\
COMMUNICATIONS, INC.

PO. BOX 300 OCHELATA, OK 74051-0300 888-580-2208 918-535-2208

Since 1954

Thursday March 20", 2014

Via ECFS
Marlene H. Dortch, Secretary

Office of the Secretary
445 12" Street, SW
Washington, DC 20554

Attn: Julie Veach, Chief
Wireline Competition Bureau

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental
Protective Order, DA 12-1995

Dear Ms. Veach,

Attached for Filing to facilitate review of the Connect America Cost Model (CACM) under
consideration in the above-captioned proceeding, are signed copies of the following:

Appendix A:
Acknowledgement of Confidentiality — WC Docket No. 10-90 and Concurrent
Related or Subsequent Related Administrative or Judicial Proceedings; and

Appendix B:

CostQuest Associates, Inc. Restricted CACM License Limited Ta Use Solely for
Review and Evaluation for Purposes of the FCC Proceeding in WC Docket No 10-
90 and Concurrent Related or Subsequent Related Administrative or Judicial
Proceedings. '



In addition, copies of the documents have been electronically mailed to CostQuest
Associates, Inc. through its Cutside Counsel of Record, Margaret Aviil Lawson at Taft
Stenninius & Hollister LLP,

Flease contact me if you have any questions or require additional informatian.

Sincerely £

President & General Manager
Totah Communications, Inc.

Attachments
Cc {via email): Margaret A. Lawson
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APPENDIX A

Acknowledgement of Confidentiality—WC Docket Na. 10-90 and Concurrent Retated or
Subserjuent 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, 1 also acknowledge that 1 have received and read a copy of the attached
Restricted CACM License (the "Licensing Agreement”), and T undeystand it. If T am seeking access
to the Source Code Materials, [ acknowledge that 1 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 hoth User Materials and Source Code
Materials, I acknowledge that ! have received and read a copy of both the Licensing Agreement
and the Non-Disclosure Agreement for Source Code, and [ understand both.

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

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

1 acknowledge specifically that my access to any information obtained as a result of the
Third Supplemental Protective Order and the Licensing Agreement andfor Non-Disclosure
Agreement for Source Code is due solely to my capacity as a party or representative of a party
to this proceeding or as a person described in paragraph 9 of the Third Supplemental Protective
Crder and agree that I shall not use such information in any other capacity.

1 acknowledge that it is my obligation to ensure that Licensed Materials are not accessed
of used except as specifically perritted by the terms of the Third Supplemental Protective Order
and the Licensing Agresment and/or Non-Disclosure Agreement for Source Code, as
appropriate.

I certify that 1 have verified that there are in place procedures at my firm or office ta prevent
unauthorized access to or disclosure of Licensed Materials. Capitalized terms used herein and
not otherwise defined shall have the meanings ascribed to them in the Third Supplemental
Pratective 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:

Executed this 25Th day of March, 2014.

Matk M. Gailey President 2(G.M.
O Box 3

101 S. Ochelata St.
Ochelata, OK 740551
918-535-2208
mmgailey@totelcsi.com

_X_ Yes No

_Yes_#_ No
_Yes?L No
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APPENDIX B

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
or Subsequent Related Administrative or Judicial Proceedings

—Y\/\ 'I‘HlulMlTED LICENSE (Licensing Agreement™} 1s accepled and made effective as of the
251 dav of Olrdﬂ . 20\,_ “Effective Date™), between CostQuest Associates, Inc. ("CostQuest™)

and \ia\!‘ ("Licensee™) with respect to, and including any derivative works oft (i)
CostQuest’s proptictary sqftware application (the Connect America Fund Phase I forward-looking model
or the “Connect America Cost Model” or “CACM™), (11) the output of the CACM which includes only
screen shots, CACM Reports, CACM Solution Scts, CACM audit reports, CACM derived data provided
by Coniractor to Company, and downloads available directly from the CACM website ("CACM
Output™), (1) proprictary CACM mputs, data and databascs, (iv) network topologies provided as mputs to
the CACM, and shall also include related drawings, designs, object code, applications, analvtic 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, during.
and under this protective order (collectively, the *User Materals™). Licensee and CostQuest will be referred
to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensec hereby accepts. a non-exclusive, non-
transferable. limited license to use the User Materials, whether in form of the on-line or svstem evaluator
versions, without fees, charges, or costs to the Licensee of any kind. Licensees will be provided with a
minimum of 30 GB of storage capacity for Licensee CACM solution sets al no charge (for additional
storage, a fee of $535 per 10 GBs mayv be assessed). Licensee shall make use of the User Materials under
the following terms and restrictions:

I. License Granis and Restrictions

1.1. Licensec shall utilize the User Materials only for review and evaluation for purposes of
providing comments and other {ilings to the Federal Communication Commission (“"FCC™) in
WC Docket No. 10-90, and in concurrent related or subsequent relaled administrative or judicial
proceedings (the “Project™).

1.2. Licensee shall not transfer, sell, rent. disclose, make available or otherwise communicate, rescll.
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 Quiput as required for the Project as
described in section 1.1 above. On any copy of the CACM Qutput that Licensee is permitied to
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary
legends of CostQuest as thev appear,

1.4. Licensee shall not make anv copics. distribute, sublicense, transfer, sell, rent, disclose, or make
available anyv User Materials provided under this Licensing Agreement except consistent 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 Matenals should come into the possession of unauthorized third parties as a
result of a breach by Licensee of this Licensing Agreement, Licensee shall. at 1ts expense and

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

1.6. Licensce shall not, and shall not permit any third party 1o, disassemble, decompile, reverse
enginecr. or otherwise recreate the User Materials.

1.7. In accessing or using the User Materials, Licensce shall not, by any action or inaction, violate
laws or regulations promulgated by any govermmental or quasi-governmental anthoritics that are
binding upon it and shall take all reasonable steps 1o assist CostQuest or any other participant in
the Project. or their affiliates, to avoid any viclations of any such laws or regulations that are
binding upon them,

I.8. Upon reasonable notice lo Licensee. and at CostQuest’s sole expense, CostQuest’s 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 terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and tn a manner that does not
unrcasonably interfere with Licensee’s operations.

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

1.10. The Universal Service Administrative Company ("USAC™) in consultation with the FCC, ma
limit or mayv allow CostQuest Lo limit the number of downloads of cach type of CACM audit
report by Licensee and other licensees cach day where necessary to manage server resources
(including bandwidih) and to preserve the integrity and/or proprietary nature of the data
provided.

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

2. Disclaimer of Warranties

2.1. 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 [S.” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTQUEST
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-INFRINGEMENT OF
THIRD PARTY RIGHTS.

3. Term and Termination
3.1. This Licensing Agreement shall terminate automatically upon the termination of the FCC

proceeding in WC 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, 1l Licensee agrees that Licensee does not conlinug (o require any

REED

Uscr Materials, CosiQuest may eomungis this Licensing Agrecment,

Il Costuest belicves that Licensec s in vielation of the Third Supplemental Protoetive Crder or
this Licensing Aprecement, CostQuest shall so nolify the FCC. IF the FCC determines that
Licensee 1s in violation of the Third Supplememal Protective Order or this Liccnsing Apreenient
and so orders. CostQuest may (erminais this Liccnsing Apreement.

4 Liomation of Leakaliy

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 REVENLUES QR PROFITS, OR ANY INDIRELT,
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQUEST
HAS BEEN ADVISED OF THE FOSSIBILITY OF SUCH DAMAGES.

