VERIZON DIRECTORY LISTINGS LICENSE AGREEMENT

Effective Date:  

	Publisher Legal Entity Name (“Publisher”)
Primary Business Address (No P.O. Boxes)

Type

of Business

 Corporation

 Sole Proprietorship

 LLC

 Other (Indicate)

State of Incorporation _________________

Business License No.  _________________

Tax ID # ____________________________

Tax Exempt

 Yes

 No

(Please attach certificate)
	Primary Billing Account Information 
Customer Billing Contact Name:

Billing Address:

Telephone:


Fax: 


e-mail:



Additional billing accounts may be requested and established by completing Attachment 1.

	Contract Notifications

	Publisher Notification:
Name:

Address:

Telephone:

Fax: 

e-mail:

Copy to:


	Verizon Notification:
Manager, Verizon LiveSource Publisher Lists

3011 Hungary Spring Road, Floor 2

Richmond, VA  23228

Fax:  804-672-1897

e-mail address:  publists@verizon.com
Copy to: 

Assistant General Counsel – Publisher Lists

1320 N. Courthouse Road, 9th Floor
Arlington, VA  22201

Fax:  703-351-3664




The above-named Publisher and Verizon agree that Verizon shall provide and license Verizon’s directory listings to Publisher pursuant to the terms and conditions in this Agreement.  “Verizon” shall refer to the Verizon operating company in the state for which Publisher requests directory listings as listed in Exhibit 1 to this Agreement.  

ARTICLE 1.
TERM  The initial term of this Agreement shall be one (1) year (“Initial Term”) beginning on the date first written above (“Effective Date”).  The term shall thereafter renew on a month-to-month basis (each a “Renewal Term”) under the same terms and conditions until terminated by either party upon not less than ninety (90) days prior written notice to the other party.  The “Term” as used in this Agreement shall refer to both the Initial Term and any subsequent Renewal Term(s). 
ARTICLE 2.
LISTING INFORMATION AND PRODUCTS 
A. “Listing Information” means Verizon data identifying the listed name, address, telephone number, and, if available, yellow pages heading assigned at the time telephone service is established, that Verizon has published or accepted for publication in Verizon’s directories.  Listing Information includes data for residential, business, and government subscribers of Verizon, as available, and for the subscribers of other providers that Verizon is authorized to license to third parties.  This Agreement does not warrant the availability of nor obligate Verizon to develop any particular Listing Information, but merely establishes the terms for providing Listing Information for the areas selected by Publisher to the extent available from Verizon's directory listing databases.

B.
Available Listing Information Products.  Listing Information may be provided as Full File Extracts or Update Product.  A Full File Extract is a snapshot of Listing Information in a Verizon standard format and provided via secure file transfer protocol (SFTP), CD-ROM or other mutually acceptable media.  The Update Product provides data on service order transactions, transmitted at specific intervals (daily, weekly, monthly), which reflect any change since the most recent extract or update of the affected Listing Information.  The Update Product may be provided via SFTP, CD-ROM or other mutually acceptable media.  Listing Information Products shall be provided in accordance with Verizon’s then standard technical specifications and format.  Verizon may make changes to such technical specifications, formats or the Listing Information Products in its sole discretion.  Verizon will use its good faith efforts to provide one hundred eighty (180) days prior notice of any such change, but shall in any event provide a minimum of ninety (90) days notice to Publisher via newsletter, e-mail or other method.  Verizon will also provide Publisher with advance notification of service order change initiatives, changes to list management systems and listings handling procedures, and systems functionality changes and initiatives affecting Listing Information Products.  

C.
Listing Orders.  Publisher may order Listing Information Products by completing and submitting its request on Verizon designated request forms.  Publisher must make requests for Listing Information by NPA/NXX combination or other geographic location identifier acceptable to Verizon.  Verizon must receive requests at least thirty (30) days prior to the date Publisher wishes to receive the Listing Information Products.  Verizon will provide Extracts within five (5) business days before or after the date requested unless Verizon advises Publisher of scheduling conflicts.  Any changes to Publisher’s requests must be received on a request form provided by Verizon at least thirty (30) days prior to the desired date of the change.  If Publisher requests expedited delivery and Verizon can accommodate this request, additional fees as specified in Exhibit 2 will apply.

ARTICLE 3.
GRANT OF LICENSE AND USE RESTRICTIONS

A.
Verizon grants to Publisher for the Term of this Agreement a non-exclusive limited license to: (a) use the Listing Information provided hereunder for publishing and distributing Publisher’s directory in any format and (b) for soliciting advertising and listings for Publisher’s directory and for no other purposes (the “License”).  Publisher may store, enhance and modify the Listing Information; append other information to the Listing Information, and distribute and transmit the Listing Information solely for and in connection with publishing and distributing Publisher’s directory or soliciting for its Directory.  Publisher shall be entitled to make unlimited distribution of copies of its directory.

