
I n the M ctter of 

Conne::;t America Fund 

Fooeral Communications CommiS5ion 

Before the 
Fa:leral CommunicationsCommission 

Washington, D.C. 20554 

} 
) 
) WC Docket No. 10-90 

THIRD SUPPLEMENTAL PROTECTIVE ORDER 

DA 12-1995 

Adoptoo: De::ember 11, 2012 Reloo~: Dro:rnber 11, 2012 

By the Chief, WirelineCompaition Bureau: 

1. On November 18, 2011, theFa:leral Communications Commission (Commission) releES::rl 
the US:/ICC Transforrmtion Order.1 In that Order, the Commission a:lopta:J a methodology for 
di stri buti ng universal service support under the nemly creatoo Conne::;t America Fund Phase 11 in a-eas 
servoo by price~ carriers. The methodology will use a forwa-d-looking oost model to estimc:tethe 
costs of depl oymerit of voice end broa:lbmd cc:pro1 e networks in hi gh-oost a-ea.s aid identify a a gra'lul a-
1 e.iel the areas where support wi II be ma:le ava lable. The CommisSion d€f egatoo to the Wi reline 
Competition Bura:u (Bura:u) "the task of sele::;ting a spocific engineering oost model end associatoo 
inputs" that meet the criteriaspocifioo in the US:/I CC Transforrmtion Order.2 

2. In order to provide the Commission with a potential model , the Universal Service 
Administrative Corporaion (USAC) controcta:J with CostQuest ASSJciaes, Inc. (CostQuest) to de.ielop 
theConne::;t America Cost Model (or "CACM"), aforwa-d-looking cost model intendoo to enable the 
Commission to accurate y "estimate the oost of a modern voice end broa:lbaid capable network in price 
~ servoo a-ea5." 3 The model will be ma:leavalableto thepublicsubje::;t to a licensing agreement end a 
non-di~losure agreement (respeciively Appendices B C11d C cttachoo hereto). To ensurethct the 
propriaa-y fe:turesof the cost model area'forded a::lequcte prote::;tionin ariy submissions ma::letothe 
Commission end to ensure tha the pub Ii c has the opportunity for robust pa1ici pati on, the B ura:u, on its 
own motion, a::lopts this Thi rd Suppl ernental Protective Order. 4 We f i nd that the proca:lures we a::lopt in 
this Order, a ong with the acknowl oogernent of confidentiality, the Ii censi ng agreement and non-

1 Connect America Fund; A National Broadband Plan for Our Future; Establishing Just and Rearonable Rates for 
Local Exchange Carriers; High-Cost Universal Service&lpport; Deva oping a Unified lntercarrier Co~ensation 
Regirre; Federal-Sate Joint Board on Universal Service; Lifeline and Link-Up; Universal Service Reform-
Mobility Fund; WC Docket Nos. 10-90, 07-135, 05-337, 03-109, CC Docket Nos. 01-92, 96-45, GC Docket No. 09-
51, WT Docket No. 10-208, Report and Order aid Further Notice of Proposed Rulemcking, 26 FCC Red 17663 
(2011) (US::/ICC Transforrration Order); pas. for revie.v pending aib nom. In re: FCC 11-161, No. 11-9900 (10th 
Cir. filed Dec. 8, 2011). · 
2 US::/ICC Transformation Order, 26 FCC Red ct 17725, pa-a 157. 
3 Id. ct 17735, pa-a 184. 
4 This Thi rd &ippl ementa Prot~ive Order does not constitute a deter mi nation whether any mcteri as would be 
rel eased publ id y by the Cammi ssi on upon a proper reque& under the Freedom of Information Act or othawi se. 
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di ro osure ~reement, provide the public with appropriate access to the model whi I e protecting 
competitively S3nsitive information from improper disclosure. --·-· . - ··----· ···---·-·-· ·-----···-- ···---· ... __ -··--·-·--··· -

3. There hcwe been prior protective orders in this proc:eedi ng-a traditi ona Protective Order to 
address the tra:tma'lt of traditi ona confi derlti a fil i ngs,5 a Supplemental Protective Order to address the 
terms and conditions of a:cess to the model that CostQuest submitted in September 2011 ,6 a Second 
Protroi ve Order to a:ldress a::cess to highly confidential information, ind udi ng a cost model submitted 
in this proceeding by Alaska Communications Services (ACS),7 a Second Supplernerital Proteciive 
Order to addressaxess to theCostQuest Broadband Analytical Tool (CQBAT) submitted in this 
procredi ng by the A BC Coal i tion,8 and a Thi rd Prota;ti ve Order to a:ldress the treatmerit of tra:li ti onal 
confidential fi Ii ngs that superseded the initial Prota::ti ve Order end expanded its scope to include 
a::ldi ti ona rel event proceedi ngs.9 We mc.i<e no chenge here to the tra:tment of documents end other 
mcta-i al s al reedy submitted or tha rney be submitted under the previous prota::ti ve orders. Pati es who 
previously fol lowed procedures to revi eN mcterials under those orders need not tcke any additional ·steps 
unless they want a::cess to the CA CM. Pc:rti es who obtained a::cess to CostQuest' s models ei the- under 
the ori gi nal Suppl ernental Prota::ti ve Order or under the Second Supplemental Protocti ve Order do not 
rutomatical ly hcwe a::cess to the CA CM. Any pa1y-i ncl udi ng a pa"ty who ga ned access under the 
original Supplemental Protective Order or the Second Supplemental Protoctive Order-must follow the 
tams of this Third Supplemental Protective Order in order to gan access to the CACM. 

4. Definitions. As used herein, ~itaizedtermsnot otherwiredefined in this Third 
Suppl ementa Protocti ve Order shal I hcwe the fol I owing meaii ngs: 

"Acknowledgement" meaistheAcknowledgement of Confidentiaity attached as Appendix A 
hereto. 

