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IN THE UNITED STATES DISTRICT COURT
FOR THE SCUTHERN DISTRICT OF FLORIDA
MIAMI OIVISION

BELLSOUTH ACVERTISING &
PUBLISHING CORPORATION,

Plaintiff-
Counterdefendant,

v.

DONNELLEY INFORMATION

PUBLISHING, INC., “CASE NO.

85-3233-CIV-SCOTT
Defendant-

Counterclaimant,

v.

BELLSOUTH CORPORATION and
SCUTHERN BELL TELEPHONE AND
TELEGRAPH COMPANY, INC.,

LS

Additional
Counterdefendants.
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- MOTION OF U S WEST, INC. AND LANOMARK

PUBLISHING COMPANY FOR PERMISSION TO
FILE BRIEF AMICUS CURIAE, AND

MEMCRANDUM IN SUPPQORT QF SUCH MQTION

U S WEST, Inc. and LANOMARK Publishing Company hereby respectfully
move this Court for permission to file the attached brief amicuys guriae in
support of the opposition by Ocnnelley Information Publishing, Inc. to the
motion of Scuthern Bell Telephone & Telegraph Co. for summary judgment on

Oannelley's antitrust counterclaims. OFF‘CE RECORD

Received _ 3|27
Served
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IN THE UNITED STATES DISTRICT COURT
FOR THE SQUTHERM OISTRICT OF FLORIDA
MIAMI OIVISION

BELLSOUTH ADVERTISING &
PUBLISHING CORPORATICN,

Plaintiff-
Counterdefendant,

v.

OONNELLEY INFORMATION

PUBLISHING, INC., CASE NO.

85-3233-C1v-SCOTT
Defendant-

Counterclaimant,
v.
BELLSOUTH CORPORATION and

SOUTHERN BELL TELEPHONE AND
TELEGRAPH COMPANY, INC.,

Additional
Counterdefendants.
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- MEMCRANOUM OF U S WEST, INC. AND LANCMARK
HIN MPANY AS AM RIA

U S WEST, Inc. and LANOMARK Publishing Company, as friends of the

Court, hersby submit this Memorandum for the Court's consideration in this
action. o



NTICCUCT 2

Cne of the fssues 1n the adove-ciptioned case rafsed ia *vg
countarclaing of defendint-csuntarclaimant Qonnelley Iaformaticn Pupitsgntag,
Inc. ("Connalley”) (s whether or net 4t i3 a vielasten of the antitrusse liws

foer 3 talephene eparating campany (Seuthern B8all Telephone ane Telegrazn

Cémpcny) and/er 1ts parent csampany (lol)South Carzeraticn) to refuse. ta maxi
availadle By 1license or otherwise 1istings of 1ts gubseriders %3 qa
{ndependently owned direciery publishing csmpany ("Ceamelley”) ecperating ia

competition with a dirsctsry pudlishing subsidiary of that parnt.

U $ NEST, Inc., as a parat helding ccmpany (lixa BellScus
Corzeraticn) cwning 1 number of talephona ccmpanies, and LANCMARX Pudiishing
Company, as U S NEST's publishing substdiary (11ky BaliSeuth Advnrt{sin; %
Pustishiang Carperatien ("8APQR")), sudait 2fhis Memorandum {n  supsert ¢f
Ocnnalley's pesitien that such a refusal €3 licansa 1istings may violate e
antierust laws, Because it may constituta an improper attamgs 3 levarage ¢
s:atn-grad:nd- acngpsly in fce:l talephenae -servics A%  the Csmpeticive
dirsctory publishiang sarkat. This Memoranduam saeks, first, 23 place tnig
fssue a3 the context of the divastiture of the Bell System, wnien
{oplementad a general principle that mencpaely ane campetitive bBustnessis
sheuld bde stiueturt!ly segarited from ane anather grecisely go that imgrszer
leveraging antieczapetitive discrimtnatica aight Be avelded; and gecand, 22
shew how U S.HEST (and LANCMARK), compantes 1a all ralevant ways anategous I3
Sel1South and 8AZCO, have 1¢%1d upon their siroagly-held u.¥{of‘:nat the tyte



