By and Between
BellSouth Telecommunications, Inc.
And

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

The Other Phone Company, Inc. d/b/a Talk America, Inc.

(NOT in Florida)

and

Talk America Inc.
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AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc.,
(“BellSouth”), a Georgia corporation, and The Other Phone Company, Inc. d/b/a Access One
Communications, a Florida corporation, The Other Phone Company, Inc. d/b/a Talk America Inc.,
(NOT in Florida) a Florida corporation and Talk America Inc., a Pennsylvania corporation
(collectively referred to as “Talk America”), and shall be deemed effective 30 days after the date
of the last signature of both Parties (“Effective Date™). This Agreement may refer to either
BellSouth or Talk America or both as a “Party” or “Parties”.

WITNESSETH

WHEREAS, BellSouth is a local exchange telecommunications company authorized to
provide telecommunications services in the states of Alabama, Florida, Georgia, Kentucky,
Louisiana, Mississippi, North Carolina, South Carolina and Tennessee; and

WHEREAS, Talk America is a CLEC authorized to provide telecommunications
services in one or more of the following states: Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee; and

WHEREAS, Talk America wishes to resell BellSouth’s telecommunications services
and purchase network elements and other services, and the Parties wish to interconnect their
facilities and exchange traffic pursuant to Sections 251 and 252 of the Act.

NOW THEREFORE, in consideration of the mutual agreements contained herein,
BellSouth and Talk America agree as follows:

Definitions

Affiliate is defined as a person that (directly or indirectly) owns or controls, is
owned or controlled by, or is under common ownership or control with, another
person. For purposes of this paragraph, the term “own” means to own an equity
interest (or equivalent thereof) of more than 10 percent.

Commission is defined as the appropriate regulatory agency in each of

BellSouth’s nine-state region, Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee.

Competitive Local Exchange Carrier (CLEC) means a telephone company
certificated by the Commission to provide local exchange service within
BellSouth's franchised area.

End User means the ultimate user of the Telecommunications Service.
FCC means the Federal Communication Commission.
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Each Party shall be responsible for labor relations with its own employees. Each
Party agrees to notify the other Party as soon as practicable whenever such Party
has knowledge that a labor dispute concerning its employees is delaying or
threatens to delay such Party’s timely performance of its obligations under this
Agreement and shall endeavor to minimize impairment of service to the other Party
(by using its management personnel to perform work or by other means) in the
event of a labor dispute to the extent permitted by Applicable Law.

45. Compliance with the Communications Law Enforcement Act of 1994
(“CALEA”)

Each Party represents and warrants that any equipment, facilities or services
provided to the other Party under this Agreement comply with CALEA to the
extent applicable. Each Party shall indemnify and hold the other Party harmless
from any and all penalties imposed upon the other Party for such other Party’s
noncompliance, and shall at the non-compliant Party’s sole cost and expense,
modify or replace any equipment, facilities or services provided to the other Party
under this Agreement to ensure that such equipment, facilities and services fully
comply with CALEA.

IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year written
below.

BellSouth Telecommunications, Inc. The Other Phone Company, Inc.
d/b/a Access One Communications
The Other Phone Company, Inc.
d/b/a Talk America Inc. (NOT in Florida)
Talk America Inc.

A7) ﬂé{-/ﬂ/, 7%»« Y/

Signature Signatufe

C. W. Boltz Aloysius T. Laun [V
Name Name

Managing Director EVP — General Counsel
Title o Title

5-13-02 5-10-02
Date Date
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