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IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF FLORIDA

MIAMI DIVISIOM

)
BELLSOUTH AOVERTISING • )
PUBLISHING CORPORATION. )

)
Pla1nti ff- ).

Counttrdeftndant. )
)

Y. )
)

DONNELLEY INFORMATION )
PUBLISHING. INC., ) CASE NO.

) IS-3233-tIV-SCOTT
Def.ndlnt- )
Count,relaialnt. )

)
v. )

) . .
8ELLSOUTH CORPORATION and )
SOUTHERN BILL TELEPMOHI AHD )
TELEGaAPH COMPANY, INC., ) ~

: ,.. :

) . ..
Add1t10nll )

....
' .. ." -. .

Count.rdefl"dlnts. ) -- -..
)

. -...... ...------- . -c.=

- HOTION OF U S NEST. IIC. AIIO LANQMARK
PUlLISHIJIG CQ4PMY '01 'OMISSION TO

FILE .IEF AMIQIS CUlIAE. AIID
MIlIOIMM IN V!QII Of SUQt MOTtON

~-----

OFFICE RECORD
Received ~...;....(i _

Served
Filed

US WEST. Inc. and LNlCMARK Publishing CoIIpany hereby respectfully
move this Court for p....iss10n to f11e the attach.d brief U'Cus cyrh. 1n
support of the opposition by Donnelley InforMt1on Publishing. Inc. to the
moti on of Southern S,l1 T,lephon. .. Tel,graph Co. for su..ry judgment on
Connelley's antitrust count,relli.s.



IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF FLORIDA

MIAMI DIVISION

)
8ELLSOUTH ADVERTISING , )
PUILISHIHG CORPORATION, )

)
Phinti ff. )

Countlrdlf.ndant. )
)

v. )
)

DOMNELLEY INFORMATION )
PUILISHING, INC., ) CASE NO.

) a5-3233-eIV-SCOTT
Def.ndant· )

CounterclallUnt, )
)

v. )
)

ICLLSCUTM CORPORAT10M and )

SQJ1'HC" .ELL TELEPHONE AHO )
TELEGRAPH CClMPAIIY. INC., )

) · ,· .
Additional ) ·.-Count.rdef.ndlnts. )

.. .. .._...

)
;:~ :-,,- r

c.':

- MEHCRAIICUt OF U S HEST, INC. AIID LANCHARK
Py'~I$MIf!G Q)!ANY A$ AMICUS CURUE

U S WIST. Inc. lnd LANDMARK Publishing CO...,lny. IS friends of tl'le

Court. hereby sub.it thts Mttnerlndum for the Court's constdtrltion 1n this

letion.



On. c' t~. \slues 1n t~. 'bCY'·CI~t10".d ~lS' rlts.~ in :~.

counUrcl,h,s of d.f,ndlnt.c:u"tlrcllf.l'lt 00"",111y tt\formlt'on P\lbtts~t!'li.

tftc. '''Qcn~llhy'') h ..hltl'ttr 0" 'not it is I v10la:10" of t;,. &tlt1trl.lS~ ti~s

for a t,llonO"1 o'lrat1"g c=-tlny (Sout~I~" 'Ill r,t';ftOn, and T.l'9~1:~

C:mplt\y) ,,,d/o.. 1ts ;artnt c=plny CltllSout)l C,r;orU10ft) to r.'!"lU. tQ ~UI

IY&111~1t ~y ttcensa Of ot)l'Mth. Hit''''. of 1ts slItucJP1btr. to &:'1

1I'ldt'lftdl"tly own.d d1 r.ctory pub1 hhh, C:IIO&ny (-Conntl1ly·) C;tr&t1:'1i L,

c:.,li\t1c" with & dtr,ct:..y ,ubt1sh1nt subs1d11ry of t~lt partnt.

iU S MIST, Inc., IS 1 ",.ftt hel~1n, cOl9-"Y (t1kl l~llScu~~

C4rJorat1oft) Odint , nUlli... 01 t.1I••_ e-.utes, 'nd WCMAAX ,..,~l hl'!il'li..
c.uy. IS U S )11I$1' ••"b111Mn, subsidiary (11k' 1.1tS~~" Athtr":1s1n; •

'vbl's"'''t eol"Jcra~~cft C-&A'CQ-l), su~t t~1J M...r,"d~ 1n su,=cr~ c~

OOn".ll .y' s 1I0t.' t1o" t:\lt such a ,.,1\Is,' t~ 11 elftu 1ts~1 nts .y yi ohU :~.

a~11t~st taws. because it .., COft.'1~~tl &A , ......... ,t~... t to l'Y'~l;' :~ •.
S~&t'-fran~.d ."""1 'ft local 'lltIMft. ·.In'ee 1t1tl t:l. c:m;,t1 ~~v.

