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General Terms and Conditions

This Agreement Regarding Remedy Plan (“Agreement”) is entered into by and between «CLECLegalName» (hereinafter referred to as “CLEC”) and Southwestern Bell Telephone Company d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and AT&T Texas [NOTE:  LIST INVOLVED STATES ONLY] (herein after referred to as “AT&T”) (collectively, the “Parties”; each, a “Party”).
1.
INTRODUCTION

1.1
This Agreement  sets forth the terms and conditions for a Performance Remedy Plan to replace the remedy plan contained in Attachment 17 of the original 271 Agreements (X2A) which were a part of the interconnection agreements between the Parties in the states of Arkansas, Kansas, Missouri, Oklahoma and Texas [NOTE:  LIST INVOLVED STATES ONLY].  By executing this Agreement, the Parties are not evidencing an agreement on the issue of whether or not a self-effectuating liquidated damages plan is within the jurisdiction of a state commission, but are evidencing their agreement to the terms of this Agreement containing the Remedy Plan that is attached hereto.
1.2
The Remedy Plan attached to this Agreement sets forth the terms and conditions under which AT&T and CLEC have agreed to a remedy plan whereby AT&T has agreed to and will pay liquidated damages (remedies) to CLEC in connection with AT&T’s performance in providing wholesale services to CLEC as measured by performance standards set out in the Business Rules included in the Performance Measures Attachment 17 (the “Associated PM Plan”) to the state-specific Interconnection Agreements between AT&T and CLEC (“ICAs”).  This Agreement includes one Attachment entitled “Performance Remedy Plan” which also has appendices attached thereto, all of which are hereby incorporated in this Agreement by this reference and constitute a part of this Agreement.  All of the provisions in this Agreement (including the Attachment and its appendices) are integrally related and non-severable.  In the event of any inconsistency or conflict between this Agreement and the Attachment or between this Agreement and an appendix to the Attachment, the Attachment or appendix shall control but only to the extent of such inconsistency or conflict. 

1.3
This Agreement is applicable to and binding upon both Parties in the states of in Arkansas, Kansas, Missouri, Oklahoma and Texas. [NOTE:  LISTINVOLVED STATES ONLY]
2.
GENERAL DEFINITIONS APPLICABLE TO THE AGREEMENT (INCLUDING THE ATTACHMENTS) 
2.1
“Act” means the federal Communications Act of 1934, as amended, including without limitation by the federal Telecommunications Act of 1996, Public Law 104-104, 110 Stat. 56 (1996).

2.2
“Business Day” means Monday through Friday, excluding holidays on which the applicable Southwestern Bell Telephone Company ILEC does not provision new orders for retail telecommunications services.  The use of only “day” in this Agreement refers to a calendar day.

2.3
“Intellectual Property” means copyrights, patents, trademarks, service marks, trade secrets, mask works and all other intellectual property rights.

2.4
“X2A” means the respective T2A, A2A, M2A, O2A or K2A agreements in effect immediately preceding the parties’ Performance Measures Workshop in TPUC Docket 28821. [NOTE:  IDENTIFY INVOLVED STATE X2A AGREEMENTS ONLY]
3.
EFFECTIVE DATE, TERM, EXPIRATION AND TERMINATION

3.1
The Effective Date of this Agreement shall be the signature date (the “Effective Date”).  For all states except Arkansas, the implementation will occur in the first full month following the effective date.  With regard to Arkansas, once the Commission approves a PM plan acceptable to both parties as apart of the A2A successor ICA, this Remedy Plan agreement will go into effect for Arkansas in the next full month after the effective date of such ICA.
3.2
Except as otherwise provided herein, the term (the “Term”) of this Agreement shall commence upon the Effective Date of this Agreement and shall remain in effect with respect to AT&T and CLEC on a state-by-state basis for the longer of either (i) the initial term of their state-specific successor interconnection agreement (“ICA”), and any extension(s) of such agreement, or (ii) the initial period not to exceed five (5) years, provided that CLEC and AT&T have an ICA continuously in effect that contains either the Associated PM Plan or a modified Associated PM Plan that is mutually agreed upon.  This Agreement shall automatically terminate on the first day following expiration of the Term (“Termination Date”) on a state-by-state basis, unless both Parties otherwise agree to extend the Term in writing via an amendment to this Agreement.  Otherwise, upon the Termination Date of this Agreement, neither Party shall have any further obligation under this Agreement, except as otherwise set forth in Section 3.5 below and pursuant to Survival, Section 21.

