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NOTICE OF SPECIAL MEETING
AND

PROXY STATEMENT

Z—-TEL TECHNOLOGIES, INC.
601 South Harbour Island Boulevard, Suite 220
Tampa, Florida 33602

, 2004

Dear Stockholder:

It is my pleasure to invite you to a Special Meeting of Stockholders of
Z-Tel Technologies, Inc. The meeting will be held on , , 2004 at , Eastern time
at , , Tampa, Florida. Your board of directors and management look forward to
meeting with you at this time.
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At the special meeting, you will be asked to approve a number of items that
will permit Z-Tel to proceed with an exchange offer for its outstanding
convertible preferred stock, and certain related transactions that are aimed at
simplifying and improving Z-Tel's capital structure and maintaining its
qualification for listing on the Nasdag SmallCap Market. The transactions have
the following components:

o offer made to the holders of Z-Tel's outstanding preferred stock to
exchange their preferred stock into common stock of Z-Tel,

o subject to approval and consummation of the exchange offer, an
amendment to the terms of the series D preferred stock to eliminate
certain restrictive provisions contained therein,

o subject to approval and consummation of the exchange offer, an
amendment to the certificate of incorporation to eliminate the series
E preferred stock,

o subject to approval and consummation of the exchange offer, an
amendment to the terms of the series G preferred stock to eliminate
certain restrictive provisions contained therein,

o subject to approval and consummation of the exchange offer, and
subject to all of the Series D preferred stock being exchanged in the
exchange offer, an amendment of the certificate of incorporation to
eliminate the series D preferred stock,

o subject to approval and consummation of the exchange offer, and
subject to all of the Series G preferred stock being exchanged in the
exchange offer, an amendment of the certificate of incorporation to
eliminate the series G preferred stock,

o subject to approval and consummation of the exchange offer, an
amendment of Z-Tel's certificate of incorporation to effect a 3 for 1,
4 for 1, 5 for 1, 6 for 1, 7 for 1 or 8 for 1 reverse stock split of
the common stock, as determined at the discretion of the board of
directors, which reverse stock split at any or all of the foregoing
ratios may be abandoned at any time prior to effectiveness at the
discretion of the board of directors notwithstanding Z-Tel
stockholders authorization thereof, and

o subject to approval and consummation of the exchange offer, adoption
of a new management equity incentive plan and reservation of shares
for issuance thereunder representing 8% of the fully diluted
outstanding common stock of Z-Tel (excluding out of the money options
and warrants to acquire common stock, but including shares reserved
for issuance under the plan), after giving effect to any reverse stock
split described above.

You will also be asked to approve an amendment to Z-Tel's certificate of
incorporation changing its name to "Trinsic, Inc." The name change amendment is
not related to or contingent upon the exchange offer or any of the other
proposals set forth in this proxy statement.

72-Tel commenced the exchange offer by means of an offering circular dated
September 30, 2004 distributed to preferred stockholders. Consummation of the
exchange offer is contingent upon, among other things, the approval of the
matters set forth above (other than the name change proposal) and the tender in
the exchange offer of all series E and series G preferred stock owned by The
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1818 Fund III, L.P. If the matters set forth above are approved at the special
meeting, the exchange offer is expected to close as soon as practicable
following the meeting.

A special committee composed of independent directors of Z-Tel's board has
determined that the exchange offer is in the best interests of Z-Tel's common
stockholders. In making its determination, the special committee retained the
services of a financial advisor, Morgan Keegan & Company, Inc. Morgan Keegan
delivered a written opinion, dated September 28, 2004, to the effect that, based
upon and subject to the factors and assumptions described in the opinion, the
exchange offer was fair, from a financial point of view, to Z-Tel's common
stockholders. ON THE BASIS OF THE DETERMINATION OF THE SPECIAL COMMITTEE, THE
BOARD OF DIRECTORS RECOMMENDS THAT Z-TEL'S COMMON STOCKHOLDERS VOTE IN FAVOR OF
THE EXCHANGE OFFER. THE BOARD OF DIRECTORS IS NOT MAKING ANY RECOMMENDATION TO
Z-TEL'S PREFERRED STOCKHOLDERS WITH RESPECT TO THE EXCHANGE OFFER.

THE BOARD OF DIRECTORS HAS DETERMINED THAT, SUBJECT TO APPROVAL AND
CONSUMMATION OF THE EXCHANGE OFFER, EACH OF THE AMENDMENTS TO THE SERIES D AND
SERIES G PREFERRED STOCK CERTIFICATES OF DESIGNATION ARE IN THE BEST INTERESTS
OF COMMON STOCKHOLDERS AND RECOMMENDS THAT COMMON STOCKHOLDERS VOTE IN FAVOR OF
SUCH PROPOSALS. THE BOARD OF DIRECTORS IS NOT MAKING ANY RECOMMENDATION TO
PREFERRED STOCKHOLDERS AS TO HOW THEY SHOULD VOTE ON THE PROPOSAL TO AMEND THE
SERIES D AND SERIES G PREFERRED STOCK CERTIFICATES OF DESIGNATION.

