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TATE WOGLAKA SERVICE AGREEMENT

“This TATE WOGLAKA SERVICE AGREEMENT (the "Agreement”) is made and

entered into as of Augnst 2/ , 2000, by and between WWC LICENSE LLC, 2 South D bwnre VY
Deleora limited Hability fon ("Westerr Wireless”), and OGLALA SIOUX v’

TRIBE, a Federally recognized/{Indian tribe ("Oglala Sioux Tribe"). Western Wireless

and OGLALA SIOUX TRIBE lare sometimes referred to individually 2s a "Party" and

collectively as the "Parties". Company

BASIS FOR THIS AGREEMENT

OGLALA SIOUX TRIBE is the-sovereign political entity that govems that certain real

property located in Shannon, Jackson, and Bennett Counties, South Dakota, commonly

referred to as and within the original exterior boundaries of the Pine Ridge Reservation as.

more specifically described in the Constitution and Bylaws of the Oglala Sioux Tribdon .,/

Exhibit A (the "Reservation™). T\ -
Hake 4//

Western Wireless is a national cellular telecommunication service provider. Cipdize

Western Wireless and OGLALA SIOUX TRIBE seek to provide telecommunications
services on the Reservation in accordance with this Agreement, : '

Western Wireless and OGLALA SIOUX TRIBE wish to provide in this Agreement for:
() an identification of the telecommunications infrastructure requirements; (i) : the
telecommunications services to be offered; (iii) the rates for the telecommitnication
services; (iv) the rights and responsibilities of Western Wireless and OGLALA SIOUX
TRIBE; and (v) the allocation of costs and sharing of revenue. S

NOW, THEREFORE, for good and valuable consideration, the receipf'-_ﬁx_:d

sufficiency of which are hereby acknowledged, Western Wireless and OGLALA SIOUX:
TRIBE agree as follows; ' -

1. DEFINITIONS.

"Approval Date" shall mean the date upon which (i) the FCC approves Western
Wireless as an ETC under the Universal Service Fund and (i) Western Wireless
has received all other Governmental Agency approvals required to provide the
Universal Services.

"Approved Site" shall mean the Site approved by the Parties.
"Basic Services" shall mean those services identified in Paragraph 2(b).
"BIA" shall mean the Bureau of Indian Affairs.

"Cellular Telecommunications Infrastructure” shall consist of the Infrastructure Jv
Improvements, therented-CPE%g, and all cellular radio transmitters and receivers,



Case 5:10-cv-05011-JLV Document 47-1 Filed 05/05/10 Page6 (_)f40

network switching, transport between cell sites and switching facilities, and other
components necessary to provide a high-quality, reliable telecommunications
service.

"CPE" shall mean the wireless local loop customer premise equipment to be
provided by Western Wireless.

"Customer” shall mean any person located on the Reservation who becomes a
Universal Service customer of Western Wireless.

"Customer Monthly Rate" shall mean the Customer monthly rate for basic
services established by the Parties pursuant to this Agreement and collected from
the customer. .

"Enhanced: Services” shall mean voicemail, call forwarding, call waiting, -
conference calling, and other services not falling within the definition of Basic
“Services.

"EIC" shall mean an eligible telecommunications carrier under the
Telecommunications Act. :

"ECC" shall mean the Federal Communications Commission.

"Govetnmental Agericy” means any government, -any court, and any agency,
authority, body, bureau, department, or instrumentafity. of any government,
. including, without limitation, the OGLALA SIQUX TRIBE.
" "Infrastructure - Improvements” shall consist ‘of cellular radio transmitters and
receivers, network switching, transport between cell sifes andswitching facilities,
~ and other components necessary to provide a high quality, ~reliable
telecommunications setvice. S .

"Long Distance Service” stiall mean the long distance or toll service provided by
Western Wireless for both intrastate and interstate services.

"Low Income Consumers" shall mean fCﬁé’tomers who meet financial -
requirements established in 47 CFR Section 54.400, and/or financial
requirements established by the Oglala Sjoux Tribe, €hal meet FCL rules.

* "On-Site Equipment” shall mean the CPE devices and other equipment installed
at the Custorer’s location, ; ’

"Other Agreements” shall mean this Agreement, all the Site Leases and any other
agreements or other instruments given to evidence the performance of any or all
of the obligations in this Agreement as the forégoing may be amended, modified,
extended, or renewed from time to time, '
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"Site” shall mean the real property on the Reservation upon which Western
Wireless will locate antenna and other facilities required pursuant to the
Infrastructure Improvements.

"Site Lease” shall mean that certain Site Lease(s) substantially in the form as
attached as Exhibit B. -

"Telecbminunigﬁog’ Act" shall mean the Communications Act of 1934, as
amended, 47 U_S.C. Section 151, et seq.

"Telecommunications Services Plan” shall mean a landline equivalent wireless
local loop service offered by Western Wireless on  its - Cellular

Telecommunications Infrastructure or other telecommunications facilities.

“Universal_Services" shall mean the telecommunication service provided by
Western Wireless 'in accordance with the Universal Service Fund and this
Agreement. '

“Universal Service Fund" shall mean the Universal Service Fund established by
the FCC or other Governmental Agency.

2. DESCRIPTION OF SERVICES.
(A) Telecommusication Servicés.  Western. Wireless shall: serve the

telecommunication’ needs of the Reservation thiough its Telecommunications
Services Plan. ‘Western Wireless ‘shall provide, at a minimuni, the Universal
Services required of ETCs pursuant to the Telecommunications Act: In addition,
Western Wireless shall provide other services and fumctiorialities importait to the

' OGLALA SIQUX TRIBE, such as-an expanded local calling area, Long Distance
Service, prepaid services, and the Enhanced Services, ‘

(B)  Basic Services. As part of the Universal Service Plan, the following basic
services shall be included in the Customer Monthly Rate:

()] Voice-grade access to the national public switched telephone
network;

@)  Unlimited local calling within the Reservation;

(i) A local calling area that includes all calls to current telephone
prefixes on the Reservation, plus all prefixes ‘in Martin, South
Dakota (Western Wireless. will consider recommendations by the
OGLALA SIOUX TRIBE to further expand the local calling area
to include areas that fall within existing local calling areas or
additional areas requested by customers);

(iv)  Single party services;
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(v)  Access to emergency service, including 911;

(vi)  Access to directory service, Long Distance Service, operator
- 'service, and customer support;

(vii) White pages and directory listing, to the extent available; and
(viii) Toll limitation for qualifying low-income consmers,

(©) 24-Hour Service. Western Wireless shall offer all Customers 24-hour
customer service by dialing “611” or-designated customer support number. The
Parties shall establish a process for reporting service problems from the Western
Wireless ‘call centers to a point of contact on the Reservation as part of the
Umversal Servxce Plan.

3. UNIVERSAL SERVICE FUND.

(A) Apphcmon for Universal Service Funds. Western Wireless shall act with
reasonable due diligence to obtain ETC approval for the Universal Service Fund

-and all other regulatory approvals required to provxde the Universal Services.

Qooperatlon bx OQLALA SIOUX_TRIBE. ‘OGLALA SIOUX TRIBE
agrees to .cooperate with Western Wireless in obtannng ETC approval for the

Universal Service Funds and other required regulatory approvals and agrees, upon
request, to attend meetings at the FCC and other Governmental Agencxw, prepare
wrjttén- corréespondence with Governimental Agencies and ‘fo  execute such
applications and other docuthents as Western Wireless may' reasonably request in
connection with obtammg the approvals :

(C) Condition Precedent - to Western Wireless's - Obligations.  Western
Wireless' responsibilities and obligations under this Agreement shall be expiessly
-conditioned upon its eligibility determination by the FCC for Universal. Service
Funds to provide affordable telecommunications service on the Reservation, and
such Universal Service Funds shall be in &n amount which makes the Universal
Services economically feasible as determined by Western Wireless, with the
advice and timely assistance of OGLALA SIOUX TRIBE. IfETC approval is niot
obtained within two (2) years from the date of this Agreement, then this
Agreement may be tetminated by Western Wireless upon written notice to
OGLALA SIOUX TRIBE. Upon termination, Western Wireless and OGLALA
SIOUX TRIBE shall have no further habxhty or obligations under this Agreement.

