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APPENDIX.A 

Docket No. 16~90 and Concurrent Related or 

I hereby that r have received and read n copy of the foregoing Third Supplemental 
Protective Order in the above-captioned If I am access to the User 1\·1aterials, I also 

that I have received and read a copy of the attached Restricted CACJ'v1 License (the 
l' 

...................... "~ .1 

I have received and read a copy of the a:ri;acrlea Non-Disclosure for Source 
and I understand it. If I am access tlJ) the Evaluator which provides access 

to both User Materials and Code I that I have received and read a copy of 
both the for Source an.d I understand 
both. 

I agree that I am bound by tl1e Third o.>u 1Jv~ •r.-tu•.;;u~·Gl Protective Order and by one or both of the 
LH;ensmg Agreement and/or Non-Disclosure for Source and that I shall 
not disclose or use Licensed Materials as aUowed 
Licensing Agreement and/or Non-Disclosure for Source 

that a violation of the Third Supplemental Protective Order is a violation of an 
order of the Federal Comrnunkations Conm1ission. 

I acknowledge that my access to any information obtained as a result of the l11ird 
Supplemental Protective Orcier anci the T and/or N!)n~Disdosure tor 
Source Code is due solely to rny of a t<) this or 
person described in 9 of the 
such in any other '""""'""r'•tu 

the 

I "'"''·'n"'""'"'"'~ .... that it is my to ensure that Licensed J\1aterials are not accessed or used 
the tenns of the Third Protective Order and the 

that I have verH1~:::d that there are in 
unauthorized access to or disclosure of Licensed Materials. 

in the 

I 
I 
I 

r!f>flln~·~t access to the User 1\·laterials: 
rr--.nn•r--'\Jtt access the Source Code I\'bteriab: 
request access to the Evahmt.or pa<~KaR:e: 
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APPENDIXB 

As:m<::un:es.lnc. Re$tricted CACM lJcense Limited To Use for Reviel'' and 
'~''nlrnn.c.o:>.c of the 'f.''CC in No. l0-90 and Concurrent Related 

SUbS,eQIIJCJrlt Related Administrative or Judicial i»r(ocE~edin~~s 

!~.r·r•f:>n.·tt"'r1 and made etiec.tive as of the 
bet\veen Inc. 

with resp,ect to, and including any derivative works of: (i) 
proprietary software application Connect America Fund Phase H model 

or the "'Connect Arnerica Cost Model" or (ii) the output the CACJ\11 which includes 
screen shots, CACM CACM Solution CACM audit CACM derived data provided 
b:y Contractor to Company1 and downloads available from the CACI'vi website 
Otttpuf'), (iii) proprietary CACM data and databases, (iv) netw'ork toi=tOK)gli':!S 

the and shaU also include related nrC1''""'1'"~fi"C ~'"'"''~'"'' 
provided by CostQuest that is not othenvise nnt'l,llf'l\! 3'Valltanle 

defined processes and and concept~., created or gerteratt:ea 
and under this the 
lQ f"fti:IPf'THYef.'IV 

CostQuest grants to and Licensee a noJn-exc.J,usi 
trans1:en:tbl1e, limited license to use the User vvhether in form of the or 
ver·stons, without or costs to the Licensee kind. Licensees win be \Vi th a 

,.-:. ... n..-.·•tv for Licensee CACM solution sets at no additional 
1 0 GBs may be Licensee shall rna~:e use of the User tv1aterials 

l. License Grants and Restrictions 

1.1. Licensee shall utilize the User Materia.is for revie\v and evaluation for purposes of 
cornments and other the 'Federal Cnrntnunicat.ion Commission 

VlC Docket No. ], 0-90, and in concurrent related or related administrative 

1.2. Liceiwee shall not rent~ make available or otherwise coJ:nn:1Ul1tlCflte, 

sut>llce.m;e or use the User Materials for any other purpose or in any other manner .. 

1_ :t l :icen(,lee sha11 make of the Heenselfl CAC!\4 
described in section 1.1 above. On any copy of the CACM 

.... ""' .. H''*'"''"'' Licensee shall all notices and cmy other prcmrJLeu:uy 

"-'V·'~'"'"''-'"'~l as appear. 

1.4. Licensee shall not make any 
available any User Materials ...... , .. n"£1 "".,.1 

the Third Protective Order. 

L5. Licensee shaH at all tim~s ml.:tintain th~ cunhueJ:ILH:thty ofth~ User the User 
Materials in with the Protective Order. In the event that any 

of the User Materials should come of unauthorized third as a 
result of a breach Licensee of this at its expense and 
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vvithout any other rights available to ..._.._,,,."""', ,.,,.,,_,.. rrnmed1atelv 
all commercially to retrieve such 1naterials and shall reimburse 
all reasonable expenses incurred by in attempting to retrieve such materials. 