THE BOARD OF DIRECTORS HAS DETERMINED THAT, SUBJECT TO APPROVAL AND
CONSUMMATION OF THE EXCHANGE OFFER, THE SEVERAL AMENDMENTS TO THE CERTIFICATE OF
INCORPORATION TO ELIMINATE EACH PREFERRED STOCK CERTIFICATE OF DESIGNATION
RELATING TO A SERIES THAT IS NO LONGER OUTSTANDING, THE REVERSE STOCK SPLIT
ALTERNATIVES, AND THE NEW MANAGEMENT EQUITY INCENTIVE PLAN ARE

ALL IN THE BEST INTERESTS OF STOCKHOLDERS AND RECOMMENDS THAT Z-TEL'S
STOCKHOLDERS VOTE IN FAVOR OF SUCH PROPOSALS.

THE BOARD OF DIRECTORS ALSO HAS DETERMINED THAT THE NAME CHANGE AMENDMENT
IS IN THE BEST INTERESTs OF STOCKHOLDERS AND RECOMMENDS THAT STOCKHOLDERS VOTE
IN FAVOR OF THE NAME CHANGE AMENDMENT PROPOSAL.

THE BOARD OF DIRECTORS RESERVES THE RIGHT TO ABANDON ANY OR ALL OF THE
SEVERAL AMENDMENTS TO AND ELIMINATIONS OF THE PREFERRED STOCK CERTIFICATES OF
DESIGNATION, ANY OR ALL OF THE REVERSE STOCK SPLIT ALTERNATIVES OR THE NAME
CHANGE AMENDMENT AT ANY TIME PRIOR TO THEIR EFFECTIVENESS NOTWITHSTANDING
AUTHORIZATION THEREOF BY Z-TEL'S STOCKHOLDERS.

Information about the special meeting and the business to be considered and
voted upon at the special meeting is included in the accompanying notice of
special meeting and proxy statement. Your vote is important regardless of the
number of shares you own. I urge you to complete, sign, date and return the
enclosed proxy card as soon as possible, even if you currently plan to attend
the meeting. Returning the proxy card will not prevent you from attending the
meeting and voting in person, but will ensure that your vote is counted if you
are unable to attend the meeting. I also urge you to review and consider
carefully the matters presented in the attached proxy statement. Thank you for
your interest and participation. I look forward to seeing you at the special
meeting.

Sincerely,
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Horace J. Davis, III

Acting Chief Executive Officer, Treasurer
and Executive Vice President —-- Chief
Financial Officer

The proxy statement is dated , 2004 and is expected to be

first mailed to stockholders on or about , 2004.

Z—-TEL TECHNOLOGIES, INC.
601 South Harbour Island Boulevard
Tampa, Florida 33602

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To the Stockholders of Z-Tel Technologies, Inc.:

Notice is hereby given that a Special Meeting of Stockholders of Z-Tel
Technologies, Inc. will be held at , , Tampa, Florida, on , , 2004, at 10:00
a.m., Eastern time, for the following purposes:

IT.

IIT.

Iv.

VI.

To approve an offer to exchange, at the election of the holders
thereof:

o shares of common stock for each outstanding share of Z-Tel's
series D convertible preferred stock;

o shares of common stock for each outstanding share of Z-Tel's
series E convertible preferred stock; and

o shares of common stock for each outstanding share of Z-Tel's
series G convertible preferred stock.

To approve, subject to approval and consummation of the exchange
offer, an amendment to the terms of the series D preferred stock to
eliminate certain restrictive provisions contained therein.

To approve, subject to approval and consummation of the exchange
offer, and subject to all of the Series D preferred stock being
exchanged in the exchange offer, an amendment of the certificate of
incorporation to eliminate the series D preferred stock.

To approve, subject to approval and consummation of the exchange
offer, an amendment to the certificate of incorporation to eliminate
the series E preferred stock.

To approve, subject to approval and consummation of the exchange
offer, an amendment to the terms of the series G preferred stock to

eliminate certain restrictive provisions contained therein.

To approve, subject to approval and consummation of the exchange
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offer, and subject to all of the Series G preferred stock being
exchanged in the exchange offer, an amendment of the certificate of
incorporation to eliminate the series G preferred stock.

VII. To approve, subject to approval and consummation of the exchange
offer, an amendment of Z-Tel's certificate of incorporation to effect
a 3 for 1, 4 for 1, 5 for 1, 6 for 1, 7 for 1 or 8 for 1 reverse stock
split of the common stock, as determined at the discretion of the
board of directors, which reverse stock split at any or all of the
foregoing ratios may be abandoned at any time prior to effectiveness
at the discretion of the board of directors, notwithstanding Z-Tel
stockholders authorization thereof.

