APPENDIX A

Acknowledgement of Confidentiality—WC 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-Disclosure Agreement for Source Code, and I understand
both.

1 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 allowed 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 party or representative of a party to this proceeding or as a
person described in paragraph 9 of the Third Supplemental Protective Order and agree that I shall 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 and/or Non-Disclosure Agreement for Source Code, as appropriate.

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

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

I hereby request access to the User Materials: [ Yes No
I hereby request access to the Source Code Materials: X _Yes No
I hereby request access to the System Evaluator package ~<_ Yes

?%cd' daofdﬁ j_

QQmPOWe(

[Name] and [Position] 2 5‘, S o, Frea Au-!_ S 300
[Address] 0&7 enar, W Y 92002

[Telephone]

Contract between Wyoming Public Service Commission, Wyoming Universal Service Fund
and Rolka Loube Saltzer Associates, LLC
ATTACHMENT B
Page 7 of 16

T Iy T -5




[E-maﬂ address]
APPENDIX B

; CostQuest Assncmtes, Inc. Restrtcted CACM Llcense Lmnted To Use Solely far Revmw and
Evaluation for Purposes of the FCC Pmceedmg in WC Docket No. 10-90 and Concurrent Related
Ay ~or Subsequent Related Adm:mstratwe or Judicml Prnceedmgs e

iz THIS LMTED LICENSE (“Lmensmg Agreement") is accepted ami made effective as of the

Zi% day of { dgark i, _, 20§ (“Bffective Date”), between CostQuest Assaciates, Inc. (“CostQuest”)
and Chros Pedew v (“Licensee”) with respect to, and including any derivative works of: (i)
CostQuest‘s proprietary software-application (the Connect America Fund Phase II forward-looking model
or the “Connect America Cost Model” 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
Output™), (iii) proprietary CACM inputs, data and databases, (iv) network topologies provided as inputs to
the CACM, 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, during,
and under this protective order (collectively, the “User Materials”). Licensee and CostQuest will be referred
to collectively as the “Parties.”

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 for review and evaluation for purposes of
providing comments and other filings to the Federal Communication Commission (“FCC”) in
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 Project as
described in section 1.1 above. On any copy of the CACM Output that Licensee is permitted to
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary
legends of CostQuest as they appear.

1.4. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose; or make
available any 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
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o portton of thc User Matenals should come into the possessmn of unauthonzed th.u:d parnes asa

‘result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its expense and

- without limiting any other rights available to CostQuest, immediately notify CostQuest and use

- all commercially reasonable efforts to retrieve such materials and shall reimburse CostQuest for
all reasonable expenses mcm'red by CostQuest in attemptmg to rctneve such matcnals e

L meee sha‘ﬂ not and sha]l not pe.nmt any thlrd partyto dxsassemble decomplie reverse :

.. %

engineer, or othcrwwc recreate the User Matenals

1.7. In acce.ssmg or using the User Materials, I.acensee shall not, by any action or mac!mn, violate
“laws or regulations promulgated by any govamm_ental or quasi-governmental 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 avo1d any violations of any such laws or regulatlcms that are
binding upcm them :

1.8. Upon reasonable notice to Licensee, and at Costhwt s sole expense, CostQuest’s auditors shall
have the right fo 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 in a manner that does not
unreasonably interfere with Licensee’s operations.

1.9. If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
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.

1.10. 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
report by Licensee and other licensees each day where necessary to manage server resources
(including bandwidth) and to preserve the integrity and/or proprietary nature of the data
provided.

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

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 IS,” 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,

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.
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32 Notwnthstandmg section 3. 1,if Licensee agrees that Lxcensee does not continue to reqmre any
; User Matcnals, CostQuest may terminate this Llcensmg Agreament

3.3. If CostQuest believes that Licensee is in wolanon of the Thn‘d Supplcmental Protective Order or
this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determines that
Licensee s 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. INNO 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 custornizations 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 5.1 limits Licensee’s ability to use outputs and descriptions of
the User Materials in accordance with the terms of this Licensing Agreement in the above-
captioned proceeding and concurrent related or subsequent related administrative and judicial
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 with respect to User Materials. 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, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee 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 rules, 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 terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
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6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

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 condmon or agreement herein contained.