3.3
In the event that CLEC should wish to pursue a successor agreement with AT&T to have in place upon the Termination Date of this Agreement, CLEC must provide AT&T with a written request to negotiate no later than 180 days prior to the Termination Date of this Agreement.  Upon AT&T’s receipt of CLEC’s request to negotiate, the Parties shall commence good faith negotiations for a successor agreement.  If the Parties fail to reach a successor agreement during such 180 day period, this agreement shall terminate on the 181st day after the CLEC provided its written request to negotiate, unless extended by both parties in writing.  Once this agreement terminates pursuant to this section, either party shall be free to seek negotiation or arbitration under the Act; provided however, nothing herein shall be asserted as a waiver or either parties’ right to assert the applicability or non-applicability of section 251/252 of the Act to such negotiations/arbitration. 
3.4
Notwithstanding any other provision of this Agreement, and in addition to each Party’s rights to terminate under other Sections of this Agreement, a Party may terminate this Agreement in the event that the other Party fails to perform a material obligation or breaches a material provision of this Agreement and the other Party fails to cure such nonperformance or breach by 5:00 p.m. Central Time on the 45th calendar day after receipt of written notice thereof.  If the Party against which the claim of nonperformance or breach is made materially and in good faith disagrees with the claim, it shall notify the claiming Party of its disagreement in writing by 5:00 p.m. Central Time of the 14th day following receipt of the nonperformance/breach notice, providing with specificity the basis for its disagreement, and the dispute shall then be resolved between the Parties pursuant to Section 7 below.  If the nonperformance/breach is not disputed in a timely manner, the Party shall cure the nonperformance/breach and certify in writing to the other by the deadline on the 45th day that the nonperformance/breach has been cured.  Any termination of this Agreement pursuant to this Section 3 shall take effect in accordance with the written notice delivered to the nonperforming/breaching Party after it failed to cure and/or to certify by the deadline on that 45th day. 
3.5
Upon the Termination Date of this Agreement, in one or more State(s), neither Party shall have any further obligation under this Agreement in such State or State(s), except:

3.5.1
Each Party’s confidentiality obligations shall survive; and

3.5.2
Each Party shall promptly pay any and all amounts that are owed to each other under this Agreement, including liquidated damages that are calculated or become due after the Termination Date but reflect and from performance misses occurring prior to the Termination Date.  Provided however, AT&T’s payments shall be in the form of bill credits so long as CLEC is still operating under an ICA with AT&T in the states covered by this agreement; and 
3.5.3
As provided in Survival, Section 21; and

3.5.4
As may be provided elsewhere in the Agreement (including without limitation the Attachment and its appendices).

3.6
In the event that the Remedy Plan is invalidated at any time after the Effective Date, any replacement remedy plan prescribed to be put into effect by the Commission or court that invalidated the plan shall be effective on a prospective basis only.  No Party shall seek, or be entitled to, a refund, nor shall AT&T be required to pay additional remedies retroactively.  If the Commission or court that invalidated the Plan does not prescribe a replacement plan or stay the Remedy Plan, the Parties agree that the Parties shall abide by the Remedy Plan attached hereto on an interim basis until such time as a replacement remedy plan is ordered or mutually agreed upon.  If the Commission or court invalidated the Plan so that the Remedy Plan cannot legally be given effect, the Parties agree that they shall abide by the remedy plan that was contained in Attachment 17 of the X2A until such time as a replacement plan is ordered or mutually agreed upon. 