5 Developing a Unifioo lntercarrier Compensation Regirre; Establishing Just and Rearonable Rates for Local 
Exchange Carriers; Connect America Fund; High-Cost Univa"sal &lrvice SJpport; A National Broadband Plan for 
Our Future, CC Docket No. 01-92, WC Docket Nos. 07-135, 10-90, 05-337, GN Docket No. 09-51, Protective 
Order, 25 FCC Red 13160 (WirelineComp. Bur. 2010) (Protective Order). 
6 Developing a Unifioo lntercarrier CorTl>ffisation Regime; Establishing Just and Rearonable Rates for Local 
Exchange Carriers; Connect America Fund; High-Cost Universal &lrvice SJpport; A National Broadband Plan for 
OUr Future, CC DockEt No. 01-92, WC Doci<Et Nos 07-135, 10-90, 05-337, GN Docket No. 09-51 , &lpplementa 
Protective Order, 26 FCC Red 12795 (Wirel i ne Comp. Bur. 2011) (Supplemental Protective Order). 
7 Developing a Unifioo I ntercarrier Compensation Regirre; Establishing Just and Rearonable Rates for Local 
Exchange Carriers; Connect America Fund; High-Cost Uni versa! &lrvi ce SJpport; A National Broadband Pl an for 
Our Future, CC Docket No. 01-92, WC Docket Nos. 07-135, 10-90, 05-337, GN DockEt No. 09-51, Second 
Protective Order, 27 FCC Red 1494 (Wireline Comp. Bur. 2012) (Second Protective Order). 
8 Developing a Unified lntercarrier Col"Tl>ffisation Regirre; Establishing Just and Rearonable Rates for Local 
Exchange Carriers; Connect America Fund; High-Cost Universal &lrvice SJpport; A National Broadband Plan for 
our Future, CC Docket No. 01-92, WC Docket Nos. 07-135, 10-90, 05-337, GN Docket No. 09-51, Second 
&lpplemental A-otectiveOrder, 27 FCC Red 1503 (WirelineComp. Bur. 2012) (Second &lpplemental Protective 
Order). 
9 Developing a Unifioo lntercarrier Compensation Regime; Establishing Just and RearonableRatesfor Local 
Exchange Carriers; Connect America Fund; High-Cost Universal &lrvice SJpport; A National Broadband Plan for 
OUr Future, CC Docket No. 01-92, WC Docket Nos. 07-135, 10-90, 05-337, GN Docket No. 09-51, Third 
Protective Order, 27 FCC Red 10276 (WirelineComp. Bur. 2012) (Third A-otectiveOrder). 
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"Competitive D~ision Mci<ing" fll€a')S thct a perron' s octivities, assxiction, or relctionship with 
his or her employer or aiy of his or her dients involvecdvicecbout or paticipction in the rele..iait 
business decisions or the aialysi s under I yi ng the rel e..iait business deci si ens of the employer or client in 
compaition with or in a business relctionship with CostQuest. 

"CACM" means the Connect America Cost Model, aproprietay roftwc:re~plicction owned by 
CostQuest. 

"Licensed Materials'' mEBlS, aid includesaiy derivctiveworksof: (i) the CACM aid CACM 
documentation, (ii) the output of the CACM which includes only s::reai shots, CACM Reports, CACM 
Solution Sets, CA CM derived data provided by CostQuest to USA C, aid downl oa:ls avai I ool e directly 
from the CACM website("CACM Output"), (iii) proprietay CACM inputs, dctaaid dctooa:es, (iv) a 
system e..ialuctor version of the CACM along with aiy scrnpleCACM dctoocses, which rT1C¥ be used to 
test the operai on of the CA CM ("System Eval uctor package''), (v) network topologies provided as inputs to 
CACM, (vi) a digital rightsmai~ent protected PDF file or filescontaning the processing rourcecode 
for the network topology ~plicaion aid CACM, as ~propriae, aid (vii) relct€d dravings, deSgns. objed 
oode, w icctions, maytic tools. d<ia provided by CoSQuest tha: is not othawire publi dy ava 100! e aid tha: 
CoSQue& has ke;Jt strictly confidential, ddi noo process:s aid cpprc:a::he5, aid ~s, cra:te::I or gaierae::I 
by.CoSQuest a aiy timebe'ore, during, aid unc!Erthis prote:::tiveorda-. 

" Licensee' means a perron who has obta ne::I cccess to Licensed Materials pursuait to the 
Licensing Agreement. 

"Licensing Agreement" means the Licensing Agreement cttoched as Appendix B hereto. 

"Non-Di s::losure Agreement for Source Code'' meens the Non-Dis::losure Agroonent attoched as 
Appendix C hereto. 

" Re.tieNi ng Paiy" mEBlS a perron who has obtained axess to aflY Licensed Materials pursuait 
to this Third Supplemental Protective Order. 

"Source Code Mcterials" J1l€a')$ subsoctions (iv) afld (vi) of the definition of Licen!:a:1 Mcta-ials. 

"Urer Maerials'' memssubre:.-tions (i) through (iii} , (v) aid (vii) of the definition of Licensed 
Mcterials. 

5. Peroons Eligible To Obtain Arxess to Licensed Materials. Arxess to Licensed Materials is 
limited to pa-sons not engaged in Competitive De:;ision Mci<ing. 

6. Procedures for Obtaining Access. Any person seeking a:::cess to any Licensed Materials shal I 
sign aid date the Acknowledgment (Appendix A) agreeing to be bound by the ta-ms aid conditions of the 
Thi rd SUppl ementa Protective Orda-, aid fi I e it with the Commission in ECFS in the above-referenced 
dock a. In a::fdi ti on, aiy perron seeking cccess to the U rer Materials shal I sign and dcte the Licensing 
Agreement (Appendix B); aiy perron seeking occesstotheSourceCodeMaterialsshall sign aid datethe 
Non-Dis::losureAgrEffflerlt for &JurceCode (Appendix C); aid aiy perron seeking a:::cess to the System 
Evaluctor package shall sign aid dcte both the Licensing Agre:ment aid the Non-Dis::losureAgreement 
for Source Code. Any perron seeking occesstoaiy Licensed Maerialsshall rerveacopy of all rele..iait, 
fully executed documents to CostQuest through its Counsel of Re:;ord so thct they a-e received ct least 
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five business da;s prior to such person' s reJieNing or hating axess to Licema:i Maerials, 10 except that, 
where the person s::eki ng axess is one de:rri bed in the third renterice of pcr~r~h 8, the execute:l 
documerits shal I be delivered promptly prior to the person's obta ni ng axess. CostQuest shal I have ai 
opportunity to object: to graiting axess to Licen9:d Mcterialsto aiy such person. CostQuest must file 
aiy such objeci:ion at the Commission aid serve it on counsel representing, retaning or employing such 
person (or on such person direci:ly if counsel is not indiccted) within three business da;safter roceiving 
copies of that person's executed documents (or where the person seeking occess is one d~ri bed in the 
third sentericeof pcr~raph 8, file aid serve such obj Edi on as promptly as pra::ticc:tJle after roceipt of the 
rel e;ant executed documerits). U nti I aiy such obj Edi on is res:Jlved by the Commission and, if 
ClJpropri ate, by any court of competent j uri ooi cti on, aid uni ess such obj Edi on is resolved in favor of the 
pers:m seeking axess, a person subj Ed to ai obj Edi on from CostQuest sha I not have occess to Li cen9:d 
Materials. Unless CostQuest has filed cri obj€ci:ion to graiting a:x:ess to Licensed Maerials to a person 
sea<ing such a:x:ess, and that objeci:ion rerncins pending at the Commission, CostQuest shall execute the 
Licensing Agrwnent end/or Non-Di ocl osure Agreement for Source Code on or before the fourth business 
da; ctter receiving the Licensing Agreement end/or Non-Di ocl osure Agreemait for Source Ccxle {or 
where the person sea<i ng occes.S is one deocri bed in the third senterice of pcr~rClJh 8, as prompt! y as 
pra::ticct>le after roceipt of the rele;ait Acknowledgmerlt aid Licensing Agreemait aid/or Non-
Di sci osure Agreement for Source Code) aid return a copy of the executed Licensing Agreement aid/or 
Non-Di oclosure Agreement for Source Code to the ReJieNi ng Paty. 