Ass;gumants This Lu:cnsmg Agrcament is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreemnt or transfer any rights granted hereunder, in whole or in part, without obtaining the
pnor written consent of CostQuest, and any attempted ass1gnment or transfer in vmlatlon of this

‘provision is v01d,

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be 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.

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

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.

Governing Law. This Licensing Agreement shall be governed by and construed in accordance
with Federal law.

Entire Agreement. This Licensing Agreement, the Third Supplemental Protective Order, and the
Non-Disclosure Agreement for Source Code (if it is executed) 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. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.
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IN WI‘I‘NESS WHEREOF, the Parties have executed this Llcensmg Agrocmmt by thclr duly authmzed
representatives effectlvc asof the date first set forth above '

- COSTQUEST:

: ; - LICENSEE i )
CostQuest Associates, Inc. ® / e AN
: [

o : _ : -
7 Y.James Stegeman, President " S ¢ credan "\ :f' Cf« ng Cp h .L;,}

[posmon]

Wyoming Public Service Commission
[company]

2515 Warren Ave, Ste 300, Cheyenne, WY, 82002
[address]

(307) 777-7420
[telephone]

wyoming_psc@wyo.gov
[email address)

(307) 777-5700
[fax]
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APPENDIX C

Non—Dlsclosure Agreement for CostQuest CACM Source Code for Use m the FCC Proceeding in . s
WC Ilocket No. 10-90 and Coneurrent Related or Subsequent Re}ated Administraﬁve or Judlcml ¥
el P T Pmceedulgs s AR T

 THIS NON-DISCLOSURE AGREBMENT (“Non-msclosure Aighictisnt 8 Somic Code”) TR

e '-_"'adcﬂpted and made effective as of the 24 Gay of A psi | , 2014 (“Effective Date”), between

i CostQucst Associates, Inc. (“CostQuest Yand Chi s Patric  (“Viewer”) withrespectto =
. CostQuest’s proprietary and confidential source code for its Connect America Phase T forward-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 Co de Matenals”)
Viewer and CostQuest will be referred to c:ollectlvely as the “Parties.”

1. General Terms and Restrictions

1.1. 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 degree of
care as ituses to safeguard its own most confidential information, 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 only for official purposes
pertaining to providing comments and other filings to the Federal Communication Commission
(“FCC”) for use in the FCC proceeding in WC Docket No. 10-90, and in concurrent related or
subsequent related administrative and judicial proceedings (the “Project”).

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 terms of the Thxrd
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 with the Third Supplemental Protective Order. In the
event that any portion of the Source Code Materials should come into the possession of
unauthorized 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
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 V1awer sha]l not, and shall not penmt any third party to, dlsassemhle, decompﬂe reverse
engmcer, or othcrmsc recreate the Source Code Matenals

A 'Dmcialmer ofWarrantles . o

21 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 SOURCE CODE MATERIALS ARE BEING PROVIDED
TO VIEWER “AS IS,” WITHOUT WARRANTIES OF ANY KIND. COS'IQUEST DOES
NOT WARRANT THAT THE SOURCE CODE MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFR]NGEMLENT OF THIRD PARTY RIGHTS.

., Term and Tenmnanon

3.1. This Agreement shall terminate automatically upon the termination of the above-captioned
proceeding and concurrent related or subsequent related administrative or judicial proceedings.

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

3.3, If CostQuest 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. Ifthe
FCC determines that Viewer is in violation of the Third Supplemental Protective Order or this
Non-Disclosure Agreement for Source Code and so orders, CostQuest may terminate this 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 reasonable request of Viewer, shall renew the Viewer’s access rights.

. Limitation of Liability

4.1, IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY THE VIEWER IN CONNECTION WITH THIS AGREEMENT, THE
PROJECT OR THE POSSESSION OR USE OF THE SOURCE CODE 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.

