Exhibit 27, | 2.

65. The Telecommunications Service Agreement further provided that the [BEGIN

conripeNTIAL ]
I =D CONFIDENTIAL] Id. §7.

15



PUBLIC VERSION
CONFIDENTIAL INFORMATION REDACTED

66. The Telecommunications Service Agreement set forth a list of services that would
be provided to Global Conference by Northern Valley, including:

[BEGIN CONFIDENTIAL]

[EN
Id. at Exhibit A. The agreement also provided the costs that would be assessed for these
telecommunications services. Id.

67. In October 2010, Global Conference and Northern Valley also executed a
Marketing Agreement. See Pascual Dep. Tr. pp. 13:1-11 and Pascual Dep. Exhibit 5 (attached as
Exhibit 28 hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 28. The

Marketing Agreement provides, inter alia, [BEGIN CONFIDENTIAL] _

I = \D CONFIDENTIAL] Exhibit 28 1 2.
68. The Marketing Agreement provides that Global Conference [BEGIN
conriDeNTIAL] [

16
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I (=D

CONFIDENTIAL] Id. 1 4.

0. eecin conrioenTiAL I

I (=D CONFIDENTIAL] Exhibit 28 at Exhibit A.

70. Prior to November 2010, Northern Valley did not send Global Conference a
monthly invoice for telecommunications services. Northern Valley began sending monthly
invoices to Global Conference in November 2010 for the provision of telecommunications
services. See Declaration of Tanya Berndt ("Berndt. Decl."), { 10; Exhibit 29 hereto.

71. Prior to December 2010, Global Conference did not tender a separate payment to
Northern Valley for telecommunications services. Since December 2010, Global Conference has
tendered a separate payment to Northern Valley for telecommunications. See Berndt Decl., § 11,
Exhibit 30 hereto; see also Exhibit 21, Placido Dep. Tr., pp. 31:17-23.

72.  All of the Agreements between Northern Valley and Global Conference included
a confidentiality provision. Exhibit 19 § 2; Exhibit 22 { 2; Exhibit 26 { 4; Exhibit 27 { 1; Exhibit
28 1 1.

73. Northern Valley provided Global Conference with DID connections, DID
numbers, and ANI. It also provided SS7 signaling, installation of conference equipment, co-
location and telecommunications rack space, dedicated Internet connectivity, electrical power,
fire prevention, and back-up power. See Exhibit 75, Northern Valley Response to Sprint's

Interrogatory No. 29.
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74. Global Conference installed its first conference bridge in the Groton Central
Office in or about November 2005; connectivity was provided by 10 ISDN PRiIs. Id.

75.  Global Conference added 10 ISDN PRIs in the Groton Central office in or about
May 2006. 1d.*

76. Two Global Conference bridges were relocated to Redfield in or about November
2007; connectivity to each was provided by 10 ISDN PRIs. Id.

77. Global Conference installed a bridge in the Redfield Central Office in or about
November 2008; connectivity was provided by 959 SIP ports. Id.

78. Global Conference installed a backup bridge in the Redfield Central Office in or
about March 2009; connectivity was provided by 32 ISDN PRIs. Id.

79. Global Conference installed a bridge in the Aberdeen Central Office in or about
May 2009; connectivity was provided by 959 SIP trunks. Id.

B. A+ CONFERENCING

80. A+ Conferencing, Ltd. ("A+") is a Conference Call Provider. See also Deposition
Transcript of Michael Burns, ("Burns Dep. Tr."), pp. 16:21 — 17:12 (attached hereto as Exhibit
31) ("A+ Conferencing is involved in audio, web and desktop video conferencing services for
businesses and nonprofit organizations. . . .).

81.  A+'s customers include "multi-level marketing companies” that utilize the
conference bridges for "recruiting calls or . . . motivational calls, meeting type calls with
members where they talk about new products and services and motivate the sales force" as well
as "religious organizations that are on Sundays typically, and those broadcast the services to the

homebound." Id. at 93:7 —94:1.

! The traffic terminated to Global Conference from November 2005 to November 2007 is not part of this

Motion for Summary Judgment.
18
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82. A+ Conferencing is also referred to as One Rate Conferencing ("One Rate"). Id.,
at 9:25-10:6. One Rate was a formal legal entity known as One Rate Conferencing, LLC. Id. at
12:24-13:2. One Rate is no longer a formal legal entity, and has been assumed by A+. Id. at
13:3-24.

83. A+ receives or received telephone services from a variety of telephone
companies, including [BEGIN CONFIDENTIAL] |
I (=\D CONFIDENTIAL] Id. at 20:24 — 22:9. AT&T and Level 3 provide
local exchange services for A+'s operation at its "megacenter” in Houston, Texas. Id. at 104:20 —
105:7.

