APPENDIX A

Acknowledgement of Conﬂdenhallty—WC Docket No. 10-90 aud Concurrent Related or:
- ; Subsequent Related Adlmmstrative or Judicial Proceetlings :

<1 hercby acknowledge that Ihave rccaved and read a copy of the foregomg Tmrd Suppiemcntal
_Protcctlve Order in the above-capnoncd proceeding. If I am seeking access to the User Matenals, I also
acknowledge that I have received and read a copy of the attached Restricted CACM License (the
“Licensing Agreement”), and I understand it. ¥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 fo 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 chensmg Agremncnt and the Non-Disclosure Agreement for Source Code, and I understand
both.,

I agree that -I am bound by the Third Supplemental Protective Order and by one or both of the

- Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or use Licensed Materials except as 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: X  Yes No
I hereby request access to the Source Code Materials: K _Yes No
I hereby request access to the System Evaluator package: ¥ Yes No
*
Executed this Q_\_aéay of  Aae\ 4.

T (’_A’jﬂ-—

[Name] and [Position] =T Sopexoises :
[Address] AS\S Uoeixes A0 Seie DL
[Telephone] Cnegern e LOY = 2002

o T Sl B T Cli e -
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[E-mail address]
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 :
el = or Suhsequent Related Admmistratlve or Judiclal Proceedmgs 4

" THIS LIMITED LICENSE (“Licensing Agreemcnl”) is accepted and made effecbve as of the
’A_ day of %‘ s\ ... ,20 '\ (“Effective Date”), between CostQuest Associates, Inc. (“CostQuest”)

and \WOPS (“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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5 pomon of the User Materials should come into the possesmon of unauthonzed thmd partws 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 anduse ot
- all commercially reasonable efforts to retrieve such materials and shall reimburse CostQuest for

i all reasonable expenses mcurred by CostQucst in attemptmgto retneve such matenals

1.6. 'Llcensee sha}l not, and shall not pemut any thu‘d party to, dmassemble, decompﬂe, reverse 2
‘engineer, or otherwme recreate the User Matenals

1.7. In accesmng or usmg the User Matenals Llcensee shall not, by any action or macnon, violate

“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 other participant in
the Project, or their affiliates, to avmd any wolahons of any such laws or regtﬂattons thatare
bmdmg upon them. .

1.8. Upon reasonable.nonce 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.

19. 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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4.1,

Nomuhstandmg section 3.1, if Licensee agrees that Lxcensee does not continue to require any
User Materials, CostQuest may tennmate ﬂns ldcenmng Agreement

If_CostQuest believes t_hat Lxcensee is in violation of the Third Supplemental Pmtectivc Order or
this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determines that
Licenseeis in violation.of the Third Supplemental Protective Order or this Licensing Agreement
and so orders, CostQuest may tmunnatethls L:censmg Agreement

Limitation of L1abﬂrty

INNO EVENT SHALL COSTQUEST HAVE ANY LIABEITY 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

3.1;

52.

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 concurrent 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, oufput 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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. thefeof.' A waiver by either party of any breach of the cbﬁenants, conditions or égrcemimts td be

6.3,

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 condmnn or agreement herein contained,

Asmgnmants This Llcensmg Agreemcnt is bmdmg upon and intires to the beneﬁt of the Pames
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

AT

6.5.
6.6.
6.7.

6.8.

pnor written consent of CostQuest, and any attempted asmgmnent or transfer in vmlatlon of th.ls

‘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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TR IESS WHE'.REOF the Partles have executed this L1c_ensmg Agrecme:m‘. by the]r duly aulhonzed

: -representatwcs eﬁ'ecnve as of thc date first set forth above

'COSTQUEST:

: CostQuest 'Assdciatcs,_lnc. g -

" By:

James Stegeman, President.

s LICENSEE

: Bhnp-_ C‘Bﬁ:é&.
'_\_"\— NesdN SO ¥
- [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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APPENDEX C :

_ Non—Dnsclosnre Agreement for CostQuest CACM Source Colie for Use in. the FCC Proceeding in
WC Docket No. 10-90 and Concurrent Related or Suhsequent Re]ated Administrative or Judicml

Pt'oceedmgs
o dive s THIS NON-DISCLOSURE AGREEMEN'I_‘ (“NOII-DISGIOSUIC Agrcement for Somcc Cod g)is o
: accepted and made eﬁ'ectlvc asofthe  day of 201 ("Eﬂ'octlve Date”), between
CostQuest Assccmtes, (“CostQucst") and. .t s ; i (“Vxewcr”) withrespectto

CostQuest’s proprietary and confidential source code for its Connect America Phase II forward-looking
cost model software apphcahon (the Connect America Cost Model or “CACM™). The source code means
(i) a system evaluator version of the CACM along with any sample CACM databases, which may be used
to test the operation of the CACM (“System Evaluator package”) and which contains CACM source code,
. (ii) a digital rights management protected PDF file or files containing the processing source code for the
network topology application and CACM, as appropriate (collectively, the “Source Code Materials™).
Viewer and CostQuest will be referred to collectively as the “Parties.”