1.6. Licensee shall not, and shall not permit any third party to, Otsas~;en1bi1e. decompile, reverse 
emum~er. or otherv.tise recreate the User J'vfaterials. 

1.7. ln the User Materials, Licensee not1 by any action or violate 
laws or re(!:Ul•atHms prcJmlUi:ll:ate~d by any authorities that are 
bm.dUJI!:! upon it shaH take all reasonable to assist or any other in 
the Project, or their to avoid any violations of any such laws or re£~U!Jati<)ns 
binding upon them. 

1.8. reasonable notice to Licensee~ and at sole expense, auditors shall 
have the right to Licensee's records relating to the as necessary for to 
verify Licenseets with the terms of this Licensing Audits shall be 
conducted at Licensee's nomtal business hours and in fl manner that does not 
unreasonably interfere with Licensee's 1'\n,,""r-:~·ttnl"lc 

1 .9. If Licensee sells, makes available to a third or othenvise d1snoses of Licensee-m.vned 
media on which the User l\1ateriais are or were res:Id(~nt, that med1a :must be erased and scn1bbed 
of the User :L'vfaterials before such sale or dts.po~saL 

1. 10. The IJniversal Service Administrative in consultation \V'ith the may 
limit or may aBow to limit the number of downloads of each ofCACI'v1 audit 

Licensee and other licensees each where necessary to manage server resoun::es 
and to preserve the and/or nature of the data 

2. Disclairner of\lVarranlies 

2.1. LICENSEE ANDAGREESTHAT HASNOT "''}'"",'"''··· 
Al\'Y EXPRESS IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER 
M.ATERIALS AND (B) THE USER MATERIALS ARE PROVIDED TO LICENSEE 
"AS " \VJTHOUT V./ARRANTIE:S OF AA'Y KIND. DOES NOT 
\"l ARRANT THAT MATER1ALS ARE FREE FROJ~vf DEFECTS. 
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED \VARRANTY OF .FITNESS 
FOR A PARTICULAR OR NON-INFRINGEMENT OF 

PARTY RIGHTS. 

3. Term and Termination 

3.1. Ltl~entSltl2 ALf!fieernel1i shaH tem1inate upon the termination of the 
on)ceed:mg in WC Docket No. 10~90 and concurrent re1ated or related administrative 

9 
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3.2. any 

3.3. If believes that Licensee is in violation of the Third Protective Order or 
this LH~ensm1~ 1-\,gn::len::tertt, .._,.,_,"'''-'"'·"""'~ the FCC. If the FCC determines that 
Licensee is in violation of the Third '-'"'lc-'t-'-'""""'"'"a•u 

4. Limitation of Liability 

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAJV1AGES 
SUSTAINED BY LICENSEI~ I.N CONNECTION \:V1Tr·I THIS LICENSING ,,.,J~-"""";,'c.;,n·.:.L ... -'
THE PROJECT OR THE POSSESSION OR USE OF USER MATERIALS, 
vV1THOUT Al\TY LOST REVENUES OR PROFITS, OR A:N'Y 
CONSEQUENTIAL, EXE1v[PLA.RY OR PUNlTfVE DAl\1AGES~ EVEN IF COSTQUEST 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAl\iAGES. 

5. Ownership of Intellectual 

5 .1. Licensee that the User without limitation aU output and 
derivatives of, as weU as aU modifications and customizations to the User are 
proprietary to and that retains exclusive of all such User 
Materials and all proprietary rights associated therewith. Licensee 
Co!\tQuest, take all commerciaily reasonable measures tn 
1Vfaterials. in Section 5J Licensee's 

accordance with the tem'ls of this L.H~ensmg 
concunentt related or stHJsequ,ent 

5.2. or license to 

6. Additiona1 Terms 

6. 1. Compliance with FCC Requirements and Other Lavis. 
made to any Un.ited States g011ler:nmem 
regarctmg the or use of "''"'1rhu.,. ...... 

6.2. No Waivers. No to exercise any or po\:ver upon 
with to any of the terms 

\.gr·eeJJ1eJI1t shall impair any or power or be construed to be a waiver 
either party of any breach of the covenants, conditions or to be 
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pertor·rne:d or honored the other party shaH not be construed to be a of any later breach 
of any other .rn'I/P11~T·t condition or herein contained. 

