
WILLKIE FARR & GALLAGHER

April 2, 1998 EX PARTE

Washin~l<m, DC

l\ew York

London

Paris

Ms. Magalie Roman Salas
Secretary
Federal Communications Commission
1919 M Street, N.W.
Room 222
Washington, D.C. 20554

Re: Ex Parte Filing
CC Docket No. 96-115

Dear Ms. Salas:

FiEC.;E! \/E[)

APR - 2 1998

~flt.fI>\L.~)MMlJNlCATIOI4S iAlMMlSUj
'iff](:!, ilf THf SI'CIlffA[l\

The Association of Directory Publishers ("ADP") hereby
brings to the Commission's attention the attached
subscriber list "License Agreement" of Cincinnati Bell
Telephone Company which was offered to ADP member, The
Reuben H. Donnelley Corporation ("Donnelley"). As
discussed below, the License Agreement contains several
anticompetitive provisions which violate Section 222(e) of
the Communications Act.

I. LISTING PRICES ARE UNREASONABLE.

Cincinnati Bell's prices for its subscriber list
information are among the highest prices in the U.S. and,
moreover, are unreasonable under Section 222(e).
Cincinnati Bell requires payment in order to pUblish a
listing in a Yellow Pages or White Pages directory. In
other words, publishers who offer a co-bound directory
(i.e., one containing Yellow Pages and White Pages) must
purchase the same listing twice in order to publish it in
both parts of the directory. Even more egregious,
pUblishers also must repurchase the listing in order to
deliver their directories because Cincinnati Bell prohibits
the use of listing information for delivery purposes.
Instead, it requires publishers to purchase the same
information as "Distribution Data."

Cincinnati Bell's prices are unreasonable. BellSouth
has admitted in numerous documents in this proceeding that
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it earns a 1,300% profit when supplying listings at 4¢ per
listing. Using BellSouth's cost figures as a guide -- and
including only Cincinnati Bell's price per listing and not
its other charges, Cincinnati Bell's profit per listing for
use in a Yellow Pa~es directory is at least thirty thousand
percent (30,000%). A similar profi~ is earned for use of
listings in a White Pages directory. Thus, Cincinnati
Bell earns 60,000% in selling a listing for use in both a
Yellow Pages and White Pages directory. The Commission has
not previously allowed a regulated entity to earn such
astounding profits. It should not begin doing so now.

A. Printed Directories.

For publication in a printed Yellow Pages directory,
Cincinnati Bell charges 90¢ per business listing to print
the listing once a year as well as a 45¢ per listing
"listing charge". ~ License Agreement Schedule A. Thus,
a listing costs $1.35 in order to be used in a printed
Yellow Pages. In addition, Cincinnati Bell imposes a set­
up/extract charge the amount of which has yet to be
determined. Id.

Cincinnati Bell charges 90¢ per White Page listing
along with a "[n]ot yet determined" set-up and extract fee.
~ License Agreement Schedule A. In light of the above, a
publisher must pay $2.25 per listing in order to utilize
the listing in both a Yellow Pages and White Pages
directory: it must pay $1.35 per listing for placement in
a Yellow Pages directory and another 90¢ for use in a White
Pages directory.

Likewise, for Yellow Pages updates, Cincinnati Bell
charges 90¢ per business update in addition to a 90¢ per

1

2

BellSouth has stated that its cost per listing is
.003¢. Hence, Cincinnati Bell's charge of 90¢/listing
divided by BellSouth's cost per listing of .003¢
yields a profit of 30,000%. As discussed below,
Cincinnati Bell also charges a 45¢/listing fee for
Yellow Pages directories which adds another 15,000%
profit.

Cincinnati Bell also charges 90¢/listing for use in a
White Pages directory.
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listing "[u]pdate transmission" fee. Thus, the update
price iS

3
$1.80 per listing which represents a profit of

60,000%. As it does for its basic listings, Cincinnati
Bell also imposes a set-up/extract charge which remains
undetermined. Id.