d'rlctory Jubth~iftt .~.,. TM. M"l'u4ua ..tks. "rst. to ptlc:. t~~s

'ssu. '"to the coftt'I1 .f t~. d1v••'1tyl" 0' t~•••tl S1'~"t .~t:~

111,1 ..."tI4 , 11ft.,a' .,.1"C1111. that ."."'y &ftd C=-UUht businusu

should 'e s~ct-..r"ly "'Irlt'. t1'. Ofte IMU." ,rtc1Jtly 10 t~It 'm,r:u r

ltY''''91". aftt1.c:IIPetitht d1lcr1a1ftlt10ft .1,Jlt at IYOiCld; &ll~ Itc:2ntL t:

s!'low hew U S WIST (lftd LAIICMAaK). c=-aaha '" III r.hYa,,'· WlYI In,lo,cus ~:

••'1$out~ and IA>CO. ~&Y' IC1td u;on the'" '~~ft.t1-~eld betf" t~&t t~. ty:'

•
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of t,Y.ragi~~ Iddrtssed by t~t ~1v.st1t~r. 1s ,1se U"le:l;t.=t. t~ ~~,

d1r.,~=r~ Ju~l'sh'~g Irt"l.

0" January 1. 1914. tftl ·,.,1 S,tU.-. as tt fors"t, hid =..n k~c: .. r'l.

ClasH t= lXist. A. I ,esult of a ju~tcf&lt1 ."tarld con"nt ~.cr.. 1 _.

th, cu1.iftlt10" ot & vitOroully 'ou,ftt .nt1t1'''lt luit bttwl'" the U. S.

D.,ar~It'! of Just1cI aftd tPl, Aaerfcan Tilelililo"e • T,te,p.,h Ccapafty (lfAi!ai")

-- tftt to,..,,. ••tt S11~" -soun 0"· or ~'v'lt.d its,l' Of tts '.,1 Tet.,e:",
o",ating C=--lft11. (-lOCs-). A "IV con".up,t1o" 0' C=--lft1.. •••rl'~:

i
AT'T~ wlil1c~ would ftO 10ft"" ol.,attd Ifty 110".'1 IICA&ftfl ttt"ftc", .trv1:.s

but would 'ftst,&C a. entitled to ,artie1••t, 1ft tftl S;ee.t4!11' 8lrl.ts of 1:s. .
C~OOlf", wi tft f ... IICI,t10ftl; w ~. 1CCa woulc a. ,rou'tet "ftt:,,.. -:~.

0"",p1h1, or 'I'V'" ..,a,atl rtt10ftl1 hold1"', c_.ftfts (·~s·, ,ncl."c "C'.ll~

bt rtst:1'1c~.c t= tJll, ,rovh1oft 01 ...tv tOCll 'IC~&II" tiltonG"" ..rv'e •.

Su;p. 131 (0.0.<:. It.ZH·W·'. one ot t"t,,"RM(s 11 'el"'Sc\lt~'C:Cf'C:-l':~::'I

C- •• '1Soutft·); &~.t~er 1s US MIST. Inc. <-U S WCS~) .

.
I t1"\lctu1Ia111 1ft. ,-It'su' ...~,..,,,,1nl of til' ft,. AnT ,,. th. lIISa;;;·'"

."Ur,risu of t!lt ft,.., IMC. was tftat ...." c..,t1t1,,' atlei ."o,oly tfnu e~
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business had previously be.n combined in the old B,ll SY1tem. the Bell Sy~te~

was al1tg,d to haye tak,n advantage of or -ltverag.d" tts lIICnOQoly position in

certain of its l1nlS of business to cross-subsidize its comp.titive ventures

and to discriminate agiinst its competitors. AT&T had monopoly control ov!r

an -,ssential facnity· or -bottleneck- in the form of its control over the

tellphonl ntt~ork. without acclss to which c,rtain compttitors could not even

ga1n tht price of admission to thtir .rklts. s.u Unitt::' Statu v. Am,ric;n

Ttltphan•• T",graph. 524 F. Supp. 1334 (O.D.C. 1981).2 The intention

behind the Sell Syst•• divestiture was structurally to separate IIOnopoly

regulat,d busin.ss,s trOll cCIIP,tithl businlSSes so that tht abovt-dfsc:ribfd

ltv,rage would not b, pron, to happen. COlllPtt1t1YI busintsses were to go to

AT&T; monopoly businesses to the RHCs. 111 l!U. 1ntl. In the inHhl

Stttlt••nt b.~een the Just1 c. Oepartllent and AT&T. th, tvo parti IS agru1

that the pUblisMng of yellow pages was a CCIIP,titht business. and should.

th.rtfor,. go to AT&T. 11.1 m. 1Jmtl. 552 F. SUQP. at 193. Prior t:

approving the consent dlcrl' and ,ntlring it as a ftnal judgment. howtvtr. t~a

antitrust court .mcdif1.d 1t to ptrsit the IOCs/RHCs to tngagl 'n t~is

competit1v~ business instead of AT&T. lA. at 193-94. 231.

As a result. both l.llSouth and U S WEST. through subs'dhrits. l:-i

currlntly ent't" 1n the busintss of publishing t:tlt,hone 11phabetical

directories ("Wh1te Pagts·) and classif1td advertising directories ("Yello..

