SUBJECT TO CONTRACT


Annex C
SCHEDULE 11

Directory Information Supply

1. Definitions

In this Schedule, a reference to a paragraph or Appendix, unless stated otherwise is to a paragraph or Appendix of this Schedule. Defined terms have the meanings set out below. Other words and expressions have the meaning given in Annex D.

	“Agreement”
	The Standard Interconnect Agreement agreed by the parties.


	“Audit File”
	a partial or complete download provided by BTDS of the Entries held on the Database, being entries supplied by the Operator relating to the Operator Customer Directory Information to facilitate a comprehensive audit by the Operator


	“Batch Access”
	the creation of batch files by the Operator, in Standard File Format (SFF) of Operator Customer Directory Information.


	“BT Directory Solutions”  or “BTDS”
	the separate BT unit (currently known as “Directory Solutions”) responsible for facilitating Batch, On-line Access and for inputting Operator Customer Directory Information into the Database.



	“BTDS Manuals”
	the manuals and guidelines relating to the subject matter of this Schedule issued from time to time by BTDS as listed in Appendix (section 9) to this Schedule, provided that any changes are made in accordance with the Change Management Process in the BTDS Manuals.

The latest versions of the BTDS Manuals are located on the BTDS website.


	“BTwebportal”
	secure online access to the Database via BTWholesale.com


	“Change Management Process” 
	The process as defined in section 8.


	“Code of Practice”
	Code of Practice on Telecommunications Directory Information Covering the Fair Processing of Personal Data” issued by the Data Protection Registrar dated 21 December 1998 as the same may be amended or replaced from time to time.


	“Connectivity to BTDS Systems”
	the Operator can access the Database via two methods:

(a) Batch Access via SDEDs - BT Secure Data Exchange and Distribution System (SDEDS). A secure front end recipient system for the transfer of batch files to the Database;
(b) On-Line Access via BTwebportal - Secure online access to the Database via BTwebportal.


	“Data Payments”
	paid by Directory Solutions to the Operator for the supply of Operator Customer Directory Information supplied to the Database via Batch and/or On-line access. As detailed in the BTDS Price List.


	“Data Queries”
	a Data Query is an enquiry about the existence, content, or accuracy of an Entry received from a Directory Product Provider.


	“Database”
	the BTDS OSIS Directory Management System (DMS) (including any replacement system) containing information (including without limitation, names, address and telephone numbers) relating to Subscribers.


	“Default Interest Rate”
	“Default Interest Rate” four per cent (4%) above the rate per annum as displayed on the “LIBP” page (or such other page whatever its designation on which London Inter-Bank Offered Rates of major banks for three months sterling deposits are for the time being displayed) on the Reuters Monitor Money Rates Services provided that if the offered rates of less than two banks are so displayed then “LIBOR” shall be the arithmetic mean as determined by the Party charging interest of the offered quotations of two leading clearing banks in London, selected by such Party for three months sterling deposits. Such interest shall be calculated on a daily basis.


	”Directory Listing Porting Request”
	a porting request where a gaining or losing Operator requests transfer of the Entry on the Database.


	“Directory Product Providers”  
	any (a) part of BT (other than BTDS) to whom Operator Customer Directory Information may be supplied by BTDS and/or (b) any Directory Product Provider to whom Operator Customer Directory Information may be supplied by BTDS, in the case of both (a) and (b), in accordance with this Schedule and for the sole purposes of provision by such Directory Product Provider  of Directories and Directory Enquiry Facilities (as such terms are defined in the General Conditions made under section 45 of the Communications Act 2003), including, without limitation, any or all goods and services described in the OSIS DMS Core Data Entry Policy (Use of Directory Data).


	“Due Date”
	a date being 30 calendar days after the date of an invoice, or if such 30th calendar day falls on a date other than a Working Day, the date of the previous Working Day.


	“Entry”
	data associated with (and including) one telephone number belonging to a single Subscriber.


	“Entry Type”
	any or all of the directory entry classifications circumscribing the permitted processing or use of Operator Customer Directory Information as detailed in OSIS DMS Core Data Entry Policy (Use of Directory Data).


	“Grouped”
	Entries collected together and organised into a hierarchical structure of two or more Entries which relate to the same business or organisation. Each such Entry must relate to an individual branch, office or department of the same business or organisation within the same DQ Area. The Entries (except in the case of Subscribers known to be sole traders or partnerships) shall not be referenced to the personal names of individual natural persons (save where such person or name is also the name of the business or organisation concerned). This definition applies to business groups only. For the purposes of this definition “DQ Area” means a geographical area defined by BT that may consist of one or more exchange number ranges. “Grouping” shall be construed accordingly.


	“Inaccurate Data”
	Operator Customer Directory Information that has been successfully processed on to the Database but the entry is identified to have a discrepancy or a data quality issue, which cannot be identified by a system vet.


	“Non Standard Data”
	data supplied by the Operator, via Batch Access or Manual Order,  which cannot be successfully processed on to the Database in accordance with the Standard File Format or DMS Manual Order Guide.


	“Reject”
	Operator Customer Directory Information which cannot be successfully processed on to the Database therefore returned to the Operator with a relevant reject reason.


	“Standard File Format” or “SFF”
	the Industry agreed format (and the individual fields that make up the file formats describing which fields are required for each command) for data supplied via Batch Access to BTDS.


	“Subscriber”
	any  individual, partnership, body corporate, or statutory body or any other body having legal personality who or which is a party to a contract with the Operator or with another operator for the supply of Publicly Available Telephony Services as defined by OFCOM (PATS) in the United Kingdom, Channel Islands or the Isle of Man;


	“The Phonebook from BT”
	a series of printed directories covering a distinct geographic area of the United Kingdom.