6.3. '""'·"'"''n upon and inures to the benefit of the Parties 
hereto and their successors and -M··"~.,., .. Licensee shall not this Lt<:ensm1g 

n>rF•Pnnp}·,t or transfer any or in 
written consent ..,. .. , .... u.p ......... assignment or transfer in violation of this 

6.4. Severability and Survival of Obligations. 
invalid or unenforceable, the remainder of this LH~en:smtg 
thereby~ and each provision of this LH::::cnsmg 

enforceable to the extent permitted by law. Sections l, 2, 4, 5, and 6 shall sunrive any extJm:ttlon 
or termination of this LH~en.sm,g 

6.5. Nothing in this Licensing Agreement 
nndt~r this L.1<~ensn1.g A,gft~en1en.L 

anyone, other than the any or re1nedies 

\.greerneltlt may be executed in and each an or 
is considered an origi11al and all constitute one and the same instrument 

6.7. Law. This Lrc;c11smg Agreement shall be governed by and constn1ed in accordance 
with F ederat law. 

and the 
it constitutt: the Parties' e11tire 
and there are no other undeJ~st<:tm1mgs, 

Any terms on either \Veb product 
··t'l·'U'L"'u''""'"''"' agreement shall not have force or 

The .L.Jcensing 
in 
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IN \\fiTNESS Vv'HEREOF, the Parties have executed this Llcensmg authorized 
ref;fre.s;en1Lattves ""'"'It•t•·r'""" as date first set forth above. 

LICENSEE: 

[company] 

12 
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Non-Disdos1n·e for CACl\1 Scmrrce Code for Use in the i<"'f:C l'r,OCdE>cchng 

\'VC Docket No. l 0-90 and Concurrent Relatt~d o:r Re1ated A!ilm];ni.s;tnl.tt,re 

is 

\Vith to 
,.,..,.,,,.~~~ .... Phase II forward-looking 

cost rnodcl sof:h:vare application Connect Am.crica Cost Model or "CACM"). The source code rncans 
a system evaluator version of the CACM along vvith any sample CACM \Vhich may be used 

to test the operation of the CACI\,1 E\raluator package") and which contains CACM source 
a digital rights management PDF file or files containing the processing source code for the 

network topology application (collectively) the "Source Code Materials"). 
Viewer and CostQuest will be referred to as the ''Parties." 

1. General Terms and Restrictions 

1.1. CostQuest shaH provide the Source Code including tbe relevant 
management protected l'DF file or files the source code f()r the network 
toJ:;tOJC)gy application and as appropriate, to Viewer1 

The PDF file or files shall be vievvab1e on a Wind(1WS-based and 
may the use free PDF vie\ver. 

of 
care as it uses to its own most confidential infonnation, jncluding trade secret 
mtonmrttoJn~ so as to ensure that no unauthorized person has access to the Source Code 
Materials. Viewer shaH access and use the Source Code lVlateriais for official purposes 

sublicense or use the Source Code Materials any other purpose or in any other n1anner. 

1 A. Viewer shall not copy or rer>rO<lU,:e the Scrurce Code lv'faterials in any manner to 
retlro,:tmje limited with the FCC consistent with the terms of the Third 
,,;;;upp.t..,,u,.t;...l.a.::u Prutedi ve Onler. 

1.5. Viewer shall at all times maintain the confidentiality of the Source Code J,.·-~.~u...., .... c ... ,(), the 
Source Code J\llatedals in with the Third Supplemental Protective Order. In the 
event that any Code 1'v1aterials should come into the of 
u.nauthorh?:ed as a result of a breach by Viewer of this 
for Source at its expense and without lunatu1g 

,.., . ..,..,,..._,, ... ....,,,,.., and use aU reasonable efforts to retrieve 
such materials and shall reimburse for all reasonable expenses incurred 
in attempting to retri.e\re such materials. 

13 
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1.6. Viewer shaH not, and shall not 
or othen\'ise recreate 

any third party to, d.Is:J.sst~miJle. aec:.om1pw:::. reverse 
Source Code Materials. 

2. Disclaimer of \Varranties 

2.1. VIEVv'ER HAS NOT MADE 
ANY EXJ>RESS OR lM.PLIED V./ AitRANTIES TO VIE\\TER REGARDING THE SOURCE 
CODE ~vfATERIALS AND (B) THE SOURCE CODE 1v1ATERIALS ARE BEING PROVIDED 
TO VIE\VER "AS IS~" VliTHOUT \VARRAJ~<J'riES OF ANY KIND. DOES 
NOT WARRANT THAT THE SOURCE CODE MATERIALS ARR FREE FROlvf DEFECTS. 
COSTQUEST EXPRESSLY EXCLlJDES AND DiSCLAIMS ANY I:N1PLIED WARR.A.NTY 
OF FITNESS FOR A PAJ'tTICULAR MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY R1GHTS. 

3. T en11 and Termination 

3. 1 . This shaH terminate termination of the ao(JVe-capwom.::u 

proceeding and concurrent related or su!J,sec!ueJ:Jt related administrative or judicial Pr<Jceewm~:s. 

3.2. Notwithstanding section if Viewer agrees that Viewer does not continue to the 
Source Code CostQuest may terminate this A;e;reeu'Dt:mt. 

3.3. IfCostQuest believes that Viewer is in violation of the TI1ird Supplementall)rotective Order or 
tr1is Non-Disclosure for Source shaH so the FCC. If the 
FCC detennines that Viev.rer is in violation ofthe Third :SUJQplement~al 

o...-P.='"'""""'t for Sour>ee Code and 
Agree:tiJeJlt for Source Code. 