84. With regard to the calls terminating at Northern Valley, A+ Conferencing charges
it customers to host conference calls. Id at 28:23 — 29:11. The charges may be either a flat rate,
unlimited plan or based on a per-minute charge. Id. As a general matter, A+ does not offer
"free" conference calling. Id. The exceptions to this policy are for limited free trial periods for
prospective customers. Id.

85. On or about April 12, 2007, Northern Valley and A+ entered into an Independent
Contractor Agreement. See Burns Dep. Tr. pp. 61:8-14 and Burns Dep. Exhibit 12 (attached as
Exhibit 32 hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 72.

86. The April 2007 Independent Contractor Agreement provided that A+ would

(8EGIN conrIDENTIAL ] [
I (£ND CONFIDENTIAL] Exhibit

329 1.

87. The April 2007 Independent Contractor Agreement also provided that Northern

Valley would, inter alia, provide [BEGIN CONFIDENTIAL] | G

19
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I
I (- \D CONFIDENTIAL] Id. f 2.

88. Under the April 2007 Independent Contractor Agreement, [BEGIN
conrIDENTIAL ] [, =\ O
CONFIDENTIAL] Burns Dep. Tr. pp. 51:21 — 52:10; 64:15-23.

89. On or about January 6, 2009, A+ and Northern Valley executed a First Addendum
to the April 2007 Independent Contractor Agreement. See Burns Dep. Tr. pp. 65:14-21 and
Burns Dep. Exhibit 13 (attached as Exhibit 33 hereto); Exhibit 75, Northern Valley's Response to

Sprint's Interrogatory No. 72.

0. eecin conrioenTiAL] I
I -0

CONFIDENTIAL] Exhibit 33.

91. On or about September 15, 2009, A+ and Northern Valley executed a Second
Addendum to the April 2007 Independent Contractor Agreement. See Burns Dep. Tr. pp. 68:19-
24 and Burns. Dep. Exhibit 14 (attached as Exhibit 34 hereto); Exhibit 75, Northern Valley's
Response to Sprint's Interrogatory No. 72.

92.  The Second Addendum modified [BEGIN CONFIDENTIAL] | GGz
I (=D CONFIDENTIAL]
Burns Dep. Tr. pp. 69:20-23; Ex 34.

93.  On or about May 13, 2010, A+ and Northern Valley executed a Third Addendum
to the April 2007 Independent Contractor Agreement. See Burns Dep. Tr. pp. 70:11-14 and
Burns Dep. Exhibit 15 (attached as Exhibit 35 hereto); Exhibit 75, Northern Valley's Response to

Sprint's Interrogatory No. 72.

20
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94.  The Third Addendum modified [BEGIN CONFIDENTIAL] | EG_G
|
[END CONFIDENTIAL] Exhibit 35.

95. On or about August 4, 2010, A+ and Northern Valley subsequently executed a
Fourth Addendum to the April 2007 Independent Contractor Agreement. See Burns Dep. Tr. pp.
72:18-23 and Burns Dep. Exhibit 16 (attached as Exhibit 36 hereto); Exhibit 75, Northern
Valley's Response to Sprint's Interrogatory No. 72.

96.  The Fourth Addendum modified [BEGIN CONFIDENTIAL] [
I (=D
CONFIDENTIAL] Exhibit 36.

97. On or about October 31, 2010, A+ and Northern Valley executed a
Telecommunications Service Agreement. See Burns Dep. Tr. pp. 73:21-74:6 and Burns Dep.
Exhibit 17 (attached as Exhibit 37 hereto); Exhibit 75, Northern Valley's Response to Sprint's
Interrogatory No. 72. The Telecommunications Service Agreement provides, inter alia, that it
would have an effective date of July 23, 2010. Exhibit 37 | 2.

98. The Telecommunications Service Agreement further provided that [BEGIN

conriDeNTIAL] [
I (=D CONFIDENTIAL] Id. 1 7.

99. The Telecommunications Service Agreement set forth a list of services that would
be provided to One Rate by Northern Valley, including:

[BEGIN CONFIDENTIAL]

21
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[END CONFIDENTIAL
Id. at Exhibit A; see also Burns Dep. Tr. pp. 88:21 — 92:10 (discussing services provided by
Northern Valley). The agreement also provides [BEGIN CONFIDENTIAL] t_
I -\ D CONFIDENTIAL] Exhibit 37
at Exhibit A.

100.  On or about October 31, 2010, A+ and Northern Valley also executed a
Marketing Agreement. See Burns Dep. Tr. pp. 74:10-14 and Burns Dep. Exhibit 18 (attached as
Exhibit 38 hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 72. The

Marketing Agreement provides, inter alia, [BEGIN CONFIDENTIAL] _

I (=D CONFIDENTIAL] Exhibit 38 2.
101. The Marketing Agreement provides that One Rate [BEGIN CONFIDENTIAL]
I =\ > CONFIDENTIAL] Exhibit 38 1 4.

