
August 8,2003 
RECEIVED 

AUG 1 2 2003 
PWLIC SERVICE 
COMMISSION 

Tom Dorman, Executive Director 
Kentucky Public Service Commission 
2 1 1 Sower Boulevard 
Frankfort, KY 40602-06 15 

Re: Transfer of Assets in State of Kentucky Under Jurisdiction of Kentucky Public 
Service Commission 

In re: Univance Telecommunications, Inc. et al, Case No. 03-1 1156 EEB, 
United States Bankruptcy Court for the District of Colorado 

Dear Executive Director, I 
Attached herein is Motion Telecom, Inc.’s Notice of Transfer of Assets to the 
Commission. I have attached one additional copy for stamping and a self-addressed 
stamped envelope for return to my attention indicating the Commission’s receipt of such 
Notice. 

Please feel free to contact me with any questions you may have at jmann@awipcs.com or 
303-643-6627 directly. 

Best regards, - 
Joelyn Mann 
Motion Telecom, Inc. 
Corporate & Regulatory Compliance Manager 

Enclosures 

7101 South Fulton Street, Suite 200, Englewood, Colorado 80112 

www.eadvantagewireless.com 
(303) 784-5300 Telephone (303) 784-5367 Facsimile 

mailto:jmann@awipcs.com
http://www.eadvantagewireless.com


August 7,2003 

RECEIVED 
AUG 1 2  2003 

Tom Dorman, Executive Director 
Kentucky Public Service Commission 
2 1 1 Sower Boulevard 
Frankfort, KY 40602-061 5 

PUBLl C SERVICE 
COMMISSION 

Re: Transfer of Assets in State of Kentucky Under Jurisdiction of Kentucky Public 
Service Commission 

In re: Univance Telecommunications, Inc. et al, Case No. 03-1 1 156 EEB, 
United States Bankruptcy Court for the District of Colorado 

Dear Executive Director, 

This notice is written to the Kentucky Public Service Commission (hereinafter referred to 
as the “Commission”) to notify the Commission in writing of the pending transfer in 
ownership of telecommunications customers. 

THE PARTIES 
Motion Telecom, Inc. (“Motion”) is a corporation organized under the laws of the State 
of Colorado, with its principal offices located at 7101 S. Fulton Street, Suite 200, 
Englewood, CO 801 12. 

Univance Telecommunications, Inc. (“Univance”) is a corporation organized under the 
laws of the State of Colorado with its principal offices located at 7101 S. Fulton Street, 
Suite 200, Englewood, CO 801 12. 

NOTIFICATION OF THE TRANSFER OF CERTAIN ASSETS 
On January 23, 2003 (“Petition Date”), Univance filed a voluntary Chapter 11 petition in 
the U.S. Bankruptcy Court for the District of Colorado (“Court”). It was docketed as 
Case No. 03-1 1156 EEB, jointly administered with Case No. 03-1 1157 EEB. On April 4, 
2003, the Court approved the sale of all of Univance’s assets, including its Kentucky 
assets, to Motion (see Sale Order attached hereto as Exhibit A). On April 4, 2003, with 
approval of the Court, Motion and Univance entered into a Management Services 
Agreement (“MSA”) pursuant to which Motion is administering Univance’s customer 
base under Univance’s oversight. 

7101 South Fulton Street, Suite 200, Englewood, Colorado 80112 

www.eadvantagewireless.com 
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Motion is hereby respectfully notifying the Commission of the transfer of assets of 
Univance to Motion, including its Kentucky customer base consisting of 58 accounts to 
Motion. The transaction, when implemented, will serve the best interests of the affected 
Kentucky customers and will not affect the customers’ existing rates, terms and 
conditions of service from those currently in place. Motion has hired substantially all of 
the customer service, billing and information systems employees and certain key senior 
managers of Univance and will continue to provide high quality, affordable 
telecommunications services to these customers in the same manner as Univance. If the 
reported transaction is not approved, it would seem almost certain that the Kentucky 
customers would experience discontinuance in their present service as Univance is now 
in the process of being liquidated in a Chapter 7 case. 