3.4. As part of the ni"'f',(>P.iN'! access to the Source Code .Materials may 
terminate on a n,_.·r'IHnwr• 

""''"""''"-'''"""''~"· upon the reasonable 
need to maintain access to the dm:amaertt, 

shaH renew the Viewer's access 

4. Lirnitation 

5. 

4. 1. lN NO EVENT SHALL HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY THE VIEWER IN CONNECTION WITH THE 

OR THE POSSESSION OR USE OF THE SOURCE 
WITHOUT ANY LOST REVENUES OR OR 

EVEN IF 
SUCH DAMAGES. 

EXEMl'LARY OR PUNITIVE 
HAS BEEN ~ADVISED OF THE POSSIBILITY 

and deri\·'atives of, as well as aU modifications und customizations to the Source Code 
are of the Source Code 
Materials and all at the direction of 
\.,/V,»tvu....,.n, take in the 

Materials. 
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5.2. provided Vi.evver is not or license to ._.« .. '"''"'·'· 
I'v1aterials. trade data or tradernarks with 

shall promptly in upon its discovery unauthorized use or 
mtrmget11e11.t of the Source Code Materials. 

6. Additional Terms 

1: 1 
U.1. Keau!re.Jnnents and Other La\~.ts. This Non-Disclosure Agree~m1e:nt for 

to any United States go,ver:nmem 
r.:>crar.1'11•1'llf'< the Project or liSe of output or nrr~dn,niT" 

Notw.tt.h.:sta1r1dlnJZ: a.fi,:rth·tt"'·f'r to the in this NonAADisdo~ure .A£J~refm1l::!nt 
Viewer shaH not directly or indirectly or permit the transfer any software, 
or products (a) to any or destination for which the United States or a 

United States agency reqmres an license or other t::ln,,..,rrr •. ,,~, 

without first havrng obtained such license or other approval; or otherwise contrary to United 
States law, including, without FCC policies and reJ;J;UI2mons. 

6.2. No Waivers. No or omission to exercise any right or power upon 
any noncompliance or default by the other part:y 'IVi th respect to any of the tenns of this 
AQret::m!entshall impair any such right or power or be construed to be a w·aiver thereo£ .A 
waiver either of any breach of the covenants, conditions or to be perfmr:med 
or honored by other party shaU not be construed to be a "'"aiver later breach thereof or 
of any other covenant, condition nr agreement herein contained. 

6.3. This Non-Disclosure nmmr1g upon and inures 
tht: benefit of lhe Parties hereto and their rr-~nl-"r~Jn,,~"" successors and Viewer shall not 

this or transfer in whole or in without 
obtalJtlHllg the prior v.rritten consent 
violation of this is voi.d. 

6.4. and Survival of this Non~Disclosure Agn~t::m<:ll:nt 
Source Code is held invalid or the remainder of this Non-Disclosure APcrer~rnent 
for Source Code shaH not be atlected and each of this Non-
Disclosure shall be valid and enforceable to the extent n.,, .. YI·;tt-P•.d 

law. Sections l, 2, 4; 5, and 6 shall survive any or termination of this ARcrec!mi;!nt 

6.5. !';.,..,,u .. ,,...,fT in this Non~Disclosure A~:ret~m<~nt anyone, other than the 
or remedies under this Non·Disclosure A:;:;ret~m~ent for Source Code. 

6.·6. This Non~Disclosure A2:re~:~m,ent. for Source Code may be executed in counterparts, and each 

6.7. 

wt1eU:1.er an is considered an and aU one and the same 
instn1ment. 

,.""'''""""'" ..... -. Law. This Non-Disdosure 
construed in accordance "rith Federal law. 

Viewer or 
constitute the Parties' entire un~::1erstandlt.n,g 

and there are no other umcter·standJmgs, 

15 
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terms on either Party's web product C}f contained in 
ag1·eeJll1CltU shaH not have force or effect ifthe nr-r-..v,.,..,..,,.,.. "'"".-. 1·~>..-.·t.,. 

this Non-Disclosure Agreement for Source Code. This Non~ Disclosure 
Code may not be modified,. amended., canceled or in whole or in 
written instrument the Parties hereto. 

ThT Vv1TNESS the .Parties hereto have executed this Non-Disclosure 

VlEW'ER: 

16 
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APPENDIX A 

Acknowledgement of Confidentiality-We Docket No. 10-90 and Concurrent Related or 
Subsequent Related Administrative or Judicial Proceedings 

I hereby acknowledge that I have received and read a copy of the foregoing Third Supplemental 
Protective Order in the above-captioned proceeding. If I am seeking access to the User Materials, I also 
acknowledge that I have received and read a copy of the attached Restricted CACM License (the 
~'Licensing Agreement")~ and I understand it. If I am seeking access to the Source Code Materials, I 
acknowledge that I have received and read a copy of the attached Non-Disclosure Agreement for Source 
Code, and I understand it If I am seeking access to the System Evaluator package! which provides access 
to both User Materials and Source Code Materials, I acknowledge that I have received and read a copy of 
both the Licensing Agreement and the Non .. Disclostrre Agreement for Source Code. and I understand 
both. 