3.7 If the state commission asserts jurisdiction over the Remedy Plan or remedies applicable to the Associated PM Plan, and (i) makes any changes to the Remedy Plan; (ii) deems any portion of the Remedy Plan unenforceable; (iii) imposes any additional requirement, including, but not limited to, any modification of the statistical tests, or any inclusion of Tier 2 type remedies; or (iv) imposes a different performance remedy plan or other change to the Remedy Plan in a way that would increase the amount of remedies AT&T would be required to pay under the Remedy Plan (other than as a result of AT&T missing the measures set out in the Business Rules of the Associated PM Plan), then AT&T shall have the right to terminate the Remedy Plan in the affected state by providing 30-day advance written notice to each Party thereto.  Provided, however, that if AT&T so terminates the Remedy Plan in the affected state, until such time as a replacement remedy plan is approved or made operational, AT&T will continue to perform under the then effective PM Plan and the Remedy Plan and will not seek to stay any provision of such plan except the additional provisions or obligations imposed by the Commission.  And further provided, however, that a Commission decision to require AT&T or the Parties to submit reports on AT&T’s performance under the PM Plan and/or under the Remedy Plan shall not be considered a change to or an additional requirement to the Remedy Plan under this Paragraph.
3.8 The Parties acknowledge and agree that a material breach that constitutes an “Event of Default” under this Agreement, unless cured by the breaching party after notice and a 30-day opportunity to cure, would cause another Party irreparable harm and that a suit for money damages would not provide an adequate remedy.
3.8.1
For purposes of this Agreement, an Event of Default with respect to AT&T is defined as 
(a)
the abrogation or repudiation of this Agreement or of its obligations to make payments/credits to CLEC pursuant to the terms of the Remedy Plan or the Associated PM Plan; or

 (b)
the assignment, subcontracting, or otherwise transferring of its rights or obligations under this Agreement in violation of Section 9. 
3.8.2
For purposes of this Agreement, an Event of Default with respect to CLEC is defined as the assignment, subcontracting, or otherwise transferring of its rights or obligations under this Agreement in violation of Section 9.  
.  

4.
GOVERNING LAW 

4.1 This Agreement shall be governed by and construed in accordance with the laws of the AT&T State in which the product(s) and/or service(s) at issue was provided to CLEC and, if agreement cannot be reached upon which state law applies or if the issues between the Parties involve the provision of product(s) and/or service(s) in multiple states, the laws of the State of Texas shall apply, each without regard to conflict in law principles of the applicable state’s law.  
4.2 Any action under this agreement shall be brought in the state whose law applies pursuant to Section 4.1 above.

5.
LIMITATION OF LIABILITY/INDEMNITY 

5.1
The Parties agree that the Remedy Plan is not intended to and does not alter, negate or replace the Limitation of Liability provisions contained in the General Terms and Conditions of the Parties’ ICA.  Provided, however, that the Parties further agree that this Agreement and the Remedy Plan constitute CLEC’s sole and exclusive financial remedy with respect to AT&T’s performance in the provision of those services and network elements for which a measurement exists under the Associated PM Plan and its Business Rules, as more specifically described in Section 1.0 of the Attached Remedy Plan.  In all other respects, the Parties’ Limitation of Liability provisions contained in the Parties’ ICAs control.  
5.2
The Parties agree that the Indemnification provisions of the Parties’ ICAs shall govern indemnity terms, conditions, and liability for this Agreement. 
6.
PAYMENT OF LIQUIDATED DAMAGES UNDER THE REMEDY PLAN
6.1
Calculation of liquidated damages under the Remedy Plan, and payment and/or credits to be provided to CLEC shall be determined in accordance with the terms of the Plan and the Associated PM Plan.  