Pages·) 1n co-petition with other publishers.

2 For eXlllP'e. the lell 51st.. tngagtd 1n the IIOnoool1 business of
providing 10C11 telephone servici through thl local tllephone net~rk and ~~e
ce-oetit;y, bustn.ss of -anutlcturing custe-tr prlM'ses equ1paent; t~e JUStlC!
Oepartment clat.ed that AT&T. b1 not p.ralttfng ccmptting .~ui~m.n~ . t~
inttrconntct _ith the net-.orx.. hid ilDOrooer11 ltytragtd its IIOnopoly posltl:n
to pr.clud' comp.t1tors fra- ,nttring the tQuipM.nt marklt.



8. CURRENT STRUCTURE QF U S WEST AMP L!NQM~RK:

THE COMMITMENT !OT TO Lr/E~AGE

U S HEST is th, holding comp~ny for three SOCs. known as Mountain

B.l1. Pacific Northwist Bill. and Northwestern Sell. All thru gravidt

monopoly loc~l Ilchang. t.lephon. service pursuant to the terms of tn. MFJ and

statt r.guhtion. As ~ by-product of th~t local utility function. th.se BCCs

comptl. ~nd continuously upd~t. listings of th.lr s.rvic. subscrib.rs' names.

addresses &nd t.l.phon. nuntbtrs (h.r.tn~ft.r ·bastc listings· or -basic

lhtt ng infonuti on-). This up-to-date basic I Ist1 n9 lnfonlltion 1s lasily

and rllativtly lntxptnsivtly gath.r.d by 80C p.rsonnel as part of thlir

telephont servlct ord.r proc.ss," and tht IIOCs are currently 1n a uniqu.

position to bt ablt to CQtlPtlt such lnfonN.tion btcause of their delivery of

-enopoly local t.ltphoft. strvlc•• 3

Pri or to January I. 1984, Ilch of the" three SOCs uSld the lis ti n<; s

it compil.d to publtsh its own White and Yellow Pages directories. To

aC(OIIpl15h tht publicat10n of a dirlCtClry. two s.parate and distinc~

activities IlUst occur. Ftrst, a current 11st of the appropriatt ttle~hcr..

subscribtrs (&nd thtlr addresses and telephone nUllb,rs) lIlUst b' compUed. As

stat.d abovt, IS I result of thtir provIsion of basic t.ll~honl s.rvic. to

customtrs In txchang,s within thtlr ttrrHorhs. thl SOCs wlrl and currantly

are in a unlqut position to bt ablt to plrto", this basic listing tuncticn.

Affidavit

3 s.u Afftdlv1t of Roy Frlnch, 16 (previously subllitted In this action i:'l
support of the 0S)posit10n of Oonnllhy Infor.. tion PUblishing. Inc. to: :.~
motion for su~ry jud,.tnt by Scuthlrn elll Ttlephont and Talf~rl:~
Ccmplny). A copy of tl'lis ~ffidavtt is attached h.rlto 15 hhibi t A fer :- ~

Ccurt's conventtnCt.
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of Roy French, 'S. The second activity encompasses all of the r,maining ste~s

n,clssary to produce the final ~hitl pagu Ind y.llow pag.s product. inclUding

marketi ng. so11 cita tion of adv.rtis.m.nts, graph tcs, pri nti ng. dis tri butfon.

etc. All of thtst latter functions can be and have been performed by

non-utilities, and are unrelated to the provision of regulated mcnopoly basic

telephone service. They are what COllprislS tht ·publishing· of a direetory.

A number of indtpendent directory publishers, who were not also utility

providers of local exchange service. have published directori.s in the

terri tory of U S WESTI S BOCs by engag1ng in these non-utili ty. non-lIOnopo1y

Ict1Yi ti IS, SOli' eVln prior to tht January I, 1984 dhtsttturi. ThIS.

directorits wer.e in addition to, and in SOIlI casts in competition with, the

directories publish.d by thrt. BOCs.

•

It would b. virtually tllpOss1blt for a cCIIP.tit1vt directory

publish.r to p.r10Ml the pUblishtng functions outlin.d lbO'll without its being

able to obtain us. of the up-to-dlte basic listings IS th.y ITt now being

ce-pil.d by the ICCs for th.ir .xchang.s. At this ti.. only the BOCs. as part

of tht'r sin' c. ord.r proctSS, hav. the access to the c_lete Ind curnnt

subscrib.r 1nfOnllt1on n.clssary to cQIIPile such listings. S.Il Affidavit of

Roy Fr.nch, t7. T1l• .xs hlv. control ov.r access to whit is known in

ant' trust law _s a -bottle n.ck-, or In -essential flc'lt ty· - thlt h. th.

listings, w1thout access to which cCIIP.titors in the dirlctory publishfng

busin.ss would not b. able to ce-p.t.. l'llrout" the us. of such a ·bottle

ntck" , the SOCs would havt tht abiltty illprop.rly to ltvtragl thtir rtguhtad

IIOnopoly ovtr tht prov1$'on of b~s'c ttltphon. strvici into tht unrtgula tt1.

