
'EXHIBIT A

NElWORK ELEMENT BONA FIDE REQUEST

I. Each Party shall promptly consider and analyze access to a new unbundled
Network Element with the submission of a Network Element Bona Fide Request hereunder. The
Network Element Bona Fide Request process set forth herein does not apply to those services
requested pursuant to Report & Order and Notice of Proposed Rulemaking 91-141 (reI. Oct. 19,
1992) 1 259 and n.603.

2. A Network Element Bona Fide Request shall be submitted in writing and shall
include a technical description of each requested Network Element.

3. The requesting Party may cancel a Network Element Bona Fide Request at any
time, but shall pay the other Party's reasonable and demonstrable costs of processing andlor
implementing the Network Element Bona Fide Request up to the date of cancellation.

4. Within ten (10) business days of its receipt, the receiving Party shall acknowledge
receipt of the Network Element Bona Fide Request.

5. Except under extraordinary circumstances, within thirty (30) days of its receipt
of a Network Element Bona Fide Request, the receiving Party shall provide to the requesting
Party a preliminary analysis of such Network Element Bona Fide Request. The preliminary
analysis shall confirm that the receiving Party will offer access to the Network Element or will
provide a detailed explanation that access to the Network Element is not technically feasible
andlor that the request does not qualify as a Network Element that is required to be provided
under the Act.

6. If the receiving Party determines that the Network Element Bona Fide Request
is technically feasible and otherwise qualifies under the Act, it shall promptly proceed with
developing the Network Element Bona Fide Request upon receipt of written authorization from
the requesting Party. When it receives such authorization, the receiving Party shall promptly
develop the requested services, determine their availability, calculate the applicable prices and
establish installation intervals.

7. Unless the Parties otherwise agree, the Network Element Bona Fide Request must
be priced in accordance with Section 252(d)(l) of the Act.

8. As soon as feasible, but not more than ninety (90) days after its receipt of
authorization to proceed with developing the Network Element Bona Fide Request, the receiving
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Party sball provide to the requesting Party a Network Element Bona Fide Request quote which
will include. at a minimum, a description of each Network Bement, the availability. the
applicable rates and the installation intervals.

9. Within thirty (30) days of its receipt of the Network Element Bona Fide Request
quote. the requesting Party must either confirm its order for the Network Element Bona Fide
Request pursuant to the Network Element Bona Fide Request quote or seek aIbitration by the
Commission pursuant to Section 252 of the Act.

10. If a Party to a Network Element Bona Fide Request believes that the other Party
is not requesting. negotiating or processing the Network FJement Bona Fide Request in good
faith. or disputes a determination. or price or cost quote, such Party may seek mediation or
aIbitration by the Commission pursuant to Section 252 of the Act.
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Ezhibit D
Case No. U-II098

CORRECTED PAGES FROM
INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252

OF THE TELECOMMUNICATIONS ACT OF 1996

Dated as of May 17, 1996

by and between

AMERITECH INFORMATION INDUSTRY SERVICES,
a division ofAmeritech Services, Inc.

on behalfof Ameritech Michigan

and

MFS INTELENET OF MICmGAN, INC.



. INTEllCONNECl'lON AGREEMENT UNDER SECl10NS 2Sl AND m OF THE
TELECOMMUNICATIONS ACI' OF 1996

ThlI1nteItoImec:doD Apeemcd u:odcl' Sections 2S1 IDd ~2 of die Te1eammLmfeatloDS
Act of 1996 (-Apmtnt1, iJ effective II of the 17th day of May. 1996 (tba -mfective D.-),
by aDd bctw=nAmcritI:Ch IafonnaUon1Dd11stIY Services, a division ofAmcrltechServIceI.IDc.•
a Delaware Corporadon with officea It 330 N. 0rfeaDs, 1bJrd Floort ChiealO, IniDoJs 606S4,
on behIJfof Ameritecb Michilan (WAmailtch·) and MFS IntclcDCt ofMic.hipD,~, (·MFS·)
a Delaware ccnpan.tion with amccs 111 Tower Lane, 17'* Floor. Oakbrook TetrICe, minoa
60181.

WHEREAS, the Parties wam to imcrronncct their DCtWorb It mulDa1Jy aaree4 upon
pam of interconnection to provide Te1ephoDe Exc:haDgc Services (u dd1Ded beloW) Iftd
Excbaqe Aca:ss (as detlned below) U) Cbeir respective Cu.&tomclI•

.
WHEREAS, tbc Partiea are enteriDg into tbII AlreemeDt to let tanh the resped:iw

obliptiaDs of the ParticllDd the 1I::Z'mS md coDdiliom UDder which !be Parties will~
their uetwOtb IDd provide other acrvices u required by the Act (u defined below) and
additiODll scrvica IS Jet ford1 bcrcin.

NOW, THEREFORE, in oanridenrlOl1 of tM muba;al proviricms mnf,Jned heteJD IDd
otbcr good IDd valuable cocWderatloa.. Ibe receipt aDd suffitica:y or which arc krcby
ackDowll:dged, MPS and Ameritech bmby lpee u follows:

1.0 DEFJNITIONS.

As wed in Chis Apeement, die fonowiDl =:ms Ihall have tbe muninp speciJied below
in tbis Section 1.0. For COIlVenienca of reference only, the deftDiticms of certain tams dw are
~ De6Ded in1he Ad (as defined below) are lid fol1h on Scbedule 1.0. Schedule 1.0 seCi forth
the deftnftIaDs of such tezmI u of~ dill: IpCdftcd 0I11Ddl SChedule and De1tbc:r~ 1.0
DDr .., raviIJoA, ameadIoeftt « 1Upp1emc:D • • • 10 lCflect
aa,yJerncpeJt4 or eddttiODlJ tenp let fOt1h in the Act is imended to be • put of or to atrect the
mNning or iDtclprctlti<m of this Agreemat.

1.1 -Act- meaDS tbr: Cot"liAACk:atioDi As:t of 1934 (47 V.S.C. 1" st -J, u
em_ed by die Tdecon""cmicariom IvA of 1996. ud. .. from time II) timl: hdtrPiCbi4 ill til:
daly IUdmized ruIa IDd I'CPJatiorw of the FCC Of a Commipjon withiD its .... of
jurltdJdloa.

.
1.2 -ADSLw or •AIymiDdricIl Diptal Subscriber 1JDc. meaDI a trliWlltnioo

ceclmoJosy whidl tnmm1tl Dl IS)'IDIJletrlca dJa1Ia1 aipal UJID& one of • vuiety of 11De cadea.

1.3 •AfftIWe' is~ DefiED! In the Act.

1.4 •Ap=c.mem for SwUdled Acc:esa M=t Poim BUliD.- me&DI tile Apeemeal for
Swltl:bed Accca Meet Polia BOltna cWed u of May 17, 1996 by aDd bctwec1l1b1 PIrUea.
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1.5 ~ DefiDed In the At:t- meaDS U speci6caIJy dcfincd by tbe AJ::t IDd a from dmc
to time imz:rpn:tcd In the duly autbodzed NJes IDd reauJatioas of the FCC or tile Commission.