DATE OF TRANSFER, SERVICES AFFECTED AND NOTICE TO 
CUSTOMERS 
The transfer of services will begin when the Commission recognizes that the appropriate 
notice has been given by Motion. 

Affected services will be resale long-distance intrastate and interstate telephone services 
including direct dial, switched outbound toll free service, switched access, dedicated 
outbound toll free service, calling cards, toll free miscellaneous, vanity numbers and 
directory assistance listing and account code service. 

Univance has provided affected customers with a Customer Notification of the proposed 
transaction in the form attached hereto as Exhibit B. The affected customers will see no 
change in rates, terms or conditions of service from those currently in effect. They will 
continue to be billed in the same manner as they have been being billed since the Petition 
Date and prior thereto. The transfer of customers from Univance to Motion will be 
transparent to said customers and without adverse impact and therefore serves the public 
interest and benefits the affected customers. The proposed form has been provided to the 
Federal Communications Commission (“FCC77) as is required by federal regulations. The 
FCC Staff is satisfied with the proposed notice in that it adequately informs the affected 
customers of the proposed transaction and their options with respect thereto. 

Motion will pay carrier change charges in the event Motion enacts internal changes. 
Existing customers, including those who have PIC freezes, have been notified they will 
be transferred unless Motion is instructed otherwise. Motion will be responsible for 
complaints filed prior to or during the transfer against the previous carrier. Motion’s 24- 
hour customer service number is 800-864-4306. 

CONTACT INFORMATION 
Motion and Univance herein provide the following contact information for questions, 
notices, pleadings and other communications concerning this Application: 

Univance: 
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Joelyn Mann, Corporate & Regulatory Compliance Manager 
Motion Telecom, Inc., as manager for Univance Telecommunications, Inc. 
7101 S. Fulton Street, Suite 200 
Englewood, CO 801 12 
Telephone (303) 643-6627 
Facsimile (303 784-5367 
Email: jmann@,awipcs.com - 

Motion: 
Joelyn Mann, Corporate & Regulatory Compliance Manager 
Motion Telecom, Inc. 
7101 S. Fulton Street, Suite 200 
Englewood, CO 801 12 
Telephone (303) 643-6627 
Facsimile (303 784-5367 
Email: jmann@awipcs.com - 

RECOGNITION OF NOTICE REQUESTED 
Motion and Univance request recognition by the Commission that notice has been given 
with respect to the transfer of the Univance Kentucky customer base to Motion. 

Respectfully submitted, 

%/K--.- 
Joelyn-Mann 
Corporate & Regulatory Compliance Manager 

mailto:jmann@,awipcs.com
mailto:jmann@awipcs.com


EXHIBIT A 

BANKRUPTCY COURT ORDER 



In re: 

EXHIBIT A 

UNTTED STATES BANIUUYZ’CJ’ COURT 
PQK TEE DTSTRICT OF COLORADO 

Case No. 03-1 1156 EEB 
1 
1 

LJNWANCE TELECOMMUNICATIONS, 
l-NC ., 
EIN 84-1228159, 1 

1 
Debtor. 

Case NO. 03-1 1 I57 BGB 
Chapter 11 

In re: 

UNfVAlt’CE MARKETING GROUP, 1 me., 
EIN 04-3630609, 

B&btor. 
{Jointly Administered Under 
Case NO. 03-11156 EEB) 

1 

OWBK GRANTING DEBTORS’ MOTION FOR ORDER AUTHQmING 
(A) SALE OF SUBSTANTIALLY ALL OF DEBTOW’ ASSETS FREE AND CLEAR 

hmr 
(B) ASSUMIJTION AND AkLFTGNMENT OF CERTAIN ]?REPETITION AGREEMENTS 

TX!S ?,V.TTEX C~OY“P bcifcrti f!ie Ccsur? fin Debtom’ Motion far an Order Authorizing 
(A) Sale of Substatliially all of Debtors’ Assets Free and Clear of Liens, Claims, Interests and 
Encumbrances Punuunt to Overhid and Auction Proceduras Including Break-Up Fee, and (B) 
Assumption and Assignment of Certain PrepBtition Agreomcnts ( h e  “Motion”) and the Noticc 
Pursuant to Local Bnnltuptcy Rule 202 of the Sale Motion (the “Sale Notice”). 

