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APPLICANT INFORMATION
Enter a description of this application to identify it on the main menu:
Application for Transfer of Control of Talk America, Inc. from Cavalier Telephone Corp. to PAETEC Holding Corp.

1. Legal Name of Applicant

Name: Talk America Inc. d/b/a Cavalier Phone Number: 267-803-4002
Telephone also d/b/a Cavalier
Business Communic

DBA Fax Number:

Name:

Street: 965 Thomas Drive E-Mail: femccomb@cavtel.com
City: Warminster State: PA

Country:  USA Zipcode: 18974 -

Attention: Frances E. McComb



















14. ChecK'Yes" below if the assignee is a foreign carrier or if, upon consummation of the proposed assign
transfer of control, the Section 214 holder would be affiliated with a foreign cé8ew.Section 63.18 (i)The
terms"foreign carrier"and"affiliated" are defined inSection 63.09 (d) & (edf the rules respectively.

If you answeredYes" to this question, please specify in Attachment 1 each foreign country in which the as
is a foreign carrier or in which the Section 214 holder, upon consummation, would be affiliated with a fore
carrier. Label your respons&nswer to Question 14."

& Yes.,:::|I No

15. If this application is granted and the proposed assignment or transfer is consummated, would the Sec
holder be authorized to provide service to any destination country for which any of the following statemen
true?

(1) The Section 214 holder is a foreign carrier in that country; or

(2) The Section 214 holder controls a foreign carrier in that country; or

(3) Any entity that owns more than 25 percent of the Section 214 holder, or that controls the Section 214 |
controls a foreign carrier in that country.

(4) Two or more foreign carriers (or parties that control foreign carriers) own, in the aggregate, more than
percent of the Section 214 holder and are parties to, or the beneficiaries of, a contractual relation (e.g., a
venture or market alliance) affecting the provision or marketing of international basic telecommunications
in the United States.

If you answeredYes" to this question, please specify in Attachment 1 each foreign carrier and country for
any of the above statements would be true. Label your resp@mssyer to Question 15."

@ YeSD No




16. If you answeredYes" to question 14, do you request classification of the Section 214 holdénas-a @ Yesy No
dominant”carrier, upon consummation of the proposed transaction, between the United Statgsarall
countries listed in response to Question 14?Smxion 63.1®f the rules.

If you answeredYes" to this question, you must provide information in Attachment 1 to demonstrate that tt
Section 214 holder would qualify for non—dominant classification urktion 63.1®f the rules on each U.S.
destination country route where it would be a foreign carrier, or would be affiliated with a foreign carrier ar
which you request non—dominant classification. Label your respbfisswer to Question 16."

17. If you answeredYes" to question 14 and you have not provided information in response to Question 16 to demonstrate that the S
holder would qualify for non—dominant classification undgction 63.1®f the rules on each U.S.—destination route where it would be &
foreign carrier, or be affiliated with a foreign carrier, ch&ds" below to certify that the assignee/transferee agrees to comply with the
dominant carrier safeguards Bection 63.10 (c) & (edf the rules in the provision of international service between the United States an
foreign country(ies) for which you have not provided the required information.

{3 Yes, | certify that | agree to comply with the dominant carrier safeguards in Section 63.10 (c) & (e) of the rules in my provision of
international service between the United States and the following foreign country(ies):

@ No, Does not apply.




18. If you answeredYes" to question 15, and if you have not provided information in response to question 16 to demonstrate that the
214 holder would qualify for non—dominant classification un@esction 63.1@f the rules in its provision of service to each of the countrie
identified in response to question 15, the Section 214 holder may not be eligible to provide international telecommunications service
the U.S. and each such country following consummation of the assignment or transfer. In order to determine whether the public inte
be served by authorizing service on these U.S.-destination country routes, the assignee/transferee must provide information, in Atte
to satisfy one of the showings specified 8ection 63.18(kpf the rules. Label your respons@énswer to Question 18."




19.1f the assignee, or the Section 214 holder that is the subject of this transfer of control application, is a provider of Commercial Mc
Services, you need not answer this question.