B. In no event may the Listing Information be used for any voice or automated directory assistance product or service without Verizon’s consent.  The Publisher shall have no right to sub-license, sell, transfer, or permit use of Listing Information received pursuant to this License to any other party, whether or not such party is an affiliate of the Publisher, without the written consent of Verizon.  Publisher shall not transfer or distribute Listing Information to any other publisher or party, whether or not such party is an affiliate or client.  Publisher shall not reuse any Listing Information that Publisher obtains from Verizon for any other party’s directories.  In no event may the Listing Information be used for any purposes except as expressly set forth herein. 

C. If Verizon makes available and provides any information pertaining to nonpublished or nonlisted subscribers or service addresses of any subscribers with, or separate from, the Listing Information Products provided hereunder, Publisher’s use of such information shall be limited to enabling distribution and delivery of Publisher’s directory and for no other purpose.  Publisher shall safeguard nonpublished and nonlisted information as Verizon confidential information and Publisher shall not publish, disclose or otherwise use such information.  If a previously published listing of a subscriber is subsequently changed to a nonpublished or nonlisted listing and the Publisher is notified of such change by Verizon via Update or otherwise, Publisher shall delete the previous listing from any subsequent publication or use.

D.
Publisher will furnish to Verizon one copy of each edition of each printed and CD-ROM directory or URL (of internet or web based) published within thirty (30) days of publication.  In the event that Publisher is advised or otherwise becomes aware of any errors in or omissions from the Listing Information, Publisher will promptly notify Verizon.

ARTICLE 4.
PROPRIETARY RIGHTS, CONFIDENTIALITY 
A.
Verizon agrees that the Publisher will own the copyright to, and all rights in and to:  (i) Publisher’s directory and other products published or produced by Publisher; (ii) any enhancements and modifications Publisher makes to the Listing Information; and (iii) any data Publisher appends to the Listing Information, provided that Publisher shall not have or obtain any proprietary rights in the Listing Information. 
B.
Publisher will not permit anyone other than its duly authorized employees and agents to inspect or use the Listing Information.  Publisher agrees to use commercially reasonable security measures to prevent bulk copying or downloading of the Listing Information by unauthorized third parties and to prevent any other unauthorized use of the Listing Information.  Any unauthorized use or disclosure of the Listing Information by Publisher shall be deemed to be a material violation of the Agreement.

C.
Publisher will adhere to all legal requirements with respect to the privacy and security of the Listing Information.  Publisher shall also adhere to all regulatory requirements with respect to the privacy and security of the Listing Information of which Verizon has given Publisher written notice.  Publisher further agrees to remove from its compilation and not publish in a future directory any listings or other information which Publisher has been advised are or have become Non-Listed or Non-Published in the records of Verizon.

ARTICLE 5.
RATES AND PAYMENT

A.
Rates - Publisher will pay Verizon the rates set forth in Exhibit 2.  Verizon reserves the right to change the rates after the Initial Term upon ninety (90) days advance notice to Publisher. 

B.
Invoices - Invoices will be due and payable to Verizon within thirty (30) days after bill date.  On any amounts not paid by Publisher within such thirty (30) day period and which are not the subjects of a bona fide dispute, Verizon may charge interest at a rate not to exceed 12% per annum or the highest rate permitted by law, whichever is lower.  In the event Publisher has a bona fide dispute concerning any billed amount, Publisher shall so notify Verizon in writing within sixty (60) days after receipt of the invoice or the dispute shall be waived. 

ARTICLE 6.
WARRANTIES AND INDEMNIFICATION

A.
ALL LISTING INFORMATION AND OTHER DATA ARE PROVIDED BY VERIZON “AS IS” WITH ALL FAULTS.  VERIZON MAKES ABSOLUTELY NO EXPRESS OR IMPLIED WARRANTIES WHATSOEVER REGARDING THE COMPLETENESS OF LISTING INFORMATION OR THE TECHNICAL QUALITY OF THE DATA TRANSMISSION, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  VERIZON’S LIABILITY FOR ERRORS, DEVIATIONS, OR OMISSIONS IN THE DATA FURNISHED TO THE PUBLISHER, OR FOR ANY FAILURE BY VERIZON TO DELIVER SUCH DATA, SHALL BE LIMITED TO A CREDIT OR REFUND OF THE CHARGES PAID FOR THE DATA OMITTED, DELAYED OR OTHERWISE IN ERROR OR DEFICIENT.  

