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September 21, 2011

VIA ECFS

Ms. Marlene H. Dortch, Secretary
Federal Communications Commission
445 12" Street, SW

Washington, DC 20554

Re:  In the Matter of Developing a Unified Intercarrier Compensation
Regime, CC Docket No. 01-92; Establishing Just and Reasonable
Rates for Local Exchange Carriers, WC Docket No. 07-135; Connect
America Fund, WC Docket No. 10-90; High-Cost Universal Service
Support, WC Docket No. 05-337; and A National Broadband Plan for
Our Future, GN Docket No, 09-51

Dear Ms. Dortch:

Pursuant to the procedures outlines in the “Supplemental Protective Order,” DA 11-1525,
issued in the above-referenced proceedings on September 9, 2011, and on behalf of the Nebraska
Rural Independent Companies (“NRIC™), attached please find the signed Acknowledgement of
Confidentiality and License Agreement of Edit Kranner, consultant for Consortia Consulting, Inc.,
Peter Bluhm, consultant for Roka Loube Saltzer Associates, and NRIC’s counsel, Paul M, Schudel,
James A. Overcash and the undersigned. Ms. Kranner and Mr. Bluhm are consultants to the

NRIC.
Please feel free to contact the undersigned with any questions.

Sincerely,

%ﬂﬂ/%ﬂm

Thomas ¥. Moorman
Counsel to the
Nebraska Rural Independent Companies

Attachments
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APPENDIX 4
Acknowledgmen t of Confidentia ity
CC Docket No. 43-92, WC Docket Nos., 05-337, §7-135, 10-04, GN Docket No. §9-51

! hereby acknowledge that [ have received and read a copy of the foregoing Supplemental
Protective Order in the above-captioned proceedings and the following CostQuest Associates, Inc.,
Restricted CQBAT License {the “Limited License”), and | understand both.

Tagree that 1 am bound by the Supplemental Protective Orderand Lw the Limited LlCCI’hC and
that ! shall not disclose or use Licensed Matesials CXLepl as allowed by the Supplemental Protective Order

and rthe Limited License.

1 acknowledge that a violation of the ‘%upph,mental Protective Order is a violation of an oadel of
‘the Federal Communications Commission. 1

b acknowledge specificall v that imy aceess to any information obiained as a result of the
Supplemental Protective Order and the Limited License is due solely o my capacity as a party or
representative of a parly to this procceding or as a person deseribed in paragraph 7 of the foregoing
Supplemental Protective Order and agree that [ will not use such information in any other capacity. .

I acknowledge that it is my obligation o ensure that Licensed Materials are not accessed or used
except as specifi callv pernitted by the terms of the Supplemental Protective Order and the Limited

License.

I certify that } have verified that there are in place procedures at my | firmm ot cﬁ' ice to prevent
. unauthorized access to or disclosure of Licensed Matorials,

Cdpztahzaé terms used hergin and riof olhwwmg defined shall have the meantngs ascribed (o th
i the Suppiemcnwl Protective Order. :

Lxccutu:i‘m% i ddx of \Z’&si‘f‘t%bi)(;’ 255

,f A A
{[;?ame}] Ed;‘ fd?"%i?"r&“’",
[SRIIN] -
L g,znbbf,i TR ‘ _
[Address] 727 Seyin 13756 Swise 12257
Telephonel “Jincnln T 68508 a
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APPENDIN B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Sulely for Review and
Evaluation for Purposes of the FCC Procecding in CT Docket No. 01-92, W Docket Nos. 05-337,
07-135, 10-90, GN Docket-No. §9-51

. THIS LIMITED LICENSE (“Agreement™) is accepted and made effective as of the ljf_ day of
%‘ i”ﬂ%bi"l{”- , 2011 (*Effecuve Date™), between CostQuest Associates, Inc. (“Licensor™ and
Fdit Frannsee  (“Licensee”) with respect to (i) Licenser’s proprietary CQBAT software
application ("CQBAT™, (ii) the output of CQBAT (“COBAT Qutput™) and. if applicable, (iii) a sample
COBAT database (“Sample Database™), which supports and may be used in CQBAT and therefore
indirectly accessed by Licensee,

Licepsor horeby grants to Licensee, avd Licensee hereby accepls, # non-exclusive, non-
transferable, limited licensc (o use the Licensed Materials, without fecs, charges, or costs to the Licensee
of any kind. under the following terms and restrictions: '

. License Grants and Restrictions

b1, Licensee wiil utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (FCC) for use in the
proceeding identified above, and io subsequent judicial proceedings (the "Projeet™).

Licensee will nov transfer, sell, rent, disclase, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner,

1.3, Upen conclusion of the Project. Licensee shall at the option of Licensor, either roturn o Licensar
or destroy all copies of Licensed Materials and cease all further use of Licensed Materials for

any puIpose.

1.4, Licensce shall only make copies of the licensed COBAT Output as required for the Project a3
deseribed in the Supplemental Protective Ordor. Cn any copy of the CQBAT Output that
Licensee 1s permitied to make or distribuite, Licensce shall reproduce all copyright notices and
any other proprictary legends of Licensov as they appear.

1.5, Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make -
avatlable any Sample Database provided under this Agreement except congistont with the
Supplemental Protective Order.