B. Internet Directories.

Cincinnati Bell's listing prices are $1.15 per listing
for use of White Page listings in an Internet directory.
The $1.15 price -- which is 25¢ higher than use of the same
listing in a printed directory -- does not include
Cincinnati Bell's "[n]ot yet determined" set-up and extract
fees. ~ License Agreement Schedule A. Using BellSouth's
cost figure of .003¢ as a guide, Cincinnati Bell would be
earning a profit in excess of thirty-eight thousand percent
(38,000%). Such a figure cannot be considered reasonable
under Section 222(e).

c. Distribution Data.

Cincinnati Bell charges publishers twice for the same
listing information because it will not allow publishers to
utilize listing information to distribute their
directories. Instead, publishers must buy "Distribution
Data" which essentially is the same information as the
listing. Specifically, "Distribution Data" is "a
collection of names, addresses and other data that permits
distribution of telephone directories. See License
Agreement § 2.5. Distribution Data costs 4¢ per
residential listing and 4.5¢ per business listing~
30¢!listing fee to "[u]se the Distribution Data." See
License Agreement Schedule A. In other words, distribution
data is approximately 34¢ per listing. Of course, there is
also a "[n]ot yet determined" set-up and extract fee. Id.

With respect to Distribution Data updates, Cincinnati
Bell charges 25¢ for residential updates, 45¢ for business
updates, and a 30¢/listing fee for "use of listing
information updates for distribution." See License

3 Cincinnati Bell's charge of $1.80!listing divided by
BellSouth's cost per listing of .003¢ yields a 60,000%
profit.
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Agreement Schedule A. And, there is a "[n]ot yet
determined" set-up and extract fee. Id.

Given that publishers who buy Cincinnati Bell's
listings will have information sufficient to distribute
their directories, there is no reason to require that Data
Distribution be obtained. Such charges are designed to
exclude competitors from the marketplace in violation of
Section 222(e).

II. LISTINGS MAY BE USED ONLY ONCE.

Cincinnati Bell sells listings on a one-time usage
basis. As stated in Section 3.2, a "[l]icensee may use the
Business Listings Data for one year in connection with
publishing only one annual edition of its Yellow Page
directories. If Licensee desires to use the Business
Listings Data for future editions of its Yellow Pages
directories, a separate license fee must be paid for each
edition." (emphasis added). Likewise, as shown in Section
I.C above, publishers may not use the listing information
to deliver their directories. As ADP has informed the
Commission in numerous filings, such limitations are
designed to force publishers to purchase the same listings
again and again, each time they wish to publish a
directory.

III. WHITE PAGE LISTINGS MAY NOT BE USED FOR CD-ROM
DIRECTORIES.

Cincinnati Bell unlawfully prevents pUblishers from
utilizing its listings in CD-ROM, computer diskette, and
other types of non-paper, non-Internet directories.
Section 5.1 of the License Agreement states that a
publisher may use "extracts of White Pages Data in
connection with pUblishing only one annual edition of its
paper-based Yellow Pages." (emphasis added). Section 5.4
likewise states that a publisher may "use any extract of
White Pages Data only as part of a paper-based telephone
directory, or in connection with publishing an Internet
Directory . . . and for no other purpose whatsoever without
[Cincinnati Bell's] prior written consent, which consent

may be withheld in [Cincinnati Bell's] sole discretion."
White Pages Data is defined in Section 2.8 of the License
Agreement as "the names, addresses and telephone numbers of
[Cincinnati Bell's] customers included in the White Pages
directory." The above sections of the License Agreement
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are contrary to law as Section 222(e} states plainly that
listings are to be provided to "any person upon request for
the purpose of publishing directories in any format."
(emphasis added) .

IV. UNLAWFUL LIMITATIONS ARE PLACED ON INTERNET
DIRECTORIES.

Cincinnati Bell erects significant entry barriers for
directory publishers wishing to enter the Internet
directory market. Specifically, Cincinnati Bell provides
listings on only a six-month interval. ~ License
Agreement § 7.1. ADP notes that Section 4.1 of the License
Agreement permits publishers to purchase daily updates.

More importantly, Cincinnati Bell requires that
publishers of Internet directories format their Internet
directories so they are "not [J capable of permitting an
end user to download or view more than 15 listings with a
single command." See License Agreement § 7.1. There is no
reason for such limitations. Section 222(e) does not
permit publishers to impose technical limitations on the
search engines offered by directory publishers. That
Cincinnati Bell would attempt to do so is contrary to law.