co-ptt1t1vt d'rectory publish'ng



Dirket. Sil. ',g" Otter Tt'l Pgw,r CO, Y. U"tttd Stat", 410 U.S. 366(1973);

1ft Tw,nty N"n, Prgdyct ion" Inc, Y. Qawlin, T,ltS:Ht1na. tnc., 365 F.ld 47a

(5th C1r. 1966). It would bt no diff,rent than the 1mproper ',veraging of t~e

monopoly powtr of tht local telephont nebork into tht competitive arena of

customer premists equipmtnt aanufacture through the denial of 1nterconnection,.

s.u n. 2. ,uRra: by r,fusing to lic.nu to competitivt publishtrs the use of

current basic listings uniquely co_piled in the course of tht 8OCs' provision

of utility service. the IOCs could use their DOnopoly power to prevent or a~

least tmpede co~etit10n in publishing.

U S WEST reeogniz.d that this potlntial antitrust problem was

exac.rbated by the structutll setting in ~ich dtr.ctories Wtre published in

t ts thr.e 8OCs. loth the IIIOnopoly function - the cOllPl1ation of bas; c

listings - and the cCIIPetithe function - the publishing of dirlctories -­

Wert p.rformed within the s... co~an1IS. The ability. if not the inctnt1v.,

ilft1)roperly to leverage the IIOnopoly lis ti ng po"er into tht compet1 tht

publishing market was clearly there. just as it had been for AT&T during t~.

period addr.ssed by the flderal antitrust casl. While the structural chang,s

wrought by thl W would ,Ifterally rltlCvt the ability and incentht from the

old 8ell 5,st. do such leveraging (by st·ructurilly separating IDOnopo1y and

competitivi fuft~tl0ftS betwttn the RMes and the AT&T). the MFJ did not do t~a

sa..1 for dirt<:tory publishing. As described nrHer. publishing y,'10w pages.

despUe its being & cc:~etttht business. was to bt plaCid on tht monopoly

(RHC) rather than the cc:spetltive (AT&T) side of the fenci.



,

U S HEST decided to addrus thh antitrust vulnerabi 1ity in he

ways. Th' f'rst way was structural. The bottleneck function of basic listing

co~iht10n would continue to be accolIIJJlhhed frOIl within the BOCs. but the

competitive directory publishing functions would be performed by separate

subsidta.ries. U S WEST created LAHOMARJC PUblishing Company (·LAHO"'.AK~") as a

publishing holding company through which U S WEST's dirlctory PUblishing.

operations would be conductld. LAHCMARJC, in turn, has 1 number of

subsidh.ries including U S WEST Dirlct, wMeh publish's directories primarily

1n tlrri tortts served by tht ~s ow"ld by U S WEST, and Trans WlStlrn

Publ1shi n9. "hi ch publ hhts di rlctories ttslwhtrl in thl Uni tid Stl tIS (and

which 15 hladtd by Roy French, 'IIho prlviously sub.ittld an affidavit in this

actton).

Through thi s structurt, U S MEST hoped to r.pl1cat. tht uparitten

betve,n IIIOnopoly and comptti ttve functions i.ud by the m. and thtreby

show its intlntion to avoid antitrust liability by refraining from imprepf!"

ltvtrag; ng of ! ts local t.lephone lIIOnopoly 'nto. the comp.titi v, di ract:ry

aark.t. It is cltar, however. that structural Chang, alon, (through t~.

tstabl1shaent of st"arate subsidiari.s) 1s not ift and of Hself enough to

for,stall ant1trust liability. This is btcaus•• as tht U,S, Y. AT&T intitrus~

court pointed .out. ·Ca] s.parate subsidiary dots not Iliminate Iconcmi,

inc.ntives for anti coeptt1t1v, conduct: 1t is sillply a lI,thod of rlvta Ii rig

'ntracompany transactions so that rlgulators Illy IIOre ,fflctively prever'lt

cross subsidization and othtr 1mproper bahav10r.- MFJ. 1YA!1. 552 F. Supp. it

193 n. 251. In other words. structural Slpantion 1s a safeguard ~ a5tt i

qUlrlnt" against improper anttco_petitive bthav;or.
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..
Acco rd'ngly. U S HEST took t second sttg to m~k. surf th~t

int1compet1t1vt conduct would not Occur. It qde i pol1ty decision ll'ld

.co.it••nt, forally enunc1ittd 1n i JlnUiry 20. 1986 lttt.r to the U. S.

Ot~artll.nt of Jus ti Ct. i copy of lfh ten is lttiched hereto as bhi bit B. In

that letter, US WEST co..itt.d:

thlt Iny dir.ct or indir.ct tnnsf.r of subscrib.r
inforation frca· its rttulitld telephon. eOllplnhs to
its print ..dii subsldliry will b. ude on the same
t.~s and conditions to ill who wish to obtain it.

