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I. On November 18, 20 II , the Federal Communications Commission (Commission) released 
the USFI!CC Transformation Order. 1 Ln that Order, the Commission adopted a methodology for 
distributing universal service support under the newly created Connect America Fund Phase n in areas 
served by price cap carriers. The methodology will use a forward-looking cost model to estimate the 
costs of deployment of voice and broadband capable networks in high-cost areas and identjfy at a granular 
level the areas where support will be made available. The Commission delegated to the Wireline 
Competit ion Bureau (Bureau) '·the task of selecting a specific engineering cost model and associated 
inputs'' that meet the criteria specified ill the USFIJCC Transformation Order.2 

1. In order to provide the Commi sion with a potential model. the Un iversal Service 
Administrative Corporation (USAC) contracted with CosrQuest Associates. Inc. (CostQuest) to develop 
tbe Connect America Cost Model (or "CACM"), a forward-lookJng cost model intended to enable the 
Commission ro accurately '·estimate the cost of a modern voice and broadband capable net\vork in price 
cap served areas."1 The model will be made available to the public subject to a licensing agreement and a 
non-disclosure agreement (respectively Appendices Band C attached hereto). To ensure that the 
proprietary featmes of the cost model are afforded adequate protection in any submissions made !o the 
Commission and to ensure that the public has the opportunity for robust participation. the Bureau. on its 
own motion. adopts this Th ird Supplemental Protective Order.4 We find that the procedures we adopt in 
this Order. along with the acknowledgement of confidentiality, the licensing agreement and non-

1 Conm:cr Amt>rica Fund: A National Broadband Plan for Our Future; Establishi11g .Just and Reasonable Rates.fi:Jr 
Local Exchange Carriers: High-Cost Universal Service Support: Developing a Un{(ied lntercarrier Compensation 
Regime: Federal-State .loi111 Board on Universal Service; Lifeline and Link-Up: Universal Service Reform
Mobility Fund: WC Docket Nos. I 0-90, 07-135. 05-337, 03-109. CC Docket Nos. 01-92, 96-45, GC Docket No. 09-
51, WT Docket 'o. I 0-208, Report and Order and Further Notice of Proposed Rulemaking, 26 FCC Red I 7663 
l20 II) ( USFIICC Tran.\'formation Order); pels.for reviell' pending sub nom. In re. FCC 11-161, No. 11-9900 ( I Oth 
Cir. filed Dec. 8, 2011). 

~ USFI/CC Trunsjornwlion Order, 26 FCC Red at 17725. para. 157. 

·' lei 31 17735. para 184. 

J This Third Supplemental Protective Order does not constitute a detem1ination whether any materials would be 
relea~ed publicly by the Commission upon a proper request under the Freedom of lnfonnation Act or otherwise. 
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disclosure a!:,rrccrnent, provide the public with appropriate access to the model while protecting 
compctn•vcly sensiti ve inlom1ation from impropl!r disclosure. 

3. There have bcl!n prior protective orders in this proceeding-a traditional Protective Order to 
address the treatment of tradnional confidential riling .. ~ a Supplemental Protective Order to address the 
tcnm; and condtuon:, of access to the model thm Cost Quest !-.Ubrnined in September :w 11.(' a Second 
Protecti\ e Order to addn.:s,., accc:-.s to hi2hlv confidential information. including a cost model submincd 
111 th1-. procccdmg b) \ Iaska Communi~attons Ser\'lCCs (AC:::,): a Second Supplememal Protective 
Order to addrc:-.s access to the CostQucst Rroadband Analytical Tool (CQ8A T) submmcd 111 this 
pwccedmg b} the ABC<. oaht1on .~ and a Third Protective Order to add res:. the treatment of traditional 
conlidcnual filings that superseded the initial Protective Order and expanded its scope to include 
addi tional rck\ ant proceedings.v We make no change here to the treatment of documents and other 
materiab al ready submitted or that may be submitted under the previous prote(;Livc orders. Parties who 
rrt:\ iou::.ly follov.:cd rroccdurcs to review materials under those orders need not take any additional steps 
unle:,::. they want acce!>s to the CACM. Pru1ies "ho obtained access to CostQuest'~ models either under 
the onginal Supplemental Protccti' e Order or under the Second Supplemental Protccti\'e Order do not 
automaucall) have acce~:-. to the CAC~I. Any party mduding a party who gained acces!-. under the 
ongmal Supplemental Protect!\ cOrder or the econd . upplemental Protecti\ cOrder must follow the 
tcmh oftht:-. Timd upplcmcntal Protective Order 111 order to gain access to the CAC. vl 

-t De{t111liOI1\. t\ s used herein. capiwli7cd term!> not otherwise defined in this Third 
Supplemental Protccuve Order shall have the followi ng meanings: 

··Acknowledgcml!nt'' means the Acknowledgement of Confidentiali ty attached as Appendix A 
hereto. 

Dt•\·~ loping a Unifh•d lnlt!IHII.,.il•r C ompemution Rl·gum Estclhlishmg .lust und Reawmahll• R<1tes for Local 
Exrllun~e Carrier,, Comwct lnwnca Fund; High-CII\t ( 11/l'('rml SeiTtct• Support . . I .\atwnal Broadband Plan for 
Om Future. CC Dl}<:ketl\o 01-92. we Docket 1os. 07 135, 10-90,05-337. Gl\ Doc.:kctl\t). 09-51. Protective 
Order. 25 F('( Red 13160 ( Vv Jrch nc Comp. Bur. 20 I 0) (Protective Order). 

'' o,•,·eloping a L m/h•d lntermrner Compensatwn Rt:K/111('. Estahlishing Just and Reasonable Rotes (or Loc:al 
l:xc!twtgl' Carner.1 (. 1111/lt'CI I mericu Fund: High-Cost {. 'nil·er.l(l/ Scn•ice Support: A National Broad hand Plan for 
Our Future. CC Docket 1'\o. 01-92. WC Dockc1 No~ 07 135. I 0-90, 05-337. GN Docket l'\o 09-51. Supplemental 
Protect!\ c Onh:r, :!6 r( ( Red 1:!795 ( \\'irchne Comp Bur. :WI I) (Supplcm..:ntal Protecll\ cOrder) 

Dc1·dopmg a L ntjh·d !lilt IHII-rtl'r Cumpensauon Rl·g11m. E \tahlt.1hmg Just and Rcwo11ahh Rat(;'., .for Local 
/~n lwnge Carncr.1; ( 11111/<TI lmcrtca Fund: Htglt-Cmt ( ni1 en a/ Sen ice Support. A \ational Broadband Plan }or 
Our Future. C C Docket '\o 01-9:!. \\'C Docket os 07 13'\. 10-90.05-337, G'-: Docket '\o. 09-51. Second 
Prmccti'e Order. :!7 F( ( Red 1494 (\V1rehnc Comp. Bur :!01:!) (Second PrOLCCIJ\e Order). 