VIII. To approve, subject to approval and consummation of the exchange
offer, adoption of the 2004 Stock Incentive Plan and reservation of
shares for issuance thereunder representing 8% of the fully diluted
outstanding common stock of Z-Tel (excluding out of the money options
and warrants to acquire common stock, but including shares reserved
for issuance under the plan), after giving effect to any reverse stock
split described above.

IX. To approve an amendment of Z-Tel's certificate of incorporation to
change its name to "Trinsic, Inc."

These proposals are more fully described in the proxy statement that
accompanies this notice. Please read the proxy statement carefully when
determining how to vote on these proposals.

These proposals will be submitted for approval to the holders of Z-Tel's
common stock, series D preferred stock and series E preferred stock, all voting
together as a single class. For such purpose, each share of common stock is
entitled to one vote, each share of series D preferred stock is entitled, as the
special meeting date, to approximately votes per share which is the number of
votes equal to the series D liquidation value per share divided by the series D
conversion price, each as of the record date for the special meeting, and each
share of series E preferred stock is entitled, as of the special meeting date,
to votes per share which is the number of votes equal to the series E
liquidation value per share (together with an amount equal to accrued and unpaid
dividends thereon) divided by the series E conversion price, each as of the
record date for the special meeting.

In addition to the approval described in the preceding paragraph, proposals
IT and III will be submitted for approval to the holders of Z-Tel's series D
preferred stock voting as a separate class, proposal IV will be submitted for
approval to the holders of Z-Tel's series E preferred stock voting as a separate
class, proposals V and VI will be submitted for approval to the holders of
7Z-Tel's series G preferred stock, voting as a separate class.

After careful consideration and after receiving a written opinion from
Morgan Keegan & Company, Inc. as to the fairness, from a financial point of
view, to Z-Tel's common stockholders of the exchange offer, a special committee
of Z-Tel's board of directors determined that the exchange offer is in the best
interests of Z-Tel's common stockholders. On the basis of such determination,
the board of directors directed that the exchange offer be submitted to Z-Tel's
stockholders for their approval. The board of directors recommends that Z-Tel's
common stockholders vote in favor of the exchange offer. The board of directors
is not making any recommendation to Z-Tel's preferred stockholders with respect
to the exchange offer.
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The board of directors also directed that the several amendments to and the
elimination of the preferred stock certificates of designation, the reverse
stock split alternatives, and the 2004 Stock Incentive Plan be submitted to
Z-Tel's stockholders for approval, subject to approval and consummation of the
exchange offer and that the name change amendment be submitted to Z-Tel's
stockholders for approval.

The board of directors has determined that, subject to approval and
consummation of the exchange offer, each of the amendments to the series D and
series G preferred stock certificates of designation are in the best interests
of common stockholders and recommends that common stockholders vote in favor of
such proposals. The board of directors is not making any recommendation to
preferred stockholders as to how they should vote on the proposal to amend the
series D and series G preferred stock certificates of designation.

The board of directors determined that, subject to approval and
consummation of the exchange offer, the several amendments to the certificate of
incorporation to eliminate each preferred stock certificates of designation
relating to a series that is no longer outstanding, the reverse stock split
alternatives, and the 2004 Stock Incentive Plan are all in the best interests of
stockholders and recommends that Z-Tel's stockholders vote in favor of such
proposals.

The Board of Directors also has determined that the name change amendment
is in the best interests of stockholders and recommends that stockholders vote
in favor of the name change amendment proposal.

THE BOARD OF DIRECTORS RESERVES THE RIGHT TO ABANDON ANY OR ALL OF THE
SEVERAL AMENDMENTS TO AND ELIMINATIONS OF THE PREFERRED STOCK CERTIFICATES OF
DESIGNATION, ANY OR ALL OF THE REVERSE STOCK SPLIT ALTERNATIVES OR THE NAME
CHANGE AMENDMENT AT ANY TIME PRIOR TO THEIR EFFECTIVENESS NOTWITHSTANDING
AUTHORIZATION THEREOF BY Z-TEL'S STOCKHOLDERS.

The board of directors has fixed the close of business on , 2004 as the
record date for the determination of stockholders entitled to notice of and to
vote at the special meeting and at any adjournment or postponement thereof.

Accompanying this notice of special meeting and the proxy statement is a
proxy. Whether or not you expect to attend the special meeting, please complete,
sign and date the enclosed proxy and return it promptly. If you plan to attend
the special meeting and wish to vote your shares personally, you may do so at
any time before the proxy is voted.

All stockholders are cordially invited to attend the meeting.

