AMENDMENT

TO THE

 AGREEMENT BETWEEN

MPOWER COMMUNICATIONS CORP. AND

BELLSOUTH TELECOMMUNICATIONS, INC. 

DATED JUNE 21, 2000
Pursuant to this Amendment, (the “Amendment”), Mpower Communications Corp.  (“Mpower”), and BellSouth Telecommunications, Inc. (“BellSouth”), hereinafter referred to collectively as the “Parties,” hereby agree to amend that certain Interconnection Agreement between the Parties dated June 21, 2000 (“Agreement”).  



WHEREAS, BellSouth and Mpower entered into the Agreement on June 21, 2000 and;



WHEREAS, section 252(I) of the Telecommunications Act of 1996 requires BellSouth to make available any interconnection, service, or network element provided under an agreement approved by the appropriate state regulatory body to any other requesting telecommunications carrier upon the same terms and conditions as those provided in the agreement in its entirety and;



WHEREAS, Mpower has requested that BellSouth make available the Billing language of the interconnection agreement effective January 1, 2001 between BellSouth and Level 3 Communications, LLC (“Level 3”) known as Attachment 7;


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, the Parties hereby covenant and agree as follows: 

1. The Billing portion in the current Agreement, known as Attachment 7, is hereby deleted in its entirety.

2. Attachment 7, excluding Exhibit A, of the interconnection agreement between BellSouth and Level 3 attached hereto as Exhibit 1 and incorporated herein by this reference is hereby adopted by the Parties. 

3. Current state commission ordered rates as shown in Exhibit 2 attached and incorporated herein by this reference replace those rates shown in Exhibit A in Attachment 7 and deleted in Item 1 above. 

4. All of the other provisions of the Agreement, dated June 21, 2000 shall remain in full force and effect. 

5.
Either or both of the Parties is authorized to submit this Amendment to the respective 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. 

Mpower Communications Corp.



BellSouth Telecommunications, Inc.

By:___Signature on File__ _____________

By: 
Signature on File



Name:____Michael R. Daley ____________

Name:
  C. W. Boltz___

      
Title:___EVP & CFO___________________

Title:__Managing Director____



Date:_____1-18-02____________________

Date:
1-23-02




EXHIBIT 1