	“Utilise”
	copy, publish, extract, sell, supply and license copies to Directory Product Providers.


2. Supply of Information

2.1 This Schedule sets out the provisions for the supply by the Operator to BTDS of Operator Customer Directory Information for inclusion in the BTDS Database to facilitate:

2.1.1 the maintenance by BTDS of a UK core directory information database; and

2.1.2 the provision of directory information services and of directories, and.
2.1.3 the publication by BT of directories and provision of directory enquiry services which include Operator Customer Directory Information supplied to BTDS.
2.2 The Operator shall use reasonable endeavours:

2.2.1 Not to supply Non Standard Data and to supply to BTDS all Operator Customer Directory Information  in the format described in the Standard File Format, and/or OSIS DMS Core Data Entry Policy, or as subsequently agreed in writing by the Operator (such agreement not to be unreasonably withheld);

2.2.2 to obtain all necessary consents under the Data Protection Act 1998 and the Privacy and Electronic Communications Regulations 2003 and any other relevant data protection statutes or regulations to enable the Operator to pass Operator Customer Directory Information to BTDS, or enter Operator Directory Customer Information onto the Database, under the terms of this Schedule. 
2.2.3
to ensure that Operator Customer Directory Information supplied to the BTDS Database is comprehensive, accurate, and up to date in accordance with its Customer’s requirements and that the Entry Type is clearly marked by the Operator setting the respective directory entry classification flags;

2.2.4 to update when specified in the BTDS Manuals the existing Operator Customer Directory Information;

2.2.5 to supply or update BTDS with the appropriate CUPID (Communications Provider identity) in accordance with the BTDS Manuals;

2.2.6 to provide all updates in the format specified in the BTDS Manuals;

2.2.7 not to provide Inaccurate Data; 

2.2.8 not provide unless otherwise agreed between the Parties, Non Standard Data that does not comply with the BT Manuals.

2.3
BTDS shall use reasonable endeavours to:

2.3.1 consult appropriately with the industry, utilising the Change Management Process, concerning any proposals to make material changes to the BTDS Manuals, and to give not less than six months’ written notice to the Operator before implementing any such changes, or such lesser period as may be agreed with the Operator, such agreement not to be unreasonably withheld; 

2.3.2 acknowledge change requests raised by the Operator in accordance with the Change Management Process. 
2.3.3 ensure that the Operator Customer Directory Information entered on the Database is accurate and complete insofar as such information is supplied by the Operator; and

2.3.4 keep up-to-date the BTDS Manuals and shall make the BTDS Manuals available free of charge to the Operator. Any changes to the BTDS Manuals will be made by BTDS in accordance with the Change Management Process;

2.3.5 treat Operator Customer Directory Information and Operator forecasts supplied under paragraph 2.11 as Confidential Information except to the extent provided in this Schedule. For the avoidance of doubt, Operator forecasts supplied under paragraph 2.11 shall be used by BTDS for BTDS operational and financial purposes only.

2.4
The Parties shall not, in the performance of their obligations or the exercise of their rights under this Schedule, knowingly, recklessly or negligently do or permit to be done anything which will or would be likely to result in damage to each other’s systems.

2.5 The Parties shall notify each other with the contact details of their nominated contacts (being such sufficient number of persons as may reasonably be required with secondary contact details for other persons should the primary contact be unavailable) as contact points to provide assistance to facilitate the inclusion of Operator Customer Directory Information into the Database pursuant to paragraphs 2.8, 2.9 and 2.10.
2.6 BTDS shall use best endeavours to utilise, and to contractually oblige Directory Product Providers only to process and use Operator Customer Directory Information in accordance with the Entry Type applied to Entries by the Operator and for the purposes of provision of Directories and Directory Enquiry Facilities (as such terms are defined in the General Conditions made under section 45 of the Communications Act 2003),
2.7 Methods of Supply

2.7.1
Operator Customer Directory Information (including updates to such Operator Customer Directory Information) shall be supplied by the Operator by one or more of the following methods and in accordance with the BTDS Manuals:

2.7.1.1  
On-Line Access

2.7.1.2 
Batch Access

2.7.1.3 
Manual Order

2.7.1.4 
Such other means as may be agreed from time to time by the Parties in writing, such agreement not to be unreasonably withheld.

2.8 On-line Access
2.8.1
If Operator Customer Directory Information is entered or to be entered by On-line Access, the Parties shall co-operate to develop and agree an implementation plan and timescales. 

2.8.2
The Operator shall (subject to the completion of the BTDS database training course):
2.8.2.1 
procure On-Line Access in accordance with the BTDS Manuals.
2.8.2.2 
ensure that all its employees using On-line Access to the Database have been trained by BTDS and have reached the required standard;
2.8.2.3 
incur cancellation charges if attendance on a training course is cancelled within one week of the training course start date (and BTDS cannot subsequently fill the spare place(s) created in the training course).

2.8.2.4
treat other Operators’ Operator Customer Directory Information viewed pursuant to paragraph 2.8.3.5.2 as Confidential Information.
2.8.3 
BTDS shall:

2.8.3.1
use reasonable endeavours to make the Database available, and to provide the following notice to the Operator of any periods of non-availability:


2.8.3.1.1 seven days’ notice to the Operator for planned outages that will be scheduled outside 8am to 6pm Monday to Friday, and 
2.8.3.1.2 any such notice as may be practicable of any unplanned periods of non-availability.
2.8.3.2 
make available the Database, via the BTwebportal, unless BTDS has either any reasonable concerns relating to the security of the Database. If BTDS remove any of the Operator’s access to the Database, BTDS shall
2.8.3.2.1
notify the Operator within two working hours and confirm the reason access has been removed including (where appropriate) estimated timescales to resolve, and

2.8.3.2.2
(subject to resolution of the security issue) restore access at the earliest opportunity, 

2.8.3.3
make available On-line Access training from time to time.