I agree that I am bound by the Third Supplemental Protective Order and by one or both of the 
Licensing Agreement and/or Non-Disclosure Agreement for Source Code~ as appropriate, and that I shall 
not disclose or use Licensed Materials except as aHowed by the Third Supplemental Protective Order~ the 
Licensing Agreement and/or Non-Disclosure Agreement for Source Code. 

I acknowledge that a violation of the Third 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 Third 
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for 
Source Code is due solely to my capacity as a or representative of a party to this or as a 

described in paragraph 9 of the Third Protective Order and agree 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 Third Supplemental Protective Order and the 
Licensing Agreement a11.dlor Non-Disclosu..re for Source Code., as amJroon~:lte. 

J certify that I have verified that there are in place procedures at my finn or office to ....... .,,""'"'"'1-

unauthorized access to or disclosure of Licensed Materials. 

Capitalized terms used herein and not otherwise defmed shall have the meanings ascribed to them 
in the Third Supplemental Prote.ctive Order. 

I.hereby :request access to the User Materials: 
I hereby request access to the Source Code Materials: 
I hereby :request access to the System Evaluator package: 

[Name] 
[Address] 
[Telephone] 
[E-mail address] 

7 

Yes 
Yes 

r/ Yes 

No 
No 
No 

ft,k<! 
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APPENDIXB 

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely for Review and 
Evaluation for Purposes of the FCC Proceeding in WC Docket No. 10-90 and Concurrent Related 

o:r Subsequent Related Administrative or Judicial Proceedings 

THIS LIMITED LICENSE ("Licensing Agreement") is accepted and made effective as ofthe 
I 'I day of ~ , 20 ~("Effective Date")~ between CostQuest Associates, Inc. ("CostQuest") 
and 4:$~1~~h~ ("LicenseeB) with respect to, and including any derivative works of: (i) 
CostQuestS proprietary software application (the Connect America Fund Phase ll forward-looking model 
or the "Connect America Cost Moder or ·~cACM"), (ii) the output of the CACM which includes only 
screen shots~ CACM Reports, CACM Solution Sets, CACM audit reports~ CACM derived data provided 
by Contractor to Company, and downloads available directly from the CACM website ("CACM 
Outpuf1

), (iii) proprietary CACM inputs~ data and databases, (iv) network topologies provided as inputs to 
the CAC~ and shall also include related drawings, designs; object code, applications; analytic tools, data 
provided by CostQuest that is not otherwise publicly available and that CostQuest has kept strictly confidential~ 
defined processes and approaches. and concepts, created or generated by CostQuest at any time before, duting, 
and under 1bis protective order (collectively~ the ··user Materialsn). Licensee and CostQuest will be referred 
to collectively as the ''Parties.H 

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non
transferable, limited license to use the User Materials; whether in form of the on-line or system evaluator 
versions, without fees~ charges~ or costs to the Licensee of any kind. Licensees will be provided with a 
minimum of 50 GB of storage capacity for Licensee CACM solution sets at no charge (for additional 
storage, a fee of $55 per 10 GBs may be assessed). Licensee shall make use of the User Materials under 
the following terms and restrictions: 

1. License Grants and Restrictions 

1, 1. Licensee shall utilize the User Materials only fo:r review and evaluation for purposes of 
providing comments and other filings to the Federal Co.m..~urlication Commission m 
WC Docket No. 10-90, and in concurrent related or subsequent related administrative or judicial 
proceedings (the "Project''). 

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

1.3. Licensee shall make copies only of the licensed CACM Output as required for the as 
described in section 1.1 above. On any copy of the CAOvf Output that Licensee is pennitted to 
make or distribute, Licensee shall all copyright notices and any other propn::tary 
legends of CostQuest as they appear. 

1.4. Licensee shall not make any distribute, sublicense, transfer, seHl or make 
available any User Materials provided under this Licensing Agreement except contsts1:ent with 
the Third Supplemental Protective Order. 

1.5. Licensee shall at all times maintain the confidentiality of the User Materials, handling the User 
Materials in compliance with the Third Supplemental Protective Order. In the event that any 
portion of the User Materials should come into the possession of unauthorized third parties as a 
result of a breach by Licensee of this Licensing Agreement, Licensee shalll at its and 

8 
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without limiting any other rights available to CostQuest, immediately notify CostQuest and use 
all commercially reasonable efforts to retrieve such materials and shall reimburse CostQuest for 
all reasonable expenses incurred by CostQuest in attempting to retrieve such materials. 