0058798.01



Ms. Magalie Roman Salas
April 2, 1998
Page 6

Pursuant to the Commission's rules, two copies of this
document are being filed with your office. Should you or
the Commission staff require further information concerning
the attached documents, please feel free to contact Michael
Finn at (202) 429-4786.

Enclosure

cc: Jim Schlichting
Richard Welch
Larry Strickling
Bill Kehoe
Pat Donovan
Jay Atkinson
Doug Galbi
Dave Konuch
Tanya Rutherford
Dorothy Attwood
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LICENSE AGREEMENT

ClNCINNA.TI-BELL TELEPHONE COMPANY, an Ohio corporation e'CBT"), and
THE REUBEN H. DONNELLEY CORPORATION, a Delaware corporation ("Licensee")t
-hereby agree as follows effective as of March I, 1998 (the 'IEffeeuve Date"):

1. Raqlta
'
"

1.1 eDT is a local excbanse catrier of telecommunic.adona aervlee.a 8Dll is
required by applicable regulatory requirements to publish an alphabetical directory of
telephone listings commonly known as the "White Pages II directory.

1.2. Licensee is a pUblisher of independent telephone directories and desires
to obtAin ono or more 1icen~ell to use certain Hating information of CBT in coMection with
publIshing its telephone directories.

2. ~. In addition to the terms defmed elsewhere In this Agreement, the
following tems will have the folloWing meanings for purposes of this Agreement:

2.1 "Business Listings Data" means a collection of the names, addresses and
telephone numb(;t'S of CDT's cuatomers that are business customell.

2.2 "CBT's cuatomers" means business and residential aubscrlbcrs to CDT's
local exchange services. The term "eBT's customers" also includes business and residential
subscribers to CLECa' servicea whose listing infonnatlon CBT is permitted to uso. pUblish and
license to third pan!es.

~.3 "eLEC" mOIm! a competitive loc:& exchange ~ier (also known as a
new entrant carrier (NBC») operating in CBT's operating territory.

2..4 "Daily Buslnes£ Listlng UpdBteS" means the daily changes in the
Business LlstlDJs Data.

2.5 uDl.tributlon Patafl means a collection of namel, addresses and other
data that permits distribution of telephOne c1lreaorles. Dlstrlbutlon Data may be llccu"ed for
aU or a portion of the IC02faphic area where CDT dIstributes it! White Paiel directory.

2.6 "Internet Directory" means a telephone directory that is published on the
Internet.

Z.7 "White Pages" Of "White Pages directory" means the published
alphabetical listing (usually printed on white paper) of CBTls customers, that eDT Is required
to publ1ah annually.



2.8 IIWhlte Pages Data" means the names. addresses and telephone numbers
of CBT's customers lnclutJed in the White Page, directory. White Pages Data does not
include non-published listings.

2.9 "Yellow Pages" or "Yellow Pages directory" means a published listing
(usually printed on yellow paper) of bustneu customers and a4vemsements. classified into
various business grouplnE!l. together with ad,vcrt'i.serMnt9, informational mJlteml, eovera, and
related materials. The term also includos a Yellow Pages directo!}' containing White Pages Data
for a particular geographic area (i.e.) a ·combined" Yellow Pages directory).

3, LIcense for Budnen JJadUIl Data.

3.1 Upon request of Lictnsee, CDT w11l license to Llcens~ the Business
Listlllis Data for Licensee's use in coMectlon with the Z5alC and publishing of its Yellow Pageg
directorlct. CBT wlll supply the Business Listings Data in a mutually agreed upon fonnat.

3.2 The p~ listing license fee for the Business Llatlnas Data Is aet fanh In
the attached Schedule A. Licensee may use the Business Listings Data for one year in
connection with pUblishing only one annual edition of ita Yellow Pages directories. If
Licensee desires to use the Bu~inea& Listing! Data for future editions of it! Yellow Pagee
directories, a separate license fee must be paid for each edition. The Jlcense fee tor fUrore
editions wlll not Include the "extra.et portionll of the license fee if Licen.gee has continuously
been licensing Daily Business Listing Updates and paying th6 applicable liccIl!e fees.