2.8.3.4 
provide bespoke On-line Access training (subject to BTDS’ availability) as requested by the Operator. The parties shall agree:

2.8.3.4.1
the location and requirements of the training to be delivered, and 

2.8.3.4.2
the relevant charges and payments by the Operator. 

2.8.3.5 
permit on a non-exclusive basis the Operator to have remote On-line Access to:

2.8.3.5.1 
the CUPIDs on the Database that are owned by the Operator, and

2.8.3.5.2 
other Operator’s Customer Directory Information, only where access is required to support the Directory Listing Porting Request and Mixed Group Management processes as detailed in the BTDS Manuals
for the sole purpose of amending, deleting and adding Operator Customer Directory Information on the Database in accordance with the BTDS Manuals.

2.8.3.6 where BTDS cannot make the Database available, agree an alternative method of supplying the Operator’s Customer Directory Information with the Operator.

2.9 Batch Access
2.9.1
If Operator Customer Directory Information is entered or to be entered by Batch Access, the Parties shall co-operate to develop and agree an implementation plan and timescales as detailed in the BTDS Manuals and shall consult from time to time on the effectiveness of both Parties systems used for Batch Access.
2.9.2
The Operator shall:

2.9.2.1
 supply the data to the Database in Standard File Format; 

2.9.3
BTDS shall: 

2.9.3.1
provide such Batch Access via the SDEDs unless BT has any reasonable concerns relating to the security of the Database. If BTDS remove any of the Operator’s access to the Database, BTDS shall

2.9.3.1.1
notify the Operator within two working hours and confirm the reason access has been removed including (where appropriate) estimated timescales to resolve, and

2.9.3.1.2
(subject to resolution of the security issue) restore access at the earliest opportunity, 

2.9.3.2
use reasonable endeavours to make the Database available, and to provide the following notice to the Operator of any periods of non-availability:


2.9.3.2.1 
seven days’ notice to the Operator for planned outages that will be scheduled outside 8am to 6pm Monday to Friday, and 

2.9.3.2.2 
any such notice as may be practicable of any unplanned periods of non-availability.

2.9.3.3
process the Operator Customer Directory Information that is routed into the queue into the Database as detailed in BTDS Manuals. 

2.9.3.4 where BTDS cannot make the Database available, agree an alternative method of supplying the Operator’s Customer Directory Information with the Operator.
2.10 Manual Order
2.10.1
The Operator shall (in regards to Manual Orders) 

2.10.1.1
supply Operator Customer Directory Information via email, in the format set out in the BTDS Manuals (as the same may be updated from time to time).
2.10.2
BT shall (in regards to Manual Orders) 
2.10.2.1
enter the Operator Customer Directory Information onto the Database within a reasonable period; and/or inform the Operator of Operator Customer Directory Information which a preliminary validation check indicates the data is Non Standard Data or is incomplete and/or incapable of being processed within a reasonable period, and BTDS shall not enter such information on the Database.
2.11 Forecasts

2.11.1.1
Where the Operator has not previously supplied Operator Customer Directory Information to the Database, the Operator shall use reasonable endeavours to supply volume forecasts of Operator Customer Directory Information to BTDS for the initial twelve months period of supply. In accordance with this Schedule and for agreement by BTDS, these forecasts shall include details of the number of Entries to go onto the Database by separate methods of input (On-line Access, Batch Access and Manual Order), broken down monthly as follows: activates, amends, ceases, exports and imports of Entries to go onto the Database, or.

2.11.1.2
As an existing Operator, the Operator shall:
2.10.1.2.1 review the data payment trend forecast provided by BTDS in December each year for data due to be supplied via On-line Access or Batch Access for the period from April to March for the following financial year.

2.11.1.2.2 
confirm within 30 calendar days if the data payment trend forecast information is correct or provide revised information where the forecast information is not correct. If conformation is not received within 30 calendar days BTDS will use the data payment trend forecast issued.

2.11.1.3
The Operator shall give 30 calendar days’ notice to BTDS where the Operator has knowledge of an increase in the volume of data to be supplied exceeding that of the data payment trend forecast.

2.11.2 
BTDS shall

2.11.2.1
use reasonable endeavours to agree the reasonable forecasts supplied by a new Operator of the Operator Customer Directory Information supplied under paragraph 2.11.1.1.
2.11.2.2 
process Manual Orders and any Operator Customer Directory Information received via Batch Access which falls in a queue for Manual Processing (provided that the maximum forecasted volume agreed under paragraph 2.11.1 is not exceeded in any one month) not less than 95% of the Operator Customer Directory Information received and either submitted successfully onto the Database or Rejected back to the Operator within two Working Days after the day of receipt of the Operator Customer Directory Information by the BTDS, and 100% within five Working Days; 

2.11.2.3
provide data payment trend forecast to the Operator in December each year for data due to be supplied via On-line Access or Batch Access for the period from April to March for the following financial year.

2.11.2.4
 reserve the right to withhold data payments that exceed by 25% in a month of the agreed forecast, until investigation of the increased excess has been carried out by BTDS and additional payments agreed between the parties.  