1.6. Licensee shull at afl times maintain the confidentality of the Licensed Materials, handling the
Licensed Materials in compliance with the Supplemental Protective Order. In the event that any
_ portion of the Licensed Materials should come into the possession of vnauthorized third parties
as a resull of a breach by Licensee of this Agreement, Licensee will, at its expense and without
Hmitng any other rights available roLicensor, immediately notify Livensor and use all
- commercially reasonable eiforts to rewieve such materials and will reimburse Licensor lor all
reasomable expenses incurred by Licensor in attempting (o retrieve such materials,
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. [T Licensee sells. makes available to g thivd party, or otherwise dxspu\(s of Licensee-owned
miedia on which the Licensed Materials are or were resident. that media must be crased and
scrubbed belore such sale or disposal.

1.8, Livensce wiil not, and wifl not permit any third party te. disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials,

1.9, In accessing or using the Licensed Materials, Licensee will not, by any action or inaction, viclate
laws or regulations promulgated by any governmental or quasi-governmental authorities that are
binding upen it and will take all reasonable steps to assist Licenser or any other participant in the
Project, or their affiliates, to avoid any v iolations of any such laws or regulalions that are binding

upon them.

1.10. Upon reasonable notice to Licensee, and at Licensor’s sole expense, Licensor's auditors shall
have the right to inspect Licensec’s records rejating to the Projecet as necessary for Licensor to
verify Licensee’s compliance with the terms of this Agreement. Audits shall be conducted at
Licensee’s premises during normal business hours and i a manner that does not unn,ammb}v

interfere with Licensee's operations.

Dlsclazmcl of Wm Tantics

. LICENSEE ACKNOWLEDGES AND AGREES THAT {-‘x) LICENSOR HAS NOTMADE
ANY EXPRESS OR IMPLIED WARRAWTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS 18, WITHOUT WARRANTIES OF ANY KIND. LICENSOR DCES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
LICENSOR EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS. i

Term and Termination

3.1 This Agreement shall terminate automatically upon the termination of the above-captioned

proceeding and any administrative or judieial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee docs not continue 1o requirs

Licensed Materals, Licensor may terminate this Agreement.

3
[

3, If Licensor believes that Licensee 1s in violation of the Supplemental Protective Crder ar this
Licensing Agreement, Licensor shall so notify the Commission. If the Commission determines
that Licensee is in violation of this Supplemental Protective Order or this Licensing Agreement,
Licensor may tenminate this Agreement, : '

Lad

Limitation of Liabiity

. IN NO EVENT SHALL LICENSOR HAVE ANY LIABILITY FOR DAMAGES SUSTAINED
BY LICENSEE IN CONNECTION WiTH THIS AGREEMENT. THE PROJECT OR THE
POSSESSION OR USE OF LICENSED MATERIALS INCLUDING, WITHOUT
LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT,
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5.

_BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES

EVENIE LICENSOR HAS

NTIAL, EXEMPLARY OR PUNITIVE DAMAG

CONSEQU

-~

Ownership of Intellectual Praperty

3.1

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as zll modifications and customizations (o the Licensed Materials, are
proprietary to Licensor and that Liceasor retains exclusive ownership of al such Licensed
Materials and all proprictary rights associated therewith. Licensee shall, at the direction of
Licensor, take all commr‘rua] ly reasonable measures to protect Licensor’s rights in the Licensed
Materials.

- Except as expressty provided herein, Licensee is not granted any other rights or license to

patents, copyrights, trade secrets, data or trademarks with respect o Licensed Materials.
Licensee shall promptly notify Licensor in writing upon its discovery of any unauthorized use ar
infringemesit of the Licensed Matcna

Additioral Terms

'61

6.2,

Y
[

6.4

Compliance with FCC Requirements and Other Lawg This Licensing Agreement 1s expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in thig Licensing Agreement, Licensge will not direcily or indirectly
export; o permif the transfer of, any software, data, cutput or products (8) 1o éxny country ot
destination for which the United States government or 2 United Srates governmental agency
requires an export license or other approval for export without first having obtained such license
or ather approval: or {b) otherwise contrary to United States law, including, without Hmitation,

FCC rules, policies and regulations.

No Waivers. No delay or omission by either party 10 exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Agreement will impair any such right or power or be construed to be a waiver thereof. A waiver
by either party of any breach of the covenants, conditions or agreements to be performed or
honored by the other party will not be construed to be a waiver of any later breach thereof or of

“any other covenant: condition or agreement herein contained,

. Assignments, This Agreement is binding upon and inures to the benefit of the parties hereto and

their respective suecessors and assigns, Licensee shall not assign this Agreement or transfer any
rights granted hereunder, in whole orin part. without obtaining the prior written consent of
Licensor, und any attempted assignment or transfer in violation of this provision is void.

Severability and Survival of Obligations.r [fany provision of this Agreement 15 held invalid or
unenforceable, the remainder of this Agreement wil] not be affected thereby, and each remaining
provision of this Agreement will be valid and enfofeeable 1o the extent permitted by law,

Sections 1.1 - 1,10, 2.4, 5. and 6 shall survive any expiration or termination of this Agrecment,

. Governing Law. This Agreement will be governed by and construed in accordance with Federal

Taw,

9
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6.6, Entire Agreement. This Agreement and the Supplemental Protective Order constitute the
partics’ entive understanding with regard to the matters herein, and there are no other
understandings, either wiitten or unwiiiion; with regard to such matters,  The Agreement may
net be modified, amended, canceled or waived, in whole or in part, except by a written

mstrument signed by the patties herclo.

IN WITNESS WHEREOQF, the parties have exected this Agreement by their duly authorized
representatives effective as of the date first setforth above.

 LICENSOR:;
Cosl‘Quest Assoviates, Ine.