1. General Terms and Restrictions

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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1.6. Vlewer shall not and shall not permit any t]m‘d party to, disassemble, decomplle reverse
engmeer, or otherwise recreate the Som'ce Code. Matenals

. Disclaimer of Wa.rrannes

2.1. VIEWER ACKNOWIEDGES AND AGREES THAT (A) COSTQU'EST 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. COSTQUESTDOES 3al
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-
INFRINGEMENT OF THIRD 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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Except as expmsly provided herein, Vlewer is not granted any othea nghts or hcense to patents
copyrights; trade secrets, data or trademarks with respect to the Source Code Materials. Viewer
shall promptly notify CostQuest in writing upon 1ts d1scovcry of any unau:thonzed use or - :
mfrmgement of the Sourcc Code Matenals A

6 Addmonal Terms

-61

Compliance 1 with FCC Reqmrements and Other Laws. This Non-Dlsclosure Agreement for

 Source Code is expressly made subject to any United States government laws, regulatlons

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

orders or other restrictions regarding the Project or use of software, data, output or products
thereof. Notwithstanding anything to the contrary in this Non-Disclosure Agrcement 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 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
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 fo 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 wholc or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WI{EREOF the Pamcs hereto have executed this Non-Disclosure Agreement for Source
Code through their authorized representatives.

o | . VIEWER: . L
CostQuest Associates, Inc. a rb ®edsd @ Cﬂo &SF-
[name]
By: :
James Stegeman, President o RS N S\m € 2VAS U L
: [position] ¥

i_ 1ewer company|

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

(307) 777-7420
[telephone]

wyoming psc@fwyo.gov
[email address]

(307) 777-5700
[fax]
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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. IfT 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] 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.,

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: X Yes No
I hereby request access to the Source Code Materials: X Yes No
I hereby request access to the System Evaluator package: 3% Yes No

Executed this 2 \ day of _Ap< ,204.

[Name] and [Position] Facry Meloflony  Elacddtionl Enginees
[Address]
[Telephone]
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- [E-mail address]
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 '

THIS LIMITED LICENSE (“Licensing Agreement”) is accepted and made effective as of the
___dayof , 20__ (“Effective Date”), between CostQuest Associates, Inc. (“CostQuest”)
and (“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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3

> porhon of the User Matcrwls ahailtiocin dok the posscssmn of unauthonzed&urdparhes 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 réimburse CostQuest for 3

_ ~all reasonable expenscs mcurred by Costhest in attemptmg to rctncvc such matenals

~1.6.: Lace:nsec shall not and sha]l not pe.nmt anythud party to, chsassemble, decomplle, reverse

engmcer, or otherwlse recreate the Use.,r Mate.nals

1.7. In accessing orusing the User Materials, Licerisee shall not, by any action or inaction, violate

“laws or regulations promulgated by any govcmmen:al 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 avoid any wolanons of any such laws or regulations that are
bmdmg upon them _ ; ;

1.8. Upon reasonable. notme to L:censee 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
“ASIS,” 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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.-33

41,

Nommstandmg section R 1 1f Iacensee agrces that Llcensee does not' contmue to requu'e any
“User Matenals CostQuest may tenmnatc thls L1censmg A,greement

If CostQucst beheves that Llcensee isin v:olat;on of the Thl.!'d Supplemental Protecnve Ordcr or
this Llcemmg Agreemeni. CostQuest shall so notify the FCC. If the FCC determines that
_Licensee s in violation of the Third Supplemental Protective Order or tlus Llcensmg Agreemnt
~and so orders, CostQuest may terrmnate thls Lxcensmg Agrecmcnt % . .

;! :-Lumtanon of Lmblhty

INNO EVENT SHALL COSTQUEST HAVE 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.

5. Ownership of Intellectual Property

ads

5.2.

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 concurrent 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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6.3.

thereof,” A waiver by either party of any breach of the covenants, conditions or agreementstobe

- performed or honored by the other party shall not be construed to be a waiver of any later breach_ e
: thereof or of any other covenant, condmon or agreement herem contamed :

_Ass1gnments “This Lxcensmg Agreement is bmdmg upon and inures to the beneﬁt of the Parties
- hereto and their respective successors and assigns. Licensee shall not assign this Licensing -

i) Agreement or transfer any rights granted hereunder, in whole or in part; without obtaining the =

: pnor written consent of CostQuest, and any attempted a331gnment or transfer in wolanon of t}ns _

' 'pmv:swn is void.

