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TELECOMMUNICATIONS RELAY SERVICE AGREEMENT

This Telecommunications Relay Service Agreement (“Agreement”) is entered into on ______________ (“Effective Date”) between AT&T Operations, Inc., a Delaware corporation, with offices at 175 E. Houston Street, San Antonio, Texas 78205, as authorized agent for Michigan Bell Telephone Company d/b/a AT&T Michigan (“AT&T Michigan”) and «CLECLegalName» a «StateofInc» corporation with offices at «NoticesAddress1», «NoticesCity», «NoticesState» «NoticesZip» (“Carrier”).

1.
SCOPE OF AGREEMENT

1.1
This Agreement sets forth the terms and conditions under which AT&T MICHIGAN will provide Telecommunications Relay Service (“TRS”) to the CARRIER.

2.
PROVISION OF TRS BY AT&T MICHIGAN
2.1
In its Order of March 13, 1990 in Case No. U-9117 (the "Commission Order"), the Michigan Public Service Commission ordered all local exchange carriers in the state to provide TRS to their respective customers. In consideration of the mutual covenants and conditions set forth herein, AT&T MICHIGAN agrees to provide TRS on behalf of the CARRIER.  AT&T MICHIGAN will begin providing the service on __________________.

3.
DESCRIPTION OF TRS

3.1
AT&T MICHIGAN will provide TRS to the CARRIER in a manner which is in complete compliance with the Commission Order in Case No. U-9117.  The precise manner in which TRS is provided, including any necessary facilities, equipment, methods and procedures will be determined by AT&T MICHIGAN within the parameters of the Commission Order.

4.
COMPENSATION

4.1
The CARRIER will compensate AT&T MICHIGAN for the CARRIER’s pro rata share of AT&T MICHIGAN’s fully allocated cost of providing TRS, as approved by the Michigan Public Service Commission.  The CARRIER's pro rata share will be determined by dividing the CARRIER's total intrastate access lines by the total intrastate access lines of all basic local exchange providers, including CARRIERs.  AT&T MICHIGAN reserves the right to request access line count information on an annual basis so that allocation of costs are determined in an equitable manner.  CARRIER is responsible for reporting the total year end number of intrastate access lines in service on December 31 for which AT&T MICHIGAN is providing TRS.  Number of working intrastate access lines should be reported no later than April 1, of each succeeding calendar year to the following address: 

AT&T Michigan External Affairs

Re: TRS 

444 Michigan Ave, Room 1670

Detroit, MI  48226

4.2
If CARRIER fails to provide total number of working intrastate access lines, AT&T reserves the authority to use any available internal data or any such data reported to any Government Agency by CARRIER to determine the number of working intrastate access lines belonging to CARRIER.  Should AT&T MICHIGAN not receive the intrastate access line volumes from CARRIER pursuant to Section 4.1 of this Agreement, CARRIER relinquishes its right to challenge the pro rata share billed by AT&T MICHIGAN.

5.
BILLING

5.1
AT&T MICHIGAN will bill the CARRIER monthly for TRS.  CARRIER shall pay AT&T MICHIGAN for all undisputed amounts within (30) days of the invoice date.  When the payment date falls on a weekend or holiday, the due date shall be the next business day.  Disputed amounts will be paid as outlined in subsection 5.3 below.

5.2
A late payment charge of 1.5% monthly or the highest legal rate, whichever is less, may be charged if payment is not received within thirty (30) days of invoice.  If any charge incurred under this Agreement that is billed out of any AT&T MICHIGAN billing system is Past Due, the unpaid amounts will accrue interest from the Bill Due Date at the lesser of (i) one and one-half percent (1 ½%) per month and (ii) the highest rate of interest that may be charged under Applicable Law, compounded daily from the day following the Bill Due Date to and including the date that the payment is actually made and available.

5.3
If any portion of the invoice is in dispute, the disputing party shall inform the other party in writing of the disputed amount(s) involved.  "Post payment disputed amounts" shall also be declared in writing to the other party subsequent to the payment and receipt of funds applicable to the disputed portion of any invoice.  The parties will have until thirty (30) days from the date the disputing party identified the dispute in writing to resolve the dispute.  Such disputed amounts or post payment disputed amounts shall be payable by the 15th day from the date of resolving the dispute.  In the event a dispute cannot be reconciled between the parties, it shall be resolved through the procedure described in Exhibit A attached hereto and incorporated herein by reference.