Dcn!loping a l./ni/iccl htrt•rcarrter CompensatiOn R'•gmw. £.,tablishing .lust a11d Reu.wnah/e Raresjhr Local 
r,dwnge Carnen. Connect ,.fmenca Fund: High-Cost Unt~'l!nal Service Support; A Vational Broadband Plcm for 
Our Ftuure. CC Ducke1 Nu. 01-92, we Docket Nos. 07 135, I 0-90, 05-337, GN Docket No. 09-51, Second 
Supplemental Protect I've Order. J7 rCC Red I 503 (Wirchnc Comp. Our. 20 12) (Second Supplemental Protective 
Order) 

Ot 1·doping a Umficd lmcrnu.,.,er ( ompem.ation Re~mn l:\tabft,hing Jmt and Rt•aHmuhle Rates .fcJr Local 
En hw1gL ( arrien: ( mmctl ..lmatc<l f tmd. Htgh-( mt l Ill\ en a/ .\ernce Support. I \awma/Broadhand Plan for 
Our Fwur(. ( C Dod.el '\o 01 ·9:!. \\ ( Docket o~. 07 I 1"'. 10-90.05-337. G'\ Dockctl\o 09-51. Th1rd 
Protcell\ t: Order. :!7 FC ( Red I 0276 (\\ irdine ( ornp. Bur :!0 12) (Third Protccli\ cOrder) 



federal Communication~ Commission DA 12-1995 

··compctttl\'\.' Deets ton Maktng" means that a p~:rson ·s activities, assocmuon. or relationship with 
his or her employer or any or his or her clients uwolvc advtcc about or panici pation 111 the relevant 
business decisions or the analy,i::. underlying the reknmt business decisions of the employer or client in 
competition \\ ith or in a hu::.ine::.s relationship with CostQuesl. 

"CAC vi" m~:an:-- th~: Connect America Cost \1odcl. a proprietary soli ware application O\\ ned by 
( nstQuc-.t 

.. Licensed \Iaten a b .. means. and includes an) denvative works of: (1) the C AC\1 and CACvt 
documemation, ( 1i) the output of the CAC\11 '' h1ch mdudes only screen shots, C AC\11 Reports, CACM 
<:;l1lution Set~. CAC:'\1 tknved data prO\ ided b) Cost Quest to USA C. and dO\vnloads available directly 
li·omthc CAC:'\1 wcbsnc ("CACM Output"). (iii) proprietary CACM inputs. data and databases, (iv) a 
sy:-.tem e\aluator \Crsion of the CACM along with any sample CACM databases, wh1ch may be used to 
11.::-t the operation of the CACM ("System !:-.valuator package"). (v) networJ.. topologit:s provided as inputs to 
CACvl. (\'i) a d1g11al nghts management protected PDF file or files containing the processing source code 
for the network topolng) application and C AC\11. a~ appropnate. and(\ ii) related dmwings. designs. object 
code. apphcauons. anal) uc tools. data prO\ ided b) ( o~tQuestthat is not othen' isc publicly a\ailable and that 
C o~tQuest has kept stnctl~ conlidenual. defined proce~~c-. and approaches. and concept:-. created or generated 
b) ( o~tQuest at an~ umc before. dunng. and under Lim protecu,·e order. 

.. L1ccnsce .. m~.:ans a person \'vho ha:- obtained access to l icensed \ltatenals pursuant to the 
L1censing .\grecment. 

.. Lic~.:n:-mg Agreement .. mean:; the Lict:n:-ing Agreement attached as Appendix B hereto. 

"'\on-DJSclo~urc \grccmcnt lor Source Code" mean" the :\on-Disclosun.! Agreement attached as 
\ppendi\ C hcrctn . 

.. Rc\tC\\ mg Party .. means a person who ha:-. obtatnl!d acccs:. to an) Ltcensed vlatcrials pursuant 
to th1s Third Supplemental Protecti\e Order. 

"Soun:c code \llatenab" means subsections (I\) and (vi) or the definition or Licensed Materia b . 

"Lser 'VI at~.:rial:;" means subsections (i) through (iii). (v) and (vii) of the defi nition of licensed 
vlatenals. 

5. Persons Eligihle To Ohtain Accen to/ in'IIH'd \faterials. Access to L.tcensed Materials is 
limited to person~ not engaged 111 Competiti\ c Dec1s10n \ laJ..ing. 

6. Pro, edurt'' fw Ohtaining Ac:c:l.'s.\ 1\ny per-.on -;ceking access to any l1censed Materials shall 
s1gn and date the \cknowlcdgmcnt (Appendtx A) agrel!lll£ to be bound b) the tenns and conditions of the 
rhird Supplemental Protel:tiVe Order. anJ file it \\ llh the Commission in ECFS 111 the above-referenced 
docket. In addition. any per::.on seeking access to t h~: User Materials shall sign and date the Licensing 
Agreement (Appendix B): any p1!1-son seeking acces~ to the Source Code Materials shall sign and date the 
1'\on-Di~closure Agre~mcnt for Source Code (Aprendix C): and any person seek ing access to t.he System 
l 'aluator pacJ..agc shall ~ign and datt: both the Licensing Agreement and the Non-Disclosure Agreement 
f~1r Source Code. \n) person seeking access to an:r Licensed vlateriaL<> shall serve a copy of all relevant. 
full~ executed documents to<. ostQuest through 11~ lounsel of Record so that they arc received at least 

3 
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li\1.! bustnl.!ss days rnor to such person's reviewtng. or ha\ ing access to Licensed :vtmcrials.w except that. 
where the pcrs\>ll ..,ccku1g access bone described in the third sentence of paragraph H. the executed 
document::. shall be deli\crcd rromptly prior to the person':-. obtaining access. CostQucst sha ll have an 
opportunity to obJect to granting access to Licensed 'v1atcriab to any such person. Cost Quest must file 
an~ such obJCWon at the Commtssion and sen cit on counsel representing. retaining or employing such 
pcr-.on (or on such pcNm dm;ctly tf counsel1s not md1catcd) within three busmcss days after receiving 
cop1e.., of that person·-. C\ccutcd documcnrs (or\\ here the person seeking access 1. one described in the 
th1rd sentence of paragraph :-.. lilc and serve '>lith obJCCllon as prompt!) as pracucable after receipt of the 
rek\ ant e\ecuteJ documcnt..,) L ntil any such object ton t.., re:-.oh ed by the Commission and. 1f 
appropriate. b~ an) COUrt of competent juri'>dtCll011. anu unless such objectiOn is resolved in favor of the 
pcr:.on :-.ceking access. a person :.ubject to an obj~cuon from CostQuesL :.hal l not hm c acces~ to Licensed 
\latcnals. Unle:.-. Co'>tQuc~t ha:. tiled an object ton t\l granting access to Licensed Matcriab to a person 
secktng such access. and that objection remains pending at the Commisston, CostQuest shall execute the 
Ltct:nsmg Agrccmcnt and or on-Disclosure Agreement tor oun;e Code on or before the fourth business 
da~ alkr recl.!t\ tng the ltccnstng Agreement and, or !\on-Disclosure Agreement lor ~ourcc Code (or 
\\here the per-.on ... ecktng access is one described 111 the thmJ sentence or paragraph g_ as promptly as 
pracucabk after rece1pt ofthe rek\'ant Ackm)\\lcdgment and Licensing Agreement and or on
DI~closure . \greemcnt lor )ource Code l and return a com of the executed Liccnstng Agreement and or 
'\on-D1sdo-.ure \grccmcnt for Source Code to the R..:\ te\\ mg Part). 

7. L H' o/ I tcel/lecl \laterials. A Rc\ icv. ing Party shall use the Licensed V1aterials solely for the 
prcparation lor and conduct of this proceeding belot\: the Commission and any connu-rcnt related or 
subsequent rclat~:d adtn tntstrattve or judicial proceedings and. except as pro\ ided herein, shal l not use 
such l.1censcd Materials l()r any other purpose. including\\ ithoutli mitallon business. educational, 
rescan:h. go\'Clllmcntal. or comnn:rcial purpos~s, or many other administrative, regulatory or judicial 
proceedings. \ Re\ te\\ mg Pan~ also shall not dt~usscmblc. decompile. re\ersc cngmccr. or otherwise 
n:~reate the Licenseu \1atcnuls, or aiiO\\ any other per-.on to do so. 