of lcvoraq'inq addressed By fthe divestiture 13 alge umaczestalie i ==e

gdireciory publisating arensd.
THE 8611 QYy§TEwW T

On January 1, 1984, the "3l Systam®, as tt farmerly had Seen kzcwn,
crased o exist. As 2 result of 1 judieially entarad consant deccee L
the culminatien of a vigercusly fought a:;t‘lt:-u:t suit Between the Y. .
Oopartmoag ef Justice and the American Telephens & Telagraph Compaay ("ATLT")
== the former Bell Systam “spun Off" or divested ftsalf of 183 Ball Telezhzne
eperating companies ("8CCs*). A ney coafiguration of campanies emargas:
ATET, which weuld no loanger operitad any ganeaasly exchange tesleghcne urv::n
But weyld 1nstead e entitled to pu_*.ieipatn ta the gompesifive markets ¢f 11
chossing with faw exceaptions: and the BéC:. vho weuld Be grouped \;ncor 5t |
ownarship of seven separaty regiconal Rheldlag camganies ("fHCS") and whe weyld

de restriciad s the provision of pangsglv Tecal exclange telephone sarvica,
with few excenticas. i s Amgri~an Teleehen Telanwyan 832 3

Suzp. 1N (9.0.€. 1982)("ME1*). Cne of 2Mesa~RHCs g BeliScuth "Carperacizn
(“Bel11Scush™); anether 1s U $ WEST, Inc. (U S WESTY).

Cne of the cpntral raticnales Ddedind the deacisiea s sesirmate
structurally the gomastisive entarprisas of the naw ATAT from the gengaa’y
entararites of tha nev MMCs was that when competitive and menepoly lines ¢f

1 This consent decree was originally agraed to by thiy Justicy Oezarimes:
and ATAT in Januasy of 1982. Tha faderal aistrict csurt {n Washiagesa C.C..
1fter hearings and modifying the decreq 1a scme regoects, entirad the decree
{n Aygust of 1982, TAlg decrae, a3 eatersd dy the court, 1s coamenly kagwn 44
the “Modificiticn of Fiaal Judgment* or "MFJ.*

-3.



business had previously been combined in the old Bell System, the Bell System
was alleged to have taken advantage of or "leveraged" its monagaly position in
certain of its lines of business to cross-subsidize its competitive venturas
and to discriminate against 1ts competitors. AT&T had monopeoly control gver
an “essential facility" or "bottleneck* in the form of its control over the
telephone network, without access to which certain competitors could nat even
gain the price of admission to their markets. Sea United States v. American
Teleghane & Teleqragh, 524 F. Supp. 1334 (0.0.C. 1981).2 The intention

be.hind the Bell System divestiture was structurallj to separate monopoly
regqulated businesses from competitive businesses so that the above-described
leverage would not be prone to happen. Competitive busiﬁesm vere to go to
AT&T; monopoly businesses to the RHCs. See MF], sypra. 1In the initial
settlement Detween the Justice Department and ATLT, the two parties agreed
that the pubdlishing of yellow pages was a competitive business, and shculd,
therefore, go to AT&T. Sees MF], sypra, 552 F. Supp. at 193. Prior t2
approving the consent decree and entering it as a final judgment, however, the
antitrust court modified it to permit the BCCs/RHCs to engage in this
competitiva busi.ness fnstead of ATET. Id. at 193-94, 231,

As a result, both BellSouth and U S WEST, through subsidiaries, ara
currently engaged 1an the business of publishing teleshone alphadetical
directories ("White Pages") and classified advertising directories ("Yellow

Pages”) in competition with other putlishers.

2 for example, the Bell System engaged in the monopoly business of
providing local teleshcne service through the local telephone network and tas
competitive business of manufacturing customer premises equipment; the Justic:
Oepartment claimed that ATLT, by not permitting ccmpeting ecuigmeat €2
intercannect with the network, had improperly leveraged its moacpoly pasitica
to praclude competitors from entering the equipment market.