3.3 Ltccosee wlll uso the Business Listings Data only in eonneetion wlth the
sale and pUblisbing of its Yellow Pagel directories and for no other purposo whatSoever
without CBT'~ prior written consent. which oonsent may be withheld in CBT's sale discretion.

4. Dally Bg,lneu Usda. 'VlIdlka.

4.1 Upon request of Licensee, CBT will furnlsh to Llcenloo each bualneu
day the Dally Business Listing Updates received by CBT on the preceding business day and
wi111icense to Licensee such Daily Buslneas Listing UpdateS for Licensee's usc in ~nnection

with the aalo and pUblishing of ita Yellow Paucs directories.

4.2. The per updllt~ license too for D~Uy Ducinell Llllting Updates it let forth
in the attached Schedule A. IfLlcensot falls to pay the applicable li~nse fees as and' when the
same are due, CBT may cease furnishing Daily Buslnes! Llsttng Updates to Liccn!ee. and
Licensee will not use any Information in any Dally Business Listing Updates for which the
license fees have not been patd.

4.3 Licens~ will use such Daily Business Listing Updates only In
coMection with the sal0 and publishing ot itS Yellow Pages directories and for no other
purpoat' whatsoever wIthout CBT's prior written eonsent. which ~nsent may be wltbheld in
eDT's sole discretion.
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5. WbJte hIM unlDI Extre¢,.

5.1 IfLicensee desires to publish a Yellow Pages directory that also contains
certain Wblte Pages Data. CaT wU1license to Licensee an "exttacc" of White Pages nata for a
particular geographic arM requested by Licensee. Licensee acknowledges that, due to
restrictions Unposed by ewes or otherwise, White Pages Data may not Include every
sUbscriber of local exchange service in B. particular geographic area.

5.2 The per Ustlne llcenso tee for zm extract of Whice Pages Dill la set forth
in Schedule A. Licensee may use extracts of White Pages nata in connection with p~blishing

only one annual edition of its paper-based Yellow Pages. If Licensee desires to use any
extract of White Pages Data tor future editions of its paper-based Yellow Pages directories, a
separate license fcc muat be paid for oach edition. A separate White Pages Data extract is
required for each Yellow Page.. directory that covers a specttlc geograph1c area.

5.3 In no event wilt eDT be obUllted to furnish any ex~ct of White Pages
Dam for any geographic area. or other subset of CBT's customer base, that CBT docs not
maintain in the ordinary course of business.

5.4 Licensee will use any extract of White Pages Data only as part of a
pap~-based telephone directory. or tn connection with PUb1l8h1n~ an Internet Directory as
provided In Section 7 (Internot Directory). and for no other purpose whatsoever without
eDT's prlor written consont, which consent may be withheld in CBT's sole discretion.

6. IJceUS8 for Olstlibutlon Data and Updates.

6.1 Upon request of Licensee. eDT w11l licen&e to Licensee Distribution
Data for Licensee's use in colUlcctlon with distributing its paper-basod Yellow Pages
directorlml. Licensee mAy receive a licenie for Distribution Data for aU Or a portion of the
geographic area whero CBT distributes irs White Pages directory.

6.2 Upon request of Ucensee. CBT will furnish to Licensee updates to the
Disuibution Data. llccnsed to LIcetl5ee. The license fee for updates to the Distribution Data is
get fonh in Schedule A. If UceDBee faUs to pay the applicable license fees as and when the
same Are due. CBT may cease furnishing updates to Distribution Data. and Licensee will not
use any Updates to any Distribution Do.tII. for which the lic~118O foos bava not been paid.

6.3 LiceMCC will use the Dlstr1bullon Dam only in c~nncctlon wIth
distrlbudng its paper..based Yellow Pages directories and for no other purpose whatsoever
without CBT's prior written consent. which consent may be withheld in CRT's Bote discretion.

6.4 In no event wUt eBT be obligated to furnish any Distribution Data. or
any extract of DIstribution .Data for any geographic area. or other subset of eDT's customer
baso. that CBT does not maintain in the ordinary course of business.

-3 ..



,. InSCmet DlrectQQ!.

'.1 At Licensee's request, CaT will liccnse an extract of White Pagcs Data
for use in connection with publishing an Internet Directory In 6-month intervals. Ul1less
otherwise mutually agreed in writing, any Internet Directory will not be capable of permitting
an end user [0 download or view more than lS listings with a single command.