1\. Permi' ,;hh Oi~dmure .\ Re\ ie\\ ing Part) with access to the Ltcenscd V1atenals may 
dl-,cus:. and share those mutenals with another Re\ tC\\ mg Part) w1th equivalent acces~ and with USAC 
and the Commisston and thdr respccti\'e stam,. CostQuest's Licensed Materials may also be disclo ed to 

cmploye~.:s and counsel of ( ostQuest. SubJeCt to the requm~mcnb of paragraph 6, a Rcvicwing Patty may 
disdosc Licensed ~latcnab to ( I ) paralegals or other employees of such Re\'icwing Party assisting him in 
this procecdmg: and ( 2) cmployccs of third-party contractors involved solely in one or more aspects of 
organl/lng. til mg. codtng. converting. storing. or rctnenng documents or data or designmg programs for 
handltng data connected\\ 1th thts proceeding. or pcrformmg other clerical or ministenal functions with 
regard to matenab connccted with this proceed mg. '\ Rt:\ tC\\ mg. Party may disclose. \\ llhout restriction. 
an~ inlimnation that pmpcrl) has hecn made publtd) JVatlable by the FCC or L SAC 

9. Filin~., 1111!1 ll1e Crmuni.,..,ion. \ Rc\ iC\\ ing Part; or CostQuest may 111 any document that it 
tiles lll tht:-. proccctltng dt:-.close Ltcensed \ilatenals on I)' if tl complies\\ 11h the folltm ing procedure. The 
part) shall -.ubmit to the Secrctat) 's Oftice nne copy of the filing containing Ltcensed Materials (the 
"ll1ghly Contidenttalltltng .. ). two copies of the filing in redacted fonn. i.e., containing no Licensed 
'vlatcnals (the "Redacted l ligh ly Confidential ~i ltng"), and an accompanyi ng cover letter. The cover or 
lir:;t pnge or the lltghly Confidential Filing, and each page of the llighly Contidemial Filing that contains 
or disclose!) L1ccnscd \ latcnab subject to thi~ ordcr must be clearly marked: "CO 'FI DENTIAL 
1'\rOR\IIATIO'\ SL l3.11·CT TO TH IRD SLJPPLL \1L '\ TAL PROTECTIVE ORDI.:.R IN WC 

~cr. ICl' b::o- ekctromc m;ul t' a..:ccptahlc and can be sent ttl ( o~tQuc:-t ·,Counsel of Record at 
i.l.' ,, < a wtii.J\\ com. 
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DOCKF·T '->0 I 0-90 Bl-1-0RL· THF FEDI::RAL C0~1MU1'\ICATIOI\S COMMISSIO'\.'' The cover 
letter shall also contatn thts legend. The Highly Confickntial Filing shall be made under seal, and will not 
he placed in the Commis~1on 's public tile. The t\\O copics of the Redacted l lighly Conlidential Filing 
anu the accompanying ~:over letter shall be stamped ··RFOACTED FOR PUBLIC INSPECTlO '." The 
CO\er l..:ttcr accompan)tng the Rcdacted Highly Confiuentwl Filmg shall stat..: that the pa11y is filing a 
redacted \ crs1on of the filing. r.ach Redacted lltghly ((mlidcnt1al Filing shalllun c the same pagination 
a~ the H1ghl) Confidential I ilmg from \\htch 111~ derm:d. To the e\.tem that any page of the Highly 
Conlidcntial F1l111g contallb both Ltcensed \latenal~ and non-protected matenab. onl) the Licensed 
\lateriab ma) be reda<.:ted and the page of the unredacted ll1ghl) Confidential Fihng shall clearly 
dtsttngui:,h the LH:en~ed vlatcriab from the non-protcctl.!tl \llateriab. T\\ 0 COplC~ or l.!ach II ighly 
Conlidenrinl ftlmg anti the accompanying CO\ cr letter mu~t be delivered. as dircctcd by Commission 
swrr. to Kauc Kmg. Tdecommunications Acccss Policy Division. Wireline Comp~!tition Bureau. Federa l 
Communicnti<l!ls Commission. 4-15 lth Street. S.W. Washington, D.C. 20554. or buc.kln!!ra t'c<.:.UO\ 
and one copy mu ... t be setYctl on CostQucst 's counsd of recortl. :vlargaret A vri I La\\SOn, Taft Stettinius & 
llollistcr LLP. 425 \\ alnut ~trect. Su11c 1800. ( mcmnati. Ohio 45202-3957 or l,l\\ son a taltla'' .com. 
Partte~ shoultltwt prm tde courtesy ~.:opics or plcadmgs contaming Licensed ~1atenab to Commission 
~tullunJe.,., the Hureau "I' rcquesb. and an): ... uch courtes) copie ... shall be submllted under seal. 

10. \on- lJi ,<fmure oj Lin11secl \latenct/, f\.ecpt \\ ith the prior \Hillen consent ofCostQucst. 
or as pro\ tdctlundcr this Tlmd <;uppkmental Protccttve Order. no Licensed Matcnals may be disclosed 
fllli ht:r. 

II. Pmft•ction of/ ice!IIS!!d Mu1eriak A Reviewing Party shal l have the obl tgation tO ensure that 
<H.:ccss to L1ccnscd \1aterwb i-, stri<.:tly limited as prcscribed in this Third Supplemental Protective Order 
and that Liccnscd ;\.1Jterials arc retained m a secure place or limited access. A Rc\ iewing Party shall 
further h::n e the obltgat1on to ensure that Liccnsctl 'v1atcrials are used only as prO\ 1dcd 111 this Third 
\upplememal Protccu' e Order. 

12. Rcquesl' /or lclcluumal Disclmure. Iran} pcrson requests dtsclosurc of l1ccnscd \1aterials 
ouhtde the tenns ol tht... fh1rd Supplemental Protect I\ cOrder. requesb ''ill be treated 111 accordance'' llh 
'-lccuons 0.-1-+2 or 0.-161 or tlw Commis:>ion ':,rules. In the c\·ent or such a request. Cost Quest will be 
decmeu 10 ha' c :-.ubmtttcd a request that the LtCCthcd \1awriab not be mad..: routinely available for public 
mspc~.:uon under thc ComtniSSIOt1's rules.ll 

1.~. Cltl'/11 Con\11/tolion. 1\othing 111 this fhird Supplemental Protective Order shall prevent or 
otherw1sc restrict Re\ IC\\II1g Parttes from rendenng ad\ tee to their employer:. and clients relating to the 
conduct ofth1s procecdmg and any concurrent related m subsequent related adm1111strative or judicial 
proccedings and. m the cour..;e thereof_ rclymg general!) on exammation or Ltcensed vlatenals; provtded. 
IW\\ ever. that in rendcring such ad\ ice and othcr\\ 1"c commulllcating with such employer or client, 
Re\ IC\\ ing Partte~ sh<.~ll not dt...close Licensed \llatl.!nal ... to anyone'' ho is not a Re\ ic'' 111g Part) emirled 
to a<.:<.:e~s to the pont on or the Ltcensed Yfaterial" that is &-.dosed to such Rl.!\ It\\ tng Party. For example. 
a Re\ ie" ing Part) may not dtsclosc Source Codc \llntcnab to a Revie'' ing Party who has executed 
Appcndiccs ,\and B but not Appendix C. 

14. Vo ll 'ail·er of Collfid!!nliality. Disclosun: or Licensed Materials as providl.!d herein by any 
person shall not be deemcd a waiver by CostQucst of Hll) prh ikge. trade secret claun or entitlement to 
contidcnualtreatmem of ..,uch I tcenscd v1atcriab. Re\ ie\\ ing Parties. by acccllsing Licensed Materials. 
agree. (I l not to as:-cn .lll) ..,uch \\ ai\·er; (2) not to u:-c L1ccn~cd ~1atcrials 10 seck di~clo~urc in any other 

1 
... ,-,., .-II C F R * 0 -1 59!a), 0.459(al(3). 
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procccdtng: and ( 3) th.ll acctdcntal disclosure of l.tccnscd \llaterials by Cost Quest shall not be deemed a 
wah er of any pri\ ilcgc, tradl.! secret claim or emitlcmi.!nt as long as Cost Quest takes prompt remedial 
action. 