Whl1. this lett.r was sUblll tt.d to the Just1 c. Depart.ent as part of U S

WEST's effort to obtain approval to enter into the cQlPetittve print ..dia lnd

paper products business. it r.fleets a broader po11cy ind curr.nt prattic:,

that any and 111 transfers of blsic subscriber listing inforation frca U S

WEST's ICCs to Iny of U S WEST's substdiarhs Onclud1ng its publ1sMng

subsidlari.s) should also be .ade availabl. to those subsidiaries' competitors

on the ·SIa. tlras and conditions.- SJI Afftdivit of Roy French, 18.

U S WEST's corporatl decisions to separat. into dHftr.n~

subsidiaries 1ts monopoly listing Ind tts co-pet1ttve dir.c:tory lin.s of

business. inA to co..it to provid1ng services such as ltstings to competitive

d1rectory publishers on .quil tlnlS and conditions as it would to its own

publishing subsidiaries, tatIn togeth.r, refllct tts strong'y-h.'d belief that

any att...t to .use the telephon.-service IIOnopoly -- of which the listing

funct10n is currently a plrt -- to obtain a IIOnopoly 1n the competitive

directory publishing ..rket is inappropriate. A dirtctory publisher right now

has no other practical sourct for the up-tO-dit. and complete listing

1nformit10n compiled by the ICCs In the course of their provision of mono~oly

local exching. s.rvici. Afftdivit of Roy Frlnch. 17. A truly competitive

dirlctory cannot realtstically bt pUblished without such ltsting tnformation.

-9-
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TodlY. In RMC or BOC C1n e4si ly ensure 1ts dOlltnltton of a di rector:!

publishing Iftlrket by refusing to make current listings 1va'1able to

compttithe. publishers in that market. Dominance so obti1ned would bt. tn U S

WEST's view, Wholly t~roper 1nd potenthlly 1n violation of the antitrust

laws. 4

CONCLUSION

U S WEST and LAHOMARK understand thlt tht type of conduct hading to

the U.S. Y. AT'T ant1trust suit is clplblt of repetit10n 1n the directory

publishing 1ndustry. It does not hlvt to be repeat.d, however. By -aking I

ca.i tlttnt m to 1tvtragt its SOCs 110"01'01, pover over local t.lephone

serv1ce into the c~tt1tivt Iftlrk.t for dir.etorits. and by iapl ••,nt1ng that

cem.tt..nt through structural chang. and through the pr.s.nt policy and

practic. of Iftlking basic 11stings available to all CO.lrs on .qual tlr:as and

conditions, US WEST b.li.v.s it. Ind any RHC that tak.s a si.11af st1nc•• C!~

pr.v.nt tht occurr.nct of antico-pttitive behlvtor 1n tht directory publishing

mark.t.

4 U S WEST also .,"tves that it would be ' ..roJer for a ttlephone comoal'ly
to try to rtstrict dfr.ctory ce-pet1tion by ela1.fng a vfolatlon of eooyrf 9Mt
1n us1ng basic Hstint 'nfOnlltion contained tn existing directories u 4
sourc. for sal.s '.ads. For elalll'le. Trans Wlst.rn Publishing. a LAHCM.A~(
SUbsidiary. uses t"tthon. CQllPa"y-sponsor.d directories as a souree documt~:
for advertising sales ltads throug" -ent.r'1g- infonutlon tnto cctlC'ute" dl~l
bases. AffIdavit of Roy French. ",0. 11. Such a us. of an tllst'~;
dirlctory does not. 1n U S WIST's vitv, involve the copying of a~t
copyrightablt tnforaat;on lnd vould 1n lny tv,nt b. I flir us•.
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J. Maltlr Myer III. Esq.
LANDMARK Publishing eo.plny
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United States
ef America

Vol.

([on§ftssional lRtCOfd
PROCEEDINGS AND DEBATES OF THE 104 th CONGRESS. SECOND SESSION

WASHINGTON, TIlURSDAY, FEBRUARY 6, 1996

House of Representatives

REPORTS OF COMMITTEE

:-;PEl-A;H OF

HON. 8111. PAXON.
OF NEW YORK

IN THE HOUSE OF REPRESENTATIVES

Thursday, February I, 1996

Mr. PAXON. Mr. Speaker, , want to address
section 702 of the conference report that adds
a new section 222(e) to the Communications
Ad Which would require that subscriber list in­
formation be provided to independent tele­
phone directOf'Y publishers on nondiscrim­
inatory and reasonable rates, terms, and con­
ditions. This is a sil'f1)le requirement to protect
an area ,of telecommunications where there
has been COf11)etition for more than a decade,
but where service providers have used pricing
and other terms to try to limit that competition.
Now we are prohibiting such anticompetitive
behavior.

This provision is one of those covered by
section 257 of the· conference report that re­
quires that the FCC make rules that identify
and remove barriers to entry for companies in­
volved with providing telephone and informa-
tion services. .

Since the FCC will soon be considering how
to interpret the language in section 222(e) to
prevent future problems with the sale of sutr
scriber list information to independent publish­
ers, ',would like to emphasize one key potnt.
, have consistently sought to assure that in
determining what constitutes a reasonable rate
under this bill" the most significant factor
should be the incremental cost of delivering
that listing to the .requesting party.