. Ownership of Intellectual Property

5.1. Viewer acknowledges that the Source Code Materials, including without limitation all output
and derivatives of, as well as all modifications and customizations to the Source Code Materials,
are proprietary to CostQuest and that CostQuest retains exclusive ownership 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 CostQuest’s rights in the
Source Code Materials.
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_'52

Except as cxprcssly provlded heran, Vlewer is not granted any’ othei rlghts or license to patents, ¥
* copyrights; trade secrets, data or trademarks with respect to the Source Code Materials. Viewer

~ shall promptly notify CostQuest in writing upon its d;scovery of: any unauthonzcd use or

61

mfrmgement of the Source Code Matenals

6. 'AdMOnal 'I'enns

Comphance with FCC Reqmremcnts and Other Laws This Non-stclosure Agrecmeni 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. Notwithistanding anything to the contrary in this Non-D:_sclosure Agreement for Source -
- Code, Viewer shall not directly or indirectly export, or permit the transfer of, any software, data, -

output orproducts (a) to any country or destination for which the United States government ora
United States governmental agency requires an export license or other approval for export
without first having obtained such license or other approval; or (b) otherwise contrary to United

~ States law, including, without limitation, FCC rules, policies and regulations.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

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 terms 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.

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

Severability and Survival of Obligations. If any provision of this Non-Disclosure Agreement for
Source Code is held invalid or unenforceable, the remainder of this Non-Disclosure Agreement
for Source Code shall not be affected thereby, and each remaining provision of this 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.

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.

This Noo-Disclosure 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.

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

Entire Agreement. This Non-Disclosure Agreement for Source Code, 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
. “clickwrap” 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 Wazvcd, in wholc or in part, exccpt by 8.t s
T Wntten mstmment s1gnec1 by the Parties hereto 235 _

R ]NWI'INESS WI{EREOF the Parﬂes hereto have executed thls Non-Dlsclosure Agreement for Source .

Co de through thelr authonzed repr&sentahves

- By:

CostQuest Associates, Inc. : C A e N
- = [name]
James Stegcmaﬁ,President_ ' S‘e.c,f“‘t—h«i‘j E Cfs LYL (0492?_9/

[position]

© | Viewer company]

2515 Warren Ave, Ste 300, Cheyenne, WY, 82002
[address]

(307) 777-7420
[telephone]

wyoming psc@wyo.gov
[email address])

(307) 777-5700
[fax]
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_ APPENDD( A

Acknuwledgement of Conﬁdentlahty——WC Docket No. 10-90 anﬂ Concm‘rent Related or -
: Subsequent Related Adnumstratwe or Judlclal Pmceedings -

: I hereby acknowledge that I have recewed and read a copy of the foregomg Third Supplemcntal
Protectwe Order in the above-captxoned pmceedmg If T am seeking access to the User Matenals, Ialso

5 . acknowledge that  have received and read a copy of the attached Restncted CACM License (the
*Licensing Agreement”), and I understand it. IfI 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. IfIam 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 Lxcensmg Agreement and the Non-Disclosure Agreement for Source Code, and I understami
both. :

1 agre.e that T 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 allowed by the Third Supplemental Protective Order, the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

1 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 party or representative of a party to this proceeding or as a
person described in paragraph 9 of the Third Supplemental Protective Order and agree that I shall 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 and/or Non-Disclosure Agreement for Source Code, as appropriate.

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

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

I hereby request access to the User Materials: Yes No
I hereby request access to the Source Code Materials: es
I hereby request access to the System Evaluator package'

QF..xemﬂ:ed this QL day of A:P I @_L"t

-SOV‘ 74'}'*0{“ J

[Name] and [Position]
Address]

[Telephone]
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APPENDIXB

CostQuest Assouates, Inc. Restncted 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 e
i Subsequent Related Administrahve or Judlcial Prm:eedmgs o

s THIS LM'I‘ED LICENSE (“Lmensmg Agreement”) i 1s accepted and madc effective as of the

\ day of % v l S 20_]_‘}(“Eﬁ'ect1ve Date”), between CostQuest Associates, Inc. (“CostQuest”)
and PN (“Licensee™) with respect to, and including any derivative works of: (i)
CostQuest’s proprietary software application (the Connect America Fund Phase H forward-looking model
or the “Connect America Cost Model” 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
Output”), (iii) proprietary CACM inputs, data and databases, (iv) network topologies provided as inputs to
the CACM, 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, during,
and under this protective order (collectively, the “User Materials™). Licensee and CostQuest will be referred
to collectively as the “Parties.”