6.2
In the event of a dispute between the Parties as to the amount to be paid and/or credited to CLEC as liquidated damages under the Remedy Plan, the procedures and terms and conditions for resolution of such disputes shall be governed by the Remedy Plan.  
7.
DISPUTE RESOLUTION

7.1
Finality of Disputes

7.1.1
No claim may be brought for any dispute arising from this Agreement more than twenty-four (24) months from the date the occurrence which gives rise to the dispute is discovered or reasonably should have been discovered with the exercise of due care and attention.

7.2
Alternative to Litigation

7.2.1
In the event that a dispute arises related to the amount of liquidated damages due to CLEC from AT&T, then subject to Section 2.2 of the Remedy Plan, the Parties shall have the rights and processes to pursue the dispute consistent with the terms and conditions stated in the Remedy Plan, including, but not limited to, pursuing the dispute at the state or federal regulatory commission, or court of competent jurisdiction.  If the dispute arises over an interpretation of the Associated PM Plan and Business Rules contained in Attachment 17 of the ICA, each Party has the rights and obligations for dispute resolution found in the Parties’ ICA.  If the dispute arises over the modification or interpretation of the terms or applicability of this Remedy Plan, and if neither Party is in breach that constitutes an Event of Default under Section 3 above, the Parties agree to follow the Dispute Resolution processes contained in Section 7.3 through 7.6 herein.  
7.3
Commencing Dispute Resolution
7.3.1
Dispute Resolution shall commence upon one Party’s receipt of written notice of a controversy or claim arising out of or relating to this Agreement, as defined in Section 7.2.1, for its breach.  No Party may pursue any such claim unless such written notice has first been given to the other Party.  There are two (2) separate Dispute Resolution methods: 

7.3.1.1
Informal Dispute Resolution (described below); and 

7.3.1.2
Formal Dispute Resolution (described below). 

7.4
Informal Resolution
7.4.1
Upon receipt by one Party of notice by the other Party pursuant to Section 7.3.1 above, each Party will appoint a knowledgeable, responsible representative to meet and negotiate in good faith to resolve any dispute arising under this Agreement.  If the Parties mutually agree to do so, the representatives may utilize other alternative Dispute Resolution procedures such as mediation to assist in the negotiations.  Discussions and the correspondence among the representatives for purposes of settlement are exempt from discovery and production and will not be admissible in the arbitration described below or in any lawsuit without the concurrence of both Parties.  Documents identified in or provided with such communications that were not prepared for purposes of the negotiations are not so exempted, and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit.

7.5
Formal Dispute Resolution

7.5.1
If the Parties are unable to resolve the dispute through the informal procedure described in Section 7.4 above then either Party may invoke the formal Dispute Resolution procedures described in this Section 7.5.  Formal Dispute Resolution procedures may be invoked by either Party as soon as informal dispute resolutions processes have been concluded, but in no event earlier than the date that is thirty (30) calendar days after receipt of the letter initiating Dispute Resolution under Section 7.3.1 of this Agreement.  Provided however, either party may initiate formal dispute resolution 30 days after informal dispute resolution has commenced.
7.5.2
Except to the extent that both parties otherwise agree, and except as provided in 7.2.1 above, either Party may proceed with any remedy available to it pursuant to law or equity before any appropriate judicial or regulatory authority with jurisdiction over the parties and subject matter of the claim. 

