SECOND AMENDMENT TO MASTER

INTERCONNECTION AGREEMENT BETWEEN

THE OTHER PHONE COMPANY, INC.  D/B/A ACCESS ONE COMMUNICATIONS, INC. AND 

BELLSOUTH TELECOMMUNICATIONS, INC.

DATED FEBRUARY 17, 2000

Pursuant to this Agreement (the “Amendment”), The Other Phone Company, Inc.  d/b/a Access One Communications, Inc. (“Access One”) and BellSouth Telecommunications, Inc. (“BellSouth”) hereinafter referred to collectively as the “Parties” hereby agree to amend that certain  Interconnection Agreement (“the Agreement”) between  the Parties dated February 17, 2000 (“the Agreement”). 
Whereas, BellSouth and Access One entered into the agreement on February 17, 2000 and;

Whereas, the Parties desire to include in the Agreement Unbundled Network Element Combination Rates for Coin Telephone Service pursuant to effective and applicable rules of the Federal Communications Commission;

NOW THEREFORE, in consideration of the mutual provisions contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Access One and BellSouth hereby covenant and agree as follows:

1. Attachment 2, Section 5.4 is amended to include  the following paragraphs as 5.4.7, and 5.4.7.1:

5.4.7  
Unbundled Coin port/loop combination: An unbundled 2-wire voice grade coin port, local and tandem switching functionality, shared interoffice transport, and a 2-wire analog loop combined to provide an end user to end user transmission path that provides basic local exchange service.  The service is to be utilized with a payphone set that is capable of performing coin phone functions such as call rating, coin return, and timing within the set itself.

5.4.7.1
The Unbundled Coin port/loop combination is currently available in BellSouth’s serving territory in Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi and South Carolina.  Development continues for the product’s availability in North Carolina and Tennessee with an expected target date for completion in the first quarter of 2001.  Until such time as this product is available in Tennessee, BellSouth shall convert the existing Access One resold Coin lines in Tennessee to the interim rates listed in Exhibit 1, attached herein by reference.  The existing Tennessee Access One Coin lines to be converted to the interim rates are listed in Exhibit 2, attached herein by reference.

2. Attachment 2, Section 5.3.2.1 is deleted in its entirety replaced with the following: 

5.3.2.1 
Rates for circuit switching, where BellSouth is not required, pursuant to section 5.1, to provide circuit switching are as set forth in Exhibit C of this Attachment. 

4.  Attachment 2, Exhibit C is hereby amended to add the Unbundled Coin Port/Loop Combination Rates attached hereto as Exhibit 1 and incorporated herein by this reference.

5.  All other provisions of the Agreement, dated February 17, 2000 shall remain in full force and effect.

6.  Either or both of the Parties is authorized to submit this Amendment to the appropriate state regulatory authorities for approval subject to section 252(e) of the Federal Telecommunications Act of 1996.

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be executed by their respective duly authorized representatives on the date indicated below.

BellSouth Telecommunications, Inc.
The Other Phone Company, Inc. d/b/a Access One Communications, Inc.

               Signature on file
                    Signature on file

By:________________________________
By:________________________________

                 Patrick C. Finlen
                     Kevin D. Griffo

Name:_____________________________  
Name:_____________________________

                 Managing Director
                     Executive VP

Title:_______________________________
Title:_______________________________

                 11/16/00
                      11/15/00

Date:______________________________
Date:______________________________