I appreciate this opportunity to clarify this
important provision.
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AFFIDAVIT

STATE Of HfSSOURI

COUNTY OF ST. LOUIS

. BEFORE ME, the undersigned authority" on this day personally
appeared A. C. Parsons, who being by me first duly sworn, states
on his oath as follows:

1. I am currently the President and CEO of Southwestern
Bell Yellow Pages, Inc., which is the sales agent for and
provides sales, graphics and pagination services to Southwestern
B~ll Media, Inc., both of said companies being a sUbsidiary of
Southwestern Bell Publications, Inc., for which I have served in
various official capacities.

2. I have been involved in the business of publishing
yellow page directories since 1976 when I was appointed Assistant
Vice President-Directory of Southwestern Bell Telephone Company
("SWBT"). In that position I was responsible ro~ all aspects of
SWBT's directory operation from sales to publishing and delivery
of its 564 directories.

,·.·3.·...~n~pr..1l.,of, ,1982, I was elected Vice- President­
Directory 'Southwestern Region of SWBT. This position was for one
of the anticipated seven regions to be formed at divestiture. My
responsibility encompassed all directory operations of SWBT.

4. As a result of the divestiture of the Bell Operating
Companes from AT&T, I was elected to the Board and as President
and CEO of Southwestern Bell PUblications with responsibility for
all of its directory operations. Those operations include the
publication of over 600 directories in the five-state region
(encompassing Texas, Oklahoma, Arkansas, Kansas and Missouri)
where SWBT provides local exchange service, competitive (overlay)
classified directories in Chicago, Baltimore, Washington, D.C.,
New York City, and Pinellas County, Florida, and Silver Pages
directories in over 90 markets across the United States. In
addition, Southwestern Bell Publications owns Hast Adv~rtising ~

Publishing which is the sales agent for independent telephone
companies in over 40 states, and Blake Publishing which sells and
publishes specialty directories in over 20 states ..

5. I am th~ immediate past president. of the Nat.ional
Yellow Pages SerVice Association ("IPSA) and a current member of
its Soard of Directors. NYPSA is an associat.ion to Which nearly
every yellow page publisher in the United States is a ~ember.

Its membership is currently at 203 out of an estimated total of
some 210 to 215 Publishers. I am also presently a ~e~~er of the
=oard and Treasurer of t~e American Associ3~~on of Yellow Pages

f~ P:7~ It .Olt_
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Publishers. As a result of my work experience and work in these
3ssociatfons. I am ::!1oroughly famili.::;r with all fa::-ets of the
:; L::; i ~ e s s 0 r pUb i. i. s iIi. :1!~ .:; l ;) h .J 00 i: i C J 1 (\~:1 i. t e ;) J :~ ~) ;; n (j c I J ~; S : C i ed
(yellow Da~e) dir~~~~~jcs"

6. Southwestern 3ell Media, a wholly owned subsidiary of
Southwestern Bell PUblications, publishes directories in portions
~~ various states, including Texas and Oklahoma.,

1. Based on my experience and knowl~dge from research in (~

the area, it is my opinion that the value 'of a classified
advertising directory to advertisers depends upon consumer usage.
Usage, in turn, depends upon the accuracy, completeness and
timeliness of the information contained in all sections of the ~

directory. Because of the production time needed between the
sales close and delivery, no directory can be 'OO~ current when
del i vered to the user bu t the ex ten t to wh ich th is can be "
approximated is important.

I
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8. ror a directory to be most useful, advertisers must be
satisfied the directory contains the most current available
alphabetical and classified listings, including all businesses
and shopping areas in the co.munity served by the directory.
This includes businesses not purchasing advertls1ng. They must
also know that the directory will be delivered to all users,

...c~.~.·..;·.,,,,including .. newly .connected custollers. A complete and up-to-date
"'--" -"alphabetical or white page section of a directory 1s a valuable

supporting part of the complete book for the users. for the
pUblisher the updated information provides sales leads and an
opportunity for new businesses to get their names before the
public.

9. Local telephone companies in the regular course of
business generate a uniquely complete and current body of listing
information, including name, address and telephone number of
every business and residence telephone customer. This
information can be obtained from no other practical source in a
timely manner to the best of my kno~ledge.

10. Due to the constant turnover in businesses in any
community, the information in any directory becomes increasingly
inaccurate with the passage of time. This is why directories are
typically published on an annual basis. Thus, a directory
alphabetical listing data base derived from keying a previouslY
published telephone directory cannot be nearly as accurate or
complete as one that is continually updated from telephone
company service order information. General Telephone of the
Southwest is already taking adva:1cage. of this fact in its
advertising, asserting that other directory pUblishers ~ave

incomplete products, a result which has been caused by their
change in licensing policy.

". Based upon ~y business experience and other
:nformation, I ~now that local telephone companies rnak~ t~e

'-
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listing information referred to in Para~raph 9 above availabie to
tile directory publisher contracting with or affiliated with t~e

telephone company_ This listing information may be made
~vai13ble by hard copy, computer pri~tout or in ~ac~ine readatle
form.