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 for review and evaluation for purposes of
providing comments and other filings to the Federal Communication Commission (“FCC™) in
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 Project as
described in section 1.1 above. On any copy of the CACM Output that Licensee is permitted to
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary
legends of CostQuest as they appear.

1.4. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any 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
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3.

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 shall, at its expense and
without limiting any other rights available to CostQuest, immediately notify CostQuest and use
all commercially reasonable efforis to retrieve such materials and shall reimburse CostQuest for
all reasonable expenses incurred by CostQuest in attemptmg to retrieve such materials. ]

. 16 Lu:cnsee shall not, and shall not pemnt any third party to, dzsasscmble, deccmp:le reverse

engmecr, or otherwxse recreate the Use.r Matenals

1.7. In acccssmg or usmgthe User Matenals, Lxcensee shall not, by any action or mactmn, wolate

“laws or regulations promulgated by any governmental or quasi-governmental authorities that are
binding upon it and shall take all reasonable steps to assist CostQuest or any ather participant in
-the Project, or their affiliates, to avoid any vmlauons of any such laws or regulations that are
bmdmg upon them,

1.8. Upon reasonable nohce to 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 in a manner that does not
unreasonably interfere with Licensee’s operations.

1.9. If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
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.

1.10. 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
report by Licensee and other licensees each day where necessary to manage server resources
(including bandwidth) and to preserve the integrity and/or proprietary nature of the data
provided.

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

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 IS,” 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.

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.
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3.2.

33.

41,

5.1.

52

Notwnhsta,ndmg section 3 1f L;eensee agrees t.hat Licensee does not continue to requxre any-
User Malcnals CostQuestmay temnnate this Llcensmg Agreemem

If CostQuest beheves that L:censee is inviolation of the Third Supplemental Protective Order or
this L:censmg Agreement, CostQuest shall so notify the FCC. ‘If the FCC determines that
Licensee is in violation of the Third Supplementa] Protective Order or this. L1ccnsmg Agreement
and so orders, CostQuest may terminate this Lleensmg Agreement

Limitation of L1ab1hty

IN NO EVENT SHﬁLL COSTQU'EST HAVB ANY LIABILI'I'Y 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.

Ownership of Intellectual Pmperty

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 5.1 limits Licensee’s ability to use outputs and descriptions of
the User Materials in accordance with the terms of this Licensing Agreement in the above-
captioned proceeding and concumrent related or subsequent related administrative and judicial

proceedings.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to User Materials. 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.

6.2.

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee 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 rules, policies and regulations.

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 terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
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 thereof. A waiver by either pérty 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_. :

63,

thcranf or. of any other covenant, cond:tlon or agreementhemn contamed

Ass1gnmcnts This Llcensmg Agreemcnt is bmdsng upon and inures to the benefit of the Parhes

- hereto and their respective successors and assigns. Licensee shall not assign this Licensing

6.4.

6.5.

6.6.

6.7.

6.8.

Agreement or transfer any nghts granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest and any attempted asmgnmcnt or transfer in wolatlon of th15

prowsmn is void.

Severablhty and Survival of Obhganons If any provision of this Licensing Agrecment is held
invalid or unenforceable, the remainder of this Licensing Agreement 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.

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

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.

Governing Law. This Licensing Agreement shall be governed by and construed in accordance
with Federal law.