15 Suhprn'IICI ,~, . Co/lrt\. Deparlments. (}/' lgmcie\·. Ira (;0llrt or a fedcra I or state department or 
a gene~ h:,UC~ a subpl)\!11<1 fi.lr or order:- the production or L ICcnscd \llaterials that a party has obtained 
under tcnn ... of thh Third <;uppkmemal Protecti' cOrder. such part) :.hall promptly notify C ostQuest of 
the pcndenc~ ol ... uch ... ubpoena or order. Con:.i ... tcnt "11h the independent authonty or any court. 
dcpanmentnr agcnc~ . ... w:h not11icauon must be accompltsh~.:d such that Co~tQuest has a full opportunity 
Ill orpo ... e ... uch prodw:llllll prior to the production or disclosure or any Licensed \llatenals. 

16 I io/otJo/1\ ofthe Thu·d SllfJfl/emental Pmtectin• Order. Should u Rcv1ewing Party violate 
any of the term~ oi' this Third Supplemental P1·otecrivc Order. such Reviewing Party shall immediately 
com c~ thut 1:1ct to the Cotnmls!>ion and to CostQucst. lurther. shou ld such violation consist of improper 
:.t~ces!> to or disclosurl.! or L1cen~ed \llatc1ials. the 'l()latmg person ~hall take all necessary steps to remedy 
the 1mproper ac.:cc ... ~ m di!-~Ciosurc. The Comm1:-s1on retain~ it~ full authority to fash1on appropriate 
-..anct1on" for' 1olat1mb of th1s Third Suppl~mcntal Protccti\ cOrder. includ1ng but not limited to 
-..u ... pcihiOn or d1 ... bam1~nt from practice bdorc the Comm1s~ion. forteiwre~. cease and dcsbt orders. and 
dcmalt)f tun her ac.:c.:cs-.. ((\ I tcl.!nscd \1atcnal' 111 th1' or an~ othct Commi~sion proceeding. :\othing in 
this Tlmd ~upplcml.!ntal Protccti\C Order -;halllumt any other nghts and remedies a\'ailablc to CosrQuest 
at Ia\\ or in eqult) agamst any per~on using L1ccnsed \llatcnals tn a manner not nuthonl'cd by this Third 
<;uppkmental Protccun: Order. 

17. Termination nfPmceeding. The prov1sion.., of this Tlmd Supplemental Protective Order shall 
not tcrminatl.! at the conclusion or this proceeding and <~ny concurrent related or subsequent related 
admmi!>tfJti' e or juJteial proceedings. \V1th1n t\\ o \\ecb alicr conclusion of thts procl.!cding and any 
concurrent related or ... ub ... equent related admtnislr<lli\ e or JUdicial pro~eedmg::.. Rc\ 1e\\ tng Partie:. shall 
tkstro~ ur rctum to C o ... tQuc ... t L1censcd \1atcrial~ :md all co pie~ of the same. 'o matcriul whatsoe' er 
dem eJ from L 1ccnscJ \latenals may be rctamed b~ an~ person hm ing access thereto. except parties may 
rctatn. under the t:nnllntllng "tncturcs of this Tlmd Supplemental Protectl\·c Order. t\\ o co pic!> of 
pkad1ng~ (one ol \\htch tnil) he 111 electronic format) prepared m whole or in part b) that party that 
contam I 1ccnscd v1atcnal .... and one cop) of ~.m.Jcr-, 1:-.sucd hy the Comm1ss1on or Hurcau that contain 
Licensed \1atcnals. In additiOn. aRc' ic\\ ing Party m<1y retain any intom1nt10n that properly has been 
made publicly ~wailablc by the FCC or USAC. 

I X. \II Rc\ icwing Pa1iies !-~hall ccrttl). compliance v.1th these terms and -;hall dcltver the same to 
counsd lor C ostQucst not more than three weck:. after conclusion or this proceed mg. The provisions of 
thts paragraph rcgurdtng retention of Licensed :'vl::ttenals and copie~ of the same shall not be construed to 
appl~ to the Comml ...... um or 11 ... staff. 

19 . . lwlmritl. Thh Order is issued pur:.uant to sections -Hi). 4(.) ). and 403 of the 
Communications Act of 1934. us amended. 47 U.S.C. ~* 15-l(i). 154(j) and 403. S..:ction 4 of the Freedom 
orlnlormauon Act. 5 L S.C * 552(b)(4). and authonty delegated under sections 0.91 and 0.29 1 ofthe 
Comm1ss1on's ntles. 47 C.I'.R. ** 0.91 and 0.291. and 1s cll'cct1ve upon its adoption. 

HDERA.I CO:vt\IIU'\ ICATTO!\S COM:vt iSSIO ' 

Julte \. \each 
Ch1cl, \\ 1reltnc <.. ompetiuon Bureau 
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APPE:\'DI X A 

Acknowledgement of Conlideotialit)- WC Docket ~o. I 0-90 a nd Concurrent Related or 
Subsequent R elated Administrative or Judicial Proceedings 

I hereby acknowledge that I have received and r~au a copy of the foregoing Third Supplemental 
Prot~cti,·c Order in the above-captioned proceeding. lt' I am seeking access to the User Materials, I also 
acknowledge that I ha\'e rccch cd and read a copy or the attached Restricted CACM License (the 
·'Liccn::.ing Agr~cmcm"), and I understand it. If I am seeking access to the Source Code Materials. I 
ackiH)\\ lcd~c that I ha-.c received and read a copy orthe attached Non-DiscloslU'e Agreement for Source 
Code. and I under!>t:lnd it. If I am seeking acccs:-. to the System Evaluator package. which provides access 
to both User \tlateriab and Source Code Materials. I acknowledge that I have received and read a copy of 
both the Licens1ng Agreement and the Non-Disclosure Agreement for Source Code. and J understand 
both. 

1 agree that I am bound by the Third Supplemental Protective Order and by one or both of the 
Licensing Agreement und'or 'on-Disclosure Agr~l!ment !or Source Code. as appropriate, and lhat l shall 
not di:-.clo::.e or U!>C Licen:.ed Materials except as allowed by the Third Supplemental Protective Order. the 
L1cen~ing Agreemem and lor Non-Disclosure Agreement for Source Code. 

I acknowledge that a VIolation of the Third Supplemental Protective Order is a violation of an 
onkr or the Federal Communications Commission. 

I acknm\ ledge specifically that my acees~ to any infonnation obtained as a result orthe Third 
Supplemental Protecti\ e Order and the Licensing Agreement and/or Non-Disclosure Agreement for 
Source Code i:-. due soldy to my capacity as a pany or rcpresemative of a pany to this proceed ing or as a 
person described 111 paragraph 9 of the Third Supplemental Protective Order and agree that I shall not use 
such tnf'onnauon 1n any other capacity. 

I acknm\ ledge that it IS Ill) obligation to ensure that Liccn:,ed Materials are not accessed or used 
except as -.pct:i licall) permilted by the terms of the Third Suppkmental Protective Order and tl1c 
Licensing Agreement and or f\:on-Disdosure Agreement for Source Code. as appropriate. 

I ccrtll} that l have ,·erilied that there are in place procedures at my firm or office to prevent 
unauthori:tcd acce-;:-. to or disclosure of Licensed Ylmerials. 

Capitalized tenm used herein and not otherwise de lined shall ha\ c the meanings ascribed to them 
in the Th1rd Supplemental Protcclive Order. 