2.11.2.5 
not unduly withhold data payments if the forecast exceeds the data payments forecast, due to system downtime.

2.11.2.6 
treat Operator Customer Directory Information and Operator forecasts supplied under paragraph 2.11.1 as Confidential Information except to the extent provided in this Schedule. For the avoidance of doubt, Operator forecasts supplied under paragraph 2.11.1 shall be used by BTDS for BTDS operational and financial purposes only.

2.11.2.7 
process the Operator Customer Directory Information on the Database if the Operator supplies more Operator Customer Directory Information than the forecast agreed under paragraph 2.11.1 provided that the obligations under paragraphs 2.11.2.2 shall not apply and BTDS and the Operator shall agree reasonable timescales for such entry of information.
2.12 Queues

2.12.1
The Operator shall:

2.12.1.1
Manage its own queues as per the BTDS Manuals where the Operator has On-line Access to the Database, and action work items in On-line Access queues to ensure data is kept up to date and accurate.

2.12.1.2 
where the Operator advises BTDS that they do not wish to manage its own queues, BTDS and the Operator shall reach agreement on the management of the queues. A Manual Processing charge, per work item, shall be raised by BTDS to the Operator and agreed between the parties as specified in the BTDS Price List. 

2.12.2
BTDS shall 

2.12.2.1
make queues available to the Operator who has On-line Access to the Database.
2.12.2.2 
ensure that sufficient resource is available to manage queues on behalf of the Operator, within reasonable timescales, subject to payment of the Manual Processing charge as detailed in 2.12.1.2
2.13 Rejects

2.13.1
The Operator shall

2.13.1.1 
action and resubmit as appropriate Rejects that result from Batch Access or Manual Order to ensure that Operator Customer Directory Information supplied to BTDS is comprehensive, accurate and up to date in accordance with its Subscriber’s requirements. 

2.13.2.
BT shall

2.13.2.1 
Reject Operator Customer Directory Information from Batch Access or Manual Order which cannot be successfully processed on to the Database with a relevant reject reason as detailed in the BTDS Manual.   

2.14 Data Queries

2.14.1
The Operator shall

2.14.1.2 
action Data Queries received from BTDS relating to Operator Customer Directory Information and provide a detailed response on the action taken or provide confirmation that no action is required to BTDS within reasonable timescales. If a critical data query as defined in the BTDS Manual is received, the Operator is required to action and respond within 1 working day of receipt. 

2.14.2
BT shall:

2.14.2.1 
process Data Queries relating to Operator Customer Directory Information received from Directory Product Providers via the Database and send to the owning Operator who does not have access to the On-line Database.

2.14.2.2 
use reasonable endeavours to respond to Data Queries relating to Operator Customer Directory Information referred by the Operator in accordance with the BTDS Manuals.

2.15 Complaints

2.15.1
The Operator shall:

2.15.1.1 
use reasonable endeavours to action and respond to complaints or queries relating to Operator Customer Directory Information referred to the Operator by BTDS. 

2.15.2 
BT shall

2.15.2.1
use reasonable endeavours to respond to Customer complaints and Data Queries relating to Operator Customer Directory Information referred by the Operator. 
2.16 Data Cleanse

2.16.1 
The Operator shall

2.16.1.1 
as part of BTDS data cleanse programme, work with BTDS to ensure the accuracy of the Operator Customer Directory Information submitted to the Database and on receipt of a data quality notification, shall action and where applicable correct and re-submit the Operator Customer Directory Information via Batch Access, On-line Access or Manual Order to the Database within a timely manner as agreed between the Parties. 

2.16.1.2 
not receive an additional On-line Access or Batch Access payment for corrections made to Inaccurate Data as part of data cleanse.

2.16.2
BT shall
2.16.2.1
from time to time undertake a data cleanse programme to identify Inaccurate Data held on the Database and to issue (where applicable) a data quality notification to the Operator that identifies possible Inaccurate Data which may require correction and re-submission of Operator Customer Directory Information.
2.16.2.2
work with the Operator to ensure the accuracy of the Operator Customer Directory Information submitted to the Database,

2.17 Porting

2.17.1
The Operator shall

2.17.1.1
 make the necessary arrangements to update the Database from network porting activities:

2.17.1.1.1
as a losing Operator, arrange for the Operator Customer Directory Information to be exported to the gaining Operator on the Database. 

2.17.1.1.2 
as a gaining Operator, arrange for the Operator Customer Directory Information to be imported on the Database:

2.17.1.1.3
as a gaining Operator, if the imported Operator Customer Directory Information has associated listings that appear in The Phonebook from BT, the Operator is responsible for confirming that the Subscriber still requires the listings and will accept the associated charges. 

2.17.1.2
 If a critical Directory Listing Porting Request, as defined in the BTDS Manual is received the Operator is required to action and respond within 24 hours of receipt. 

2.17.2 BTDS shall 

2.17.2.1 
where the Operator does not have On-line Access, process Directory Listing Porting Requests relating to Operator Customer Directory Information received from other Operators via the Database and send to the owning Operator. 
2.17.2.2 
use reasonable endeavours to respond to Directory Listing Porting Requests relating to Operator Customer Directory Information referred by the Operator in accordance with the BTDS Manuals. 
2.18 Audit File

2.18.1
The Operator shall:

2.18.1.1
request an Audit File, as the Operator becomes aware of the reasonable need for data reconciliation, and the Operator should engage with BTDS to discuss the approach of how the data reconciliation will be managed. 