Entire Agreement. This Licensing Agreement, the Third Supplemental Profective Order, and the
Non-Disclosure Agreement for Source Code (if it is executed) 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. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.
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N WITNESS WHEREOF, +hi5 Pattics Bave Sxbcaifind this Lmeusmg Agrcemcnt by their du.ly authonzcd
representatwcs effcctlve as of the date first set forth above. -

-._-'COSTQUEST:'__ pNs R e I CRNSREY

: CostQ.he'si':' Associates, Inc. ; \d J;QCQL:EJUM

By:
~ James Stegeman, President

[position]
Wyoming Public Service Commission
[company]

2515 Warren Ave, Ste 300, Cheyenne, WY, 82002
[address]

(307) 777-7420
[telephone]

wyoming psc@wyo.gov
[email address]

(307) 777-5700
[fax]
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i accepted and made effective as of the QI* 'day of

A.PPENDIX C

Non-])mclosure Agreement for CostQuest CACM Source Code for Use in the FCC I’roceedmg il
WC I}ocket No. 10-90 and Concurrent Related or Suhsequent Rf.lated Admimstrative or Jur.hcml :

Pruceedmgs

THIS NON-DISCLOSURE AG RE_BMENT'(“Non-stclosure Agrcement for Source Code”) is

2 ¢ , 2014 (“Effective Date”), between

- CostQuest Associates, Inc. (“CostQuest”)and PS¢~ (“Viewer”) withrespectto

CostQuest’s proprietary and confidential source code for its Connect America Phase TI forward-loohng :

‘cost model software apphcahnn (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 collecnve.ly as the “Parties.”

| 1. General Terms and Restrictions

1.1. 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 degree of
care as it uses to safeguard its own most confidential information, 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 only for official purposes
pertaining to providing comments and other filings to the Federal Communication Commission
(“FCC”) for use in the FCC proceeding in WC Docket No. 10-90, and in concurrent related or
subsequent related administrative and judicial proceedings (the “Project”).

1.3. Viewer shall not transfer, séll, 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 terms 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 with the Third Supplemental Protective Order. In the
event that any portion of the Source Code Materials should come into the possession of
unauthorized 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 availableto
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 shali not permlt any third party to, dxsassemble, decomplle, reverse -
engmecr, or otherwise mcrcatc thc Source Code Materials. 25

o Dlscialmer ofWarrant:es .

.48 I 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 SOURCE CODE MATERIALS ARE BEING PROVIDED
TO VIEWER “AS IS,” WITHOUI‘ WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE SOURCE CODE MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY -
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON—
]NFRINGEMENT OF TH]RD PARTY RIGHTS

, Term and Termination _

3.1. This Agreement shall terminate automatically upon the termination of the above-captioned
proceeding and concurrent related or subsequent related administrative or judicial proceedings.

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

3.3, If CostQuest 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 determines that Viewer is in violation of the Third Supplemental Protective Order or this
Non-Disclosure Agreement for Source Code and so orders, CostQuest may terminate this 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 reasonable request of Viewer, shall renew the Viewer’s access rights.

Limitation of Liability

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY THE VIEWER IN CONNECTION WITH THIS AGREEMENT, THE
PROJECT OR THE POSSESSION OR USE OF THE SOURCE CODE 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.

. Ownership of Intellectual Property

5.1. Viewer acknowledges that the Source Code Materials, including without limitation all output
and derivatives of, as well as all modifications and customizations to the Source Code Materials,
are proprietary to CostQuest and that CostQuest retains exclusive ownership 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 CostQuest’s rights in the
Source Code Materials.
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52

Except as expressly prowded herem, Vxewer is not granted any other nghts or heense to patents S hete
. copyrights; trade secrets, data or h'ademarks with respect to the Source Code Materials; NViewer . ...0"

'_ - shall promptly notify CostQuest in writing upon | its d;scovery of any unauthonzed use. or
' 'mfrmgemt of the Soume Code Matmals 7 i ;

6 AddmonalTemzs _-' : o

61

Comphance w1th FCC Reqmrements and Other Laws 'I'hxs Non—Dtsclosure ﬁgreement for

. Source Code is cxpressly made subject to any Umted States govemment laws, regulations,
. orders orother 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

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

Code, Viewer shall not directly or indirectly export, or permit the transfer of, any software, data,
output or- prod‘uuts (a) to any country or destination for which the United States government or a
United States governmental agency requires an export license. or other approval for export

‘without first having obtained such license or other approval; or (b) otherwise contrary to United

States law, including, without limitation, FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or defaunlt by the other party with respect to any of the terms 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.