(D) Mediation Clause. An mdependent third party mediator shall be retained
by agreement of the Parties, which shall share the costs, if a jurisdictional dispute
arises. The Mediator’s declsxon shall be final and binding on both Parties. '



Case 5:10-cv-05011-JLV Document 47-1 Filed 05/05/10 Page 9 of 40

4. TELECOMMUNICATION SERVICES PLAN.

A) elopment of Telecommunications Services Plan. Western Wireless
will develop a Telecommunication Services Plan for the entire Reservation with
the advice and assistance of the OGLALA SIOUX TRIBE.  Such
Telecommunications Services Plan to be substantially in accordance with the
Universal Service Proposal attached as Exhibit C, with such modifications
thereto as shall be recommended by OGLALA SIOUX TRIBE from time to time,
Each Party shall bear the internal costs incurred by such Party in connection with
such planning activities.

(B)  Right of Access. Following the date of this Agreement, Westem Wireless,
its agents, employees, consultants and professional -advisers, contractors, and
subcontractors may, with appropriate notice, come upon the Reservation and shall
be granted rights of ingress and egress to all Approved Sites for the purpose of
inspecting, testing, and surveying the Reservation and planning the development
and construction of the Infrastructure Improvements. .
(C). Infrastructure Planning Following the Approval Date, Western Wireless
shall procéed to prepare schematic design plans for the Infrastructure
Improvements consistent with the Telecommunications Services Plan, such plan
to:be-completed. concurrently with the work: described in Paragraph 6. The design
plans for. the, Infrastructure Improvements,- as modified. and_supplemented from
time to time with the approval of both Parties, are referred to. in this Agreement as
the. "Infrastructure - Schematic Plans”. . All costs incurred - pursuant to this
- Paragraph 4(c) shall-be paid 100%. by Western Wireless. -Such costs include,
without limitation, all building permit fees, license. fees, engineering fees, labor
and materials costs, and all other hard and soft costs of construction incurred in
connection with construction of the Infrastructure Improvements.

(D) Site Development OGLALA SIOUX TRIBE shall assist Western -

- Wireless in identifying and securing Site locations for antenna facilities, towers
and other. equipment on land held by the OGLALA SIOUX TRIBE. Such Site
locations shall be in accordance with the Universal Services Plan.

(E) . Role of OGLALA SIOUX TRIBE. Western Wireless and OGLALA
SIOUX TRIBE shall hold annual meetings in May of each year of this Agreement
to review the role of OGLALA SIOUX TRIBE in the provisioning of universal
service and to evaluate options for increasing OGLALA SIOUX TRIBE’s role in
the provisioning of telecommunications service to include an ownership interest
in a telecommunications system used to provide service on the Reservation.

‘5, RATES, PAYMENT AND ALLOCATION OF REVENUES.

(A) Rates. The OGLALA SIOUX TRIBE shall establish an affordable
Customer Monthly Rate for the Basic Services offered on the Reservation as part
of the Telecommunications Services Plan. Until such time as there are greater
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than 1,000 Customers, the Customer Monthly Rate shall be between $10.00 and
$20.00 per month, per Customer, provided, however, that the Parties will agree on
and provide for further reductions in the Customer Monthly Rate for Low Income
Consumers. To the extent the OGLALA SIOUX TRIBE would like to establish a
Customer Monthly Rate outside of the rate range identified above, Western
Wireless must approve of the rate established. 'Tn addition to the Customer
Monthly Rate, Western Wireless shall provide Long Distance Services at the
initial rate of $.15 per minute, billed i full minute increments.. After six months,
and every six months thereafter, Western Wireless will reevaluate the rate for
Long Distance Service and make any changes to such rate based upon the
recommendations of OGLALA SIOUX TRIBE, market conditions, and the
overall business on the reservation. Customers with credit limitations as
determined by Western Wireless, will be required to provide Western Wireless
with a deposit equal to no more than two months of service or will be provided
the opportunity to obtain prepaid, long distance cards for Long Distance Services
at a cost to be determined by Western Wireless. Also intemational calling will be
made available by Western Wireless, upon customer request, pending Customer
credit approval at the then competitive rates as determined by Western Wireless.
The Enhanced Services shall be available. at the initial following rates subject to
change by Western Wireless in its sole discretion:

G)  Voice Mail - $4.99
(i) Call Forwarding 2.00
(i) . Call Waiting 2.00

(iv)  Three-party Conference Calling 2.00

Western Wireless will not increase' or decrease the rates for Basic Services
without the approval and consent of the OGLALA SIOUX TRIBE or its
designated individual. There will be no changes to Western Wireless’s rates for
- Long Distance Service and/or Enhanced Service without first providing
OGLALA SIOUX TRIBE and Customers with thirty (30) day written notice.

(B) Equipment Rental. All CPEs necessary for the Universal Service Plan
shall be provided by Western Wireless to the OGLALA SIOUX TRIBE for
installation by the OGLALA SIOUX TRIBE at the Customer locations. Western
Wireless shall charge the Customer $3.00 per month for each CPE installed or
charge the Customer a one-time purchase price of $300.00, Installation of the
CPEs shall be done by the OGLALA SIOUX TRIBE by trained employees of the
OGLALA SIQUX TRIBE pursuant to Paragraph 9. Customer shall be
responsible to furnish all other equipment, including, without limitation, their own
telephone and other telephone devices.
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(C)  Payment. Western Wireless shall be responsible for generating and
mailing a monthly bill for all local, long distance and other charges associated
with the Universal Service Plan to Customers on the Reservation.

(D)  Allocation of Revenues.

()  Revenues to be paid by Western Wireless to the OGLALA SIOUX
TRIBE at the end of each fiscal quarter:

1. All Customer Monthly Rates for Basic Services once the
Customer base reaches and remains above 1000 monthly lines of
Universal Service; - ' '

2. All Site Lease rental revenue for Sites located on the
Reservation; and : :

3. Alf revenue from installation .chafges and customer service calls
related to on-site installation and maintenance.

(i)  Revenues to be retained by Western Wireless:

1. All Long Distance 'Service charges appearing on the Customer's
monthly bill; : ;

2. All Universal Service Funds;
3. All revenue from the Enhanced Services;
4. All On-Site Equipment revenue;

5. All other revenue not specifically designatéd to be distributed to
OGLALA SIOUX TRIBE; and -

6. All revenues generated:by parties or entities other than
Customers. :

(iii)  To the extent third parties require the use of the antenna towers on
the Reservation used by Western Wireless, the Parties shall evaluate such
use from a technical, operational, and financial standpoint and agree on
such use, and the terms and conditions of such use, prior to any third party
using the antenna tower.

(E)  Taxes. In addition to all other Customer charges and expenses specified in
this Agreement, all taxes and assessments which are assessed by any
Governmental Agency shall be charged directly to Customer's in their monthly
bills. - ' '
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6. SITE DEVELOPMENT. _
(A) Site Development. Following the Approval Date, Western Wireless shall

proceed diligently and in good faith, to do the following:

()  Prepare a Site Lease for each Site required purssant to the
Infrastructure Schematic Plans; '

(i) Prepare reasonably detailed Site plans and specifications for
construction, as modified and supplemented from time to time; '

(iii)  Obtain all necessary governmental permits and other approvals
which will permit construction of the Site; and : -

- (iv)  Construct.the Site in accordance with governmental regulations,
the Site Lease and the Site plans and specifications.

®) SiteLease. = | A A v

0] Within fifteen (15) days following the date that. estern Wirgless
has completed the work described. in Subparagraphs 6(¥)(i) and 6 (#)Gi)
and has provided OGLALA SIOUX TRIBE with . evidence. of the.

completion of such items, OGLALA' SIOUX TRIBE shall execute the Site .

Lease for the Approved Site fo _W@e_stém Wireless.

(i) = OGLALA SIOUX TRIBE shall cxpend all reasonable efforts to

obtain ‘approval of the Site Lease from all Governmental Agencies within

‘sixty (60) days of execution by OGLALA SIOUX TRIBE.

(i) OGLALA SIOUX TRIBE, at its expense, shall have obtained any
consents that may be reasonably necessary or appropriate from the parties .
whose land -is burdened. by the Site Lease or corresponding access |
easement granted pursuant to the Site Lease for the benefit of Western

Wireless and the Approved Site.
- -- 8

(C) Payment of Site Development Costs And Expenses. The costs and
expenses incurred by Western Wireless pursugnt to this Paragraph 6 (except for
the costs associated with Subparagraph 6(K)(iii)), including all planning and.
design costs, permit fees, financing, and the hard and soft costs incurred. in
developing and constructing each Approved Site shall be the sole responsibility of
Western Wireless.