2.18.1.2 
compare the Operator Customer Directory Information within the Audit File with that held on the Operators’ system. Where such comparison identifies discrepancies between the Operator Customer Directory Information on the Operator system and the Audit File, the Operator shall discuss and agree with BTDS:

2.18.1.2.1
timescales on how the data reconciliation will be managed,
2.18.1.2.2 
the volumes of changes required to correct Inaccurate Data held on the Database as part of the data reconciliation.

2.18.1.3
where such comparison identifies that the Operator Customer Directory Information on the Database is correct, make the necessary changes to the Operator’s system, to reflect what is held on the Database. Where such comparison identifies that the relevant discrepancy results from a change introduced by the Database or BTDS processes, BTDS shall make the necessary changes to the Database. For the avoidance of doubt, the Audit File shall only be used for the purposes of reconciling the Operator Customer Directory Information on the Database with that on the Operator systems;

2.18.1.4 
unless BTDS is responsible for the Inaccurate Data, not receive an additional On-line Access or Batch Access Data Payment for corrections made to Inaccurate Data as part of data reconciliation, as agreed with BTDS as detailed in 2.18.1.2.

2.18.2 BTDS shall

2.18.2.1
upon request supply an Audit File free of charge to the Operator no more than once per calendar year. BTDS shall upon request, supply (timescales to be agreed between the Parties) an Audit File to the Operator at such other times as the Operator may request in accordance with the BTDS Manuals, and the Operator shall pay to BTDS the charges for such Audit Files as specified from time to time in the BTDS Price List.

2.18.2.2
discuss and agree timescales with Operator on how the data reconciliation will be managed.

2.19 Grouping

2.19.1
The Operator

2.19.1.1
acknowledges that Operator Customer Directory Information in a Grouped Entry will be viewable by other Operators supplying Customer Directory Information to BTDS, subject to the Operator not being identified by BTDS as the source of any particular information.

2.19.1.2 
acknowledges that if BTDS encounters difficulties with a Grouped Entry or an Entry which BTDS reasonably considers ought to be Grouped and/or part of a Mixed Group with one or more existing Entries, BTDS may exceptionally contact the Operator’s customers in order to facilitate the positioning of the Operator Customer Directory Information within the group (and for that sole purpose). For the avoidance of doubt, in such circumstances:

2.19.1.2.1
 the Operator shall not be due the Grouped Entry charge for such Entry or Entries, and
2.19.1.2.2
BTDS shall obtain the Operator’s consent before contacting Operator’s customer.

2.20 General

2.20.1
The Operator

2.20.1.1 
acknowledges that in the event that an individual exercises their right under the Data Protection legislation to see what data is held on the Database relating to that individual, BTDS shall disclose to that individual all the relevant Operator Customer Directory Information, and shall notify the Operator at the earliest opportunity.

2.20.1.2 
shall not reproduce copy or transfer all or any part of the Database in any form, by any means, whether electronic, mechanical, photocopying, recording or otherwise, nor store the same in any information retrieval system of any kind except for caching on a temporary basis or for Operator staff training; and in any event any such copy shall be kept only as long as is absolutely necessary, and then disposed of securely;

2.20.1.3
acknowledges that 

2.20.1.3.1
in exceptional emergency circumstances the Operator Customer Directory Information may be used by BT to perform an emergency service whereby a few specifically trained BT Retail voice directory enquiry operators can connect authorities to ex-directory (XD) telephone numbers held on the Database, and 

2.20.1.3.2
that in such circumstances, BT would not divulge the ex-directory telephone number without the end customer’s express permission.

2.20.1.4
shall only use the report supplied by BTDS (as detailed in 2.20.2.3) for its own internal purposes, and the Operator shall ensure the report is kept confidential, and no information from the report is disclosed to any external party under any circumstance.

2.20.2 
BTDS shall 

2.20.2.1 
nominate the BTDS personnel and telephone numbers for contact during normal BTDS operational hours, to receive fault reports from the Operator and to provide assistance to facilitate the On-line Access to the Database by the Operator as per the BTDS Manuals.

2.20.2.2
grant to the Operator non-exclusive access to the Database to the extent necessary to perform its obligations under this Schedule.

2.20.2.3
in regards to the emergency circumstances (detailed in clause 2.20.1.3), provide to an Operator, upon written request once in any calendar year, a report that details the total number of call connection made to its Subscribers.

3. Operator Customer Directory Information

3.1
The Operator acknowledges that any and all proprietary rights, rights of ownership, moral rights, licences, titles, interests, copyright and all other intellectual rights whatsoever in all countries and for all purposes in the Database and in all materials, documentation information (including computerised information) and databases, structures, systems and software connected with the Database application and generated by or on behalf of BT are and will at all times remain vested in BT and are the property of or are licensed to BT.

3.2 
Subject to the provisions of the Data Protection Act 1998 and the Code of Practice, BTDS shall be entitled to:

3.2.1
copy and merge the Operator Customer Directory Information supplied under paragraphs 2.8, 2.9 and 2.10 with the Database and process Grouped Entries after on line entry if required;

3.2.2
utilise, subject to 6.2.2, the Database at any time after BTDS has received such Operator Customer Directory Information.

3.3
The Operator acknowledges that in connection with BTDS’s usage of Operator Customer Directory Information supplied pursuant to this Schedule, BTDS may publish a list of operators (including the Operator) contributing data to the Database. 

3.4
Without prejudice to the rights granted to BT under this Schedule, BTDS acknowledges that any and all proprietary rights, rights of ownership, moral rights, licences, titles, interests, copyright and all other intellectual rights whatsoever in all countries and for all purposes in the Operator Customer Directory Information are and will at all times remain vested in the Operator and are the property of or are licensed to the Operator.