I hercb~ request access to the Use1· Materials: 
I hereby request access to the Source Code Mater ials: 
I herch~ request access to the System Evaluator package: 

_K__ Yes 
__x_ Yes 
iYes 

No 
No 

0 

E>.ecuted this Ji day of Oe, e..l.oc . 'Zof2_ 

C:\~~~c~ 
[1\!nme]and[Position] C. HAILL L > cu C2- T't5' 
[Address] 11 lr f$ r . ( ~ C..ee ~ i2 ~c ... J 
IT~kphoneJ Nq......> 13i!r f\. /VG 2 <; >(p z._ 

I • 

[E-mail address 1 C.,. he .. r \ ~-., . <... v r +- 1 s ~ l. o "'~ o..e S · ~ ·C 
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APPENDIX B 

CostQ ucst Associates, Inc. Restricted CAC l\1 License Limited To use Solely for Review and 
£, aluation fo r Pm·poses of the FCC Proceeding in WC Docket No. 10-90 and C oncurrent Related 

or Subsequent Related Administrati\ e or Judicial Proceedings 

1.__ TillS LI\IIITED LICENSE ('"Licensing Agreement") is accepted and made effective as of tbe 
~day of hr ty,~i. 20_g("Eftective Date"'). bet\veen CostQuest Associates, Inc. c·CostQuest'') 
and t\c:.... l"ll'> (a f.l Sv t '\ 1 ,vy ('"Licensee'") with respect to, and including any derivative works of: (i) 
Co~tQuest"s proprietary sol"tware application (the Connect America Fund Phase ll forward-looking model 
or the ··connect America Cost Model" or ··CACM"). ( ii) the output of the CACM which includes only 
!>trccn -;hob. CACM Reports. C A.CM Solution Sets, CACM audit report~. CACM derived data provided 
by Comractor to Company. and downloads available directly from the CACM website ("CACM 
Output"'). (iii) proprietary CACM input:,. claw and databases. (h) network topologies provided as inputs to 
the C/\C:\ I. and shall also include related dr:.m ing::., designs, object code, applications. analytic tools, data 
pro\1dcd by CostQuest that is not otherwise publicly available and that CostQuest has kept snictly confidentiaL 
detincd processes and approaches. and concepts. created or generated by CostQuest at any time before. during. 
and under thr' protective order (collectively. the ··user :V1atcrials"). Licensee and CostQuest will be referred 
to ~ollectl\ ely as the ··Par1res.'· 

CostQuc!>l hereby grant!> to Licensee. and Licensee hereby accepts. a non-exclusive, non
tran~ferahle. limitctlli~ensc to usc the User Materials. whether in lonn of the on-line or system evaluator 
version!'..'' ithout tees, charge:,. or costs to the Li~ensee of any kind. Licensee~ will be provided wi th a 
minimum of 50 ( 'B of ;o,torogc capacity lor Licensee CACM solution set:. at no charge (for additional 
storage. a Ice l>f$55 per I 0 GBs may be assc::,scd). Licensee shall make use of the User Materials under 
the follm\ ing term:-: and restrictions: 

I. Liccn:::e Grants and Restrictions 

1.1. Lic~.:n!>ee shallutilit.e the User \llaterials on ly for revie\.\ and evaluation lor purposes of 
providing comments and other lilings to the Federal Communication Commission ("FCC") in 
'0. C Docket l'\o. 10-90. and in concurrent related or subsequent related administrative or judicial 
proccedmgs (the '·Project"). 

1.2. Lrccnsee shall not transfer. sell. rem. disclose, make available or otherwi c communicate. resell. 
suhlicl.!nsc or usl! the User Materials for any other purpose or in any other manner. 

1.3. Licensee shall make copies only of the li~.:cnsed CACM Output as reqLmed for the Project as 
described in section 1.1 abo\ c. On any copy of the CACM Output that Licensee :s permitted to 
make or di::-.trihutc, Licensee shall reproduce all copyright notice:, and any other proprietary 
kgemb of Cost Quest as they appear. 

l..l. Licensee shall not make any copies. distribute. sublicense, transfer, sell. rent. disclose, or make 
available any User Materials provided under thrs Lrcensing Agreement except consistent with 
the Third Supplemental Protectrve Order. 

1.5 Lrcensec shall at alltime.s marntarn the conlidentiality of the User Materials. handling the User 
:Vlatenals in compliance with the Third Supplemental Protective Order. In the event that any 
portion of the User :vtaterials should come into the possession of unauthorized third parties as a 
result of a breach by Licensee of this Licensing Agreement. Licensee shall, ar its expense and 

8 



Fede•·al Communications Commi!lsion DA 12-1995 

"ithtlut limiting an) oth~r rights a\'allablc to CostQuc:.L llllmec.ltately not1fy Cost Quest and use 
all conmlcrclally rca-,onablc efforts to rctncve such matcnals and shall rc1mbursc CostQuest for 
alln:a-.t>nabk c-...pcn-,cs mcurrcd by CostQucst 10 ancmptmg to rctncn: such materials. 

1.6 . Lkcn,l.!e -.hall not. and shall not pcnnn an) third part) to. disassemble. decompile. re\'cr~e 
engineer. or othem is~ recreate the User vlatcnab. 

I. 7. In accl.!s:-.mg or u::-.mg the User \ 1atcriab. Licensee shall not. by any action or inaction. \ iolate 
hm-, m regulations promulgated b) any go' crnmental or quas1-govemmcntal authorities that are 
h11Hhng upon 11 and shall take all reasonable steps to assi'>l CostQlll.:st or any other pa.1icipant in 
the ProJect. llr thc1r afiilJates. to mo1d any \'iolauons of any such laws or regulations that are 
b1ndmg upon them. 

I X l pnn rca"onablc notice to Licensee. and at C'ostQuc::-.t's ~ole I.! X pens~.:. Cost Quest's auditors shall 
have the nghtto in'>pcct Licensee's record~ relating to the Project as ncce:.sary for CostQuest to 
\cril) I Jccn-.cc·s compliance with the terms of thi!-. Licensing Agreement. Audit::. shall be 
comluctcd at LJccnscc·s premises during nonnal bu.,.nc-.r., hours and 111 a manner that does not 
unrca~11nabl) mtert'crc with L1censee · s operal!Oib. 

1.<>. It' l.lccn-,..:c sdls. makes a\'ailable to a thml part). or othcm tsc disposes of Ltcensee-owned 
mcdi.Jllll '' h1ch the L::-.cr :Vlatenals are or \\ere rc"1dcnt. th.u mcdw mu:.t be erased and scrubbed 
11f th~o. l -.cr \1atcnals he1ore such sale or dl'pO!-.al 

1.1 0. The lJni\ cn-.tl ~~nice Administrative Com pan) ("l'S.-\C") in consultation\\ ith the FCC. rna) 
hmit or ma) ;1IIO\\ ( o:.tQuest to limll the number of do\\ nloads of each type ofCACv1 audit 
report hy l u.:ens~e and other licensees each da) ''here ncccssaf) to manage server resources 
(including hamh\ 1lhh) and to prcscn e the mtcgnty and or propnctary nature of the data 
prm lll.:d. 

1.11. r hl' lilrCglllng Joe:- not precluJe Licen ... ee from Ul'\Cin::-.ing <111)- mfonnation made publicly 
a\ailahk h) the FCC or USAC. 

Dt-.claimcr of\\ arrant1e::. 