22
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102.  [BeGIN CONFIDENTIAL] [
I (=D CONFIDENTIAL] Id.

103.  Prior to January 2011, Northern Valley did not send A+ a monthly invoice for
telecommunications services. Northern Valley began sending monthly invoices to A+ in January
2011 for the provision of telecommunication services. See Berndt Decl., § 13; Exhibit 39 hereto.

104.  Prior to January 2011, A+ did not tender a separate payment to Northern Valley
for telecommunications services. A+ began tendering a separate payment to Northern Valley for
telecommunication services in January 2011. See Berndt Decl., { 14; Exhibit 40 hereto.

105.  All of the Agreements between Northern Valley and A+ included a confidentiality
provision. Exhibit 32 § 14; Exhibit 37 § 1; Exhibit 38 | 1.

106. Atall times relevant to this dispute, A+'s conferencing equipment has been co-
located in Northern Valley's Redfield Central Office. Exhibit 75, Northern Valley Response to

Sprint's Interrogatory No. 73.
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C. CLEC CONNECT

107. CLEC Connect, LLC ("CLEC Connect") is a Conference Call Provider. Groft
Decl., 1 15.

108. In or about December 2006, Northern Valley and CLEC Connect entered into a
Wholesale Services Agreement. Groft Decl., | 16; Exhibit 41 hereto; Exhibit 75, Northern
Valley's Response to Sprint's Interrogatory No. 84.

109. The December 2006 Wholesale Services Agreement provided that CLEC Connect

would, inter alia, [BEGIN CONFIDENTIAL ] [ G
I (=G !N CONFIDENTIAL] Exhibit 41 1 2.

110. The December 2006 Wholesale Service Agreement provided that CLEC Connect

would compensate Northern Valley [BEGIN CONFIDENTIAL] [ G
I =D CONFIDENTIAL] 1d. 13

111.  The December 2006 Wholesale Service Agreement provided that Northern
Valley will, inter alia:

[BEGIN CONFIDENTIAL]

[END CONFIDENTIAL]

Id. 71.

112. The agreement provided that Northern Valley would compensate CLEC Connect

(BGIN coNFIDENTIAL ] [
I =D CONFIDENTIAL] Id 3,
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113.  On or about February 21, 2007, Northern VValley and CLEC Connect entered into
another Wholesale Services Agreement. See Exhibit 2, Groft Vol. I. Dep. Tr. pp. 249:11-17 and
Groft Vol 1. Dep. Exhibit 18 (attached as Exhibit 42 hereto); Exhibit 75, Northern Valley's
Response to Sprint's Interrogatory No. 84.

114. The February 21, 2007, Wholesale Services Agreement provides, inter alia, that

cLEC connect [BEGIN CONFIDENTIAL] [
I (=D CONFIDENTIAL] See Exhibit

42,92

115. The compensation due to Northern Valley and the compensation due to CLEC
Connect did not change between the December 2006 Wholesale Service Agreement and the
February 21, 2007, Wholesale Services Agreement. Compare Exhibit 41, § 3 with Exhibit 42,
3.

116.  On or about January 6, 2009, CLEC Connect and Northern Valley executed a
First Addendum to the February 2007 Wholesale Services Agreement. Groft Decl., § 17; Exhibit
43 hereto; Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 84.

117.  The First Addendum revised the portion of the marketing fee to be paid by

Northern Valley to CLEC Connect for [BEGIN CONFIDENTIAL] | G
I (=D CONFIDENTIAL] Groft Decl., f 18; Exhibit 43.

118. CLEC Connect and Northern Valley subsequently executed a Third Addendum to

the February 21, 2007.% Groft Decl., { 19; Exhibit 44 hereto.

z Northern Valley has been unable to locate an executed version of the Second Addendum to the Wholesale

Services Agreement and does not believe that any such agreement was signed.
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119. The Third Addendum revised the portion of the marketing fee to be paid by

Northern Valley to CLEC Connect for [BEGIN CONFIDENTIAL] | GG

I (=D CONFIDENTIAL] Groft Decl., 1 20; Exhibit 44 hereto.

120. On or about October 30, 2010, CLEC Connect and Northern Valley executed a
Telecommunications Service Agreement. Groft Decl., § 21; Exhibit 45 hereto. The
Telecommunications Service Agreement provides, inter alia, [ BEGIN CONFIDENTIAL] -
I (=\\D CONFIDENTIAL] Exhibit 45 1 2.

