1776 K STREET NW
WASHINGTON, DC 20006
PHONE  202.719.7000
FAX 202.719.7049

7925 JONES BRANCH DRIVE
McLEAN, VA 22102

PHONE  703.905.2800

FAX 703.905.2820

www.wileyrein.com

Bennett L. Ross
February 17,2012 202.719.7524

bross@wileyrein.com

VIA ELECTRONIC SUBMISSION

Ms. Marlene H. Dortch, Secretary
Federal Communications Commission
445 12th Street, S.W.

Washington, D.C. 20554

Re:  Acknowledgement and Licensing Agreement
Connect America Fund, High-Cost Universal Service Support
WC Docket Nos. 10-90, 05-337

Dear Ms. Dortch:

Pursuant to the Second Supplemental Protective Order, DA 12-193, released on
February 10, 2012 in the above-referenced proceeding, enclosed please find an
Acknowledgement of Confidentiality, Licensing Agreement, and Nondisclosure
Agreement executed by Seth R. Davis, President, Virgin Islands Telephone
Corporation.

A copy of the enclosed is being served via email to CostQwest through its counsel
of record.

Please feel free to contact me with any questions.

Enclosures

cc (w/encl.): Margaret Avril Lawson
Lawson@taftlaw.com
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos. 45-337, 10-90

T hereby acknowledge that Lhave receivad und read a copy of the foregoing Second Supplemental
Protective Ovder in the above-captioned proceedings. If [ am seeking sccess to Licensed Materials, Talso
acknowladge thal Thave received a read a copy of the attached Restricted CQBAT License {the
“Licensing Agreement”), and [understand (1. If T am seeking aceess to the Code File, [ acknowledge that
1 have received and read a copy of the attached Non-Disclosure Agreement for Source Cade, and 1
uanderstand it

Tagree that [am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that | shall
not disclose o use Protected Materials except as allowed by the Second Supplemental Protcetive Order
and the Licensing Agreement andfor Non-Disclosure Agreement for Source Coda.

Tacknowledpe that a violation of the Sccond Supplemental Protective Ordey is a violation of an
order of the Federal Communtcations Commission.

I acknowledge specifically that my accoss to any information obtained as a result of the Second
Supplemental Protactive Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Cade is duc solely o my capacity as & party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that [
shall not wse such informanon in any other capacity.

lacknowledee that it is my obligation 1o ensure that Protected Materials are not accessed or userd
except as specifically permitted by the terms of the Second Supplemental Proteetive Order and the

Licensing Agreement and/or Non-Disclosurs Agreement for Source Code, as appropriate.

Feertify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access o or disclosure of Protected Matenals,

Capitalized terms used herein and npot otherwise defined shall have the meanings ascribed to them
in the Sceond Supplemental Protective Order.

I hereby request the following access to Licensed Matevials (select none or one):

Reports Only Access Full User Access < System Bvaluator Acecess,

i/ Yes ____ No.
Inday of f ;zilméf,«; IAIEN

1 heveby request access fo the Code File:

Executed thig
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APPENDIX B

CostQuest Associates, Ine. Restricted CQBAT License Limited To Use Solely for Review and
Kvaluation for Purposes of the FCC Proceeding in WC Docket Nos, 05.337, 10-90

THIS LIMVITED LICENSE (“Licensing Agreement”) is accepted and made effective as of the
g dm, ui f»g, ity 2012 (“Effective Date™), between CostQQuest Associates, Inc. ("CostCuest”)
1324/ ) Tade {pc P iensee”y with respect to (1) CostQuest’s proprietary CQBAT software
iedtion (“CQBAT™), (i) the cutput of CQBAT (“COBAT Outpat™), (iii) supporting inputs, and, i
spphicable, (iv) a sample COBAT database (“"Sample Database™), which supports and may be used in
COBAT and therefore indireetly accessed by Licensee (collectively, the "Licensed Materials™), Licens
and CostQuest will be referred to collectively as the “Panties.”

rr.-

e

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-
transfersble, Bmited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except us specified in the Second Supplemental Protective Grder for storage above 30 GBJ,
under the following terms and restrictions:

1. License Granis and Resirictions

1.1, Licensee shall wilize the Licensed Matertals only for official purposes pertaining (o providing
comuments and other {ilings to (he Pederal COHH‘ﬂuNc%IiO!? Commission {(“FCC™) for use in the
praceeding identified above, and in subseguent judicial proceedings (the “Project™).