6.
AUDIT

6.1
CARRIER shall have the right not more than once per year during the term of this Agreement and for a period of one year thereafter, through its internal auditors or a certified public accountant selected by CARRIER, during normal business hours upon reasonable prior notice, to review records relating to the cost associated with providing TRS; provided, however, such internal or external auditor shall not disclose competitive and/or proprietary information or used for any purpose other than audit without the express consent of AT&T MICHIGAN, or as may be necessary to enforce the terms and conditions of this Agreement or compliance with the Commission Order in Case No. U-9117 or any future Commission Order relating to the provision of TRS.  All information contained in the records shall be deemed Confidential Information.  If CARRIER's audit is conducted by a third party auditor, CARRIER shall require such auditor to sign an appropriate nondisclosure agreement prior to obtaining access to AT&T MICHIGAN's records.  CARRIER shall bear the entire expense of such audit.

7.
CONFIDENTIALITY

7.1
Any information, such as specifications, drawings, sketches, models, samples, data, computer programs and other software and documentation, of one party that is furnished or made available or otherwise disclosed to the other party pursuant to this Agreement ("Proprietary Information") shall be deemed the property of the disclosing party.  Proprietary Information, if written, shall be marked "Confidential" or "Proprietary" or by other similar notice, and, if oral or visual, shall be transmitted by the disclosing party to the receiving party within ten (10) days after disclosure.  Unless Proprietary Information was previously known by the receiving party to be free of any obligation to keep it confidential, or has been or is subsequently made public by an act not attributable to the receiving party, or is explicitly agreed in writing not to be regarded as confidential, it (a) shall be held in confidence by the receiving party and its employees, contractors, agents and affiliates; (b) shall be disclosed to only those employees, contractors, agents and affiliates who have a need for it in connection with the provision of TRS under this Agreement and shall be used only for such purposes; and (c) may be used for other purposes only upon such terms and conditions as may be mutually agreed to in writing by the parties.

8.
INDEMNITY

8.1
CARRIER shall defend and indemnify AT&T MICHIGAN and hold it harmless for CARRIER's pro rata share (as determined in Paragraph 4) of any claims, damages, loss or expense paid or incurred by AT&T MICHIGAN arising out of, or as a result of any alleged damage or injury to third parties in connection with the provision of TRS.  AT&T MICHIGAN agrees to notify CARRIER promptly, in writing, of any written claims, lawsuits or demand for which CARRIER is responsible and to cooperate in every reasonable way to facilitate defense or settlement of claims.  This paragraph shall not apply in the event the damage or injury is caused by the willful misconduct of AT&T MICHIGAN, nor shall this paragraph apply to claims or injuries subject to Workers' compensation laws.

9.
FORCE MAJEURE

9.1
Neither party shall be liable for any delay or failure in performance of any party of this Agreement from any cause beyond its control and without its fault or negligence such as acts of nature, acts of civil or military authority, government regulations, embargoes, epidemics, or terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, floods, work stoppages, equipment failure, power blackouts, volcanic action, other major environmental disturbances, unusually severe weather conditions, inability to secure products or services of other persons or transportation facilities or acts or omissions of transportation carriers.

10.
SEVERABILITY

10.1
If any provision of this Agreement is held invalid or unenforceable, such provision shall be deemed deleted from this Agreement and shall be replaced by a valid and enforceable provision which so far as possible achieves the same objectives as the severed provision was intended to achieve, and the remaining provisions of this Agreement shall continue in full force and effect.

11.
TERM/TERMINATION

11.1
This Agreement shall be effective as of the date set forth in the first paragraph and shall remain in effect until terminated by either party by providing thirty (30) days prior written notice.