121. The 2010 Telecommunications Service Agreement further provided that [BEGIN
conripENTIAL ] [
.
I
|
I (2D CONFIDENTIAL] 1d. 9 7.

122. The 2010 Telecommunications Service Agreement sets forth a list of services that
would be provided to CLEC Connect by Northern Valley, including:

[BEGIN CONFIDENTIAL]
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[END CONFIDENTIAL]
Id., at Exhibit A. The agreement also provides the costs that would be assessed for these
telecommunications services. Id.

123.  Inor about October 2010 CLEC Connect and Northern Valley also executed a
Marketing Agreement. Groft Decl., § 22; Exhibit 46 hereto. The Marketing Agreement
provides, inter alia, [BEGIN CONFIDENTIAL] || G
I (END CONFIDENTIAL] 1d. 7 2.

124.  The Marketing Agreement provides that CLEC Connect [BEGIN

CONFIDENTIAL] Id. 1 4.

125, [BEGIN conFIDENTIAL] [
I (=D CONFIDENTIAL] Id.

126.  All of the Agreements between Northern Valley and CLEC Connect included a

confidentiality provision. Exhibit 41 { 7; Exhibit 45 { 1; Exhibit 46 { 1.

27



PUBLIC VERSION
CONFIDENTIAL INFORMATION REDACTED

127. CLEC Connect stopped receiving services from Northern Valley in or about May
2011. Berndt Decl., § 16; Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No.
85.

128. CLEC Connect did not tender a separate payment to Northern Valley for
telecommunications services either before or after executing the 2010 Telecommunications
Service Agreement. Berndt Decl., ] 17.

129. During the time period in which it received service from Northern Valley, CLEC
Connect's conference bridges were located in Northern Valley's Redfield Central Office. Exhibit
75, Northern Valley's Response to Sprint's Interrogatory No. 87.

D. CALL ALL

130. CallAll, LLC ("CallAll") is a Conference Call Provider. Groft Decl., § 23.

131. Inor about November 2007, Northern Valley and CallAll entered into a Service
Agreement. Groft Decl., { 24; Exhibit 47 hereto; Exhibit 75, Northern Valley's Response to
Sprint's Interrogatory No. 96.

132. The November 2007 Service Agreement provided that Northern Valley [BEGIN

conripeNTIAL]
I (=D CONFIDENTIAL] Exhibit 47, 1 1.

133. The agreement provided that CallAll would pay Northern Valley [BEGIN

coNFIDENTIAL] |GG ('O CONFIDENTIAL] Id. at Exhibit

B.
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134. The agreement provided that Northern Valley would pay CallAll a [BEGIN

conriDeNTIAL ]
I =ND CONFIDENTIAL] Id.

135. CallAll and Northern Valley subsequently executed a First Addendum to their
Services Agreement on January 6, 2009. Groft Decl., | 25; Exhibit 48 hereto; Exhibit 75,
Northern Valley's Response to Sprint's Interrogatory No. 96.

136.  The First Addendum modified [BEGIN CONFIDENTIAL] | G
I (=D
CONFIDENTIAL] Exhibit 48.

137.  Northern Valley provided to CallAll:

[BEGIN CONFIDENTIAL]

[END CONFIDENTIAL]
Exhibit 75, Northern Valley Response to Sprint Interrogatory No. 96.

138. The agreement between Northern Valley and CallAll included a confidentiality
provision. Ex. 47, 1 2.

139. CallAll did not tender a separate payment to Northern Valley for

telecommunications services. Berndt Decl., § 19.
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140. CallAll installed its conference equipment in Northern Valley's Redfield Central
Office in or about December 2007 and removed the bridge and stopped receiving service in
February 2008. Berndt Decl., 1 20; Exhibit 75, Northern Valley Response to Sprint
Interrogatory No. 96.

E. FREE CONFERENCING

141.  Free Conferencing Corporation ("Free Conferencing") is a Conference Call
Provider. Groft Decl., | 26.

142. In or about January 2009, Northern Valley and Free Conferencing entered into a
Service Agreement. Exhibit 4, Groft Vol. Il Dep. Tr. pp. 7:4-9; Groft VVol. 1l Dep. Exhibit 20
(attached as Exhibit 49 hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory
No. 44.

143.  The January 2009 Service Agreement provided that Northern Valley [BEGIN

conriDeNTIAL ] [

I (=\D CONFIDENTIAL] See Exhibit 49 § 1.

144.  The agreement provided that Free Conferencing would pay Northern Valley

[BEGIN CONFIDENTIAL] | (='\D CONFIDENTIAL] Id.

at Exhibit B.

145.  The agreement provided that Northern Valley would pay Free Conferencing

(8EGIN conrIDENTIAL ] [
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I (=D

CONFIDENTIAL] Id.

