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May 3,2006 

08416-017 
Ms. Patty Van Gelyen 
Executive Director 
Public Utilities Commission 
500 East Capitol 
Pierre, SD 57501 

Re: Interco~mectioidReciprocal Compensation Agreement 
James Valley - Alltel 

Dear Ms. Van Gei-pen: 

Enclosed are the original and ten copies of the Interconi~ection and Reciprocal 
Coinpensatioil Agreement between James Valley Cooperative Telephone Company and 
Alltel Con~inunications, Inc. Please docket and schedule the same for approval by the 
Commission. If you have q~lestions about this, please contact me or the following: 

James Valley Cooperative Telephone 

James Valley Cooperative 
23 5 East 1 st Avenue 
Groton, SD 57445 
Attn: General Manager 
Phone: (605) 397-2323 
Fax: (605) 397-2350 



Ms. Patty Van Gerpen - 2 -  

Alltel Communications, In@. 

Alltel Communications, Inc. 
One Allied Drive 
Mailstop: 1269-B5F04-D 
Little Rock, AR 72202 
Attn: Director - Wireless Interconnection 
Phone: (501) 905-8000 
Fax: (501) 905-6299 

If you need something further from me, please let me know. 

@ES M. CREMER 

JMC:j ao 
UVTlWestern Wireless-Reciprocal Agr\Van Gerpen 2006-05-03\ 

Enclosures 
cc: James Groft via e-mail 

Doug Eidahl via e-mail 
Talbot J. Wieczorek via e-mail 

May 3,2006 
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INTERCONNECTION AND RECIPROCAL COIvIPENSATION AGREEMENT 
Alltel Conmunications, Inc. and James Valley Cooperative Telephone Conlpany 

South Dakota 

This Intercollnection and Reciprocal Coinpensatioil Agreement ("Agreement") is effective as of 
the 1st day of February 2006 (the "Effective Date"), by and between Jaines Valley Cooperative 
Telephone Company, a South Dakota corporation, for itself and its affiliate No1-the1-11 Valley 
Co~lllllu~licatioils, L.L.C ["James Valley"] with offices at 235 East lSt Avenue, Groton, South 
Dakota 57445 and Alltel Collll~lui~icatioils, h c .  a Delaware coiyoration, for itself and its wireless 
affiliates and solely with respect to its operations as a CMRS provider ("Alltel") with offices at 
One Allied Drive, Little Rock, hlcansas 72202. Hereinafter, "Party" means either Jaines Valley 
or Alltel and "Parties" means James Valley and Alltel. 

WHEREAS, Alltel is a~lthorized by the Federal Coinn~unicatioas Conlinission ("FCC") to 
provide Cominercial Mobile Radio Services ("CMRS"); 

WHEREAS, James Valley is a local excl~ange carrier holding a certificate of a~ltlthority to provide 
local exchange and other telecolllilluilicatioils services i11 certain exclmnges within the state of 
So~lth Dalcota. 

WHEREAS, Noi-them Valley Coillillullicatioils, LLC is a wholly owned su1bsidiat-y of James 
Valley and holds a certificate of authority to provide local exchange and other 
telecollllll~lilicatiolls services in certain exchanges within the state of South Dalcota. 

WHEREAS, James Valley and Alltel exchange calls between their networlts and wish to 
establish h~terco~ulection and Reciprocal Compensation an-angements for exchanging traffic as 
specified below; 

WHEREAS, the parties intend this Agreement provide for the mutual exchange and reciprocal 
compensation of Traffic in accordance with the Telecoilllllu~licatioils Act of 1996, and which is 
intended to supercede any previous ai-i-angements between the Parties relating to such Traffic. 

NOW, THEREFORE, in consideration of the inutual provisions contained herein and other good 
and valuable consideration, the receipt and sufficiency of which are hereby aclu~owledged, Jaines 
Valley and Alltel hereby agree as follows: 

1. Definitions 

Special meanings are given to common words in the telecolnl~luilications industry, and 
coined words and acronyms are common in the custom and usage in the industry. Words 
used in this contract are to be understood according to the custom and usage of the 
telecollllllullicatiolls industry, as an exception to the general rule of contract interpretation 
that words are to be understood in their ordinary and popular sense. In addition to this 
rule of interpretation, the following teims used in this Agreement shall have the meanings 
as specified below: 

1.1. ",4ct" means the Co~nlnunications Act of 1934 (47 U.S.C. Section 151 et seq.), as 
amended. 
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INTERCONNECTION AND RECIPROCAL COMPENSATION AGREEMENT 
Alltel Coilxll~~ilications, Inc. and Jaines Valley Cooperative Telephone Company 

South Dakota 

1.2. 'CAffiliate" means a person that (directly or indirectly) owns or controls, is owned 
or colltrolled by, or is under coinmoil ownership or coiltrol with, another person. 
For purposes of tlis paragraph, the ten11 "own" means to own an equity interest 
(or the equivalent thereof) of more than 10  percent. 

1.3. "Central Office Switch" means a LEC switch used to provide 
Telecomllluilicatioi~s Services, including, but not limited to the following: 

(a) "End Office Switch" is a switch in which the subscriber station loops are 
terminated for comection to either lines or trunlis. The subscriber receives 
teilninating, switching, s i ~ ~ a l i n g ,  transinission, and related fiiilctio~ls for a defined 
geographic area by means of an End Office Switch. 

(b) "Remote End Office Switch" is a switch in which the subscriber station 
loops are teilninated. The control equipment providing terminating, switcl~ing, 
sigilaling, trailsmission and related fi~ilctions would reside in a Host Office 
Switch. Local-switching capabilities may be resident in a Reinote End Office 
Switch. 

(c) "Host Office Switch" is a switch with centralized control over the fi~nctions 
of one or more Reinote End Office Switches. A Host Office Switch can seive as 
an End Office Switch as well as providing services to other Reinote End Offices 
requiring tei-~ninating, sipaling, trai~sinission, and related fiulctions including 
local switching. 

(d) "Tandem Switch" is a switching system that coimects and switches t i - ~ d t  
circuits between and anlong Central Office Switches, Mobile Switching Centers, 
and IXC networlts. A Tandem Switch can also provide Host Office Switch or 
End Office Switch f~mctions. 

A Central Office Switch may also be employed as a colnbiilatioil of any or all of 
the above switch types. 