By:

-

Jim Stegeman, President

Outside Counsel of Record:

Margaret Avril Lawson

Taft Stettinivs & Holligter LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
{513) 381-2838 (teD)
(513)381-G205 (fax)
Lawsenigitafilaw.com

LICENSEE:

cAt Kranner

r )
fnamg]

Consultant

{position]

(onsortia (onsictting, ne .

[compary]

922 Sowlf (5 SE Suike lags

[address] [incoln, I8 L8508

Lo2- bhl- 4315

[telephone]

ekronnerye consoriratonsutting
[emait address] ! ' 4

. Lo
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: APPENDIX A
e Acknowledgment of Confidentiality
CC Docket No. 01-92, W Docket Nos. 05-337, 07-135, 10-90, GN Docket Nq. 09-5%

[ hereby acknowledge that I have received and read a copy of the foregoing Supplemental
Protective Order in thie above-captioned proceedings and the following CostQuest Associates, Inc.
Restricted CQBAT License (the “Limited License™), and I understand both,

' Tagree that I am bound by the Supplemental Protective Order and by the Limited License and
that T shall not disclose or use Licensed Materials except as allowed by the Supplemental Proteetive Order
~ and the Limited License, '
Iacknowledge that a viclation of the Supplemental Protective Order is a violation of an order of
ihe Federal Communications Comumission.
I acknowledge specifically that my aceess to ahy information obtained as a result of the
Supplemental Protective Order and the Limited License i3 due solely to my capacity as a party or

representative of a party to this proceeding or as a person described in paragraph 7 of the foregoing
Supplemental Protective Order and agree that ['will not use such information in ary other capacity,

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed or used
except as specifically permitted by the terms of the Supplemental Protective Order and the Limited
License. : :

T certify that | have verified that there are in place procedures at my firm or office 1o prevent
unaunthorized access to or disclosure of Licensed Materials.

Capitatized terms used herein and not otherwise defined shall have the meanings ascribed fo them
_in the Supplemental Protective Order.,

3

[
b

Execuied this

[Néme] 1’7 ’é—:‘{;’f IZS/M /1 He

~ o
2y o \’Tﬁ Jer P

{Position]
[Addﬂ’iss} a D;ﬁil{j Trz X
[Telephone] z‘ ¥/ / /&
] AN

/""; é

; S \}_,..fﬁ z_’
;;’] ’{Jj w}( be o Z’

&
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and
Evalnation for Purposes of the FCC Proceeding in CC Docket No. 01-92, WC Docket Nos. 05-337,
07-135, 10-90, GN Docket No. 0951

, THIS LIMITED LICENSE (““Agreement™ is accepted and made effective as of the 2 = dayof

Qj%gj/ ., 2011 (“Effective Date”), between CostQuest Associates, Inc. (“Licensor™) and
mdor fohd i

biwa _ (“Licensee™) with respect to {i) Licensor’s proprietary CQBAT software
application (“CQBAT™), {ii) the output of CQBAT (“CQBAT Output™) and, if applicable, (iii) a sample
CQBAT database (“Sample Database), which supports and may be used in CQBAT and therefore
indireetly accessed by Licensee.

. Licensor hereby grants to Licensee, and Licenses hereby accepts, a non-éxclusive, non-
transferable, limited license to use the Licensed Materials, without fees; charges, or costs to the Licensee

of any kind, under the following terms and restrictions:

1. License Grants and Restrictions

1.1, Licensee will utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (FCC) for use in the
proceeding identified above, and in subsequent judicial proceedings {the “Project”).

1.2, Licensee will not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other mauner,

. 1.3, Upon conelusion of the Project, Licensee shall at the optibn of Licensor, either return to Licensor
or destroy all copies of Licensed Materials and cease all further use of Licensed Materials for

AnY purmose.

1.4, Licensee shall only make copies of the licensed CQBAT Output gs required for the Project as
deseribed in the Supplemental Protective Order. Or any copy of the CQBAT Cuiput that
Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices and

any other proprietary legends of Licensor as they appear.

1.3, Licensee shall not make any copies, distribute, sublicense, ransfez, sell, rent, disclose, or make
available any Sample Database provided under ths Agreement except consistent with the

Supplemental Protective Order,

1.6. Licensee shall atall times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Supplemental Protective Order. In the event that any
portion of the Licensed Materials should come into the possession of unauthorized third parties
as a result of a breach by Licensse of this Agreement, Licensee will, at its expense and without
limiting any other rights available to Licensor, immediately notify Licensor and use all
comunercially reascnable efforts te retrieve such materials and will reimburse Licensor for all

. reasonable expenses incurred by Licensor in attempting to retrieve such materials,
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1.7. ¥ Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and

seribbed before such sale or disposal.

18 Licéxzsee will not, and will not permit any third party to, disassemble, decompile, reverse

. engineer, or otherwise recreate the Licensed Materials.

1.9. In accessing or using the Licensed Materials, Licensee will not, by any action or inaction, violate
laws or regulations promulgated by any governmental or quasi-governmental authorities that are
binding upon it and will take all reasonable steps to assist Licensor or any other participant in the
Project, or their affiliates, to avoid ey violations of any such laws or regulations that are binding

upon them.

1.10. Upon reasonable notice to Licenses, and at Licensor’s sole expsnse, Licensor’s auditors shall
have the right to inspect Licensee’s records relating to the Project as necessary for Licensor to
verify Licensee’s compliance with the tefms of this Agreement. . Audits shiafl be conducted at
Licensee’s premises during normal business hours and in a manner that does not unrcasonably

interfere with Licensee’s operauons

. Disclaimer of Warranties

2.1. LICENSEE ACKNOWLEDGES AND AGREES THAT (A) LICENSOR HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. LICENSOR DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.