3.5 
BT shall:

3.5.1 
shall ensure that any Operator Customer Directory Information and the provision and use of any Operator Customer Directory Information in accordance with this Schedule does not infringe any intellectual property rights of any third party. In the event that the Operator or BT become aware of any actual or potential infringement, they will notify the other and the Operator will request the relevant Subscriber who has provided such Operator Customer Directory Information to confirm and warrant that the relevant Subscriber is the owner of any trademarks, any copyright or other related intellectual property rights contained in the Operator Customer Directory Information or is licensed by the owner.

3.5.2 
use best endeavours to ensure that the Operator Customer Directory Information entered on the Database is accurate and complete insofar as such information is supplied by the Operator, provided always that the only deliberate changes which BTDS shall be permitted to make shall be:

3.5.2.1
bulk changes required to the Operator Customer Directory Information in circumstances outside the control of either party, such changes being subject to prior agreement of the Operator. On occasions where it is agreed that BTDS will undertake bulk changes, the prices in the BTDS Price List shall not apply and the Parties will agree any BTDS charge for the work to be done.

3.5.2.2
If an Operator ceases to operate and is therefore unable to update its Entries itself, BTDS will be entitled either to port to the operators inheriting the Subscribers concerned or exceptionally cease the listings

3.5.3 
utilise, subject to 6.2.2, the Database at any time after BTDS has received such Operator Customer Directory Information in accordance with BT’s obligation pursuant to General Condition B2 made under section 45 of the Communications Act 2003. 
3.5.4
retain the right to remove the Entry from the Database, in the event the Operator is unable to confirm and warrant that they are the owner of any trademarks, any copyright or other related intellectual property rights BTDS.
4. Charges and Payment

4.1 
For Operator Customer Directory Information supplied by On-line Access and Batch Access, BTDS shall pay to the Operator the relevant charges agreed between the Parties, as set out in the BTDS Price List or as agreed separately in writing by the Parties, from time to time.

4.2 
For Operator Customer Directory Information supplied as Manual Order the Operator shall pay to BTDS the relevant charge specified from time to time in the BTDS Price List, except to the extent that such provision by Manual Order (for  volumes of critical updates to Operator Customer Directory Information as agreed by the parties) has been made necessary by the BTwebportal and SDEDs not being available (in accordance with paragraph 2.8.3 and 2.9.3 above) for more than 2 continuous complete working days (UK Monday to Friday) save, for the avoidance of doubt:

4.2.1
to the extent that any part of such period falls within a period when any of the exceptions in paragraph 2.8.3.1.1, 2.8.3.1.2, 2.8.3.2, 2.9.3.1, 2.9.3.1.1 and 2.9.3.1.2 apply), and

4.2.2
BTDS and the Operator have failed to agree an alternative method of supplying the Operator’s Customer Directory Information as detailed in 2.8.3.6 or 2.9.3.4.

In such circumstances, exceptionally the Data Payments for the supply method of Operator Customer Directory Information that the Operator would otherwise have used shall apply for such affected information and not Manual Order charges.

4.3 
Subject to paragraph 4.4 and without prejudice to the right of either party to dispute invoices, charges shall be calculated in accordance with the details recorded by or on behalf of BTDS.
4.4 
Notwithstanding the provisions of paragraph 4.1, BTDS shall not make Data Payments to the Operator in respect of:

4.4.1
Rejects; 

4.4.2 
Non-Core Data or

4.4.3
more than one amendment to the same entry per calendar day; or 

4.4.4
entries with Entry Type indicating a directory entry classification of ex-directory for which an entry of any type for the same customer and address currently exists on the Database

4.4.5 
corrections to Inaccurate Data identified by a data cleanse activity and/or following an Audit File  

4.5 
For Operator Customer Directory Information submitted by the Operator as Manual Order, BTDS shall return any Rejects to the Operator, and shall not enter such information onto the Database, and the Operator shall pay to BTDS the charge under paragraph 4.2 for such data. For the avoidance of doubt if the Operator subsequently resubmits such data as a Manual Order, a further charge shall be payable under paragraph 4.2.

4.6 
For Operator Customer Directory Information submitted by the Operator by Batch Access, if Database vets, reveals inaccuracies BTDS shall Reject the Operator Customer Directory Information and no Data Payment shall be payable by BTDS to the Operator in respect of such data. If there are a material number of such inaccuracies, which may be caused by error of either party, then the Parties will discuss and agree to reasonable measures to ensure the accuracy of the Operator Customer Directory Information submitted to the Database.

4.7 
For Operator Customer Directory Information submitted by the Operator by Batch Access and/or On-line Access, if following initial Database vets checks by BTDS, inaccuracies are revealed by further checks including regular data cleanse activities BTDS shall identify the Inaccurate Data and the cause of the inaccuracy and return the Operator Customer Directory Information for correction and re-submission by the Operator. BTDS shall not make Data Payments in respect of any resubmission to correct the listing by the Operator. If there are a material number of such inaccuracies, then the Parties will discuss and agree reasonable measures to ensure the accuracy of the Operator Customer Directory Information submitted to the Database.

4.8 
BT shall ensure the accuracy of the Operator Customer Directory Information submitted to the Database and carry out a series of data interrogations with a variety of parameters as part of   BTDS data cleanse program. 