12. Southwestern Bell Publications and its affiliates
oublish directories in ~6 of the 50 United States. In most
~ases, we are able to purchase the listing' information, including
local updates, from the local telephone company. It is my
information and belief that our own affil~ate, Southwestern Bell
Telephone Company, sells its listing information to Southwestern
Bell Media and to competing directory companies, including
General Telephone, on equal or identical terms. ~

13. In my opinion, it is not possible for a directory
pUblisher to truly compete with a telephone company affiliated
directory publisher without access on basically equal terms to
customer listing information. The listing information is an
essential facility needed by competing directory publishers in
order to produce a current and accurate director.y and to develop
sales leads for advertisements in its directory. In addition,
the listing information is needed to b~ able-to deliver
directories to newly connected users on a timely basis (and
within the same time frame as delivery by the telephone company

_,..:.a(r.11~~ted.publisher). Without sharing' this updated . information
with competing directory pUblishers the telephone companies are
able to leverage their monopoly position in the telephone servic~

area into the competitive directory market.

14. It is common knowledge in our business that a directory
publisher, intending to compose, print and distribute a
classified directory in a market area dominated by a telephone
company or its licensed pUblisher, will refer to that dominant
telephone company as the primary source of name, address and
telephone number information.

15. Prior to January 1, 1984 SWBT, and since that time
Southwestern Bell Media, has been able to purchase from GTS
updated listing information necessary to produce complete and
accurate directories which are competitive products. Recently,
GTS has notified Southwestern Bell Media that upon expiration of
ex is t ing License Ag reeme nts tit will re fus e to co n t inue prov id ing
updated information. GTS claims the current License Agreements
(Exhibit "A" to the Complaint) will terminate in December, 1987,
for some major markets and in early i988 for others. T~e Lice~se

Agreements with which GTS proposes to replace the existing
contracts offer to sell only the ~book on the street" most
recently pUblished by GTS without updates. In addition, GTS
seeks to impose on Southwestern Bell Media an obligation to print
on the cover of each Southwestern Bell Media book utilizin& GTS'
listings the follOWing d:sclaimer: "This directory anc its
Publishers are not associated with GTE or General Tele?hone
Company or the Southwes:."

L
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\-;1 . The dis c 1;:l i. r:l ~:. m'? n t ion ~ .j abo v .~ !1 a5 :1 0 t :, e ~:l lis ;,0 t a :l d
t.'itL.no:::'~ reG~l!",?:: ,J~ 50lJUll.·~S::'·:~:1 :3~ll ~:~~ia c::-<:?cto:--ies fo:"
C!I~:::a':1~:-:; to be ::JL i.O :1T'o~~rlv :c(,:1~iry ;..:ho pujlis~H~d t::-:?
di:-e-c~:0rv_ :"lej~3 i> ;)!-;""~"~ \"r ~~:; ~1t·:)dllct.:j a:ld i: c $ no need or
~::~t.~tl~ ",0 natln o~'~.. ,.. :; ;,::· ..~d\](~L:) .i:~ :.~~{)::("; (~r ~·r~:. I:1 point or"
t3Ct, it reli.es upon ~t::; :lam~ an(; :t.:; [)r:)duct distinctions as its
competitive· s~rategy_ For example, the proposed GTS lice~se

agreement would reQuir~ !"iedia to ~nclude t:,c disc~;:i.r.ler 0:1 the
cover of its fort Worth directory merely because a handful of GIS
listings such as the Azle, Texas community appear :'n this
directory. It would surely not be in Hed~a's interest to try and
confuse the citizens of Fort Worth as to Media's status as
publisher of this directory and no attempt has been, or ~ill be,
.~ ade too U so. To ill": i uce t ~ is dis c 1 aim e r I) n th e co v e r 0 f
Media's directory would only create confusion where none
otherwise exists.

17. Southwestern Bell Media has ~ontacted GTS to obtain
inCormation to be included in an expanded ("rescoped") version of
Southwestern 8ell Media's Richardson, T~as Yellow Pages and the
white page portion of its Muskogee, Oklahoma directory. In each
instance Media sought to obtain the existing GTS data base plus a
continuous update of that data base through updated listing
information. However, despite repeated requests, GTS has refused
to provide. the updated information for the Muskole.~and

Richardson. directories. In each case, GTS has attempted to .
requlre·Southwestern·Sell Media to execute a License Agreement
identical to Exhibit "e" t~.the Complaint.

18. Refusal to provide updated information, refusal to
continue providing updated information and requiring a front ~
cover disclaimer each constitutes a major change in marketing I

practices for no purpose other than to give GT£-aCrilldated
yellow page publishers an unfair competitive advantage.