Assignments. This Non-Disclosure Agreement for Source Code is binding upon and inures to

. the benefit of the Parties hereto and their respective successors and assigns. Viewer shall not

assign this Agreement or transfer any rights granted hereunder, in whole or in part, without
obtaining the prior written consent of CostQuest, and any attempted assignment or transfer in
violation of this provision is void.

Severability and Survival of Obligations, If any provision of this Non-Disclosure Agreement for
Source Code is held invalid or unenforceable, the remainder of this Non-Disclosure Agreement
for Source Code shall not be affected thereby, and each remaining provision of this 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.

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.

This Non-Disclosure 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.

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

Entire Agreement. This Non-Disclosure Agreement for Source Code, 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 exther Party ] web s1te product schedulc or conta;ned in any “s]mnkwrap“ or
- “clickwrap” 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 m parr cxcept bya .
wntten instrument mgned by the Pamas hereto. -

N WI'I‘NBSS WHEREOF the Partles hereto have exccutad thls Non-Disclosure Agreement for Source
~ Code through thexr authonzed representauves

- CostQuest Associates, Inc. : \B%Bz_g%
A  [r{anie]

S
James Stegeman, President . LA
[position]

' | Viewer company]

2515 Warren Ave, Ste 300, Cheyenne, WY, 82002
[address]

(307) 777-7420
[telephone]

wyoming psc@wyo.gov
[email address]

(307) 777-5700
[fax]
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APPENDIX A

Acknowledgement of Couﬁdentmlxty—-wc Docket No. 10-90 and Coneurrent Related or
Subsequent Related A dministrative or Judicial Proceedings ;

1 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. ¥f1am 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-Disclosure Agreement for Source Code, and I understand
both.

1 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 allowed 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 party or representative of a party to this proceedingorasa
person described in paragraph 9 of the Third Supplemental Protective Order and agree that I shall 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 and/or Non-Disclosure Agreement for Source Code, as appropriate.

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

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

(O

T hereby request access to the User Materials: Yﬁs No
I hereby request access to the Source Code Materials: ~“ Yes No
I hereby request access to the System Evaluator package: ; Yes No

Executed this.2/ day of M iy

L ok ﬂa#
AN }
[Name] and [Posmo 5 Wﬂj C&ylm LY 8300

[Address] 2515 M
[Telephone] 33}~ ¥ -S73
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[E-mail address]
APPENDIX B
: CostQuést Associates, Inc. Restncied CACM License Limited To Use Solely for Review and

Evaluation for Purposes of the FCC Proceeding in wC Docket No. 10-90 and Coucurrent Relnted
\ or Subsequent Related Administratlve or Judicial Proceedjngs Pt

THIS LMI‘ED LICENSE (“Lxemsmg Agraement”) is accepted and made effechve as of the
_dayof ,20_ (“Effective Date™), between CostQuest Associates, Inc. (“CostQuest™)
and (“L:censee ") with respect to, and including any derivative works of: (i)
CostQuest’s proprietary software application (the Connect America Fund Phase II forward-looking model
or the “Connect America Cost Model” 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
Output™), (iii) proprietary CACM inputs, data and databases, (iv) network topologies provided as inputs to
the CACM, 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, during,
and under this protective order (collectively, the “User Materials”). Licensee and CostQuest will be referred
to collectively as the “Parties.”

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 for review and evaluation for purposes of
providing comments and other filings to the Federal Communication Commission (“FCC”) in
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 Project as
described in section 1.1 above. On any copy of the CACM Output that Licensee is permitted to
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary
legends of CostQuest as they appear.

1.4. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any 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
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4 "porben of the User Matenals sheuld come into the possessmn of unauthonzed thn'd pames asa

) _'_result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its expense and -
without limiting any other rights available to CostQuest, mmedlately notify. CostQuest and use

i all oommercnally reasonable efforts to retrieve such materials and shall reimburse CostQuest for SR
S --all reasonable expenses mcun'ed by CostQuest in attemptmg to retneve such matenals A

Y18, Llcensee shall not and shall not permlt any thn'd party to dlsassemble decomplie, reverse

it engmeer, or other\mse recreate the User Matenals

T 8 In accessmg or usmg the User Matena]s L1censee shali not, by any achon or mactlon, vmlate :

3.