4.9
Within 30 calendar days of the end of each calendar month BTDS shall issue to the Operator a statement showing the volume of Operator Customer Directory Information (broken down by method of submission Batch Access or On-Line Access) payable transactions and non-payable porting transactions supplied and received (taking into account - Rejects and other charges due under the terms of this Schedule and BTDS OSIS DMS Supplier Billing Manual) and each Party shall (as appropriate) invoice the other on the basis of that statement unless the statement is disputed and any such dispute shall be resolved in accordance with the main body of the Agreement.

4.10 
If the Operator completes a data reconciliation, following receipt of an Audit File, with the data in their customer management system, the Operator will not receive an additional On-line Access or Batch Access Data Payment for corrections made to Inaccurate Data as part of data reconciliation, as agreed with BTDS as detailed in 2.18.1.2.
4.11 
The statement referred to in paragraph 4.9 shall be stored, by both Parties, in such summary format and in such amounts as shall be sufficient to recalculate the amounts due from one Party to the other to take account of changes in the relevant charges in the BTDS Price List in accordance with the BTDS OSIS DMS Supplier Billing Manual.

4.12 
If the BTDS billing system malfunctions such that BTDS is unable to provide the statement referred to in paragraph 4.9 the Operator shall use its reasonable endeavours to supply the missing billing information to BTDS, or failing that the Parties shall use the billing information for the previous billing period, and the Parties shall proceed on the basis of such information. If subsequently the BTDS billing system is able to provide the statement for such period, or if subsequently the Parties agree that a revision of the information appropriate, then the Parties shall recalculate the sums due and shall pay or be paid the appropriate adjustment payment.

4.13
If the BTDS billing system malfunctions such that BTDS is unable to provide accurate billing information, BT shall use its reasonable endeavours to correct the inaccurate billing information and supply to the Operator a revised statement, or failing that, the Parties shall use the billing information for the previous billing period, and the Parties shall proceed on the basis of such information. If subsequently, the BTDS billing system is able to provide a correct statement for such period, or if subsequently the Parties agree that a revision of the information appropriate, then the Parties shall recalculate the sums due and shall pay or be paid the appropriate adjustment payment.
4.14
Any payment due to BT (or any refund due to the Operator) as appropriate made pursuant to paragraph 4.12 shall be made together with interest on such additional payment or refund, such interest calculated at the Oftel Interest Rate as at the date being 30 calendar days from the date of despatch of the estimated invoice. Such interest shall be payable (in the case of an additional payment due) from and including the day after the Due Date, or (in the case of a refund) the later of the date of payment of the original amount to be refunded and the Due Date, in each case ending on the date of payment or, as the case may be, the date of refund in full. Such interest shall accrue from day to day and shall not be compounded.

4.15 
A calculation of interest at the Oftel Interest Rate shall be calculated on a daily basis from and including the date of payment of the original amount to be adjusted up to and including the date on which the adjusted amount is paid.
4.16 
The Operator shall pay for:

4.16.1
On-line Access training which is cancelled by the Operator in accordance with paragraph 2.8.2.3  and BTDS Price List

4.16.2
bespoke On-line Access training (outside the scheduled quarterly courses) requested by the Operator to BTDS and agreed between the parties in accordance with paragraph 2.8.3.4 

4.17
Except as provided under paragraphs 4.12 and 4.13, if a Party fails to pay on the Due Date any amount due under this Schedule or shall overpay any amount, the payee or, as the case may be the over-payer, shall pay or be paid interest at the Default Interest Rate as at the Due Date or date of the overpayment in respect of any such amount outstanding.

4.18 
Interest at the Default Interest Rate shall be payable (for late payment) from and including the day after the Due Date or (in the case of a refund) the later of the date of payment of the original amount to be refunded and the Due Date, in each case ending on the date of payment or, as the case may be, refund in full, such interest at the Default Interest Rate shall accrue day by day and shall not be compounded.

4.19 
If either Party disputes any invoice it will notify the other Party within 14 days of receipt of the invoice giving full written reasons for such dispute and shall not withhold payment of any amount not in dispute. Such disputes (other than a dispute in respect of the charges payable in connection with this Schedule arising under section 8) will be dealt with in accordance with the main body of the Agreement.

4.20 
If there is a dispute over the prices payable for Operator Customer Directory Information Supplied by the Operator by On-line Access or Batch Access the Parties shall continue to pay the existing price until a new price is agreed subject to any resolution, direction or order by OFCOM affecting the way the price is calculated or to pay particular prices.

4.21 
The Operator shall pay for any additional or special entries (i.e. additional entries, additional text, or for bold or super-bold typeface) in accordance with the BT Retail Price List section 1, part 19, sub-part 1.”

5. Statutory and Other Obligations
5.1
The Parties shall comply in all respects with the provisions of any statutes and any other obligations imposed by law or by any other competent authority and the provisions of any obligatory codes which are relevant to any obligation of the Parties under this Schedule and in particular (but without prejudice to the generality of the foregoing) the Parties undertake and agree that they will comply with the Data Protection Act 1998 in all respects (including maintaining all relevant registrations) and that  they shall not disclose any data the subject of such Act to any person not authorised by the disclosing Party’s registration under such Act. The terms of this paragraph shall override any conflicting obligations on the Parties under this Schedule.

5.2 
Each Party shall indemnify the other Party against any claims or Legal proceedings made or brought against the other Party because of a breach by the first Party of the provision of paragraph 5.1 or BTDS shall indemnify the Operator as a result of BTDS breaching paragraph 6.2.2.
5.3 
BTDS shall ensure that in its licence agreements with Directory Product Providers in relation to the use of Operator Customer Directory Information, there shall be provisions requiring such Directory Product Providers to comply with: (i) the Entry Type information set by the Operator in accordance with (ii) the Data Protection Act 1998.