7.2 The license fee tor White Pages Data. for use In connection with
publishing an Internet Directory, Is set fanh In Schedule A. The other tenns and conditions of
this Agreement rel.atina to White Pages Data also apply to the use of such data In connection
with publishing an Internet Directory. Licensee wlll not update, modify or alter any Whi[e
Pages Data used in c:armection with pUblishing an Internet Directory.

8. rio 'transfer 'or BHale. AU data and other tnfonnadon dcUvcred, lictlnaad, or
otherwise ruinlahed by eDT to Licensee under this Agreement, and all copyrights and other
intellectual property rights therein. Is and will remain the sole propertY of CBT and wm be
used by Licensee solely for the purposes for which $uch lnfonnatlon WIlS furnished. Licensee
will hold all data and information furnished hereunder in confidence and will take adequate
steps and security precautions to secure it agaInst unauthorized disclosure, Access. aJld use.
Licensee's contracts with Its sal~s agents. subcontractots. and othor persons who may obtain
access to such data or intonnadon shall restrict such party's usc and disclosure of the data and
intonnaucm in a manner consistent with this Agreement. Nothlna hi. this Agreement will be·
construed to convey to Licen~ec any tide or ownership Interest in such data or information.
AU such data and infonnation wlU be returned promptly to CBT upon termination or
expiration of this Agreement. In no event will Licensee permtt any third party (includlng sales
agents and subcontractors) to USe any data or other information furnillhed or licensed to
Licensee herounder without CDT'a prior written COnf:ent. In no event wUl Licensee resell or
transfer to any third party any data or other information furnished or licensed to Licensee
hereunder wlthout CDT'e prior written coJ\sent.

9, nata DeityCO' Earmas. If Licensee req\;lests any data or other Infonnatton in a
format other than the fonnat CST cusromarlly maintains for such information, and if CBT
elects to provide the infornuttion in tho requested formal, Licensee wlll pay CBT on a time and
materials basts for c1ellverlng the 1ntormatlon in the requested format.

10. 78_; TraNpoDat1oD Costa: 'NondlstrlmJnatJQD'

10.1 The feci set forth in Exbibit A do not Include sales tax or other
applicable taxes, and aU such taxes wilt be added to the fees.

10.2 The license tees set forth in EXhibit A Incbule me cost of providing a
"transport-ready" interface to Licensee. but do Dot include the cost of tranaponing tho licensed
data to Licensee. Llceniee will pay such transportation costs on a time and materials basis. If
LiccMOO roqucets any liun~e4 dAta to be trAtUported to more than one location, LlconstC will
pay to eDT on a time and materials basis the additional cost of transporting sucb data to such
additlQna11ocation(s). If Licensee requcst.9 a data transport protocol other than one of eBT's
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standard data transport protocols. Licensee will pay the additional cost of providing such
transf~r protocol on a lIme and materials basis.

11. N,g Wpmntlua LImitations on LIBbUlU:.

11.1 CBT MAKES NO WARRANTIES. EXPRESS OR IMPLIED,
RBOARPINO ANY DATA OR INFORMATION UCENS'ED UNDER THIS AGREEMENT
AND SPBClFICALLY DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANT­
ABILITY AND FITNESS FOR A PA}{TICULAR. PURPOSE.

11.2 IN NO EVENT WILL BITHER eBT OR LICENSEE BB LIABLE POR.
SPECIAL. INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING
BUT NOT LIMITED TO LOST PROFITS. SAVINGS OR RBVENUES, EVEN IF SUCH
PARTY HAS BBJ!.N ADVISED OF THB POSSIBIliTY OF SUCH DAMAGBS.

11.3 The parties agree that «he ltmltations on l1abtuty conralne4 In this
Asreoment are fair aM reasonable adjust:mcnts [0 the uncertain and dlffteult..to--ucertain
damages which might arIse under this Agreement and are intended to be reasonable allocations
by the parties of the business risks inherent in this Agreement.

12. Tlrm; ]'ermlnatfon.

12.1 This Agreement wUl be effective on the Effective Date ana, unless
terminated earlier as provided Mfoin, will renW.n in effect fOT a period of one year after the
Effective Date.