1.4. "Commercial Mobile Radio Services" 01- "CMRS" has the meaning given to 
the tenn in Part 20  of the FCC's R~des. 

1.5.  commission" means the Public Utilities Coininission of South Dakota. 

1.G. "Direct Interconnection" means either a one-way or hvo-way col~nection 
between the James Valley network and the Alltel network. 

1.7. "End User" means, wllether or not capitalized, any business, residential or 
govei~xnental custoiner of services provided by a Party, and includes the t e m  
"Customer". More specific meanings of either of such tenns are dependent upon 
the context in which they appear in the Agreement and the provisions of the Act. 
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INTERCONNECTION AND RECIPROCAL COMPENSATION AGREEMENT 
Alltel Co~~x~~unications,  Inc. and James Valley Cooperative Telephone Co~npany 

South Dakota 

"FCC" means the Federal Cominunications Commission. 

'CIiiterc~n~~ection" has the meaning given the t e m  in the Act and refers to the 
sei-vices, equipment, facilities, or platfornls behveen or within networks for the 
purpose of transinission and routing of Telecollulliuilications Traffic. 

LCIiitere~~liange Carrier" or "ISC" means a carrier that provides or cairies, 
directly or indirectly, toll Traffic. 

"InterMTA Traffic" is Traffic that originates in one MTA and terminates in a 
different MTA. 

"Local Service Area" means, for Alltel originated traffic, all intraMTA traffic 
and for James Valley originated traffic, its local calling area inclusive of Extended 
Area Service (EAS) or similar expanded local calling areas that identify a rate 
center where the originating caller has local calling to any N P N N X X  in that rate 
center. 

"Local Eschaiige Carrier" or "LEC" is as defined in the Act. 

"Location Routing Number" or "LRN" is a tell digit routing nulnber that 
identifies the terminating switch for a telephone ixunber that has been ported. 

"Nlajor Trading Area'' or "NITA" means Major Trading Area as defined in 47 
C.F.R. Part 24.202(a). 

"Mobile Switching Ceoter" or "MSC" means Alltel facilities and related 
equipment that perfoim the switchiiig for the routing of calls fionl and among its 
End Users and other Telecommi~iicatiolls Carrier networlts. The MSC is also 
used to comect and switch trunk circuits within the Alltel networlt and between 
the Alltel network and the p~lblic switched telephone netwoi-It. 

"NPA" or the "Number Plan Area" also refen-ed to as an "area code" refers to 
the thee-digit code which precedes the NXX in a dialing sequence and identifies 
the general calling area within the North American Numnbering Plan scope to 
which a call is routed to (i.e., NPNNXX-XXXX). 

"NXX" means the three-digit code, which appears as the first t h e e  digits of a 
seven-digit telephone niuinber within a valid NPA or area code. 

"Party" means either James Valley or Alltel, and "Parties" means James Valley 
and Alltel. 

cCPoii~t of Interconnection" or "POI" means that teclmically feasible point of 
deinarcation where the exchange of traffic between the Parties takes place. 
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"Rate Center" lneans the specific geogapl~ic point and con-esponding 
geographic area that is associated with one or lnore NPA-NXX codes that have 
been assigned to a LEC for its provision of teleco~lxll~~nicatio~ls services. 

"Reciprocal Compensation'' means an al-mgement between hvo cal-riers in 
which each receives compensation fi-om the other carrier for the Trailsport and 
Tennillation on each carrier's network of Telecolnlnullicatiol~s Traffic that 
originates on the network facilities of the other carrier. 

CCTelecommunicatio~~s" means the transmission, between or among points 
specified by the End User, of inibl-mation of the End User's choosing, without 
cl~ange in the fonn or contellt of the information as sent and received. 

"Telecommunications Carrier" means any provider of Telecomrn~micatio~ls 
services, except that such tenn does not include aggregators of 
telecom~n~l~~icat io~ls  services (as defined in 47 U.S.C. Section 226(a)(2)). 

C'Telecommu~~icatio~~s Traffic" or "Traffic" is Telecolm~~u~~ications that is 
originated and terminated between James Valley and Alltel. 
Telecomlllunicatioils Traffic includes Local Service Area Traffic, InterMTA 
Traffic, and Transiting Traffic. For purposes of this Agreement, 
Telecollxl~unicatio~ls Traffic excludes traffic routed via an IXC. 

"Termination" means the switching of Teleco~ll~nullications Traffic at the 
terminating carrier's End Office Switch, or equivalent facility, and delivery of 
such traffic to the called party. 

"Third Party Provider" shall mean any facilities-based telecolnlllit~lications 
can-ier, including, without limitation, interexchange carriers, independent 
telephone companies, or conlpetitive local exchange cai-siers that can-y Transiting 
Traffic. The t e m  shall not mean resellers of a LEC's local exchange services or 
resellers of a CMRS service. 

"Transiting Traffic" means traffic between two Telecomn~~micatiol~s Carriers, 
carried by a Third Party Provider that neither osiginates nor terminates that traffic 
on its netwosk while acting as an intermediary. 

"Transport" means the transmission and any necessary tandem switching of 
Telecol~u~~~~i~icat iol ls  Traffic subject to 5$251(b)(5) of the Act from the 
intercolmection point between two carriers to the terminating carrier's end office 
switch that directly serves the called Pasty, or equivalent facility provided by a 
third party provider. 
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INTERCONNECTION AND RECIPROCAL COMPENSATION AGREEMENT 
Alltel Co~lmlunications, Inc. and James Valley Cooperative Telephone Conlpany 

South Dakota 

Interpretation and Construction 

All references to Sections shall be deemed to be references to Sections of this Agreement 
unless the context shall othei~vise require. The headings of the Sections are inserted for 
convenience of reference only and are not intended to be a part of or to affect the 
meaning of this Agreement. Unless the context shall othei~vise require, any reference to 
any agreement, other instrunlent or other third party offeiing, guide or practice, statute, 
regulation, rule or tariff is for convenience of reference only and is not intended to be a 
part of or to affect the meaning of a ixle or tariff as amended and supplemented from 
time-to-time (and, in the case of a statute, regulation, rule or tariff, to any successor 
provision). 

This Ageement is the joint work product of the Parties and has been negotiated by the 
Parties and shall be fairly interpreted in accordance with its teilns and, in the event of any 
ainbiguities, no inferences sl~all be drawn against either Party. 