By Order of the Board of Directors

Horace J. Davis, III
Acting Chief Executive Officer, Treasurer and
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Executive Vice President —--—
Chief Financial Officer

Tampa, Florida
, 2004

SUMMARY TERM SHEET

This summary term sheet highlights selected material information from this
proxy statement, but may not contain all of the information that is important to
you. Z-Tel urges you to carefully review the entire proxy statement before you
decide how to vote.

Summary of Exchange Offer and Related Transactions (Pages 29-45)

At the special meeting, Z-Tel's Common Stockholders ("Common
Stockholders"), holders of series D preferred stock ("Series D Preferred
Stockholders") and holders of series E preferred stock ("Series E Preferred
Stockholders) will be asked to approve the exchange offer and related
transactions. Holders of series G preferred stock ("Series G Preferred

Stockholders" and together with Series D Preferred Stockholders and Series E
Preferred Stockholders, "Preferred Stockholders" and further together with
Common Stockholders, "Stockholders") will be asked to approve related
transactions affecting the Series G Preferred Stock and its certificate of
designation. The exchange offer and related transactions consist of:

o an offer made to Preferred Stockholders to exchange Z-Tel's series D
preferred stock ("Series D Preferred Stock"), series E preferred stock
("Series E Preferred Stock") and series G preferred stock ("Series G
Preferred Stock" and together with the Series D Preferred Stock and
Series E Preferred Stock, the "Preferred Stock") stock for common
stock, par value $.01 per share ("Common Stock") of Z-Tel (the
"Exchange Offer"),

o an amendment to the terms of the Series D Preferred Stock to eliminate
certain restrictive provisions contained therein, subject to approval
and consummation of the Exchange Offer,

o an amendment to the certificate of incorporation to eliminate the
Series D Preferred Stock, subject to approval and consummation of the
Exchange Offer, and subject to all of the Series D Preferred Stock
being exchanged in the Exchange Offer,

o an amendment to the certificate of incorporation to eliminate the
Series E Preferred Stock, subject to approval and consummation of the
Exchange Offer,

o an amendment to the terms of the Series G Preferred Stock to eliminate
certain restrictive provisions contained therein, subject to approval
and consummation of the Exchange Offer,

o an amendment to the certificate of incorporation to eliminate the
Series G Preferred Stock, subject to approval and consummation of the
Exchange Offer, and subject to all of the Series G Preferred Stock
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being exchanged in the Exchange Offer,

o an amendment of Z-Tel's certificate of incorporation to effect a 3 for
1, 4 for 1, 5 for 1, 6 for 1, 7 for 1 or 8 for 1 reverse stock split
of the Common Stock, as determined at the direction of the board of
directors and subject to approval and consummation of the Exchange
Offer, which reverse stock split at any or all of the foregoing ratios
may be abandoned at any time prior to effectiveness at the discretion
of the board of directors notwithstanding Z-Tel Stockholder
authorization thereof, and

o adoption of the 2004 Stock Incentive Plan (the "Plan") and reservation
of shares for issuance thereunder representing 8% of the fully diluted
outstanding Common Stock (excluding out of the money options and
warrants to acquire common stock, but including shares reserved for
issuance under the Plan), after giving effect to any reverse stock
split described above ("Fully Diluted"), subject to approval and
consummation of the Exchange Offer.

You will also be asked to approve an amendment to Z-Tel's certificate of
incorporation changing its name to "Trinsic, Inc." The name change amendment is
not related to or contingent upon the Exchange Offer or any of the other
proposals set forth in this proxy statement.

In this proxy statement, whenever we refer to the "related transactions" or
the "related proposals," we are only referring to the Exchange Offer, the
Preferred Stock amendments and certificate of designation eliminations, the
reverse stock split authorization and the Plan and reservation of shares for
issuance thereunder and not to the name change amendment. The Exchange Offer and
related transactions will be implemented only if they are all approved at the
special meeting by the Stockholders entitled to vote thereon. If the Exchange
Offer is not approved and consummated, none of the series of Preferred Stock
will be amended, the reverse stock split will not be implemented and the Plan
will not be adopted. However, if the name change amendment is approved, it will
be implemented (subject to the right of the board of directors to abandon it in
its discretion) regardless of whether the Exchange Offer and related
transactions are implemented.

Terms of the Exchange Offer (Pages 29-34)

In the proposed Exchange Offer, Z-Tel is offering to exchange any or all of
shares of its outstanding Preferred Stock as follows:

o to exchange 25.69030 shares of its Common Stock for each share of its
Series D Preferred Stock, which as of September 27, 2004 has a
liquidation value of $16.55 per share and conversion price of $8.47
per share (representing an exchange price of approximately $0.644 per
share) ;

o to exchange 25.24216 shares of its Common Stock for each share of its
Series E Preferred Stock, which as of September 27, 2004 has a
liquidation value of $16.26 per share and conversion price of $8.08
per share (representing an exchange price of approximately $0.644 per
share); and

o to exchange 161,469.4 shares of its Common Stock for each share of its
Series G Preferred Stock, which as of September 27, 2004 has a
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liquidation value of $144,975.90 per share and conversion price of
$1.28 per share (representing an exchange price of approximately
$0.898 per share).