146. Free Conferencing and Northern Valley subsequently executed a First Addendum
to the January 29, 2009, Service Agreement on June 24, 2010. Groft Decl., { 27; Exhibit 50
hereto; Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 44.

147.  The First Addendum modified [BEGIN CONFIDENTIAL] | G
I
I (END CONFIDENTIAL] Groft Decl., 1 28; Exhibit 50.

148. In or about January 2011, Free Conferencing and Northern Valley executed a
Telecommunications Service Agreement. Exhibit 4, Groft Vol. Il. Dep. Tr. pp. 26:21-27:4 and
Groft VVol. Il Dep. Exhibit 22 (attached as Exhibit 51 hereto); Exhibit 75, Northern Valley's
Response to Sprint's Interrogatory No. 44. The Telecommunications Service Agreement
provides, inter alia, that it would have an effective date of July 23, 2010. See Exhibit 51 { 2.

149. The Telecommunications Service Agreement further provided that [BEGIN

conriDeNTIAL ] [
I (£ND CONFIDENTIAL] 1d. 7.

150. The Telecommunications Service Agreement sets forth a list of services that
would be provided to Free Conferencing by Northern Valley, including:

[BEGIN CONFIDENTIAL]
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[END CONFIDENTIAL]
Id. at Exhibit A. The agreement also provides the costs that would be assessed for these
telecommunications services. Id.

151. Inor about February 2011, Free Conferencing and Northern Valley also executed
a Marketing Agreement. Exhibit 4, Groft VVol. Il Dep. Tr. pp. 26:21-27:4; Groft Vol. 11 Dep.

Exhibit 21 (attached as Exhibit 52 hereto); Exhibit 75, Northern Valley's Response to Sprint's

Interrogatory No. 44. [BEGIN CONFIDENTIAL] || G
I (D CONFIDENTIAL] Exhibit 52

12

152. The Marketing Agreement provides that Free Conferencing [BEGIN

conriDeNT AL ] I
I (=D

CONFIDENTIAL] Id. 1 4.
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153 [BEGIN CONFIDENTIAL] [
T =\ D

CONFIDENTIAL] Id.

154.  Prior to March 2011, Northern Valley did not send Free Conferencing a monthly
invoice for telecommunications services. Northern Valley began sending monthly invoices to
Free Conferencing in March 2011 for the provision of telecommunications services. See Berndt
Decl., 1 22; Exhibit 53 hereto.

155.  Prior to March 2011, Free Conferencing did not tender a separate payment to
Northern Valley for telecommunications services. Free Conferencing began tendering a separate
payment to Northern Valley for telecommunications services in March 2011. See Berndt Decl.,
{1 23; Exhibit 54 hereto.

156.  All of the agreements between Northern Valley and Free Conferencing included a
confidentiality provision. See Exhibit 49 { 2; Exhibit 51 { 1; Exhibit 52 | 1.

157.  Atall times relevant to this dispute, Free Conferencing's equipment has been co-
located in Northern Valley's Redfield Central Office. Exhibit 75, Northern Valley response to

Sprint's Interrogatory No. 45.
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F. SANG

158.  Sang Capital Group, LLC ("Sang") owns conference call bridges. See Deposition
Transcript of Alan Alpert, ("Alpert Dep. Tr."), 21:8-11 (July 21, 2011) (attached hereto as
Exhibit 55). Smart Office Solutions, a separate company from Sang, works to market and sell
conference calling services. Id. at 21:8 — 22:6.

159. Smart Office Solutions charges consumers for the conference calling services that
they provide. Id. at 23:14 — 22. The exception to this is for "church groups and prayer groups.”
Id. at 46:23-25. For those customer with a religious affiliation who use the conference calling
for religious purposes, Smart Office Solutions gives back by “zero[ing] out that invoice for
them.” Id. at 46:16 — 47:15.

160. The majority of Smart Office Solution’s clients "are from the direct sales industry"
and Smart Office Solutions helps to fulfill "a variety of communication-oriented" needs for those
clients, including conference calling. Id. at 23:23 — 24:6. Most of the traffic to Sang's
conference bridges is generated in the evening, when people utilize the conference bridges as
part of "second income opportunities,” which is when "they can really reach their audience.”

91:1-92:14. Sang describes its customers as "business customers,” "coaches,” and "some
prayer groups.” 1d. at 46:16 — 21.

161. On or about May 4, 2009, Northern Valley and Sang entered into a Service
Agreement. Exhibit 55, Alpert Dep. Tr. pp. 77:14-78:4 and Alpert Dep. Exhibit 8 (attached as
Exhibit 56 hereto); Exhibit 75, Northern Valley's Response to Sprint's Interrogatory No. 13.