7. TRAINING OF OGLALA SIOUX TRIBE PERSONNEL.

Following the Approval Date, Western Wireless shall prepare a Training Program
for OGLALA SIOUX TRIBE's review, and approval. The Training Program shall
include, but not be limited to, an introduction to the On-Site Equipment, network

v
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familiarization, installation guidelines, physical equipment requirements and
antenna installation. Tribal members shall receive preference in all hiring
decisions, in ‘accordance with Tribal Employment Rights Ordinance and other
Tribal laws.

8. NETWORK MA_IN'I_‘ENANCE.

Western Wireless shall be responsible for all maintenance of the Cellular
Telecommunications Infrastructure. At Western Wireless's sole cost and expense,
Western Wireless shall provide meintenance, technical support and system
monitoring 24 hours a day, 7 days a week.

9. ON-SITE INSTALLATION AND MAINTENANCE.

- (A)  Instellation. The installation of all On-Site Equipment necessary for the
Universal Service Plan will be performed by persons designated by and employed
by -OGLALA SIOUX TRIBE. All necessary training of. OGLALA SIOUX
TRIBE employees will be conducted by Western Wireless.

(B) - Maintenance. OGLALA SIOUX TRIBE will be responsible for
diagnosing dny service problems with the On-Sits Equipment.  Western. Wireless
will provide OGLALA SIOUX TRIBE with an initial supply of 6 spare On-Site
Equipment devices for maintenance piiposes. 'Western Wireless will collect and
repair all defective On-Site Equipment devices. -Broken On-Site Equipment
devices found to be damaged by misuse or abuse, excluding normal wear and tear,
will reslt in the ‘Customer being charged a $300,00 replacement fee, less
depreciation of the equipment 4t a rate of 20% per yeir. OGLALA SIOUX
TRIBE will ‘set their own prices for customer service calls and will retain all
money collected from such visits,

(C) On:Site Equipment Returns. Upon Western Wireless's written request,
OGLALA SIOUX TRIBE shall repossess' all On-Site Equipment at the

~ Customer’s location’ specified by Western Wireless. If the On-Site Equipment is
not returned in operational form within thirty (30) days of such request, unless the
matter is referred to tribal court and the 30 day period is extended, then $300 (less
depreciation) for each missing or dysfunctional On-Site Equipment device shall
be deducted from OGLALA SIOUX TRIBE's revenues.

10. JURISDICTION OF OGLALA SIOUX TRIBE TO AUTHORIZE THE =
TELECOMMUNICATION SERVICES PLAN.

(A)  Regulatory Authorization. See Exhibit D.

(B)  Permits, Licenses, and Regulation Reguirements. See Exhibit D.
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(C)  Regulatory Impact. The regulations, permits, licenses, and any other
obligations or requirements imposed on Western Wireless by the Oglala Sioux
Tribe shall not have a matesial impact on Western Wireless and its ability to
conduct business on the reservation.

11. OBLIGATIONS AND RESPONSIBILITIES OF WESTERN WIRELESS.

(A)  Technology Development. Westemn Wireless shall update and install new
cellular technological adyances as they are developed and become economically
feasible. ~ The Parties shall work together. to continue to fmprove the
Telecommunications Services and . shall evaluate the potential of all new
technologies to meet Customer needs.

(B) Costs and Expenses. Western Wireless shall pay for all wholesale Long

Distance Service costs appearing—on-Gy ~bills and all other
expenses specifically designated to be paid by Western Wireless throughout this
() OGLAI _Responsibility _for Faulty _Service,

Notwithstanding anything 10 the. contrary in. this Agreement, Western Wireless

. shall not be responsible to pay and OGLALA SIOUX ‘FRIBE shall not be entitled

+ to receive reimbursement or compensation for .any services, including, without
limitation, instaliation anid maintenance services, if such services or expenses are -

required due to the fault of OGLALA SIQUX TRIBE or its agents or employees,

- or dué to OGLALA SIOUX TRIBE's failure to perform in accordance with the
* terms of this Agreement and all appficable laws.

12. OBLIGATIONS AND RESPONSIBILITIES OF OGLALA SIOUX TRIBE.

(A)  Governmental Agency Approvals. OGLALA SIOUX TRIBE shall use

. their best effort to obtain -all -Governmental Agency approvals requested to
provide the Telecommunications Services, to build and operate the Site Leases,
and all other services specified in this Agreement. - '

(B)  Marketing. OGLALA SIOUX TRIBE shall identify potential
Telecommunications Services users located on the Reservation and shall
aggressively market. the Telecommunications Seivices on the Reservation to all
‘potential users. '

10

NN
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(©). Costs and Expenses. OGLALA SIOUX TRIBE shall be responsible for
all expenses associated with the OGLALA SIOUX TRIBE's employees employed
to satisfy the OGLALA SIOUX TRIBE requirements under-this Agreément, and
all other expenses under this Agreement which are not specifically designated to
be paid for by Western Wireless. '

13. REPRESENTATIONS AND WARRANTIES.

(A) OGLALA SIOUX TRIBE. OGLALA SIOUX TRIBE represents and
‘warrants to Western Wireless that the following statements set forth in Paragraph
'13(a)-are‘true, correct and complete as of the date hereof and will be true, correct
and complete as of the Approval Date.

(i)  Existence and Aunthorization. OGLALA SIOUX TRIBE is a
federally recognized Indian tribe pursuant to federal law. OGLALA
SIOUX TRIBE has the requisite power and authority to execute, deliver,
and perform this Agreement and the Other Agreements. The execution,
delivery, and - performance’ by OGLALA SIOUX TRIBE of this
Agreement and the Other Agreements have been duly authorized by and
all requisite action by or on behalf of OGLALA SIOUX TRIBE and will
not conflict with, or result in a violation of or a default under, the
" constifition of OGLALA SIOUX TRIBE or any other agreement or
- obligation ‘of OGLALA SIOUX TRIBE. A tme and correct copy of
“Resolution No. QO - 87 which was duly adopted by the OGLALA
* SIOUX TRIBE's Tribal Council on Av_u:’t AF , 2000, and pursuant
“to' which the OGLALA SIOUX TRIBE has approved this Agreement, the
Other Agreements and the limited waiver of sovereigh immunity set forth
herein, i3 attached hereto as Exhibit E. ' .

N

(i) No Approvals. Except as set forth in this Agreement, no approval,
_ authorization, bond, consent, certificate, franchise, Kcense, permit,
registration, qualification, or other action or grant by or filing with any
Person is required in connection with the execution, delivery, or
performance by OGLALA SIOUX TRIBE of this Agreement and the
Other Agreements. '

(i) No Conflicts. The execution, delivery, and performance by
OGLALA SIOUX TRIBE of this Agreement and the Other Agreements
will not conflict with, or result in a violation of or a default under any
applicable law, ordinance, regulation, or rule (federal, state, local, or -
tribal); any judgment, order, or decree of any arbitrator, other private
adjudieator, or Governmental Agency to which OGLALA SIOUX TRIBE
is a party or by which OGLALA SIOUX TRIBE or any of the assets or
property of OGLALA SIOUX TRIBE is bound, or any agreement,
document, -or instrument to which OGLALA SIQUX TRIBE is a party or
by which OGLALA SIOUX TRIBE or any of the assets or property of
OGLALA SIOUX TRIBE is bound.

11
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(iv)  Execution and Delivery and Binding Nature of this Agreement and
the Other Agreements, This Agreement and the Other Agreements have
been duly executed and delivered. This Agreement and the Other
Agreements are legal, valid, and binding obligations of OGLALA SIQUX
TRIBE, enforcesble in accordance with their terms against OGLALA
SIOUX TRIBE, except as such enforceability may be limited by
bankruptcy, .insolvency, moratorium, reorganization, or -similar laws and
by equitable principles or general application.