Reasons for the Exchange Offer and Related Transactions (Page 24)
Z-Tel is proposing the Exchange Offer at this time:

o to improve and simplify our capital structure by eliminating all or
substantially all of the approximately $158.4 million aggregate
liquidation value of Preferred Stock, as of September 27, 2004, in
exchange for Common Stock, thereby enabling us to potentially attract
necessary additional financing for our business plan;

o to eliminate all or substantially all of the dividends payable to
holders of Preferred Stock and the related dilutive effect on Common
Stockholders (and increase the equity and earnings attributable to
Common Stock) ;

o to reduce or eliminate the mandatory redemption payments on our
Preferred Stock, which will be due in 2006 on the Series G Preferred
Stock and in 2008 on the Series D Preferred Stock and Series E
Preferred Stock;

o to increase the aggregate market value of our Common Stock, which is
currently below the $35 million minimum amount required to maintain
listing on the Nasdag SmallCap Market, to an amount substantially in
excess of the minimum amount required to maintain listing of the
Common Stock on the Nasdag SmallCap Market;

o to increase our net book value by eliminating or reducing from our
balance sheet the long-term liability associated with the Preferred
Stock;

o because failure to convert the Preferred Stock to Common Stock would

prevent Z-Tel from being able to execute its business plan and most
likely result in Z-Tel's need to downsize significantly or liquidate;
and

o because the effective conversion prices for the Preferred Stock are
significantly higher than the trading prices of the Common Stock prior
to the commencement of the Exchange Offer.

Z-Tel is proposing the amendments to the Preferred Stock certificates of
designation at this time because it believes the amendments will reduce the
impact of restrictive certificate of incorporation provisions imposed by any
small amount of Series D Preferred Stock or Series G Preferred Stock not
participating in the Exchange Offer and will otherwise eliminate certificate of
incorporation provisions relating to Preferred Stock that is no longer
outstanding.

Z-Tel is proposing the reverse stock split at this time because it
believes:

o the reverse stock split will facilitate the Exchange Offer by ensuring
that enough Common Stock is available to consummate the Exchange
Offer; and
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o the reverse stock split will increase the bid price per share of
Common Stock, which is currently below the $1.00 minimum amount
required to maintain listing on the Nasdag SmallCap Market, to an
amount substantially in excess of the minimum amount required to
maintain listing of the Common Stock on the Nasdag SmallCap Market.

Z-Tel is proposing the Plan and reservation of shares for issuance
thereunder to provide incentives to attract, retain and motivate employees,
consultants and directors and to provide for competitive compensation
opportunities, to encourage long term service, to recognize individual
contributions and reward achievement of performance goals, and to promote the
creation of long term value for stockholders by aligning the interests of such
persons with those of stockholders.

Impact of the Exchange Offer and Related Transactions
on the Holders of Z-Tel's Capital Stock (Page 27)

If the Exchange Offer and related transactions are approved by Z-Tel's
Stockholders at the special meeting, Z-Tel intends to complete such transactions
as soon as practicable following the special meeting. If the Exchange Offer was
completed, following the Exchange Offer and related transactions:

o Z-Tel's Common Stock will remain outstanding. However, each share of
Common Stock will be converted into 1/3, 1/4, 1/5, 1/6, 1/7 or 1/8 of
a share of Common Stock, as a result of the reverse stock split, and
will vote with any remaining holders of Series D Preferred Stock (to
the extent any shares of Series D Preferred Stock remain outstanding
following the Exchange Offer) to elect directors to Z-Tel's board of
directors;

o shares of Series D Preferred Stock and Series G Preferred Stock
tendered in the Exchange Offer will be retired, shares of Series D
Preferred Stock and Series G Preferred Stock not tendered in the
Exchange Offer will remain outstanding, and the remaining holders of
Series D Preferred Stock and Series G Preferred Stock will no longer
have the benefit of certain restrictive provisions contained in the
certificates of designation relating to the Series D Preferred Stock
and Series G Preferred Stock, respectively;

o if all of the Series D Preferred Stock or Series G Preferred Stock is
tendered in the Exchange Offer, such series will be retired, the
former Stockholders of such retired series will receive, in exchange
for that Preferred Stock outstanding immediately prior to the Exchange
Offer, shares of Common Stock, and Z-Tel's certificate of
incorporation will be amended to eliminate the certificate of
designation relating to such series;

o Z-Tel's Series E Preferred Stock will be retired, the Series E
Preferred Stockholders will receive, in exchange for the Series E
Preferred Stock outstanding immediately prior to the Exchange Offer,
shares of Common Stock, and Z-Tel's certificate of incorporation will
be amended to eliminate the Series E Preferred Stock certificate of
designation; and

o assuming all outstanding shares of Preferred Stock are exchanged for
Common Stock, immediately following the Exchange Offer and related