12.2 A party not in material breach under this Agreemont may terminate thls
Agreement if the other party is in material breach of this Agreement an4 such breach remains
uncured for 60 daya after written noUce of such breach has been aivon to the breaching party.

1~.'3 eDT may terminate all license& granted to LlceNlee hereunder if
Licensee uses or discloses any data or information licensed to LiCensee hereunder in a manner
or for a pUfPose not pennitted by this Agreement. In such event, CDT also PJ&Y seek an
injunction or rettraininll order from a court of competent jurisdiction and exercise all other
legal and equitable remedies available to CDT.

13. ~. Neither party will have any llabtUty for damages due to any
cause beyond wch party's reasonable concrol, lncludlng but not Ilml~ to ftre. explosion,
lightning, ·pC3t damago, power surges, strikes Of labor disputes, water. acts of God. the
elements, war. clvU disturbances. acta Qf civil authorities or the pUblic enemyJ inabillty to
a~C;;UfC mAterials. transportation (aUures. or acti or omissions of communications carrier.!.

14. AMlPDlImt. Neither party may alsip ita rightJ or del'aate iu dutlea under
Ibis Alleemcmt. or under any license granted hereunder, without the prior written consent of
the other party. Notwithstandlni the fOTegoing sentence, CBT may assign its rights or
delc,ate its duties under this Agreement to Cincinnati Bolt Ino. or to any affiliate or subsidiary
of Clnchmatl Bell Inc. without licensee's consont.
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1!. Be'atlonshllt of the PartIM. Licensee's relationship to CDT under this
Agreement will be Chat ot~8. licensee only and Licensee wlll no~ have any authoricy to bind
CaT in any respect. CDT will not have, with respect to Licensee or any of ItS employees. any
obligation with respect to worker's compensation, insurance, social security. Withholding tax
or any other expense customarily paid by an employer with respect to an employee.

1'. :J'nda Mimes and Trademarkl. Bach party acknowledges that it will acquire
nQ rights in any trademark. service mark. trade name, or other intellectual property used or
owned by the other party by roason of this Agreement and will take no action Which vIolates
thia acknowledgement. Neither party will use any uademark, service mark, trade name, or
other intellectual propeny used or owned by the other partY without the prior written consent
of such other pany.

17. CroSI lDdcmnity. Each party will Inacmn1ty. c1etcn<1 an~ hold harmlesll the
other and the officer), employees. agents. shareholders, affiliates, successors and assigns of
the other (with the indemnifying party hereinafter teferred to as "Indemnitor" and the
indemnified party togclher with its officers, employeeg, agenu, alwebolders, affiliates.
successors and assigns hereinafter referred to as "Indemnitee") from aJ1y and all claims,
actions, damascs. liabilities. costs Nld expenses. inclUding reasonable attorncys' fees and
expenseJ, arising out of the death or bodily Injury of any persons or the damage, 10!.! or
destruction of property that result from or are caus:ed by any negligent or willful act or
omission of Iudcmnhar.

18. Replatot)' Autborltlu. Th1s Agreement is SUbject to appUcable rule. and
regulations of the Public Utilities Commission of Ohio (I'PUCO"). the Federal
Communications Commlasion ("FCC"), and other agencies. If. in either party's reasonable
judgment, tmy applicable regulatory fequiremcmt malcel it impossible or commercially
impractical to perform this Agroement. then this Agreement may be r.ermlnated by either party
upon. 180 days' written notice to the other party.

19. Ooneral.

19.1 ~. AU notices. demands, requests. consents. approvals and other
commun1catlons required or pcrmitte4 hereunder rnw:t be in writing and wll1 be conclusively
deemed to have been received by a party hereto and to be effective if delivered personally to
such party, or aent by telecopy or other electronic means (followed by written ~QD.firmatlon)I

Of by ovomlght COlU'l.er service. or by certified or reaistered mail. return receipt requested I

postale prepaid. addressed to such party at the address set fonh below or to such other address
as either party may give to the other in writing for such purpose. All noticc! will bo effective
upon receipt.