The Parties enter into this Agreement witho~lt prejudice to any position they may take 
with respect to similar ffuture ageements between the Parties or with respect to positions 
they may have taken previously, or may take in the fiiture in any legislative, regulatory or 
other public forum addressing any matters, including matters related to the rates to be 
charged for Transport and Tellnillation of Traffic or the types of airangeinents prescribed 
by this Agreemeilt. 

Scope 

This Agreement is intended, inter alia, to describe and enable specific Iiltercoimection 
and Reciprocal Compensation arrangements between the Parties. This Agreement does 
not obligate either Party to provide ai-rangements not specifically provided for herein. 

This Agreement establisl~es the methodology for the excl~ange of and compensation for 
Traffic originated on the network: of Alltel, transited via the netwol-lc of a Third Party 
Provider and teiminated on the network of James Valley, or delivered directly to, and 
terminated by James Valley, or originated on the networlc of James Valley, transited via 
the network of a Third Pai-ty Provider and teimlinated on the networlc of Alltel, or 
delivered directly to, and terminated by Alltel. 

Pursuant to this Agreement, the Parties will extend certain arrangements to one another as 
needed to meet the requirements of this Agreement. This Agreement reflects a balancing 
of interests critical to the Parties. 

3.1 Each Party's NPAINXXs and network routing information are listed in 
Telcordia's Local Exchange Routing Guide ("LERG). The Operating Company 
N ~ m b e r  ("OCN) for each Pai-ty in the state of South Dakota are: 

3.1.1 Alltel OCNs: 5037, 6515 
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3 .12  James Valley's OCN: 1664 NVC's OCN: 6125 

3.2 The Parties have not addressed the basis for intercan-ier coinpensation relating to 
enhanced or infoilllatioil services and liltelnet traffic. The Pai-ties agree that such 
traffic between them, if any, is presently de miniinis. If a Pai-ty has reason to 
believe that such traffic is not de mininis, that Party may reopen negotiations to 
deternine ail appropriate method for identifying, transporting, and deteimining 
the colnpeilsation for such traffic. If the Parties are unable to reach agreement, 
the matter shall be resolved using the arbitration procedures under the Act. 

3 3  The Pai-ties agree that this Agreement does not provide for the exchange of 
91 11E911, operator or directory assistance traffic. 

4. Interconnection Methods and Facilities 

This Section describes the methods with which the Parties to this Agreement may 
intercomect their respective netwolks for the Transport and Te~~niaat ion of Traffic. 

4.1. Indirect Method of Intercoi~~ection. Either Party may choose to deliver traffic 
froin its network tlx-ough a Tlii-d Party Provider and thus be indirectly coiulected 
with the other Party for the delivery of Traffic originated on its network. 

4.2. Direct Intercoiu~ection. 

4.2.1. Direct li~tercoiulection facilities provide a trunk side co~ulection between 
the Parties' networlts. The Parties agree to establish a single POI in 
Aberdeen, South Dakota for the exchange of all Traffic between their 
respective netwoi-lcs. 

4.2.2. Upon mutual agreement of the Parties, Direct Interco~ulection facilities 
may be either One-Way or Two-way facilities. 

4.2.3. The Pai-ties shall provide each other a forecast of projected Traffic volume 
to be exchanged via Direct Intercolmection facilities when significant 
changes in traffic patterns are anticipated. The Parties agree to work 
cooperatively to determine the munber of t~-uilks needed to handle the 
estimated traffic. 

4.3. Teclmical Requirements and Standards. Each Party will provide the services in 
this Agreement to the other Pai-ty at a standard at least equal in quality and 
perfoi-mance to that which the Pai-ty provides itself and others. Either Pai-ty may 
request, and the other Pai-ty will provide, to the extent teclmically feasible, 
services that are superior or lesser in quality tllan the providing Pai-ty provides to 
itself, provided, however, that such services shall be considered special requests, 
and will be handled on a case-by-case basis. 
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INTERCONNECTION AND RECIPROCAL COIVIPENSATION AGREEMENT 
Alltel Co~~m~u~ica t ions ,  Inc. and Jaines Valley Cooperative Telephone Coil~pai~y 

South Dakota 

4.4. Iinpaii~nent of Service. 

The characteristics and methods of operation of any circuits, facilities or 
equipment of either Party comected with the services, facilities 01- 

equipment of the other Pai-ty pursuant to this Ag-reement shall not interfere 
with or impair service over any facilities of the other Party, its affiliated 
companies, or its connecting and concuning carriers iilvolved in its 
services, cause damage to their plant, violate any applicable law or 
regulation regarding the i~lvasion of psivacy of any communications 
can-ied over the Party's facilities or create l~azards to the employees of 
either Party or to the public ("Impainnent of Service"). 

If either Party causes an I~llpainnent of Service, the Party whose network 
or seivice is being impaired (the "Impaired Pai-ty") shall promptly notify 
the Party ca~~s ing  the I~npaiiment of Service (the "Inipairing Party") of the 
nature and location of the problem and that, unless promptly rectified, a 
temporary discontinuance of the use of any circuit, facility or equipnlent 
may be required. The Impairing Pai-ty and the Impaired Party agree to 
work together to attempt to promptly resolve the Iil~painnent of Service. 
If the Inlpairing Party is unable to promptly remedy the Impailment of 
Service, then the Impaired Party may at its option temporarily discoiltin~le 
the use of the affected circuit, facility or equipment. 

5. rout in^ of Traffic 

This Section provides the tenns and conditioils for the proper routing exchange of Traffic 
between the Pal-ties' respective networlts. 

Indirect Conllection via a Third Party Provider. As ail alternative to routing Local 
Traffic covered by this agreement through a Direct Intercoimection, either Pai-ty 
may choose to route traffic from its networlt tlu-ough a Third Party Provider to the 
teiminating Party's POI with the Third Party Provider. 

Mobile to Land Traffic - Direct Iiltercoimection. Alltel shall be responsible for 
the delivery of Traffic froin its network to the Point of Intercoixlection with James 
Valley's i~etworlc for the Transport and Termination of such traffic by James 
Valley to one of its End Users. 

Land to Mobile Traffic - Direct Interconnection. 

5.3.1. James Valley shall be responsible for the delivery of traffic from its End 
Users connected to its network to the Point of Intercoimection with Alltel's 
networlc for the Transport and Termination of such traffic by Alltel to an 
End User. 
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5.3 2. James Valley shall deliver all originating Local Service Area traffic bound 
for Alltel to the direct comection(s). 