The: Court has reviswcd t%e Sale Motion md the S d e  Noticc, the Objections to the Sale 
Motion and based upon pleadings filed with this Caart and the record of hcsvirrgs held before 
t h i s  Court with respect to the prupoved sale, including without limitation, the hcaring held on 
Ma.r:ch 28, 2003 (thc “Sale Hebring”), the Court hereby FINDS, DETERMINES, CONCLUDES 
AND ORDERS THAT: 

I. Thc Dcbtors ham represented that they provided notice of the Sale Motion, the deadline for 
objecting to thc Sale Motion, the deatlliiie for, and procedures governing, bids, and of the 
hearing on the Sale Motion, in accordance with Fed. R. Bankr. P. 2002(a)L)c2),(c)(l),(d)(3), 6004 
arid 9006(c), L.B.R, 202 and ofher applicnble law and procedures. Accordingly, n re~sanable 
oppoininity has beeii afforded intercstod parties to make a higher and better offer lor the 
purchosc of substantially all uf the  Debtors’ assets andor to object to thc tcrms of the GELJB, At 
the  conclusion of the Sale Heuring, no objectioiis remained. All objcclions were withdrawn ul 
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the Safe Bearing, based on the modified terms of the Sale, described in court, and a6 approvcd by 
this Order. The form of this Order represents a negotiated cumpromise batwecn and among thc 
Debtors, the purchasers, and those objecting parties who rtquesteil an opportunity to review E U I ~  
provide input on the fonff of this Order. 

4, Pursuaut to the APA, as amcndcd by Dektors’ counsel at the Sale Hearing, Univanc:: 
Telcconmunications, Inc. (“UTP’) is authorized to acll, frcc and clcar of all iiens, claims, 
interests and encumbrances, all o f  its right, title and interent in all of its tangible and intangible 
3sset5, except a5 described bdow {the ”UTI Asststs”) to Advantage Advisory Servicc, hc .  d/b/a/ 
Advmtnge Wireless, or its designee C‘Advuntage”). 

5 .  Pursuant to the APA, tls orallp amBrt’cIetl ht fhe Sale Hearing, Univmcc Markethg Grbwp, h c ,  
(“UMG’’) is nutho.riierf to sell, fr&e &xd cleai: o’f all liens, i;)aim$, interests and aicumbtanccs, a11 
of  i t s  right, titlc arid ifitcrest iri substantially all of its tmgible and iiitii~igible assets (th’e “UILIG 
A.sse$”) to s Connedt, h k ,  (“$ Cdnnecct”). 

6. The UMG Assets and the UTI Agwts (colloctivcly, the “Debtors’ Ai55ets”) to b t  sold 
specifically do not include: the fdlbwitrg: 

it. all c n ~ ~ e s  of actioh and rights of recovery for avoidance: actions of Ddbtors under 
Sections 547-553 of the Banlmrptcy Code: 

b. l;ax refuuds Eind tax attributes; 

6 .  the clocllmonts reldtiiig solely t o  the organization, maiiiitiinancc and existence of 
Debtors as corporations, pwtnhships or limited liabiiity companies, as the case may be; 

d. 

c. 

f: professional ftc rctaincrs. 

zuiy ~xtcutory contra& that are not assuitled exe’c’dtary cafitfacts; 

any right& ofDebtors.un’dkr the APA., the Sclle Miition iin,’d tliis Or&?; and 
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7. Bused on the un'disputsd oEer of protif made by Debtms, emergent circumstances and sound 
business reasons exist for the prompt sale of the Debtors' Assets. Sale of Debtors' Assets to 
separate puruhusers and cwnaummation of the transactions contclnplated thereby are in the besr 
interest of the Debtors, their estates, and creditors, 