B.
The Publisher agrees to indemnify and save Verizon harmless from and against liability for any and all third party suits, damages, claims and demands, costs, and reasonable counsel fees or expenses, arising in any manner from anything done or omitted by the Publisher in its use of the Listing Information or in performance of this Agreement. 
C.
Verizon agrees to indemnify, defend and save the Publisher harmless from and against liability for any and all third party suits, damages, claims and demands, and reasonable costs, counsel fees or expenses, for personal injury or property damage arising from Verizon’s misconduct or gross negligence.
ARTICLE 7.
LIMITATION OF LIABILITY AND RISK ALLOCATION

A.
NOTWITHSTANDING ANY OTHER PROVISIONS OF THIS AGREEMENT AND EXCEPT AS TO INDEMNIFICATION OBLIGATIONS UNDER ARTICLE 6 , NEITHER PUBLISHER NOR VERIZON WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, RELIANCE, OR SPECIAL DAMAGES SUFFERED BY SUCH OTHER PARTY (INCLUDING, WITHOUT LIMITATION, DAMAGES SUFFERED FOR HARM TO BUSINESS, LOST REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED BY SUCH OTHER PARTY TO THE EXTENT COMPRISING INDIRECT, INCIDENTAL, CONSEQUENTIAL, RELIANCE, OR SPECIAL DAMAGES), REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING, WITHOUT LIMITATION, NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER THE PARTY KNEW OF THE POSSIBILITY THAT SUCH DAMAGES COULD RESULT.  EACH PARTY HEREBY RELEASES THE OTHER PARTY (AND SUCH OTHER PARTY’S SUBSIDIARIES AND AFFILIATES, AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, AND SUPPLIERS) FROM ANY SUCH DAMAGES CLAIM.

B.
Publisher and Verizon each acknowledges that the provisions of this Agreement were negotiated to reflect an informed, voluntary allocation between them of all risks (both known and unknown) associated with the transactions associated with this Agreement.  The remedy limitations, and the limitations of liability, are separately intended to limit the relief available to the parties. 

ARTICLE 8.
TERMINATION

Either party may terminate this Agreement (i) if the other party materially breaches this Agreement and the breach is not cured within sixty (60) days following written notice of such breach; (ii) upon the bankruptcy or dissolution of the other party; (iii) upon thirty (30) days written notice if the other party’s performance is precluded or interrupted by a Force Majeure condition or change in applicable law for thirty (30) days or more; or (iv) at the end of a Renewal Term upon notice as specified in Article 1.
ARTICLE 9.
MISCELLANEOUS PROVISIONS

A.
Notices.  Any notice, request, demand, claim, or other communication required under or related to this Agreement, unless otherwise specified in this Agreement, shall be addressed to the name address and/or e-mail indicated in the Publisher Notifications section of this Agreement.  Notice shall be deemed duly given upon machine-generated confirmation of facsimile delivery, or three business days following the date when e-mailed or upon proof of receipt by any other first class U.S. mail, postage prepaid means.  Publisher must provide Verizon prompt written notice of any change in the names and/or addresses of Publisher’s contacts.

B.
Compliance with Laws.  Each party shall comply with all applicable federal, state, county and local laws, ordinances, regulations, rules and codes in the performance of this Agreement.  

C.
Waiver.  No failure of or delay by either party hereto in exercising any right or power hereunder will operate as a waiver thereof or of any other or subsequent right or power, nor will any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right or power.

D.
Successors and Assigns.  Any assignment by either party of any right, obligation or duty, in whole or in part, or of any other interest hereunder, without the written consent of the other party shall be void except that Verizon may assign this Agreement upon fifteen (15) calendar days written notice to any affiliate company, a purchaser that acquires Verizon local exchange assets and/or subscribers, or an entity retained to maintain Verizon Listing Information.  All obligations and duties of any party under this Agreement shall be binding on all successors in interest and permitted assigns of such party. 
E.
Force Majeure.  Neither party will be held liable for any delay or failure in performance of any part of this Agreement from any cause beyond its control such as acts of God, acts of civil or military authorities, government regulations, embargoes, epidemics, war, terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, floods, strikes, power blackouts, volcanic action, other major environmental disturbances, inability to secure products or services from other persons or facilities, or acts or omissions of common carriers.

F.
Choice of Law.  This Agreement will be governed by and construed under the laws of the Commonwealth of Virginia without regard to its choice of law principles.  The parties hereby consent to be subject to the exclusive jurisdiction of federal and state courts located in Virginia for purposes of enforcing this Agreement.