- LICENSOR EXPRESSLY EXCLUDES AND DISCLATMS ANY IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

. Term and Termination

3.1. This Agreement shall terminate zutomatically upon the termination of the above-captioned
proceeding and any administrative or judicial review. :

3.2. Notwithstanding section 3.1, if Licensee agrees that Licensce does not continue to require
Licensed Materials, Licensor may terminate this Agreement.

3.3. H Licensor believes that Licensee is in violation of the Supplemental Protective Order or this
Licensing Agreerment, Licensor shall so notify the Commission. If the Commission determines
that Licensee is in violation of this Supplemental Protective Order or this Licensing Agreemen,

Licensor may terminate this Agreement.

. Limitation of Liability

4.1. INNO EVENT SHALL LICENSOR HAVE ANY LIABILITY FOR DAMAGES SUSTAINED
BY LICENSEE IN CONNECTION WITH THIS AGREEMENT, THE PROJECT OR THE
POSSESSION OR USE OF LICENSED MATERIALS, INCLUDING, WITHOUT

- LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT,




Federal Communicatiens Commission DA 11-1525

CONSEGUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF LICENSOR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. _

?s}a:ﬁefs;gz of Intellectnal Property

. Lizemzee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and custonuzations to the Licensed Materials, are
‘propristary to Licensor and that Licensor retains exclusive ownership of all such Licensed
- Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
"Licensor, take all commercizally reasonable measures 1o protect Licensor’s rights in the Licensed

Materials, B

3.2, BExcept as expressly provided herein, Licensee is not granted any other rights.or license to
patents, copyrights, trade secrets, data or trademarks with respect 1o Licensed Materials.
Licensee shalt promptly notifv Licensor in writing upon its discovery of any unaunthotized use or
infringement of the Licensed Materials. :

Additional Ters.ns

6.1. Compha,nce with FCC Requirements ané Other Laws. This Licensing Agreement is expressly
made subjeet to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee will not directly or indirectly
export, or permyit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export Heense or other approval for export without first having obtained such license
or other approvzl; or {b) otherwise contrary te United States law, including, without limifation,

FCC rules, policies and regulations.

6.2.- No Waivers. No delay or omission by either party to exercise any right or power acering upon
any noncompliance or defanlt by the other party with respect to any of the terms of this
Agreement will impair any such right or power or be construed to be a waiver thersof. A waiver
by either party of any breach of the covenants, conditions or agreements to be performed or
honored by the other party will not be construed to be a waiver of any.later breach théreof ar of

any other covenant, condition or agreement herein contained,

6:3. Assignments, This Agreement is binding upon and inures to the benefit of the parties hereto and
then respective successars and assigns. Licensee shall not assign this Agreement or transfer any
rights granted herennder, in whole or in part, without obtaipmg the prior written consent of
Licensor, and any attempted assignment or wansfer in violation of this provision is void.

6.4. Severability and Survival of Obhrratmns If any provision of this Agresment is hefd invalid ar
unenforceabie, the remainder of this Agreement will not be affected thereby; and each remaining
provision of this Agreement will be valid and enforceable to the cxtent permitted by law.
Sections 1.1 — 1.10, 2, 4, 5, and 6 shall survive any expiration or termination of this Agreement,

8.5, Governing Law. This Agreement will be governed by and construed in accordance with Federal

law.
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&. Engre Agreement. This Agreement and the Supplemental Protective Order constitute the

wmities’ entire understanding with repard to the matters herein, and there are no other
~msederstandings, either written or unwritten, with regard to such matters. The Agreement may
. maf be modified, amended, canceled or waived, in whole or in part, except by a written
Ewrument signed by the parties hereto.

NESS WHERECF, the parties have executed this Agreement by their duly authorized
g _;heseﬁfati\{es effective as of the date first set forth above.

 FICENSOR: LICENSEE:

-y g R
F F:?L'Lf"’,{” /:.(Aﬂ‘f /l?‘l‘*\

CostQuest Associates, Inc.

fname) .
BY. ' 3 1
Jim Stegeman, President sz“l i bw/ faq{T :
: [position] N
flka Loile Jg ltren Awoc.
Outside Counsel of Record: [company] ' >
) e ; . % ’ ) s Y

Margaret Aveil Levion S Lod Bl A ddlesen T 0525

Taft Stettinius & Hoilister LLP faddress] . .
425 Walnut Street, Suite 1800 - f

Cincinnati, Ohio 45202-3957 Pr2 124 a/30

(513) 381-2838 (tel) itelephone] ' \f X

(513) 381-0205 (fax) | > ") f Ly @ frld 4, dopm

Lawson@taftlaw.com

{email address]
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APPENDIX A
Ackrowledgment of Confidentiality
CC Docket No. 01-92, WC Docket Nos. 05-337, 07-135, 10-90, GN Docket No. 09-51

I hereby acknowiedge that I have received and read a copy of the foregoing Supplementai
Protective Order in the above-captioned proceedings and the following CostQuest Associates, Inc,
Restricted CQBAT License (the “Limited License™), and T understand both.

I agree that | am bound by the Suppiemental Protective Order and by the Limited License and
that I shall not disclose or use Licensed Materials except as allowed by the Supplemental Protective Order
and the Limited License.

I acknowledge that a violation of the Supplemental Protective Order is a violation of an order of
the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the
Supplemental Protective Order and the Limited License is due solely to my capacity as a party or
representative of a party to this proceeding or as a person described in paragraph 7 of the foregoing
Supplemental Protective Order and agree that | will nof use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed or used
except as specifically permitied by the terms of the Supplemental Protective Order and the Limited
[icense.

