
August 8,2003 
RECEIVED 

AUG 1. 2 2003 

PUBLIC 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, 

Attached herein is Motion Telecom, Inca’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, 
n 

Joelyn h a n n  
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 

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

PUBLIC 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.eadvantagewire1ess.com 
(303) 784-5300 Telephone (303) 784-5367 Facsimile 
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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 801 12 
Telephone (303) 643-6627 
Facsimile (303 784-5367 
Email: jmann@,awir>cs.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, 
n 

Joelyn Mann 
Corporate & Regulatory Compliance Manager 

mailto:jmann@,awir>cs.com
mailto:jmann@,awipcs.com


EXHIBIT A 

BANKRUPTCY COURT ORDER 



, EXHIBIT A 

UNTTED STATES BANKRUPTCY COURT 
FOR TEE DTSTRTCT OF COLOKAUO 

Case NO. 03-11156 EEE 
In rc: ) 

1 
W P I N C E  TELECOMMUNICATIONS, ) 
WC., 
EIN 84-1228159, 

Debtor. 

Case NO. 03- I 1 I57 EEB 
In re: 

1 
UNIVANCE MARKETING GROUP, 1 me., 1 

Chapter 11 

BPI 643630609, 

Debtor. 
(Jointly Atllministered Under 

1 
1 

Case No, 03-11h36 EEB) 

ORDI3R GWNTICNG DEBTORS' MOTION FQR ORDER AUTHORIZING 
(A} SALE OF SUESTA"I'1ALLY ALL OF DEBTORS' ASSETS FREE AND CLEAR 

Arm 
(BJ ASSUMPTION AND ASSIGNMENT OF CERTAIN FYREPETITION AGREEMENTS 

TZrS ?;IP,?TSi?- c'cmkzi &!fnrp flie t]crhrt gft D&torp' Motion fdf an Order Authorizing 
(A) Sale of Substi.~iitially all of Debtors' Assets Free and Clejr af Lieile, Claims, Interests and 
Encumbrances Pursuant t6 Overbid atrd .Auction Procedurag Including BrsakA'Up Fee, and (B) 
Assumption and A s s i p e n t  of CCrtaiin Prept'ietitioil Agreomcnts ( k e  "Motion") and the Notice 
Pursuant to Local Danlcrugjtcy Rule: 202 of the Sale Mdtioii (the "Sale Ncitiek''). 

The: Court has reviewcd the gale Motion and the S d e  Notict, the Objections to the Sale 
Matioh and based upon ple&ditIgs filed with this Court and the record af hearings held before 
t l l i s  Court with rcsptct to the propoged sde, includihg without limitition, the hcaring held on 
Mw-ch 28, 2003 (thc '"ale Hearing"), the Court hereby FINDS, DE'rE'FWINES, CONCLUDES 
AND ORDERS THAT: 

I. Thc Dcbtors have represented that they provided notice of the Sale Motion, the deadline for 
objecting to thc Sale Motion, the deadline for, and procedures governing, bids, and of the 
hearing on the Sale Motion, in accordanbe with Fed. R. Bank.  P. 2002(a)(2),(~)(1),(6)(3), 6004 
atid 9006(c), L.B.R, 202 and other applicnble law and procedures. Accordingly, 8 reRsonirble 
opporninity has beeir aflorded interostod parties to make a higher and better offer for the 
purchasc of substantially all of the  Debtors' assets and/or tu object to thc terms of the cale, At 
the  conclusion of the Sale FIeuring, no objjectioas rcinuined. All objections wtre witlrdl-awn u l  



the Sale Hearing, based 011 the modified Gmis of the Sale, described in court, and 86 approvcd by 
his Order. The form uf this Order represents B negotiated cumpromise batwecn and among tho 
Debtors, the purchasers, and those objecting partics who requested an opportunity to review auld 
provide input on the funn of this Order. 

2. Thc rclicf requested hi the Sale Motion, as orally modified by Debtors’ counsel at the Sale 
Hearing, is granted. 

3. The form of  tlie As&$ Purehasa Rgremiirit (the “MA”), att&cfchd tb: the Sale Mo‘tion, is 
l?er&y authorized, appft~wkl, a~Vd ~Oiifrii~ECl dn the t e a s  desctibed therein, except as modified 
by Debtors’ ~autlsel U t  the Sale Wesing, Each: of the Dbb‘tors is hereby authorized to take d l  
actions and exekuiii uil dbctiments aiid iiisttuments thdt the Debtors and purch.&e’i;S d&m 
nccessary or appropriate to impkmen’t and dffectuate ths APA and the terms ofthis Order, 

4, Pursuant to the APA, as amended by Debtors’ couneel at the Sale Hearing, Uiiivanca 
Teleconununication~, Inc. (“UTP’) is authorized to sell, frcc and clcar of all liens, claims, 
interests and encumbrances, all of its right, title and intereat in all of its tangible and intangible 
assets, except a5 described below (the ”UTI Asst3t.s”) to Advatage Advisory Servicc, Lnc. d/b/a/ 
Advmtnga Wireless, or its designee (“Advuntage”). 

5 .  Pursuant to the M A ,  us orally amendetl at fhe Sale Hearing, Univancc Marketing Group, h~c .  
(”UMG”) is authorized to sell, free md clear of all liens, claims, interests and eiicumbranccs, all 
ol‘ i t s  right, titlo and interest in substantially all of its tangible and intangible assets (the “UILIG 
Assets”) to S Connect, hc ,  (‘3 Connect”). 

6 .  The IJMG Assets aiid the UTT Assots (collactivcly, the “Debtors’ Assets”) to be sold 
specifically do not include the fallbwing: 

a. all causes of action and rights of recovery for avoidance: actions of Drtbtors under 
Sections 547-553 of the Banimrptcy Code: 

h, a refunds and lax attributes; 

c. t h ~  clocuincnts relating solely to the organization, msliiitenslnce and existence of 
Debtors as corporations, pMncrships or limited Iiabiiity companies, as the case may be; 

d. m y  executory contracts that are not assumed executory contmcm; 

c. sny rights of Debtors under the APA, the Sule Motion and this Order; and 

f: professional f’cc mtaincrs. 

C)rdcr Authurithg Salc of Subsinntidy All ofr)ebtoffi’ Assets Free and Clear of Liens, Claims, Tnterests ;md 
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7. Based on the undisputed oEer of proorfmade by Debttm, emergent circumstances and sound 
business reasons exist for the prompt sale of the Debtors' Assets. Sale of Debtors' Assets to 
sepnrwte purc;l.lusers and cunsummation of the transactions contemplated thereby are in the best 
interest ofthe Debtors, their estates, and creditors, 

8 .  At the Salc Hearing, Did.jtor&' counsel dacribod the auction pr&&ss that occurrcd bctwccn 
Much.  20,2003 and March 2'8,2003, dutside the presence of the Ccrurt, including the receipt of' 
two timely written qualified and compi5titive bids for Debtors' Assets h m  
Adwitage. Thc torins of s Conh'okt's origiaal bid induderl payment af $ldO,OOO cash to the 
UMG estate, plus a$sUmption ci%sign'jfican.'t UMG lizibikitks and exeirutiiry contra%ts, and 
paymerit of $1 00,000 cash to the UTI esta'tte, plus assumptim df certain Vn. liabili'titx Both 
AdvantRge u1.d S C!on&tt ciigiiged hi subs~ecjuint competitive biddkg for nll o i  the Debtors' 
Asscts. Thc tdrryls of the bids diffexad significantly as tb which exe'Ctitory contracts and 
liabilities of the Debtors wcre to bc assumed, with'a corrcspondhg diflcrhcc ib the impact af 
these bids oti th'e vai-ious cfectitbr interests bfthe two estates, Cbfis'equ'ently, the paftkcias 
deteimined, with.iriput from the Creditots' Committee, that it was in the best inkrest's of both 
estates to allow S Gomiect and Adv 
separately. Thc combination ofthe: two succc:ssful bids for the: assets of each emte rksulted in 
the two purchsscrs assuming or crtidit biddihg significantly mdre debt: owed by both UT1 and 
UMG than indicated in their initial bids, as wbll &q paym8nt: of $74U,OOO cash to the UMG cstatk 
and $30'0,060 ctish t'o the UTI estat'e'. It alga eliminated paymeritto S ContMct of ~1$100,800 
brcalcup fee and Lip to $50,0'&0 in expe&b I;eirnbwsements, 

Connect aud 

ge EO bid for the UTI A5Set5 and the UMG Assets 

'3. Sale of UT1 A.ssets. Tlic following terms shall apply to Advmtage's purchase of the UTI 
Assets. 

a.  Purchase Price. Advantage shall pay the. following: 

i. Deposit with a third-pafly e ' s c io~  hider the ,unpaid butstanding D&ttrr+in- 
Possession ("DIP") Financing awcd to US Escrdw, LLC (the WSE LLC Debt"), attributable to 
UTI, m cwcrrtly euid.cnc.ed by Dbbtorfi' rkcorch, with thts exception that $1 58,000 of the DIP 
F'hancing currently attributetl to sHaN be attributed to UMG. Such reallocation is based on 
a recslculatian of amouhts of the DIP Financing used for Debtors' joint corporate overhead. The 
deposit with a third-party eseridw holder shall be subject to E final audit of the US'E LLC Debt 
ruih accounts receivable applied to such debt, Based on thc results of the audit, fhc escrowed 
hnds shdl bc raleosod to US E s m w  LIX to thic oxtcnt ~ W o s s a r y  to p3y thc USE LLC Debt 
attribubblk to UTI, with arky ieiminder rdundt$d t i  Advrua'tagC. To the extent the escrowed 
€un& ale insufficient to paj'the USE LLC D*bt attributable to UTI, Advantage shall pay such 
dcdcicncy promptly Gfkr thi: fe$iul;ts ofthe audit arc clclivcrcd to Advaritagc. The audit shall bi: 
cornplctcd within 30 d o p  of tho closing and all cscruwcd hrrds shall bo disbdrsod within two 
business d.ays after delivery of the audit to LJS Escrow LLC and Advantage. AI1 paymerits for 
po.'jt-pr;titiorl goods or services rece'ived by UTT, or any party acting a$ agent for UTI, of'ler the 
coii-iniencement date of tire nudit shall be the propeity of Advantage. All payments for po9t- 

Order Aulliortzirrg Sale of Subsla~ithlly All of Debtors' &sets Free aud Clear of Liens, Claims, liiterestfi aiid 
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petition goods or Services rbceived by U”17 or any pdfty acting as agent for UTI, bcfore the 
commencement date of the audit ~ h l l  be applied to the USE LLC Debt attributable to UTI. 

ii. Deposit of the aniourit of unpaid prepetitjoii smurcd debt owed to US Escrciw, 
hit; (the “USE Inc. Ddbt”) and mibutable to UTI, as evidenced by Debtors’ records, with a 
third party tsixow hold@, subject t o  a final audit of the USE Inc. Debt and ackxmb receivable 
applied to such debt. Based on the rewlts of the audit, the escrowed. funds shall be released to 
US Escrow Inc. to the extent necei+sa’ry to plfy the USE hc. Debt attributable to UTI, with any 
rsrriainder rehided to Advlisltage, T b  the extent the &crowed finds ate inszifficierit to pay the: 
USE hc. Debt, Advaritage slrdll pay slich dkificiency promptly after ilxe results of the audit are 
&live& to Advaiitagb. The audit Shall be c6mpletbd within 30 days of thc cldsing and all 
cscrowed finds shall be disbursed withln twb business days after delivery of thti: au.d.it to 
Advantage and US Esctbw Inc, All paytneljts‘ fofor.prb-p&itim goads or 6ervices rtmiv6d by 
UTT, ar m y  party acting as ageiit €or UTI, after tba commenccmcnt date of the audit shall be the 
property o‘l‘Advanta@ri. AI1 payments for preqretition gauds or servic&s rcceive‘d by UTI or any 
party actiiig as ngerit f ~ r  UTI, b c f m  the commenkemerit date of the audit shall lse applied to the’ 
USE Tnc. Deb1 afttibdtiiblc to UTI. 

iii. UTT shall i~ssumc and Ksidigii the fdlowing exeMorj coiltracts and unexpired 
leases: CIT Financial USA, &IC. with a cur* amount of$78,ODD, the Crr Group with a cure 
amount u,f $75,000, Great America Leaeing Corporation with u. cure nni6unt of $b,216, Xtension’ 
Scrvices, h c .  with a zero dollar cute amount, MCI WorldCom Netwbrk Services, Tnc, tigrbement 
as nmendod September 1, 2002 with EL zero dolliir cute amaunt, Ccnesys Conferending of 
Mussaclwv&rs with a zero dollar cure awount, CallVisi~a,Coin Tnc. with a zero dollar cure 
anuunt, and all UTI cxisthg agent agree.ineriix with & xaro doW cure ambunt. Advantage ;hail 
pay the above-state’d curc amounts a+wmiatt!d with such assumptiotis and shaij hoia iac U i i  
estate hamiless from any and all clair56 fur curt on contracts assumed and assigned by UTI to 
A dvan’ta ge . 

iv, Rdvantayt: shall be deemed to have credit bid andlor released the UTT estate 
fiarn <my and all liability from the MCTlWorldCom Sccrircd Claim, in the: approxhate amount 
~~’$5,000,000.0b (Ule “WorldCom Secured Claim”), purchascd by Advantage prior to the Sule 
heai-ing. Advantage shall indemnify and hold hamless the UTI cstate &urn the WorldCom 
Secured Claim. 

v, Advantage shdl pay $100,000 rash to Debtors’ estates as its agreed upoii share 
of the Carve-Out Expenses (as dejined in Dcbtors’ DP Financing Agreement witb USE LLC). 

vi. Advantage slid1 pay $300,000 caeh to the UTI estate. 

vii. Advutitage shall maunc end pay, in the ordinary course of busitregS, uiiy 
unpaid post-petition orclirrary courge administrative claims against the UTI estate, accrued as of’ 
the closing, iiicluding but not liinited to unpaid payroll, 

Order Authorizing Salt of Substautinlly All ofDcbtors’ Assat, FrcC unJ Clcar of Liens, Clninls, Interests and 
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b. Other terns. 

i. The Debtdrs are &ligated to deliver to Admitage a non~solicitation ayeemnit 
prohibiting solicitation of UTI'S employees, agents or custbmers, iiwludirig an ngrbkmciit to 
refrain from using any propriebiry technology or informath gained from UTI ([.he "Non- 
Solicitation Agreements''} from the followirig UTJ timployctslcifficers: Ray Rtiitiirez, Rudy 
Zaragosa aiid Keviri Emch. The pwtier; have acknowledged that Ad.vvantage; is the only party 
acquiring any UTI proprietary technology of information as paft of this sale transaction. Thc 
Non-Solicitation Ageenients shall be enforceable for a pcriod of two j4xirs, with the exception 
that, after June 28, 2003, there shd'l be nb f'tther prohibition against solicitation of fermer UTI 
cixrployees who are not by that date anplayed by Advantage. Advantage shall deliver to S- 
Connect a non-sdlicitfition agreement, agrceing that Advantage shdl  bo prohibitezi fimm 
solicitatiun of UMG's employees for a period of two years, with the follWing cxceptions: (a) 
after Julie 28, 2003, to thc extent aiiy fcjm'er eqlayec of UMO is net employed bjj S Comect, 
there shall be riii prohibition againkt er-hpleymen't of such hdividuals by,iiny &her cntity, and (b) 
Advantage is specii idy perhitkid to contact atid make employmeit uffers to the following 
individuals; Thm& Mack, Felice Hmdcrsdri, Carolyn Swift, Jud Wander-leeit, Rrrh Hu$hcy 
and Barbara Vanierheid. 

ii. To the CxtdM &err: are prbptietiity nsscts own&d ahd used by both UMG and 
UTI, Advhntagt and S Connect shall slrarc costs of dupiicakiag such assets so thar both 
purchasers shall h v e  use of such assdk. Both Advaritage and S Comect shall receive copios cif 
the in-house designed provisiotling software, described ifi Exhibit A to' the S Chiinwit Bid, 
Aclvanrage shafl not receive the Network Enhanced Telecom, LLP Agreemerit, dated March 15, 
2002, currently in thc name of UTI, but w e d  by UMO, 

iii, Advanti@ ahd S Conhect shall deliver to each other a. mutuul iirin- 
disparagement agreenieiit t h t  shall be en'fcirccable for a period of tw0.yeat-s. 

jv. All assumptions and assignmem from UTI to Advantage shall be effective on 
the Closing Date (us defiiied in the APA}. 

10. Salc of the UMG Assuts. The following tcrrns shall apply to S Connect's purchase of the 
WhdG Assets: 

a ,  Purohase Price. S ConneGt shd1 pay the fcillawing: 

i S Connect shall be deemed io h a w  assumed all of the outstandiiig USE LL,C 
Debt attributable to UMG, LIB currently evidenced by Debtors' records, plus $1 58,000 of thc USU 
LLC Debt currently attributed to UTI. The $158,000 represents n rccalculdtion of the USE LLC 
Debt allocated for Debtors' joint corporate overhead. 

Order Authorizing Sa10 of Substantially All of Dchtorg' Assets Pree and Clear of'Licnfi, ClaimG, Interests nncl 
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iii. S Connect shall be deemed to have assumed any End all pre-petition cfaims 
against Debtors, whether secured or unsecured, assertad by the lidward P. Tepper Charitable 
Lead Trust and Jery  J8 Tcppcr, or USE hc, as Tgper’s assignee (the “Teppa Debt”). 

iv, UMCi is a ~ t h o r i ~ d  to asiiune and assim to s Gijnixbt the executciq contmcts 
a i d  uii’expiretI Iezgs l,ist&d cih the: S Co 
exclud.i:ng the following: (a) Gbn’eral €‘&chits8 A.grettiirretit, datcd April 6,2001 and related 
addenda, ~ttaclunents slnd axh+bi.ts ( t k  “‘GPA”), EWI (b) a MaiHtW&x$e Agr6emen’t, da&d 
September 1, 2001 and related addaitB$ 8tt@Eiix%ts, 
AgreernBnl”) with Lucent TeGhriologies, hc. (“Lucent”), in regard to t h  agreements with 
Luceiit, UMG is not mtlmriied to assign dr transfer my sofnvare or oth& inttlledtuai prbptrty 
interests of Luacrit ehibedded in, cotitdiffed Within, 01“ related to the pfapcrty which is described 
in and is the subject of the above~descibad agreemenls U;ith Lucent, UMG shall assume and 
assign to S Connect, and S Cofitir~t shall pay &e related cure a1ril3urifs, as to the followidg 
contram between YMG and: (a) CihgLillrrr Wir&iess, Inc: (“Chgular”) with a cure amddirbt of 
$887,568, (b) Siars R@&Wk & Co. (“Scirs’i> +ith a cure ainourit c~risi5ting df $ I,571,000 for 
buildout of Sears st6r.e lci.~sks, $6Q:OjL@’0 for E$e’ai.s commisslons, nnd $420,000 for a Sears Iic&sc 
transfer fee, (c) ATT ‘Wireless with a cure paymknt in the estimatkd amount: bf $91 6,000 in 
con~~ectidn thcrcwkh, such tmoun’t to be subjcct tb reconcilhtion il.r set forth below. UMG shall 
be deemed tu havc assignled to S Conriect my claim it has or may have to asscrt credits of 
-charges due to UMG from any parry to dn assumcd concract. lu’othing hi this v^f%t% shall be 
il?teipi.eted as a waiver of any Such claim of credit or affset by UMG or its assignee, S Connact, 
llor as a waiver af a def-eisse tb suGh cia% fir &et by the nan-dekjtur party to the asiuriled 
contract. S Conii$Ct stiill indemnify sind hold th’i; WlLZG estate harmless from aay and all cldiiimd 
fcjr curc 011 cantrtradt~ tissumvd ani3 a’ssigried by UMG to S Coflha’C‘t, incliiding but not limited eo, 
claiinfi by US Escrijiw Inc,, US Escrdw LLG, Tt$’per arid Sears, A11 askirffytions aiid 
sssignments frdm UMG tb S Curindet shali bc cffeefive an the Clodfig DBtc (as defiried in the 
APA.). 

L: Bid for the WMG Assets, dite’d March 27,2003, 

exhibits (the “Mnhiteiiarice 

v. S Connect’s aaliate, US Escrow LLC, shall upon closing, release all Q~AT’L 
Wireless’ cash collaternl to ATT Wireless, such amount to be credited as appropriate against the 
cure amount owed to A‘JT Wireless. S Cat~ncct shall indemnify md hold Dcbtors’ estatcs 
harmless f i o i i i  ruiy claim by ATT Wireless for return or payment of cash collalcrd to Am‘ 
Wireless. 

vi. S Conmct slid1 pay $~OO,OOO cash to thc Debtors’ estates as i t s  agrccd upoa 
share of t l i~  Carve-Out Expsnscs (as defined in Debtors’ DIP Credit Agreement wilh USE LLC). 



vii. S Connect shall pay $40,000 to UMG for personal property that i s  no1 
I otherwise encurnbercd by liens of parties whose debt or contructs are nat bcing assumed, md 

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

viii, S Connect sfra.11 pay an additional 5700,000 cash to the UMG estatc. 

ix, S Connect shall pay in the ordinary course ofbusiness my unpaid, post- 
petition, ordinary course, administrative axpme c la im against WMG, acci-ued as of the closing, 
including but aol limited ta, unpaid UMG pnyr011~ 

Onbrae'' er closing, 5 Cofincct will execute and delivat t8 ATI' Wireleks such 
documexits us may b~ rbasonaljly requested to evidofict a'ssbinption of qyeemcnts with ATT 
Wireless, including any WCC fiiikxcing statemefits ti pcffcct secudty iriteires'ts providcd for ih 
the assumed ATT Wirclcss agrCenemeiits. The ATT invcritory is not king sold frat and clear of 
ti errs. 

b, Other Ternis: 

i. S Coniradt shall deliver to Advantage a non-solicittition ogr6ement prohibiting 
solicitation of UTI'S employees, ,a$tnts or customers for a period of two ykrirs, with the 
exctqtion that, after June 28,2003, to ttrc extent any former employcc of UTI is not ernplbyed by 
Advantage, there shall be no prohibition agiri'51 emplvyment of' such iridividu.als by any Other 
entity. 

ii, To the extent t b re  ai-e pmprktary amcts owned and used by borh GMCi ma 
UTL, Advautage md S CorinWt Ahall skiarc Cogt5 of duplicsiting ~uch assets so that bGth 
purclrdsers shall havc u8e of such asskits. R d h  Advmtage and S Connect shall roccive copies of 
thc in-house designed provisianing software, dessaibecl in Exhibit A to the S Connect Bid. S 
Conmet shall receive the Netwaik Enhanccd Telecom, LLP Agreement dated March 15,2002, 
Gumently in thc nmre of UTI, but u'sed by UMC; 

iii. Advantagc nnd S Connect shall deliver to oach other a mutual non- 
disparagcment agreeriient that shall bc onforceable fur a period of two years. 