G.
Entire Agreement.  This Agreement, including all Exhibits hereto, contains the entire understanding of the parties regarding the subject matter hereof, and supersedes any and all prior written and oral communications to the extent that they related in any way to the subject matter hereof.  This Agreement may not be amended or modified orally, nor any of its terms waived, except in a writing signed by duly authorized representatives of both the Publisher and Verizon

H. No Offer.  Submission of this Agreement for examination or signature does not constitute an offer by Verizon for the provision of the products or services described herein.  This Agreement will be effective only upon execution and delivery by both Verizon and Publisher.


IN WITNESS WHEREOF, the parties have caused this Agreement to be effective as of the date, month and year first above written.

[Insert Legal Name of Publisher]

Verizon Telephone Operating Companies

By:



By:


Name:


Name:  

Title:


Title:
Manager, Verizon Publisher Lists

Date:



Date:


EXHIBIT 1

VERIZON LISTINGS LICENSE AGREEMENT
VERIZON TELEPHONE OPERATING COMPANIES

Publisher must check 
appropriate box

	Initial 
States requested by Publisher: 
	State(s)
	Verizon Operating Company

	
	California **
	Verizon California Inc.

	
	Delaware
	Verizon Delaware LLC

	
	Florida
	Verizon Florida LLC

	
	North Carolina ***
	Verizon South Inc.

	
	Maryland
	Verizon Maryland Inc.

	
	New Jersey
	Verizon New Jersey Inc.

	
	New York **
	Verizon New York Inc.

	
	Massachusetts
	Verizon New England Inc.

	
	Rhode Island
	

	
	Connecticut
	

	
	Pennsylvania 
	Verizon Pennsylvania Inc. & Verizon North LLC

	
	Texas
	GTE Southwest Incorporated d/b/a Verizon Southwest 

	
	Virginia
	Verizon Virginia Inc.

	
	DC
	Verizon Washington DC Inc.


** Listing information Service may be purchased in CA and NY from the following tariffs:  

· Verizon California - Verizon Tariff Product Guide Section 19 (formerly D-4)

· Verizon New York - Verizon Tariff PSC NY No. 1 


*** Knotts Island only
EXHIBIT 2

VERIZON LISTINGS LICENSE AGREEMENT

LICENSE FEES

	DESCRIPTION
	CHARGES
	FREQUENCY

	FULL FILE EXTRACT:

SFTP, CD-ROM or other mutually Acceptable Alternative Media 
	$0.04 Per Listing

with $100.00 Minimum Listing Fee 

per order
	As specified by Publisher. 

Must be ordered at least thirty (30) days in advance.

	UPDATE PRODUCT:

SFTP, CD-ROM or other mutually Acceptable Alternative Media
	$0.06 Per Update

with $100.00 Minimum Listing Fee
per billing cycle*
	Transmission of Service Order Activity on a Daily, Weekly, Monthly basis  

	CD-ROM Processing Fee
	$25.00 per CD order
	When Applicable

	Additional reports: 

(e.g. Statistical reports)
	Per Verizon quote with

$20.00 Minimum may apply.
	Daily, monthly, or weekly

	Late Payment Fee
	As set forth in paragraph 5.B
	When Applicable

	Expedited Order Fee
	$100.00 per Order may apply.
	As Requested

	Cancellation of Orders
	Orders cancelled after three (3) business days of receipt by Verizon may incur Minimum Listing Fee of $100.00.
	When Applicable


· Update charges  are  based upon Verizon’s count of update transactions sent.

· *The minimum fee of $100.00 for Updates is based on the combined monthly fee for each publisher’s Update request. 

· Invoice will include all applicable federal, state, and local taxes.  If Publisher provides Verizon with a duly-authorized exemption certificate satisfactory to Verizon, Verizon will exempt Publisher in accordance with applicable law, effective on the date Verizon receives the certificate.  

· Verizon may require Publisher to make advance payments or deposits for Listing Information Products.  

· After the Initial Term, Verizon reserves the right to change the above fees at any time upon ninety (90) days advance notice.

Attachment 1

VERIZON DIRECTORY LISTINGS LICENSE AGREEMENT
ADDITIONAL BILLING ACCOUNT INFORMATION

	Supplemental

Billing Information
	Customer Billing Contact
	

	
	Publisher
	

	
	Billing Address

(no P.O. Boxes)
	

	
	Telephone
	

	
	Fax
	

	
	e-mail
	


	Supplemental

Billing Information
	Customer Billing Contact
	

	
	Publisher
	

	
	Billing Address

(no P.O. Boxes)
	

	
	Telephone
	

	
	Fax
	

	
	e-mail
	


	Supplemental

Billing Information
	Customer Billing Contact
	

	
	Publisher
	

	
	Billing Address

(no P.O. Boxes)
	

	
	Telephone
	

	
	Fax
	

	
	e-mail
	


VERIZON PROPRIETARY

Page 1