1.45 1M Desedbe4 in the AJ:t1 mcus u dcacribcd in or required by cbc Aa aDd u
from time 10 time tDtelpleta=d in the cfuJy authorized naleI aDd RgUladOnl of dID fCC or tile
CommiuiQll.

1.'1 •Amomatic Number J.dentiftcation' or 'ANI' melDS. Featme Group DlfanaliDI
puamcCIZ which rcCcn to die mrmber tmJIiDfued dJroup a Dl:tWOdc IdcmifyiDa 1be bOlq
annbel' of the caIliDa perty.

1.8 'BLVIBLVI Tnffic- JDeIm III opcntDl IClYb call ill whJcb the caJ1er iDquirea
u to the busy ttama or or requests an intemJptkm of • can on IJlCtbcr Oultmner·. Telephone
ExcbaDsc Servtce 1lDe.

1.9 lCaJ1iJlg Part)' Number' or Icml Is. Common Cbamr1 beIoft5ce 5111"11;"1
(-cas') panmeter which refers to 1bc 1IDDbc.r fnnsmjttM tbrough I Denvort ideDdfyiDg tile
calling party.

1.10 'Cemral OtBce Swiech' DaDS • nitdI ucd to provide Tcleco«nnnmicadom
Senrica. tDc1udJDa. but DOt lImitecl to:

(a) lEnd Office Switcbcs· whJchareUICd to tamiDate CUstomer ltltionLoops
for the pa.rpoee 9f I1lracoDDection to ear:h oda' IIJd to tnmb; IDd

(b) eorlDClem Office Swbchal
~ whk:h Itt UMd to COII:DeCt IllS

IWitch tnIDt circDits between m:i lIDCmI other ()mtrat Office SwitcheI.

A Central Offlce Swilch may alia be employed u a cambiDadon BIll~
0fDce SwlIch.

1.11 ·ces· meIDI ODe lD.mdIed (100) caJlleCCGdI.

1.12 -ClASS PeaIma- IDeIDI eenaiD CCIS-bued fatmea available flO 0Jst0men
iDcludiDa. bat DDt limited 10: Automatic can Bact; 0I1l TrIce; CIDer tdmU'cadon mI n:1a1aI
blocldnl feaImea; DiIdJdlte 1UDpIaICall WaJtID.; SckQive CaD Ponrud; IIId Selecd\'C Call
Rejectlaa

1.13 'CoDOCtflcm' -.. aD~ wbereby one PIrty'. (the 'CoIlOC'rtna
PaIy') facDities lie tennirwted I1l til equtpmeul DeCeSSU1 for 1.atelcoA"eCd0ll or for 1CCC111D
Netwmt EJemeaCI on aD nnbJnd1cd ball wh1cb ... bca lmtaDed lad rum'. _ 1be
prem"" of aleCODd Party (tba -Bouma Party-). For parpoICI of CdJocadOD, b ~.
of a BouaJoa Party II ItIDiIed 10 occ:apied 1tnIC1Ure. or pordon tbereof In which IUCh Hoosq
Part)' bas Ihe ezcIusivc lipt of occnpaucy. CoUocatioD may be -pbyD::a1. or ·vhtDalw• In
Wftysk:a1 Co11oc:ltklD.• 1bI CoIJocarq Party ilUttU, m:l malntalDs Its own equipmalt in the
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Ameritecb shall mae avaDahle to MFS 1IDblnIled Ports iD accarda.Dce with Cbe tenDI
and CODditious of and at the utes specified in applicable ... tIrltr••

,.3 PJltate lJIlea aDd Special Aa:aI

Amcritecb IbaI1 DIIb available 10 MPS priv$ liDcI aDd tpecW acceu tel rices in
ICCDl'daDce with tbc 1amI1Dd COIIIitioDs of IDd at die r1ItI:IlpeCifir:d in applicable lIri1ra.

'.4 IJmUadoDi 011 UUun41ed AccesI

9.4.1 MFS may natCI'OSKOnnect IDAmerita:b-provideclLoop 10 anAmeritech
ptOYi4e4 Port but fDscead IhaD puztbue a Detwodt ICCCII IiDe under applicable tIriffa.

9.4.2 Ameritech sblll ODIy be required to mab available Loops au! Ports whcle
JiUCh Loops aDd Peru are ava11able.

9.4.3 MFS JbaIl acceu AmeriDch'. UDbIu:ldled Network E1emema Via
CollocatioD in acc:ard1DCC with ScctioD~t the Amaitech Wire center where*-elemema
am ADd each Loop or Port ahaD be dcUvc:rc:d 10 NFS' Col1ocltioD by 1Dems of. Croll
Connection which in the case of Loops, is included in the n1eIlet forth ill the PdciDa Schedule.

9.4.4 Amerlteeh shall provide MFS access to hi UDbmIl1cd 1.oopI at each of
~'. WIre enters. I4 addidoD. It MFS RquesII fa or IIl<R Loops IC:I:Vica! by
IutepaIed DiIbIl Loop CIrrier or Remote SwlreMna I!!dmoJOIY dl:ployed a I Loop
CXlDCeUrIt.Or. Ameritech ,han, ",ben available. DM the requested Loop(I) to 11pIrC.~
phya1c:al Loop It DO charp CD MFS. If, howeYfl'. 110 spate phyIical Loop iI available.
Amcri=h IhaIl witbiD forty-eiJht (48) hoan of MPS' request DOtify MFS of fbc Jack of
naiJIhtc hcDitics. MPS may 1blmIt its d.iIcredoa make • NetWOrk Elemeat Bema Fide Reqaat
for Ameritecb to provide tbe UIJburx'kd Loop tbmaP 1br: demuldpletq of !be IDIep'aIId
digitiud Loop(.). MFS may also make. NetwOlk ElerII:a Bema Fide b(uat for 1CCe111D
unhmdIed Loopa at the Loop coJlCClltrltion lite poIDt. NotWithICIDd!DIID)'thiDa to die contrary
fu tbis Aareem'U. 1be provisiODiDa iJdcntalI Jet fo!th mSecdoft 9.6 ad !be Perform'gz
IaIervI1 Dates IDd PafonDaDce Cdb:ria lit forth In SecdoIl26.1 shall DDt IPP1Y 10 UDbuDdJed
Loop provided UDder tJaiI sec:tl0ll9.4.4.

9.4.5 If MPS ordca I Loop type &lid dis cUJtaace requescecl OIl IUCh Loop
exceedI tbe tnnpn-OD dwa=riaticl u refacacecl In abe COII'eIpOtldiDa Tedmk:al Rd'ereace
lpeCUled below. cI1nIDce CKfCDsfON may be requJnd UId IddfUoDIl rates and charps IhaI1 apply
u set forth on the PriciDa Schedule
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~ lhall bnposc DO COIIftftioA dJIrp. All appUcable PbY*aI CoUocarioo l'CCWI'iJ2&
cbarpa IbaI1 apply.