1.2, Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Muterials for any other purpose or in any other manner.
1.3, Licenses shall only make copies of the licensed COQBAT Outpat as required for the Project as

deseribad in the Second Supplemental Protective Grder. On any copy of the CQBAT Output
that Licenses is permitted to make or distribute, Licensea shall reproduce all copyright notices
and any other proprictacy legends of CostQuaest a3 they appear.

1.4, Licenses shall not make any copies, distribute, sublicense, transter, seil, rent, disclose, or make
availuble any Sample Database provided under this Licensing Agreament except consistent with
the Second btzpplcmemhi Protective Order.

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

1.6. Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
gngineer, or otherwise recreate the Licensed Materials.

1.7 I accessing nvusing the Licensed Materinds, Licenses shail not, by any action or inaction,
viclate laws o oum s promuigated by any gt,}‘f&,rrmaemal or yuasi-governmental authorities

14
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that are binding upon it and shall take all reasonable sieps to assist CostQuest or any other
partcipant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that arc binding npon them.

Upen ceasonable notice to Licenses, and at CostQuest’y sole expense, CostQuest’s auditors shall
have the right to inspect Licenses’s records relating to the Project as necessary for CostQuest to
verify Licensee’'s comphiance with the terms of this Licensing Agreement, Andits shall be
conducted at Licenses’s premises during normal business bours and in & manner that doas not
unreasonably interfere with Licensec’s oparations,

If Licensee sells, makes available 1o o third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
serubbed bafore such sale or disposal.

Disclatmer of Warranties

1.

LICTNSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEY BEGARDING THE
LICENSED MATERTALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS 18,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS,
COSTQUEST 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

The Licensing Agreement shall terminate sutomatically upon the termination of the above-
captionad proceedings and any administrative or judicial revigw.

Morwithstanding section 3.1, if Licensee agrees that Licensee does not continue ro reguire
Licensed Materjals, CostQuest may terminate this Licensing Agreement.

. If CostQuest belicves thal Licensee is in violaton of the Second Supplemental Protecrive Order

or this Licensing Agreement, CostQuest shall so notify the FCC. I the FOC determines that
Licensee is In violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may wrmingte this Licensing Agresment,

- As part of the process, access (o the CQRAT may terminate an a periodic basis, Should the

Viewer need to mainigin access to the COBAT, CostQuest shall renew the Viewer's access

rights,

Limnitation of Liability

=N

INNO EVENT SHALL COSTOQUEST HAVE ANY LIABIULITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATHRIALS,
INCLUDING, WITHOUT LDMITATION, ANY LOST REVENUES QR PROFEITS, OR ANY
INDIRRCT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTOUEST HAS FEEN ADVISTD OF THE POSSTRIIITY OF QIO DAMAGES.

il
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Ownership of Intellectual Property

5.1

Ln

Licensee acknowledges that the Licensed Marterials, including without Hmitation all output and
derivatives of, as well as all madifications and customizations o the Licensed Materials, are
proprietary to CostQuast and that CostQuest retaing exclusive awnership of all such Licensed
Materials and all propristary rights associated therewith, Licensee shall, at the direction of
CostQuest, take all comrercially reasonahle measures to protect CostQuest’s rights in the
Licensed Muterials,

Except us expressly provided herein, Licenses is not granted any other rights or liegnise o
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use

or infringement of the Licensed Materials.

Additional Termsy

.1,

o
N
Lad

0.4,

Compliance with FCC Requirements and Other Laws. This Licensing Agrecment is expressly
made subject to any United States government faws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thercof. Notwithstanding
anything to the contrary in this Licensing Agreement, Livenses shall not dirsctly or indirectly
export, or permit the wansfer of, any software, data, outpat or products (a} Lo any coustry or
destination for which the United States government or & United Stales governmental agency
requires an export license or other approval for export without first having obtained such license
<or (b) otherwise contrary to United States law, Ingluding, without limitation,

or other approvi
FCC rules, policies and regulations.