11
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transactions:

o Z-Tel's pre-existing Common Stockholders and in-the-money warrant
holders will own or have the right to acquire an aggregate of 13.8% of
the Fully Diluted Common Stock,

o Z-Tel's former Series D Preferred Stockholders will own an aggregate
of 34.0% of the Fully Diluted Common Stock,

o Z-Tel's former Series E Preferred Stockholders will own an aggregate
of 35.0% of the Fully Diluted Common Stock, and

o Z-Tel's former Series G Preferred Stockholders will own an aggregate
of 9.2% of the Fully Diluted Common Stock.

Conditions to the Exchange Offer and Related Transactions (Page 29)

Z-Tel will not consummate the Exchange Offer or any of the related
transactions unless (1) the Exchange Offer and related transactions are approved
by the stockholders entitled to vote thereon and (2) all of the Preferred Stock
owned by The 1818 Fund III, L.P. ("The 1818 Fund") is tendered for exchange in
the Exchange Offer. In addition, because The 1818 Fund owns all of the Series E
Preferred Stock and more than a majority of the Series G Preferred Stock, the
Exchange Offer and related transactions cannot be approved unless The 1818 Fund
votes in favor of such proposals at the special meeting.

72-Tel may terminate, amend or postpone consummation of the Exchange Offer
if at any time prior to its expiration:

o any action or proceeding is instituted or threatened in any court or
by or before any governmental agency with respect to the Exchange
Offer, or any material adverse development has occurred in any
existing action or proceeding with respect to us or any of our
subsidiaries, which, in Z-Tel's reasonable judgment, might materially
impair our ability to proceed with the Exchange Offer;

o any change or any development involving a prospective change in
Z-Tel's business or its financial affairs or in those of any of its
subsidiaries has occurred which, in Z-Tel's reasonable judgment, makes
it impracticable or inadvisable to proceed with the Exchange Offer;

o any law, statute, rule or regulation is proposed, adopted or enacted
which, in Z-Tel's reasonable judgment, might materially impair its
ability to proceed with the Exchange Offer;

o there shall have occurred: (1) the declaration of any banking
moratorium or suspension of payments with respect to banks in the
United States; (2) any general suspension of trading in, or limitation
on prices for, securities on any United States national securities
exchange or in the over-the-counter market; (3) the commencement of a
war, armed hostilities or any other national or international crisis
directly or indirectly involving the United States; (4) any limitation
(whether or not mandatory) by any governmental, regulatory or
administrative agency or authority on, or any event which might
affect, the extension of credit by banks or other lending institutions
in the United States; (5) any significant decrease in the market value
of the Preferred Stock or Common Stock or in the general level of
market prices of equity securities in the United States or abroad; (6)
any material change in the general political, market, economic or
financial conditions in the United States or abroad; or (7) in the
case of any of the foregoing existing at the time of the commencement
of the Exchange Offer, a material acceleration or worsening thereof;

12
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and, as a result of any such occurrence, Z-Tel in its reasonable
judgment shall have determined that it is inadvisable to proceed with
the Exchange Offer; or

o any governmental approval has not been obtained, which approval Z-Tel,
in its reasonable judgment, shall deem necessary for the consummation
of the Exchange Offer as contemplated hereby.

Recommendation of the Board of Directors (Page 33)

After careful consideration and after receiving a written opinion from
Morgan Keegan & Company, Inc. as to the fairness, from a financial point of
view, to Common Stockholders of the Exchange Offer, a special committee of
Z-Tel's board of directors determined that the Exchange Offer is in the best
interests of Common Stockholders. On the basis of such determination, the board
of directors directed that the Exchange Offer be submitted to Stockholders for
their approval. The board of directors recommends that Common Stockholders vote
in favor of the Exchange Offer. The board of directors is not making any
recommendation to Preferred Stockholders with respect to the Exchange Offer.

The board of directors also directed that the several amendments to the
certificate of incorporation, the amendments to eliminate the Preferred Stock
certificates of designation, the reverse stock split alternatives, and the Plan
be submitted to Stockholders for approval, subject to approval and consummation
of the Exchange Offer and that the name change amendment be submitted to
Stockholders for approval.