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

1. 7. In accessing or using the User iviaterials, Licensee shaH not, by any action or inaction, violate 
laws or regulations promulgated by any governmental or quasi 6 govemmental.authorities that are 
binding upon it and shall take all reasonable steps to assist CostQuest 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. 

1.8. Upon reasonable notice to Licensee, and at CostQuesfs sole expense, CostQuesfs auditors shall 
have the right to inspect Licensee's records relating to the Project as necessary for CostQuest to 
verify Licensee's compliance with the tenns of this Licensing Agreement. Audits shall be 
conducted at Licensee's premises during nonnal business hours and in a manner that does not 
unreasonably interfere with Licensee's operations. 

1.9. IfLicensee sells, makes available to a third party, or otherwise disposes ofLicensee-ovmed 
media on which the User Materials are or were resident~ that media must be erased and scrubbed 
of the User Materials before such sale or disposaL 

1.1 0. The Universal Service Administrative Company (''USAC'') in consultation with the FCC, may 
Limit or may allow CostQuest to limit the number of downloads of each type of CACM audit 

by and licensees each where necessary to manage server resources 
(including bandwidth) to preserve the nature of the data 
provided. 

1.11. The foregoing does not preclude Licensee from disclosing any infomwtion made publicly 
available by the FCC or USAC. 

2. Disclaimer of Warranties 

2. L LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE 
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER 
MATERIALS AND (B) THE USER MATERIALS ARE BEING PROVIDED TO LICENSEE 
"AS IS/' WITHOUT WARRANTIES OF ANY KJND. COSTQUEST DOES NOT 
WARRANT THAT THE USER MA TER1ALS ARE FREE FROM DEFECTS. COSTQUEST 
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS 
FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-INFRJNGEMENT OF 
THIRD PARTY RIGHTS. 

3. Term and Termination 

3. 1. This shall terminate upon the termination of the FCC 
proceeding in Docket No. 10-90 and concurrent related or subsequent related administrative 
or judicial proceedings. 

9 
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3.2. Notwithstanding section 3.1~ if Licensee agrees that Licensee does not continue to require any 
User Materials! CostQuest may terminate this Licensing Agreement. 

3.3. [fCostQuest believes that Licensee is in violation of the Third Supplemental Protective Order or 
this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determines that 
Licensee is in violation of the Third Supplemental Protective Order or this Licensing Agreement 
and so orders, CostQuest may terminate this Licensing Agreement. 

4. Limitation of Liability 

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

5. Ownership of Intellectual Property 

5 .1. Licensee acknowledges that the User Materials, including without limitation all output and 
derivatives of, as well as all modifications and customizations to the User Materials, are 
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such User 
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of 
CostQuest, take all commercially reasonable measures to protect CostQuest's rights in the User 
Materials. Nothing in this Section 5.llimits Licensee's ability to use outputs and descriptions of 
the User Materials in accordance with the terms in the 
captioned proceeding and concurrent related or sut,sec1ueJ1t 
proceedings. 

5 .2. Except as expressly provided herein, Licensee is not granted any other rights or license to 
patents, copyrights; trade secrets, data or trademarks \Vith respect to User I\1aterials. Licensee 
shall promptly notify CostQuest in writing upon its discovery of any unauthorized use or 
infringement of the User Materials. 

6. Additional Terms 

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

6.2. No \Vaivers. No delay or omission by either party to exercise any right or power accruing upon 
any noncompliance or defauLt by the other party with respect to any of the terms of this 
Licensing Agreement shall impair any such right or pm.ver or be construed to be a waiver 
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be 
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perfonned or honored by the other party shall not be construed to be a waiver of any later breach 
thereof or of any other covenant, condition or agreement herein contained. 

6.3. Assignments. This Licensing Agreement is binding upon and inures to the benefit 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 partl without obtaining the 
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this 
provision is void. 

6.4. Severability and Survival of Obligations. If any provision of this Licensing Agreement is held 
invalid or unenforceable, the remainder of this Licensing Agreetnent shall not be affected 
thereby~ and each remaining provision of this Licensing Agreement shall be valid and 
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration 
or termination of this Licensing Agreement. 

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

6.6. This Licensing Agreement may be executed in counterparts, and each (whether an original or 
facsimile) is considered an original and all constitute one and the same instrument. 

6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance 
with F ederallaw. 

6.8. Entire Agreement. This Licensing Agreement, the Third Supplemental Protective 
Non-Disclosure for Source Code is executed) constitute 
understanding with to the matters there are no other uncter·stanc.t:tngs, 
written or unwritten, with regard to such matters. Any terms on either Party's web site, product 
schedule, or contained in any "shrink:v.rrap~' or j'clickwrap" agreement shall not have force or 
effect if the provision conflicts with the tem1s of this Licensing Agreen1ent. The Licensing 
Agreement ro..ay not be modified, canceled or waived~ i11 whole or in a 
written instnunent signed by the Parties hereto. 
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IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their duly authorized 
representatives effective as of the date first set forth above. 