7.6
Arbitration

7.6.1
If the Parties mutually agree, a dispute that is not resolved through informal disputes resolution after 60 days may be submitted to arbitration by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration Association or pursuant to such other provider of arbitration services or rules as the Parties may agree.  The arbitrator shall be knowledgeable of telecommunications issues.  All arbitrations will be held in Dallas, Texas unless the Parties agree otherwise.  The arbitration hearing will be requested to commence within sixty (60) calendar days of the demand for arbitration.  The arbitrator will control the scheduling so as to process the matter expeditiously.  The Parties may submit written briefs upon a schedule determined by the arbitrator.  The Parties will request that the arbitrator rule on the dispute by issuing a written opinion within thirty (30) calendar days after the close of hearings.  The Federal Arbitration Act, 9 U.S.C. §§ 1-16, not state law, shall govern the arbitrability of all disputes.  The arbitrator will have no authority to award punitive damages, exemplary damages, consequential Damages, multiple damages, or any other damages not measured by the prevailing Party's actual damages or not consisting of the liquidated damages contemplated by this Agreement and the Remedy Plan, and may not, in any event, make any ruling, finding or award that does not conform to the terms and conditions of this Agreement. The times specified in this Section may be extended or shortened upon mutual agreement of the Parties or by the arbitrator upon a showing of good cause.  Each Party will bear its own costs of these procedures, including attorneys' fees.  The Parties will equally split the fees of the arbitration and the arbitrator.  The arbitrator's award shall be final and binding and may be entered in any court having jurisdiction thereof.  Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction.

8.
NONDISCLOSURE

8.1
Each Party anticipates and recognizes that it will come into possession of technical or business information or data about the other Party and/or its customers (including without limitation its end user customers) as a result of this Agreement which will be considered confidential by such other Party.  The Parties agree (1) to treat all such information and data as strictly confidential; and (2) to use such information only for purposes of performance under this Agreement.  Each Party agrees not to disclose confidential information and/or data of or pertaining to the other Party or its customers (including without limitation its end user customers) to any third party without first securing the written consent of such Party.  The foregoing shall not apply to information which is in the public domain.  Nothing in this Agreement prevents either Party from disclosing data that might reflect the results of this Remedy Agreement in any action to interpret or enforce this agreement or any action related to a successor remedy plan, so long as such data is filed as proprietary under the controlling protective order.
8.2
If a court or governmental agency orders or a third-party requests a Party to disclose or to provide any data or information covered by this Section 8 that Party will immediately inform the other Party of the order or request before such data or information is provided and will inform the other Party both by telephone and certified mail.  Notification and consent requirements described above are not applicable in cases where a court order requires the production of billing and/or usage records of or pertaining to an individual customer (including without limitation an end user customer).

8.3
This Section 8 will not preclude the disclosure by a Party of information or data subject to this Section to consultants, agents, or attorneys representing that Party, provided that such representatives are informed of the confidential nature of the information and/or date prior to disclosure and are bound by confidentiality requirements that are at least as restrictive as applicable to the Parties to this Agreement.  Further, this Section 8 will not preclude the disclosure by a Party of information or data subject to this Section, subject to an appropriate protective order, to the Office of the Public Counsel or Staff of the state Commission or FCC Staff pursuant to discovery during a pending case.

8.4 The provisions of this Section 8 shall survive the expiration and/or termination of this Agreement, unless agreed to in writing by the Parties.

8.5 This Section 8 does not apply to confidential Performance Measures data; as such data is governed by the parties’ interconnection agreements.

9.
ASSIGNMENT

This agreement may be assigned only in accordance with and in connection with an assignment of the underlying AT&T/CLEC ICA in accordance with the assignment clause of such agreement.

10.
NOTICES

10.1
Notices given by one Party to the other Party under this Agreement shall be in writing (unless specifically provided otherwise herein), and unless otherwise expressly required by this Agreement, including without limitation, Section 7 above to be delivered to another representative, point of contact or specific manner, shall be:  (a) delivered personally; or (b) delivered by express overnight delivery service; or (c) mailed, via certified mail or first class U.S. Postal Service, with postage prepaid, and a return receipt requested; or (d) delivered by facsimile; provided that a paper copy is also sent by a method described above in subsections (a), (b) or (c). 
10.2
Except as otherwise explicitly provided for in this Agreement including, without limitation, Section 10.1 above, Notices will be deemed given as of the earliest of:  (a) the date of actual receipt; or (b) the next Business Day when sent via express overnight delivery service; or (c) five (5) calendar days after mailing in the case of first class or certified U.S. Postal Service; or (d) on the date set forth on the confirmation produced by the sending facsimile machine when delivered by facsimile prior to 5:00 p.m. in the recipient's time zone, but the next Business Day when delivered by facsimile at 5:00 p.m. or later in the recipient's time zone. 