8 ,  At the Sale Hearing, Debttors' counsel dascribd the auction prt~s&ss thhtrt occwr~d bctwccn 
Mach.  2U,Z,O'o3 and March 23,2003, outside the presetlea of the Court, including the receipt of 
two timely wryitten qualified and co.mp6titive bids for Debtors' Assets fidm S Comect and 
Advantage, Thc tcrins of S Canhtrct's origirtal bid inchdcd paymeiit Of $160,000 cash to the 
TJMG e.r;kate, plus a.,surnptir%i 0% signSficari9 UMG 1itibiLit.ie.s and exemtriry contracts, arid 
paymerit of $1 00,000 c$$h to the WTT es'ta'te, plus assumption dfcwtain UTI Iiabilitim Both 
Advantap mid S Congekt ciigaged iii subs'e'quent competitive bidding for all 0% the Debtors' 
Asscts. Thc terins of the  bids difft5xed significantly as td which exe'eu'tory contracts and 
liabilities o f t h ~  Dabtors were to bo ammod, wjths cormpnding diBcn%cc ih the impact of 
these I.jicIs mi th'e v a ~ o u s  cftdtdr inierbsts d i h e  twb txstatts, Ccinsequeiitly, the parties 
cieteimined, with-input fiom the Cfeditots' Commitlee, that it was in the best iriterests ofboth 
estate's m allow S Goimtct and Abvarifiige t~ bid for the UTI Asslt5 and the UMG Assets 
separately. Thc coinbination of ttrc two suhm&id bids for the  wsets of e&h estate rksulted in 
the two purchascrs assuming ai: crc'dit biddihg significantly mort debt Owed by both UTI and 
UMG than im5c;ited in their initial bids, as well &E payment of $74U,UOO cash to the UMC cstati 
arid $308,0'6'0 crish to the  UTI e t". It a'lso eliminated p$ynmnt'ta S Sontreet of u $100,000 
brcalcup fee and up to $50,0:@0 in expemb ihimbursernents, 

9. Sale of UTI Assets. Tlic following terms shall apply to Advantage's purchase of the UTI 
Assets. 

a.  Purchase Price. Advantage shall pay the following: 

i. Dbp0si.t with a tliii-d-paity escr'oiiv bolder the un@iid o'utdtanding Debta-4- 
Possession (T"") Finawing awcd to US Escrdw, LLC (the 'rUSE LLC Debt"), attributable to  
UTI, a8 cmcrrtly cvidcnced by Dobtor8' rbcordx, with tho exception that $1 58,000 of the DIP 
Financing currbntly Wi'ibutetl to shall be attributed to UMG. Stkc11 reallocation is based on 
n recalculation of amo'unts of the DIP Finmcing used for Debtors' joint torporate overhead. The 
deposit with a third-party esdfaw holder shall be subject to a final audit of the UgE LLC Debt 
tihd accounts recoivnbte applied to such dcbt, Bascd on thc results of tlie audit, tlic escrowcd 
iincls shalI be roleased to US Es~raw LLC to thc oxtcnf I ~ G C - C S S ~  to pay thc USE LLC Debt 
attributabl& to UTI, with aily ieindndsr tefund6d to Advmtagii. To the extent the escrowed 
Eunds we insu'fficitnt to pay'the USE LLC Debt attributable to UTI, Advantage shall pay such 
def'icicncy promptly dter thc results Of t h e  audit arc dclivcrcd to Advaritagc. The audit ~lhall bc 
cornplctcd wjthiii 30 days of Ihc closing and d l  cscruwed hnds shall bo disbursed within two 
busineas clays after delivery of the audit to LJS Escrow LLC and Advantage. A11 payments for. 
post-ptjtiticw goods or services reciivecl by UTT, or any party acting as agent for UTI, afler the 
coinnitlncement date of il1.e audit shall be the propeity of Advantage. AI1 payments Forpmt- 
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petition goods or services received by UTI or any pdfty actiilg a$ agent for UTI, bofore the 
commencement datc of the audit shall be applied to the USE LLC Debt attributable to UTI, 