(v)  Legal Proceedings; Hearings, Inquiriés, and Investigations. Except
as disclosed to Western Wireless in writing prior to the date of this
Agreement, (i) no legal proceeding is pending or, to the best knowledge of
OGLALA SIOUX TRIBE,; threatened before any arbitrator, other private
adjudicator, or Governmental Agéney to which OGLALA SIOQUX TRIBE,
is a party or by which OGLALA SIQUX TRIBE or any assets or property
of OGLALA SIOUX TRIBE may be bound or affected that if resolved -
adversely to OGLALA SIOUX TRIBE could resulf in a material adverse
change in -the business, operations or firiancial .affairs of - OGLALA
SIOUX TRIBE, and to the best knowledge of OGLALA SIOUX TRIBE,
' there exist no facts that would form any basis for any of the foregoing, and
(i) no- hearing, inquiry, or investigation rélating to OGLALA™ SIOUX
TRIBE or any assets or propeity of OGLALA SIOUX TRIBE is pending
or, to the best knowledge of OGLALA SIOUX TRIBE, threhiéied by any
‘Governmental Agency. _ T

_ ’ S g
(B)  Western Wireless. Western Wireless represents and warrants to Q%A
SIOUX TRIBE that the following statements set forth in this Paragraph 13(¥) are
true, correct and complete as of the date’ hereof and will be true, correct and
complete as of the Approval Date. ' o

()  Organization and. Powers. " Western Wireless is a limited liability
company duly organized and validly existing under the laws of the State of
Delawarcsouth—ll;\aketa,'and is qualified to transact business in the State of South .

' Dakota. Western Wireless has all requisite power and authority to carry
on its businesses now conducted and as proposed to be conducted, and to
enter into and perform this Agreement and the Other' Agreements. The
execution, delivery and performance of this Agreement and the Other
Agreements by Western Wireless are within Western Wireless's powers
and have been duly authorized by all necessary action by Western
Wireless.

(i)  Good Standing. Western Wireless has made all filings and is in
good standing in each jurisdiction in which the character of the property it
owns or the nature of the business it transacts makes such filings necessary
or where the failure to make such filings could have 2 materially adverse
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effect on the business, operations, assets or condition {(financial or
otherwise) of Western Wireless.

- (@) No Conflict. The execution, delivery and performance of this
Agreement and' the Other Agreements by Western Wireless will not
violate' (i) Western Wireless's Articles of Organization and Operating
Agreement; or (ii) any legal requirement affecting Western Wireless or
any of its properties; or (jii) any. agreement to which Western Wireless is
bound or to which it is a party and will not result in or require the creation
(except as provided in or contemplated by this Agreement) of any lien
upon any of such properties. -

14. CUOSTOMER ACCEPTANCE AND DISCONTINUATION OF SERVICES.

(A)  Customer Acceptance. 'All Customer requests for service will be reviewed
and approved by Western Wireless subject to the terms.and conditions of service.
Unless' a' Customer passes Western Wireless's credit approval requirements or
provides a deposit in the amount not to exceed two months service, Long Distance
Service will be restricted by Western Wireless. Prepaid calling cards shall be
made available by Western Wireless and other companies for Long Distance
Service. Upon.credit approval or the payment of a deposit, Giistomer will be able

' to subscibe to.the Long Distance Services offered to the Customer. In lieu of any
individual obtaining credit approval, OGLALA SIOUX TRIBE may provide a
line of credit for consideration by Western Wireless to provide Long Distance
Service to individuals that do not meet credit requirements.

(B) * Bad Debt Collection and Dj . Customners, . Western Wireless
shall be resporisible for collecting all outstanding past due Customer payments.
The Parties shall establish appropriate opportunities’ for Customers to make
payment on the Reservation, especially for Low Income Customers. . Western-
Wireless shall ‘determine when past due Customers will have their service
suspended and . ultimately disconnected..  Western Wireless shall provide
OGLALA SIOUX TRIBE with a list of past due accounts on a monthly basis,
with the expectation that OGLALA SIOUX TRIBE will assist in collecting past
due amounts in order to pay for OGLALA SIOUX TRIBE's revenue pursuant to
Paragraph 5G0G). |
D

15. TERM OF AGREEMENT.

(A) Term. The initial term of this Agreement shall be five (5) years
commencing on August Al , 2000 (the "Commencement Date"), and
terminating at midnight on the last day of the month in which the fifth annual
anniversary of the Commencement Date shall have occurred.

(B)  Extension of Term. Western Wireless shall have the right to extend this
Agreement for four (4) additional, five-year terms ("Renewal Term"). Each
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Renewal Term shall be on the same terms and conditions as set forth herein unless
the Parties agree on other terms and conditions to govern the Renewal Term.

(C) Automatic Extension. This Agreement shall automatically renew for each
successive Renewal Term unless Western Wireless shall notify OGLALA SIQOUX

- TRIBE, in writing, of Western Wireless's intention not to renew this Agreement,
at least 60 days prior to the expiration of the term or any Renewal Term.

(D) Termination Should the other Party fail substantially to perform in
accordance with the terms of this Agreement through no fault of the Party
initiating the termination, and if after written notice and a thirty (30) calendar day
cure period, the defanlt is not cured, this Agreement may then be terminated by
the non-defaulting Party- upon not: less than an additional 1hnty (30) days’ written
notice,

16. DESIGN PRODUCTS, INSURANCE AND INDEMNITY

(A)" DesignProducts. The Parties agree that Western Wireless' preparation of
all drawings, specifications, models, renderings, nofes, supporting data, desigus,

.reports, calculations, inventions (whether or not patentable), and other elements
and documents relatmg to the Infrastructure Improvements and any and all
servides rendéred in' the performance of this Agreement and any and all

' infellectual property rights related to the’ foregomg (hereinafter collectively
‘reférred to as the "Design Products”) represent service work done by Western

. 'Wireless and that the owners]up of and intellectual property nghts in any and all
suc’h Dmgn Products vests in Western Wireless. For'use in connection with. this
Agreement Western Wireless agrees to and does hereby grant and transfer to
OGLALA SIOUX TRIBE a nop-exclusive, royalty-ﬁ'ee license to use the Design
Products for the sole purpose of performing OGLALA SIOUX TRIBE's
-obligations under this Agreement. The Oglala Sioux Tribe reserves the rights to
any and all intellectual property rights developed by the Oglala Siowx Tribe. -

(B)  Insurance Requirements. During the entire term of this Agreement and for
any extension to this Agreement, The Parties shall maintain at their own expense
insurance coverage as follows:

® Comprehensive General Liability Insurance, including coverage of
motor vehicle liability and contractual lLiability assumed under this
Agreement, affording protection of not less than $2,000,000 per
occurrence, combined single limit for bodily injury and property damage,
insuring the other Party, and any requ&sted Affiliates against damages

* because of, or on account of, bodily injuries to or the death of any person
or destruction of, or damage to, the property of any person, occurring, on
or about the Site, the Customer’s property, or due in any way to the use,
occupancy, maintenance or operation of the Cellular Telecommunications
Infrastructure, or related facilities.

14
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@)  The Parties shall furnish the other Party certificates evidencing that

all required insurance has been obtained and is in foll force and effect, the

other Party and any Affiliates are additional insuredl there under and v v©
stating that the other Party shail receive 30 -days’ notice prior to
modification or cancellation of the insurance. It shall be the-obligation of

the Parties to funish all required insurance certificates without notice or

demand by the other Party and to inimediately furnish new certificates
whenever policy renewals or any other insurance change occurs,

(i) The foregoing insurance does not release the Parties from any
responsibilities or labilities under this: Agreement or any Other
Agreement. Such insurance shall be available for insured losses accruing
to Western Wireless under the indemnity provision of this Agreement and
any Other Agreement. '

()  Allinsurance policies required by this Agreement shall be cbtained
from companies duly authorized to issue such policies in the State of
South Dakota, having Best’s ratings of A and acceptable to the Parties.

(v) * Indemnity. Each Party agrees to indemnify, defénd and hold the
other Party and its Affliates (a5 défined herein), and arly and all of their
respective officers, board members, succéssors, assigns, direftors, agents
representatives and employees (héreinafier colledtively,
Parties™) harmiless for, from and against any and all’
dermands, suits, damages, losses, expenses and liabili
16t Timited to, reasoniable ‘attorneys' fees), arising out*of

or omissions or willful misconduct of, or breach-of this A Tee; ent by, the
indenmitor or by its employees, agents, and contractors, a

17. DISPUTE RESOLUTION, CHOICE OF LAW AND JURISDICTION.

(A)  Sovereign Immunity. Nothing in this Agreement shall be deemed to be a

- waiver of the OGLALA SIOUX TRIBE’s sovereign immunity from-suit, except
that the OGLALA SIOUX TRIBE hereby provides a limited waiver of sovereign
immunity and consents to be sued should an action be commenced to determine
and enforce the obligations of the Parties under this Agreement or the Other
Agreements, and provided further that the OGLALA. SIOUX TRIBE’s consent to
suit is only as to arbitration and court action initiated consistent with this
Agreement and the Other Agreements. OGLALA SIOUX TRIBE agrees not to
take any action that would result in the revocation or modification of the limited
waiver granted by this Paragraph 17.