7. Use of Licensed Materials. A ReJieNing Party shall usethelicense:::I Materials solely for the 
preparation for aid conduct of this proceeding before the Cammi ssi on aid any concurrerit related or 
sub&querit related a::lmi ni strati ve or j udi ci al proceedings aid, except as provided herein, sha I not use 
such Licensed Materials for aiy other purpose, including without limitation business, a::!ucational , 
reee:rch, governmental, or commercial purposes, or in my other a::lmi ni strative, regul ctory or judicial 
proca:dings. A ReJieNing Paiy aso shall not disassemble, decompile, re;erseengineer, or otherwise 
recra:tethe Licenre::l Materials, or a low my other person to do so. 

8. Pernissible Dioclosure. A ReJieNing Pa1y with axess to the Licensed Materials may 
di ocuss end sha-e those materials with a10ther Re;i eNi ng Pa1y with E{)Uivaerit axess aid with U SL\C 
aid the Commission aid the r respective staffs. CoSQuest' s Licensed M aerials ma; al so be di ocl ore:! to 
employresaid counsel of CostQuest. Subj€ci: totherE{)uirerneritsof pcr~r~h 6, a ReJieNing Pa1y may 
dioclose Licerised Mcteriasto (1) pcralegals or other employres of such Revie1-1ing Paiy assisting him in 
this proceeding; aid (2) empl oyres of thi rd-paty cont rectors involved solely in one or more aspocts of 
orgaiizi ng, filing, ccxling, converting, storing, or rarie;ing documents or data or designing progrc:rns for 
haidl i ng data conneci:ed with this proceeding, or performing other clerical or ministerial functions with 
r8;;Ja-d to materialsconn€ci:ed with this proceeding. A RevieNing Paty may dioclose, without restriction, 
my information that properly has been ma::le publicly availci:lleby the FCC or USL\C. 

9. FilingswiththeCormission. A ReJieNing Pa1y or CostQuest ma; in aiy documerlt that it 
files in this proceeding dioclose Licensed Materials only if it complies with the following procedure. The 
paty shal submit totheSecretay'sOfficeonecopy of the filing containing Licensed Materias(the 
"Highly Confideritial Filing") , two copies of the filing in reda::ted form, i.e., contaning no Licenre::l 
Materials(the"Reda::ted Highly Confideritial Filing"), aid ai a:x:ompaiying cover letter. The cover or 
first p~eof the Highly Confidential Filing, aid a:ch page of the Highly Confidential Filing thct contans 
or diocloseslicerised Materialssubj€ci: tothisorder must bedea-ly ma-ked: "CONFIDENTIAL 
I NFORMA Tl ON - SUBJECT TO THI RD SUPPL.EM ENTAL PROTECTIVE ORDER IN WC 

10 Service by e ectroni c mai I is axeptciJI e and ca"l be sent to CoS:Quest' s Counsel of Record at 
lawson@taftlaw.com. 
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DOCKET NO. 10-90 BEFORE THE FEDERAL COMMUNICATIONS COMMISSION." Thecover 
letter shall alro contan this legend. The Highly Confidential Filing shall be ma:leunder 9:9, and will not 
beploced in the Commission' s public file. The two copies of theRedocted Highly Confidential Filing 
and theoccompanying cover letter shal bestanped "REDACTED- FOR PUBLIC INSPECTION." The 
cov<:J: letter occompanying the Redr:cied Highly Confidential Filing shall state thct the party is fil ing a 
redr:cied version of the fil ing. Eoch Redr:cied Highly Confidential Fil ing shal l havethesanepcgination 
as the Highly Confidentia Filing from which it is derived. To theexteit that any pcgeof the Highly 
Confidenti a Fi Ii ng conta ns both Licensed M cteri as and non-protected rnateri as, only the Licensed 
M ateri as may be redr:cied and the pcge of the unredocted Highly Conti denti a Fi Ii ng shal I cl ecrl y 
distinguish the Li cense:I M ateria sf rom the non-protected M cteri al s. Two copies of ea-;h Highly 
Confidential Filing and theaxompanying cover letter rrust be delivered, as directed by Commission 
staff, to KaieKing, TelocommunicationsAccess Policy Division, WirelineCompaition Burea.J, Federal 
Communications Commission, 445121

h Strea, S.W., Washington, D.C. 20554, or katie.king@fcc.gov 
and one copy must be served on CostQuest' s counsel of ra::ord, M argaret A vri I L avvron, Taft Stetti ni us & 
Holl ister LLP, 425 Walnut Streat, Suite 1800, Cincinnati, Ohio 45202-3957 or lavvron@taftlav.com. 
Pcrtiesshould not provide courtesy copies of plea:Jingscontaning License:! Mcterialsto Commission 
stctf unless the Burea.J ro re:iuests, md any such courtesy copies shal I be submitted under 9:9. 

10. Non-Dioclosure of Licensed Materials. Except with the prior writtei consent of Cost:Quest, 
or as provided under this Third Supplemental ProtectiveOrd<:J:, no Licensed Materials may bedioclosed 
further. 

11. Protection of Licensed Materials. A Raiie.-ving Paty shall have the obligation to ensure that 
access to Licensed Materials is strictly limited as pres:;ribed in this Third &Jpplemental Protective Order 
and that Li censa:I Materials a-e reta ned in a sa;ure pl oce of Ii mi ted access. A Re.ii e.-vi ng Paty shal I 
further have the obligation to eisurethct Licensed Mcterialsare used only as provided in this Third 
&Jpplerneital Protective Order. 