~.1. l I( I '\\I I ACKNOWLEDGES AND AGRH:S Til AT (A) COSTQUEST HAS 'OT MADE 
,, '\'I I \PRI·s:-, OR 1\tlPLitD 'WARR/\ lii·.S TO LIC'I· 'SH RFGARDI 'G THE USER 
\I\ 11 Rl \L~ AND (B) TilE USER :VIATERIALS i\RL 81· 1l\G PROVIDED TO LICENSEE 
"!\'. IS ... \\ ITIIOL T \\ARRA]';TlFS Or M\Y KIJ\0. COSTQL l·ST DOES i'\OT 
\\ \RR \'\T Til \TTIIF U ER \!1ATI::.RIALS ARI 1-RI+ I-ROM DHI:.CTS. COSTQUEST 
I \PRI \<..,!'I £ XCLL1DFS AJ\D Dl CL.\l\1~ \~ Y l:v1PLILD W!\RRA 'lTV OF FITNESS 
I OR \ P \RTICUL \R PL1RPOSE. \1LRCII \ '\T \BILITY OR 'i0'\-1'\J·RJi'\GEMEi'-'T OF 
TIIIRD P \RTY RIGIITS. 

J. Tcml and rermination 

J.l. Tlu-. I u:cnsmg \grcemem shall term mate autOmaucall) upon the tcrmmauon of the FCC 
pmcccdtng m \\'( Docket '\o. I 0-90 and concurrent related or -,ub"cquem related adminisrrati\'e 
or judicial proceed111g::-.. 
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3.2 '\ot'' llh~tandmg scctton 3.1. if License<.: agrees that Licensee does not continue to require any 
l \er \!latenals, C ostQuesl may tenntnnte thts Licensing Agreement. 

3 3 If Cnst()w.~:-.t hdieH!:- that Licensee is in 'iolat ion of the Third Supplemental Protective Order or 
thts Ltt.:cthtng \grecment, CostQucst -.hall so notify the FCC. If the FCC determines that 
ltccnsee '" 111 'tolation orthc Third Supplt.:mcntal Protecti\c Order or thi-.. I tcensing Agreement 
and '>\lllrJers ( ll..,tQucst may tem1mate till-. lll:ensmg Agreement. 

4 . Lunitation or Liabtluy 

4.1. I~ t\0 I \ l·t\ f l.liiALL COSTQLEST HI\ \ '1· Ai'\Y LlABlLITY FOR DAYIAGES 
SUSTt\11\1 D I~Y L 1('1 :1\S~:E IN C'Ol'\l\E( riO!'\ WITH TillS LICF 'SING AG REEMENT. 
TIH· PROJI CT OR Till-- POSSESSIO OR l.ISl:. 01 USER MA rt.:.RIALS. I 1C'LUDTNG, 
\VITIIOl I Ll\111 l't\'1 10 '. Al'<Y LOST Rl·\11. 1UI·S OR PROFITS. OR ANY I 'DIRECT. 
C0'\~1 (.)l 1·1\ II \L. l X[V1PLARY OR Pl NITIVI::. DAMAC,ES. I· VI· II COSTQUEST 
ll.\ '-, BI I '\ \D\'ISI D Or Till POSc;;IBILITY Or 'UCH DAYI!\GI:-S. 

5.1. Ltcensce ;u:I-..JW\\ ledges that the Lser \ latenals. mdudmg without limitation all output and 
Jen\alt\Cs Ol. a~ \\ell as all mod!licallon-., and Cll~tomuations tO the U~er \1aterials, are 
propnctar: to C nstQuest and that Cost Quest retains exclusive ownership of' all such User 
V1merials .md all pmprietary rights assocwt~.:d therewith. Ltcenscc shall. at the direction of 
Co::.tQuc::.t, tal-..1.' all commercially rea:-.onablr.: measures to protect l'ostQuest"s rights in the User 
\latcmtl'-. \othmg 111 th1s Sectton 5.1 limit:... Ltccnsce'::. ability to u::.e outputs and dcscnptions of 
the t_;._ei \l.th.:rials 111 accordance" uh thL· terms of this Licensing t\grecmcll! in the above
capttot1l:J pmcc.:dmg and concurrent rcl.tted or -.ubsequcnl related admtmstrati\ e and judicial 
proceedings 

5.2. bcept ;1'. .:\pres-.1) prm idcd herem. L 1censec ts not granted an} other nghts or license to 
patents. ~:op) nghb, trade secrets. data or tralkmar"-s '' ith respect to l ser Matenal::.. Ltcensce 
shall prompt!) noti 1). C ostQuest in" riling up~ln its discovery of any unauthori/ed usc or 
infringement of' the User Materials. 

6. t\ddtttOnal r crm:-. 

6.1. Compliance with I C ( Requirements and Other Law-.. Tht::. Liccnstng Agreement is expressly 
made -.ub.tec.:t to an: L nited States go' crnmcnt laws. regulations. orders or other restrictions 
rt:gnrJing the PmJcct or li'-C of soil ware. data. output or products thereof. 1\ot\\ ithstanding 
:tn)thing to the c.:ontral') in this Liccn:-.tng A!!reement. Licensee shall not directly or indirectly 
e:-.pon. or pennttthe transfer of. an) soft"·ar.:. data. output or products (a) to an~ country or 
de~tmauon l<lr \\ htch the United States gO\ crnmcm or a United States gm ern mental agency 
requires an c:xpon license or other approvnl f'or export without first having obtained such license 
or other approval: or (b) othervvi::;c contrary to l niled States law, including, without limitation, 
FCC ntles. poltcics and regulations. 

6.2 '\o Wai,ers \o dcla) or omission b) either pany to exercise any nght or power accruing upon 
an) noncompliance 01 default by the other pat1y '' tth re~pect to an: of the term~ of this 
Licen-.in!! \gr.:ement sh.tlltmpair an) such right 01 power or be con~trued to be a wai' er 
thereof. \ ".tt\ cr b) either part} of an) breach or the CO\ enanb. conJiuom. or agreements to be 
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p.:rlonm:d or lwnor~d b) the other pan) .;h.tll not be con;.trued to be a wa1ver of any later breach 
thereof or of an) other co,·enant. cond1llon or agreement herem contained. 

6.3. ,\;.;.ignmenh Thi~ Licen;.ing Agreemem 1:-. binding upon and inure:, to the benefit of the Parties 
IH:retn and then re~pecti\e ~ucce:-.;.or~ and a:-.,ign;.. Lice1bec "hall not a:,"1gn th1:. Licensing 
,\greem~.:nt nr tran~fer an) right!'> granted hereunder. 111 \\ hok or tn pan. '' ithout obtaining the 
pri1H \Hillen consent of (ostQuest. and any attempted ass1gnmcnt or transfer in violation of this 
pro\' is ion 1s 'o1d. 

6.-f ~e\ erahtlit) and Sun i\Ctl or Obligation:-.. I I' any pro\ is ion of this l icensmg Agreement is held 
Ill\ :tl id or unen t~m.:eahle, the remainder or th '" L icen!'tlllg Agreemen t shall not be affected 
thereby. and ;.:ach remaining provision of thi!> Licensing Agreement sha ll be valid and 
cnl(m.:cahlc to the extent permitted by l::m. Sections I. 2, 4. 5. and 6 sha ll survive any expiration 
Ill' lCrllllll:tl1011 or thiS Licensmg Agreement. 

6.:; '\nthmg in thts Ltccnsmg Ah'Teement give" anyone. otht.:r than the Parties. any rights or remedies 
tllllkr this I 1ccns1ng Agreement. 

6.6 Thi-. l.kcJ~'>ing \grecmcm may be 1.!\ccuted "' ~ountl.!rparts, and each (" hether an original or 
facsimile) b ~on~idercd an original and allwn~titute o11c and the same in::.trumcnt. 

(l .- (lm ..:ming I :1\\. Thh Licensing Agreement shall be gm eml.!d b) and con"tn.1ed 111 accordance 
"llh f'ederal Ia\\ . 