ii. Deposit df tho amount of unpaid prepetitjoit secured. debt owed to US Escrow, 
h c ;  (the "USE Inc. Debt") and a.ttributable to UTI, as evidenced by Debtors' rccords, with a 
third party escrow holdet, subject to  a final audit of the USE Inc. Debt and aci;oui~t$ receivable 
applied to such debt. Based un the results of the audit, the esciowed. funds shall be released to 
US Escrow Inc. to the extent n&&$&ry to ptiy the USE he. Debt attributable UTI, with any 
rmiainder refunded to AdVai-ttage, TO the extent the; e'sctowed funds ajie insufficient t6 pay the: 
USE h c .  Debit, Advaritage slitill pay sukkh d#kiency promptly afkr flre results of the audit are 
delivered to Advaritagc. The audit ShaIl be cdmpletbd within 30 days of thhc cld'sing and all 
cscrcjwed funds shall be disbursed witbin twtr business days aftet delivery OF tb4 au,klit to 
hdvmtagt: and  US Esctuw Inc. Al l  paym-enfs for.prk-p&iti;on goads or services receivbd by 
UTT, or any party acthg as a@M far UTI, sAer rhe commmccm~~t date of the audit shall be the 
property cil' Advantage. All piiyments for pre-petition goods or servic&s rcceivid by UTI or any 
pafry acting as ogerit fijr UTI, befcii-e the cbrnmen6ement &te of the audit shall b'c applied to the 
USE h c .  Debt ~ftiibiikiblc to UTl. 

iii. UTT shall wsumc and Eissigii the following exebutory coiltrricts and unoxpired 
leases: CLT Fiiianaial USAi hx. with a curti amount oS'$78,00"0', the CI'T Croup with a curt 
amount of $75,090, Great America Leasing Corporation with II cure amount of $8,216, Xtension. 
Scrvices, h c .  with B zero dollar cure amount, MCI WosldCom Network Services, Im, zgBernent 
as. aniBndod September 1, 2002 with n zero dollar cufe amount, Gonesys Conferending of 
Mussachumtls with B zero dollar cuje atiiount, CalIVisia6n.Com Tnc. with a zero dollar cure 
aniount, and all UTI cxistbg agent agree'merits with B zero WIar cure amount. Advantsge ahaii 
pay the above-stnt'ed a r c  amounts ssotiiated with such assumptiatis and sbalj boiu thc UTI 
estate hamiless from any and all claiirls for cure on coiitrrtcts assumed and assigned by UT1 to 
Advantage. 

iv. ALdvmitige $hall be . .:. deeine'd . . tb have cr&dit bid mddr relehised the UTT estate 
tiorri my and all liddity froin the MCTfWarldCam Sscilrcd Chiin, in the approxiinate amciunt 
01. $5,0OO,OOU.00 @he "WofldCoin Secured Cliiirn"), purctinsscd by Advantage prior to the Scile 
tieai-ing. Advantage shill indemnify and hold haimless the UTI catdte &am the WorldCoin 
Secured Claim. 

v. Advantage shall pay $10'0,000 cash to Debtors' estates as its agreed upoii share 
of the Cm-ve-Out Expemss (as clefWd in Debtors' W P  Financing AgrcemeTit wirb USE LLC). 