If any of the Section 214 authorization(s) that would be assigned or transferred, authorize the Section 214 holder to resell the intern:
switched services of an unaffiliated U.S. carrier for the purpose of providing international telecommunications services to a country |
response to question 14, and unless you have provided information in response to question 16 to demonstrate that the Section 214
qualify for non—-dominant classification undeection 63.10(a)(3)f the rules for each country, chetkes" below to certify that the
assigneef/transferee will file the quarterly traffic reports require@bgtion 43.61(chf the rules; and/or state in Attachment 1 that the forei
carrier(s) for which the applicant has not made a showing uBdetion 63.10(c)(3do(es) not collect settlement payments from U.S.
international carriergSee Section 63.18(l).)

O Yes, | certify that | agree to comply with the quarterly traffic reporting requirements set forth in section 43.61( c ) of the rules.
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20. If the applicant desires streamlined processing pursu&ectmn 63.12f the rules, provide in Attachment 1 a statement of how the
application qualifies for streamlined processiee Section 63.18(p)Note that, if the application is being filed in connection with a sale
assets or reorganization of a carrier or its parent pursuant to the U.S. bankruptcy laws, the application may not be eligible for strean
processing until final bankruptcy court approval of the proposed sale or reorganization.

Applicant certifies that its responses to questions 21 through 25 are true:

21. The assignee/transferee certifies that it has not agreed to accept special concessions directly or indire O Yes ¢y No
foreign carrier with respect to any U.S. international route where the foreign carrier possesses sufficient n

power on the foreign end of the route to affect competition adversely in the U.S. market and will not enter

such agreements in the future.

22. By signing this application, the undersigned certify either (1) that the authorization(s) will not be assig O Yes O No
that control of the authorization(s) will not be transferred until the consent of the Federal Communications

Commission has been given, or (2) that prior Commission consent is not required because the transactiol

to the notification procedures fpro formatransactions unde&ection 63.24f the rules. The assignee/transfel

also acknowledges that the Commission must be notified by letter within 30 days of a consummation or o

decision not to consummatgSee Section 63.24(e)(4).)

23. If this filing is a notification of g@ro formaassignment or transfer of control, the undersigned certify that Oy Yes oy No
assignment or transfer of control wai® formaand that, together with all previopso formatransactions, does

. . . Not a Pro Forma
not result in a change in the actual controlling party. O
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24. The undersigned certify that all statements made in this application and in the exhibits, attachments, ¢ Yes 3 No
documents incorporated by reference are material, are part of this application, and are true, complete, co
made in good faith.

25. The assignee/transferee certifies that neither it nor any other party to the application is subject to a de Yes ¢y No
Federal benefits pursuant to Section 5301 of the Anti—-Drug Abuse Act of 1988, 21 U.S.C. i¢, % 862, becau

conviction for possession or distribution of a controlled substaBee. Section 1.2002(lof the rules47 CFR

¢ %2 1.2002(b)for the definition of'party to the applicationas used in this certification.

CERTIFICATION

26. Printed Name of Assignor / Transferor 29. Printed Name of Assignee / Transferee

27. Title (Office Held by Person Signing) 30. Title (Office Held by Person Signing)

28. Signature (Enter the name of the person who will sign the pap|31. Signature (Enter the name of the person who will sign the pap
version of this form for retention in their files) version of this form for retention in their files)

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND / OR IMPRISONMENT
(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION
(U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).
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FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

The public reporting for this collection of information is estimated to average 8 hours per response, including the time for reviewing in
searching existing data sources, gathering and maintaining the required data, and completing and reviewing the collection of informa
have any comments on this burden estimate, or how we can improve the collection and reduce the burden it causes you, please write
Federal Communications Commission, AMD-PERM, Paperwork Reduction Project (3060—-0686), Washington, DC 20554. We will als
your comments regarding the Paperwork Reduction Act aspects of this collection via the Internet if you send them to PRA@fcc.gov.
DO NOT SEND COMPLETED FORMS TO THIS ADDRESS.

Remember - You are not required to respond to a collection of information sponsored by the Federal government, and the governme
conduct or sponsor this collection, unless it displays a currently valid OMB control number or if we fail to provide you with this notice.
collection has been assigned an OMB control number of 3060—0686.

THE FOREGOING NOTICE IS REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW 104-13, OCTOBER
1, 1995, 44 U.S.C. SECTION 3507.
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