162. In selecting Northern Valley as a local exchange carrier, it was [BEGIN

conripeNTIAL] [
I (=D CONFIDENTIAL] Exhibit 55, Alpert Dep.
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Tr. pp. 52:1-9. Further, Sang was interested in Northern Valley because they were going to be

able to explore [BEGIN CONFIDENTIAL] [

I (END CONFIDENTIAL] Id. at 52:16 — 25; 80:8-15. Ultimately, Sang was most
concerned "about service, which was [its] number one concern. [Sang's] number two concern
was the fact of the cost of my equipment and what it cost me to have my equipment there.” 1d. at
93:20 — 94:15.

163. The May 2009 Service Agreement provided that Northern Valley [BEGIN

conrFiDeNTIAL ]
I (=D CONFIDENTIAL] Exhibit 56 § 1.

164. The agreement provided that Sang would pay Northern Valley [BEGIN
coNFIDENTIAL] | (=D CONFIDENTIAL] Id. at
Exhibit B.

165. The agreement provided that Northern Valley would pay Sang [BEGIN

conriDeNTIAL]
I (END CONFIDENTIAL] Id.

166. Sang and Northern Valley subsequently executed a First Addendum to the May 4,

2009, Service Agreement on May 31, 2010. Exhibit 55, Alpert Dep. Tr. pp. 96:20-97:7 and
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Alpert Dep. Exhibit 9 (attached as Exhibit 57 hereto); Exhibit 75, Northern Valley's Response to
Sprint's Interrogatory No. 13.

167.  The First Addendum modified [BEGIN CONFIDENTIAL] [ EGGEGEN
I (=D
CONFIDENTIAL] See Exhibit 57.

168. On or about June 9, 2011, Sang and Northern Valley executed a
Telecommunications Service Agreement. Exhibit 55, Alpert Dep. Tr. pp. 104:12-16; Alpert

Dep. Exhibit 12 (attached as Exhibit 58 hereto); Northern Valley's Response to Sprint's

Interrogatory No. 13. [BEGIN CONFIDENTIAL] [ G
. J=b

CONFIDENTIAL] Exhibit 58 { 2.

169. The Telecommunications Service Agreement further provided that [BEGIN

conriDeNTIAL ]
I =D CONFIDENTIAL] Id. §7.

170. The Telecommunications Service Agreement set forth a list of services that would

be provided to Sang by Northern Valley, including:

[BEGIN CONFIDENTIAL]
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[END CONFIDENTIAL]

Id. at Exhibit A; see also Exhibit 55, Alpert Dep. Tr. pp. 125:8 — 127:14. The agreement also
provided the costs that would be assessed for these telecommunications services. Exhibit 58.
171.  On or about June 9, 2011, Sang and Northern Valley also executed a Marketing

Agreement. Exhibit 55, Alpert Dep. Tr. pp. 101:16-21 and Alpert Dep. Exhibit 11 (attached as

Exhibit 59 hereto). [BEGIN CONFIDENTIAL] [ G
I (=0 CONFIDENTIAL] See Exhibit 59

12

172. The Marketing Agreement provides that Sang [BEGIN CONFIDENTIAL]

I =D CONFIDENTIAL] Id.
4,

173 [BEGIN conFIDENTIAL] [
I =D CONFIDENTIAL] Id.
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174.  Prior to August 2011, Northern Valley did not send Sang a monthly invoice for
telecommunications services. Northern Valley began sending monthly invoices to Sang in
August 2011 for the provision of telecommunication services. See Berndt Decl., { 25; Exhibit 60
hereto.

175.  Prior to July 2011, Sang did not tender a separate payment to Northern Valley for
telecommunications services. Sang began tendering a separate payment to Northern Valley for
telecommunications services in July 2011. See Berndt Decl, § 26; Exhibit 61 hereto.

176.  All of the Agreements between Northern Valley and Sang included a
confidentiality provision. Exhibit 56  2; Exhibit 58 { 1; Exhibit 59 { 1.

177. Atall times relevant to this dispute, Sang's conferencing equipment has been co-
located in Northern Valley's Redfield Central Office. Exhibit 75, Northern Valley Response to

Sprint's Interrogatory No. 14.

SPRINT'S REFUSAL TO PAY FOR THE ACCESS SERVICES IT HAS RECEIVED

178.  Asan IXC, Sprint provides long-distance phone service to its customers
throughout the country. To do so, Sprint uses, inter alia, phone lines owned by LECs, such as
Northern Valley. Sprint's Answer to Amended Complaint of South Dakota Network (June 21,
2010), 1 4; Sprint's Answer, Affirmative Defenses, and Counterclaims to the Complaint of South
Dakota Network (Nov. 23, 2009), 1 30.