The board of directors has determined that, subject to approval and
consummation of the Exchange Offer, each of the amendments to the Series D
Preferred Stock and Series G Preferred Stock certificates of designation are in
the best interests of Common Stockholders and recommends that Common
Stockholders vote in favor of such proposals. The board of directors is not
making any recommendation to Preferred Stockholders as to how they should vote
on the proposal to amend the Series D Preferred Stock and Series G Preferred
Stock certificates of designation.

The board of directors determined that, subject to approval and
consummation of the Exchange Offer, the several amendments to the certificate of
incorporation to eliminate each Preferred Stock certificate of designation
relating to a series that is no longer outstanding, the reverse stock split
alternatives, and the Plan are all in the best interests of Stockholders and
recommends that Stockholders vote in favor of such proposals.

The Board of Directors also has determined that the name change amendment
is in the best interests of Stockholders and recommends that Stockholders vote
in favor of the name change amendment proposal.

The board of directors reserves the right to abandon any or all of the
several amendments to and eliminations of the Preferred Stock certificates of
designation, any or all of the reverse stock split alternatives or the name
change amendment at any time prior to their effectiveness notwithstanding
authorization thereof by Stockholders.
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Z—TEL TECHNOLOGIES, INC.
601 South Harbour Island Boulevard, Suite 220
Tampa, Florida 33602

This proxy statement is being furnished to the stockholders of Z-Tel
Technologies, Inc. (collectively, "Stockholders"), a Delaware corporation, in
connection with the solicitation of proxies by Z-Tel's board of directors from
the holders of outstanding shares of Common Stock ("Common Stockholders"),
Series D Preferred Stock ("Series D Preferred Stockholders"), Series E Preferred
Stock ("Series E Preferred Stockholders") and Series G Preferred Stock ("Series
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G Preferred Stockholders") for use at the special meeting of Stockholders of
Z-Tel to be held on , 2004, and any adjournments or postponements thereof.

All Stockholders who find it convenient to do so are cordially invited to
attend the meeting in person. In any event, please complete, sign, date and
return the proxy in the enclosed envelope.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS, THE EXCHANGE OFFER
AND THE RELATED PROPOSED TRANSACTIONS

Why am I receiving this proxy statement?

You have received this proxy statement and the enclosed proxy from Z-Tel
because you hold shares of Common Stock, Series D Preferred Stock, Series E
Preferred Stock and/or Series G Preferred Stock. The board of directors of Z-Tel
is soliciting your proxy to vote on the Exchange Offer and related proposed
transactions and the name change amendment to be considered at the special
meeting, as applicable. As a stockholder, you are invited to attend the special
meeting and are entitled to and requested to vote on the proposals described in
this proxy statement.

What information is contained in this proxy statement?

The information included in this proxy statement relates to the proposals
to be voted on at the special meeting, the board of directors' recommendations
regarding the proposals, procedures for voting at the special meeting and other
information required by federal securities laws.

What are the proposed Exchange Offer and related transactions?

The proposals to be voted on at the special meeting include proposals
relating to an Exchange Offer being made to holders of Z-Tel's several series of
outstanding Preferred Stock. In the proposed Exchange Offer, Z-Tel has offered
to exchange any or all of shares of its outstanding Preferred Stock as follows:

o to exchange 25.69030 shares of its Common Stock for each share of its
Series D Preferred Stock, which as of September 27, 2004 has a
liquidation value (representing original investment plus accrued and
unpaid dividends) of $16.55 per share and conversion price of $8.47
per share (representing an exchange price of approximately $0.644 per
share) ;

o to exchange 25.24216 shares of its Common Stock for each share of its
Series E Preferred Stock, which as of September 27, 2004 has a
liquidation value of $16.26 per share and conversion price of $8.08
per share (representing an exchange price of approximately $0.644 per
share); and

o to exchange 161,469.4 shares of its Common Stock for each share of its
Series G Preferred Stock, which as of September 27, 2004 has a
liquidation value of $144,975.90 per share and conversion price of
$1.28 per share (representing an exchange price of approximately
$0.898 per share).

Subject to approval and consummation of the Exchange Offer, Z-Tel proposes
to

o amend the terms of the several series of Preferred Stock to eliminate
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certain restrictive provisions contained therein, unless all of any
particular series of Preferred Stock is exchanged in the Exchange
Offer, in which case the certificate of incorporation will be amended
to eliminate each fully exchanged series of Preferred Stock,

o amend Z-Tel's certificate of incorporation to effect a 3 for 1, 4 for
1, 5 for 1, 6 for 1, 7 for 1 or 8 for 1 reverse stock split of the
Common Stock, as determined at the direction of the board of
directors, which reverse stock split at any or all of the foregoing
ratios may be abandoned at any time prior to effectiveness at the
discretion of the board of directors, notwithstanding Z-Tel
Stockholder authorization thereof, and

o adopt the Plan and reservation of shares for issuance thereunder
representing 8% of the Fully Diluted outstanding Common Stock.