12. Re:iuests for Additional Dioclosure. If any per$)n requests dioclorureof Licensed Materials 
outside the terms of this Thi rd Supplemental Protective Order, requests wi 11 be treated in axordeilce with 
Sedions0.442 or 0.461 of the Commission' srules. In theaient of such a re:iue&, CostQuest will be 
deemed to have submitted a request thci the Licensed M al:eri al s not be ma:le routinely ava I c:bl e for public 
inspection unda" the Commission's rules.11 

13. Client Consultation. Nothing in this Third &Jpplernental Protective Order shall prevent or 
otherwise restrict Re.ii e.-vi ng Paii es from rendering cdvice to their empl eyers and cl i eits rel al:i ng to the 
conduct of this procee::Jing and any concurrent relcied or subsequent relal:ed cdministrative or judicial 
pr()C€0jingscnd, in thecoursethereof, relying geierally on exaninction of Licensed Mcterials; provida:I, 
however, that in rendering such cdviceaid otherwise communicating with such employer or client, 
Re.ii e.-vi ng Parties shal I not di oclose Licensed Materials to anyone who is not a Re.ii e.Ni ng Pcrty entitl a:I 
to axess to the portion of the License:! Materials that is dioclosed to such Reviewing Party. For example, 
a Raiie.-ving Pcrty me¥ not diocloseSourceCodeMcterialsto a Raiie.-ving Party who has executed 
AppeidicesA and B but not Appendix C. 

14. No Wcliver of Confidentiality. Disclosure of Licensed Materials as provided herein by any 
perron shal I not be dooned a waiver by CostQuest of cny privi I ege, trcde seen~ clam or entitlement to 
confidential treament of such License:! Matffials. Raiie.-ving Paties, by a::cessing Licensed Materials, 
agroo: (1) not to assert any ruch waver; (2) not to use Licensed Mcierials to 93ek disclosure in any other 

11 S=e47 C.F.R. § 0.459(a), 0.459(a)(3). 
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proceeding; aid (3) that a::cidenta dioclosureof Licensed Mcterialsby CostQuest shal not bedeen1ed a 
waver of aiy privilege, tra:le socra clam or entitlement as long as CostQuest ti:Kes prompt remedial 
a::tion. 

15. SUbpoena by Courts, Departrrents, or Agencies. If a court or a f edera or stcte department or 
agency issues a rubpoena for or orders the production of Licensed Materials that a paty has obta ned 
under terms of this Thi rd Suppl ernental Prote:tive Order, such pa1y sha I promptly notify CostQuest of 
the pendency of ruch subpoena or order. Consistent with the independent authority of 211y court, 
department or agency, ruch notification must bea::complished ruch that Cost:Quest has a full opportunity 
to oppore ruch production prior to the production or dioclorure of any Licensed Maerials. 

16. Violations of the Third SJpplerrmtal ProteciiveOrder. Should a Reviewing Paty violate 
211y of the terms of this Third SUpplemental Protective Order, ruch Reviewing Paty shall immediately 
convey that fa::t to the Commission 2lld to CostQuest. Further, should ruch violaion consist of improper 
axess to or dioclosure of Licensed Maerias, theviolaing person shal ti:Ke al necessay steps to remedy 
the improper axess or diocl OSJre. The Commission raa ns its full authority to fashion ~propri ate 
scnctions for violations of this Third Supplemental Protective Order, including but not limited to 
ruspension or disbmnent from pra::tice before the Commission, forfeitures, cea9e aid desist orders, end 
denial of further axessto Licensed Maerialsin this or 211y other Commis:;ion proceeding. Nothing in 
this Third Supplanenta ProteciiveOrder shal limit my other rights and ranediesavalroleto CostQuest 
at la.II/ or in equity ~anst any perron using Licensed Materials in a mainer not authorized by this Thi rd 
SUppl ernenta Proteciive Order. 

17. Ternination of Proceeding. The provisions of this Third Supplemental ProteciiveOrder shal 
not terminate at the conclusion of this proceeding and aiy concurrent related or rubsequent related 
a::!ministrativeor judicial proceedings. Within two weeks after conclusion of this proceeding and 'ally 
concurrent related or rubsequent related a:lministrctive or judicial proca:rlings, Reviewing Pai:ies shall 
destroy or return to CostQuest Licensed Materiasand al copies of the same. No maerial wharoever 
derived from Licensed Maerias mey be raaned by aiy perron having axess therao, except paiies mey 
raa n, under the continuing strictures of this Thi rd SU pp I ernental Prota::ti ve Order, two co pi es of 
plea::fings (oneof which ma;r be in elecironic formci) preparoo in whole or in pai by tha paty tha 
contan Licensed Maerials, aid one copy of orders issued by the Commission or BurElEl.I that contan 
Licensed Materials. In a:ldition, a Reviev-ving Pai:y ITlaf raan 211y informction that properly has boon 
ma:lepublidy avalroleby the FCC or U&\C. 

18. All Reviewing Pai:iesshall certify compliaicewith there terms aid shall deliver the sane to 
counrel for CostQuest not more thai three we::k.s after conclusion of this proceeding. The provis ons of 
this paragr~h regcrdi ng raenti on of Licensed Materials aid copies of the sane shal I not be construed to 
~ply to the Commission or its staff. 

19. Authority. This Order is issued purruant to seciions4(i), 4U), aid 403 of the 
CommunicaionsAct of 1934, as emended, 47 U.S.C. §§ 154(i), 1540) aid 403, Seciion 4 of the Frea:lom 
of Information Act, 5 U.S.C. § 552(b)(4}, aid authority delegated under soctions0.91aid0.291 of the 
Commis9on'srules, 47 C.F.R. §§ 0.91aid0.291, aid iseffectiveupon itsa::!option. 

FEDERAL COMM UNICA Tl ONS COMMISSION 

JulieA. Veoch 
Chief, WirelineCompaition Bureau 
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APPENDIX A 

Acknowla:lgement of Confidentiality-WC Docket No. 10-90 and Concurrent Relata:l or 
Subrequait Relata:l Administrative or Judicial Proceedings 

I hereby a:;knowl a:lge that I have rerei va:l aid reed a copy of the for~oi ng Thi rd Supplemental 
Protocti ve Order in the above-~ti ona:l proceeding. If I an reeking a::cess to the User Materials, I al ro 
a:;knowl a:lge that 1. have rerei va:l aid reed a copy of the atta:;he::I Restri eta:! CA CM License (the 

. '!Licensing Agreement"), aid I understaid it. If I am reeking access to the Source Code M ate-i al s, I 
a:;knowl a:lge that I have rerei ve::I aid reed a copy of the atta:;ha:l Non-Di sci osure Agre:rnent for Source 
Code, aid I understaid it. If I an reeking access to the System Evaluator pa:;ke{le, which provides occess 
to both User Materials aid Source Code Mate-ials, I a:;knowla:lgethat I have rereiva:l aid reed a copy of 
both the Licensing Agreement aid the Non-DioclosureAgreementfor Source Code, aid I unde-staid 
both. 