I vi. Advantage sliall pay $300,000 cash to the UTT el;tate. 

vii. Advuijtage shall mauTnc aad pay, in the ordinary course uf  business, any 
unpaid post-pelition ordinary course administrative claims against the; UTI estate, slCCrUed as of' 
thc ciasing, iucluding but not limited to unpaid payroll. 

http://CalIVisia6n.Com


i. The Debtors uie &ligated to deiiver to Advaiititge a nonmlicitation agreement 
prohibiting solkitation of UTI'S employe'€& agents or cuEittomers, including an ngGOmcrit to 
refiain fi-om using wy,rproprie'teiry t&uiology o i  infomatim gained from U'M (the 'Won- 
Solicit.ation Agreements"} from the followirig UTJ employccsldfficers: Ruy Rtitiqirez, Rudy 
Zara.go'sa and Keviri Emch. The parties have acknowledged that Advantage; is the only patty 
acquiring any UTI proprie'tary tcchndom cif idormation as part ofthiis sale trailSact.ion, T h C  
Non-Solicitati,on Agre'enielih shall be enf6rcedde for a pcriod of two yims, with the exception 
that, after June 28, 2603, there shall be no fufth'er proh.ibition a,gainst sdicitation of former UTI 
cniployees wliu ara not by that date employed by Advantage, Advimtrrge shall dal,iver to S- 
Connect a non;sdicitlition agieewent, agreeing that Advantage shdl  bc pr0hibite.d from 
solicitation of UMG's RmplOyeES for a p d o d  of two yem, with the following exceptions: (a> 
after Julie 28, 2003, to tLc extent aiiy fdrm'eY employec of UhdG is not employe3 bq'8 Connect, 
there shaIl be n$ prchibition againtit erhpluymen't of such individuals by,siny &her entity, and (b) 
Advantage is specificdly perniitte'd to G h W t  tilid make employmen't offers to tbe follovjing 
individuals; The.rcsz;a Mack, Felice Hcndndcrsdn, Carolyn Swift, Jod  Vnnder-leeit, Rotl Hu$ncy 
and Rtirbilra Vofiderheid. 

ii. To the 6xtt5n't there are prbpriatriry assets ownsd and used by both UMC and 
UTI, Advantage and S Connect shall slrare costs of dupkatiiig such assets so thar both 
purcchascrs shall have use of such assdk, Both Adwritage and S Connect shdi receive copies of 
the in-house designed provisiofiing software, described ifi Exhibit A tothe S Cmnecit Bid, 
Advanrage shdj: not receive rht: Network &harice$ Teleuarn, LLP Agr;.emen'T, dated March 15, 
2002, currently it3 thc name ofUTI, bht used by WMG, 

iii, Advanfdgu and S Conhtct shall deliver tb each other a. mutuul ncin- 
dispslrilgement agre&nciit that shall be en'fdfccable for a period of two.years. 

iv. All assumptions and assignrneclt~ from UTI to Advantage shall be effective on 
the Closing Date (as defined in the APA). 

10, Salc u f  the UMG Assuts. The followjng tcrms sMl apply to S Connect's purchase oithe 
WMG Assets: 

a. Purchase Prim. S Coni-iedt shall pay the following: 

i. S Connect sh~ l l  be deeinecl to havo assumed all of the outstanding USE LL,C 
Dcbt attributzble to UMG, as cun-ently evidenced by Debtors' records, plus $1 58,000 of thc USU 
LLC Debt currently attributed to UTI. The $156,000 represents n rccalcuhtiou uf the USE LLC 
Debt allocalecl for Debtors' joitit corporate overhead. 
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ii. S Connect shall be deemed to have assumed all of the pre-petition wcured 
debt owcd to US Escrow Tnc. (the "USE hit. Debt"), attributable to UMG, as evidenced by 
Del3 tors' rccord sa 

iii. S Connect shall be deemed to have assumed any and all pre-petition claims 
against Debtors, whether secured or unsecured, assertad by the Bdward P. Tepper Charitable 
Lead Trust and Jerry J. Tcppcr, or USE Inc, as Tepper's assignee (the "Tepper Debt"). 

v. S Connect's affiliate, US Escrow LLC, shall upon closing, release all Qf AT?' 
Wireless' cash collaternl to ATT Wireless, such amount to be credited as apprapriaie: against the 
cure antourlt owcd to A'IT Wireless. S Conncct shall indemnify md hold Dcbtors' estates 
harmless froiii m y  claim by ATT Wireless for return or payment of ca$h collateral to ATT 
Wireless. 

