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conflict. You initially say you would be willing to
offer that to them based on cost plus a reasonable
contribution.

WITNESS JUNEAU: Cost plus reasonable
contribution and the demand that would allow us to
recover those costs in a reasonable amount of time.

CHAIRMAN JOHNSON: Now, would your cost at
all be based on what you think the market price is?

WITNESS JUNEAU: Would our costs be based on
the market price or ---

COMMISSIONER CLARK: I'm sorry. Would your
rate be charged on the market?

WITNESS JUNEAU: Our rate would be based on
what we perceive the value of that service to be above
the cost.

COMMISSIONER CLARK: Sounds to me like
you're saying market, whatever the market will bear
you will charge for that service just like you
apparently do for the initial listings.

WITNESS8 JUNEAU: Yes, Commissioner. I think
that's what I would characterize it to be.

COMMISSIONER CLARK: So it is not cost plus
a reasonable contribution?

WITNESS JUNEAU: We feel like it is a fair

rate, if I can speak in our defense to that. It is of
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great value to the publishers, and it is -- they can
buy our service, or they can -- you c¢an get it from
another spot, but if you can buy the service at what
we feel like is a fair price and then put it into the
form of directory, we feel like that is worthwhile,
and we feel like we have offered a very low and fair
price.

COMMISSIONER CLARK: We may be talking past
each other, because when I think of reasonable
contribution -- which you have said to you means
reasonable profit -- I think in terms of a regulated
profit, and it tends not to be 13,000%.

WITNESS JUNEAU: 1,300. I understand.

COMMISSIONER CLARK: 1,300. It tends not to
be that high.

WITNESS JUNEAU: Yes, ma‘am.

COMMISSIONER CLARK: So it sounds to me like
what you intend to charge is what you think the value
of the service is in terms of what the market will
bear.

WITNESS JUNEAU: That has been -- whether
the market will bear or not is -- it seems as though
in other areas the market bears a considerably higher
price than we charge. We're completely out of line

with any other LEC or RBOC that provides a service.
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COMMISSIONER CLARK: Let me ask one other
thing. Why is it appropriate to charge market prices
for this service as opposed to cost plus a
contribution of, say, 12%7?

WITNESS JUNEAU: In this instance the
listing information has great value, Commissioner. It
allows the directory publisher to have the
information, the basic information, to go forth with a
directory that will contain, like I said, thousands,
hundreds of thousands, millions of dollars of
advertising. It is very valuable information.

COMMISSIONER CLARK: What is BellSouth's
relationship to BAPCO? 1Is it a sister company?

WITNESS JUNEAU: BAPCO is a subsidiary of
BellSouth Corporation.

CHAIRMAN JOHNSON: Mr. Horton, do you have
more questions?

Q (By Mr. Horton) Mr. Juneau, I'm going to
hand you a sheet of paper, and I've already showed
this to counsel. This is a page from
Telecommunications Act of 1996. 1It's Section 222-E.
Would you -- there's a star with a number 1 by it. Do
you see that?

A Yes.

Q Would you read that section, please?

FLORIDA PUBLIC SERVICE COMMISSION
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used is different. The directory assistance, because
of its value to the customer, creates a value to the
directory assistance provider. The directory, the
published directory, has a different value in our
estimation.

COMMISSIONER CLARK: Let me ask you one
follow-up question. Why is it appropriate to price
this based on market as opposed to cost plus a
reasonable contribution? Why is this particular
service appropriately priced that way as opposed to
the cost?

WITNESS JUNEAU: Which one are you speaking
of?

COMMISSIONER CLARK: Why is it appropriate
to tariff both DPDS and DADS at a market price as
opposed to cost plus a reasonable contribution? And I
would define that as being 12%.

WITNESS JUNEAU: I think I'm giving you the
same answer and I don't want to seem like I'm evading
it. But it's based on the value that that service has
to the user, and it's not just the directory provider,
but it's to the end user of the directory itself for
the directory assistance service itself. And in
setting the market rate, you know, again we thought

coming into this that we had set a very, very low
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market rate.

COMMISSIONER CLARK: Let me ask it
differently. Maybe that's what the confusion is.
There are some services that under our
Telecommunications Act, meaning the state
Telecommunications Act, and the Federal
Telecommunications Act that tell you how you can price
various services, and some of those services are
TELRIC or TSLRIC, but as I understand it, the notion
of the TELRIC is marginal cost plus a reascnable --

WITNESS8 JUNEAU: Which one was that?