12.4 Wb:rc MPS is VutuaDy Co1Joeated in aprcmiaes which was iDitiaDy prcpmd for
Vutul CoUocatioD. MPS may elect to (i) n:taiD ltI Virt11a1 CoDocatlon In tbat plaDilcllDd
e~ that Vumal CoDocation ICaX'dqlD cumDt~ aDd applicable tariffI, or (ii)
UDlNl It 18 SlOt pracdca1 for cedmk:a1 reaaca or because of IpaCC IjmltJdOnt, coavert tts VInDaJ
Q?1IocfJI0!1 to PImfcaI CoIJccAdoG It IUCb premisa in which cue MPS IhaJl ccxm:IJDafa tile
cxmstnJetion and~ widl Ameritech of iU eq.UpUIEiil (IDLe IDd tnmmi'liaa) IDd
dladts for whlc:h MPS shall plY Amerltcd1at applkable wur rues. In addJdoD. aU ipplkablc
Pbysica1 Collocation recwriDg charges IhaIl apply.

12•.5 For both Pb)'sica1 CoDocatkm aDd VJrtua1 CollocadoD, the Col1ocdina Party abaJJ
provide its own or thIId-puty Ieasccl tnDIpOrt faQlltia aDd tr:nniNfe t:ae truIport facUlties
In equipment 1oca1ed in itI PhyO:a1 Collocation lpace at die Housins Party', premises u
de:scdbed In applicable tariffs or COJJttaC1S aDd purchase Cross CoIlDl:Cdoa to ICZ rica or facilltiea
as deacribed In appUcable tariffI or coattadS.

SECTION 251(b) PROVISIONS

13.0 NUMBER PORTABILlI'Y - SEcrlON 2.51(b)(:Z).

13.1 Seope

13.1.1 The Putia shall provide Number Por1IbWty OIla Rdproca1 tuis to each
otber to thI uta tBrlmj caJ1y feulbla, and III~ with rules IDS rquJltioas u from dme
to time prcacn"bcd by tb: FCC ariJlor the Commission.

13.1.2 UDdl Number PonabWty II fmplemem!4 by tile iJlctustl)' parsuIDt to
zep1adcms isned by the FCC or the CommiJ.sioIl, tbe PartieI IIftle to proTJde InIerim
Te!ec>"""iimicatiom Number PartIbDhy (-00-) to each ocberCbrouah remote call fcrwudiDg,
cUrect wad dJaJlDa m1 NXX JDiIradcm.

13.1.3 Oace Number PortabIlity i' implemeuted pal'IU.1It to FCC orCommit'loa
ftIUladOl1, either PIrtJ IDa)' widadmr, It any time IDd at Its sole cltscietion. bOO atrwlDp,
IUbject to UYIDCe aodce to die ob:r Party lid c:oordJmtIoD to allow die 'C'm1eg 1111
tn.DIpIIreII1 COIlvealoe of JNP Cutomel- IIID'"bcn 10 Number POItIbDJr.y. Upcm JmpIcmc.Jletkm
of Number PartIbiUI1 pIU'II1Int to FCC reauJa,tioD. both Parties ap=e to coaform UJd pn>ride
sach Number PartabiUt:1.

13.2 ProcedureI for Prcmdiq INP 11IroaIh Remote can F01"1tWdID&

MPS mI Amerltecb win provide lNP tbrouJh Ramoce Call :FonrudiDa II foUoWl:

13.2.1 A Customer at ODll PIny (.Party A·) elects to become a~of the
other Party (-Party BI

). 1"hl: Out.omer elects to udJize die ortataal reJephoDc aumber(.)
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15.0 ACCESS TO JUGBTS-OF·WAY -BBCI'ION 2.51(b)(.f).

Each Put)' .baD provide the otber Patty ICCtIS lObi-POles, ducta, riIJds-of-way and
CODIuitllt owns or controls on terms, condirioas IDS pdces comparable to IhoIe offend 10 In)'
other emit)' parsu&Dl to each Party', appUcable tariffs arAlor standard lpemaJtI.

16.0 DATABASE ACCESS.

In accordance with SedlO1l 271 of!be At:t, Ameritech tbaJl provide MPS with hmfaccs
to accea AIneritecb'. databasel aDd usodated slJDIIq necessary for the loutiug m:l
compledon of MFS' tra.ftIc. N:t:ea to such datlbues~ aDd me appropriate tmedaca. abaII be
made aval1abJe to MFS via a Netwolt~ Boaa fide Request.

17.0 REI'ElUlAL ANNOUNCEMENT.

WbcD • CuaIW:tet c:.buJpI its ICnice provider from Amerit=h to MPS, or fftD MFS
to AmeriIech, IDd doeI DOl reaabl ill odpIalllllepboae mlmber, the Patty formed)' J'IOvidiDI
ICnicc tD IUCh CuItDmel' shaD provide • retcmllDDOlUlCCZDC!Jt (-lWemJ A1mouDcemeDt-) OIl
the abmka:d te1cphcm= munbc:r whkh provides dcaaD.a on 1bc CustomcC'. DeW mnnber•

1teft:lD1 ADDaurw:ementa thaD be provided reciprocaD.y, free of dwJe 10 either Ibe other PIny
or che OJstame;r, far I pcrlod of DOt lea thIIl four (04) molltht alta'~ date 1be CuItomer
cbqes ita telephone DWDber in die cue ofbusiDess Custom=n aad DOt 1csI thaD JbttJ (60) dayI
aftar the dare me CuItDmer c!w!a- fa IIJephoae mzmber ill die cue of recideDtiaJ Cutomen.
However, if ebber'Party provides Rd'ettaJ A11JW"lmCemeJ1t for I pcrioclloDgCl' than 1b: abo\'C
respec:dve perlods when ill CuslomerI Chi. 1beh' IelepboDe 1IJl1lben, such Party sbaJl provide
the lame 1eft1 of R:n'ke to Cultomlrl of the other Party.

18.0 Ol1llUt SERVICES.

MPS IDd Ameritcd1 provide~ ICftica to each ocb=r II requiIed UDder die M
punuam to 1b£ foIlowiDI Ap..-rf.:

Ca) Apeement by aD4 betwcca NPS 1JdI:1CDt, IDe. m:l Amerlteeb for
BnJwwwt 9-1-1 Service. dated MIrdl13, 1996;

(b) DileetaI)' AsIiJtm:c Servica Apcmelll c!a1ed Mudl13, 1996; and

(e) 1JIdDa mS Diftetcry Sa:rica ApeemcDt 'betwwaAmerlteeh Mverdsiq
ScrYices am MPS Jrde1cDct. IDe., dated May 17, 1996.

.... -27-
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·~BNERAL PROVISIONS

lJ.o GBNE1lAL ItESPONSmlLlTlES OF TBB PARTIES•

.1J.l Bach of AmerileCb. IDd MFS sbaJl ose its belt cff'ortI 10 comply with tbe
Implementation ScbednJe.

lJ.2 The Puti:a IbaJl exManac teellftlcA1 4eIcriptioas"1Ilt Iorecuta of ibdr
lDterca"e:t:Ioa aDd tratrJc nqWzemeDIs in IUffic::icDt ddail meenuy to IlUblllh lbe
IJJICftOIiDf'Ctlom required to a.-re tame completion 10 m:l from an CutDmm ba Cbdr
rcapecdve duipaDd MrYkla UUI. MPS, for the pupo. ofublqultcus coDDDCtivit)', DetwO!k
divClai1) and a1tcrDa1e loutiDg. IbID CQiil'lC'lJ1:t to at JIut ODe Tudem omce Switch far the
recetpt/eompletiOD. of tnt1ic to ID)' .Amcrit=h EDd Office Switches.