179.  Sprint utilized, and continues to utilize, the originating and terminating access
services provided by Northern Valley; without Northern Valley's services, Sprint's customers'
calls could not be completed. Berndt Decl., { 4.

180. Specifically, Northern Valley has provided Sprint with Feature Group D ("FGD")

services, which are only to be used with switched access traffic. Groft Decl., { 30.

38



PUBLIC VERSION
CONFIDENTIAL INFORMATION REDACTED

181. Northern Valley has billed Defendant Sprint for FGD intrastate Switched Access
Service charges in accordance with its intrastate tariff. From September 2007 — December 2010,
Sprint refused to pay Northern Valley's invoices with regard to any traffic, including, but not
limited to, traffic terminating to conference-call providers. Berndt Decl., 7.

182.  Sprint has conceded that it is not unlawful for Northern Valley to provide
telecommunications services to Conference Call Providers. See Sprint's Responses to SDN's
Second Set of Interrogatories, Doc Requests, and RFAs, Int. 5, 6, 7, 8, 10 (attached as Exhibit 76
hereto) (stating that "Sprint does not believe it has alleged the traffic is 'illegal™ and that "Sprint
does not believe it has alleged that the traffic violates the law.").

183.  Sprint has made no demand that Northern Valley block their traffic or not allow it
to be terminated to the Conference Calling Services. Groft Decl., § 31. Nor has Sprint come to
this Commission to seek authority to block its own traffic. 1d.

184.  As noted above, beginning in or about September 2007, Sprint stopped paying
Northern Valley for all terminating access charges, including both interstate and intrastate
charges. Groft Decl., 1 32; see also Various Dispute Communications (attached as Exhibit 62

hereto). Sprint's statement for initiating these disputes was:

BEGIN CONFIDENTIAL

[END CONFIDENTIAL]

185.  Sprint later changed the reason for its dispute to the following:

‘BEGIN CONFIDENTIAL‘
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[END CONFIDENTIAL]

See, e.g., Email from C. Wolfskill-Bowen and dispute notice (Feb. 12, 2009) (attached as Exhibit
63 hereto).

186. On March 19, 2009, Sprint filed a dispute, disputing for the first time traffic that
was terminated on Northern Valley's exchange during the period March 2007 to August 2007,
totaling [BEGIN CONFIDENTIAL] [l (END CONFIDENTIAL] in additional
disputes. Groft Dec., { 33; Email from C. Wolfskill-Bowen and dispute notice (Mar. 19, 2009)
(attached as Exhibit 64 hereto).

187.  Sprint has an unpaid balance for intrastate traffic related to calls that Sprint's
customers' made to traditional residential and business end users. Berndt Decl.,  27. Sprint has
also accrued and continues to accrue late fees on the unpaid intrastate balance. Id.

188.  Sprint has an unpaid balance for intrastate traffic related to calls that Sprint's
customers' made to Conference Calling Services. Berndt Decl., 1 30. Sprint has also accrued
and continues to accrue late fees on the unpaid intrastate balance. I1d.

189.  Sprint's ability to send calls to and receive calls from the residences and
businesses connected to Northern Valley's network is a valuable service. Because of Northern
Valley's service, Sprint is able to bill its long-distance customers for long distance services, and
receive payment from those customers. Berndt Decl., { 6.

190. Northern Valley has repeatedly made demand of Sprint to pay the outstanding
charges, including the amounts due for undisputed traffic. Groft Decl., | 34; see also Exhibit 62;

Exhibit 65 (denying dispute for lack of sufficient information to investigate); Exhibit 66
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(denying dispute for lack of sufficient information to investigate); Exhibit 67 (denying dispute
for lack of sufficient information to investigate); Exhibit 68 (denying dispute for lack of
sufficient information to investigate); Exhibit 69 (denying disputed due to pending litigation);
Exhibit 70 (letter seeking payment of undisputed traffic); Exhibit 71 (email from Sprint
indicating that will initiate a review regarding the request for payment of the undisputed traffic).

191.  Sprint and other 1XCs have twice tried unsuccessfully to have the South Dakota
legislature prohibit the LECs from accessing switched access charges for delivery of traffic
Conference Call Providers. Groft Decl. { 35.

192.  First, in 2010, HB 1097 would have imposed a civil penalty on anyone who
assessed an "access stimulation charge." See 2010 HB 1097 (attached as Exhibit 72 hereto). The
bill failed in the House of Representatives with a vote of 31 in favor to 37 opposed.

193. The next year, the Senate Bill 87 reflected a modified version of HB 1097. See
2011 SB 87 (attached as Exhibit 73 hereto). It too would have imposed civil penalties on local
exchange carriers that assessed an "access stimulation charge.” The billed failed to be passed out
of Commerce and Energy Committee. When the bill sponsor nevertheless utilized the procedural
rules to bring the bill to the floor of the Senate, it failed for a third time with a vote of 13 in favor
to 21 opposed.