COMMISSIONER CLARK: TELRIC, I think. I get
them confused. Really, what I'm getting at is why for
these services is it appropriate for you to look at
value of service as opposed to what it costs you to
provide the service?

WITNESS JUNEAU: In this situation -- I
mean, in one of the interrogatories we responded that
it was based on the TSLRIC cost, and I am not a cost
expert and don't portray to be, but one significant
difference that I'm aware of is that the cost in a
TSLRIC or just a common incremental cost study is not
complete cost. That is direct cost. It doesn't
include any indirect loadings or overheads. It is

simply the direct cost of providing the service.
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COMMISSIONER CLARK: I just want to know why
is it appropriate to price these services on the value
in the market as opposed to what it cost you plus a
reasonable contribution?

WITNESS JUNEAU: Commissioner, I guess I
can't get to that answer because I wasn't aware that
what we had done was inappropriate. I don't mean to
be evasive to you. I know that you have tried to ask
me several ways, and I'm not coming back to any
different answer and I don't mean to be'that way, but
I didn't realize we were perceived to be inappropriate
in our structure.

COMMISSIONER CLARK: Okay.

Q (By Mr. Pellegrini) Just a final question,
Mr. Juneau. One of Staff's key concerns in this
proceeding is whether independent publishers could
utilize the information procured under DPDS to avoid
the DADS tariff.

A Right.

Q I'm certain you understand this. 1In one
view, an Internet home page is really nothing more
than perhaps a more current version of what's
available in a printed directory; and if you accept
that, then how would you preserve the distinction

between directory assistance and directory
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TELCO PER LISTING { PER LISTG | AS OF! Y or N! NOW RATE
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I
BELL ,3,;" /13 !
ATLANTIC .12 .15 { YA ] tFer N Y .18-.45
BELL
SOUTH .04 .04 /7731 n N
CBNTEL
(§PRINT) .65 .25 11/96 N PENDING 1.50
CAROLINATEL
(SPRINT) .65 .28 11/96 W PENDING 1.50
CITIZENS
TELCOM .45 N Y 2.25%
NYNEX 20, /5| K, | e Y Y .20
PRONTIER
COMMUT . .28 .28 N N
ROCHESTER
TEL .25% .25 N
I
GTE .35 .35 N/A N
NORTH STATE
TEL CQ .95 .95 N ¥ .95
CHATAUQUA !
& ERIE .98 .95 N/a N
EMPIRE TEL UNKNOWN 11/96 14 UNKNOWN
il
MEBTEL §9000 FLAT |$9000 FIAT | N/A N Avail for flat
avyg.80-.85@alAVG .80- .85 fee monthly $1332
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TELCO SUBSCRIBER LISTING CHARGES

_ Telephane Co. Rate @ Updates Additional Charges

Albion Tel .50 b

AllTe] .50 N $780 + $500 minimum order

Ameritech 14 .19 .50 monthly

Amery Tel 75 ?

Amherst Tel 57 ?

Armour Indep/ Tel .60 ?

Bayland Tel .50 ?

Bell Atlantic 15 45 $500

Bell South 04 No 5100

Breda Tel Corp. .50 ?

Bridgewater Tel .60 ?

Camden Tel (Cons Comm) .45 No $200 min. per exchange

Carolina Te] (Sprint) 25 1.50 $275

Casco Tel 75 ?

Centel (Sprint) 25 1.50 $275

Century Tel Ent. 28 No $150 per exchange

Century Tel of Mich. .40 No $ 57

Champaign Tel 1.00 ? $150 up to 3,000 listings
$32 ea. addit. 1,000 listings
$200 reprod proof pages +++

Chatauqua & Erie .95 No $1,250 + fees from L.M. Berry
are $290 adm, $231 prod + $40

Chequamcegon Tel Coop. .50 ?

Citizens Telcom 45 2.25 $250 + fees from L.M.Berry
as above

Clear Lake Tel 75 ?

Crandon Tel 75 ?

Danville Tel .30 ?

Eagle Tel 75 ?

Empire Tel unknown (will not respond to publisher’s request)

Fusiners Ind Tel .65 ?

Farmers Mutual .50 ?

Froutier Cornm. .28 No fees trom L.M. Berry as above

GEM State Utilities Corp. .75 ?

Golden West Comms .50 ?

Great Plains Comms .65 ?