vi. S Conwct shall pay $100,000 cash to the Debtors' estates as i t s  agrccd upoa 
sharc uf Ilic Carve-Out Expenscs (as defined in Debtors' DIP Credit Agreement with USE LLU). 



vii. S Connect shall pay $40,000 to UMF for pereonal property that i s  not 
1 otherwise encumbercd by Iiens of parties whose debt 0:' contruuts are not bcing assuined, and 

systcms and proprietary software used to support the Scars stores, a5 provided for in paragraphs 
6, 7 and 8 of the S Connec~ Bid dated March 27,2003. 

viii, S Connect shall pay an additional 5700,000 cash to the UMG estate. 

ix, S Connect shall pay in the ordinary course ofbusiness my uiipaid, post- 
petition, ordinary course, administrative expcme claim against UMG, acci-utd as of tlie closing, 
includicig but not limited to, unpaid UMG pnpolt. 

b, Other Ternis: 

i. S Gonricdt shall ddiver to Advantage a non-solicita'tion agreement prohibiting 
solicitation of UTI'S employees, ,agents or cust6mrsrs for a pcriod of two yeas, with the 
exceptioii that, after June 28,2003, to the extehl any former employcc of UT1 is r h t  employed by 
Advnntagc, there shaI1 be nb prohibition agfiiiist empluyrrtent of such iddividu.als by any other 
entity. 

ii, To the extent tkrTC &re proprietary aSms awneu ana used by uoh  uiviii ma 
UTI, Advautage wid S Corirtect ;shall s&ik Co% of duplicating ~uch assets so that bGtb 
purctraseus shall have m e  of such as$&$. Both Advantage and S Connect shall rcccive copies of 
thc in-house designed provisiaaing soffwar~, de&saMcl in Exhibit A to the S Connect Bid. $ 
Conwect slid 1 receive the Netwofk Bnhanccd Telecorn, LLP Agreement dated March 15,2002, 
c;urrently in thc nanye of UTI, but u,sed by UMG; 

iii. Advantagc and S Connect shall deliver to each other a mutual non- 
disparagcinent agreement that shall be onforcertble fur a perjod of two ydars. 

11, The bid by S Conncct for UMG's au$&t:ls arid the bid by Rdvmtltage fur UTI'S assets rcpresent 
tlic highest and best ofi'ers rcccivcd for the assets of each of thc Debtors. 

12. S Connect and Advantage are goad faith purchasers under 1 1 U.5.C 5 363(m) and are 
bereby grantcd the protectioris afforded to 3 good faith purchaser under 1 1 U.S.C 5 363(in). 

13, Debtors' Assets &e boing sold pursutsnt to Section 363@) and (f) of the Bankruptcy Code, 
frcc and clear of all liens, claim and encumbrunces. Any licns for debts tlial i\ro not otherwise 
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assumed or credit bid punuant to this Order, including but not limited tu, any lien hcld by the 
City and County of Deliver, shall nttadh to the proceed of the snlc. 

14. There shall be no brcak-up fee or reimbursement for expeiises payabIc to S Connect or any 
other biddcr or purclmer in cohnoction with the sale of the Dcbtors' Assets, 

16. The AJing of the Sale Motioii and t b  entry ofthis Order shii11 be degmcd to have satjsfid any 
requirement under Fed* R., Bnrila. P. GVO4(f)(J) that the Dtbtbrs file an itemized statement of 
property sold, namc of purchnkef and. price rcceived with respect to tlie sale ofthe UMG Assbts 
arid the UTI As$& described herein. 

18. This Court shall not refidin jurisdidtim to bear or det;e;t'minc iny disputeg betwean ti6n-debtor 
parties arising &om the impleineatation of this Qrdcr. This Court shall i;cta.iri jurisdiction to hear 
and dekminc m y  disputes b&weefi DcbtoY(s) and m y  other party arising from the 
itnplein&itatiae of this Order, the: Salts Motion, fhe representations at the Sale Ht%tiag, the hPAj 
the 5; Coiltlect Bid t&d/or tlie Adviiritage EM. 