~ laws or regulations promulgated by -any govemmental or quasi-governmental authorities that are a7

binding upon it and shall take all reasonable steps to assist CostQuest or any other participant in
-the Project, or their affiliates, to av01d any violations of any such laws or regulatmns that are
‘binding upon them. : .

1.8. Upon reasanable.notice to 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 in a manner that does not
unreasonably interfere with Licensee’s operations.

1.9, If Licensee.sells, makes available to a third party, or otherwise disposes of Licensee-owned
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.

1.10. The Universal Service Administrative Company (“USAC”) in consultation with the FCC, may
1limit or may allow CostQuest to limit the number of downloads of each type of CACM audit
report by Licensee and other licensees each day where necessary to manage server resources
(including bandwidth) and to preserve the integrity and/or proprietary nature of the data
provided.

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

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 IS,” 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.

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.
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> “3 2 Nomlthstandmg sectlen 3. 1, 1f Lneensee agrees t‘nat L1censee does not contmue to requlre any
i User Matenals, CostQuest may tem:l.mate t]'.us Lmensmg Agreement ; :

- .3 3 If CostQuest beheves that LiCBIlSCC isin v:olatmn of the Tthd Supplememal Protectwe Order of: - .ot

this Llcenamg Agreement, CostQuest shall so notlfy the FCC. If the FCC determines that

Licensee is in violation of the Third Supplemental Protective Order or this L1cens1ng Agreement' i

and SO. ordels CostQuest may temunate tbls Llcensmg Agreement

2 : 4 Lmtatlon of Llablhiy

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 5.1 limits Licensee’s ability to use outpufs and descriptions of
the User Materials in accordance with the terms of this Licensing Agreement in the above-
captioned proceeding and concurrent related or subsequent related administrative and judicial

proceedings.

5.2. Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, frade secrets, data or trademarks with respect to User Materials. 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, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee 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 confrary to United States law, including, without limitation,
FCC rules, 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 terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
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6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

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.

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 part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this
provision is void. '

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be 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.

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

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.

Governing Law. This Licensing Agreement shall be governed by and construed in accordance
with Federal law.

Entire Agreement. This Licensing Agreement, the Third Supplemental Protective Order, and the
Non-Disclosure Agreement for Source Code (if it is executed) 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. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.
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1 : .'lN WITNESS WI-IEREOF the Pames havc executed this hcensmg Agreement by the1r duly authonzed
: representatwes effectwe asof the date first set forth above.

' COSTQUEST: ey fgIJcENsEEﬁ"-'

' CostQuest Associates, nc.

_By:

James Stegeman, President

.[posﬂlon] T

Wycming Public Service Commission
[company]

2515 Warren Ave, Ste 300, Cheyenne, WY, 82002
[address]

(307) 777-=7420
[telephone]

wyoming_psc@wyo.gov
[email address]

(307) 777-5700
[fax]
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APPENDIX C

Non—stclosure Agreement for CostQuest CACM Source Code for Usein the FCC Proceedmg in
WC ])ocket No. 10-90 and Coneurrent Related or Suhsequent Related Admimstratwe or Judu:ml
: A : Proceedmgs . .

THIS NON-DISCLOSURE AGREEMENT (“Non Dlsclosurc Agreement for Source Code”) is -
_accepted and made effective as of the __day of A ,201_ (“Effective Date”), between -
CostQuest Associates, Inc. (“CostQuest”) and _ > _ (“Viewer”) withrespectto. .~
CostQuest’s proprietary and confidential source code for its Connect America Phase II forward-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 Codc Matenals")
Viewer and CostQuest will be referred to collectively as the “Parties.”

1. General Terms and Restrictions

1.1. 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 degree of
care as it uses to safeguard its own most confidential information, 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 only for official purposes
pertaining to providing comments and other filings to the Federal Communication Commission
(“FCC”) for use in the FCC proceeding in WC Docket No. 10-90, and in concurrent related or
subsequent related administrative and judicial proceedings (the “Project™).

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 terms 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 with the Third Supplemental Protective Order, In the
event that any portion of the Source Code Materials should come into the possession of
unauthorized 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
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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25 1 6
Hi engmeer, or ctherwnse recreate the Source Code Matenals

V1ewer shall not, and sha]l not penmt any t]:urd party to, msassemble, decomplle reverse .