B-3 TbJrty (30) days after 1be Btfec:tive Date m:I each momh d1l1iDl tba 111m of 1bIa
~ each Party IhIll provide !be~ Party wIdl a roDine. lix (6) c:a1endar month. DOD
biDdJDa forecast of its traffic IDd wlmDc requiremel'll for 1b= IClViccI ud Network memesa
plV¥'ldtd under ibis Aareem- III the foaD aod in I'UCh detail u qrccd by tbe PartIes.
Notwi1hItandtnI Section 28.6.1. 1be Parties ape 1bat each forecast pnMdc:d UDder th.II Secdrm
19.3 WII be deemed ~etary IDf'ora:lltionl UDder Section 28.6.

D.4 .Any Patty dill iI nquhcd pIUIUIIDt to 1biI Apc:mcat to provide a forecast (the
'1lorecut Pro,idcr l

) or the PI1t1 that is entitled parIUIIJt to thia AareemeD1 to receive a forrast
(the '1=oIa:ast RccJpieDt, with taped to tldic IDd volume requJreadJ for die lei ricellId
Necwozt E1cme1dl provided mD:r thla AgreczD:at may RqUeIt ill IdclItiOD to DOIl-biDcIJDI
forecutI~ by SectioIl19.3 that the oCher EI4t ca= bo ••otiItiou to atab1illl a
foRcut (a "lSiD&1lDI Pcm:cut-, 1IIIt commltl. IUCh Forecut ProYider to purdwe, IDd IDCb
Pom::ut RecfpJed to provide, a tpeeffied wlal:rx to be ntfIizef u • forth III such Binding
Fcm:cut. Tbe PorecutProvider and Porecast R.e:cipicm IhaJl aegotiate file tenDs of mch Ibdq
PORCUlla aood fallh ad IbII1 b:Iclade in such Bi.DdiDI Porecut pro~loas reprdiDa pdce,
qaari1y. JiabiII1 fat faUura to ..foalll aucI.er • BiDdiDI Pcncat IDd ..,. oct. IImIII deIbed
by such Porccut PN,idcr ad FoncaIt RecIpient. Nocwl1hftandfaa Section 28.6.1, tile Partia
... ebat each foJec:ut pnMdcd 1IIIdcr 1blI SccdOll 19.4 Iball be deemed wPl:oprictuy
lDfonmdolll UDder Seccioa. 21.6.

De! EIdl Put1 II iDdivIduaJlJ RSJ)ODSib1e 10 proTide f1cUitiew within ita DetWOJk
wbich·1R IICC'CIiIll'7 fbr rauttaa. IlaBpordn" meuurIq, lid bII1IDI uamc flom die oda
PU't7'. i&tWCd ad far dc1iwdDa IUCb tn:trIc to tbe 0Cber Party'. IIetWOIt ill tbI IWMIIJ'd
foaDIt compItib1e wid1 A_dtle"'. DetwaIk ml 10 tmDfDIte the tl1ffic it ftCC1wI ID that
JfJDdvd faI:mat 10 1111 proper address OIl JIa~ Sucb fIciIity IhaJI be deafam' bucdupoa
the derriptkm ad forecasa pioridccJ1IIIXr ScctloDi 19.21DCl19.3 abo~. 1.bcPama are ech
IOJely nspomibJc for partIcipatioD in and comp1ia.Dce wi1h ",dODll DelW()[k PD, iDclDdl"l Tbe
NatfonaJ Network Sec:arity PIIJl mf '!be Emeraetq PtcpmdDesa PIaa.

D.' Heidler Party lba11ue lIlY _nee rcJIad to or usJq ID1 of tbeAwmc:
pmvtded III tbII AareemeDl ill ID1ID1DOef that a.el flacs wi1h other persom in the ue of their
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~, pRY" otber peISODI from usiDl1heIr 1aVIce, or ocberwJse impairs the quality of
service to other carrien or to either Party'. Castomen, aDd either Party may disc:.omiwe or
IdIIe aervtce If abe other Part1 violates this provisloD. Upon nch violadoD, citber Party IhaIl
provide dis oCher Patty ftOdce, Ifprxdcable, It the eulkst pncdcable time.

D.7 EIch Party illOlely IIlSpODIJbIe for the _VJOeS It provides to iii CIutcmen ud
10 otlu:r TelemmmntricltlON Curten.

u.s 1be lana IbIJ1 wolt: coope:rad\'ety to minimize fraud lSIOCiISed wid!
Ibinl~ biDed caDI, callinl card calla, IDd any oIber a 'Ices RIaIe4 to tbiI Apcmcat.

193 Each party is respoDSibie for a4minfstaiD& NXX cocIea uaiped CD it.

19.10 Ead1 Party II respom:lb1e for obtairdnl Local E:leb.nge RoutiDs GuJde (-u::RO'
BsdDp of ew codes usipcd to Ita 1Wi1cbca.

19.11 Eadl Party Ihall UII me LERO published by BcDcoR or bI IllCCtlIOI' for
obtajnirc routiDI tnfonnadon aDd shall provide all requjm1 iDformatkm to BeIlccre for
IDIjntpining the LERG in a timd)' manner.

!f.U Each Party IbaIl program and updIte ha own CCDIII1 Office SwiLb:a ad Bad
Officeswitcha IDd a:twort IJ*mS to recognize 1M nJDta traftk to IDd from tile otherParty'•
..Ipeel NXX codes. Except II mtJtlllD.y apced or u otb&:nrile u:p~ defined in Ibb
Apcmcat.~ Party Iba1l tmpose my fees or cbazpa on b otbr:r Party Cot mch acdvida.

19.13 At aU times cfuriDI die tam of tb1I Apeemrmr, each Party IbaU bel' IDd mai""in
in force at ach PIny'. apeme an IDsuraDce reqa.imI by ]aw <u. worbn' COIiijJeDJIdcm
iDsa.ruce) u well u geaeralliability imunDce for pena:II11DJury or deaIb CO any 0Dl: pc:nou.
propcat) da.mqe multln, from any ODe 1DcfdeDt. I1IUIDobiJe liabi1it7 with ClMRIe for bodily
iDjmy for property dlmase. Upon request from the od1er Party, each Party Iball provide to tbe
obr Party eYideD::e of such lDauIm:c (whk:b ...., h: prcrr"ided throuah a program of Jelf
1DIuraDce).

lJ.14 ID Idd"1don 10 jg ittdemn1ty obllpdoDs aude:r Secticm 25.3, each PIIt7 IbalJ
provide, in ita 1UiffJ aDd ccarac:u with ita Castomcn 11m RIate 10 1ft! TeJecolililimicldca
serw:e or Netwut PJemem provided or CQlacempla1ed adcr tbiI ApN....., Cbat in II) cue
an IUCh Put1 or utY of tis qcDII. comractan ~ ocben rctab:IDcl by Iuch pardeI be liable 10
., O'1tDmer or tbIrd party far (J) lAY Lot. reIBIq to or II'lIIq oat 01 fhiJ ApMnmt,
wheb:r in COIdrICt Dr tort. dill exceeds the mlOI11d au:h Party wou.l4 have c:bIrpd 1bI
applJcab1e CUIrJmer for the 1lelYb(.) or fDDctIoDC.) tbIt Inc rile to IDch Loss, and (li) 1111
CoDaequemial Damqes (IS dcftDcd in SectioDA1.Lbelow)•

....
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''"20.0~ AND TERMlNAUON.