B. CURRENT STRUCTURE QF U S WEST AND LANDMARK:
THE COMMITMENT NQT TQ LEVERAGE

U S WEST {s the holding company for three B8OCs, known as Mountain

Bell, Pacific Northwest Bell, and Northwestern Bell. All three provide

mcnopoly local exchange telephone service pursuant to the terms of the MFJ and
state regulation. As a by-product of that local utility function, these BCCs
éompile and continuously update listings of their service subscribers' names,
addresses and telephone nuinbcrs (hereinafter “basic 1listings* or “basic
listing information"). This up-to-date bdasic Msting information 1s easily
and relatively i{nexpensively gathered by BOC personnﬂ. as part of their
telephone service order process, and the BOCs are currently ia a unigque

position to be able to compile such information because of their delivery of
monopaly local talephone service. 3

Prior to January 1, 1984, each of these three BCCs used the listings
it ccmpiled to pudblish its own White and Yellow Pages directories. T¢
accompliish ‘the publication of a directory, two separate and distinc:
activities must occur. First, a current list of the appropriate teleshene
subscribers (and thelr addresses and talephone numbers) must be compiled. As
stated above, as a result of their provision of dasic teleshone sarvice to
customers in exchanges within their territories, the BOCs were and currant'y

are in a unique position to be able to perform this basic listing functic.
Affidavit

3 Ses Affidavit of Roy French, %6 (previously submitted 1a this acticn -
support of the opposition of Donnelley Information Pudlishing, Inc. tz =2
motion for summary judgment by Southern Bell Telephone and Tele5-ic”

Company). A copy of this Affidavit is attached herato as Exhibit A fc- 12
Ccour®‘s convenience. o



of Roy French, ¥6. The second activity encompasses all of the remaining stess
necessary to produce the final white pages and yellow pages praduct, including
marketing, solicitaticn of advertisements, graphics, printing, distributicn,
etc. All of these latter functions can be and have been performed by

non-utilities, and are unrelated to the provision of requlated monopaly basic

telephone service. They are what comprises the “"publishing" of a directory.

A number of {ndependent directory publishers, yho were not also utility
providers of local exchange service, have published directories in the
territory of U S WEST's BOCs by engaging in these non-utility, non-moncpoly
activities, some even prior to the January 1, 1984 divestiture. These

directories were in addition to, and in scme cases in competition with, the
directories published by three BOCs.

-

It would bde virtually impossidle for a competitive directory
publisher to perform the publishing functions outlined above without its being

able to obtain use of the up-to-date basic listings as they are now being
compiled by the BOCs for their exchanges. At this time only the 80Cs, as part
of their serv1c‘e order process, have the access to the complete and current
subscriber information necessary to compile such listings. Ses Affidavit of
Roy French, ¥7. The B80Cs have control over access to what is Rnown in
antitrust law as a “"bottle neck™ or an “essential facility* -- that is, the
1istings, without access to which competitors in the directory publishing
business would not be adle to compete. Through the use of such a "bottle
neck”, the BOCs would have the ability improperly to leverage their regulated

monopoly over the provision of basic telephone service into the unregulated,
competitive directory publishing



market. See, e.q., Qtter Tall Power Co. v. United States, 410 U.S. 366(1973);
Six Twenty Nine Prodyctions, Inc. v.

Rawling Telacacting. Ing., 365 F.2¢ 473

(Sth Cir. 1966). It would be no differant than the fimproper leveraging of the
monapoly power of the local telephone netwark into the competitive arena of
customer premises equipment manufacture through the denial of fnterconnection,
See n. 2, supra; by refusing to license to competitive publishers the use of
current basic 1istings uniquely compiled in the course of the BOCs' provisien

of utility service, the 80Cs could use their monopoly power to prevent or at
least impede competition in publishing.