D i a l i n  Parity. Both Parties agree to adhere to dialing parity obligations 
including 'N- 1 can-ier' LRN routing obligations. For any NPNNXX line 
numbers assigned to Alltel that have a rate center associated with or also covering 
a Local Service Asea of James Valley, James Valley will route all land-to-mobile 
Local Service Area traffic to Alltel as local traffic utilizing End User dialing 
pattems undifferentiated fi-om those provided to any cai-rier's number assigned to 
the same rate center. 

SS7 Out of Band Signaling (CCSISS7) shall be the signaling of clloice for 
intercoilllecting trunks, where it is technically feasible for both Parties. Such 
coimectioix shall meet generally accepted ind~lstry teclmical standards. Neither 
Party shall assess any rate or charge on the other for the exchange of SS7 
signaling data. 

The pasties acluowledge that only FCC rules apply to the exchange of traffic 
under this agreement. 

6. Compensation 

The Parties agree to the following rates for the services to be provided pursuant to this 
Agreement. 

6.1. Teleco~lu~l~~i~icatioils Traffic. Alltel shall coinpensate James Valley at a rate of 
s.0083 per minute for all Teleco~n~n~~nications Traffic originating on Alltel's 
network and terminated to James Valley's networlc. Further, this is a composite 
rate for the exchange of all Telecoin~~lunicatio~ls Traffic between the paties. 
There sliall be no offsets or credits applied to the rate. Any reciprocal 
colnpensation due to Alltel is incorporated into this net rate payable to Jaines 
Valley. Any conlpeilsation for InterMTA traffic is incorporated into this net rate 
payable to Junes Valley. 

6.2. Direct Interconnection Facilities. Alltel shall pay James Valley one hundred fifty 
dollars ($150.00) per month for each DS 1 equivalent Direct Interconnectioa 
facility established between the Parties. There is no facility factor or other offset 
that will be applied to this rate for land to mobile traffic that James Valley may 
send over the facility. 

7. Billing and Pavrnent 

7.1. James Valley shall bill Alltel on a monthly basis for the sei-vices provided  under 
this Agreement in accordance with the rates and charges set forth in Section 6. 

7.2. James Valley will only charge for actual usage. 
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In the event actual detailed billing records a e  not available ( e g .  if traffic is routed 
via a Third Party Provider) mutually agreed upon summay billing reports may be 
utilized. 

Usage measurement for calls shall begin when Ailswei- Supervision or equivalent 
SS7 message is received fi-0111 the te~lninating office and shall end at the time of 
call disconnect by the calling or called customer, whicl~ever occurs first. 

Millutes of use ("MOW), or fractions thereof, shall not be rounded ulpward on a 
per-call basis, but will be accuillulated over the billing period. At the end of the 
billing period, any remaining fi-action sl~all be ro~ulded up to the nearest whole 
ininute to a i~ ive  at total billable millutes for each Intercoimection. MOU shall be 
collected and measured in minutes, secoilds, and tenths of seconds. 

James Valley shall include sufficient detail of MOUs on its invoices to enable the 
other Pai-ty to reasonably verify the accuracy of the usage, charges, and credits. 

Alltel sllall pay invoiced amounts within thirty (3 0) days of receipt of the invoice. 
For invoices not paid when due, late payment charges will be assessed on the past 
due balance, until paid, at a rate equal to 15% per a i m m ,  except as provided in 
Section 7.12. 

Taxes. James Valley is 'esponsible for taxes on James Valley reveilues and Alltel 
is responsible for taxes 011 Alltel revenues. 

Billing notices. All bills rendered by one Party to the other Party uulder this 
Agreement shall be delivered to the following locations. 

Alltel Communications, Inc. James Valley Cooperative Telephone 

Alltel Coi~munications, Inc. James Valley Cooperative Telephone 
C/O Control Point Solutions 235 East lSt Aveiliie 
3655 No1-tl-1 Point Plwy, Suite 200 Groton, South Dakota 57445 
Alpharetta, GA 30005 
Atta: Erika Owens Atta: Tanya Bemdt, CFO 

Billing inquiries. All bill inquiries by one Party to the other Pai-ty umder this 
Agreeineilt shall be directed to the following locations. 

Alltel Communications, Inc. James Valley Cooperative Telephone 

Wl~olesale Billing Services James Valley Cooperative Telephone 
Phone: 1-500-35 1-4241 Phone: (605) 397-2323 
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Escalations. Each Party will provide to the other Pa-ty an escalation list for theii- 
respective billing department and the appropriate department with the authority to 
issue payment on a bill. 

Disputed Amounts. If any portion of an amo~ult due to a billing Party under this 
Agreement is subject to a dispute between the Parties, the billed Party shall within 
sixty (60) days of its receipt of the invoice containing such disputed amount give 
notice to the billing Party of the illvoiced amounts it disputes ("Disputed 
Amounts") and include in such notice the specific details and reasons for 
disputing each item. The Pasties agree that they will each inalce a good faith 
effost to resolve any Disputed Anounts in accordance with the Dispute 
Resolution process in Section 35 of this Agreement. The billed Pasty shall pay 
when due all undisputed a~nounts to the billing Party. A Pasty may, by notice, 
include a prospective notice of Disputed Amounts applicable to f ~ ~ t u r e  invoices. 
If the Disputed Amount is resolved in favor of the billing Party, the billed Pasty 
shall pay any unpaid Disputed Amount with late charges at the rate of twelve 
percent (15%) per a111~11n calculated fi-om the date the Disputed Amount was 
originally due upon final determination of such dispute. 

8. Notice of Chauges 

If a Pasty conteinplates a change in its netwok, which it believes will inateiially affect 
the inter-operability of its netwok with the other Party, the Pasty malting the change shall 
provide at least ninety (90) day's advance written notice of s-uch change to the other 
Pasty. 

9. General Responsibilities of the Parties 

9.1. The Parties are each solely responsible for participation in and compliance with 
national network plans, including The National Network Security Pla l  and The 
Emergency Preparedness Plan. Neither Party shall use any service related to or 
use any of the services provided in this Ageement in any manner that prevents 
other persons from using their sesvice or destroys the noimal quality of service to 
other cai-riers or to either Pasty's customers, and subject to notice and a reasonable 
oppoi-tunity of the offending Pasty to cure any violation, either Party may 
discontinue or ref~lse service if the other Pasty violates tl- is provision. 