."I'"Dmclalmer ofWarrantles .. ! it

VIEWER ACKNOWLEDGES AN'D AGREBS THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO VIEWER REGARDING THE SOURCE

' CODE MATERIALS AND (B) THE SOURCE CODE MATERIALS ARE BEING PROVIDED
' TOVIEWER “AS IS,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES .

NOT WARRANT THAT THE SOURCE CODE MATERIALS ARE FREE FROM DEFECTS. . e

'COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY

~ OF FITNESS FOR A PARTICULAR PURPOSE, MBRCIiANTABEITY ORNON-
7 ].NFR.]NGEMENT OF THIRD PARTY RIGHTS

3.1

43,

5

34,

. Tem and Termmatlon

Th.lS Agreement shall terminate automatlcaily upon the termmatmn of the above-eaphoned
- proceeding and concurrent related or subsequent related ad:mmstrahve or judicial proceedings.

Notwithstanding section 3.1, if Viewer agrees that V1ewer does not cenzmue to require the
Source Code Materials, CostQuest may terminate this Agreement.

If CostQuest 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. Ifthe
FCC determines that Viewer is in violation of the Third Supplemental Protective Order or this
Non-Disclosure Agreement for Source Code and so orders, CostQuest may terminate this Non-
Disclosure Agreement for Source Code.

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 reasonable request of Viewer, shall renew the Viewer’s access rights.

Limitation of Liability

4.1.

o

IN'NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY THE VIEWER IN CONNECTION WITH THIS AGREEMENT, THE
PROJECT OR THE POSSESSION OR USE OF THE SOURCE CODE 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.

. Ownership of Intellectual Property

Viewer acknowledges that the Source Code Materials, including without limitation all output
and derivatives of, as well as all modifications and customizations to the Source Code Materials,
are proprietary to CostQuest and that CostQuest retains exclusive ownership 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 CostQuest’s rights in the
Source Code Materials.
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52

Except as expressly provxded herem, Viewer is not granted any other nghts or hcense to patents

... copyrights, trade secrets, data or trademarks with respect to the Source Code Materials. Viewer -
~ shall prompﬁy notify CostQuest in writing upon its dlscovery of an)r unauthonzed use or '

61

: mmngement of the Source Code Matenals

: 'Addxtional Tenns

Comphance thh FCC Reqmrements and Other Laws. Tlns Non-D1sclosm'e Agreement for .

‘Source Code is expressly made subject to any United States govemment laws, regulahons

- orders or other restrictions regarding the Project or use of software, data, output or products

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

thereof. Notwithstanding anything to the contrary in this Non-Disclosure Agreement for Source
Code, Viewer shall not directly or indirectly export, qrpenmtthetansfer of, any software, data, -
output or products (a) to any country or destination for which the United States government ora
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 cont:rary to United
States law, mcludmg, thhout hmltatmn, FCC rules, policies and regulanons

No Walvers 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
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.

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

Severability and Survival of Obligations. If any provision of this Non-Disclosure Agreement for
Source Code is held invalid or unenforceable, the remainder of this Non-Disclosure Agreement
for Source Code shall not be affected thereby, and each remaining provision of this 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.

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.

This Non-Disclosure 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.

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

Entire Agreement. This Non-Disclosure Agreement for Source Code, 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

- “clickwrap” 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 patt, except bya .-
wntten mstnxmcnt mgned by the Parties here,to .

B\TWI’I'NESS WHEREOF the Parnes hereto have executed thls NOII.-DISCIOSUI’G Agreement for Source |
Code through their authonzed representatlves

CostQuest Associates, Inc. 4&991. L .QQMD fﬁ m‘-—
: " [name]

James Stegeman, President J‘l’&# A‘Pﬂw

[position]

By:

L Viewer company]

2515 Warren Ave, Ste 300, Cheyenne, WY, 82002
[address]

(307) 777-7420
[telephone]

wyoming psc@wyo.gov
[email address]

(307) 777-5700
[fax]
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