1 certify that [ have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Licensed Materials,

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Supplemental Protective Order.

5% '
Executed this2}_ day of Segiembar 2cll.

Lt A 060
[Name] Pasl A Seude
[Position] -t mag

[Address] 31 S. ‘l%:‘["“i,‘t‘.) Ste.Soo,Linaia, pe GFS0¥

[Telephone] 4o 3-437 -y$q o
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in CC Docket No. (1-92, WC Docket Nos. §5-337,

07-135, 10-90, GN Docket No. 09-51

“"-
THIS LIMITED LICENSE (“Agreement™) is accepted and made effective as of the 3}1 day of

Septaraks x 2011 (“Effective Date™), between CostQuest Associates, Inc. {“Licensor”) and
Pru LA SMads 1 (“Licensee™) with respect to (i) Licensor’s proprietary CQBA'T software

application (“CQBAT™), (ii) the output of CQBAT (“CQBAT OQutput”™) and, if applicable, (iii) a sample
CQOBAT database (“Sample Database™), which supports and may be used in CQBAT and therefore
indirectly accessed by Licensee.

Licensor hereby grants to Licensee, and Licensee hereby accepts, a nion-exclusive, non-

transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licenses
of any kind, under the following terms and restrictions:

1. License Grants and Restrictions

1.1,

1.2,

1.3.

1.4,

1.5,

[.&.

Licensee will utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (FCC) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project™),

Licensee will not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner,

Upon conclusion of the Project, Licensee shall at the option of Licensor, either return to Licensor
or destroy all copies of Licensed Materials and cease all further use of Licensed Materials for
any purpose.

Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Supplemental Protective Order. On any copy of the COBAT Qutput that
Licensee is permitied to make or distribute, Licensee shall repreduce all copyright notices and
any other proprietary legends of Licensor as they appear.

Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Agreement except consistent with the
Supplemental Protective Order.

Licensee shall at all times mainiain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Supplemental Protective Order. In the event that any
portion of the Licensed Materials should come into the possession of unautherized third parties
as a resuit of a breach by Licensee of this Agreement, Licensee will, at its expense and without
limiting any other rights available to Licensor, immediately notify Licensor and use all
commercially reasonable efforts to retrieve such materials and will reimburse Licensor for all
reasonable expenses incurred by Licensor in attempting to refrieve such materials.
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1.7. If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal,

1.8. Licensee will not, and will not peomit any third party to, disassemble, decompile, revarse
engineer, or otherwise recreate the Licensed Materials.

1.9. In accessing or using the Licensed Materials, Licensee will not, by any action or inaction, violate
laws or regulations promulgated by any governmental or quasi-governmental authorities that are
binding upon it and will take all reasonable steps to assist Licensor or any other participant in the
Project, or their affiliates, to avoid any violations of any such laws or regulations that are binding
upon them.

1.10. Upon reasonable notice to Licensee, and at Licensor’s sole expense, Licensor’s auditors shall
have the right to inspect Licensee’s records relating to the Project as necessary for Licensor to
verify Licensee’s compliance with the terms of this Agreement, Audits shall be conducted at
Licensee’s premises during normal business hours and in a manner that does not unreasonably
interfere with Licensee’s operations.

Disclaimer of Warranties

2.1. LICENSEE ACKNOWLEDGES AND AGREES THAT {A) LICENSOR HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. LICENSOR DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
LICENSOR EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3.1. This Agreement shall terminate automatically upon the termination of the above-captioned
proceeding and any administrative or judicial review.

31.2. Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, Licensor may terminate this Agreement.

3.3. If Licensor believes that Licensee is in violation of the Supplemental Protective Order or this
Licensing Agreement, Licensor shall so notify the Comnmission. If the Commission determines
that Licensee is in violation of this Supplemental Protective Order or this Licensing Agreement,
Licensor may terminate this Agreement.

Limitation of Liability

4,1. IN NO EVENT SHALL LICENSCOR HAVE ANY LIABILITY FOR DAMAGES SUSTAINED
BY LICENSEE IN CONNECTION WITH THIS AGREEMENT, THE PROJECT OR THE
"POSSESSION OR USE OF LICENSED MATERIALS, INCLUDING, WITHOUT
LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT,
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CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF LICENSOR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

5. Ownership of Intellectual Property

6.

5.1,

52,

Licensee acknowledges that the Licensed Materials, including without limitation all cutput and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to Licensor and that Licensor retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith, Licensee shall, at the direction of
Licensor, take all commercially reasonable measures to protect Licensor’s rights in the Licensed
Materials,

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify Licensor in writing upon its discovery of any unauthorized use or
infringement of the Licensed Materials.

Additional Terms

6.1.

6.2

6.3.

6.4,

6.5.

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee will not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United Stafes governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any nencompliance or default by the other party with respect to any of the terms of this
Agreement will impair any such right or power or be construed to be a waiver thereof. A waiver
by either party of any breach of the covenants, conditions or agreements to be performed or
honored by the other parfy will not be construed w be a waiver of any later breach thereof or of
any other covenant, condition or agreement herein contained.

Assignments. This Agreement is binding upon and inures to the benefit of the parties hereto and
their respective successors and assigns. Licensee shall not assign this Agreement or transfer any
rights granted hereunder, in whole or in part, without obfaining the prior written consent of
Licensor, and any attempted assignment or transfer in violation of this provision is void.

Severability and Survival of Obligations. If any provision of this Agreement is held invalid or
unenforceable, the remainder of this Agreement will not be affected thereby, and each remaining
provision of this Agreement will be valid and enforceable to the extent permitted by law,
Sections 1.1 ~ 1.10, 2, 4, 5, and 6 shall survive any expiration or termination ¢f this Agreement.