Dated: A p d  ,2003, nuncprb Iunc March 28,2003, 

BY THE COURT; 

rh 3 y b i . L .  
ates Bankruptcy Judge 

Order kutliarizing Stllc or SubrSnniiolly All ofhbtoro '  Aaetr, Free and Clear uf Lims, Clahnr;, Interests snd 
Encumbrnnces. R 



EXHIBIT B 

CUSTOMER NOTIFICATION 



1 :  * 1J N 1 V A N C E, 
Unjvance Telecommunications, Inc 
7101 South Fulton Street Suite 200 

June 26,2003 

Dear Valued Customer: 

We would like to take this opportunity to thank you for the business you have given to 
Univance Telecommunications, your long-distance service provider, and to share with 
you some changes you will be seeing in the near future. 

In April 2003, Motion Telecom, Inc. purchased the assets of Univance 
Telecommunications, Inc. The customer service and key staff of Univance have now 
joined the Motion Telecom team, and have continued operations while merging into the 
new company. As part of that sale, and effective on August 1, 2003 (or as soon thereafter 
as all regulatory approvals have been given), Motion Telecom, Inc. will officially be your 
long distance services provider. 

, 
/ 

Motion Telecom, Inc. is part of a family of Advantage Advisory Service, Inc. companies 
which have a twelve-year history in the telecommunications business. Advantage has a 
proven history of profitability, cash flow and high credit ratings. In this unstable 
economy, Advantage’s companies stand out as stable and successful. 

You will notice only a few changes and the new name: 

MOTION * VELECEXDlXl 
Your rates and services will remain the same. 
All of your former contact numbers will remain the same: 

CUSTOMER CARE: 1-800-864-4306 
Monday - Friday, 7:OO a.m. - 6:OO p.m. (MST) (and emergency after hours service) 

The former Univance employees are excited about their opportunity to continue to serve 
you, and at Motion Telecom hc. ,  they have access to the resources they need to meet the 
high level of service you deserve. Motion Telecom is required by the Federal 
Communications Commission to provide you with certain information and your rights as 
a customer. Please let us hear from you should you have any questions, comments, or 
concerns; we value your feedback! Please call us or send an e-mail with any concerns to: 
feedback@,rnotiontelecom.com. 

Thank you for your business. 

Motion Telecom, Inc. and Univance Telecommunications, Inc. 

mailto:feedback@,rnotiontelecom.com


June 26,2003 

Legal Notice 
I 

This notice serves to inform you that Motion Telecom, Inc. (“Motion Telecom”) is acquiring the long 
distance customer base of Univance Telecommunications, Inc. (“Univance”) in connection with the sale of 
Univance’s assets in Univance’s bankruptcy. Univance’s customers and customer accounts are being 
assigned to and assumed by Motion Telecom. It is expected that the customer transfer process shall be take 
place on August 1, 2003, or as soon thereafter as all regulatory approvals have been received. 

The proposed transition to Motion Telecom will be seamless; there will be no carrier charges associated 
with the transfer, and you should not experience an interruption in service. As a Motion Telecom 
customer, you will continue to receive services under the same terms, conditions and low rates that you 
enjoy today. You will be notified in writing, in advance, of any post-transfer changes. Whle you have a 
right to select another carrier to provide your long distance, Motion Telecom is committed to satisfying 
your communication needs and will ensure that you are provided first-rate, affordable telecommunications 
services. Customers under a term contract may face termination penalties if the customer selects another 
carrier prior to expiration of the term contract. All customers receiving this notice will be transferred to 
Motion Telecom if they do not select a different preferred carrier before the transfer date. Although 
Motion Telecom will not be responsible for resolving outstanding complaints against Univance, please call 
us at (800) 864-4306, or email us at: feedback@,motionteIecom.com with any questions or concerns. 

mailto:feedback@,motionteIecom.com