GTE .35 .50 $600 set up fee

Guam Tel 25 res

43 bus $500

Hills Tel .60 ?

Home Tel .50 7

Luck Tel 75 ?

MEB Tel 1.39-1.68 $1,332 monthly tees trom L.M. Berry

Melrose Tel .40 No

Mountain View Tel 7 .30

North State Tel 95 95 $1,000

North West Tel 75 ?



NYNEX

Pacific Tel (CA)
Pacific Tel (NV)
Pigeon Tel

Phone Tel Incorp.

Rochester Tcl
Sprint

Standard Tel

SWB

United Tel of OH/IN
US West Comm

US West Mkig Res.

20 .20
10 unknown $1,300 minimum order
.20 Ne
.60 No $275
REFUSED TO SELL LISTINGS - WILL NOT PUT IN WRITING
PER NTD PUBLISHING
25 Nu {ees from L.M. Berry as above
.05 No-won'’t provide until forced to by law

$50 yinimum per exchange
45 No $150
25 50 $100 (TX) $300 other states
25 No $275
.40 No $500 bundled only
085 22 (new connects) bundied only
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i Paul Feight To: Delores Wagner MEBTEL

DIRECTORY LICENSE AGREEMENT

This agreemcut encered into this [T 44 day of JU~T /9 fé berweent MEBTEL
Communicatians (ME_BTEL) and White Direclory of Carolina, [rw. (White):

Whereas, White plaas 1o publish a directory inchuding the exchange of Mehane dunngt.h:yezr
1996 containing the names, addressex, and published teieplione mumbers of subseribers o services
of MEBTEL; and

2L e
;' Whereas, White requests that MEBTEL authotize the dolivery on or before Augusg 6199
toWhneattb:srd&rsm&ﬁaln New York a magnctic tape of such subscribers for their use: and

Whereas. MEBTEL is willing to pesmit White 10 reproduce, publish and distribute the

previously mentinned listing iformation on a one time only basis during the calendar year 1996
under thexs terms and conditions:

It ix cherefore agreed boiween the parties as follows:

1. MEBTEL grants 1o White upon lerms and conditions hersin prescribed, a noneaciusive,
non-tansferable Boense 70 publish as a part of White's directery, the name. addresx and relephone
aumbers of MEBTEL’s published subscribers as provided by MEBTEL on 2 one-time baxis for 3
single issuc of White's directory.

2 a. White agrees 1o pay MEBTEL for this license and for ancillaey services in preparation
of 2 lisa of published subscribers the sum of §9,000.00 p!ux applicablc taxes. Payment must be
usued 1o MEBTEL. whhin five (5) working days of receipt of cemputer upes from MEBTEL's
publisher.

b. The license fee shall entitle White 1o publish each listing only one time in White's

Duecwary. Mﬁushallmnq:mdtwruﬁumgm:nyodm&nacmtywptwdclhehsungtomy
uther paery.

3. White agrees that MEBTEL makes no expresses nor mplied warmanties whatsoever
negarding the correcuniess and accracy. of the Fstings, provided to White ay part. of this agrecment.
White shall indemmify, hold barmless and defend MEBTEL fom any claim; desnand acton; cause

of action, whether groundless false, fraudulent or otherwise:; or Hability (including aii ressonabic
costs of defense and atromey’s foes ) arising out of any demands claim, suit or judgement for
damages as a z:suhcfrhepubﬁcawtmwmmsdxmayconummgmyhsmtgsdmd&om
MEBTEL or arising ot of Whiic's use ez misuse of information of matcrial copyrighted by anyome
ather than MEBTEL. : oo ' :

4. The hcenxgmmed}rmnshaubcmmsxgubhmd%n:shaﬂ have ng righr
sublicense or permit any other publisher of person w use the MEBTEL listings or any information
extracted (herefrom for any purpnse whatever, exrpt 3 may be required in the compilation,
pmduction, pubbcadcnurcﬁxmbutm of White's dm-ﬂmyﬁorcn: time ounly.