Governing Law. This Agreement will be governed by and construed in accordance with Federal
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6.6. Entire Agreement. This Agreement and the Supplemental Protective Order constitute the
parties’ entire understanding with regard to the matters herein, and there are no other
understandings, either written or unwritten, with regard to such matters. The Agreement may
not be modified, amended, canceled or waived, in whole or in part, except by a written

instrument signed by the parties hereto.

IN WITNESS WHEREOCF, the parties have executed this Agreement by their duly authorized
representatives effective as of the date first set forth above.

LICENSOR:
CostQuest Associates, Inc.

By:

Jim Stegeman, President

Qutside Counsel of Record:

Margaret Avril Lawson

Tali Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

LICENSEE:

\'-OML’M- M

[name] Pasl &4 . Sdaade

Do sy
fpositipn]

Woodsd Avhksn LL P
[eompany]

30 (S 13 ST YA 500 Lynceln 06 6FS0 ¥
[address) ’

4o~ 431-F5eQ
[telephone]

s de [@ mbaé&m*k_&n» Cay en
TH i
[email address)




Federal Communications Commission DA 11-1525

APPENDIX A
Acknowledgment of Confidentiality
CC Docket No, 41-92, WC Docket Nos. 83-337, 07-135, 10-98, GN Docket No. 09-51

| hereby acknowledge that | have received and read a copy of the foregoing Supplemental
Protective Order in the above-captioned proceedings and the following CostQuest Associates, Inc.
Restricted CQBAT License (the “Limited License™), and I understand both.

I agree that } am bound by the Supplemental Protective Order and by the Limited License and
that I shall not disclose or use Licensed Maieriais except as allowed by the Supplemental Protective Order
and the Limited License.

1 acknowledge that a violation of the Supplemental Protective Order is a viotation of an order of
the Federal Communications Commission,

I acknowledge specifically that my access to any information obtained as a result of the
Supplemental Protective Order and the Limited License is due solely to my capacity as a party or
representative of a party to this proceeding or as a person described in paragraph 7 of the foregoing
Supplemental Protective Order and agree that [ will not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed or used
except as specifically permitted by the terms of the Supplemental Protective Order and the Limited
License.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Licensed Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Supplemental Protective Order.

Executed this 2 day of S&D’Q“’-’“‘ be 2010,

_J/ ..
P me}-]:\’ze_, A. 0\4&#’1‘!1_}\\
Position] Aterwes
[Address] Jui 5. /3% Sheck Sho S0l Uik wln,NE

[Telephone] ety . 4 T~ B50U
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APPENDIX B

CostQuest Associates, Ine. Restricted CQBAT License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in CC Docket No. 01-92, WC Docket Nos. 05-337,
07-135, 10-90, GN Docket No, §9-51

'I‘HIS LIMITED LICENSE (“Agreement”) is accepted and made effective as of thed_ZMcan of
/ 2021 (“Effective Date”), between CostQuest Associates, Inc. (“Licensor™) and

d. (adash  (“Licensee™) with respect to (i) Licensor’s proprietary CQBAT software
apphcatlon {“CQBAT”) (ii) the output of CQBAT (“CQBAT Output™) and, if applicable, (iii) a sample
CQBAT database ("Sample Database™), which supports and may be used in CQBAT and therefors
indirectly accessed by Licensee.

Licensor hereby grants to License¢, and Licensee hereby accepts, a non-exclusive, non-
transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind, under the following terms and restrictions:

1. License Grants and Restrictions

1.1. Licensee will utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (FCC) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project™).

1.2. Licensee will not transfer, sell, rent, disclose, make available or otherwise communicate, resel],
sublicense or use the Licensed Materials for any other purpose or in any other manner,

1.3, Upon conclusion of the Project, Licensee shall at the option of Licensor, either return fo Licensor
or destroy all copies of Licensed Materials and cease all further use of Licensed Materials for

any purpose.

1.4, Licensee shall anly make copies of the licensed CQBAT Outpaut as required for the Project as
described in the Supplemental Protective Order. On any copy of the CQBAT Output that
Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices and
any other proprietary legends of Licensor as they appear.

1.5. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Agreement except consistent with the
Supplemental Protective Order.

1.6. Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Supplementa! Protective Order. In the event that any
portion of the Licensed Materials should come into the possession of unauthorized third parties
as a result of a breach by Licensee of this Agreement, Licensee will, at its expense and without
limiting any other rights available to Licensor, immediately notify Licensor and use all
commercially reasonable efforts to retrieve such materals and will reimburse Licensor for all
reasonable expenses incurred by Licensor in attempting to reirieve such materials,
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If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scruhbed before such sale or disposal.

Licensee wili not, and will not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

. In accessing or using the Licensed Materials, Licensee will not, by any action or inaction, violate

laws or regulations promulgated by any governmental or quasi-governmental authorities that are
binding upon it and will take all reasonable steps to assist Licensor or any other participant in the
Project, or their affiliates, to avoid any violations of any such laws or regulations that are binding
upon them.

1.10. Upon reasonable notice to Licensee, and at Licensor's sole expense, Licensor’s auditors shall

have the right to inspect Licensee’s records relating to the Project as necessary for Licensor to
verify Licensee’s compliance with the terms of this Agreement. Audits shall be conducted at
Licensee’s premises during normal business hours and in a manner that does not unreasonably
interfere with Licensee’s operations.

risclaimer of Warranties

2.1

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) LICENSOR HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND, LICENSOR DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
LICENSOR EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3L

3.2

3.3,

This Agreement shall terminate automaticaily upon the termination of the above-captioned
proceeding and any administrative or judicial review,

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, Licensor may terminate this Agreement.