(B) ~Arbitration. The Parties agree that all disputes, claims and controversies
between them, whether individual, joint, or class in pature, arising from this
Agreement, the Other Agreements or otherwise in connection therewith,
including; without limitation, contract disputes and tort claims, shall be resolved
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by binding arbitration pursnant to the Commercial Rules of the American
Arbitration Association ("AAA"). Any arbitration proceeding held pursuant to
this arbitration provision shall be conducted in the city nearest OGLALA SIOUX
TRIBE’s address having an AAA regjonal office, or at any other place selected by
mutual agreement of the Parties. This arbitration provision shall not limit the
right of either Party during any dispute, claim or controversy to seek, use, and
employ ancillary, or preliminary rights and/or remedies (collectively, the
"Axcillary Remedies”), judicial or otherwise, for the putposes of realizing upon,
preserving, protecting, foreclosing upon or proceeding under forcible entry and
detainer for possession of; any real or personal property, and any such action shall
not be deemed an election of remedies. = Such Ancillary Remedies include,
without limitation, obtaining injunctive relief or a temporary restraining order,
obtaining a writ of attachment or imposition of a receivership, or exercising any
rights relating to personal property, including éxercising the right of set-off or
taking-or disposing of such property, with or without judicial process pursuant to
the Uniform Commercial Code. The statute of Limitations, estoppel, waiver,
laches and similar doctrines which would otherwise be applicable in an action
brought by a Party shall be applicable in any arbitration proceeding, and the
commencement of an arbitration proceeding shall be deemed thie commencemerit
of any action for these purposes. Service of process may be made by any means
authorized -by "applicable law and arbitration rules. ‘OGLALA SIOUX TRIBE
acknowledges that the Tribal President, Tribal Vics-President ‘and’ Tribal
Secretary are persons-authorized to receive service of process and that thié address
of OGLALA STOUX TRIBE set forth in this Agreement is the-amithorized address
for mailing when service of process is by mail. OGLALA SIOUX TRIBE further
“waives and agrees not to-assert any doctrine requiring exhaustion of tribal court
remedies prior to proceeding with aibitration, self-help remedies, foreclosire, and
provisional and Ancillary Remedies pursuant to ‘this Agreement ‘and the other
Agreements, o

(C)  Entry and Review of Award. Judgment shall be entered on any award
made by the arbitrator(s) by the OGLALA SIOUX TRIBE’s Tribal Court.
Review of the award shall be as provided in the Federal Arbitration Act. To the
extent such courts. may- have jurisdiction over matters arising from this
Agreement, the OGLALA SIOUX TRIBE hereby consents and agrees that the
United States District Court, District of South Dakota and all other federal courts
to which. its decisions can be appealed (collectively, "Federal Court”) shail have
concurrent jurisdiction with respect to the entry and review of arbitration awards
and other matters as provided for herein. Without Jimiting the generality of the
foregoing, the OGLALA SIOUX TRIBE expressly authorizes any governmental
or other agency authorities who have the right and duty under applicable law to
take any and all action awarded in any arbitration proceeding or by the OGLALA
SIOUX ‘TRIBE’s Tribal Court or Federal Court, including without limitation,
entry upon the land and any premises owned or controlled by the OGLALA
SIOUX TRIBE to give effect to any arbitration award. The OGLALA SIOUX
TRIBE also acknowledges that once entered in Tribal Court and/or Federal Court,
judgments may also be transferred to and enforced through other courts as
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necessary to enforce the Party’s rights against the judgment Party’s properties and
assets. '

18. CONFIDENTIALITY.

(A) Information.. In connection with Western Wireless's services, either Party
may disclose information to the other Party, in writing or verbally, certain
business, technical or marketing information, data, analyses, computer programs,
compilations, documents, drawings or other information and work product which
one Party considers confidential and proprictary (hereinafter collectively, the
"Information”). Unless either Party expressly indicates otherwise, all Information
will be presumed to be confidential and proprietary, and will be so treated by the
other Party. - ’ ' .

(B)  Confidentiality. With respect to Information under this Agreement, both
Parties shall hold the Information in confidence; use the Information only for the
purpose of rendering the services, restrict redisclosure of the Information solely to
those employees, consultants, contractors, subcontractors, sub-subcontractors and
agents of either Party with a need to know for the provision of the services and
not -disclose it to any other persons; and advise employess, - consultants,
contractors, subcontractors, sub-subcentractors and- agents of their confidentiality
obligation with respeet to- the Information and. obtain their agreement: to:comply
- . with the provisions of this. Agreement before disclosing any Information. ..

(C)  Other _Agreemests.  Neither Party. shall not divulge. . information
concerning this Agreement to anyone (including, without limitation;. information
in applications for.permits, variances or. other forms of governmental-consents or
regulatory acknowledgments) without the other Party’s prior written :consent. To.
the extent that the Parties desire to divulge confidential information outside of the
scope of this Agreement, the Parties shall enter into separate confidentiality
agreements, as necessary. : , h

(D)  Violation - A violation of any of the provisions of this Paragraph 18 by
cither Party is a material breach. of this Agreement, and shall entitle the other
Party to seek both equitable and legal remedies. .

19. OWNERSHIP OF CELLULAR TELECOMMUNICATIONS |
INFRASTRUCTURE.

OGLALA STOUX TRIBE acknowledges and agrees (i) that Western Wireless
retains all ownership of the Cellular Telecommunications Infrastructure which
provides the Telecommunications Services on the Reservation; (i) Cellular
Telecommunications Infrastructure is a part of a larger cellular network which is
used by Western Wireless's mobile cellular customers and will continue to be
used by all Western Wireless's mobile cellular customers; (i) Western Wireless
retains all rights to all revenues generated by the Sites and Western Wireless's

17



Case 5:10-cv-05011-JLV Document 47-1 Filed 05/05/10 Page 22 of 40

mobile cellular customers on the Reservation; and (iv) retains all rights to all
licenses granted by the FCC and other Government Agencies.

20. MISCELLANEOUS PROVISIONS.

(A)  Approvals. Whenever this Agreement requires the approval of a Party,
unless the provision states that such approval may be given or withheld in a
Party’s sole and absolute discretion, the approval of the Party shall not be
unreasonably withheld or delayed, and if a Party does not disapprove in writing a
particular matter within forty-five (45) days of receipt of a written request for
approval, stating with particularity the reasons for the disapproval, then the matter
shall be deemed to have been approved by such Party. Upon termination of this
Agreement, the Parties shall negotiate the transfer of Western Wireless assets to
OGLALA SIOUX TRIBE or negotiate Western Wireless’s continued operation of
equipment on the Reservation. -

(B)  Attomeys' Fees. If any action is brought by a party to this Agreement in
respect to its rights under this Agreement, the prevailing party will be entitled to
reasonable attorneys' fees and court costs as determined by the court or
arbitration. : '

(C) Waivers, No waiver of any of the provisions of this Agreement will
constitute a waiver of any other provision, whether or not similar, nor will any
waiver be a continning waiver. No waiver will be binding unless executed in
-writing by the Party making the waiver. - Any party may waive-any provision of
this Agreement intended for its benefit; provided, however,-sncli- waiver will in no
way excuse the other Parties fiom the performance -of any of. their other
obligations under this Agreement. :

(D)  Construction. This Agreement will be construed according to OGLALA
SIOUX TRIBE and federal laws,. or in the absence of such laws, the laws of the
‘State shall be used as guidance, without giving effect to - conflict of laws
principles. References in this Agréement to "Paragraphs” or "Exhibits” are to the
.Paragraphs in and Exhibits to this Agreement, unless otherwise noted.