COSTQUEST: 

CostQuest Associates, Inc. 

By: ______ _ 
James Stegeman~ President 

LICENSEE~ 

~"n w~~ 
[name] 

St-. ~ft.t 
[position] 

[company] 

~ LJ¥ /[0 14. i f Ov~ f N"lt... fC> 
[address) 

1o - z;~ 1 .. -let ,'I-
[telephone] 

~ .... ...., . "' r........U.-.r-~ t:....~u~tt4. C.~ 
[email address] 

Cfll- 1~r- ... f'u: 
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APPENDIXC 

Non-Disclosure Agreement for CostQuest CACM Source Code for Use in tbe FCC Proceeding in 
WC Docket No. 10-90 and Concurrent Related or Subsequent Related Administrative or Judicial 

Proceedings 

THIS NON-DISCLOSURE AGREEMENT (''Non-Disclosure Agreement for Source Code'~) is 
accepted and made effective as of the _!!l day of ,l)tca •cr , 20 I~ ('·Effective Date")~ betwee.n 
CostQuest Associates, Inc. ('~CostQuest") and ~ I.Ju·-4/.A.I'~"Viewer") with respect to 
CostQueses proprietary and confidential source code for its Connect America Phase ll forv.rard-looking 
cost model software application (the Connect America Cost Model or ''CACM"). The source code means 
(i) a system evaluator version of the CACM along with any sample CACM databases, which may be used 
to test the operation of the CACM ("System Evaluator package") and which contains CACM source code, 
(ii) a digital rights management protected PDF file or files containing the processing source code for the 
network topology application and CACM. as appropriate (collectively~ the ·~source Code Materials~~). 
Viewer and CostQuest will be referred to collectively as the "Parties.·~ 

1. General Terms and Restrictions 

L 1. CostQuest shall provide the Source Code Materials~ including the relevant digital rights 
management protected PDF file or files containing the processing source code for the network 
topology application and CACM, as appropriate, to Viewer, without fees, charges, or costs to 
Viewer. The PDF file or files shall be viewable on a Windows-based personal computer and 
may require the use of a free PDF viewer. 

1.2. Viewer shall hold Source Code Materials in strict confidence, and use at least the same of 
care as it uses to safeguard its own most confidential infonnation, including trade secret 
information, so as to ensure that no unauthorized person has access to the Source Code 
Materials. Viewer shall access and use the Source Code Materials ovJy for official purposes 
pertaining to providing comments and other filings to the Federal Communication Com..mission 
C'FCC,.) for use in the FCC proceeding in WC Docket No. 10-90, and in concun·ent related or 
subsequent related administrative and judicial proceedings (the "'Projecf'). 

1.3. Viewer shall not transfer. sell, rent, disclose, make available or otherwise communicate, resell. 
sublicense or use the Source Code Materials for any other purpose or in any other manner. 

1,4. Viewer shall not copy or reproduce the Source Code Materials in any manner except to 
reproduce limited excerpts in filings with the FCC consistent with the tenns of the Third 
Supplemental Protective Order. 

1.5. Viewer shall at all times maintain the confidentiality of the Source Code Materials, handling the 
Source Code Materials in compliance '\Vith the Third Supplemental Protective Order. In the 
event that any portion of the Source Materials should come into the possession of 
unauthorized third parties as a result of a breach by Viewer of this Non-Disclosure AglreeJnellt 
for Source Code, Viewer shall, at its expense and without limiting any other available to 
CostQuest, immediately notifY CostQuest and use all commercially reasonable efforts to retrieve 
such materials and shall reimburse CostQuest for all reasonable expenses incurred by CostQuest 
in attempting to retrieve such materials. 
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1.6. Viewer shall not; and shall not pennit any third party to, disassemble, decompile; reverse 
engineer, or otherwise recreate the Source Code Materials. 

2. Disclaimer of Warranties 

2. 1. VIEWER ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE 
ANY EXPRESS OR IMPLIED WARRANTIES TO VIEWER REGARDING THE SOURCE 
CODE :MATERIALS AND (B) THE SOlJRCE CODE lvlATERIALS ARE BEfr.:CG PROVIDED 
TO VIEWER ~'AS IS," WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES 
NOT WARRANT THAT THE SOURCE CODE MATERJALS ARE FREE FROM DEFECTS. 
COSTQUEST EXPRESSLY EXCLUDES AND DlSCLAlMS ANY IMPLIED WARRANTY 
OF FITNESS FOR A PARTICULAR PURPOSE~ MERCHANT ABILITY OR NON
INFRINGEMENT OF THIRD PARTY RIGHTS. 

3. Term and Tennination 

3 .1. This Agreement shall terminate automatically upon the tennination of the above*captioned 
proceeding and concurrent related or subsequent related administrative or judicial proceedings. 

3.2. Notwithstanding section 3.1, ifViewer agrees that Viewer does not continue to require the 
Source Code Materials, CostQuest may tenninate this Agreement. 