Page 1 of 3



am Paul Feight Te: Detores Wagner MEBTEL

DIRECTORY LICENSE AGREEMENT

3. 2. White shall 1ake appropriate measures to guard against axyy vruuthorized usc of
MEBTELs subscriber listings of the information conuined therein whether by White, its agents
and empioyeces, or by pthers; and any unaathorized usc by WLite, its agenrs or cmployaes, or
caused or permitted by them, shall to be deemed 3 material breach of White's license and rights
hereunder and shall enzitle MEBTEL to terminats this agresment forthwith and without aoiice.
White shall nocify MEBTEL of any unautharized use of such MEBTEL subscriber Bstings o
information cawunad therei of which it has information or knowledge.

b. Whueahxnuk:dmxwxympzmocpynglumdmgmr%«z:dmuxyand
shall not peonit any other publisher, person or irm 10 publish, copy. reprint or mgke Quher use of
the listings abtained from MEBTEL which are conxsined in White's copyrighted dircctory, unlexs
such use is agreed to in advance and in writing by MEBTEL.

6. The parties hereto agre= that one of the most important mutual objectives is to conducr
their respecrive businessex so as 1o avoid confusion, of members of the general public or enty others
who deal with cither MEBTEL or White, as to the scparate and independent identjty of their

Wdumuwﬂurhnlﬁm:.;&mmgmdb&ng Therefoer {Lis agreed
that

a. Neither MEBTEL rur Whitc shall make representation to the public, grospective
advertizess o7 odiczs, expressed of. itaplied, writtan or oral, which woold imply that White and its
publication is the same as, a part of. or assodiated with MEBTEL or is licemsed or sutherized by
MERTEL ix arty fuanner to canvass for ar publish any wype of telephune directaty in sgsociation
with MEBTEL. Provided, however. tha: Whiwe shall print the following message or other
m&dmmﬁmﬁzﬁwd&em&moﬁmywd%u:ﬂimm
u;ciudehsung;m:nlﬁfﬁm mecmr,bddtyp: ﬂmioﬂawing o :

mwmummm“mmmmm i Liwtimg
es@rzﬁmmmw«m!‘nm‘ﬂdm—mdﬂtmmw&mm
Conamunicaticns aad may nuot be reprodaced, hvholearnpul. aaqumma«ﬁm
unwnammdmm Communicatines ™

b. White will not reprodics, copy, counterfeit, colorabie imitate or otherwise use in any
way the directery covers, or customer information pages pmducadbyMBBTELmrmwyuahdm
al.mm.ptmpl‘esﬂu or represens xuprnducuutrszmmivesasmmsofm}im

c. W?ut:uannmph::mahedasnﬁedpcnbn&mmyaﬁ‘c:;xmd‘m
dimrymyﬁmmztmalmedbyMETELmnsd;m ather than the names, addmsma.n.d
lephone numbers pmvadedby MEBTEL.- =

7. thte zt\hetznnmtmcfdus hcuua agzeuwdesuﬂythemgndprmmdhsmg
pmwd:dbyMEBTELuuiﬂlamwdd:umgcm«hmmmmgME&&ngs Upea

request, While will review s procedures and ca-ui’y in writing thal it les pexﬁurmcd the
wmmtmm:mmducibedm:huews.

=
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}%m: Paul Feight To: Delores Wagner MEBTEL ¢}

DIRECTORY LICENSE AGREEMENT

8. White shall fugnish MEBTEL cae wpy of the dirertory published which contains the data
fumnished by MERTEL's publisher at no charge o MEBTEL. This directary shall be gent to the
attention ofth:undem.g;wd.

9. Noxhingm th:agmcmmx.noxdxwhm shall give White any exclusive rightz ta the use
of 10lephone listings or directory material publicshed by MEBTEL. and MEBTEL chall be free at
any unwe mmmszm;lnhcm.sc 1o others under the same or different conditicns as MEBTEL, in
its sale dxs:zeuun, may determiae.

10 This agreement sets forth the endire agreement and understanding betwern the garties as
10 the subject matiee of this agrecment and mexges all prior discussions between them, and neither
party shail be bound by any conditions, dafiniriens, warranuies, or representations with respect o
he subject mater of this agreement, orther than as expressly prendded in writing and signed by
proper and duly authorized represenuatives of the parties.

11. It is stpulaied that this agreement has been negotiated in and finally executed within the
State of North Carolina and shall be constrved acrording to the faws of the State of North

!N WITNESS WHEREQF, the psnxcshavc caused ths agreernent 1o be doly cn:cum«l as of the
day and year first above written,

. %& Directory of Caralina, Inc. MEBTEL Commaunications

Addrm\_mim Dr

Buffalo, New York 14223

* See the attaf:hed addendum

Page 33
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12.