20.1 The IDltlal tenD of tbIs Ap:cmead thaD be three (3) )'QII (the -Tam, which
sbaU commeoc.e on the Bft'ecdve Date. Absent the receipt by ODe PII1;J ~wriUaI DOdce from
dI: otbcr Put1111eut sixty (60) daya prior CD the apindan of die TenD to die effect tbat such
Party does DOt iDtcDd CD cD:Dd 111: Teall of til ApIemIat, thJI A&teemenI abanautomaticaDy
JeDeW . aDJS remain bl IuD force aDd effect OIl ad der tbe apiration of !be Term uti1
termjDltcd by ciIha' Puty punumt to Sccdon 2O.J.

20.2 Either party may tmnilPte this Ap'cemr.Id iD !be eYm tbI1 the otber Put1 (l)
fails to pay aD1 amOUDt when due baeuDdcr (euJnctiDl Dispued AIDO"nta P""""" to
Secdo1l 28.11) aDd falls to cute such noapaymeDt wiIbiD aiUy (60) clay. after n:cclpt at wdaal
DOdce t1weof; or (If) faDe to perform any other ..-rial obBaadOll nquhal10 be pc:rfcmnc4 by
It pumwIt to thJI Apeemellt aDd ran, to an aJCb material noaped'ormaD::e wiIhJD fOlt1-.m
(45) clay. after writtm DOtk:c dJen:af.

20.3 ]fpmsolDl to ScdioD. 20.1 tbiI Apcmad mutinies in tun fan:e aDd effect der
tIz apiradoD of d1e Teun, el1bcr Patty may tamina1e dds Aarcemeut li!!m (90) dayI after
deliftrlna writfen ftOdce to the other Patty of fa iaIentiou 10 terI1IiDIte tIds ApaDeat. N9her
Party ahaD !lave I1tf liability to !be oda Party for tmnINdon of IhlI Apeemem punuaDt 10
1bis SectioD 20.3 othel1haD 10 pay 10 the oCbcr Party Ill)' IIDO'IID owed UDder tJdI Apmeu.

20.4 Upon teIminanon or apimiou of this AaJ=neat In ac:cardaDce with tail
secdon 20.0:

(a) ach PIrtJ tbaJl CDIIpJy ''''''MlJdlttely wfah II obUptiom let tOdh In
Section 28.6.3:

(b) acb PaR)' aba11 contbiue CD pc:rfmm D oblipdoDa aDd provide tbe
.mces u desc:ribecJ bereJD UDdlIUCh time u a lUCCeI.or qrmmem betweeD the PatIa
II e:DJered btto; JIVIf&d, bpwewr. that die PartielIbaDI~ U. ntIS, r.. IIId
c:bargeI cnrnined herein; mI

(c) ac:b Party sbaB promptly pay all aIIlOlU'tI (1IC1u4q au;)' late paymeat
cbarps) owed uadc:r dais~

20.5 Euept as .. b1b in ScedOD 26.5. DO JaDCid1 .. fDrIb III ibis Apeemem II
iaIeadcd 10 be esc1nl1w ad eIdl aDd every remedy sIWl be CII'IIU'I1jw mt In additlOD to UJY
ocber npts 01' I"M"'tia DOW or hc:rcdIr ailtlnCUlXlerappliclb1e Jaw or otherwi&.

2LO DlSaAIMER 01' 1lBPItISENTA.110NS AND WA.IUlANTIES.

EXCEPT AS EXPRESSLY PROVIDED UNDER. 1HIS AGREEMENT. NO PARTY
MAKES OllRECElVBS ANY WARRANTY, EXPRBSS ORIMPUED. wrm IESPBCT TO
TBB SERVICES, FUNC110NS AND PRODUCTS rr PROVIDES UNDER OR
CON'I'EMPLATm)BYTIDSAGREEMBNTANDTBBPAImBSDISCLAlMTBBIMPLtP.D



be be1d In ecmftdm:e by ada Recdvlq Party; ('0) IIII1l be disclose4 to om, 1hoac
~tiYca who have a IICCd for it Ja c;cunyr;tion with Cbc provision of aeMces fC9dred 10
fulfill t1ds ApaDaIt aDd aba11 be uaal cmly for IDCh pmpoa; &DIll (e) may be used· for otber
purposes 0D1y 1lp01llUch cetmt and CODdJdoos as ma)' be 1IIIb"'1y qRed II;) in advaa:e of _
In Vt'I'itiDI by the Putlea. NotwtthstandlDa the foreJOlftilCUteDCe, a RecclviDI Patty IhaJl be
atit1cd 10 dilcIosc or prcMde Proprieearr I!IbmIt:ioDu rcqaired by t1l110\'emmentallDtboricy
or applicable law only in ICCOI'daD:e with Section 28.6.2.

21.6.2 If I.D1 R=civiDa Party Is~ by IIl1~ autbaritJ or by
applicable: law to cfiIc10se III,)' Propric:tIly Imomwiem. tbcD such R.eceiYioa Party ahaD provide
the Dbc10siDa Put)' with wrluaa notice of IUCh rcqain:mcat U 100I1 u possible aDd prier tD
lOCh dlsc1otule. Tbe DiIclOliq Party may tbr:Il cUbeI' _ approprlate protective rc1kf from
aU or pan of IUCh requJremem or, It It faf1J to IUCCe8iruJly do 10, k IbaJI be deemed I) have
waived the lUcciYiDg Party'. compJiaDcc with Section 28.6 with raped to 111 or put of audl
~.The Rcc:c.iYiDI Party shaD. usc an co1J1illl:Rially ra.....b1e effol'tl to cooperaZ 'fr'id1
tbe DiscJcsinB Party in attempting to obtain my~ Idief wbk:h lOCh Disclosma Party
C'Mora to obtain.

21.'-3 1a the ewDt of die expfradon « teanfnadoo of ddt Apeemeat tor lIlY
I'eUOIl whatloovet, each Party w.n teCDm to 1M other Party or destroy all Ptoprietaty
lDfoaudOD and 0Cbet cloc:umnb. wort papers IDd other ma1eria1 ("mcludiDllJ1 copicI daeof)
obtaIDed from tbI oth8r PIrtJ ID ccmrw:t!cm with thJa Aaree:meDt IDd abaII use 111 teQOGIble
eff<n:ta, ill:hdq iDItrvc:dDg jg cmploya:s aDd othm who have had &'CCIS 10 IUch lafoanatiOA,
to~ ccnftdendIllDd. nat to UIe IltfJ IUch fnformadcm, 1IDJesa IUCh information iJ DOW, ar It
hered« dIIc1oeed, dlrou&h DO act, oan-toa or faDll rllUCh Party. til any maxmer nkina It
available to Cbe amenJ public.