12.
NOTICES

12.1
Notices given by one party to the other under this Agreement shall be in writing and shall be delivered personally, sent by express delivery service, certified mail or first class U.S. mail postage prepaid and addressed to the respective parties as follows:

	NOTICE CONTACT
	CUSTOMER CONTACT
	AT&T MICHIGAN CONTACT

	NAME/TITLE
	«NoticesName»/«NoticesTitle»
	Contract Management

ATTN: Notices Manager

	STREET ADDRESS
	«NoticesAddress1»
«NoticesAddress2»
	311 S. Akard, 9th Floor

Four AT&T Plaza

	CITY, STATE, ZIP CODE
	«NoticesCity», «NoticesState» «NoticesZip»
	Dallas, TX 75202

	FACSIMILE NUMBER
	«NoticesFax»
	214-464-2006


or to such other address as either party shall designate by proper notice.  Notices will be deemed given as of the earlier of (a) the date of actual receipt, (b) the next business day when notice is sent via express mail or personal delivery or (c) three (3) days after mailing in the case of first class or certified mail.

13.
ASSIGNMENT

13.1
Neither AT&T MICHIGAN nor CARRIER may assign this Agreement to a third party without prior written consent of the other.  Any assignment made without such consent shall be void.  Notwithstanding the foregoing, AT&T MICHIGAN and CARRIER may assign this Agreement to a corporate affiliate upon prior written notice.  Without limiting the generality of the foregoing, this Agreement shall be binding upon and shall inure to the benefit of the parties' respective successors and assigns.  

14.
NON-WAIVER

14.1
Failure of either party to insist on performance of any term or condition of this Agreement or to exercise any right or privilege hereunder shall not be construed as a continuing or future waiver of such term, condition, right or privilege.

15.
CHOICE OF LAW AND FORUM

15.1
This Agreement and any claims arising hereunder or related hereto, whether in contract or tort, shall be governed by the domestic laws of the State of Michigan.

16.
PUBLICITY

16.1
Neither party shall identify, either expressly or by implication, the other party or its corporate affiliates, or use any of their names, trademarks, trade names, service marks or other proprietary marks in any advertising, press releases, publicity matters or other promotional materials without such party's prior written consent.

17.
ENTIRE AGREEMENT

17.1
The terms contained in this Agreement and any attachment referred to herein, which are incorporated into the Agreement by this reference, constitute the entire agreement between the parties with respect to the subject matter hereof, superseding all prior understandings, proposals and other communications, oral or written.  Neither party shall be bound by any pre-printed terms additional to or different from those in this Agreement that may appear subsequently in the other party's form documents, purchase orders, quotations, acknowledgments, or other communications.  This Agreement may only be modified by a writing signed by both parties.

EXHIBIT A
DISPUTE RESOLUTION BETWEEN EXECUTIVES
The parties shall attempt in good faith to resolve any dispute arising out of or relating to this Agreement promptly by negotiation between executives who have authority to settle the controversy and who are at a higher level of management than the persons with direct responsibility for administration of this Agreement.  Any party may give the other party written notice of any dispute not resolved in the normal course of business.  Within seven (7) business days after delivery of this notice, the receiving party shall submit to the other a written response.  The notice and the response shall include (i) a statement of each party's position and a summary of the arguments supporting that position, and (ii) the name and title of the executive who will represent that party and of any other person who will accompany the executive.  Within fifteen (15) business days after delivery of the disputing party's notice, the executives of both parties shall meet at a mutually acceptable time and place, and thereafter as often as is practical  and mutually deemed necessary, to attempt to resolve the dispute.  All reasonable requests for information made by one party to the other will be honored.

(a)
All negotiations pursuant to this Section are confidential and shall be treated as compromise and settlement negotiations for purposes of the Federal Rules of Evidence and state rules of evidence.

(b)
If the matter has not been resolved within forty-five (45) days of the disputing party's notice, or if the parties fail to meet within thirty (30) days, either party may, but shall not be required to, initiate non-binding mediation of the controversy or claim under the then-current Center for Public Resources ("CPR") Model Procedure for Mediation of Business Disputes or proceed with any other remedy available pursuant to law or equity.

(c)
Continued Performance.  AT&T MICHIGAN shall continue to provide Dual Party Relay Service under this Agreement during the dispute resolution proceedings and CARRIER shall continue to make payments to AT&T MICHIGAN in accordance with this Agreement. 
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