MEBTEL

Addssdum to Directory License Agroanent
herween White Directory of Caruling, Inc.
and

MERBTEL Communications

Axay provigion cf thiz Agreement 1o the contrary notwithstandmg, White reserves all
rights and remedies that it may have pursuant to tha Telecommumications Act of 1996
or any reguiation prommigared rherermder (collectively “Applicable Isw ). Naither
the exacution nor the delivery of thiz Agreement shall constitme a waiver of any night
or remedy of White pursuant to any Applicable Law. To the exteat there ig any
inconsiztency of couflict between amry provision of this Agresmest and any provision
of agy Applicabla Law, the latter shal) control.

Puage S of 5



The Berry Company

3170 Kettering Bivd.

P.O. Box 6000 Invoice Questians:
Dayton, OH 45401-6000 Davey Villers
(937) 296-2121 (937) 297-2453
DOLORES E. WAGNER Date: December 21, 1996
WHITE DIRECTORY PUBLISHERS
1945 SHERIDAN DR.
BUFFALQ, NY 14223 Invoice Number: 17-0819

{___] Revision, if checked

YTON, OH 454

[ P.O. BOX 6000, DA

01-600

MEBANE, NC

CHARGES INCURRED FOR A MAGNETIC TAPE OF THE MEBANE ALPHA LISTINGS FOR INCLUSION IN THE
CHAPEL HILL, NC DIRECTORY.

Administrative Costs $290.00
Vendor Production Fees $ 231.00
Media Fees $40.00
Shipping $25.00

Total Charges: $ 586.00

Cn R .
Total Listings Provided: 5.678 — i CNENNS Clo Moo S
T( v - /—x P






@ BELLSOUTH

BellSouth Talecommunications, Inc. 504 528-7900 D. R. Hamby

Suite 3000 Regulatory Vice President
365 Canal Street

New Orieans, Louisiana 70130-1102

g&?b:er 16, 1996

TET ROUTE FROM
- M@ATE /dl?—é’ DEF’T./{Z
Mr. Lawrence C. St. Blanc & / -
Secretary DEPT, DATE OEPT.
Louisiana Public Service Commission o - -

P.O. Box 91154 CerT________BATE___ DEIPT.

Baton Rouge, LA 70821 DEPT. DATE NPT,

RE: Approval of the Interconnection Agreement Negotiated by
BellSouth Telecommunications, Inc. ("BellSouth") and WinStar
Wireless, Inc. ("WinStar") pursuant to Sections 251, 252 and
271 of the Telecommunications Act of 1996

Dear Mr. St. Blanc:

Pursuant to Section 252(e) of the Telecommunications Act of 1996, BellSouth
and WinStar are submitting to the Louisiana Public Service Commission their
negotiated agreement for the interconnection of their networks, the unbundling of
specific network elements offered by BeliSouth and the resale of BellSouth
telecommunications services to WinStar. The agreement was negotiated pursuant to
Sections 251, 252 and 271 of the Act.

Pursuant to Section 252(e) of the Act, the Commission is charged with approving
or rejecting the negotiated agreement between BellSouth and WinStar within 90 days of
its submission. The Commission may only reject such an agreement if it finds that the
agreement or any portion of the agreement discriminates against a telecommunications
carrier not a party to the agreement or the implementation of the agreement or any
portion of the agreement is not consistent with the public interest, convenience or
necessity. Both parties represent that neither of these reasons exist as to the
agreement they have negotiated and that the Commission should approve their
agreement.

Thank you for your consideration.

= . a/tul

’r,] 0cT 28 1995 || D ? Hamby

l"Jl SNA PURLIC SERV: LE
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ExttiBir 51

AGREEMENT
Ip consideration of the mutual promises contained herein, BellSouth Advertising
& Publishing Corporation, & Georpia carporation ("BAPCO™) and WinStar
Telecommurications, [nc., a Delaware corporation (“CARRIER™) agres as follows:

1. RECITALS. BAPCO is the publisher of alphabetical (or White Pages) and
classified (or Yellow Pages) directories for certuin communities in the southeastern
region of the U.S (the "Dircctories”). CARRIER provides, or intends to provide, local
exchange telephone scrvice in communities in which BAPCO publishes Directories.
BAPCO and CARRIER herchby establish the terms by which BAPCO will include listings
af CARRIER subscrivers in such Directorics and by which BAPCO will provide such
Directories to CARRIER subscribers.