28.'1 Go,aama La". POt an claims UDder tbis Aarcc:m= tbat arc baaed upcll issaeI
widdD GaD jurtld.1cdaa (prlmuy or otbI:nriIe) of the Pee, a. adaliYl jurbdJetlonlDd iewedy
for aD such c1IJmI IhaI1 u Plovilcd tor by die fCC 11II b= N:L For all daJm& UDder ibis
Apeeam tbat 1ft buecJ 1IpOD baa within the jadldicdcm (pimuy or otbcnriIe) t:I tbe
Commimrm, the adusiYe jurisdk:ciaa foe III rach cJaia Ibal1 be widllUCh CommilllaG, lad
the excIusIw =-ly for such cJaIms IhaIl be u provided far by IUCh OxnmissiOiL III an other
nspecu. tIdI ApaDaIt ahaU be jOfe.mcd by tbc dmntic Ina « a.:,bte of MJcIdpn
wkbout :aeCaeace tD «rafUct of law pIOYiaiolJl.

a.1 TaDI. PM:h PIrty plrQulDa eerviceI benuDier an pay or oIUnriIe be
ntapOnp"hJc fat an1edarII, ...., or Joca1 uleI, DII. u.ctIe, area recelptl, trazulc:doD or IimiIar
taxa, .. or IDfdIarpI levied apbt or upon such puzdwiDa Puty (or the ProvictiDa Party
whcD IUCh provkBzaa PIrty II permJned 10 PI&' a10DI to the parch'" Party mcb tDa, tea
or 11II'CIIarps), except for t.!I)' 1U OIl eftbflr PIny', COIpOI* cmte:ace. ItatDI or 11m"•.
WheDever pcUble, these UDOUDII IbaI1 be bi1Jcd u a aeparata item Oft the molee. To tile
cxtaIt a ale • c.'bned to be for IaI1c tIX exaDpUoll, the~ Party IbaJ1 fumiIh b
PiorictiDa Party • proper ruale Cat aempdon c:ezti&:aa u .mbatizecl or NqUIrecl by ItatUIe or
repIadoo by cbe jurisclicdoa pnMdq aid raaJe aueml~ Pail1= to dmc1y pravJde aJd

·37·
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21.13 PahBc:ItJ lID. U. ~ Trademarks or Senia Mara. Neither Party DOr fu
RbcoDtracton or apdl abaD 1ISC the other Pav'a tRdemw, aenicc mub. 10101 or other
proprldary trade chess In any adVerdsinl. prea reJeueI. pubUcIty mattal or QIber promodoJIIJ
uwerials witMut lOch ~uty" prior writtr.n coDSeDt.

21.14 5ed:ioIl m(I) ObUptloDi. Ifeither PaItY tmcrllDtD an IgRCmeDl (tbc -Otber
Apemeat1 Ippl'owd by the Commission punuaDl to Secdm 252 of abe Act which provides
for die prcMsicm or anuceweuts covered ill 1bIa Apment to uother'requeatiDg
TcJccommmrications Cmter, IDcIDdtna Ilse11' or l£I atnUm. 1l.dl1'any IhaU mab a~b1c to
the otha' Put)' such amDIEiIeil" upon the tame raJeS, termllDd CCDditiaas a these provickd
ill the OCher Apeemed. At Irs eole optIoD. the omer PIrtJ IDay avail It&lf of either (I) tbc
Otbcr AaRemem fA Its emtrety or (II)~ pdceI,~ and coDdltions of QIe 0d:Jcr Agr=uem
that diIectly relate to any of the followiq dmicI U I whole:

(1) tnterconrw:doD • Scctlon 231(c)(2) of the Aa (Scedon 4.0 mS '.0 of dd.s
.Apeement); or

(2) Exchange Acceu· SCCtlon 231(c)(2) oftbc Act (Secdon 6.0 oftbls Agn:emcnt);
or

(3) UDlnmdled AJ:t:;ets - $eCd01l~ l(c)(3) of Ibc At:t (StdiaD 9.0 or Ih1a~);
at

(4) Resale • Section 251(c)(4) of the Act (SecdoD 10.0 or tbb Asreement): or

(5) CoDocaticm· SecdoD 251(c)(6) oftb: At:t <SeCtiOD.lU of dJIs Aprcr'M"'t); or

(6) Number Portability • Sccbon 2S1(b)('Z) of 1hc Al:t (Section Au. of this
ApeemlDl); or

ro At:r:1sIUJ RiIID of Way - SecdoD 251(bX4) of die AI;t~of this
Apecment).

au lotat Work JIrocIud. nil Apeemcnt is till: joJm work product of die Pardea
aDd bubeen DIIodItecl by die Partia ad tbm rapectM CCUIIC1 ad abaI1 be fairlJ iulal*c1Iid
ID ac:cordaDce rib Ita tamI aDd, in ilia cval ollllJ IBIbip.idas. DO iDfac:a::ca IbID be drawn
apbt eJdIer Party.

21.1' No TbInI hrtr..eIIda_ DI.tdatrJ- of Aaeuc1. 1'hla Apeemcat 11 for
the .ole bemflt of die PardeI ad their P'lmtttM 11I1,., ad aothiaa betebl upzes5 or fmpUed
IbaD aem or be CCDStrUed to CIa1e III)' thiId-part1 bca:t5ciar7 riahD ben:aDder. Except for
piOriIIoDI !ada apreuJy ndniziDi I Put:J to act for 1DDtbcr', nnebi"l in thiI ApccnCD'
abI11 CODIti1utc I Party U alepl RPlc& ,bltjve or qcDl ofb oeJa Party, Dar abaIl a Party
"ve tbe dabt or audJ:)[ity to assume. ClUte ex iDcIIr ID7 IJabDity or IDJ obUpdon ofmy tiDd.
eJCPdII or fmpUed. apfmt cr III dI: DIJIIC or OIl behalf at abc odIa' Party 1ZD1aI otbawiIe
eiPleu1y peuaitttd by such~ Party. EIa:pt u otbuwiIe cxprealy provided in thiI

••GIIl
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ExhibitE
Case No. U·II098

LISTING AND DmECTORY SERVICES AGREEMENT BETWEEN

AMERITECH ADVERTISING SERVICES AND

:MFS INTELENET, INC.

Dated May 17,1996
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U5nNG AND DIRECTORY SERVICES AGREEMENT
.BETWEEN

AMERlTECH ADVER11SING SERVICES AND MFS INTELENET, INC.

AGREEMENT made this 17th day of May, 1996 betwe~n Ameritech advertising

services (·Publisher"), a Delaware corporation with principal offices at 100 East Big

Beaver Road, Troy, Michigan 48083, and MFS Intelenet, Inc. (·MFS"), a Delaware

corporation with principal offices at 999 Oakmont Plaza Drive, Suite 400, Westmont,

Illinois 60559.

WHEREAS, Publisher is in the business of pUblishing and distributing

Directories and other information products and services, and desires to acquire

certain data and services from MFS in connection therewith; and

WHEREAS, Publisher is willing to provide certain services to MFS in connection

with the Publication and distribution of Directories to Subscribers;

NOW, THEREFORE, in consideration of the mutual promises contained herein,

the parties agree as follows:

ARTICLE I

DEFINITIONS

As used in this Agreement,

1.1 "Agreement· shall mean this agreement between MFS and Publisher,

1.2 "Directories· shall mean compilations of Subscriber Listings, Listing Updates

and other printed or electronic information products.