U S KEST reacognized that this poéintia! antitrust problem was
exacerbated by the structutal setting in which directories were published in
fts three BOCs. Both the monopoly function -~ the compilaticn of basic
listings -- and the ccmpetitive function — the publishing of directories --
were performed within the same companies. The ability, {f not the incentive,
improperly to leverage the monopoly listing power into the competitive
publishing market was clearly there, just as it had been for AT&T during the
period addreésed‘by the faderal antitrust case. NWhile the structyral changes
wrought by the MF] would generally remcve the ability and {incentive from the
old Bell System do such leveraging (by structurally separating menopoly and
competitive functions Detween the RHCs and the AT&T), the MF] did not do tne
same for directory publishing. As described earlier, publishing yellow pages,
despite 1ts being a competitive business, was to be pliced on the manopoly

(RHC) rather than the competitive (ATAT) side of the fence.



U S HWEST decided to address this antitrust wvulneradility in tuo
ways. The first way was structural. The bottleneck function of basic listing
compilation would continue to be accomplished from within the BOCs, but the
competitive directory publishing functions would be performed by separata
subsidlaries. U S. WEST creatad LANOMARK Publishing Company (“LANOMARK™) as a
publishing holding company thr;ough which U S WEST's directory publishing:
operations would be conducted. LANOMARK, 1in turn, has a number of
subsidiaries including U S HEST Direct. which publishes directories primarily
in territories served by the BOCs owned by U S WEST, and Trans Westarn
Publishing, which publishes directories elsewhere in the United States (and

which {s headed by Roy French, who pravicusly submitted an affidavit in this
actien).

Through this structure, U S HES‘l’~ hoped to replicate the sesaraticn
between monopoly and competitive function; imposed by the ME], and theraby
show its intention to aveid antitrust liability by refraining frem improper
lTeveraging of 1its local telephone monopoly into the competitive diractcry
market. It {s clear, however, that structural change alone (through the
establishment of separate subsidiaries) is not in and of itself enough to
forestall antitrust 11adbility. This s because, as the Y. S, v,  ATLRT antitryst
court polnted .ocut, "(a] separate subsidiary does not eliminate eccacmic
fncentives for anticompetitive conduct; it is simply a method of revealing
{ntracompany transactions so that regulators may more effectively pravent
cross subsidization and other improper bahavior.® ME], sygra, 532 F. Supp. a:

193 n. 251. In other words, structural separation is a safeguard Duf notf 4
quarintee against improper anticompetitive behavior.



Accardiagly, U S WEST took a second step %o make sure tha:

anticompetitive conduct would not cccur. It made a policy decision and

. commi tment, formlly enuncifated tn 3 Janu;ry 20, 1988 letter to the U. §.

Department of Justice, a copy of which 15 attached hereto as Exhibit 8.
that letter, U S WEST committed:

In

that any direct or 1indirect transfer of subscrider

information from its regulated telephone companies to

its print media subsidiary will be made on the same

terms and conditions to all who wish to obtain it.
Khile this letter was submitted to the Justice Oepartment as part of U S
WEST's effort to obtain approval to enter into the competitive print media .and
paper products business, it reflects a broader policy and current practice
that any and all transfers of basic subscriber listing information from U §
WEST's BOCs to any of U S KWEST's subsidiaries (including its publishing
subsidiaries) should also be made available to those subsidiaries' competitors

on the “same terms and condmobs.' See Affidavit of Roy French, ¥8.

U S HKEST's corporate decisions to separate into diffarent
subsidiaries 1ts monopoly listing and its competitive directory 1lines of
business, and to commit to providing services such as listings to competitive
directory publishers on equal terms and conditions as i1t would to its cwn
publishing subsidiaries, taken together, reflect its strongly-held belief that
any attempt to use the telephone-service monopoly -- of which the listing
function 1s currently a part -- to obtain a monopoly in the competitive
directory publishing market is inappropriate. A directory publisher right now
has no other practical source for the up-to-date and complete listing
information COMp‘ﬂld by the BOCs in the course of their provision of monogoly
local exchange service. Affidavit of Roy French, 7. A truly competitive

directory cannot realistically be published without such listing informaticn.