. No Waivers. No delay or omission by either party to excreise any right o power aceruing upon

any noncempliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or ba construed to be a waiver
thercof, A watver by either punty of any breach of the covenants, conditions or agreements (o be
performed or honored by the other party shall not be construed to be ¢ walver of any later breach
therzof or of any other covenznl, vondition or agreement hersin contained.

3. Assigmments, This Licensing Agreement is binding upon and inures to the bepefit of the Parties

hereto and their respective successors and assigns, Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior writtess consent of CostQuest, and any attempled assignment or transfer in violation of this

provision 1s void,

4. Severability and Survival of Obligations. If any provision of this Licensing Agreement is held

invalid or unenforceable, the remainder of this Licensing Agreement shall not be alfected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable (o the extent permitted by law, Sections 1, 2, 4, 3, and 6 shall survive any expiration
or termination of this Licensing Agreement,

5. Nothing in this Licensing Agreement gives anyone, other than the Partics, any rights or remedies

under this Licensing Agreement.

This Licensing Agreement may by executed in counterparts, and cach (whether an original ar
facsimile) is considered an original and all consttutz one and the sume instrument.

12
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0.7, Governing Law. This Licensing Agreement shall be governed by and construed in accordance
pc & Pic o -

with Federal law.

. Entire Agreement. This Licensing Agreement, the Second Supplemental Protective Order, and

the Non-THselosure Agreement For Source Code (il it is executed) constitute the Parties” entire
understanding with regard (o the matterg herein, and there are no other understandings, either
written or grwritten, with regard to such m\mu% Any terms on either Party's web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap™ agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled ar waived, in whole or in part, except by a
written instrument signed by the Parties hereto,

-
IN WITNESS WHEREQF, the Parties have executed this Licensing Agrccmc%nt Ky their dul;f autharized

representatives ¢ffective as of the date first set forth above, /.
e g £ /
< K
COSTQUEST: LICENSEE: o
CostQuest Associaies, fre, D E ?7; /2 . L:!'f‘?’ & e
HERT M o s
e o< / O/ e
i Stegema, President o ol
[pumti(m]
jfc*“;,, ) ,ﬂ /'& // f’ u‘“»"?’éi (/},/ (o ’f{\
Outside Counsel of Record: lcump;‘{ v]

Margaret Avril Lawson L/é/ / /d /{(/ //f’//f 7/€‘ o0

Lawson

Taft Swcttinius & Hollister LLP [address] < }7’1(’ s, Vf cowedl
425 Walnut Street, Suite 1800

Cincinnati, Ohio 45202-3957 / Ruyn) 20 £Hh33

{513) 3812838 {I’” [r &pfmﬂcf o T

mHJ %‘1 205 (fax)

Draftiaw.com Setf, S e 11y éy«}} VEVE ;‘,}53“7&”
R
[email address]

So - PEN . ol

[fax]

/.
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accepted and made effective as of the 14 day of
CostQuest Associates, Ine. ("CostQuest™) and frcis Lsites

APPENDIX C

Non-Disclosure Agreement for CosiQuest Source Code for Use in the FCC Proceeding in
W Docket Nos, 05-337, 10-90

THIS NON-DISCLOSURE AGREEMENT. L ’Non ~Disclosure Agreament for Source Code™) is
i L2012 Eifective Date™), between

5
Lz‘! *";7:7(?‘?%\_& ver’) with respect to

CostQuest’s propristary source code for its CQBAT bofiv. are dppiimvon CQBAT™), Viewer and
CostQuest will he referved 1o collectively zs the “Parties.’

L.