1.3 "Directory Assistance Database" shall mean Ameritech's collection of

subscriber information by listing type, inclUding name, address and telephone
number.

1.4 "Listing Update{s)" shall include information with respect to Subscribers

necessary for Publisher to Publish Directories under this Agreement, as

t
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depicted in Exhibit A and in the form of Exhibit B or such other form and format

as the parties may agree.

1.5 "Local Exchange Carrier" or" LEe" shall mean a certified local exchange carrier,

inclUding Ameritech.

1.6 "Local Exchange Service" shall mean local switched telephone service
originated through MFS' telecommunication facilities.

1.7 "Person" shall mean any individual, association, partnership, corporation or

other legally recognized entity.

1.8 "Primary Listing" shall mean the single directory listing provided to Subscribers
by Publisher under the terms of this Agreement. Each telephone configuration

that allows a terminating call to hunt for an available line among a series of
lines shall be considered a single Subscriber entitled to a single primary

listing.

1.9 "Publish" or "Publication" shall mean selling, advertising, compiling,

composing and producing Directories, promoting use, handling claims,

packaging, distribution, transportation, determining product content, design,
scoping, pricing and all other matters relating to the manufacture, marketing,
sale and distribution of Directories.

1.10 "Resale Listing(s)" shall mean a list containing the names, the telephone

numbers, addresses and zip codes of Resale Subscribers within the defined
geographic area, except to the extent such Resale Subscribers have requested
not to be listed in a Directory.

1.11 "Resale Local Exchange Service" shall mean local switched telephone service
sold by MFS and provided through the telecommunication facilities of the
Ameritech LEC.

1.12 "Resale Subscribers" shall mean any Person who contracts with MFS or its
agents for Resale Local Exchange Service by MFS.

-2-
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1.13 "Subscriber(s)" shall mean any Person who contracts with MFS or its agents for

Local Exchange Service by MFS.

1.14 "Subscriber Listing(s)" shall mean a list containing the names, the telephone

numbers, addresses and zip codes of Subscribers within a defined

geographical area, except to the extent such Subscribers have requested not to
be listed in a Directory.

1.15 "White Pages Directories" shall mean Directories or the portion of co-bound

Directories which include a list in alphabetical order by name of the telephone

numbers and addresses of telecommunication company subscribers.

ARTICLE II

PROVISION OF LISTING AND LISTING UPDATES

MFS will provide Subscriber Listings and Listing Updates to Publisher on a

non-exclusive basis as follows:

2.1 Subscriber Ustings. MFS shall provide its Subscriber Listings to Publisher

substantially in form and format as depicted on Exhibits A and B.

22 Usting Updates. Within one business day of installation, disconnection or

other change in service (including change of non-listed or non-published

status) affecting the Directory Assistance Database or the Directory listing of a

Subscriber, MFS shall provide Listing Updates to Publisher in accordance with

Exhibit B or another mutually acceptable format.

2.3 Mechanized Interface. The parties will cooperate to develop a cost-effective,

mutually satisfactory, mechanized or electronic process for the provision of MFS

Listing Updates to Publisher.

2.4 Use Restrictions. Publisher may sell or license the use of Subscriber Listings,

Resale Listings or Listing Updates to third parties without the prior written

consent of MFS; provided, however, that Publisher will not

-3-
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i. disclose non-listed or non-published name and address information to

any third party, except as may be necessary to undertake Initial Delivery or

Subsequent Delivery of Directories, or to perform other services

contemplated under this Agreement;

ii. disclose to any third party the identity of a subscriber's or resale

subscriber's LEC;

iii. sell or license such customer listing information sorted by carrier.

2.5 Resale Listings. MFS shall provide its Resale Listings for indusion in White

Pages Directories to the Ameritech LEC as part of MFS' purchase of Resale

Local Exchange Service in a form and format as may be required by the

Ameritech LEC.

ARTICLE III

DIRECTORY PUBLICATION AND LISTING SERVICES

3.1 White Pages Publication. Publisher shall include Subscriber Listings and

Resale Listings in its White Pages Directories under the following terms and

conditions:

3.1.1 Publisher shall Publish the Primary Listing of Subscribers and Resale

Subscribers located within the geographic scope of Publisher's

Directories at no charge to Subscribers or Resale Subscribers.

3.1.2 Listings of Subscribers and Resale Subscribers will be interfiled with

listings of subscribers of Ameritech and other LECs serving the same

geographic area where such listings are included within a Directory.

3.1.3 Upon reasonable request, Publisher shall provide MFS with copies of

such listings prior to Publication in such form and format as may be

mutually agreed to by the parties. Both parties shall use their best

efforts to ensure the accurate listing of such information.

-4-
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3.1.4 Publisher must receive all Subscriber Listings and Resale Subscribers

prior to the service order close date for the Directory in which those

listings are to ~ppear. Publisher will provide MFS with appropriate

service order close dates within thirty (30) days of this information

becoming available. or at least six (6) months prior to such service order

close dates. whichever period shall be longer.

3.2 Other Directories. Publisher may include. at no charge. Subscriber listings

and Resale Listings in other Directories pUblished by Publisher or its affiliate.

3.3 Consideration. Publisher shall include the Primary listings of Subscribers and

Resale Subscribers in its White Pages Directories at no charge.

ARTlCLE IV

DIRECTORY ASSISTANCE DATABASE SERVICES

4.1 Inclusion in Directory Assistance Database. Publisher shall forward all

Subscriber Listings and Listing Updates to Ameritech for inclusion in the

Ameritech Directory Assistance Database. The terms and conditions under

which such information is included in the Directory Assistance Database are

set forth in a separate agreement between Arneritech and MFS.

4.2 Accuracy. Both parties shall use their best efforts to ensure the accurate listing

of such information in the Directory Assistance Database.

ARTICLE V

OTHER TERMS AND CONDITIONS

,

5.1 Mutual Indemnity. Except as otherwise provided in this Agreement. each party

(the "Indemnitor") shall defend and indemnify the other (the "Indemnitee") from

any and all claims. demands. suits or damages (inclUding reasonable attorney

fees). whether based on contract or tort. arising out of or in connection with the

performance of its obligations under this Agreement. unless caused by the

negligence or willful acts of the Indemnitee. In no event shall either party be

-5-
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liable for any incidental, punitive, special, or consequential damages or lost

profits incurred or alleged to have been incurred by anyone.

5.1.1 It is understood that either party may have tariffs or contracts that limit its
liability for any errors or omissions in the performance of the obligations

under this Agreement, and to the extent the terms of such tariffs or
contracts are enforceable, such terms shall be applicable.

5.1.2 The parties shall provide to each other any assistance reasonably

f'equired to defend any claim, demand, suit or complaint involving

Directories published under this Agreement.

5.2 Subcontracting. Publisher shall have full power and authority to enter into

contracts with third parties to perform the services to be proVided by it under
this Agreement. Upon notice from Publisher, MFS agrees to cooperate with

such third parties to the extent reasonably requested by Publisher. Nothing in

this Paragraph shall relieve Publisher of its obligations to MFS under this

Agreement, except as expressly agreed in writing by MFS.