5.4 
BTDS shall, acting reasonably, take such steps as are reasonable and proportionate in the particular circumstances of any particular breach of such provisions to address any material breaches of such provisions that come to its attention. Without prejudice to the generality of the foregoing, the Parties shall co-operate as fully as is reasonable with any investigation or enforcement action taken in response to any allegations of breach by the regulatory authorities, including, in particular the Office of the Information Commissioner.

5.5 
Where any part of BT (other than BTDS) uses the Database for the provision of Directories and Directory Enquiry Facilities (as such terms are defined in the General Conditions made under section 45 of the Communications Act 2003), including without limitation, any or all goods and services, BT agrees with the Operator to comply with the same licence terms and conditions as are imposed on other Directory Product Providers and in accordance with the Entry Type information applied to Entries by the Operator.

6. Termination of Service

6.1
Either Party may upon not less than 12 months’ prior written notice to the other Party terminate service under this Schedule and on expiry of notice the service shall so cease and determine.

6.2
In the event of termination of service under this Schedule for whatever reason:

6.2.1
the Operator shall co-operate in transferring to BTDS all materials, which are BT’s property which shall include, without limitation, all materials relating to the Database, to the intent that the transfer shall be effected without cost to BT.

6.2.2
BTDS shall:

6.2.2.1
remove all Operator Customer Directory Information owned by the Operator from the database by the date agreed by the Parties in writing ('Termination Date').
6.2.2.2
send updates to Directory Product Providers to remove all Operator Customer Directory Information owned by the Operator, from their directory enquiry facilities
6.3
The Operator acknowledges that some Operator Customer Directory Information may continue to be present in directories (phonebooks) for a 18 month period after Termination Date, and other directory enquiry facilities for a short period after the Termination Date.

7. Security

7.1
Each Party agrees to comply with restrictions, controls and security arrangements set out in this Schedule. If a Party fails to adhere to the provisions of this Schedule or if a Party believes there has been a breach of security, unauthorised access, or misuse to or of its data facilities, systems or information such Party may immediately suspend access to its systems and such Party shall immediately notify the other Party and the Parties shall work together expeditiously to restore access and deal with any concerns or breaches to their reasonable satisfaction.

8. Schedule Review Provision

8.1
During the month of September in any year by written notice to the other Party:


8.1.1
BTDS may propose a general industry purchase price (Data Payment) for Operator Customer Directory Information (for the purposes of this paragraph 8 including Operator Customer Directory Information) for the year commencing 1 April next following; and 

8.1.2
the Operator or BTDS may propose changes to this Schedule (other than to the pricing of Operator Directory Customer Information paragraph 8.1.1).

8.2
BTDS shall consult with the Operators about the proposal under paragraph 8.1.1 and any proposal under paragraph 8.1.2 at such forum or meeting as may be appropriate during the four months period following 1 October each year.

8.3
In regards to prices (excluding general industry purchase price (Data Payment) for Operator Customer Directory Information as detailed in 8.1.1), BTDS shall give to the Operators not less than 28 days prior written notice of any change. 

8.4
For the avoidance of doubt, paragraph 8.1.1, 8.2, and 8.3 shall not prevent the parties proposing or agreeing changes to the charges under this Schedule and, or the main body of the Agreement.

8.5
BTDS shall consult with Operators regarding any change that may reasonably impact on the Operators’ systems and where change may be required by the Operator, BTDS shall make the changes after giving at least six calendar months written notice before the change takes effect.
8.6
 BTDS shall not be required to provide the notice detailed in 8.5, where the change is as a result of the following:

8.6.1
comply with any legal or regulatory obligation; or

8.6.2
introduce new or improved service levels; or 

8.6.3
maintain the integrity or security of the Database or BT network; or

8.6.4
improve clarity, or make corrections to typographical errors; or 

8.6.5
changes to the BTDS Manuals where there is no impact on the Operators’ systems.
providing that the changes in sub-clauses 8.6.1 to 8.6.5 inclusive, shall not unreasonably affect the Operator’s supply of Operator Customer Directory Information to the BT Database, and BTDS shall use reasonable endeavours to give at least 28 days written notice.

8.7
If the Parties fail to agree any appropriate modification of this Schedule in such industry discussions before 1 February next following, any such disagreement may be referred by either Party to OFCOM for resolution unless it is agreed between the Parties to continue discussions for a further defined period.

8.8
If the Operator’s prices have been referred to OFCOM for resolution under paragraph 8.7 or otherwise, BT shall continue to pay to the Operator the price previously agreed with the Operator (not the price proposed by BTDS under paragraph 8.1.1) until a new price is agreed subject to any resolution, direction or order by OFCOM affecting the way the price is calculated or to pay particular prices. 

8.9
For the avoidance of doubt, if the matter is not resolved before 1 April in such year, there shall be no retrospection of Operator charges to 1 April unless such retrospection is explicitly provided for by OFCOM in such resolution provided that each Party shall be entitled to make representations as to retrospection prior to or as part of the reference to OFCOM as it may see fit.

8.10
If a recalculation and adjustment is required pursuant to this paragraph 8, the amount of such adjustment together with interest calculated at the Oftel Interest Rate shall be calculated and paid accordingly.

9. Appendix 
1.    OSIS DMS Access & Security Methodology Document 
2.    OSIS DMS Core Database Entry Policy
3.    OSIS DMS Standard Abbreviations Document
4.    OSIS DMS Standard File Format
5.    OSIS DMS Supplier Audit File Product Description
6.    OSIS DMS Supplier Billing Manual
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