10.3
Notices will be addressed to the Parties as follows: 

	NOTICE CONTACT
	CLEC NAME CONTACT
	AT&T CONTACT

	NAME/TITLE
	«NoticesName»
«NoticesTitle»
	Contract Management
ATTN:  Notices Manager

	STREET ADDRESS
	«NoticesAddress1»
«NoticesAddress2»
	311 S. Akard Street
Four AT&T Plaza, 9th Floor

	CITY, STATE, ZIP CODE
	«NoticesCity», «NoticesState» «NoticesZip»
	Dallas, TX  75202-5398

	FACSIMILE NUMBER
	«NoticesFax»
	214-464-2006


Either Party may unilaterally change its designated contact, address, telephone number and/or facsimile number for the receipt of notices by giving written notice to the other Party in compliance with this Section.  Any notice to change the designated contact, address, telephone and/or facsimile number for the receipt of notices shall be deemed effective ten (10) calendar days following receipt by the other Party.

11.
THIRD PARTY BENEFICIARIES

11.1
This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing herein expressed or implied shall create or be construed to create any third party beneficiary rights hereunder.  This Agreement shall not provide any non-party with any remedy, claim, cause of action or other right. 

12.
TAXES

12.1
Each Party shall be responsible for all federal, state or local, sales, use, excise, gross receipts, municipal fees, transfer, transaction or similar taxes, fees, or surcharges (hereinafter “Tax(es)”) imposed on or with respect to the liquidated damages paid or credits given under this Agreement, if any, including those Taxes the incidence of which is imposed on either Party other than taxes imposed on the income of each Party.  

12.2
If a Party is assessed by a taxing authority or jurisdiction any Tax which has been paid by or been invoiced to the other Party that arises in conjunction with or directly related to this Agreement, then the Parties will work cooperatively and assist each other as necessary in resolving the matter with the taxing authority or jurisdiction.

13.
WAIVER

13.1
The failure of either Party to enforce or insist that the other Party comply with the terms or conditions of this Agreement, or the waiver by either Party in a particular instance of any of the terms or conditions of this Agreement, shall not be construed as a general waiver or relinquishment of the terms and conditions, but this Agreement shall be and remain at all times, in full force and effect, unless terminated or amended as provided for herein.

14.
RELATIONSHIP OF THE PARTIES 

14.1
This Agreement shall not establish, be interpreted as establishing, or be used by either Party to establish or to represent their relationship as any form of agency, partnership or joint venture.  Neither Party shall have any authority to bind the other nor to act as an agent or representative for the other unless written authority, separate from this Agreement, is provided.
15.
FILING OF AGREEMENT; GOVERNMENTAL REQUIREMENT 

15.1
The Parties agree that this Agreement will be filed for informational purposes with the state regulatory commission for each state to which this Agreement applies consistent with Section 1.4 herein, and will provide the agreement to the Federal Communications Commission, if requested.  The Parties agree that they will not file this Agreement or the Attached Remedy Plan with the Commission for approval unless such filing is required by the Commission.  Provided however, the Parties shall place a copy of the Remedy Plan on file with the Commission for informational purposes only.  In such submission the Parties will explain that the Remedy Plan constitutes a settlement of disputed issues and shall not address the jurisdiction of the Commission to order liquidated damages nor seek Commission approval by the filing of the Remedy Plan. 
15.2
If a Party is required or ordered by the FCC or a court of competent jurisdiction to file this Agreement for approval, or should a regulatory body or court of competent jurisdiction find that its provisions should be tariffed pursuant to applicable law or regulation, then the Parties shall cooperate with each other in expeditiously complying with any such request, order or finding. 