6.4.

6.5.
- under this Licensing Agreement.
6.6.

6.7.

6.8.

Severabmty and Survival of Obhga’uons i any prowsmn of this hcensmg Agreement isheld
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 Pames, any rights or remedies

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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b s -Jam;s-Stegeman, President. ..

IN WI’I'NESS WHEREOF the Pames have execu:ed t]ns Lwensmg Agreement by then' duly aUthonzed : i e

} representatwes eﬁ"echve as of thc date ﬁrst set forth above BRI

‘COSTQUEST

. .CostQumt Assoclates Inc

';'_.[name]

EHT'}L:.\ E.-: ; ‘I!ed" i e

: fpositon]

Wyamng Publlc Service Camussmn

- [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{ c

Non—Disclosure Agreement for CostQuest CACM Source Code for Use in the FCC Proceeding in
wC Docket No, 10—90 and Concurrent Related or Subsequent Related Admmistrnﬂve or Judicial
: Proceedmgs

_ THIS NON—DISCLOSURB AGREEMENT (“Non Disclosure Agreement for Source Codc”)_ is
accepted and made effective as of the __ dayof ,201_ ("Eﬁ'ectwe Date”), between
CostQuest Associates, Inc. (“CustQuest”) and ' T (“Vmwer ") with respect to
CostQuest’s proprietary and confidential source code for its Connect America Phase II forward-looking
cost model software apphcahon (the Connect America Cost Model or “CACM™). The source code means
(i) a system evaluator version of the CACM along with any sample CACM databases, which may be used
to test the operation of the CACM (“System Evaluator package”) and which contains CACM source code,
(ii) a digital rights management protected PDF file or files containing the processing source code for the
network topology application and CACM, as appropriate (collectively, the “Source Code Materials”).
Viewer and CostQuest will be referred to collectively as the “Parties.”

1. General Terms and Restrictions

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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16. Viewer shall not, and shall not penmt any thn‘d party.to, disassemble, decon1p1le reverse
engmeer or otherwise recreate the Source Code Matenals .

: 'Dlsclamcr of Warrantxes

2.1 VIEWER ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO VIEWER REGARDING THE SOURCE
CODE MATERIALS AND (B) THE SOURCE CODE MATERIALS ARE BEING PROVIDED
‘TO VIEWER “AS IS,” WITHOUT 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-
INFRINGEMENT OF THIRD PARTY RIGHTS.

. Term and Termination

3.1. This Agreement shall terminate automatically ﬁpon 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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Except as exprcssly prov,tded herem, Vlewer is not grantcd any other nghts or hcenSe to patents, '_- - b
. copyrights; trade secrets, data or trademarks with respect to the Source Code Materials. Viewer .~ = -

shall promptly notify CostQuestin writing upon 1ts dzscovery of any u.uauthonzed useor.

o fmﬁ‘mgement of thc Sourcc Code Matenala

6 Addxnonai'rmns? e

Comphance mth FCC Reqm:cments and Other Laws Thls Non-stclosure Agreemant for |

_ _Somce Code is expressly made subject to any United States government laws, regulations, =~

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

*thereof. Notwnhstan&mg anything to the contrary in this Non-Disclosure Agreament for Source . ':

6.2,

63

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 products (a) to any country or destination for which the United States governmentora -

- United States governmental agency requires an export license. or other approval for export B
without first having obtained such license or other approval; or (b) otherwise contrary to Umted

States law, mcludmg, mthm.tt hmltatwn, FCC ml&s polmaa and regulatzons

No Walvers No delay or omission by elther party to exercise any nght 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 Agréement 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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i Any teuns on eLther Party s weh 31te product schedule, or coniamed in any “shrmkwrap" or -
i “chckwrap" agreement shall not have force or effect if the - provision conflicts with the terms of
. this Non-Disclosure Agreément for Source Code. This Non-Disclosure Agreement for Sourcc
-~ Code may not be modified, amended, canceled or wawod, in Whole or in part, except by B '
S _wntten mstrument signed by the Partxm hereto

X 2 INWI'I'NBSS WHEREOF the Partuas hereto have cxocutcd tlus Non-msclosure Agreement for Source

i ;. : Codo through then' authonzed repmentauves

- By

 CostQuest Associates, Inc. e 'pi-(r-g M Collorm W“

[name]

James Stegeman, President = o Eleekricel Enginees
_ [position] =%

"[ lewer 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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