9.2. Each Party is solely responsible for the services it provides to its customers and to 
other Telecormnunications Cai~iers. 

9.3. Each Party is responsible for obtaining Local Exchange Routing Guide ("LERG") 
listings of the Colninon Langimge Location Identifier ("CLLI") assigned to its 
switches. 
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9.4. Each Pai-ty shall use the LERG published by Telcordia or its successor fo1- 
obtaining routing infoimation and shall provide all required information to 
Telcordia for maintaining the LERG in a timely manner. 

9.5. 91 11E911 Each Party shall be responsible for its own independent connections to 
the 9 1 1 /E9 1 1 networlc. 

10. Term and Termination 

The initial t e m  of this Agreement shall be a one-year t e m  which shall coinnlence 
on the Effective Date. This Agreement sl~all automatically renew for additional 
three (3) n-~onth tem(s) ~lntil replaced by another agreement or teiminated by 
either Party ulpon (ninety) 90 days written notice to the other Party prior to the 
teimination of the initial t e m  or renewed tern. 

Upon termination or expiration of this Agreement in accordance with tlis Section: 

10.2.1. Each Pai-ty shall continue to con~ply with its obligations under the Act and 
as set fort11 in Section 23 Confidentiality; 

10.22. Each Party shall promptly pay all undisputed amounts (including any late 
payment charges) owed under this Agreen~ent; 

10.2.3. Each Party's indemnification obligations shall survive teiminatioil or 
expiration of this Agreement. 

Either Party may tenninate this Agreement in whole or in partin the event of a 
default of the other Party, provided, however, that the non-defaulting Party 
notifies the defa~llting Party in writing of the alleged default and the defaulting 
Party does not iiqlement m u t ~ ~ ~ l l y  acceptable steps to reinedy such alleged 
default within thirty (30) days after receipt of written notice thereof. 

If, upon expiration or teimination, either Pai-ty requests the negotiation of a 
successor agreement, during the period of negotiation of the successor agreement 
each Pai-ty shall continue to perfom its obligations and provide the services 
described herein until such tinle as the successor agreement becomes effective. 
During the pendency of said re-negotiations, the rates, tenns and conditions of 
this Agreement shall prevail on an interim basis until a new Agreement is 
effectuated or until the Parties negotiations expire. 

11. Carlcellation Charges 

Except as provided herein, no cancellation charges shall apply. 
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13.1. The sei-vices, airangements, teims and conditioils of this Ageement were 
inutually negotiated by the Pai-ties as a total ail-angement and are intended to be 
11011-severable. 

12.2. Nothing in this Agreement shall be construed as requiring or pemitting either 
Party to contravene any inandatory requirement of federal or state law, or any 
regulations or orders adopted pursuant to such law. 

13.1. Each Party (the "Indemnifying Pasty") shall indemnify and hold hanl~less the 
other Party ("Indemnified Pai-ty") from and against loss, cost, claim liability, 
damage, and expense (including reasonable attorney's fees) to custoiners and 
other third parties for: 

13.1.1. damage to tangible personal property or for personal injmy proximately 
caused by the negligeixe or willfill inisconduct of the Indenmifying Pai-ty, 
its employees, agents or contractors; 

13.1.2. claiins for libel, slander, or infiingement of copylight arising fi-om the 
matel-ial transinitted over the hdeimified Party's facilities arising fi-on the 
Indemnifying Party's own conm~inicatiolls or the coinin~~nications of such 
Indemnifying P arty' s customers; and 

13.1.3. claims for infiingement of patents arising fiom colnbining the Indeinnified 
Party's facilities or seivices with, or the ~ ~ s i i l g  of the Indemnified Party's 
services or facilities in connection with, facilities of the Indemnifying 
Party. 

Neither Party shall accept terms of a settlement that involves or references the 
other Pai-ty in any matter without the other Party's approval. 

Notwithstanding this indemnificatioil provision or any other provision in the 
Agreement, ileither Pai-ty, nor its parent, su~bsidiaries, Affiliates, agents, servants, 
or employees, shall be liable to the other for Consequential Damages (as defined 
in Section 15.3). 

13.2. The Indenmified Party will notify the Indeinilifying Party promptly in writing of 
any claims, lawsuits, or denlands by customers or other third parties for which the 
Indemnified Party alleges that the I~ldenmifying Party is responsible iinder this 
Section, and, if requested by the Indeinnifying Pai-ty, will tender the defense of 
such claim, lawsuit or demand. 
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1 3 2 . 1  . I11 the event the Indeinnifying Party does not promptly assume or 
diligently pursue the defense of the tendered action, then the Indemnified 
Pai-ty may proceed to defend or settle said action and the Indemnifying 
Pai-ty shall hold hai~llless the Indeimified Party fi-om any loss, cost 
liability, damage and expense. 

13.2.2. In the event the Pai-ty otherwise entitled to iildeillnification from the other 
elects to decline such indeil~llification, then the Party inaking s ~ c h  an 
election may, at its own expense, assume defense and settleinent of the 
claim, lawsuit or demand. 

13.2.3. The Parties will cooperate in every reasonable nlaimer with the defense or 
settlement of any claim, demand, or lawsuit. 

13.2.4. Neither Party shall accept the teilns of a settlelneilt that involves or effects 
the lights or obligatioils of the other Party in any matter without the other 
Party's approval. 

14. audit in^ Procedures 

14.1. Upon tlii-ty (30) days written notice, each Party must provide the other Pai-ty the 
ability and opportunity to conduct an annual audit to ensure the proper billing of 
traffic between the parties. The audit shall be accomplished during ilonnal 
business hours. Audit requests shall not be submitted more fi-equently tllai~ one 
(1) time per calendar year. 

14.2. Each Pai-ty may request copies of the billing records thereof, provided that the 
requested records do not exceed 12 months in age from the date the monthly bill 
containing said record information was issued. 

15. Limitation of Liabilitv 

No liability shall attach to either Pai-ty, its parents, subsidiaries, Affiliates, agents, 
servants, employees, officers, directors, or partllers for damages arising from 
errors, mistaltes, oinissions, inten-uptions, or delays in the course of establishing, 
f~mishing, reai-railging, moving, teiminating, cl~anging, or providing or failing to 
provide services or facilities (including the obtaining or fimishing of infinnation 
with respect thereof or with respect to users of the services or facilities) in the 
absence of gross negligence or willful miscond~lct. 