16.
AMENDMENTS AND MODIFICATIONS 

16.1
No provision of this Agreement shall be deemed amended or modified by either Party unless such an amendment or modification is in writing, dated, and signed by an authorized representative of both Parties.  Neither Party shall be bound by any preprinted 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, invoices or other communications.

17.
INTERPRETATION/JOINT WORK PRODUCT 
17.1
This Agreement is the joint work product of the Parties and has been negotiated by the Parties and their respective representatives and legal counsel, and shall be fairly interpreted in accordance with its provisions and, in the event of any ambiguities; no inferences shall be drawn against either Party.

18.
INTELLECTUAL PROPERTY
18.1
Any Intellectual Property originating from or developed by a Party shall remain in the exclusive ownership of that Party.

19.
COMPLIANCE AND CERTIFICATION 

19.1
Each Party shall comply at its own expense with all applicable laws that relate to that Party’s obligations to the other Party under this Agreement.  Nothing in this Agreement shall be construed as requiring or permitting either Party to contravene any mandatory requirement of applicable law.

19.2
CLEC represents and warrants that, to the extent applicable and required, it has obtained all necessary State certification required in each State covered by this Agreement.  Upon request, each Party shall provide proof of certification.

20.
SEVERABILITY
20.1
Except as otherwise provided herein, if any provision of this Agreement  is rejected or held to be illegal, invalid or unenforceable, the Parties shall negotiate in good faith and diligent efforts to amend this Agreement to replace the unenforceable provision with an enforceable provision that is mutually acceptable and that reflects the intent of the unenforceable provision as closely as possible; provided, however, that failure to reach such mutually acceptable new provisions within ninety (90) days after such rejection or holding shall permit either Party to terminate this Agreement upon 90 days written notice to the other.  If either Party terminates this Agreement under this Section 20, the Parties agree to abide by the terms of the Remedy Plan until such time as a successor Agreement is executed. 
21.
SURVIVAL

21.1
The following sections are specifically agreed by the Parties to continue beyond the termination or expiration of this Agreement:  6 (Payment of Liquidated Damages under the Remedy Plan), 7 (as to any disputes hereunder), 8 (Nondisclosure), and 12 (Taxes). 
22.
AUTHORITY
22.1
Each of the AT&T ILEC(s) for which this Agreement is executed represents and warrants that it is a corporation or limited partnership duly organized, validly existing and in good standing under the laws of its state of incorporation or formation.  Each of the AT&T ILEC(s) for which this Agreement is executed represents and warrants that AT&T Operations, Inc. has full power and authority to execute and deliver this Agreement as agent for that AT&T ILEC.  Each of the AT&T ILEC(s) for which this Agreement is executed represents and warrants that it has full power and authority to perform its obligations hereunder. 

22.2
CLEC represents and warrants that it is a limited partnership, limited liability company or corporation duly organized, validly existing and in good standing under the laws of the States of Arkansas, Kansas, Missouri, Oklahoma and Texas [NOTE:  ALL LISTED STATES SHOULD REMAIN IN THIS SECTION] and has full power and authority to execute and deliver this Agreement and to perform its obligations hereunder.
22.3
Each individual whose signature appears below represents and warrants that he or she has authority to bind the Party on whose behalf he or she has executed this Agreement.

23.
COUNTERPARTS

23.1
This Agreement may be executed in counterparts.  Each counterpart shall be considered an original and such counterparts shall together constitute one and the same instrument.

24.
ENTIRE AGREEMENT

24.1
The terms and condition contained in this Agreement and its Attachments and  appendices 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 between the Parties during the negotiations of this Agreement and through the execution and/or Effective Date of this Agreement.  This Agreement shall not operate as or constitute a novation of any agreement or contract between the Parties that predates the execution and/or Effective Date of this Agreement.