Today, an RHC or BOC can easily ensuyre its domination of a directory

publishing market by refusing to make current 1istings available to

competitive publishers in that market. OQominance so obtained would be, in Uy §

WEST's view, wholly improper and potentially in violation of the antitrust

laus.‘4

CONCLUSTON

U S WEST and LANOMARK understand that the type of conduct leading to
the U.S, v. AT&T antitrust suit 1s capable of repetition in the directory

publishing industry. It does not have to be r}peated. however. 8y making a
commi tment ngt to leverage its BQCs monopoly power over local telephone
service into the competitive market for directories, and by implementing that
commitment through structural change and through the present policy and
practice of making basic listings available to all comers on equal terms and
conditicns, U S WEST believes it, and any RHC that takes a similar stance, caan

prevent the occurrence of anticompetitive behavior in the directory publishing

market.

4 Uy S WEST also believes that it would be improper for a telephone ccmcany
to try to restrict directory competition by claiming a violation of copyrigh:
in using basic 1isting information contained in existing directories as 3
source for sales leads. For example, Trans Western Publishing, a LANCMARK
subsidiary, uses telephone company-sponsorad directories as a source documen:
for advertising sales leads through “eater’tg” information 1ato computer cdt!
bases. Affidavit of Roy French, 1910, 11. Such a use of an exist'”;
directory dces not, in U S HKEST's view, invalve the_‘copy1nq of a-y

_ — e B B e o M_ 2% e aa



OF COUNSEL:

J. Walter Hyer III, Esq.
LANDMARK Publishing Company
10375 E. Harvard

Cenver, Colorado 80231
(303) 6§96-2940

Fowler, White, Burnett, Hurley
Banick & Strickrout, P.A.

City National Bank Building

25 H. Flagler Street

Miami, Florida 33130

Respectfully submitted,

ay:/é&«’
k"ﬁbric J. Befnett, Esq.
2500 South Havana

Ayrora, Colorado 80014
(303) 337-8197

ATTORNEY FOR U S WEST, INC. and
LANOMARK PUBLISHING COMPANY



EXHIBIT 3



Congressional Record

Uniced States t;)
of America PROCEEDINGS AND DEBATES OF THE ]| (J4°~ CONGRESS, SECOND SESSION
|——
Vol. ' W ASHINGTON, THURSDAY, FEBRUARY 6, 1996

House of Representatives

REPORTS OF COMMITTEE

SPEECH OF

HON. BILL PAXON

OF NEW YORK
IN THE HOUSE OF REPRESENTATIVES

Thursday, February 1, 1996

Mr. PAXON. Mr. Speaker, | want to address
section 702 of the conference report that adds
a new section 222(e) to the Communications
Act which would require that subscriber list in-
formation be provided to independent tele-
phone directory publishers on nondiscrim-
inatory and reasonable rates, terms, and con-
ditions. This is a simple requirement to protect
an area of telecommunications where there
has been competition for more than a decade,
but where service providers have used pricing
and other terms to try to fimit 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 sub-
scriber list information to independent publish-
ers, | would like to emphasize one key point.
| 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.

| appreciate this opportunity to clarify this
important provision.
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AFFIDAVIT

STATE OF MISSOURI )
COUNTY OF ST. LOUIS ) '

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

1. I am currently the President and CEQ of Southwestern
Bell Yellow Pages, Inc., which is the sales agent for and
provides sales, graphies and pagination services to Southwestern
Bell Media, Inc., both of said companies being a subsidiary of
Southwestern Bell Publications, Inc., for which I have served in
various official capacities. '

2. 1 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 respoansible for all aspects of
SWBT's directory operation from sales to publishing and delivery
of its 564 directories.

e

3.qun;April of. 1982, I was elected Vice President-

'Directory ‘Sotu thwestern 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 CEQ 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, Oklzhoma, 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 Mast Advertising &
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. 1 am the immediate past president of the National
Yellow Pages Service Association (NYPSA) and a current member of
its Board of Directors. NYPSA is an association to which nearly
every yellow page publisher in the United States is 3 member.
Its membership is currently a2t 203 out of an estimated total of
some 210 to 215 publishers. 1 am also presently a nemder of tnhe
Zoard and Treasurer of the American Association of Yellow Pages