19. UnleS's;"1"'publlsher'tnt's inr••diate aceess to the updated
informa ti on deser ibed ab"ove, t1ha t publ'lsher cannot co.p.te in the
market with a publisher which d'oes have i.-.diate access. In
order to have a competitive market, the updated information must
be available to each publisher on the same terms and conditions.
To require a competing pUblisher to print a disclaimer (Exhibit
"e" to the Complaint) and to refuse a publisher access to updated
information prevents that publisher from fairly competing with a
publisher not under those restrictions.

20. With regard t.o t~e Boynton, Checota, ~2s!<ell, Porter
and Wagoner, Oklahoma and Plano and Garland, Texas ~arkets

~eferred to in Parag;aph 102 of the Complaint, Southwestern Bell
Media is solicitlng sales in t~e Texas markets at the ?~esent

time and a~d is p~eparing the directory for the Oklahc~a markets,
and fully intends to co=pete in those oar~ets. South~estern 3ell
~as the resources necessary to ente~ and remain in these mark~ts

if i~ can do so on a co~~etitive basis.



10-14-9111,21 FROM ASSOC.oF NA OIR PUBLISHER IO S0B624?See P. 6

-
~ 21. I ruve r.ad t:le -abo" .. <1"cS "Or'.I~1.~coll~tatt\t. ~n~ th~t
"tl'tl ractu3i al LeF\i1\.ton~cO"t.~tned 1:1 f':'~n!1r."~p~;-:J 5 .. 6 ..··~t- -22-37
t~cLu~1V•• tb* rSrsl two sontcnUQS or p.ryur~p~ ~~," ~aYa.r~~h$

~~·6]. b~t bl-b~. 7t-l~, 76,79, 89, \nc 'te~nd ~~~~nnc~ or
par~f1ral)n 97.11)1-109 lnaluslvo. !.hc: CirJc :a.ni.C~(HI or J)~taSt'~pn

1lU , pat":ls'rlJPn 1'3, the seeond 'QI'ltenet! or PI"~lr";l"h 115. 116·0113
3ro or ev own ~.r»o"al ~nowl.d~R true ~nd correet. I turther
~v.~ that t~e raet.u~t ull~&ations cont*1"~~ 1n the r.maLnin~

parairlpn~ a~e. to the best or my knowlcdse ann ~.11.r and b~~ed

on my knowledge and q~p.r1e~ce In the dLr~Qtot"Y pu~11.h1n8

business, truo and correct.

Fu~ther Arr11nt sayoth not.

SUBSCRIBED AMO SWORN TO aE'OR! ME by the $,ld A. C. Persona
0" tollis tnt ~8~ day or Otooaber, 1981, to clrtU'y which
witn.s! my halF aKa s.al or orrici.
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March 5, 1986
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WILSON
LUCAS
SYLVAN GROVE

Exchanges: TIPTON
BROOKVILLE
HUNTER
DENMARK

Incorporated

WILSON, KANSAS
.74"

.....~
ee_I'A_1r

. 'JLGItAUER.~t

. .• GRAUER. Exec. V1ce-Pl'es.
CHARLES GRAUER, Vice-Pres. Ptant

Ridenour and Knobbe
P 0 -Box 808
Cimarron, KS 67835

HE: Feist Area-Wide Directories
License Agreements

Dear Mr. Knobbe:

In response to your letter dated Pebruary 26, 1986. The
-Kansas Central Relional Telephone Director,· i8 our own direct­
orJ so we have not licen.ed our li.tin•• to &n10ne el... Purther­
more, we still have no intentions ot sellinl our directory li.tings
to anyone.

Sincerely t

Q:;QEP?i::N~
Paul Grauer~ident

PG:st
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03115/1996 13:18 5888833717--- A

Mluct. 13, 1_
ftkCnlHIl
AIJP, ...
101 ..
VVlWII*t. tM QIOIS

oe.c.oI,

In .~dIIIon to the ......... Ind.p.,..,.........chqed for I......... ,.,11••., no IongIIr nIOIiYe the bYIIn•• OWMI'I ".,. Md
.......et h aI•••1IoIIIon.

,..- told I:r/ .........,... only US wr.t Dhct will recei• ..,.. Infann8tIon.
.......... told ..UI we. DnIt..tNelftlonMtion from US w.t
1AIr1••'I~ CJNup InCI they will be the only Of* to naive 111.
II.......,.
ThNuIh -..y•.'*'-Y1_UI Welt "'Iull.~ Is wtwe I
~ .. ""lal1" NlwUl W'eIt IIa11Il1 ......_'-wllno
lan.aF nt 1_an~ why __ WMt

tIIIcInI" p Me UIA we..mOIl..... '•• compeeitot to UI w.t
Dnat Md..word __ dawn from .I/bove- not to .. tIatInQI toi~.........
"-'tty I purdtM.... ,." bullnaa. 1tIIIr.. fOr two of my dncIorIee from US
~~.~ 1,..MIII.. II from U.w.t......
2D,oao wIII..aJIIm••Iy 40 atIeIdI. ,.,..1NuIG
.... bMn no ..,1,000.... Due to thia fonMI • hM... rtrt dID
prac•••~""".F.week and .....to....,...,.~ tnforrnatian•

...........,-... co,.",.~~11·MM'.,m ..