General Terms and Restnctions

£1 CostQuest shall provide a digital nghiz management protecied PDF file containing the
processing source code for CQBAT (“Code File™) to Viewer, without fees, charges, or cosis o
Vicwer, The Code File shall be viewable on a Windows-based personal compurter using « free
PDF viewer,

1.2, Viewer shall access and use the Code File only for officiul purposes pertaining to providing
comments and other filings to the Federal Connmunication Commission (“FCC™) for use in the
proceeding identified above, and in subsequent judicial procecdings (the “Project”).

1.3, Viewer shall not transter, sell, renl, disclose, make available or otherwise communicate, resell,
sublicense or use the Code File for any other purpose or in any other manner,

1.4, Viewer shall not copy ar reproduce the Code Fie Iy any manner except 1o reproduce limited
excerpts in filings with the FCC consistent with the terms of the Secand Supplemental Protective

Crder,

1.5, Viewer shall at all times maintain the confidentiality of the Code File, handling the Code File in
compliance with the Second Supplemental Protective Order. Tn the event that any portion o the
Code File should come into the possession of vnauthorized third parties as a result of a breach by
Viewer of this Non-Disclosure Agreement for Source Code, Vievser shall, at its expense and
without imiting any other rights available to CostQuest, immediately notify CostQuest and use
all commercially reasonable efforts o retrieve such matarials and shall reimburge CostQuest for

all reasonable expenses incurred by CostQQuest in atlempling (0 retrieve such materials,
L6, Viewer shall not, and shall not permit any third purty to, disassemble, decompile, reverse

engineer, or otherwise recreate the Code File.

Disclaimer of Warranties

210 VIEWER ACKNOWLEDGES AND AGREES THAT (4A) COSTQUEST HAS NOT MADE

ANY EXPRESS OR IMPLIED WARRANTIES TO VIEWER REGARDING THE CODE FILE
AND (B) THE CODE FILE I8 BEING PROVIDED TO VIEWER “AS 18, WITHOUT
WARRANTIES OF ANY KIND. COSTQUEST DOES NOT WARRANT THAT THE CODE
FILE IS FREE FROM DEFECTS. COSTQUEST EXPRESSLY FXCLUDES AND
DISCLAIMS ANY PMPLIED WARRANTY (3F FITNESS FOR A PARTICULAR PURPOSE,
MERCHANTABILITY OR NON-INTRINGEMENT OF THIRD PARTY RIGHTS.

14
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f.

Term and Termination

LI

o5
Tk

2
ES)

2

2. Notwithstanding section 3.1, if Viewe

This Agreemeni shall terminate antomatically upon the termination of the above-captioned
proceedings and any administrative or judicial raview,

r agreas that Viewer does not continue to require the Code
resment.

e

File, CostQuast may terminate this Ag
If CostQuest befieves that Viewer is in vielation of the Second Supplemental Protective Order or
this Non-Disclosure Agreement for Source Code, CostQuest shall so notify the FCC. 1f the FCC
determines that Viewer s in violation of this Second Supplemental Protective Order or this Nou-
Disclosure Agreement for Source Code, CostQuest may terminate this Agrecment.

Ag part of the digial rights management process, acceess Lo the Code File may terminate on 4

&

periadic bagis. Should the Viewer need 1o maintain access to the document, CostQuest shall
renew the Viewer's aceess rights,

Limitation of Liabiiity

4.1

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY TOR DAMAGES
SUSTAINED BY THE VIEWER IN CONNECTION WITH THIS AGREEMENT, THE
PROJECT OR THE POSSESSION OR USE OF THE CODE FILE, INCLUDING, WITHOUT
LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT,
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, BVEN TF COSTQUEST
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Ownership of niellectual Propenty

3L

(]
£

Viewer acknowledges that the Code File, including without limitation all output and derivatives
of, as well as all modifications and customizations {o the Code File, are proprietary to CostQuest
and that CostQQuest retains exclusive ownership of the Cade File and all proprietary rights
assoctated therewith, Viewer shall, at the direction of CostQuest, take all commercially
reasonable measures to protect CostQuest’s rights in the Code File.

2. Excepl as expressly provided berein, Viewer is not granted sny other rghts or license (o patents,

copyrights, trade secrets, data or trademarks with respect to the Code File. Viewer shall
promptly notfy CostQuest i writing upon its discovery of any unauthorized use or infringement
of the Code File.