I agreethci I an bound by the Third Supplanental ProtoctiveOrde- aid by one or both of the 
Lirensing Agre:rnalt end/or Non-Disclosure Agreement for Source Code, as~opriate, a'ld thci I shall 
not diocloseor use Licens00 Mcie-ialsexcept asallowa:l by the Third Supplemental ProtoctiveOrder, the 
Licensing Agre:rnalt end/or Non-Disclosure Agreement for Source Code. 

I a:;knowla:lgethat a violation of the Third Supplemental Protective Order isa violation of a1 

orde- of the Fa:leral Communications Commission. 

I a:;knowla:lge specifically that my access to a1Y information obtained asa result of the Third 
Supplemental Protective Order aid the Licensing Agreement and/or Non-DioclosureAgreement for 
Source Code isduerolely to my ~ity asapaty or representative of apaty to this proceeding or asa 
perron deocri bed in pcrcgr~h 9 of the Thi rd Supplemental Protocti ve Order c:rid cgree that I shal I not use 
such information in any other ~a:;ity . 

I a:;knowla:lgethat it is my obligation to aisurethat Licensed Materials ere not occessed or used 
except as specifically permitta:l by the terms of the Third Supplemental ProtoctiveOrde- aid the 
Licensing Agreement aid/or Non-DioclorureAgreement for Source Code, asappropriae. 

I certify thct I have veri fi a:l that there a-e in pl a:;e proc00ures at my firm or office to prevait 
una.rthori za:l access to or di sci osure of Licensed M ci:eri al s. 

C~ital i za:l ta-ms usa:l herein end not otherwise def i na:l shal I have the meeni ngs aocri bed to them 
in the Thi rd Supplemental Protocti ve Orde-. 

I hereby request access to the User Materials: 
I hereby request. accesstotheSourceCodeMate-ials: 
I hereby request accesstotheSystem Evaluator pack': 

Ex~ut this{L day of 

[Nare] aid [Position] 
[Addr6$] 
[Telephone] 
[E-rnal address] 
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APPENDIX B 

CostQuest Asoociates, Inc. Restricted CACM License Limited To Use&>lely for RevieN and 
Evaluation for Purposes of the FCC PrOCE:laling in WC Docket No. 10-90 and Concur root Related 

or Subsa::iuait Related Administrative or Judicial PrOCE:lalings 

THIS LIMITED LICENSE(" Licaising Agreement") isoccepted and ma:leeffectiveasof the 
_day of 20 _ ("Effective Date'), baweai CostQuest Asooci ates, Inc. (" CostQuest" ) 
and ("Licensee'') with respect to, and including alY derivative works of: (i) 
CostQuest' s proprietary software cppl icati on (the Connect America Fund Phase 11 forward-I ooki ng model 
or the"Connect America Cost Model'' or "CACM"), (ii) the output of the CACM which includes only 
s::reai shots, CACM RE;X>rts, CACM Solution Sets, CACM a.idit reports, CACM derived dcia provided 
by Contra:;tor to Compcny, end downloads ava I ab! e directly from the CACM website (" CA CM 
Output"), (ii i) proprietary CACM inputs, dciaand datcbcses, (iv) network topologies provided as inputs to 
the CACM I and Siall aso indude reiaa:I draNings, deigns, obje.::t co::le, applicctions, alalytic tools, daa 
provided by Co&Quest thci is not otherwise publ idy aia !able and thci Co&Que& has k~t &rictly confi daitial, 
dai na:l process:s and approa:hes, aid concepts, cre.ted or gaiacted by Co&Que& ct fI1Y ti me before, during, 
and unda- thisprotectiveorder (collectively, the" U93'" Maa-ias'). licensee aid CostQuest will be referred 
to collectively as the " Paties." 

CostQuest hereby grants to Licenooe, and Licensee hereby a::cepts, a non-exclusive, non
transferable, Ii mited Ii caise to use the User Materials, whether in form of the on-Ii ne or 5)'stem evaluator 
versions, without fees, charges, or costs to the Licensee of any kind. Licensees wi 11 be provided with a 
minimum of 50 GB of stor~eccpa:;ity for LicaiseeCACM solution sasat no charge (for a:iditional 
sor()de, a fee of $55 per 10 GBs ma; be~). Licen~ shal make use of the User Materials under 
the following terms and restrictions: 

1. License Grarits and Restrictions 

1.1. Licai~shall utilize the User Materials only for revieN arid evaluation for purposes of 
providing commaits and other fi Ii ngs to the Federal Communi ccti on Cammi ssi on ("FCC" ) in 
WC Docket No. 10-90, and in concurrent related or sub~uait related a:iministrative or judicial 

·. proceedings (the" ProjEci" ). 

1.2. Licenseeshall nottrarisfer, sell , rent, dis:fose, makeavalroleorotherwisecommuniccie, resel l, 
sublicenseor use the User Mcia-ialsfor any other purpose or in aiy other manner. 

1.3. Licaiseeshal make copies only of the licensed CACM Output as ra:iuired for the Project as 
deocri bed in section 1.1 ctx:ive. On ariy copy of the CACM Output that Licensee is permitted to 
make or distribute, Licensee shal I r~roduce al I copyright notices and any other propri Etary 
legendsof CostQuest as they cppeer. 

1.4. Licaiseeshall not mci<eany copies, distribute, sublicense, traisfer, sel l, rent, dioclose, or make 
avalable any User Materials provided under this Licensing Agreement except consstait with 
the Third Suppl€rnaltal Protective Order. 

1.5. Licaisee shall at all times mantan theconfidaitiality of the User Materials, ha1dling the U93'" 
Materials i n com pl i ance with the Thi rd Suppl ernaital Protective Order. I n the evait that any 
portion of the User Materials should come into the possession of una.ithorized third parties as a 
result of a brea::h by Licensee of thislicaising Agreement, Licenseeshal, at its expensea1d 
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without limiting any other rightsavalct>leto CostQuest, imma:lial:ely notify CostQuest and use 
al commercialy rearonct>leeffortsto retrieve such rnci:aiasand shal reimburseCostQuest for 
al reas:inableexpenres incurred by CostQuest in ctternpting to retrieve such materias. 

1.6. Licensreshal not, and shal not permit any third paiyto, discssemble, decompile, reverse 
engi noo-, or otherwise ra:::reate the User Mcteria s. 