5.3 Other Business; No interest Created. Except as otherwise specifically provided

in this Agreement, nothing contained herein shall be deemed to limit or restrict

either party in the conduct of its business, nor shall anything in this Agreement
be deemed to create any interest in favor of MFS or Publisher in the assets,

revenues, earnings or otherwise in the business of the other.

5.4 Use of Name, Marks. Publisher may use MFS's name and trademark for the

limited purpose of pUblishing Directories in accordance with the terms of this

Agreement. Publisher shall notify MFS prior to any such Publication and MFS

shall review and approve of the use of its name and trademark in accordance
with Paragraph 5.18. Nothing in this Agreement shall obligate Publisher to use

MFS's name or trademarks on its Directories, nor shall anything in this

Agreement preclude Publisher from using the names or trademarks of any
other telecommunications providers in connection with publishing Directories

or providing other products or services.

-6-
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5.5 Notices. All notices or other communications under this Agreement shall be in

writing and shall be deemed to have been given if mailed first class postage

prepaid by United States mail. overnight express mail. personal delivery.

telegram. telex or facsimile.

5.5.1 Notices to MFS shall be given to:

MFS Intelenet, Inc.
999 Oakmont Plaza Drive. Suite 400
Westmont, Illinois 60559
Attn: Director Regulatory Affairs - central Region
Fax No: (708) 203-2525

5.5.2 Notices to Publisher shall be given to:

Ameritech advertising services
100 E. Big Beaver Road. Suite 1300
Troy. Michigan 48083
Attention: Director - Competitive Telecommunications Services
Fax No: (810) 524-7227

or at such other address as either party may hereafter designate by written
notice.

5.6 Binding Effect. This Agreement shall be binding on and inure to the benefit of

the parties, and their respective successors and assigns.

5.7 Governing Law. This Agreement shall be governed by and construed under

and in accordance with the laws of the state where the services giving rise to

the dispute have been performed..

5.8 Entire Agreement; Amendments. This Agreement constitutes the entire

agreement. and supersedes any prior agreements, between the parties with

respect to the SUbject matter hereof, including those portions of the Interim

Agreement for Operator Services, dated June 7. 1995. between Illinois Bell

Telephone Company and MFS Intelenet of Illinois, Inc. with respect to white

and yellow page listings. There are no other understandings. representations

or warranties, oral or written. relating to the subject matter. This Agreement

may not be amended except by a written instrument executed by both parties.

-7-



5.9 Severability. If any provision of this Agreement or the application thereof to any

Person or circumstance is held to be invalid or unenforceable to any extent. the

remainder of this Agreement and the application of such provision to other

Persons or circumstances shall not be affected, and ~he Agreement shall be
enforced to the greatest extent permitted by law.

5.10 Compliance with Legal and Regulatory Requirements. In providing seMces

under this Agreement, the parties shall comply with all legal and regulatory

requirements relating to the production, Publication, promotion and distribution

of Directories and the provision of listings, the 'nformation Pages or other

Subscriber information, lncluding, without limitation, -any rules, regulations or

orders of the Federal Communications Commission, the United States District

Court for the District of Columbia and any other local, state or federal regulatory

authority with jurisdiction hereof. Each party shall notify the other of any legal or

regulatory requirements imposed on such party that may affect the

performance of this Agreement.

5.11 Headings. The headings in this Agreement are for convenience only and are

not a part of this Agreement.

5.12 Term and Termination. This Agreement shall be effective on the execution date

hereof and shall apply to all Directories published with a service order dose

date on or after that date. This Agreement shall terminate five (5) years after

4UCh execution date unless earlier terminated or extended as provided in this

Agreement.

5.12.1 This Agreement shall be automatically renewed from year to year

llnless either party gives written notice of termination at least six (6)

months in advance of the original or any renewal termination date.

5.12.2 This Agreement may be terminated by either party in the event the other

party materially breaches its obligations under the Agreement,

provided, however, that written notice of the breach is provided not less
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that ninety (gO) days prior to termination and the other party fails to cure
the breach within sixty (60) days of notice of breach.

5.13 Confidentiality. The terms of this Agreement shall be kept confidential and

shall not be disclosed to any third party, including Am~ritech's local exchange
:operations, without the prior written consent of the parties, except as may be
necessary to perform under or enforce this Agreement, or to comply with the
terms of a subpoena, or other legal process or order. If either party provides
confidential information, the receiving party shall protect the confidential

information from disclosure to third parties, inclUding Ameritech's local

exchange operations, with the same degree of care afforded Its own
confidential and proprietary information, except that neither party shall be
required to hold confidential any information which becomes publicly available
other than by breach of this Agreement, which is required to be disclosed by a
governmental or judicial order, which is required to be disclosed by statute,
which is independently developed by the receiving party or which becomes

available to the receiving party without restriction from a third party. All
Subscriber Listings and Listing Updates shall be deemed confidential

information for purposes of this Agreement. These obligations shall survive

expiration or termination of this Agreement.

5.14 Surviving Obligations. Obligations of the parties which by their nature are
continuing shall survive the expiration or termination of this Agreement.

5.15 Force Majeure. Neither party shall be held liable for any delay or failure in
performance to the extent such delay or failure is caused by fire, flood,
explosion, war, strike, embargo, government requirement, civil or military
authority, act of God, inability to secure material or transportation facilities, act
or omission of carriers or other similar event beyond its control. Upon
occurrence of such an event under this Paragraph, the party whose
performance is affected shan give immediate notice to the other party, which
shall then have the option of suspending this Agreement for the duration of the
event.
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5.16 No Third Party Rights. The provisions of this Agreement are intended solely for

the benefit of the parties to this Agreement, and no third-party beneficiary or

other rights are created in favor of any other Person or entity.

5.17 Counterparts. This Agreement may be executed in any ,number of counterparts,
each of which shall be an original.

5.18 Verification. Prior to any Publication, Publisher shall deliver to MFS pages of

such Directory reflecting and describing Publisher's proposed use of MFS'

name and trademark. All such Directory pages shall be subject to MFS' review

and approval, which approval shall not be unreasonably withheld, conditioned

or delayed. Publisher acknowledges and agrees that it shall not be

unreasonable for MFS to withhold its approval where Publisher's use of such

information would violate the terms of this Agreement. If MFS shall fail to

approve or disapprove of such Directory pages within five (5) days after delivery

to MFS, such pages shall be deemed approved by MFS.

5.19 Assignment. Neither party may assign or otherwise transfer this Agreement or

the rights herein granted without the prior written consent of the other, which

consent shall not be unreasonably withheld or delayed; provided, each party

shall not be required to obtain the consent of the other for an assignment or

transfer to any affiliate, any purchaser of all or substantially all of the assets, or

any Person with which or into which such party may merge or consolidate.

5.20 Right of Audit. Each of the parties may audit the records and operations

systems of the other party as they pertain to the obligations to be performed

pursuant to this Agreement.

5.21 Nothing in this Agreement shall restrict Publisher's authority as publisher of the

Directories from altering the geographic scope, directory life, headings, content

or format of the Directories.
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tN WITNESS WHEREOF, and intending to be legally bound hereby. MFS and

Ameritech advertising services have caused this Agreement to be dUly executed on

the date set forth below.

MFS INTELENET, INC.

By:

Its:

-11 -

AME ECH ADVERTISING SERVICES

By:

Its:


