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August 8, 2003

Tom Dorman, Executive Director
Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, KY 40602-0615

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

Inre: Univance Telecommunications, Inc. et al, Case No. 03-11156 EEB,
United States Bankruptcy Court for the District of Colorado

Dear Executive Director,

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,

silye [Nan

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

Enclosures

7101 South Fulton Street, Suite 200, Englewood, Colorado 80112
{303) 784-5300 Telephone  (303) 784-5367 Facsimile
www.eadvantagewireless.com
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MOTION
LECOM

August 7, 2003

RECEIVED

AUG 1 2 2003
Tom Dorman, Executive Director PUBLIC SERVICE
Kentucky Public Service Commission COMMISSION

211 Sower Boulevard
Frankfort, KY 40602-0615

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

Inre: Univance Telecommunications, Inc. et al, Case No. 03-11156 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 80112.

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 80112.

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. 03-11156 EEB, jointly administered with Case No. 03-11157 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 Fuiton Street, Suite 200, Englewood, Colorado 80112
(303) 784-5300 Telephone  (303) 784-5367 Facsimile
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 (“FCC”) 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 80112

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 80112

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,

S

Joelyn Mann
Corporate & Regulatory Compliance Manager
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EXHIBIT A

UNITED STATES BANKRUPICY COURT
FOR THE DISTRICT OF COLORADG

In re: )
_ ) Case No. 03-11156 EEB
UNIVANCE TELECOMMUNICATIONS,
INC., Chapter 11
EIN 84-1228159, )
)
Debtor. )]
In re: ) o
o ) Case No. 03-11157 BELB
UNIVANCE MARKETING GROUP, ) Chapter 11
INC., J
EIN 04-3630609, )
) (Jointly Administered Under
Deébtor. % Case No, 0311156 EEB)

ORDER GRANTING DEBTORS’ MOTION FOR ORDER AUTHORIZING
(A) SALE OF SUBSTANTIALLY ALL OF BEBTORS® ASSETS FREE AND CLEAR
(B) ASSUMPTION AND ASSIGNMENT OF CERTAIN PREPETITION AGREEMENTS

THIS MATTER comee before the Couft oh Debtors’ Motion for an Order Authorizing
(A) Sale of Substantially all of Debtors’ Assets Free and Clear of Liens, Claims, Interests and
Encumbrances Pursuant to Overbid and Auction Procedures Including Break-Up Fee, and (B)
Assumption and Asgsignment of Certain Prepetition Agreements (ilie "Motion") and the Notice
Pursuant to Local Bankruptcy Rule 202 of the Sale Motion (the “Sale Notice™).

The Court has reviewed the Sale Motion and the Sale Notice, the Objections to the Sale
Motion and based upon pleddings filed with this Court and the record of hearings held before
this Court with respect to the propoved sale, including without limitation, the hearing held on
March 28, 2003 (the “Sale Hearing"), the Court hereby FINDS, DETERMINES, CONCLUDES

AND ORDERS THAT:

I. The Debtors have représetited] that they provided notice of the Sale Moticn, the deadline for
objecting to the Sile Motion, the deadline for, and provedures governing, bids, and of the
hearing on the Sale Motion, in accordance with Fed. R. Bankr. P. 2002(a)(2),(e)(1),(d)(3), 6004
and 9006(c), L.B.R. 202 and other applicable law and procedures. Accordingly, & réasonable
opportunity has been afforded intercsted parties to make a higher and better offer for the
purchasc of substantially all of the Debtors’ assets and/or to object to the terms of the sale, At
the conclusion of the Sale Henring, no objections remained. All objections were withdrawn at
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the Sale Hearing, based on the modified terms of the Sale, described in court, and ag approved by
this Order. The form of this Order repressiits a hegotiated compromise bétween and among tho
Debtors, the purchasers, and those objecting partiss who requested an oppertunity to review and
provide input on the fonn of this Order,

2. The relief requested in the Sale Motion, as orally modified by Debtors® counsel at the Sale
Hearing, is granted.

3. The form of the Asget Purchase Apreemert (the “APA™), attached to the Sale Motion, is
heréby authorized, approved, and coifitined on the tering described therein, except as modified
by Debtors’ counsel at the Sale Heéaring, Each of the Débtors is hereby authorized to take all
actions and execut® sll documents and instruments that the Debtors and purchasers deem
necessary or appropriate to implement and effectuate the APA and the terms of this Ordet.

4, Pursuant to the APA, as amended by Debtors’ counsel at the Sale Hearing, Univance
Telecommunications, Inc. (“UTT®) is authorized to sell, free and clear of all liens, claims,
interests and encumbrances, all of its right, title and interest in all of its tangible and intangible
assets, except as desoribed below (the "UTT Asséts") to Advantage Advisory Service, Inc. d/b/a/
Advantage Wireless, or its designee (“Advantagé”).

s, Pursuant to the APA, us orally amended at the Sale Hearirig, Univarice Marketing Group, Lnc.
(“"UMG) is authorized to sell, frée and clear of all liens, ¢laims, interests and encumbrances, all
of its right, title and intereat in substantially all of its tangible and intangible assets (the "UMG
Assets") to S Connedt, Ine, (“S Cormiect”).

6. The UMG Assets and the UTI Assets (collectively, the “Debtors” Assets™) to be sold
specifically do not include the following:

a.  all causes of actioh and rights of recovery for avoidanice actions of Debtors under
Sections 547-553 of the Bankrugitey Code;
b. Lax refunds end tax attributes;

c. the documents rélating solely to the organization, mainténance and existénce of
Debtors as corporations, partncrships or limited liability companies, as the case may be;

d. any executory contracts that are not assumed executory contracis;
C. any rights of Debtors under the APA, the Sale Mdtion and this Ordet} and
. professional fec retainers.
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7. Based on the undisputed offér of proof made by Debitors, emergent circumnstances and sound
business reasons exist for the promipt sale of the Debtors’ Assets. Sale of Débtors® Assets to
separate purchasers aid consumimation of the transactions coritemplated theréby are in the best
interest of the Debtors, their estatés, and creditors.

&. At the Sale Hearing, Debtors’ counsel described the anction process that occurred botween
Murch 20, 2003 and March 28, 2003, outside the presence of the Court, including the receipt of
two timely written qualified and compétitive bids for Debtors’ Assets from S Connect and
Advaritage. The tetins of § Contictt’s original bid included paymetit of $100,000 cash to the
UMG estate, plus assuriipition of significant UMG liabilities and executory contracts, and
paymernt of $100,000 cash fo the U'TT estate, plus assumption of cettain UTT liabilities, Both
Advantage and S Conhgct engaged in subsequent competitive bidding for all of the Debtors’
Asscts. The terins of the bids differed significantly as to which executory corittacts and
liabilities of the Debtors were to be assumed, with a corresponding differtiice in the impact of
these bids on the various ereditcr interssts of the two estates, Consequently, the parties
determined, with input from the Cieditors’ Cominittee, that it was in the best interests of both
estates to allow S Connect and Advaritage to bid for the UTT Assets and the UMG Assets
separately. The combination of the two successful bids for the assets of esch estate résulted in
the two purchascrs assuming or credit bidding significantly more debt owed by both UTI and
UMG than indicated in their ihitial bids, as well as paymeént of $740,000 cash to the UMG estate
and $300,000 cash to the UTI estate. It also elitninated payrizent to S Connect of a $100,000
breakup fee and up to $50,000 in expénse reimbursements.

9. Sale of UTI Assets. The following terms shall apply to Advaritage’s purchase of the UTI
Asgsets.

8. Purchase Price. Advantage shall pay the following;

i. Deposit with a third-party escrow holder the unpaid outstanding Debitor«in-
Possession (“DIP”) Financing owed to US Lscrow, LLC (the “USE LLC Debt™), attributable 1o
WUTI, as currently evidenced by Debtors’ recorids, with the exception that $158,000 of the DIP
Financing currently attributed to UTT shall be attributed to UMG. Such reallocation is based on -
a recalculation of amounts of the XIP Financing used for Debtors’ joint corporate overhead. The
deposit with a third-party escrow holder shall be subject to a final audit of the USE LLC Debt
ahd accounts receivable applied to such debt. Baged on the results of the audit, the escrowed
funds shall be released to US Escrow LLC to the extent tiecossary to pay the USE LLC Debt
attributable to UTL, with aity reinainder refunded to Advantage. To the extent the esciowed
funds are insufficient to pay thie USE LLC Debt attributable to UTL, Advantage shall pay such
deficicney promptly after the results of the audit are delivered to Advantage. The audit shall be
completed within 30 days of the ¢losing and all escrowed funds shall bo disbursed within two
business days after delivery of the audit to US Escrow LLC and Advantage. All paymetits for
post-petition goods or services received by UTT, or any party acting as agent for UTL, after the
commencement date of the audit shall be the property of Advantage. All payments for post-
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petition goods or setvices received by U 11 or aniy party acting as agent for UTI, before the
commencement date of the audit shall be applied to the USE LLC Debt attiibutable to UTL

ii. Deposit of the antourit of unpaid prepetitron secured debt owed to US Escrow,
Inc: (the “USE Iic. Débt”) and attributable to UT], as evidenced by Debtots’ records, with a
third party escrow holdet, subject to a fihal audit of the USE Inc. Debt and accounts recewablc
applied to such debt. Based on the resuits of the audit, the escrowed funds shall be released to
US Escrow ltic. to the extent necessary to pay the USE Ine. Debt attributable to UTI, with any
remainder refunded to Advantage, To the extent the escrowed fiinds are insufficient to pay the
USE Ine. Debt, Advaritage shall pay suish déficiency promptly after thie resilts of the audit are
delivered to Advantage. The audit shall be completéd within 30 days of thc closing and all
cscrowed funds shall be disbursed within two business days after delivery of the audit to
Advarntage and US Escrow Inc, All paytments for pre-petition goods or services received by
UTT, or any party acting as agent for UTI, after the commencement daté of the audit shall be the
property of Advantage. All payments for pre-petition goods or services received by UTI or any
party acting as agent for UTI, before the commencement dats of the andit shall be applied to the

USE Inc. Debt dttritnitdble to UTL

iii. UTT shiall assuriro and assigi the following executory contracts and unexpired
Jeages: CIT Financial USA, Inc. with a cure amount of $78,000, the CIT Gioup with a cure
amount of $75,000, Great America Leasing Corporation with a cure amount of §8,216, Xtension
Scrvices, Inc. with a zero dollar care amount, MCI WorldCom Network Services, Inic, agreement
ag amended September 1, 2002 with a zero dollar cure amount, Genesys Conferencing of
Mussachusstta with a zéro dollar cufe amount, CallVision.Com Tne. with a zero dollar cure
amount, and all UTI cxisting agent agreeneiits with & zero doilar cure amount. Advantage shail
pay the above-stated curc amounts associated with such assumptions and shali hoid the UTI
estate harmless from any and all clalms for cute on contracts assumed and assigned by UTI to

Advantage.

v, Advantage shall be desmed to have credit bid and/or released the UTT estate

from any and all liability froin the MC‘T/WoﬂdCom Secured Claim, in the approximite amount
of $5,000,000.00 (the “WorldCom Secured Claim"), purchased by Advantage prior to the Sule
hearing. Advantage shall indemnify and hold harmless the UTI cstate from the WorldCom

Secured Claim,
V. Advantagé shall pay $100,000 cash to Debtors’ estates as its agreed upon share
of the Carve-Out Expenses (as defined in Debtors’ DIP Financing Agresmerit with USE LLC).
vi. Advantage shall pay $300,000 cash to the UTT estate.

vii. Advantage shall assutie and pay, in the ordinary course of busitiess, any
unpaid post-petition ordinary course administrative claims against the UTI estate, acorued as of
the closing, including but nat lifhited to unpaid payroll.

Order Authorizing Sale of Substantially All of Debtors' Asidts Free und Clear of Ligns, Claiths, Interests and
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b. Other tertins.

. The Debtors afe cbligated to deliver to Advaiitage a non-solicitation agresment
prohibiting sohcnatton of UTT's emiployees, agents or customers, including an agicemetit to
refrain from using any proprietary technology or information gained from UTT (the “Non-
Solicitation Agreements”) from the followitg UTT employces/officers: Ruy Rafirez, Rudy
Zaragosa and Kevin Emch. The patties have acknowledged that Advantage is the only patty
acquiring any UTI proprietary technology ot information as patt of this sale transaction. The
Non-Solicitation Agieements shall be enforcesble for a period of two years, with the exception
that, after June 28, 2003, there shall be no further prohibition against sélicitation of former UTI
cmployees who are not by that date employed by Advantage. Advantage shall deliver to S-
Connect a non-solicitition agreement, agresing that Advantage shall be prohibited from
solicitation of UMG's employees for a period of two years, with the following cxceptions: (a)
after Jmie 28, 2003, to the extent any fornter eniployeo of UMG is not employed by § Connéct,
there shall be no prohibition againgt employment of such individuals by any other entity, and (b)
Advantage is specifically permitied to contact and make employment offers to the following
individuals; Theresa Mack, Felice Henderson, Carolyn Swift, Jool Vander-leest, Ron Husney
and Barbara Vonderheid,

i1. To the extént thers are proprietary assets owned and used by both UMG and
UTIL, Advantage and S Connect shall sliare costs of duplicating such assets so that both
purchascrs shall have use of such asscts, Both Advantage and § Connect shall receive copies of
the in-house designed pmwsnomng software, described in Exhibit A to the § Connect Bid,
Advantage shall not receive the Network Enhanced Telecom, LLP Agréement, dated March 15,
2002, currently in the name of UTIL, but used by UMG.

iil. Advantage and S Conbect shall deliver to each other a mutual nion-
disparagement agreement that shall be enférecable for a period of two years.

iv. All assutnptions aid assignments from UTI to Advantage shall be effective on
thie Closing Déte (as defined in the APA),
10. Ssle of the UMG Asséts. The following tcrnis shall apply to S Corinect’s purchase of the
UMG Assets:
a. Purchase Price. § Conivest shall pay the following:
i S Cannect shall be deended to have assumed all of the outstanding WUSE LLC
Debt attributable t6 UMG, as curreritly evidenced by Debtors’ records, plus $158,000 of the USEH

LLC Debt currently attributed to UTL The $158,000 repregesits a tecalculdtion of the USE LLC
Debt allocated for Débtors' joint corporate overhead.
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ii. 3 Conncet shill be deemed to hiave assumed all of the pre-petition secured
debt owed to US Escrow Irie, (the “USE Ine. Debt™), attributable to UMG, as evidenced by
Debtors’ records.

iii. § Connect shall be desmed to have assumed any and all pre-petition claims
against Debtors, whether secured or unsecured, asserted by the Edward P. Tepper Charitable
Lead Trust and Jerry J. Tepper, or USE Inc. as Teppet’s assignee (the “Tepper Debt”).

iv. UMG is authorized to assume and assign to S Connect the executory contracts
and unexpired leases listed on the S Conxett Bid for the UMG Asséts, dated March 27, 2003,
excluding the following: (a) General Purchise Agresment; dated Aptil 6, 2001 and related
addenda, attachments and exhibits (the “GPA™), arid (b) a Mairitenance Agreement, dated
Septembser 1, 2001 and related addenda, attdshiherits, and exhibits (the “Mainténanice
Agreement”) with Lucent Téshnologies, Inc. (“Lucent'), In regard to the agreements with
Lucent, UMG is not authorized to assign or transfer any software or other intellectual property
iriterests of Lucerit ebedded in, contaitied within, or related to the property which is described
in and is the subject of the above-described agieerents with Lucent, UMG shall assume and
assign to S Connect, and S Contiect shall pay the rélated cure armounits, as to ilie following
COlltrath between UMG and () Cingu]ar Wnreless Inc ("‘Cmg.,ular ') w1th a cure amount of

buﬂdout of Sears store kwsks, 5’»600 000 for Sears commissions, and $420,000 for a Sears Imcnsc
transfer fec, (¢) ATT Wireless with a ¢ure payment in the estimated amount of $916,000 in
connection thetewith, such amount 1 be subjcet to reconciliation as set forth below. UMG shall
be deemed (o have assigned to S Conriect any claim it has or may have to assert credits or
charges due to UMG from any party to &n assumed contract. Nothing if this Ordei shall be
interpreted as a waiver of any sush claim of credit or offset by UMG or its assignee, $ Conneet,
nor as a waivet of a deferise to such claini ot offset by the non-debtot party to the assuriicd
contract. § Connect shall indernify and hold the UMG estate larmless from any and all claims
for cure on contracty essurned and assigned by UMG to S Connect, including but not limited to,
claiims by U8 Escrow Inc., US Escrow LLC, Tepper and Sears, All asgumptions and
assignments from UMG to S Connedt shall bc effective on the Closinig Datc (as definied in the

APA).

v. § Connect’s affiliate, US Escrow LLC, shall upon closing, release all of ATT
Wireless' cash collatgial to ATT ereless such amount to be credited as appropriate against the
cure amount owed to ATT Wiréless. S Ceiitiect shall indemnify and hold Debtors’ estates
harmiless from any claim by ATT Wirsless fot return or payment of cash collatoral to ATT

Wireless.

vi. § Conticet shall pay $100,000 cash to the Debtors® estdtes as its agreed upb“h‘
share of the Carve-Out Expenses (as defined in Debtors” DIP Credit Agreenienit with USE LLC).
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vil. S Connect shall pay $40,000 to UMG for personal propeity thit is not
otherwise encumberced by liens of parties whose debt or contracts afe not being assumed, ant
systcms and proprietary software used to support the Sear stores, as provided for in paragraphs
6, 7 and 8 of the § Connéct Bid dated March 27, 2003.

viii. § Consect shall pay an additioral $700,000 cash to the UMG estate.

ix, S Connect shall pay in the ordinary course of business any unpuid, post-
petition, ordinary course, administrative expense claims against UMG, acciued as of the closing,
including but ot lintited to, unpaid UMG payroll.

x. On or after closing, § Conncet will execute and deliver to ATT Wireless such
documerits as may be réasendbly requested to evidenice assumption of agreements with ATT
Wireless, including any UCC finaneing stateneits to petfect security interests provided for in
the assumed ATT Wircless apreemerits. The ATT inventory is not biging sold frée and clear of
liens.

b, Other Terms:

i, S Conbiect shall deliver to Advantage a non-solicitation agreement prohibiting
solicitation of UTI’s emmployees, agents or customers for a period of two years, with the
exception that, after June 28, 2003, to the extent any former employee of UTI is not employed by
Advantage, there shall be no prohibition against einployment of such iridividuals by any other
entity.

ii, To the extent there are proprietary aseets owned and used by both UMG and
UTIL, Advantage and S Connect shall share costs of duplicating such assets so that both
purchiasers shall have use of such assets, Both Advantage and § Connect shall receive copies of
the in-house desighed provisioning software, deseribed in Exhibit A to the § Connest Bid. S
Connect shall receive the Netwotk Enhanced Telecom, LLP Agreement dated March 15, 2002,
currently in the name of UTI, but used by UMG:

iii. Advantage and 8 Comnect shall deliver to each other a mutial non-
disparagemenit agreeiment that shall be eriforceable for a period of two yéars.

11. The bid by § Corincct for UMG's asséts anid the bid by Advantage for UTTs assets represent
the highest and best offers reccived for the assets of each of the Debtors.

12, S Connect and Advantage are good faith purchasers under 11 U.S.C § 363(m) and are
hereby granted the protections afforded to a good faith purchaser under 11 U.8.C § 363(in).

13, Debfors” Assets are being sold pursuant to Section 363‘(b} and (f) of the Bankruptey Code,
fice and clear of all liens, claims and encuthbranices. Any licns for debts that are not otherwise
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assumed or credit bid pursuart to this Order, including but not limited to, any lien held by the
City and County of Denver, shall attach to the proceeds of the sale.

14. There shall be rio break-up fee or feitbursererit for expenses payable to S Connest of any
other bidder or purchaser in contection with the sale of the Débtors’ Assets,

15. This Ordet shall be effective and enforcedble inirnediately upot entry, and its provisions shall
be self-executing. This Order shall not be stayed pursuant to Fed, R. Batikr. P. 6004(g) or
otherwise.

16. The filing of the Sale Motien and the entry of this Order shall be deemed to have satisfied any
requirement under Fed. R, Barikr. P. 6004(f)(1) that the Debtors file an itemized statement of
property sold, name of purchaser and price received with respect to the sale of the UMG Assets
and the UTT Assets described herein,

modify USE LLC's obligations regarding payments to MCl WorldCom under prior orders of this
Court. .

18. This Court shall not retiin jurisdiction to heir or determine any disputes between fidn=debtor
parties arising from the implementation of this Order. This Court shall retain jurisdiction to hear
and determinc any disputes between Debtor(s) and any other party arising from the
implementation of this Order, the Sule Mation, the répresentations at the Sale Hearing, the APA,
the S Connect Bid and/or the Advaritage Bid.

Dated: April eud. , 2003, nine pro tune March 28, 2003,
BY THE COURT:

NG (TR

United ;&ates Bankruptcy Judge
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EXHIBIT B

CUSTOMER NOTIFICATION




UNIVANCE

Univance Telecommunications, Inc
7101 South Fulton Street Suite 200
Centennial, CO 80112 EXHIBIT R

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
TELEGCGOM

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, 7:00 a.m. — 6:00 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 Inc., 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@motiontelecom.com.

Thank you for your business.

Motion Telecom, Inc. and Univance Telecommunications, Inc.



http://feedbackOmotiontelecom.com

June 26, 2003

Legal Notice

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. While 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@motiontelecom.com with any questions or concerns.



http://feedbackO.motiontelecom.com