CAD-Beoyonas, A L



Publishers. As a result of my work experience and work in these
associations, [ am thoroughly familisr with 51! facets of the
business of pubiishing alphabetical (white paye) and classified
(yellow page) direciorios. '

6. Southwestern 3ell Media, a wholly owned subsidiary c¢f
Southwestern Bell Publications, publishes directories in portions
of various states, including Texas and Oklghoma.

7. Based on my experience and knowledge 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 100% current when
delivered to the user but the extent to which this can be -
approximated 1s important.

8. For 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 community served by the directory.
This includes businesses not purchasing advertising. They must
also know that the directory will be delivered to all users,

</ coonifcluding . newly connected customers. A complefe and up-to-date
alphabetical or white page section of a directory is 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 knowledge.

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 cannotft 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 advsntage of this fact in its
advertising, asserting that other directory publishers have
incomplete products, a3 result which has been caused by their
change in licensing policy.

11. Based upon my Dusiness experience and other —
tnformation, I know that local telephone companies mzk2 the
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listing information referred to in Paragraph 9 above availabie to
the directory publisher contracting witn or affiliated with the
telephone company. This listing information mav bDe made
availadble by hard covy, computer printout or in machine readatle
form.

12. Southwestern Bell Publications and its affiliates

publish directories in 46 of the S0 United States. In most
cases, Wwe are able to purchase the listing' information, including
local updates, from the local telephone company. It is my

information and belief that our own affili'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 directory and to develop
sales leads for advertisements in its directory. In addition,
the listing information is needed to be able-to deliver
directories to newly connected users on a timely basis (and
within the same time frame as delivery by the telephone company
.-affiliated publisher). Without sharing this updated.information
with competing directory publishers the telephone companies are
able to leverage their monopoly position in the telephone service
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 arez 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 atle tc 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
existing License Agreements, it will refuse to continue providing
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 iS88 for others. The License
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. 1In addition, GTS
seeks to impose on Southwestern Bell Media an obligation to print
on the cover of each Southwestern Bell Media book utilizing GTS'
listings the following disclsimer: "Tnis directory and its
Publishers are not associated with GTE or General Tel2pnone
Company of the Southwesc:.™



13. The disclaimer mentioned abova hzs nol 22@8n, Is not and
will.ncs "e recuirad o oatarn 3oll Madia directories for
customars to Se adl2 o »riv identify who pudiished tne
Girecuory. Media is proad it oaroducts and iias no need or
fnptent o paim ori o 1us ducts as those of oTo. in point of

fact, it relies upon its name and i1t3 product distinctions as its
competitive. strategy. or cxamole, the proposed GTS licease
2greement would require Media to include the disclaimer on the
cover of its Fort Worth directory merely because a handful of GTS
listings such as the Azle, Texas community appear in this -
directory. It would surely not De in Medila'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 will be,
wade to ua so0. To iluciude this disclaimer on the cover of
Media's directory would only create confusion where none
otherwise exists.

~
-
>
-
-
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17. Southwestern Bell Media has <contacted GTS to obtain
information to be included in an expanded (“rescoped") version of
Southwestern Bell Media's Richardson, Téxas Yellow Pages and the
white page portion of its Muskogee, Oklahoma directory. 1In 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 Muskogee.and
Richardson directories. 1In each case, GTS has attempted to
require Southwestern -Bell Media to execute a License Agreement
identical to Exhibit "C" to.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
practices for no purpose other than to give GTE-affilidated
yellow page publishers an unfair competitive advantage.

19. Unless ¥ pudblisher has imgediate access to the updated
information described above, that publisher canngg compete in the
market with a publisher which does have immediate access. 1In
order to have a competitive market, the updated information must
De available to each publisher on the same terms and conditions.
To require a competing publisher to print a disclaimer (EZxhibit
"C" to the Complaint) and to refuse a publisher access to updated
information prevents that publisher from fairly competing with a
oublisher not under those restrictions.