Except as otlmwise provided in Section 13, no Pai-ty sl~all be liable to the other 
Pai-ty for any loss, defect or equipment failure caused by the conduct of the first 
Pai-ty, its agents, servants, contractors or others acting in aid or concert with that 
Party, except in the case of gross negligence or wi l l f~~ l  misconduct. 
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15.3. Except as otherwise provided in Section 13, no Party will have m y  liability 
whatsoever to the other Party for any indirect, special, consequential, incidental or 
puilitive damages, iilcluding but not limited to loss of anticipated profits or 
revenue or other econoillic loss in coilnectio~l with or arising fiom anything said, 
omitted or done hereiulder (collectively, "Consequential Damages"), even if the 
other Party has been advised of the possibility of such damages. 

1 G. DISCLAIMER 

EXCEPT AS OTHERWISE PROVIDED HEREIN, NEITHER PARTY MAKES 
ANY REPRESENTATIONS OR W A W T I E S ,  EXPRESS OR INIPLIED, 
INCLUDING BUT NOT LIMITED TO ANY WARRANTY AS TO 
MERCHANTABILITY OR FITNESS FOR INTENDED OR PARTICULAR 
PURPOSE WITH RESPECT TO SERVICES PROVIDED HEREUNDER. 
ADDITIONALLY, NEITHER PARTY ASSUMES ANY RESPONSIBILITY WITH 
REGARD TO THE CORRECTNESS OF DATA OR INFORMATION SUPPLIED 
BY THE OTHER PARTY WHEN THIS DATA OR INFORMATION IS 
ACCESSED AND USED BY A THIRD-PARTY. 

17. Regulatorv Approval 

Upon execution of this Agreement, James Valley shall file the Agreement with the 
Coimnissioil pursuant to the requirements of Section 252 of the Act. Each Party 
covenants and agrees to fully siypo1-t approval of this Agreement by the Coillmission 
iulder Section 252 of the Act. The Parties, however, reserve the right to seek regulatory 
relief and otllel-wise seek redress from each other regarding perfoiinaixe and 
iil~plementatioi of this Agreement. I11 the event the Coinmission rejects this Agreement 
in whole or in part, the Parties agree to meet and negotiate in good faith to aii-ive at a 
mutually acceptable illodification of the rejected poi-tion(s). If negotiatioils fail, disputes 
between the Parties coilceixing the inteiyretation of the actions required or provisions 
affected by such regulatory actions shall be resolved pursuant to the Section 34 Dispute 
Resolution process provided for in this Agreement. Further, this Agreement is subject to 
change, modification, or cailcellation as may be required by a regulatory authority or 
court in the exercise of its lawful jiuiisdiction. 

18. Pending Judicial Appeals and Regulatory Reconsideration 

The Parties aclulowledge that the respective rights and obligations of each Party as set 
foi-th in this Agreement are based on the text of the Act and the rules and regulations 
proinulgated there under by the FCC and the Coilmission as of the Effective Date 
("Applicable R~lles"). In the event of any amendment to the Act, any effective legislative 
action or any effective regulatory or judicial order, i~lle, regulation, ai-bitration award, 
dispute resolution procedures ~inder this Agreement or other legal action pui-porting to 
apply the provisioils of the Act to the Parties or in which the FCC or the Commission 
inalces a generic determillatioil that is generally applicable which revises, modifies 01- 

reverses the Applicable Rules (individually and collectively, Amended Rules), either 
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Party may, by providing written notice to the other Pai-ty, require that the affected 
provisions of this Agreement be renegotiated in good faith and this Agreement shall be 
amended accordingly to reflect the piicing, terns and conditions of each such Amended 
Rules relating to any of the provisions in this Agreement. In the event that such new 
terms are not renegotiated within ninety (90) days after such notice, the Pai-ties shall 
utilize the Dispute Resolutioil procedure set forth ill Section 35 of this Agreement. 

Compliance. Each Pai-ty sllall comply with all applicable federal, state, and local laws, 
rules and regulations applicable to its perfoi-n~ance under this Agreement. 

Independent Contractors. Neither this Agreement, nor any actions taken by Alltel or 
James Valley in coinpliance wit11 this Agreement, shall be deemed to create an agency or 
joint venture relationsllip between Alltel and James Valley, or any relationship otller than 
that of purchaser and seller of services. Neither this Agreement, nor any actions taken by 
Alltel or James Valley in compliance wit11 this Agreement, sllall create a contractual, 
agency, or any otller type of relationsllip or third Party liability between Alltel and James 
Valley end users or others. 

Force Majeure. Neither Party sllall be liable for any delay or failure in perfoi~nance of 
any part of this Agreement from any cause beyond its control and without its fault or 
negligence including, witl1out limitation, acts of nature, acts of civil or military authority, 
government regulations, embargoes, epidemics, terrorist acts, riots, insun-ections, fires, 
explosions, earthqualtes, n~lclear accidents, floods, work stoppages, equipment failure, 
power blacltouts, volcanic action, other major eilvironinental dist~lrbances, unusually 
severe weather conditions or any other circ~unstances beyond the reasonable control and 
without the fault or negligence of the Party affected. (collectively, a "Force Majeure 
Event"). If any Force Majeure condition occurs, the Pai-ty delayed or unable to perfom 
shall give immediate notice to the otller Pai-ty and shall take all reasonable steps to 
correct the force inajeure condition. I11 the event of such delay, the delayed Party shall 
perfom its obligatioils at a perfoilnailce level no less tllan that which it uses for its own 
operations. In the event of such perfoilnailce delay or failure the delayed Pai-ty agrees to 
resume perfornlailce in a iloildiscriillinatory manner and not favor its own provision of 
Telecoinlll~u~icatioi~s Services above that of the affected Party. During the pendency of 
the Force Majeure, the duties of the Pai-ties under this Agreement affected by the Force 
Majeure condition shall be abated and shall resume witllout liability thereafter. 