1.7. In occessing or using the User Materias, Licensreshall not, by any a:::tion or ina:::tion, violate 
laws or regulations promulgated by any governmental or quasi-governmental authorities that are 
binding upon it and shal I ta<e alt rearonct>I e steps to assist CostQuest or any other paii ci pant in 
the Project, or their affiliates, to avoid any violations of any such laws or regulations that are 
binding upon th6ll. 

1.8. Upon r€09Jncble notice to Licensee, and ct CostQuest' s sole expense, CostQuest' s aiditors sha I 
. have the right to in~ Licensee' s records rel ai ng to the Proj ECt as na:::essary for Cost Quest to 
va'ify Licensee's compliance with the tams of this Licensing Agreanent. Auditsshal be 
conducted at L icensre' s pr6lli res during norrna business hours and in a mcnner that does not 
unrearoncbly interferewith Licensee'soperctions. 

1.9. If licensee sells, rnc:kesavalcbleto a third paiy, or otherwisedi~of Licensee-owned 
ma:lia on which the User Materias are or wf!"e resident, that media must be erase::! and s::rubbed 
of the User Materials before such sale or disposal . 

. 1.10. The Universal Service Administrative Company ("USAC") in consultation with the FCC, may 
limit or rney a low CostQuest to limit the number of downloa:ls of~ type of CACM audit 
report by Li censre and other Ii cenrees eech d~ where necessay to mancge server reoources 
(including bandwidth) and to preserve the integrity and/or propri etay nature of the data 
provida:i. 

1.11. The foregoing does not pra:::I ude Li censre from di s::losi ng any i nformcti on rra:le pub Ii cly 
avalcbleby the FCC or USAC. 

2. Dis::lamer of Warranties 

2.1. LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE 
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER 

.. MATERIALSAND (8) THE USERMATERIALSARE BEING PROVIDED TO LICENSEE 
"AS IS," WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT 

. WARRANT THAT THE USER MA TERI A LS ARE FREE FROM DEFECTS. COSTQUEST 
EXPRESSLY EXCLUDESAND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS 
FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-IN FRI NGEM ENT OF 
THIRD PARTY RIGHTS. 

3. Tf!"m and Termination 

3.1 . This Licensing Agreanent shat termincteautomciicaly upon the termination of the FCC 
· proceeding in WC Docket No. 10-90 and concurrent relcted or subsex:iuent relcta:i a::lministrctive 

or judicial proceedings. 
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3.2. Notwithstanding SEd:ion 3.1, if Licensee agrees that Licensee does not continue to r~ui re any 
User M cteri al s, CostQuest may terminate this Licensing Agroonent. 

3.3. If CostQuest belie.ies that Licensee is in violation of the Third Supplemental Prote:tiveOrder or 
this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determinesthct 
Licensee is in violation of the Third Supplemental Protective Order or this Licensing Agreement 
and so orders, CostQuest ma,r terminate this Licensing Agresrnent. 

4. Limitation of Liability 

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT, 
THE PROJECT OR THE POSSESS! ON OR USE OF USER MA TERI A LS, INCLUDING, 
WITHOUT LIMITATION, ANY LOST REVENUESOR PROFITS, OR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQUEST 
HAS BEEN ADVI SEO OF THE FOSSI Bl LITY OF SUCH DAMAGES. 

5. Ownership of I ntel I e:tual Property 

5.1 . Licensee a:::knowledges that the User Materials, including without Ii mi tation al I output and 
derivatives of, as well as all modifications and customizations to the User Materials, are 
proprietary to Cost Quest and tha Cost Quest retains exclusive ownership of al I such User 
Materials and all proprietary rightsasoociaed there.ivith. Licensee shall , at the direction of 
CostQuest, take al I commercially re:sJnabl e measures to protect CostQuest' s rights in the User 
Materias. Nothing in this Sa:;tion 5.1 limits Licensee's OCli I ity to use outputs end descriptions of 
the User Materials in a:::cordc:ncewith the terms of this Licensing Agreement in theroove
<4Jti oned proceeding and concurrent related or su~uerit related a:lmi ni strati ve and j udi ci al 
proceedings. 

5.2. Except as expressly provided herein, Licensee is not granted any other rights or license to 
pcterits, copyrights, tra:lesecrets, dctaor tra:lema-kswith resped to User Materias. Licensee 
shall promptly notify CostQuest in writing upon its discovery of any unauthorized use or 
infringemerit of the User Maerials. 

6. · Additional Terms 

6.1. Compliance with FCC R~uiremeritsand Other LaNs. This Licensing Agreement is expressly 
made subject to any U ni ted States governmerit I aNS, regul ati ons, orders or other restri cti ans 
regarding the Project or use of ooftwa-e, data, output or products therrof. Notwithstc:ndi ng 
anything to the contrary in this Licensing Agre:ment, Licensee shall not directly or indirectly 
export, or permit the transfa- of, any software, data, output or products (a) to any country or 
destination for which the United States gova-nment or a United Stci.€Sgovernmerita agency 
r~uiresan export license or otha- approval for export without first hating obtained such license 
or otha- approval ; or (b) otherwise contrary to United Stet.es laN, including, without limitci.ion, 
FCC rules, policies and regulations. 

6.2. No Wavers. No daa,r or omi5Son by either party to exercise any right or power a:::cruing upon 
any noncompliance or defa.ilt by the other party with resped to any of the terms of this 
Licensing Agreement shall impar any such right or power or beconstrU€d to be a waver 
tha-rof. A waive- by either party of any breoch of thecoveriaits, conditions or cgreemerits to be 
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performed or honored by the other party shall not be construed to be a waver of criy feta- breech 
thera:>f or of roy other covenant, condition or ~reement hffari contaned. 

6.3. Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties 
hereto rod their respective successJrsrod assigns. licensee shall not a>Sign this Licensing 
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaning the 
prior written consent of CostQuest, rod any cttempted assignment or transfer in violction of this 
provision is void. ·· · 

6.4. ~erooility and Survival of Obi igctions. If any provision of this Licensing Agreement is held 
invalid or unenforce:t>I e, the rema nder of this Licensing Agreement shal I not be aff octed 
thereby, C11d eoch remaning provision of this Licensing Agreement shall be val id C11d 
enforce:t>leto the extent permitted by laN. Se:tions 1, 2, 4, 5, and 6 shall surviveaiy expiration 
or terminaion of this Licensing Agreement. 

6._5. Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies 
under.this Licensing Agreement. . 

6.6. This Licensing Agreement may be exenrted in counterparts, and eoch (whether an original or 
fccsi mile) is considered an original and al I constitute one and the sare instrument. 