2. CARRIFR OBLIGATIONS. CARRIER agrees as follows:

(a) CARRIFR shall provide to BAPCO, or its designee, at CARRIER s
cxpense and at no charge, listing information concerning its subscribers (designating any
who do not desire published listings), consisting of customer name, address, telephone
numbcr and all other information reasonably requested by BAPCO as set {orth on Fxhibit
A in a mutually acceptable format for use by BAPCO or its affiliates in publishing
Directories of whatever type and format and for other derivative purposes. Such
subscriber listing information shall be provided in the fortnat and on the schedule set /
forth in said Exhibit, or as otherwisc mutually agrecd between the parties from timeto |
ume.

(b) CARRIFR shall alsu provide direclory delivery information to BAPCO as
set forth in Exhibit A for all subscribers.

. () CARRIER shall advise BAPCO promptly of any directory-rclated
inquiries, requests or complaints which it may reecive from CARRIER subscribers and
shall provide reasonable cooperation to BAPCO in response to or resolution of the same.

(d) CARRIER shall respond prompUy rcparding corrections or queries raised
by BAPCO o process listing changes requested by subscribers.

3. PCO OBLIGA . BAPCO agrees as follows: \

(a) BAPCO shall include one standard listing for cach CARRIER subscriber.
al no charge, per hunting group in I3APCO’s appropriate local alphabetical Directory as
published perindically by BAPCO unless nonlisted or nonpublished status is designated
by subscribers. Multi-line customers of CARRIER shall receive additional listings in
applicable directories on a non-discriminatory basis to the extent of and in accordaace
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with BAPCO’s usual policy with respect to multi-line customers of any LEC or ALEC.
BAPCO shall deliver such local aiphabetical and classified directory(ies) to CARRIER s
subscribers according to BAPCO's generally applicahle policies and standards. Such
listings shall be interfiled with the listings of other local exchange tclephone company
subscribers and otherwise published in the manner of such other listings according to
BAPCO’s generally applicable publishing policies and standards. BAPCO shall provide
a process whereby CARRIER is afforded a reasonable opportunity to review and correct
its subscribers’ alphabetical listings in advance of publicaton.

(b)  Pruvided CARRIER cstablishes appropriate resale arrangements with
BellSouth Telecommunications, Inc. (“BellSouth™), BAPCO shall publish additional
listings, foreign listings and other alphabetical Directory listings offered by BellSouth, fer
CARRIER subscribers upon their request consistent with BAPCO’s generally applicable
policies in BAPCO’s alphabctcal Directories.

(c) BAPCO will distribute its regularly published alphabetical and classified
Directories to local CARRIER subscribers at no charge to CARRITER or CARRIER's
subscribers in dccordance with BAPCO''s prevailing practices, including delivery
following Directary publication and upon establishment of new CARRIER service, or
reasonable customer requests, if a current Direclory [or that geographic area has not
previously been provided. Such deliveries may include separate advertsing materials
accompanying the Dircctorics.

(d) BAPCO wil] include CARRIER informatoan ia the custorner guide pages,
at no charge, of its alphabetical Directories for communitics where CARRICR provides
local exchange elephone service at the time of publication in accordance with BAPCO's
prevailing standards for the same. CARRIER will provide information requested by
BAPCO for such purpose on a timely basis.

(e) BAPCO shall make available at no charge to CARRIER or its subscribers
onc listing for CARRIER husiness customers per hunting group ia one appropriate
heading in BAPCQ’s appropriate local classified directory as published periodically by
BAPCO. Such listings shall be published according to BAPCQ’s generaily applicable
publishiny policies und standards. BAPCO will continue Yellow Pages advertisements
purchased by customers without regard to whether they switch their local service to

CARRILR.

) BAPCOQ agrees to solicit, accept and publish directory advertising from
business subseribers for CARRIER in communities for which BAPCO publishes
classified Directories in the same manner and upon substantially the same tcrms as it
solicits, accepts and publishes advertising from advertisers who are not CARRIER
subscribers.

(g9 BAPCO will not provide information obtained from CARRIER
concerning its subscribers to other local exchange telephone service providers without

.2-
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CARRIER approval, except as may be required in relation to publishing of Directories or
as may be permitted by CARRIER for directory assistance or other purposes.

(h) BAPCO and CARRIER acknowladge that mutual cooperatioa wall be
required to successfully serve the needs of their common customers and therefore agree to
use reasonable efforts to provide such cooperalion to achieve the highest quality of
service for both partes’ customers.