Confidentialitv 

Any information such as specifications, drawings, sketches, business infoimation, 
forecasts, models, san~ples, data, computer programs and other software and 
documentation of one Party (a Disclosing Party) that is f~imislled or made 
available or otheiwise disclosed to the otller Party or any of its employees, 
contractors, or agents (its "Representatives" and with a Party, a "Receiving 
Party") pursuant to this Agreement ("Proprietary Infoimation") shall be deemed 
the property of the Disclosing Party. Proprietary hfoimation, if written, shall be 
clearly and conspicuously marlted "Confidential" or "Proprietary" or otller similai- 
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notice, and, if oral or visual, shall be confiixled in writing as confidential by the 
Disclosing Pasty to the Receiving Pasty within ten (10) days after disclosure. 
Unless Proprietary Infoimation was previously lulown by the Receiving Pasty free 
of any obligation to keep it confidential, or has been or is sulbsequently made 
public by an act not attributable to the Receiving Pai-ty, or is explicitly agreed in 
wiiting not to be regarded as confidential, such infonnation: (i) shall be held in 
confidence by each Receiving Party; (ii) sllall be disclosed to only those persons 
who have a need for it in connection with the provision of services required to 
fulfill t l is Agreement and shall be used by those persons only for such purposes; 
and (iii) may be used for other pusposes only upon such teiins and conditions as 
may be inutually agreed to in advance of such use in wsiting by the Parties. 
Nohvitl~standing the foregoing sentence, a Receiving Party shall be entitled to 
disclose or provide Proprietary Info~mation as required by any govenlmental 
a~~thority or applicable law, ~lpon advice of counsel, only in accordance with 
Section 22.2 of this Agreement. 

If any Receiving Party is required by any govenxnental authority or by applicable 
law to disclose any Proprietary hifoimation, then such Receiving Pasty shall 
provide the Disclosing Pai-ty with written notice of such requiren~ent as soon as 
possible and prior to such disclosure. The Disclosing Party may then seek 
appropiiate protective relief fi-om all or part of such requirement. The Receiving 
Pasty shall use all coininercially reasonable effol-ts to cooperate with the 
Disclosiiig Party in atteinpting to obtain any protective relief w l ~ i c l ~  such 
Disclosing Pasty cllooses to obtain. 

In the event of the expiration or tennillation of this Agreement for any reason 
whatsoever, each Party shall retun to the other Pasty or destroy all Proprietary 
Information and other documents, work papers and other material (including all 
copies thereof) obtained fi-om the other Party in co~mection with this Agseement 
and shall use all reasomble effoi-ts, including instructing its eniployees and others 
who have had access to such infonnation, to keep confidential and not to use any 
such infonnation, unless sucll infomation is now, or is hereafter disclosed, 
tl~rough 110 act, omission 01- fault of such Party, in any manner ~naltiilg it available 
to the general public. 

Goverlling Law. For all claiins under this Agseement that are based up011 issues within 
the j~lrisdiction (primary or otheiwise) of the FCC, the exclusive jurisdiction and remedy 
for all such claiins shall be as provided for by tlie FCC and the Act. For all c la im ~lnder 
this Agreement that are based ulpon issues within the jurisdiction (primary or othe~wise) 
of the Commission, the exclusive jurisdiction for all such claiins sllall be with the 
Commission, and the exclusive remedy for such claims shall be as provided for by such 
Coinnlission. In all other respects, this Agreement sl~all be governed by the domestic 
laws of the state of South Dakota without reference to conflict of law provisions. 

The t ems  and conditioils of this Agreement sllall be s~lbject to any and all applicable 
laws, rules, regulations or guidelines that subsequently may be adopted by any federal, 
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state, or local goveilment authority. Any modifications to this Agreement occasioned by 
such cllange slmll be effected through good faith negotiations. 

Assignment. Neither Party may assign or transfer (wl~etl~er by operation of law or 
othei-wise) this Ag-eement (or any rights or obligations here~ulder) to a third Party 
without the prior written consent of the other Party wlich consent will not be 
uimasonably witlheld; provided that either Party inay assign this Agreement to a 
coi-porate Affiliate or an entity under its colnmon control or an entity acquiring all or 
substantially all of its assets or equity by providing prior written notice to the other Pai-ty 
of such assignment or transfer. Any attempted assignment or transfer that is not 
peimitted is void ab initio. Without limiting the generality of the foregoing, this 
Agreelneilt shall be binding upoil and shall inure to the benefit of the Parties' respective 
successors and assigns. 

Release. In resolution of the Parties rights, and in f i ~ t h e r  consideration of this 
Agreement, each Party releases, acquits and disclm-ges the other Pai-ty of and from any 
claim, debt, dema~ld, liability, action or cause of action arising fro111 or relating to the 
paynent of money for the transport and termination of traffic prior to the Effective Date 
of this Agreement. 

Non-Waiver. Failure of either P a ~ t y  to insist on perfonnance of any term or conditio~l of 
this Agreement or to exercise any right or privilege here~mder shall not be construed as a 
continuing or filt~u-e waiver of such tenn, condition, right or privilege. 

Notices. Notices given by one Party to the other Pasty under this Agreement shall be in 
writing and shall be delivered to the following locations. 

Alltel Communications, Inc. 

Alltel Communications, h c .  
One Allied Drive 
Mailstop: 1269-B5F04-D 
Little Roclt, Asltansas 72202 
Attn: Director - Wireless Iilterco~mectioil 
Phone: 501-905-8000 
Fax: 501-905-6299 

With a copy to : 
Director Telecom Policy 
Alltel Comm~mications, Inc. 
One Allied Drive 
Nlailstop: 1269-B5F04-D 
Little Roclt, Arltansas 72202 
Phone: 501-905-8000 
Fax: 501-905-6299 

James Valley Cooperative Telephone 

James Valley Cooperative 
235 East 1" Avenue 
Groton, South Daltota 57445 
Attn: General Manager 
Phone: (605) 397-2323 
Fax: (605) 397-2350 
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Or to such other address as either Party shall designate by proper notice. Notices will be 
deemed given as of the earlier of: (i) the date of actual receipt; (ii) the next business day 
when notice is sent via express mail or personal delivery; (iii) t hee  (3) days after mailing 
in the case of certified U.S. mail. 

28. Trouble Reporting;. In order to facilitate trouble reporting and to coordinate the repair 
of Interconnection Facilities, trunlts, and other interconnection a~sangeinents provided by 
the Pai-ties  under this Agseement, each Party has established contact(s) available 24 hours 
per day, seven days per week, at telephone nu~nbers to be provided by the Pai-ties. Each 
Pai-ty shall call the other at these respective telephone 11~1inbers to report trouble with 
connection facilities, tru~dts, and other interco~mection a~sangements, to inq~lire as to the 
status of t r o ~ ~ b l e  ticket numbers in progress, and to escalate trouble resolution. 