(E) Nofices. Notices will be in writing and will be given by personal delivery,
by deposit in the United States mail, certified mail, return receipt requested,
postage prepaid, by facsimile transmission, or by express delivery service, freight
prepaid. Notices will be delivered or addressed to the parties at the addresses or
facsimile mumbers set forth below such Party’s signature on the signature page(s)
of this Agreement or such other address or number as a Party may designate in
wrting. The date notice is deemed to have been given, received and become
effective will be (a) the date on which the notice is delivered, if notice is given by
personal delivery, (b) the date of actual receipt, if the notice is sent through the
United States mail or by express delivery service, or (c) if notice is sent by
facsimile transmission, on the date of transmission, if the transmission is
commenced prior to 4:00 o'clock p.m. (local time at the place, of receipt) and
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contimuously transmitted thereafter until compléte, otherwise on the day. following

the date of transmission,
To Oglala Stoux Tribe: OGLALA SIOQUX TRIBE
. Tribal President
P.0. Box 669

Pine Ridge, South Dakota 57770

With a copy to: OGLALA SIOUX TRIBE
Economic Development Office
P.0.-Box 669
Pine Ridge, SD 57770

To Western Wireless: WWC LICENSE LLC
Atin: Regulatory Department
3650 131" Avenue, SE
Bellevue, Washington 98006

Witha copyto: WWC LICENSE LLC
Attn: Legal Department
3650 131* Avenue, SE
Bellevue, Washington 98006 -

® Furthér-:D.ocmnentatidn. Each Party agrees in good faith to ‘execute such
forther or additional: documents as may be necessary or-appropriate to fiilly carry
out the intent and purpose of this‘Agreement. :

(G) Time Periods.

(D  Except as otherwise expressly provided for in this Agreement, the
time for performance of any obligation or taking any action under this
Agreement will be deemed-to expire at 5:00 o'clock p.m. (local South
Dakota time) on the last day-of the applicable time period provided for in

this Agreement. If the time for the performance of any obligation or -

taking any ‘action under this Agreement expires on a Saturday, Sunday or
legal holiday, the time for performance or taking such action will be
extended to the next succeeding day which is not a Saturday, Sunday or
legal holiday. : o

(i) If a Party is delayed or hindered in or prevented from the
performance of any act required hereunder by reason of acts of God, fire
or other casualty, unusual weather conditions, inability to procure
materials, failure of power, riots, insurrection, war, strikes or other labor
disputes, OGLALA SIOUX TRIBAL emergency, general economic
conditions, governmental rules or regulations, or other reason of a like
nature not the fault of the party delayed in performing work or doing acts
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required under the terms of this Agreement, then performance of such act
will be excused for the period of delay and the time for the performance of
any such act will be extended for a period equivalent to the period of such
delay. The provisions of this Paragraph will not operate to excuse any
party from the prompt payment of any amounts due under this Agreement.

() Defaults. X a Party (a "Defaulting Party”) fails to perform any of its
obligations or breaches any -of its covenants contained in this Agreement and,
unless another time limit is elsewhere in this Agreement specifically provided, the
defanlt continues for a.period of 30 days after written demand for performance is
given by the other Party (the "Non-Defaulting Party"), or, if the default is of such
. a character as-to require more than 30 days to cure and the Defaulting Party shall
fail to use reasonable diligence in curing such default, then, and-in-auy of such
events, the Non-Defaulting Party may, in addition to any other remediés provided
in this Agreeinent, at law or.in equity (including the right to sue for damages, an
injunction or specific performance) cure such defaults on behalf of the Defaulting
Party and, in connection therewith, do all work and make all paymeiits deemied
necessary or appropriate by the Non-Defaulting Party, including payment of costs
(including attorneys' fees) and charges in connection with any legal action which
may have been commenced or threatened, and all sums so expended by the Non-
Défaulting Party: shall bé paid by the Defaulting Party on demnd, together with
interest from the date of the expenditure until paid at a rate equal to ten (10%)
percentage points. ' :

(D  Headings and Counterparts. The headings of this Agreement are for
purposes of reference only and will not limit or define the meaning of any-
provision of this Agreement. This Agreement may be executed in any mimber of
counterparts, each of which will be an original but all of which will constitute one
and the same instrument,

()  Assipnment by Western Wireless. Subject to OGLALA SIOUX TRIBE’s
approval, which shall not be unreasonably. withheld or delayed, Western Wireless
may assign this Agreement upon written notice to OGLALA SIOUX TRIBE, to -
any person controlling, controlled by, or under common control: with Western -
Wireless, or any person or entity that, after first receiving all necessary regulatory
agency approvals, acquires Western Wireless's radio communications business
and assumes all obligations of Western Wireless under this Agreement. Upon
such assignment, Western Wireless shall be relieved of all Labilities and
obligations hereunder and assignee shall assume all Labilities and obligations

- hereunder. OGLALA SIOUX TRIBE shall look solely to the assignee for
performance under this Agreement and all obligations hereunder unless OGLALA
SIOUX TRIBE reasonably determines that the assignee is not of equal or
substantially similar credit worthiness. Western Wireless may otherwise assign
this Agreement upon written approval of OGLALA SIOUX TRIBE, which
approval shall not be unreasonably withheld or delayed.
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(K)  Time is of the Essence. Time is of the essence of this Agreement.

(L)  Entire Agreement. . This Agreement, which includes the following
Exhibits;

Exhibit A Description of Reservation Boundaries
Exhibit B Site Lease Form
Exhibit C  Universal Services Proposal '
Exhibit D Junsdiction of OGLALA SIOUX TRIBE To Authorize The
. Tate Woglaka Service Agreement
Exhibit E =~ OGLALA SIOUX TRIBAL Resolution

constitutes the entire agreement between the parties pertaining to the subject
matter contained in this Agreement. All prior and contemporaneous agreements,
representations and understandings of the parties, oral-or written, are superseded
by and merged in this Agreement. No supplement, modification or amendment of .
this Agreement will be binding unless in writing and executed by each of the
Parties. E

WESTERN WIRELESS:
'WWC LICENSE LLC, a Delaware limited liability company

By: ‘ﬂ/y

e
Its: Vice: ‘7/’&5‘/4@ ¢

OGLALA SIOUX TRIBE:

Byzsgm%gé}.éﬁﬂ ,
Its: Chairman, Economic Dévelopment Committee
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Exhibit A
Description of Reservation Boundaries

The Pine Ridge Indian Reservation is Jocated on the Nebraska border in the southwestern part of
South Dakota. West of the reservation are the Black Hills, the sacred “He Sapa” to the Lakota
Dakota tribes.

The -geographic characteristics of the Pine Ridge Indian Reservation are best described as
predominately rolling prairie, covered with buffalo grass, interlaced by creeks lined mostly with
cottonwood trees and chalky clay buttes with an abundance of Ponderosa Pine on the slopes. The
northwest portion of the reservation contains the most dramatic landscapes, consisting of stark
formations of the Badlands (“Mako. Sica™). The White River and its tributaries flow from the
northwest and form the northemn boundary of the reservation.

The attitudes of the reservation range from 2,100 feet to 3,500 feet above sea level. The weather
attributes range from 25 degrees below zero in the winter months to 110 degrees in the summer
months with the average yearly precipitation being 16.37 inches.

The reservation is approximately 50 miles wide, north to south, and approximately 90 miles
long, east to west. Established by Congress in 1889, the original boundaries contained an area of
2,786,539 acres, covering 4,198 square miles. Presently the reservation contains 1,728,870 acres.

All tribal lands and much of the lands owned by individual members are held.in “trust” by the
Federal government under the responsibility of the Bureau of Indian Affairs (BIA). Trust Lands
are managed by the BIA which has hindered development and use by the Indian owners
themselves and often encourages exploitation of the lands at the expense of the landowners by
lessors, both Indian and non-Indian.

The Oglala Sioux Tribe, the Bureau. of Indian Affuirs and a collective effort among Tribal
Offices such as the Census Department, Social Services Program and the Education “Programs
reveal the following data as of November 29, 1996.

The Reservation is considered to be the poorest area in the United States. The major employers
on the reservation are public sector: Burean of Indian Affairs, Indian health Service, Tribal
Government, Tribal Contract Schools, Cedar Pass Lodge, Tribal Businesses and others. The
three major private sector employers are all service industries. There are no local manufacturing
operations of any significant size employing Indian people.
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Exhibit B
Site Lease Form

il
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Exhibit C
Universal Service Proposal
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Western Wireless Universal Service Proposal
for the Pine Ridge Reservation

Western Wireless Corporation (“Western Wireless”) is pleased to present this proposal
(“Proposal”) to provide telecommunications service, including universal service, on the Pine
Ridge reservation. The Proposal includes: (1) an identification of the telecommunications
infrastructure; (2) the telecommunications services to be offered; (3) the rates for the
telecommunications services; (4) the rights and responsibilities of Western Wireless and the
Oglala Lakota Nation; and (5) the allocation of costs and sharing of revenue. The Proposal is
made in response to the Statement of Interest by the Oglala Lakota Nation and a specific request
for a proposal to provide wireless telecommunications service throughout the reservation.