20. With regard to the Bovnton, Checota, Haskell, Porter
and Wagoner, Oklahoma and Plano and Garland, Texas amarxets
referred to in Paragrapn 102 of the Complzint, Southwestern Bell
“edia is soliciting szles in the Texas markets at the present
time and and is preparing tne directory for the Oklahcma markets,
and fully intends to compete in those marxets. Southwestern Bell
n2as the resources necessary to enter and remain in thcse markets

3~

{ it can do so on a comsetitive basis.
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< 21. I have raead the above and foregsiag complafiat and that
‘the lactuai allegavtony contsined {n paragranhs 5, 6,7, 22«17
inclugive, the Jirst two senicneas o paragrapi %%, paragrabhg
55«63, by, b7-68, T1-Th, 76, 79, 89, e second seutence of
paragraph 97, 101-109 inclusive, the (lrstc senicnce of paragraph
110, paragraph 113, the second sentence of paragraph 115, 116-113
are of my own personal knowledga true and correct. I further

.. 3ver that the factual pllcgations contained in thae remaliaing
paragraphs are, to the best of my knowlecdge ana deliel and baxed
on my knowledge and experience in the dirﬁotary publishing
business, true and correct, y

Further Affi{ant saycth not.

Ao L. ’r}arsons.

SUBSCRIBED AND SWORN TO BEFORE ME by the said A. C. Parsons
- cn this the <A day of December, 1987, to certify which
witness my haad and seal of office. * :

Uy commisslon expires:



EXHIBIT 5



7

%

‘L GRAUER, President
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KAXSAS QLY

CHARLES GRAUER, Vice-Pres. Plant

Incorporated WILSON
WILSON, KANSAS LUCAS VE
SYLVAN GRO
67490 Exchanges: TIPTON
BROOKVILLE
HUNTER
March 5, 1986 DENMARK

Ridencur and Knobbe
P O Box 808
Cimarron, KS 67835

RE: Felst Area-Wide Directories
License Agreements

Dear Mr. Knobbe:

In response to your letter dated February 26, 1986. The
"Kansas Central Regional Telephone Directory” is our own direct-
ory so we have not licensed our listings to anyone else. Further-
more, we still have no intentions of selling our directory listings

to anyone.
Sincerely,
WILSON TELEPHONE CO., INC.

2l Zhgcn,

Paul Grauer, esident

PG: st
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T8 WESTEEN JIRECTORIEE, INC.

(formarly USA Yallow Pages, Inc.)
“TRE RUCR? MOTNTAIN CHOICE

March 13, 1906

Ms. Carol Hill

ADP Headquarters
106 Summer Street
Wrentham, MA 02093

Dear Carol,

In addition to the high prices independent publishers are charged for listings

now the independents can no longer receive the business owners name and
related headings classification.

| was told by Bard Sandel that only US West Direct will receive this information.
Mas. Sandel told me US West Direct gets this information from US West

Marketing Resources Group and they will ba the only ones to recaive this
information.

Through January or February 1956 US West Marketing Resources is where |
bought all my listings. Now US Waest Marketing Resources say they will no
longer sell listings to independent publishers. | ask Chris Addison why they were
taking this posture. He said USA Westerm Directories is a competitor to US West
Direct and the word came down from “above” not to sell listings to independent
publishers.

Recently | purchased the new busineas listings for two of my directories from US
Waest Communications. When | receivedthe listings from US West there were
20,000 listings on the disk with approximately 40 separate fleids. There shouid
have been no more than 1,000 listings. Due to this format it has taken my data
proosssing manager @ week and a half to extract the required information,

| hope the FCC and/or the sttorney can assist in this most disturbing matter.

SIngq;ly Yours,
P% CEQ

5888 8 Greenwood Piaxe Bivd, Sulte 402, Greenwood Village, CO, 80111 « (303) 779-4511 » FAX ¥ (303) 779-4658