C1 .X. I 1111rc \greemcnt. Thi-. L1censmg o\greemcnt. the Tlmd "iupplcmental Protccti\ e Order. and the 
\lm-DI-.ll{hlfn: Agreement for Source Code ( 1 r 11 I" executed) constitute the Parties· entire 
undL'r.,t,md1ng \\ llh regard to I he matter:-. herem. and there arc no other understanding::.. either 
\\ rittcn or llll\\ nllcn. '" llh regard to such matters. Any term" on either Party·.., web site. product 
... dt..:dulc. m ~ontamcd 111 an) ··shnnkwrap" or "cltchHap" agreement 'ihall not have force or 
l'l'l~cl i r the prm (0,101) conn ICtS \\ ith the tenns or thb Lleenstng Agreement. The Licensing 
Agreement ma) not bt: moddied. amendcd. c.;aJ1(;cled or wal\ cd. 111 \\hole or in part. except by a 
\\ nttcn mstrumcnt signed by the Parties hereto 
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I~ \\ IT'\ I-SS \\ Ill R I 01-. the Partie~ ha\'e executed thi~ L1cen:--mg Agreement by their tluly authorized 
rerrcscntali\C:-. dTcCtlW a~ of the date first set !'orth nbove. 

C O',TQL.I::ST: 

By: __ _ 
.h1me~ Stegeman, Pre..,1dcm fr'\ t? JU K1 I N (; Jfl-1 L- 1M $ ( P

I rosn1on] 

f\ L L"~ l ~ CoNSu L. 7 /0 61 C-t to u ~ L-L(._ 
I comrany] 

L' l t ~; RtLu .S Ct.£- t::~IL ~Q A tJ 
[addres"] Y f.A...J /3(-> .~ 1"\) A.IC- '7... S. ~-!&. ,?_ 

'J- ')'L. - ?'-19 - 7.2-o ::{ 
( ti.!lcphone ] 

c C,t:u-l ~s . C,u rt- ; \ (! CoVlf-0-CLJ is . LeVY\ 
I cma II address J 
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APPE~DIX C 

'\on-Disclosure Agreement for CostQuest CACM Source Code for Use in the FCC Proceeding in 
\\ C Docket "'io. 10-90 and Concurrent Related or Subsequent Related Administrative or Judicial 

Proceedings 

TillS 1\01\-DISCLOSURE AGREEMI:. 1T {"Non-Disclosure Agreement for Source Code'') is 
accepted and made ertcctive as or the/.!:{_ day or D Cl:. £;.lt\fl:::.-L. 20 I ~--Effective Date"). between 
Cost Quest 1\!>soctute-;. Inc. ("'Co~tQue~t"') am.l A C. G1 \<:> (ut-jlft.. r/ttfj."'Viewer") with respect to 
CostQue~l· s propnetary anti confidential SllUrcc code for its Connect America Phase rr forward-looking 
co-;tmoJel software application (the Connect America Cost \llodcl or ··CACM"). The source code means 
(i) a ~ystcm evaluator \er~ion of the CACM along with any sample C/\C:vt databases, which may be used 
to test the operation ofthc CAC\!1 ("'System E\aluator package") and which contains CACM source code, 
(iil a dig1tal nghts management protected PDF file or files containing the processing source code for the 
netv.ork topology application and CAC\11. as appropriate (collectively. the ··source Code Materials''). 
Va:wcr :md CostQuest will be referred to collectively as the "Parties ... 

I. < icneral Tenw; and Restrictions 

1.1 . Co~t()ue~t shall provide the Source Code Materials. including the relevant digital rights 
management protected PDF file or Iiles containing the processing source code for the network 
topology application and CACM. a~ appropriate. to Viewer. \\ ithout fees. charges. or costs to 
Viewer. The PDF lilc or files shall be viewable on a Windows-based personal computer and 
may require the use of a l'rce PDF vtewer. 

1.2. Viewer shall hold Source Code \tlateria ls in strict confidence, and use at least the same degree of 
cure as 1t uses to safeguard its own most conlidential information. including trade secret 
informatton. '>O a:. to ensure that no unauthori7cd person has access to the Source Code 
Vlaterials. ViC\\ er shall access and use the Source ('(.)de \tlaterials only for official purposes 
pertain mg. to pro\ iding comments and other filmgs to the Federal Communication Commission 
( .. FCC'l for u~e in the FCC proceeding in WC Docket No. 10-90. and in concurrent related or 
~ubsequcnt related administrative and judicial proceedings (the "Project"). 

1 • .:\. Viewer shall not transfer. selL rent, disclose, make available or otherwise communicate, resell. 
sublicense or use the Source Code Mate1ials for any other purpose or in any mher manner. 

1.4. Viewer shall not copy or reproduce the Source Code Materials in any manner except to 
reproduce lim ited excerpts in filing~ with the FCC consistent with the terms of the Third 
Supplemental Protecti,·e Order. 

1.5. Vie\vcr shall at all time~ maintain the confidentiality of the Source Code Materia ls. handling the 
Suurcc Code :Vfuterials in compliance with the Third Supplemental Protective Order. ln the 
event that any portion of the Source Code Materia if; t;hould come into the possession of 
unauthonzed third parties as a result of a breach by Viewer of this Non-Disclosure Agreement 
for Source Code. Viewer shall, at its expense and without limiting any other rights available to 
(.nstQuest. 1mmedtately noufy CostQuest and use all commercially reasonable efforts to retrieve 
-;uch materials and shall reimburse CostQuest for all t·casonable expenses incurred by CostQuest 
111 auempt111g to retrieve such materials. 

13 
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1.6. V1~wer shu II not. and shall not pem1it any third pany to. disassemble. decompile. reverse 
cngmccr. or otherwise recreate the Source Code Materials. 

I Disclaimer or Vv arranties 

2.1. \'ll:WER ACKt\OWLEDGES A~D AGREES THAT (A) COSTQUEST li AS 10T MADE 
Al'\Y EXPRESS OR IMPLIED WARRANTIES TO VIEWER REGARDING THE SOURCE 
CODE \!IATbRlALS Al\'D (B) TI-lE SOURCE CODE MATERIALS ARE BEf 1G PROVIDED 
TO Vli;WI::R '"AS IS."' WITII OUT WARRAI'-.TfES OF ANY Kl "D. COSTQUEST DOES 
1'\0T \VARRAl\T TIIAT Til l:: SOURCE CODE MATERIALS ARE FREE FROM DEFECTS. 
COSTQL'l::ST EXPRESSLY EXCLUDES AND DISCLAIMS A 'Y I:vtFLI ED WARRANTY 
OF FITNESS FOR A PARTICULAR PURPOSE. MERCI IANTABILITY OR NON-
1'\1 RI:-JGE\!IL::\T OF THIRD PARTY RTGilTS. 

3. Term and Termination 

3.1. This Agreement shalltc1111inatc automatically upon the tennination of the above-captioned 
proceeding and concurrcm related or subsequent related administrat ive or judicial proceedings. 

3.2 1\ot\\ ithstandmg "lCCtion 3.1, if Viewer agrees that Viewer does not continue to require Lhe 
Sow-ce Code :Vlatcrials. CostQuest may tem1inate this Agreement. 

3.3. lfCo~tQuest bdieves that Viewer i~ in violution of the Third Supplemental Protective Order or 
this l\on-Disclo::.urc Agreement for Source Code. CostQuest shall ~o notify the FCC. lftl1e 
F( C detcm1ines that Viewer is in\ iolation of the Third Supplemental Protective Order or this 
1\on-Dtsclosurc Agreement for Source Code and so orders, CostQuest may terminate this Non
Disclosure Agreement for Source Code. 