This Proposal is entirely contingent upon Western Wireless® receipt of universal service funding
based upon the cost of providing service on the Pine Ridge reservation as determined by the
forward-looking cost model adopted by the Federal Communications Commission (“FCC™) in
CC Docket No. 96-45.  Sufficient universal service funding is necessary to provide affordable
telecommunications service on the reservation. Western Wireless has submitted a request to the
FCC for receipt of federal funding for a similar universal service offering. This request is
currently pending at the FCC. Western Wireless will filé with the FCC a similar request for
federal funding for its universal service offering on the Pine Ridge reservation. The assistance of
the Oglala Lakota Nation will be necessary to secure federal funding for this Proposal.

Telecommunications Infrastructure

Western Wireless will provide telecommunications service using a wireless telecoommunications
infrastructure, consisting of cellular radio transmitters and receivers, network switching, and
transport between cell sites and switching facilities. . Western Wireless will construct additional
cell sites, as necessary, to optimize service on the reservation. It is anticipated that the majority -
of the reservation land area can be served with existing cell sites, together with the construction
of three additional cellular sites and towers. The feasibility of incorporating other technologies
to serve the telecommunications needs of the reservation, including wire line and Local
Multipoint Distribution Service (“LMDS”), will also be considered.

Telecommunications Services

Western Wireless will serve the telecommunications needs of the Pine Ridge reservation through
its Wireless Residential Service universal service offering (referred to herein as “WRS”). WRS
15 a wireless local loop service offered by Western Wireless over its cellular telecommunications
infrastructure. WRS will provide, at a minimum, the universal services and fimctionalities as
defined by the Federal Comumunications Commission. Additionally, Western Wireless will
provide other services and functionalities important to the Oglala Lakota Nation, such as an
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expanded local calling area, data services, long distance service, prepaid services, and enhanced
services, including voicemail, call forwarding, call waiting, and conferenice calling.

Rates

Western Wireless will work with the Oglala Lakota Nation to establish an affordable rate for the
telecommunications services offered on the Pine Ridge reservation. Western Wireless
recognizes that the consumer’s total telecommunications service must be affordable,
Importantly, for the universal service offering, the Oglala Lakota Nation will determine the
affordable rate to be charged to the consumer for the service.

Although the Oglala-' Lakota iNatioix will determine the rate for the basic universal service
offering, it is anticipated that a $13 per month rate would be affordable and would include:

a) voice-grade access to the national public switched telephone network;

b) unlimited local calling within a defined geographical area;

c) the local calling area includes all calls to crrent telephone prefixes on the
reservation, plus all prefixes in Martin and Rapid City

d) single party service;

€) access to emergency service, including 911;

f) access to directory service, long distance service, and operator service; and

g) toll limitation for qualifying low-income consumers.

Long distance ‘service, both intrastate and interstate, will be provided at a price 6f $.15 per -
mimute, billed in full minute increments. For those customers found to have credit limitations,
pre-paid long distance cards will be -available for sale. International calling éan be maﬂe
available upon request pending credit approval, at competitive rates. '

Additional features will be available, including the one below at rates identified:

VOICE MAIL $4.99
CALL FOWARDING $2.00
CALL WAITING $2.00

3 PARTY CONFERENCE CALLING $2.00
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Rights and Responsibilities of Western Wireless
Western Wireless will be responsible for, among other things:

* 24 hour a day, 7 day a week, 365 days a year customer service '
* training on the operation and maintenance of customer premise equipment

Other responsibilities of Western Wireless are as follows:

Wireless Local Loop Customer Premise Equipment

The wireless local loop customer premise equipment (“WLL CPE”) necessary for WRS
will be provided by Western Wireless to the Oglala Lakota Nation for installation at customer
locations. The customer will be charged $3 per month to rent the WLL CPE, or may purchase it
for $300. The WLL CPE will be installed by a member(s) of the Oglala Lakota Nation who will
be trained by Western Wireless. It will be the responsibility of the customer to furnish its own

telephone or other telephone devices.

Customer Acceptance

' For local telephone service, all requests for service will be approved subject to the.terms -
and conditions of service. Unless a customer Passes credit approval or provides a deposit, long
distance calling will be restricted (e.g., toll limitation). Pre-paid calling cards, however, will. be
available from Western Wireless and other companies for long distance calls. "Upon: credit
approval or the payment of a deposit, applicants will be able to subscribe to WRS with direct
billing of LD. _ . ' :

Network Maintenance

Western Wireless will be responsible for all’ maintenance of the telecommunications
system used to provide WRS. Technical support and system monitoring are provided on a 24-
hour a day, 7-day a week, 365 day a year basis.

Monthly Billing

Western Wireless will be responsible for generating and mailing a monthly bill for all

local, LD and other charges associated with WRS to customers on the Pine Ridge
Reservation,
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Collections

Western Wireless will be responsible for collecting all outstanding past due customer
payments. Western Wireless will work with the Oglala Lakota Nation to establish appropriate
opportunities for WRS customers to make payment on the reservation, especially those with
special needs. Western Wireless will determine when past due customers will have their service
suspended and ultimately disconnected. Western Wireless will provide the Oglala Lakota Nation
with a list of past due accounts on a monthly basis, with the expectation that the Oglala Lakota

" Nation will assist in collecting past due amounts in order to garner their tribal revenue,

. Customer Services

Western Wireless will offer all WRS customers 24-hour customer services. Western
Wireless and the Oglala Lakota Nation will establish a process for reporting service problems
from the Western Wireless call centers to a point of contdct on the Pine Ridge reservation.

Data

.- Today, WRS is capable of supporting data rates of up to 9.6k. New cellular technology is
under- development: to increase cellular data rates -and-will-be ‘deployed in the network as it
become. commercially viable and available. In the meantime, Westein Wireless and the Oglala
Lekota Nation will work together to identify the data communications needs that cannot be
adequately -addressed by the existing cellular network and. will evaluate the use of other
technologies, such as LMDS, microwave, and wire line, to. serve those needs. '

Ridhts and Responsibilities of the Oglala Lakota Nation

The Oglala Lakota Nation will be responsible for, among other things:

identification of potential customers .

installation of WLL CPE necessary for WRS'

maintenance of WLL CPE

assisting in locating additional antenna cell sites on the reservation

Installation

‘ The installation of the WLL CPE necessary for WRS will be performed by persons
designated by and employed by the Oglala Lakota Nation. All necessary training of tribal
employees will be conducted by Western Wireless. Training will include, but not be limited to,
an introduction to WRS equipment, network familiarization, installation guidelines, physical
-equipment requirements and antenna installation,

vii
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Maintenance

The Oglala Lakota Nation will be responsible for diagnosing any service problems with
WRS WLL CPE. Western Wireless will provide the Pine Ridge Reservation with an initial
supply of 6 spare WRS WLL CPE devices for maintenance purposes. - Western Wireless: will
collect and repair all defective WRS WLL CPE devises collected from customer premises on a
monthly basis. Broken WRS WLL CPE devices found to be damaged by misuse or abuse will
result in the end user being charged a $300.00 replacement fee. The Oglala Lakota Nation will
set their own prices for service visits and will retain all money collected from such visits.

Customer Service

The Oglala Lakota Nation will be responsible for all customer service calls.

Assistance Required from Oglala Lakota Nation

. Western ‘Wireless’s proposed WRS offering -is contingent upon the FCC approving
Western Wireless’ request for the receipt of univérsal service funding based upon the cost of
providing service:on the Pine Ridge reservation as determined by the FCC-adopted cost model.
To assist in the approval process, representatives from Pine Ridge Reservation may be asked by
Western Wireless to assist in this approval process, including .attendinig ‘meetings at the FCC and
other regulatory agencies and preparing written correspondence with régulatory officials.

Allocation of Costs and Sharing of Revenue

Revenues to be Retained by Oglala Lakota Nation:
» All collected monthly service charges for Basic Service once the customer base
reaches and remains above 1000 monthly lines of service.