3.3. IfCostQuest believes that Viewer is in violation of the Third Supplemental Protective Order or 
this Non-Disclosure Agreement for Source Code, CostQuest shall so notifY the FCC. If the 
FCC detem1ines that Viewer is in violation of the Third Supplemental Protective Order or this 
Non-Disclosure Agreement fo:r Source Code and so CostQuest may Non-
Disclosure Agreement for Source Code. 

3.4. As part of the digital rights management process~ access to the Source Code Materials may 
terminate on a periodic basis. Should the Viewer need to maintain access to the document, 
CostQuest, upon the reas.onable request of Viewer, shall renew the Viewer's access rights. 

4. Limitation of Liability 

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY THE VIEWER IN CONNECTION WlTH THIS AGREEMENT~ THE 
PROJECT OR THE POSSESSION OR USE OF THE SOURCE CODE MATERIALS, 
INCLUDING, WiffiOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY 
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITfVE DAMAGES, EVEN IF 
COSTQUEST HAS BEEN ADVISED OF THE POSSlliiLITY OF SUCH DAMAGES. 

5. Ownership of Intellectual Property 

5.1. Viewer acknowledges that the Source Code Materials, including without limitation all output 
and derivatives as well as all modifications and custornizations to the Source Code Materials. 
are proprietary to CostQuest and that CostQuest retains exclusive ovvuership of the Source Code 
Materials and all proprietary rights associated therewith. Viewer shall, at the direction of 
CostQuest, take all commercially reasonable measures to protect CostQuesf s rights in the 
Source Code Materials. 
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5.2. Except as expressly pro'\-ided herein, Viewer is not granted any other rights or license to patents, 
copyrights) trade secrets, data or trademarks with respect to the Source Code Materials. Viewer 
shaH promptly notify CostQuest in writing upon its discovery of any unauthorized use or 
infringement of the Source Code Materials. 

6. Additional Terms 

6.1. Compiiance with FCC Requirements and Other Laws. This Non-Disciosure Agreement for 
Source Code 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 Non-Disclosure Agreement for Source 
Code~ Viewer shall 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 rulesl policies and regulations. 

6.2. No Waivers. No delay or omission by either party to exercise any right or power accruing upon 
any noncompliance or default by the other party with respect to any of the tenns of this 
Agreement shall 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 shall not be construed to be a waiver of any later breach thereof or 
of any other covenant; condition or agreement herein contained. 

6.3. Assignments. This Non-Disclosure Agreement for Source Code is binding upon and inures to 
Lhe benefit of the Parties hereto and their successors and Viewer shall not 
assign this Agreement or transfer any rights in whole or in without 
obtaining the prior written consent of CostQuest, and any attempted assignment or transfer in 
violation of this provision is void. 

6.4. Severability and Survival of Obligations. If any provision of this Non~Disclosure ,A .. greement for 
Source Code is held invalid or 1menforceable, the remainder of this Non-Disclosure Agreement 
for Source Code shall not be affected thereby, and each remaining provision of lhis Non
Disclosure Agreement for Source Code shall be valid and enforceable to the extent permitted by 
law. Sections 1, 2~ 4, 5, and 6 shall survive any expiration or termination of this Agreement. 

6.5. Nothing in this Non-Disclosure Agreement for Source Code gives anyone~ other than the Parties~ 
any rights or remedies under this Non-Disclosure Agreement for Source Code. 

6.6. This Non-Disclosme Agreement for Source Code may be executed in counterparts, and each 
(whether an original or facsimile) is considered an original and all constitute one and the same 
instrument 

6.7. Governing Law. This Non~Disclosure Agreement for Source Code shall be governed by and 
construed in accordance with Federal law. 

6.8. Entire Agreement. This Non-Disclosure Agreement for Source Code1 the Licensing Agreement 
between CostQuest and Viewer or Viewer's employer (if executed), and the Third 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. 
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Any terms on either Party's web site, product schedule, or contained in any ••shrinkwrap~· or 
''clickwrapt~ agreement shall not have force or effect if the provision conflicts with the terms of 
this Non-Disclosure Agreement for Source Code. This Non-Disclosure Agreement for Source 
Code may not be modified~ amended, canceled or waived, in whole or in part~ except by a 
written instrument signed by t.~e Parties hereto. 

IN WITNESS WHEREOF, the Parties hereto have executed this Non-Disclosure Agreement for Source 
Code tlu'ough their authorized representatives. 

CostQuest Associates, Inc. 

By: ____ ~-
James Stegeman, President 

VIEWER: 

*rJv-, !U',r ... J~~ 

[position] 

~tv')'tc .. ~ 
[Viewer company] 

9frq. fJ no~ >r Oit/IA~ ~I(_ !5 
[address] 

1tl-J.v! - "'ific.j 

[telephone] 

[email address] 

(fax] 
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