If Licensor believes that Licensae is in violation of the Supplemental Protective Order or this
Licensing Agreement, Licensor shall so notify the Commission. If the Commission determines
that Licensee is in violation of this Supplemental Protective Order or this Licensing Agreement,
Licensor may terminate this Agreement.

Limitation of Liability

4.1

IN NO EVENT SHALL LICENSOR HAVE ANY LIABILITY FOR DAMAGES SUSTAINED
BY LICENSEE IN CONNECTION WITH THIS AGREEMENT, THE PROJECT OR THE
POSSESSION OR USE OF LICENSED MATERIALS, INCLUDING, WITHOUT
LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT,
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CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF LICENSOR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

5. Ownership of Intellectual Property

5.5

6.1.

6.2

6.3.

6.4,

6.5.

Licensee acknowledges that the Licensed Materials, including without iimitation all output and
derivatives of] as well as all modifications and customizations to the Licensed Materials, are
proprietary to Licensor and that Licensor refains exclusive ownership of all such Licensed
Materiats and all proprietary rights associated therewith, Licensee shall, at the direction of
Licensor, take all commercially reasonable measures to protect Licensor’s rights in the Licensed
Materials.

.2. Except as expressly provided herein, Licenses is not granted any other rights or license to

patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify Licensor in writing upon its discovery of any unauvthorized use or
infringement of the Licensed Materials.

Additional Tertns

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of sofiware, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee will not directly or indirectly
export, or permit the iransfer of, any software, data, output or produets (a) to any country or
destination for which the United States government or a United States governmental agency

_reguires an export license or other approval for export without first having obtained such license

ot uther approval; or (b) otherwise contrary to United States Taw, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power aceruing upon
any noncomptliance or default by the other party with respect to any of the terms of thiz
Agreement will impair any such right or power or be construed to be a waiver thereof. A waiver
by either party of any breach of the covenants, conditions or agreements o be performed or
honored by the other party will not be construed to be a waiver of any later breach thereof or of
any other covenant, condition or agreement herein contained.

Assignments, This Agreement is binding upon and inures to the benefit of the parties hereto and
their respective successors and assigns. Licensee shall not assign this Agreement or transfer any
rights granted hereunder, in whole or in part, without obtaining the prior written consent of
Licensor, and any attempted assignment or transfer in violation of this provision is void.

Severability and Survival of Obligations. If any provision of this Agreement is held invalid or
unenforceable, the remainder of this Agreement will not be affected thereby, and each remaining
provision of this Agreement will be valid and enforceable to the extent permitted by law.
Sections 1.1 — 1.10, 2, 4, 5, and 6 shall survive any expiration or termination of this Agreement.

Governing Law. This Agreement wil! be governed by and construed in aceordance with Federal
law.
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6.6. Entire Agreement. This Agreement and the Supplemental Protective Order constitute the
parties” entire understanding with regard to the matters herein, and there are no other
understandings, either written or unwritten, with regard to such matters. The Agreement may
nof be modified, amended, canceled or waived, in whole or in part, except by a written
instrument signed by the parties hereto,

IN WITNESS WHEREOF, the parties have exccuted this Agreement by their duly authorized
representatives effective as of the date first set forth above.

LICENSOR:

CostQuest Associates, [nc.

By:

Jim Stegeman, President

Outside Counsel of Record:

Margarst Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Strect, Suite 13040
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

{513) 381-0205 (fax)
Lawson{@tafilaw.com

(ﬁ%

ne] Jawey A Overais
A‘Aﬂ*’w
{position] /
U_D_oac}s & A‘{"}""E—H Li P
[company]
?Of > fgg—:‘ 3‘}-& §oo[ Lim ol NE
faddress]

Ho2 - 431-85°0
[telephone]

Jovercas "@ wood & cxll’}"l(f-r?,, o

[email address)
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APPENDIX A
Acknowledgment of Confidentiality
CC Docket No. 01-92, WC Docket Nos. 05-337, 07-135, 10-90, GN Docket No. 09-51

I hereby acknowledge that I have received and read a ¢copy of the foregoing Supplemental
Protective Order in the above-captioned proceedings and the following CostQuest Associates, Inc.
Restricted CQBAT License (the “Limited License™), and I understand both.

[ agree that [ am bound by the Supplemental Protective Order and by the Limited License and
that I shall not disclose or use Licensed Materials except as allowed by the Supplemental Protective Order
and the Limited License.

[ acknowledge that a violation of the Supplemental Protective Order is a violation of an order of
the Federal Communications Commission.

{ acknowledge specifically that my access to any information obtained as a result of the
Supplemental Protective Order and the Limited License is due solely to my capacity as a party or
representative of a party to this proceeding or as a person described in paragraph 7 of the foregoing
Supplemental Protective Order and agree that I will not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed or used
except as specifically permitted by the terms of the Supplemental Protective Order and the Limited
License.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Licensed Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Supplemental Protective Order.