¢ All cell site rental revenue for sites located on tribal controlled land
» All installation and service visit revenues

Revenues to be Retained by Western Wireless: _ .
 Alllong distance charges appearing on monthly bill
e Al Universal Service Funds
‘ » All-voice mail and feature revenue

Expenses to be Paid by Oglala Lakota Nation:
* All payroll expenses-associated with employees from the tribal telephone venture

viit
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Expenses to be Paid by Western Wireless:

e All site leases

o All expenses associated with constructing the ceflular telephone system necessary to
provide WRS on the Pine Ridge Reservation
All payroll expenses associated with system maintenance
All expenses associated with repair of wireless local loop units once delivered to
Western Wireless by Oglala Lakota Nation
All expenses associated with site repair and maintenance
All wholesale long distance costs for long distance appearing on WRS customer bills
All bad debt expense

The Oglala Lakota. Nation aclcnowledges that Western Wireless retains all ownership of the
cellular system infrastructure needed for the provision.of WRS on the Pine Ridge Reservation.
As pait of a laiger cellular network, the system will also be used by mobile cellular customers.
Western Wireless retains all rights to all revenues generated by the sites on the Pine Ridge
Reservation, It also retains all rights to all licenses granted by the FCC and other government
entities necessary for the provision of cellular service.

Revenue Model of WRS Tribal Telephone Venture for Oglala Lakota Nation

Assummg 1500 lmes of service:

Monthly Semce Fee Revenue: $ 19,-500200-

Monthly Site Rental (3 sites @ $300/mo) . $ '900.00.

Monthly Mairitenance Fees (50X 30/mo) $ 1,500.00
stall 0 1,250.00 .

TOTAL MONTHLY REVENUE $23,150.00

Questions or inquiries should be directed to Gene A. DeJordy, Esquire, Vice President of
Regulatory Affairs, at (425) 586-8055 or via e-mail at gene.dejordy@wwireless.com.
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Exhibit D

JURISDICTION OF OGLALA SIOUX TRIBE TO
AUTHORIZE THE TATE WOGLAKA SERVICE
AGREEMENT

Regulatory Authorization.
Section 1-101. Findings

The Oglala Sioux Tribe, a Federally recognized Indian tribe, through the elected Oglala-
Sioux Tribal Council, acting pursuant to its inherent sovereign governmentat authority
-and the enumerated powers under the Constitution and Bylaws of the Oglala Sioux Tribe
of the Pine Ridge Indian Reservation finds that —

(1) Inherent Tribal Sovereign Power to Regulate Utilities

The power to regulate is an inherent and essential part of the authority of any reservation
tribal government. This power is, therefore, an aspect of the retained sovereignty of the’
Oglala Sioux Tribe except where it has been limited or withdrawn by Federal law. The
Oglala Sioux Tribe is a sovereign Indian tribe organized pursuant to the Act of June 18;
1934, 48 Stat. 984, as amended, and govemned pursuant to a Constitution aid Bylaws of .
the Oglala Sioux tribe of the Pine Ridge Indian Reservation of South Dakota, Article 4,
Section 1(f), (g), (m) and (t), approved on January 15, 1936 and -amended December 24,
1969 and December 3, 1985 and July 11, 1997. ' -

Permits, Licenses, and Regulation Requirements.

The permitting, licensing and regulation are governed by the Oglala Sioux Tribal Utilities
Commission pursuant to the ordinances, rules and regulations duly adopted by the Oglala
Sioux Tribal Council.
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Exhibit E

Oglala Sioux Tribal Resolution -
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RESOLUTION NO. 00-87

——

RESOLUTION OF THE OGLALA SIOUX TRIBATL COUNCIL
OF THE OGLALA SIOUX TRIBE
(An Unincorporated Tribe)

RESOLUTION OF THE OGLALA SIOUX TRIBE TO APPROVE THE TATE WOGLAKA
CONTRACT WITH WESTERN WIRELESS CORPORATION THAT WILL ESTABLISH A
RESIDENTIAL WIRELESS TELECOMMUNICATIONS SYSTEM TO PROVIDE
WIRELESS TELEPHONE COMMOUNICATIONS CAPABILITY FOR THE ENTIRE PINE
RIDGE INDIAN RESERVATION. .

WHEREAS, the Oglala‘' Sioux Tribe, was organized under an
amended Constitution and By-Laws, approved January 15, 1936, and
amended on December 24, 1969, December 3, 1985 and July 11,
1997, for the purpose of serving the members of the Tribe , and

WHEREAS, the Oglala Sioux Tribe has recognized that more
than 50% of the residents of the Pine Ridge Indian Reservation
have either no . telephone sexrvice or are unable to afford
telephone serviece, and

WHEREAS, the Western Wireless Corporation has recognized
the sovereign powers of the Oglala Sioux Tribe that ‘regulate
services on the Pine Ridge Indian Reservation, and

WHEREAS, this project will provide the Pine Ridge Indian
Reservation with 100% telephone penetration rate capability,
and will provide for the subsequent phases of development and
maintenance, promote public safety and provide for maximum
sexrvice delivery to the residents of the Pine Ridge Indian
Reservation, and

WHEREAS, the Economic and Business Development Committee of
the Oglala Sioux Tribe has reviewed, approved and hexeby:
recommends to the Oglala Sioux Tribal Council that this contract
is in the best interest of the Tribe , and

WHEREAS, expeditious action by Tribal Officials is of
extreme importance, now - .

THEREFCRE BE IT RESOLVED, that the Oglala Sioux Tribal
Council, does hereby authorize that Acting Tribal President to
sign the Tate Woglaka Contract with Western Wirxeless
Coxporation, and
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RESOLUTION NO. 00-87
Page Two

BE IT FURTHER RESOLVED, that the Oglala Sioux Tribal
Council does hereby authorize a limited waiver of Sovereign
Immunity, specific to this agreement and limited to the terms
and conditions of this agreement, and

BE IT FURTHER RESOLVED, that thée Oglala Sioux Tribal
Council directs all Tribal Committees and Agencies to act
expeditiously in coordinating all efforts with the Oglala Sioux
Tribe Economic Development Office to establish this residential
wireless telecommunications systéem. '

C-E-R~-T-1~F-I-C-A~T-I-0O-N
I, as wundersigned Recoxding Secretary of the Oglala Sioux Tribal
Council of the Oglala Sioux Tiibe, hereby certify that this resolqtion
was adoptgd by the vote of: 8 for; 6 against; 8 abstain; 0 not

voting, during a REGULAR SESSION held on this 21ST day of AUGUST,

2000.

Recordlng Secretary
oglala Sloux Tribe
A~T-T-E-S-T:

WILBUR BETWEEN LODGES
Vice-President
Oglala Sioux Tribe
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ADDENDUM 1

This addendum entered into on August 21, 2000 is to the Tate Woglaka Service
Agreement (“Agreement”) entered into on August 21 2000 between WWC License LLC
(‘Westem Wireless”) and Oglala Sioux Tribe (“Oglala Sioux Tribe™). Addendum 1
revises the obligations imposed on the Parties by the Agreement for a transitional period
of time,

Whereas, the Oglala Sioux Tribe is not currently in a position to assume the
responsibility for the installation and maintenance of the On-Site Equipment at this time;
and,

. Whereas the Oglala Sioux Tribe agrees to take all necessary steps to be in a
position to assume responmbzhty for the installation and maintenance of the Off-Site
Equipment within six (6) months of commencement of service under the
Telecommunications Services Plan for the reservation; and,

..~ Whereas, Westem Wireless agrees to assume responsibility for the installation
and maintenance of the On-Site Equipment until such time as the Oglala Sioux Tribe is in
the posmon to assume this responsibility; now,

Be it known that, Western Wircless and Oglala Sioux Tribe hereby agree to
amend.the Agreement as follows: )

1. Western Wireless shall assume responsibility for the installation and .
maintenance of On-Site Equipment for a period of time not to exceed six
months from the date of commencement of service under the
‘Telécommunications Services Plan for the reservation. After such six-
month period, the Oglala Sioux Tribe shall assume all such responsibilities
pursuant to the terms of the Agreement. During such six-month period,
Western Wireless shall retain a portion of revenues from the Customer
Monthly Rates for Basic Services, and installation and service calls until
such time as the Oglala Sioux Tribe determines it is economxcally feasible.
to assume responsibility for the installation and maintenance of On-Site

Equipment.

Xiv
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WESTERN WIRELESS:

WWC LICENSE LLC, a Delaware limited liability company

P

Its I/'/ ce Fresidra?

OGLALA SIOUX TRIBE:

OGLALA SI0UX

, a federall recc?nized Indian Nation

By&{mm Omm

" Tts; Chairman, Economic vae]onment Committee