194.  Sprint's withholding, and the litigation that has followed, has been costly for
Northern Valley. Groft Decl., { 37. In addition to litigating this proceeding, Northern Valley
also has two actions against Sprint in the United States District Court for the District of South
Dakota. Id. These cases have drained Northern Valley of resources that it otherwise would have
used to expand and upgrade its service offerings in the state. Id., { 38.

195.  Sprint claims that conference calling companies "are not end users" under

Northern Valley's tariff. See Sprint Communications Co.'s Third Party Complaint, { 13.
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196.  Sprint currently owes [BEGIN CONFIDENTIAL] | lliEND
CONFIDENTIAL] in intrastate access charges related to long-distance traffic terminating to or
originating from Northern Valley's traditional residential and business customers. See Berndt
Decl, § 28; Exhibit 74 hereto.

197.  sprint also owes [BEGIN CONFIDENTIAL] |l (EnD
CONFIDENTIAL] in interest on the unpaid balance relating to traditional residential and
business customers. See Berndt Decl, { 29; Exhibit 74 hereto.

198.  sprint currently owes [BEGIN CONFIDENTIAL] [l (END
CONFIDENTIAL] in intrastate access charges related to long-distance traffic terminating to
Northern Valley's Conferencing Call Providers. See Berndt Decl,  31; Exhibit 74 hereto.

199.  Sprint also owes [BEGIN CONFIDENTIAL] |l (END CONFIDENTIAL]
in interest on the unpaid balance relating to traffic to the Conferencing Call Providers. See

Berndt Decl, { 32; Exhibit 74 hereto.

Dated: July 11, 2012 Jaomes M. Cremer
James Cremer
BANTZ, GOSCH & CREMER, L.L.C.
P.O. Box 970
Aberdeen, SD 57402-0970
605-225-2232
605-225-2497 (fax)
jcremer@bantzlaw.com

Ross A. Buntrock (pro hac vice)
G. David Carter (pro hac vice)
Arent Fox LLP

1050 Connecticut Avenue NW
Washington, DC 20036
202-775-5734; 202-857-6395
buntrock.ross@arentfox.com;
carter.david@arentfox.com

Attorneys for Northern Valley Communications, L.L.C.
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the foregoing was served

Ms. Patricia Van Gerpen
Executive Director

SD Public Utilities Commission
500 East Capitol Avenue, 1st Floor
Pierre, SD 57501-5070
605-773-3201; 866-757-6031 (fax)
patty.vangerpen@state.sd.us

Ms. Darla Pollman Rogers

Attorney at Law

Riter Rogers Wattier & Northrup LLP
P.O. Box 280

Pierre, SD 57501-0280
605-224-5825; 605-224-7102 (fax)
dprogers@riterlaw.com

Mr. William P. Heaston

Director, Business Development

SDN Communications

2900 W. 10th Street

Sioux Falls, SD 57104-2543
605-978-3596
bill.heaston@sdncommunications.com

Mr. Philip R. Schenkenberg
Briggs and Morgan, P.A.

80 South Eighth Street

2200 IDS Center

Minneapolis, MN 55402
612-977-8400; 612-977-8650 (fax)
pschenkenberg@briggs.com

electronically on the 11th day of July 2012 upon the following:

Ms. Karen E. Cremer

Staff Attorney

SD Public Utilities Commission
500 East Capitol Avenue, 1st Floor
Pierre, SD 57501-5070
605-773-3201; 866-757-6031 (fax)
karen.cremer@state.sd.us

Ms. Margo D. Northrup

Attorney at Law

Riter Rogers Wattier & Northrup LLP
P.O. Box 280

Pierre, SD 57501-0280
605-224-5825; 605-224-7102 (fax)
m.northrup@riterlaw.com

Mr. Talbot Wieczorek

Attorney at Law

Gunderson Palmer Nelson & Ashmore LLP
P.O. Box 8045

Rapid City, SD 57709-8045
605-342-1078; 605-342-0480 (fax)
tjiw@gpnalaw.com

Mr. Jeffrey D. Larson

Attorney at Law

Larson & Nipe

P.O. Box 277

Woonsocket, SD 57385-0277
605-796-4245; 605-796-4227 (fax)
jdlarson@santel.net

Jomes M. Cremer

BANTZ, GOSCH & CREMER, L.L.C.

Attorneys for Northern Valley Communications, L.L.C.
305 Sixth Avenue SE

P.O. Box 970

Aberdeen, SD 57402-0970

605-225-2232

605-225-2497 (fax)

jcremer@bantzlaw.com