1 1. The bid by S Carincct for UMG's assets and the bid by Rdvcuitage for UTI'S assets rcpresent 
tlic highest and best offers rcccivcd for the assets of each of thc Debtors. 

12. S Connect and Advantage are goad faith purchasers under 1 I U.S.C i j  363(rn) and are 
bereby grantcd the protecthis affOrded to n good faith purchaser under 11 US.C 4 363(in). 

13. Debtors' Assets are baing sold pursuant to Section 363('b) and (f) of the Bankruptcy Code, 
frcc a ~ l d  clear uf all liens, claims and encumbrances. Any l h s  for debts that are not othcnvise 

Ordcr Authorizing Sale of' Substuhtially A11 Of I)ebtors' Assets Frpc and Clcar of Liens, Claims, Intorests end 
Eiuunbrnuces. 7 



assumed or credit bid punuartt to this Order, includiiig but not limited to, any lien held by the 
City and County of Denver, shal? atta~h to the proceeds of the sdc.  

14. There shall be no break-up fee or reimbursement for expenses payobic to S Connect or any 
otlyir biddcr or purclmier in ccrhncction with the  sale of the Dcbtors' Assets. 

1.6. The filing uf the Salt Motioii and this entry ofthis Order shall be dekmcd to have satisfied any 
requirement under Fed, R, BEilila. P. 6004(f)(I) tlis't the Debtors fik an itemizcd statement of 
property sold, narnc of purchaser and. price rcceived with respect tu the sale of the UMG Asscrs 
and t h e  UTI Assets described herein. 

I 7 .  Nrrtwithsraiidiiig m y  provision of this Order, nothing contained herein shall be construed to 
modiiy USE LLC'B obligations rcgarding payments to MCI WorIdCom under prior orders of this 
Court. 

18. This Court sfrail not rebin jurkdicti0i.r to h6ar or determink 3ny disputes' between ii&i-debtor 
parties adsing h n  ths impleinei~tzition of this Qrdcr. This Court shall fctain jurisdiction to liear 
and del.erminc my disputes b&w@f3fi Dcbttr(s) and any other party arising from the 
impleinklitatian of thie Order, the Side Mation, h e  representatio'ns at the Sale Hearing, t.he RPA, 
the S Connect Bid hd jo r  the Adv'Witage B,id. 

Dated: April L82, ,2003, iiirncprii lurlc Much 2'8,2003, 

BY TI-IE COURT; 

rh $/t L L , ,  
ates Bankruptcy Judge 

Order kut]iori+~g !ialc oTSubslnmially All of Debtore' Assuts Free and Clear uf Liav,. Clahnr, Interests and 
Bncuinbrniices I a 



EXHIBIT B 

CUSTOMER NOTIFICATION 



1J N I V A  N C E. 
Univance Telecommunications, tnc 
7101 South Fulton Street Suite 200 
Centennial, CO 80112 EXHIBIT B 

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 * VIZLEGX3DXl 
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 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: 
feedbackOmotiontelecom.com. 

Thank you for your business. 

Motion Telecom, Inc. and Univance Telecommunications, Inc. 

http://feedbackOmotiontelecom.com


June 26,2003 

Legal Notice 

T h s  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: feedbackO.motiontelecom.com with any questions or concerns. 

http://feedbackO.motiontelecom.com