If all of any particular series of Preferred Stock is exchanged in the
Exchange Offer, Z-Tel proposes to amend the certificate of incorporation to
eliminate each such fully exchanged series of Preferred Stock.

If the Exchange Offer is not approved and consummated, none of the series
of Preferred Stock will be amended, the reverse stock split will not be
implemented and the Plan will not be adopted.

What is the name change amendment?

Z-Tel has been doing business for some time under the brand name "Trinsic."
The difference between Z-Tel's name as a legal entity and its brand name can be
a source of confusion for Z-Tel's vendors and customers. Accordingly, Z-Tel is
seeking an amendment to its certificate of incorporation to change its legal
entity name to "Trinsic, Inc."

How would the Exchange Offer and related transactions affect the holders of
Z-Tel's capital stock?

If the Exchange Offer was completed, following the Exchange Offer and
related transactions:

o Z-Tel's Common Stock will remain outstanding. However, each share of
Common Stock will be converted into 1/3, 1/4, 1/5, 1/6, 1/7 or 1/8 of
a share of Common Stock, as a result of the reverse stock split, and
will vote with any remaining holders of Series D Preferred Stock (to
the extent any shares of Series D Preferred Stock remain outstanding
following the Exchange Offer) to elect directors to Z-Tel's board of
directors;

o shares of Series D Preferred Stock and Series G Preferred Stock
tendered in the Exchange Offer will be retired, shares of Series D
Preferred Stock and Series G Preferred Stock not tendered in the
Exchange Offer will remain outstanding, and the remaining holders of
Series D Preferred Stock and Series G Preferred Stock will no longer
have the benefit of certain restrictive provisions contained in the
certificates of designation relating to the Series D Preferred Stock
and Series G Preferred Stock, respectively;

o Z-Tel's Series E Preferred Stock will be retired, the Series E
Preferred Stockholders will receive, in exchange for the Series E
Preferred Stock outstanding immediately prior to the Exchange Offer,
shares of Common Stock, and Z-Tel's certificate of incorporation will
be amended to eliminate the Series E Preferred Stock certificate of
designation;
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o assuming all outstanding shares of Preferred Stock are exchanged for
Common Stock, immediately following the Exchange Offer and related
transactions:

o 72-Tel's pre-existing Common Stockholders and in-the-money warrant
holders will own or have the right to acquire an aggregate of
13.8% of the Fully Diluted Common Stock,

o 72-Tel's former Series D Preferred Stockholders will own an
aggregate of 34.0% of the Fully Diluted Common Stock (including
Common Stock available to be issued under the Plan),

o 72-Tel's former Series E Preferred Stockholders will own an
aggregate of 35.0% of the Fully Diluted Common Stock (including
Common Stock available to be issued under the Plan), and

o 72-Tel's former Series G Preferred Stockholders will own an

aggregate of 9.2% of the Fully Diluted Common Stock (including
Common Stock available to be issued under the Plan).

What are the conditions to the Exchange Offer and related transactions?

Z-Tel will not consummate the Exchange Offer or any of the related
transactions unless (1) the Exchange Offer and related transactions are approved
by the Stockholders entitled to vote thereon and (2) all of the Preferred Stock
owned by The 1818 Fund is tendered for exchange in the Exchange Offer. In
addition, because The 1818 Fund owns all of the Series E Preferred Stock and
more than a majority of the Series G Preferred Stock, the Exchange Offer and
related transactions cannot be approved unless The 1818 Fund votes in favor of
such proposals at the special meeting.

72-Tel may terminate, amend or postpone consummation of the Exchange Offer
if at any time prior to its expiration:

o any action or proceeding is instituted or threatened in any court or
by or before any governmental agency with respect to the Exchange
Offer, or any material adverse development has occurred in any
existing action or proceeding with respect to us or any of our
subsidiaries, which, in Z-Tel's reasonable judgment, might materially
impair our ability to proceed with the Exchange Offer;

o any change or any development involving a prospective change in
Z-Tel's business or its financial affairs or in those of any of its
subsidiaries has occurred which, in Z-Tel's reasonable judgment, makes
it impracticable or inadvisable to proceed with the Exchange Offer;

o any law, statute, rule or regulation is proposed, adopted or enacted
which, in Z-Tel's reasonable judgment, might materially impair its
ability to proceed with the Exchange Offer;

o there shall have occurred: (1) the declaration of any banking
moratorium or suspension of payments with respect to banks in the
United States; (2) any general suspension of trading in, or limitation
on prices for, securities on any United States national securities
exchange or in the over-the-counter market; (3) the commencement of a
war, armed hostilities or any other national or international crisis
directly or indirectly involving the United States; (4) any limitation
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(whether or not mandatory) by any governmental, regulatory or
administrative agency or authority on, or any event which might
affect, the extension of credit by banks