3. Owoership of Intellectual Propery

LA

L
]

1

Licensee acknowledees that the User Materials, including without limitation all output and
derivatives of, as well as all modiDeations and customizations o the User Matenals, are
proprietacy o CostCuest and thal CoslQuest retains sxclusive ownership of all such User
Materials and all proprisiany Aghts associated therswih. Licensce shall. at the direction of
CoslQuesi, take all commercially reasonable measures 1o proleet CostQueast’s righis in the User
Materals, WNothing m this Seciion 5.1 limits Licensee’s abilitv to use cutputs and descriptions of
the User Materials m accordance with (he terms of this Licensing Agreement in the above-
caplioned procesding and concument related or subsequent related adminisirative and judicial
proceedimps,

. Execepl as expressly provided hevein, Licenses 15 not granted any other nghts or heense o

patents, copyrights, trade scorcis, data or irademarks with respect o Llscr Malenals, Licenses
shall promptly notify CostQuesl in wriling upon ils discovery of any unanthorized wse or
infringement of the User Maierials.

&, Adduwonal Terms

6.1

&2,

Conplianes with FCC Requirements and Oiher Laws. This Licensing Agreement is expressl
made subject o any Uniled Siates govermment lavws, regulations, orders or other restriclions
regarding the Project or use of soflware, data, oulpot or products thereof, Notwithstanding
anything o the conlrary in this Liccnsing Agreement, Licensee shall not directly or indirecily
export. or permil the (ransfer ofl any sallware, data, oulput or products (a) (o any couniny or
destination for which the Uniled States government or a Uniled Stales governmontal ageney
requires an export license or oiher approval for export without Nrst having abtained such license
or other approval: or (b) otherwise contrary 10 United States law, including, without limiation,
FCC rules. policies and rcpulalions.

Mo Waivers. Mo delay or omission by either parlty to exercise any right or power accrting npon
any noncompliance or delfault by ihe other party wilh respect to any of the termis of this
Licensing Agreement shall impar any such nghl or power or be construed (o be a waiver
thercol. A warver by cither parts of any breach of the covenanis, conditions or agreements Lo be

Lo
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6.3

6.4,

0.3,

0.6,

6.7

0.5,

performed or honared by the other party shall not be construed o be a waiver of any later breach
thereofl or of any other covenant, egndition or agrecment hercin contained.

Assignments. This Licensing Aprecinent is binding upon and inuves to the benefil of the Parlies
hereto and their respective successors and assigns, Licensee shall not assign this Licensing
Agrecment or transler any nghts granied hereunder. in whole or i part, withoul ebtaiming the
prior wrillen consenl of CostQuest, and any attempled assignment or transler m violation of this
provision s vend.

Severabihty and Survival of Obligations. B any provision of this Licensing Agrecment is held
invalid or uncnforecable, the remainder of this Licgnsing Agrcement shall not be aflected
thereby. and each remaining provision of ihis Licensing Agreenient shall be valid and
enforceabie lo the extent permitted by law. Seclions 1, 2. 4. 3 and & shall survive any expiration
or termination of this Licensing Agreement.

Mothimg in this Licensmg Agresment gives anvone, other than the Partics. any nghis or remedics
under ies Licensing Agrecment,

Thiz Licensing Agreement may be executed in counterparis, and each (whether an ariginal or
lacsimils) is considered an original and all constilsie one and the same instrumeni.

Governing Lasw. This Licensing Agresment shall be govemed by and construed in accordance
wilh Federal law.

Entire Agreemeni. This Licensing Aprecmeond, the Third Supplemenial Prolcelive Order, and the
Non-Dhselosure Agreement for Source Code (161115 exccuted) constilute the Partics™ entiee
understandme with regard o the matters hergm, and there are no other vaderslandings, cither
wrillen or ynwritken, wilh reeard 1o such matters, Anv ierms on cither Pariy s web sile, product
schedule. or contained in any “shrinkwrap™ or “clickwrap™ agreement shall nol have force or
effect if the provision conflicts with the lerms of this Licensing Agresinent. The Licensing
Agreement may nol be modilied, amended, canceled or waived. in whole or in parl, excepl by a
written instrument signed by the Pariies hercto.
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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: LICENSEE:
CostQuest Associates, Inc. M
ark M. G;jéy /

President & G.M.

Totah Communications, Inc.
PO Box 300

101 S. Ochelata St.
Ochetlata, OK 74051

By:

James Stegeman, President

918-535-2208
mmgailey@totelcsi.com
918-535-3500 Fax