ToCBT: Cincinnati BeU Telephone Company
209 West Seventh Street, 8th Floor
CineitU1.2tl. Ohio 4S202
Attn: Vice President - Operator & Directory Servi~s
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To Licensee: The Reuben H. Donnelley Corporation
One Manh2nanvl11o Road
Purchaao, New York 10577
Attn~ Oon.cral Counsel

19.2 ~. No term or provision hereof wl11 be deemed waived lUld no
breach excused, unless such waiver or consent Is In writing and signed by the party claimed to
have waived or coD!lented. Any COMent by either partY to, or waiver of; a breach by the
other, whether express or implicd. will not constItute a consent to, waIver of, or excuse for
any other different or 8ub~oquonlbreach. .

19.3 Partia) InvaUdlty. If any tenn or provision of this Agreement operates
or would prospectively operate to invalldate this Aereement in whole or in part, then such
term Of provlsion only will be void to the extent of suoh invalidity. and the remainder of this
Agreement wl11 remain in full force and effect.

19.4 Btndlul' EUcg. This Agreement wm be binding upon W. tubject to
Section 14 (Assignment), inure to the benefit of the successors and assigns of each PartY.

19.5 CoPnterpartl. This Aaree.ment may be executed in any number of
counterparts, each of which wlll be an original and all of which together will constitute one
and {he &arne Instroment.

19.6 EnUro AlfllmllU. This Agreement. tosether with the Exhibits. hereto,
constitutes the entire agreement and undcIBtanding of the parties aM supersedos aU prior
discussions and agreements relating to the subject matter hereof. This Agreement may be
am~dcd or modified only in a writing &Ign~ by CRT and. Lleemee.

19.7 GoYernJDI J.,aWI UmltatJpna. This Agreement w1l1 be goverMd by and
constnled in accordance wIth the laws of the State of Ohio. Any legal action between the
parties arising under this Agreement must be filed within two (2) years after me cause ot
action arises and must be brought in a federal or scate court located In Hamilton CountY, Ohio.

Exewted at Clncinnetl. Ohio M of the Bft6Ctive Date.

caT:

CINCINNATI BEL}.. TELEPHONE
COMPANY

By: _

Print Name: -- _
Tine: - _
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CORPORATION

By:~ ----_- _
Print Name: - ..
Title: ---- _



RH DonnelleyJCBT SeNlces and license Agreement
Schedille 'A

/Ifllli~

A. Bualn." USlln", Databuo • PrInted Publication
1. InltlelBuslncss Ustlng. DlItabas8 Extract
18. Sotup Including nle extract and transport reedlnells'
1b. L1cenllB FH:

Uatlng chargo
Annual use of listing In printed pubilceUon

2. Dally BualneB. Listing Updatos
28, Setup IncludIng dally reed programmIng and transport readiness·
2b. License Fee:

Dally Business Listing Updale transmission
Annual use of Business LIsting Update In printed publicatIon

A. White Pages Annual LIsting Extract· Printed Publication
1. Setup Including file extract and transport readiness' (if necessary)
2. Lloene8 Fee:

8. White Pages LIstIng Extract - Electronic Publlcallon
(available every alx months)
1. Setup Including file extract end tranl~port readlness'(lf necessary)
2. License Fee

Not yet delermined

$.-45Jbuslnesa IIsllng
$.90Ibuslness listing

Not yet determIned

$.gO/daily business listing update
S.90/dally business listing update

Not yet determined
$,OO/llsllng extracted

Not yet determined
$' .15/11911ng extracted

~~~t~:~
A. One Time Extract of DllIltrlbutlon Data

1. Setup Inoludlng File extract and lrsnsport readlnSBS' (If necessary)
2. LIcense Fee:

Distribution Dala Charge
Residence
BusIness

Use of Distribution Data

B. Dall)' Update.
1. Setup Ine!udlng file exlract and transport readiness' (if necessary)
2. Ucense Fee:

Dally Updates
ResIdence
Busine8s

Use of IIsUng Information updat6$ for distribution

Not yet dotermlned

$.04/1ll1llng extracted
$.045/1Isllng extracted
$.30/llstlng extracted

Not yel determined

$,25Jresidence update
$.45IbusineS9 update
$.30Ilisting extreeted

• Tranaportatlon readiness does not Include the IIctual transport of dala. See section 10,2 of Agreement.

CONFIDENTIAL