. 6.7 .. Governing Larv. This Licensing Agreement shall be governed by and construed in a::cordance 
with Federa larv. 

6.8. Entire Agreement. This Licensing Agreement, the Thi rd Supplemental Protocti ve Ordff, and the 
·. Non-Dis:fosure Agreement for Source Code (if it is executed) constitute the Parties' entire 

understanding with rega-d to the matters herein, and there are no other understandings, either 
writtai or unwritten, with regard to such raters. Any terms on either Party' s web site, product 
ochedule, or contained in any "shrinkwrc:p" or "clickwrc:p" a;,ireement shal l not have force or 
etf oct if the provision confl icts with the terms of this Lieensi ng Agreement. The Licensing 
Agreement mctf not be modified, emended, canceled or waved, in whole or in part, except by a 
writtai instrument signed by the Parties herao. 
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IN WITNESS WHEREOF, the Paiieshateexa:;uta:J this Licensing Agrrement by their duly authorizoo 
representatives eff Edi ve as of the date first set forth ct>ove. 

COSTQUESf: 

CoS.Quest Associates, Inc. 

By: _____ _ 

Janes St~€fl'la1, President 

LICENSEE: 

. . . , Stevk d/ettdtti 
[name] · 

.Etecu-/tie ·]A~ 
[position] 

/J£ flt/tc,~4d: C1wm 
[compaiy] 

(24) A) ,$ b, L1~f!f)k . 1)£_ &,<f 5(} 1 
[ a:fdress]f I 

&-z--171 -~VI 
[telephone] 

sietff, Mer11/tt/i~ 1tek<6ffe ~ ~v 
[ emai I a:ldress] · {/ 

t11c -~7 I -c; ;-3 3 
[fax] 
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APPENDIX C 

Non-DisclosureAgrwnent for CostQuest CACM SourceCodefor Use in the FCC Procea:ling in 
WC Docket No. 10-90 and Concurrent Relate::! or SubSff1uent Relate::! Administrative or Judicial 

Procea:lings 

TH IS NON-DI SCL OSU RE A GREEM ENT ("Non-Di sci osure Agreement for Source Code') is 
a::cepte::I and ma:le E!ftctive <E of the_ day of 201_ ("Effective Date" ), betweai 
CostQuest Assx:iates, Inc. (" CostQuest") aid ("VieNer'') with respect to 
Cost Quest' s propri et cry aid confidential rource code for its Connoct America Riase 11 f orward-1 ooki ng 
cost model roftwarecpplicction (theConnoct America Cost Model or "CACM"). Therourcecodem€a1s 
(i) a system evaluator version of the CACM along with aiy sanpleCACM dctcbases, which mCl'j beusa:I 
to test the operction of the CACM ("System Evaluator ~kcge') aid which conta ns CA CM oource code, 
(ii) a digita rights maicgement protecta::I PDF file or files containing the processing rourcecode for the 
network topology application and CA CM, <E ClJpropri cte (col I ectivel y, the " Source Code M cteri al$'). 
VieNer aid CostQuest will be referra::I to colloctiveiy <Ethe" Pa1ies." 

1. General Termsaid Restrictions 

1.1. CostQuest sha I provide the Source Code Materials, including the rel event digital rights 
maicgement protecta::I PDF fi I e or files containing the processing rource code for the network 

. topology ClJPI i cation end CACM. <E appropriate, to VieNeI, without fees, charges, or costs to 
, Vi eNer. The PDF fi I e or fi I es shal I be vi eNc:i:>I eon a Windows-based perronal computeI end 

may re:iui re the use of a free PDF vi eNeI. 

1.2. VieNer shall hold Source Code Materials in strict confidence, end use at least the sane degree of 
cae<E it uses to safegua-d its own most confidentia information, induding tra::le ~ret 
inf ormction, ro <E to ensure that no unauthoriza.:I perron has occess to the Source Code 
Materials. Viooer shal occessaid usetheSourceCodeMaerialsonly for official purpo!!eS 
pertaining to providing comments aid otheI filings to the Fe::leral Communication Commission 
("FCC") for use in the FCC procreding in WC Docket No. 10-90, aid in concurrent relcte::I or 
subsa:Juent rel ae:i a::lmi ni straive aid j udi ci al procea:li ngs (the" Project"). 

1.3. VieNa- shall not traisfer, sell , rent, disclose, mci<ewalroleor otherwisecommuniccte, re:ell , 
subl i cense or use the Source Code M ata-i als for aiy other purpose or in aiy other manna-. 

1.4. Vi eNff shal I not copy or reproduce the Source Code M aleii al s in aiy manner except to 
reproduce limita.:I excerpts in filings with the FCC consistent with the terms of the Third 
SUppl emental Protective Orda-, · 

1.5. VieNer shall at al I times rnaintan the confidentiality of the Source Code Mata-ials, hcndling the 
Source Code Materials in complia1ce with the Thi rd Supplemental Protoctive Order. In the 
event thci aiy portion of the Source Code M ateri as should come into the possession of 
unauthorize::I third paiies<Ea result of a breg;h by Viooa- of this Non-Disclosure Agreement 
for Source Code, VieNer shall , ct its expense and without limiting cny other rightswailct>leto 
Cost Quest, i mm00i atel y notify Cost Quest aid use al I commercial I y rees:inabl e efforts to retrieve 
such mcterials aid shall reimburse Cost.Quest for all rees:inct>leexpenses incurre::I by CostQuest 
in atempti ng to retrieve such mata-i al s. 
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1.6. Viwer shall not, and shall not permit any third paiy to, disassemble, dE£Cmpile, reverse 
engineer, or otherwise recreate the Source Code Materials. 

2. Di sci a mer of Warranties 

2.1 . VIEWERACKNOWLEDGESAND AGREES THAT (A) COSTQUEST HAS NOT MADE 
ANY EXPRESSORIMPLIEDWARRANTIESTOVIEWERREGARDINGTHESOURCE 
CODE MATERIALS AND (B) THE SOURCE CODE MATERIALS ARE BEING PROVIDED 
TOVIEWER"ASIS," WITHOUT WARRANTIES OF ANY KIND. COSTQUESTDOES 
NOT WARRANT THAT THE SOURCE CODE MATERIALS ARE FREE FROM DEFECTS. 
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY 
OF FITNESS FOR A PARTICULAR PURFDSE, MERCHANTABILITY OR NON
INFRINGEM ENT OF THI RD PARTY RIGHTS. 