Executed thi%z %;y of , ﬂ@/ '

ynm

[Name] %ﬁ J. #Cogannn

[Position]

| Address] //rs////m,w,;émw Seed ,ﬁ;ﬂyﬁ A
Telephonezg,y J ;// fJ’ﬂ
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in CC Docket No. 01-92, WC Docket Nos. 05-337,

07-135, 10-90, GN Docket No. 09-51

THIS LIMITED LICENSE (“Agreement™) is accepted and made effective as of th%day of

,, 2011 (“Effective Date™), between CostQuest Associates, Inc. (“Licensor”™) and
(“Licensee™)} with respect to (i) Licensor’s proprietary COBAT software

application (“CQBAT?), (ii) the output of CQBAT (“CQBAT Output™) and, if applicable, (iii) a sample
COBAT database (“Sample Database™), which supports and may be used in CQBAT and therefore
indirectly accessed by Licensee.

Licensor hereby grants to Licensese, and Licensee hereby accepts, a non-exclusive, non-

transferable, {imited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind, under the following terms and restrictions:

1.

1.1.

1.2.

1.3,

1.4.

1.5,

1.6.

License Grants and Restrictions

Licensee will utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission {(FCC) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

Licensee will not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

Upon conclusion of the Project, Licensee shall at the option of Licensor, either return to Licensor
or destroy all copies of Licensed Materials and cease all further use of Licensed Materials for
any purpose.

Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Supplemental Protective Order. On any copy of the CQBAT Output that
Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices and
any other proprietary legends of Licensor as they appear.

Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Agreement except consistent with the
Supplemental Protective Order.

Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Supplemental Protective Order, In the event that any
portion of the Licensed Materials should come into the possession of unauthorized third parties
as a result of a breach by Licensee of this Agreement, Licensee will, at its expense and without
limiting any other rights available to Licensor, immediately notify Licensor and use all
commercially reasonable efforts to retrieve such materials and will reimburse Licensor for all
reasonable expenses incurred by Licensor in attempting to retrieve such materials.
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1.7.

1.8.

1.9.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

Licensee will not, and will not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

In accessing or using the Licensed Materials, Licensee will not, by any action or inaction, violate
laws or regulations promulgated by any governmental or quasi-governmental authorities that are
binding upon it and will take all reasonable steps to assist Licensor or any other participant in the
Project, or their affiliates, to avoid any violations of any such laws or regulations that are binding
upon them.

1.10. Upon reasonable notice to Licensee, and at Licensor’s sole expense, Licensor’s auditors shall

have the right to inspect Licensee’s records relating to the Project as necessary for Licensor to
verify Licensee’s compliance with the terms of this Agreement. Audits shall be conducted at
Licensee’s premises during normal business hours and in a manner that does not unreasonably
mterfere with Licensee’s operations.

Disclaimer of Warranties

2.1

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) LICENSOR HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. LICENSOR DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
LICENSOR EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3.1

3.2

3.3.

This Agreement shall terminate automatically upon the termination of the above-captioned
proceeding and any administrative or judicial review,

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, Licensor may terminate this Agreement.

If Licensor believes that Licensee is in violation of the Supplemental Protective Order or this
Licensing Agreement, Licensor shall so notify the Commission. If the Commission determines
that Licensee is in violation of this Supplemental Protective Order or this Licensing Agreement,
Licensor may terminate this Agreement.

Limitation of Liability

4.1.

IN NO EVENT SHALL LICENSOR HAVE ANY LIABILITY FOR DAMAGES SUSTAINED
BY LICENSEE IN CONNECTION WITH THIS AGREEMENT, THE PROJECT OR THE
POSSESSION OR USE OF LICENSED MATERIALS, INCLUDING, WITHOUT
LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT,
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CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF LICENSOR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

5. Owmnership of Intellectual Property

5.1,

5.2,

6.1.

6.2,

6.3.

6.4.

6.5.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to Licensor and that Licensor retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
Licensor, take all commercially reasonable measures to protect Licensor’s rights in the Licensed
Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify Licensor in writing upon its discovery of any unauthorized use or
infringement of the Licensed Materials.

Additional Terms

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee will not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power aceruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Agreement will impair any such right or power or be construed to be a waiver thereof. A waiver
by either party of any breach of the covenants, conditions or agreements to be performed or
honored by the other party will not be construed to be a waiver of any later breach thereof or of
any other covenant, condition or agreement herein contained.

Assignments. This Agreement is binding upon and inures to the benefit of the parties hereto and
their respective successors and assigns. Licensee shall not assign this Agreement or transfer any
rights granted hereunder, in whole or in part, without obtaining the prior written consent of
Licensor, and any attempted assignment or transfer in violation of this provision is void.

Severability and Survival of Obligations. If any provision of this Agreement is held invalid or
unenforceable, the remainder of this Agreement will not be affected thereby, and each remaining
provision of this Agreement will be valid and enforceable to the extent permitted by law.
Sections 1:1— 1.10; 2, 4, 5, and 6 shall survive any expiration or termination of this Agreement.
Governing Law. This Agreement will be governed by and construed in accordance with Federal
law.
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6.6. Entire Agreement. This Agreement and the Supplemental Protective Order constitute the
parties’ entire understanding with regard to the matters herein, and there are no other
understandings, either written or unwritten, with regard to such matters. The Agreement may
not be modified, amended, canceled or waived, in whole or in part, except by a written
instrument signed by the parties hereto.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized
representatives effective as of the date first set forth above.

LICENSOR: LICENSEE:
CostQuest Associates, Inc. LA
[name]
By:
Jim Stegeman, President el
[position]/
Outside Counsel of Record: [company] '
Margaret Avril Lawson ﬁtf ﬁ %ﬁ‘ftfﬁ{@z}é; gé%a M Y, % };&' é’
Taft Stettinius & Hollister LLP [address] .
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957 ol 7570
(513)381-2838 (tel) lephone]
(513) 381-0205 (fax) ,
Lawson(@taftlaw.com s ', ;

[email address]
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