28.1. 24 Hour Nehvorlt WIai~a~ement Contact: 

James Valley Contact N ~ m b e r  : 1605)-216-365 1 
Alltel Contact Number: 330-650-7900 

28.2. Each Pa-ty will advise the other of any critical nature of the inoperative facilities, 
service, and ail-angements and any need for expedited clearance of trouble. In 
cases where a Party has indicated the essential or critical need for restoration of 
the facilities, services or alsangements, the other Party sl~all use its best efforts to 
expedite the clearance of t ro~~ble.  

28.3. Each Party will provide to the other Party an escalation list for the repair center, 
ordering and provisioning center and the acco~ut  management team. 

29. Publicitv and Use of Trademarks or Service Marks. Neither Party nor its 
subcontractors or agents shall use the other Party's trademarks, service marlts, logos or 
other proprietary trade dress in any advertising, press releases, p~hlicity matters 01- other 
promotional materials without such Party's prior written consent. 

30. No Third Partv Beneficiaries; Disclaimer of Agency. This Agreement is for the sole 
benefit of the Parties and their pennitted assigns, and notl~ing herein expressed or implied 
shall create or be construed to create any third-Party beneficiary rights hereunder. Except 
for provisions herein expressly authorizing a Party to act for another, nothing in this 
Agreement sl~all  constitute a Party as a legal representative or agent of the other Pasty; 
1101- shall a Party have the right or authority to assume, create or incur any liability or any 
obligation of any ltind, express 01- implied, against, in the name of, or on behalf of the 
other Pai-ty, unless othenvise expressly pennitted by such other Party. Except as 
otherwise expressly provided in this Agreement, no Party unde~-takes to perfoiin any 
obligation of the other Party, whether regulatory or contractual, or to assume any 
responsibility for the management of the other Party's business. 

31. No License. No license under patents, copysights, or any other intellectual property light 
(other than the limited license to use consistent with the teims, conditions and restrictions 
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of this Agreement) is granted by either Pai-ty, or shall be implied or arise by estoppel with 
respect to any transactions contemplated under this Agreement. 

32. techno lo^^ Upcrades. Nothing in this Agreement shall limit either Parties' ability to 
upgrade its network tl.1sough the incosporation of new equipment, new software 01- 

othelwise, provided it is to industry standards, and that the Pai-ty initiating the upgrade 
shall provide the other Party wsitten notice at least ninety (90) days prior to the 
incoi-poration of any such upgrade in its network which will nlatesially impact the other 
Party's sesvice. Each Pasty shall be solely responsible for the cost and effort of 
accommodating such changes in its own network. 

33. Entire Agreement. The ternls contained in this Agreement and any Schedules, Exhibits, 
tariffs and other documents or instruments refen-ed to herein ai-e llereby incorporated into 
this Agreement by reference as if set forth fully herein, and constitute the entire 
agreement between the Parties with respect to the subject matter hereof, superseding all 
prior umderstandings, proposals and other co1lll1lul11icatioas, oral or written. Neither Pai-ty 
shall be bound by any preprinted tenns additional to or different from those in this 
Agreement that may appear su~bsequently in the other Party's fonn documents, purchase 
orders, quotations, aclu~owledgments, invoices or other coinil~u~~~ications. This 
Agreement may only be modified in writing signed by each Pai-ty. 

34. Dispute Resolution 

Except as provided under Section 252 of the Act with respect to the approval of this 
Agreement by the state conmission, the Parties desire to resolve disputes xising out of 
or relating to this Ag-eelneat witho~lt litigation. Accordingly, except for action seelting a 
temporary restraining order or an injunction related to the puiyoses of this Agreement, or 
suit to conlpel compliance with this dispute resolution process, the Parties agree to use 
the following dispute resolution procedures with respect to any controversy or claim 
arising out of or relating to this Agreement or its breach. 

34.1. Infoillla1 Resolution of Disputes. At the written request of a Party, each Party will 
appoint a lnowledgeable, responsible representative, empowered to resolve such 
dispute, to meet and negotiate in good faith to resolve any dispute arising out of or 
relating to this Ag-eement. The location, format, frequency, duration, and 
conclusion of these discussions shall be left to the discretion of the 
representatives. Upon agreement, the representatives may utilize other alteinative 
dispute 1-esolutioil procedures such as mediation to assist in the negotiations. 
Discussions and con-espondence among the representatives for pusposes of these 
negotiations shall be treated as Confidential Infol~nation developed for p~uq~oses 
of settlement, exempt fiom discovery, and sllall not be admissible in the 
arbitration described below or in any lawsuit witho~lt the concun-ence of all 
Parties. Docun~ents identified in or provided with such cormnunications, which 
are not prepared for pusposes of the negotiations, are not so exempted and may, if 
otherwise discoverable, be discovered or othe~wise admissible, be admitted in 
evidence, in the arbitration or lawsuit. 
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34.2. Foimal Dispute Resol~ition. If negotiations fail to produce an agreeable resolution 
within one ll~iildred twenty days (120) days, then either Party may proceed with 
any remedy available to it pursuant to law, equity 01- agency mechanisms; 
provided, that ulpon m~i t~ia l  agreement of the Pal-ties such disputes may also be 
submitted to binding arbitration. In the case of arbitration, each Party shall bear 
its own costs. The Parties shall equally split the fees of any mutually agreed 
uipon arbitration procedure and the associated arbitrator. 

34.3. Contiilt~ous Service. The Parties shall contiilue providing services to each other 
during the pendency of any dispute resolution procedure and the Parties shall 
coiltinue to perfoiin their payment obligations in accordance with this Agreement. 

34.4. Costs. Each Party shall bear its own costs of these procedures. The Pai-ties shall 
equally split the fees of the arbitration and the arbitrator; provided, however, that 
the arbitrator may assign costs to the Party demanding arbitration upon a finding 
that such Party brought a frivolous cause of action or claim. 

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH 
MAY BE ENFORCED BY THE PARTIES. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of 
the dates listed below. 

Alltel Communications, Inc. James Valley Cooperative Telephone 

Gene Dejordy James Gr o ft 
Name Name 

I Signature 

Signature Date ~ i g n a t ~ d e  ~ d t e  

Vice President General Manager 
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