4. PUBLISHING POLICTES. BAPCO shall maintain full authonty over its
publishing schedules, policies, standards, and pracdces and over the scope and publishing
schedules of its Directories. BAPCO shall pcriodically provide CARRIER with changes
by BAPCO which in BAPCO's judgment affect CARRIER with respect to BAPCO’s
rublishing of listings for CARRIER s subscribers. Such policy updates shall include,
without limitation, the subjects described in Exhibit B.

3. LIABIT AND I}

(a) BAPCO’s liability to CARRILR for any errors or omissions in directories
or for any default otherwise arising hereunder shall be limited to One Dollar ($1) for
erTors or omissions in any subscriber listing in any directory published by BAPCO except
in instances involving gross negligence or willful misconduct.

(b) Each party agrees to defend, indemnify and hold harmless the other from
all damages, claims, suits, losses or expenses, including without limitation costs and
antorneys fees, to the extent of such party’s relative fault, arising out of or resulting fom
any crror, omission or act of such party hereunder. CARRIER agrees to limit its liability
and that of BAPCO by contract with CARRIER’s subscribers or by tariff to no more than
the cost of service for any errors or omissions in any listings published hereunder for
CARRIER subscribers. Each party shall notify in writing the other promptly of any
claimed error or omission attecting this paragraph and of any claim or suit arising
hereunder or relating to this Agreement and shall provide reasonable and timely
cooperation in its resolution of the same. Without waiver of any rights hereunder, the
indemnificd party may at its expense undertake its own detense in any such claim or suit.

6. JERM. This Agreement shall be effectve on the date of the last signature hereto
for a term of three (3) years and shall relate to Directories published by BAPCO during
such period. Thereafter, it shall continue in efTect unless terminated by cither party upon
ninety days prior written notice.

7. ASSTGNMENT. This Agreement shall be binding upon aay successors or assigns
of the parties during its Term.

8. RELATIONSHIP OF THE PARTTES. This Agrccment does not create any joint
venture, partnership or employment relationship between the parties or their employees,
and the relationship berween the parties shall be that of an independent coatractor. There
shall be no intended third party beneficiaries to this Agreement

-3-
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9. NONDISCT.OSURE.

(a) During the termm of this Agreement it may be necessary for the parties to
provide each other with certain information (“Information™) cansidered 10 be private or
proprietary. The parties agree to use the same care and discretion to avoid disclosure,
publication or disscmmination of Information as each uses with its own similar information
that it does not wish ta disclose, publish or disseminate. The recipient shall protect such
Informadon from distribution. disclosure or disscmination to anyone except its employees
or contractors with a need to know such Informarion in conjunction herewith, except as
otherwise authorized in writing. All such Informaton shall be in writdng or other tangible
form and clearly marked with a confidential or proprietary legend. Information conveved
orally shall be dasignated as proprietary or confideatal at the ime or such oral
conveyarce and shall be reduced to writng within forty-five (45) days.

(®) The parties will not have an obligation to protect any portion of
Information which: (1) is made publicly available lawfully by a nonparty w0 this
Agrecment; (2) is lawfully obtained from any source other than the providing party; (3)
is previously known without an obligation to keep it confidential; (4) is releascd by the
providing party in writing: or (5) commencing two (2) years after the termination date of
this Agreement if such Informaton is not a trade secret under applicable law, provided
however, that BAPCO’s obligation to keep customer lists confidential shall survive
termination of this Agreement.

(© Each party will make copics of the Information only as necessary for its
us¢ under the terms hereof, and each such copy will be marked with the same proprietary
notices as appear on the originals. Each party agrees to use the Information solely n
support of this Agreement and for no other purpose.

10. EORCE MAJEURE. Neither party shall be responsible to the ather for any delay
or failure to perform hercunder to the extent caused by fire, flood, explosion, war, strike,
riot, embargo, gavernmental requirements, civic or military authority, act of God, or other
similar cause beyond its reasonable conol. Each party shall use best efforts to notify the
other promptly vf any such delay or failure and shall provide reasonable cooperation to
ameliorate the cffects thereof.

11.  PUBLICITY. Neither party shall disclose the terms of this Agreement nor use the
rade names or wademarks of the other without the prior express written consent of the
other.

12, NONEXCLUSIVITY. Natwithstanding anything herein to the contrary, Carrier
may independently davelop an alphabetical directory. Cazrrier also shall be free to enter
1nto similar agreements with other parties.
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13. REPRE TTVES NOTICES.