Additional Terms

il

Compliance with FCC Requirements and Other Laws. This Non-Iisclosure Agrecment for
Source Code is expressly made subject to any United States government laws, regulations,
orders or other vestrictions regarding the Project or use of software, data, cutput or products
thereof. Notwithstanding anything to the contrary in this Non-Disclosure Agreement for Source
Code, Viewer shall not direetly 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 zgency requires an export Heense or other approval for export
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0.6,

without fiest having obtained such ficense or other approval; or (b) otherwise contrary to United
Sates law, including, without limitation, FCC railes, policies and regulations,

2. Ne Waivers, No delay or omission by either party o exercise any right or power accruing upon

ary noncompliance or default by the other party with respect o any of the weems of this
Agreement shall Iimpair 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 shatl sot be construed {o be g waiver of any later broach thereof or
of any other covenant, condition or agreement herein contained.

3. Assignmenis, This Non-Disclosure Agreement for Source Code is binding upon and inurcs o
Cthe benefit of the Parties herelo and their respective successors and assigns, Viewer shall nat

assign this Agreement or transfer any rights granted hersunder, in whole or in part, without
ohtaining the prior writien consent of Viewer, and any attempted assignment or transfer in
violation of this provision is void.

4. Severability and Survvept of Obligations, T any provision of this Non-Disclosure Agreerment for

Source Code is held invalid or unenforceable, the remainder of thig Non-Disclosure Agreement
for Source Code shall not be affected therehy, and cach remaining provision of this Nan-
Disclosure Agreement for Saurce Code shall be valid and enforceable o the extent permitted by
law. Sections 1, 2, 4, 5, und 6 shall survive any expiration or termination of this Agreement.

. Nothing in this Non-IHsclosure Agreement for Source Code gives anyone, other than the Pardes,

any righis or remedies under this Non-Disclozure Agreement for Source Code,
This Mon-Disclosare Agreement for Source Code may be executed in counterparis, and cach

{whether an onginal or facsimile) is vonsidered an original and all constitute one and the same
instrument. '

7. Governing Law, This Non-Disclosure Agrecment for Source Code shall be governed by and

construed in accordance with Federal law.,
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&8, Entre Agrecment. This Mon-Disclosure Agreement for Source Code, the License Agreement (if
excoutedy, and the Second Supplemental Protective Order constitute the Parties” entire
understanding with regard to the matters herein, and there are no other understandings, vither
wriiten or unwritten, with regard to such matters, Any terms on elther Party’s web site, product

schedule, ov contained in any “shrinkwrap’™ or “clickwrap” agresment shall not have force or
effect if the provision conflicts with the terms of this Non-Disclosure Agreement for Bource
Code, The Non-Disclosure Agreament for Source Code may not be modified, amended,
canceled or waived, in whole or in part, except by a written instrument signed by the Parties
hereta,

et

IN WITNESS WHEREOQF, the Parties hiereto have executed this Non- Lﬁxkuioxtlrpégxeenler}f for Source
Code through their authorized representatives. ¢

VIEWER; &

<y / [ -’-/) M),/{ f;’

CoatCuest Associaies, Inc,

[nam-{j
By: ) li Ve
Jim Stegeman, President //,)/'q;«;;",(j}«;/,}
{position} ,
e e g -/
Z/{ff{“’ Ju ZC //}Agé 7{/ leg /o e ‘/’:;/ﬂ
- 5 4
(utsida Counsel of Record: [L;L'amﬁ{«;nv
Margaret Aviil Lawson // / / :f / {’/ / {/V v IQ low
Taft Stetinius & Hollister LLP [address} R T it Y ool &0 T
425 Walput Steeet, Suite 1800 - . ; .
Cincinnaty, Ohio 4320239587 L5 ;y) /)/ iq»}f' =
{3133 3871-2838 (tely [1elephone]

{5137 381-0205 e
Tawson@ialtaw.com

STl Divis(@ pumoatven NET

[emuil address]

[390) 7Y core

[fax]