3.-t A~ part of the uigital right~ management proce~::.. access to the Sow·ce Code Materials may 
tcrmmatc on a periodic basb. Should the Viewer need to maintain access to the document. 
Co~tQuest. upon the rca!:>onablc request of Viewer. shall rene\\ the Viewer"s access rights. 

4. Limitauon of Ltability 

-1 .1. 11\ 1'\0 EVEI'\T SIIALL CO~:;TQUEST !lAVE A 'Y LIABILITY FO R DAMAGES 
SLISTI\1!\f·D BY Till:- VIEWER IN CON 'ECTIOJ\1 WITH Til lS AGREEME 1T, THE 
PRO.fi::CT OR THE POSSE SION OR USE OF THE SOURCE CODE MATERIALS. 
I CLUDI 1G. \VITI I OUT LIMIT A TIOl'\. ANY LOST REVENUES OR PROFITS, OR ANY 
ll\DIRFCT, CONSEQUENTIAL. EXFMPLARY OR PUNITIVE DAMAGES, EVEN IF 
COSTQUEST liAS BEEN ADV ISED OF THE POSSIBILITY OF SUCH DAMAGES. 

5. 0\\llcrship oflnrellcctual Property 

5. 1. \ te\>.'cr acknowledges that the Source Code Matenals. includmg without limitation all output 
and uenvauvcs oL as well as all modifications and customizations to the Source Code Materials. 
arc proprietary to CostQuest and that CostQuest retains exclusive ownership of the Source Code 
\!latcrials and all proprietary rights associated therewith. Viewer shall, at the direction of 
Cost Quest. take all commercially reasonable measures to protect CostQuest's rights in the 
Source Code rv1atenals. 
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5 2 I xc..:pt .as ..:\f)I"O.:ssl: provided her~m. V 1e\\W 1s not granted any other nghts or liceru.e to patents. 
copynght'>, tra<.lc secret<;. data or trademark:-. with respect to the Source Code Materials. Viewer 
shall prompt!> not1l) Cost Quest in writing upon its discovc1y of any un:nllhoni'cd use or 
infnngcm..:nt ofth~: Source Code :'vtateriab 

6. Addition<tl Terms 

ll.l ( nmplianec '' ith I ( ( Rcqlllrcments and Othcr Laws. This '-on-D1sclosurc •\greemcnt for 
"'ouree Cod..: 1..., C\pr..:,sl~ made .;;ubJect 10 an: l n1ted States govcmmcnt Ia'' s. regulations. 
llrders or other re ... trn:twns regardmg the ProJect or use of software. data. output or products 
thcn:ol t\ol\\ 1thstanding anything tn the contrary 111 this '\on-D1sclosure Agreement for Source 
Code.\ ic\\ cr shall not directly or indirect I~ export. or penn it the transfer or. any software. data, 
output or producls (:1) to :my coumry or destination lor which the Uni1cd States government or a 
l nitcd ~tate" govcrnmcmal agenc) requires an export license or other approval for expon 
'' nhm11 lir-..t h:l\ ing obtamcd such license or oth~:r approval; or (b) othen\ ise contra1y to United 
Stat~s Ia". indudmg. \\ nhout limitatton. I{'( rul~s. policies and regulatiOn'>. 

11.2. '\l> \\'al\ cr-... ,,, dda) or om~:>ston by either pany to e:-.erc1se an) right or pO\\ er accruing upon 
an: nont'llmpll<tncc or dd'ault b) the other pan) with respect to an> of the t~nn!> of thi!> 
\grl.!o.:m..:nt shallunpa1r an~ such right or power or be construed to be a wain:r thereof. A 
\\:.mer b~ c11h~r part;. of any breach of the em enanb. condition:. or agreements to be perfonned 
or honor~d by the other parry shall not be construed 10 be a waiver or an} later breach thereof or 
of an;. other ~.:ov..:nant. condition or agrecmc111 hcre1n contained. 

(13 :\so,lglllllents. Thi.., '\ot1-01"dosure Agn.:cnH.:nt fn1 Source Code is binding upon and inures to 
the benefit or th~o: Part1c:-. hereto and the1r respcctl\·e successors and assign::.. Viewer shall not 
as~tgn th1s \grecment ~lr tran~fcr an) rights granted hereunder. in \\hole or 111 pan. without 
obtammg the pnor '' rllten consellt of ( ostQu~~l. and an: attempted th:.-.lgnmelll or transfer in 
'iolation ol th1.., prO\ tslOn 1'> void. 

fi.4 Se' crabdJt\ and Sttt'\lval of Obligauons II any pro\ is10n or thts "\on-Dtsclosurc Agreement lor 
Source ( od.: 1s held ln\·alid or unenforceable. the rcmamdcr of this t\on-D1sclosure Agreement 
for Snurce ( od~ sha ll not be af!ectcd thereby. and each remaining provision of this ron
Di-,clo:-.ur~ \grccment for Source l'odc shall b~: valid and enlorceabk to the extent pem1itted by 
Ia". Scctlllno., I. 2. 4. 5. and 6 ~hall sun i' ~any .:xpiration or tcr111inauon of this Agreement. 

(l ) '\othing in th"' '\on-D1sclosure Agreement for ()nurce Code gi\cs anyone. other than the Panics. 
an~ rights llr r..:med1es under this '-on-Disclosure \grcement lor Source ( ode. 

6.6. Thh '-nn-Di..,clnsure \greement for ~ource ( l>de ma) be executed m countcrpans. and each 
I'' hethc1 .111 origmal or facsimile) is cnn .... luered an ongmal and all constitute one and the same 
111Stnll11elll. 

(l 7 Governmg L:J\\ Th1s !\on-Disclosure Agre~:ment for Source Cod~: shall be governed by and 
con~trued 111 accordance\\ 1th Federal law. 

n.X. r~ ntirc Al!r~~ment Th1~ '-on-Disclosure \grcement lor Source Code. the Licen.,mg Agreement 
bet\\ ccn l ostQuest and V 1e'' er or \'iewer'.., employer ( 1 r executed). and the Tlmd Supplemental 
Protecuvc OrJer cmbtttute the Parlles · enure undeNandmg with regard to the matters herein. 
and there arc no other understandings. ctthcr "ritten or un\\ ritten. '' tth regard to such matters. 
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1\ll) t~nn-. on ~~~h~r Part:,.·-. web stt~. product schedule. or contained in any .. shnnkwrap"' or 
"\:licJ..,Hap·· agn.:~m~m shall not 11<1\~ force or e!Tect tfth~ prO\ tstOn conflicts \\tth the terms of 
thts '\on-Dtsdosun: \gre~ment for Source (ode. Thts "\on-Dtsdosure Agreement for Source 
l od~ ma~ not h~ modified. amemkd. cancdetl or wal\ ed. 111 \\ lwk or in part. except by a 
'' ritt~n mstrument :-.tgn~d by the Pani~s l11.:reto. 

I'\ \\I fl\1 S~ \\ IIFRI 01·. thc Parties hereto h:m.: executed thi:-. Non-Disclosure Agreement for Source 
( otk through thetr authon/~d n:prcscmati\ c:-.. 

CnstQuc-.t \-.sociatcs. Inc. 

1:3:y 
.lame~ \te!.!eman. Pn.:sid~nt 

I pt>-.ttlon] < 

~\Cb\S (ttJ:;tJl;.1/,J~ G-eoJ.P LLC 
I Viewer company J / 

11\1- 1':?2t c li 5 C (C; L I:'- ~An 
I add res:-.] 

7 52 - 5 '11 - L 2~u 3 
lt~kphone] 

U t CJ 8 ~f!. fJ ./ 1\K. 
2~5~ 2.. 

c Lv)-rc~ s . c u f' +'> G> LD"'-i-t;..P') ~.s co~ 
[~mail address) 

~ DD 5'+1- 5 I 'I 5? 
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