(a) Fach party shall name one or more representatives for contacts betwesn
the parties which shall be authorized to act on its behalf. Such represeamtves may be
ckanged from time to time upon Writlen notice to the other party.

()  Notices required by law or under this Agrecment shall be given in writing
by hand delivery, certified or registered mail, or by facsimile followed by cettified or
ragistered mail, addressed to the named representatives of the parties with copies to:

1f 10 BAPCO: Dircctor-LEC/BST Interface
BellSouth Advertising & Publishing Corporadon
Room 270
59 Executive Park South
Atlanta, GA 30329

With Copy t: Vice President and General Counsel
BellSouth Advertising & Publishing Corporation
Room 430
59 Executive Park South
Atlanta, GA 30329

If to CARRIER: Laurie [Fairchild
Senior Manager - Network Planning and Implementation
WinStar Tclecornmunications, lac.
7799 Lcesburg Pike
Suite 401
Tysons Corner, VA 22043

14.  MISCELLANEOQUS. This Agreement represents the entire Agrcement between
the parties with respect to the subject matter hereof and supersedes any previous oral or
written communications, representations, understandings, or agreements with respect
thereto. It may be executed in counterparts, each of which shall be deemed an original.
All prior and contemporaneous written or oral agreements, representations, warranties,
statements, negotiations, and /or understandings by and between the partes, whether
cxpress or implied, are superseded, and therc are no representations or warrantics, either
oral or written, express or implied, not herein contained. This Agreement shall be
gaverned by the laws of the state of Georgia.

G fls\cadenhes\apreanenicamenwistir 4o



BAPCO SY3TMS DSH JLod

.08/23/96 15:21 B404 "7 7370

IN WITNESS WHEREOF, the parties have executed this Agrcament by their duly
authoriZed representatives in one or morc counterparts, each of which shall constitute an

original, on the dates set forth below.

BELLSOUTH ADVERTISING & WINSTAR
PUBLISHING CORPORATION TELECOMMUNICATIONS, INC.
By: By: —
Signature) / (Signatur; ;
Name: &F e Name: . @. E@r;g’ 2
Title: Dtk -LEL&%%@ Title: ¥/ P./ Qe/“/, 22 Lese (
Date: 6)1—:3‘ % Dale: P}/Z. .?,/E’L
APPROVED ASTO FORM:

RAN% L CADENHEAD
Attomey
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a. BellSouth shall provide a list consisting of each municipality in the
Territory that subscribes to Basic 911 service. The list will also provide the ES11
conversion date and for network routing purposes, a ten-digit directory number
representing the appropriate emergency answering position for each municipality
subscribing to 91 1-service. The Companies shall arrange to accept 911 calls from
their customers in municipalities that subscribe to Basic 811 service and transiate
the 911 call to the appropriate 10-digit directory number as specified on the list
provided by BellSouth and route such call to BellSouth at the appropriate tandem or

end office.

b. When a municipality converts to ES11 service, the Companies shall
discontinue the Basic 911 procedures and begin the ES11 procedures. The
Companies shall connect the necessary trunks to the appropriate E911 tandemls).
If a municipality has converted to E911 service, the Companies shall forward 911
calls to the appropriate E911 primary tandem, along with AN!, based upon the
current E911 end office to tandem homing arrangement as prcvided by BellSouth.

C. In order to ensure the proper working of the system and accurate
customer data, the Companies shall provide daily updates to the ES11 data-base.
BellSouth shall use best faith efforts to work with the Companies to define record
layouts, media requirements, and procedures for this process. BellSouth will
incorporate all updates received within 24 hours of receipt. BellSouth shall provide
the capability for the Companies to transmit E911 information by file transfer to
BellSouth’s database facility or that of its agent.

d.  Where BellSouth is responsible for maintenance of the E-911 database
and is compensated for maintaining the Company’s information by the municipality,
it shall not also be entitled to compensation from the Company, for the same
function.

6.12 MSAG. BellSouth shail provide to the Companies at no charge an
initial Master Street Address Guide and quarterly updates by NPA, NXX or county.

6.13 Di Listi { Dj Distribution.

a. Subject to execution of an agreement between BeliSouth’s
affiliate, BellSouth Advertising and Publishing Co. (“BAPCO*), and the
Companies attached as Exhihit B, the execution thereof to be a condition
precedent to the effectiveness of this Agreement with respect to Directory
Listings and Directory Distribution, (1) the Companies’ customers’ primary
listings shall be included in the appropriate white page (residence and
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