3. Term and T ermi nation 

3.1. This Agreement shal I terminate automatically upon the termination of the roove-~ti oned 
proceeding and concurrent related or sub~uent relcted ooministrctive or judicial proceedings. 

3.2. Notwithstanding re::tion 3.1, if V iwer ~rees thct Viwer does not continue to ra::iuirethe 
Source Code M cteri al s, CostQuest n1af terminate this Agreement. 

3.3. If CostQuest believes that Viwer is in violation of the Third Supplemental ProtoctlveOrder or 
this Non-Dis:::losureAgreement for Source Code, CostQuest shall so notify the FCC. If the 
FCC determines that Vi ewer is in violation of the Thi rd Supplemental Protedi ve Order or this 
Non-Di s:::I osure Agreement for Source Code and so orders, CostQuest may termi nae this Non
Di s:::l osure Agreement for Source Code. 

3.4. As part of the digital rights managarient process, a:::cess to the Source Code M aerials n1af 
terminate on a periodic basis. Should the Viwer nood to ma ntai n axess to the document, 
CostQuest, upon the reasonrol e ra::iuest of Vi wer, shal I renw the Vi wer' s occess rights. 

4. Limitation of Licbility 

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY THE VIEWER IN CONNECTION WITH THISAGREEMENT, THE 
PROJECT OR THE FDSSESSI ON OR USE OF THE SOURCE CODE MA TERI A LS, 
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY 
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF 
COSTQUEST HAS BEEN ADVISED OF THE FDSSIBILITY OF SUCH DAMAGES. 

5. Owna-shi p of Intel I a::tual Property 

5.1. Vi wer a::knowl roges tha the Source Code M cteri al s, including without Ii mitcti on a I output 
·· · a1d derivcti ves of, as wel I as al I modifications and customizations to the Source Code Materials, 

a-e propri aary to Cost.Quest and that Cost.Quest raa ns excl usl ve ownership of the Source Code 
Materials and all proprietary rightsassociate:l therwith. Viwer shall, at thedi ra::tion of 
CostQuest, take al I commercially reasonrot e measures to prota:;t CostQuest' s rights in the 
Source Code Materials. 

14 



Fe:lerat Communications Commission DA 12-1995 

5.2. Except as expressly provide:! herein, VieNer is not grente:I eny other rights or license to paents, 
copyrights, trooesecras, data or trooemarkswith respect to the Source Code Materials. VieNer 
shall promptly notify CostQuest in writing upon itsdiSXJvery of cny unart:horized use or 
infringement of the Source Code Materials. 

6. Additional Terms 

6.1. CompliancewithFCC Requirements end Other Larvs. This Non-Disclosure Agreement for 
Source Code is expressly mooe subj eci to cny U nite:I States government I arvs, rngul ati ons, 
orders or other restrictions rega-ding the Project or use of software, data, output or products 
theroof. Notwithstcnding enything to the contrary in this Non-Disclosure Agreement for Source 
Code, VieNer shall not directly or indirecily export, or permit thetrensfer of, arlY ooftwa-e, data, 
output or products (a) to any country or destination for which the United States government or a 
Uni te:I States governmental cgency requi res en export Ii cense or other approval for export 
without first having obtaine:I such lioenseor other ~proval; or (b) otherwise contrary to Unite:! 
States !av, including, without limitciion, FCC rules, policies end regulciions. 

6.2. No Waivers. No delat or omission by either party to exercise eny right or power a::crui ng upon 
any noncompl i arlce or def ail t by the other party with respect to cny of the terms of this 
Agreement shall impair any such right or power or be construe:! to beawaivertheroof. A 
waiver by either paty of eny brEXCh of the covencnts, conditions or cgreements to be performe:I 
or honore:I by the other pa-ty sha I not be construe:! to be a waver of eny I a er brEXCh theroof or 
of eny other covenant, condition or cgreement herein contana::I. 

6.3. Assignments. This Non-Disclosure Agreement for Source Code is binding upon arid inures to 
the benefit of the Parties herao and thar respective successors arid assigns. VieNer shall not 
assign this Agreement or trensfer my rights grcllta::I hereunder, in whole or in part, without 
obtaining the prior written consent of CostQuest, end eny cttempte::l assignment or traisfer in 
violation of this provision is void. 

6.4. Severability arid Survival of Obligations. If aiy provision of this Non-Disclosure Agreement for 
Source Code is held invalid or unenforca:ble, the rema nder of this Non-Di sci osure Agreement 
for Source Code shall not beaffecie::! thereby, and ea:;h remaining provision of this Non
DisclosureAgreement for Source Code shall bevaid and enforceroletotheextent permitte:I by 
larv. Se:;tions 1, 2, 4, 5, aid 6 shal survive aiy expiration or terminction of this Agreement. 

6.5. Nothing in this Non-Di sci osure Agreement for Source Code gives anyone, other then the Parties, 
aiy rights or rema::lies under this Non-Dis::losure Agreement for Source Code. 

6.6. This Non-Disclosure Agreement for Sourc.eCode mat beexecuta::I in counterparts, arid ea:::h 
(whether an origina or fa::simile) is considera::I en origina end al constitute one end the sane 
instrument. 

6.7. Governing Larv. ThisNon-Dis::losureAgreement for SourceCodeshall begoverna::I by end 
construe:! in a::cordancewith Fe:leral larv. 

6.8. Entire AgreernE'flt. This Non-DisclosureAgreernE'flt for Source Code, the Licensing Agreernerit 
baween CostQuest aid VieNer or VieNer' s employer (if executa::I), aid the Third Supplemental 
Proteci:i ve Order constitute the Parties' entire understaidi ng with rega-d to the matters herein, 
arld there ere no other understandings, either written or unwritten, with rega-d to such matters. 
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Any terms on either Paty' s woo site, product ocha:lul e, or contai na:I in cny "shri nkwr~" or 
"cl ickwrap" ~reemEnt sha I not hate force or ef f oct if the provision conflicts with the terms of 
this Non-DiocloSllreAgreement for Source Code. This Non-DioclosureAgreement for Source 
Code mat not be modifia:I, anenda:I, cancel a:! orwaiva:I, in whole or in pat, except by a 
written instrument signoo by the Pa-ties hereto. 

IN WITNESS WHEREOF, the Pa-ties herao haveexocutoo this Non-DioclosureAgrrement for Source 
Code through their a.rthorl zed repre:aital:i ves. · 

CostQuest Associctes, Inc. 

By: ______ _ 
Janes Stegerrm, Presidrot 

VIEWER: 

[nare] 

[position] 

[Viwer compaiy] 

[oodress] 

· [teephone] 

[ emai I oodress] 

[fax] 
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