ADNVANTAGE MOTION
A@ WHRELESS, TELECON

March 19, 2004

VIA SECOND DAY DELIVERY 5 I:-‘J =] Vi "

MAR 2 2 2004

Kentucky Public Service Commission

211 Sower Boulevard PLLLIZ seruice
Frankfort, KY 40602-0615 CCMMLETIn

Re:  Advice Letter No. 5
Motion Telecom, Inc. (“Motion™)

Inre: Ownership Change of Motion’s Parent Company

Dear Docket Clerk:

Attached are an original and three copies of Motion’s Advice Letter No. 5 for the purpose
of information concerning notification of the transfer in stock of Motion’s parent
company, Advantage Advisory Service, Inc. to a third party. Ihave enclosed an
additional copy of the advice letter and a self-addressed stamped envelope for the return
of a stamped copy to my attention.

Motion is respectfully requesting acknowledgement and approval of this notice on an
expedited basis. In the event you have questions, please feel free to contact me at
jmann@awipcs.com or at (303) 643-6627.

st regards,

Joelyn Mann

Corporate & Regulatory Compliance Manager
Motion Telecom, Inc.

Enclosures

7101 South Fulton Street, Suite 200, Centennial, Colorado 80112 e/ (303) 784-5300 fax (303) 784-5345

www.eadvantagewireless.com
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ADV, MOTION
WIRELESS TELECOM

March 19, 2004

VIA SECOND DAY DELIVERY

Kentucky Public Service Commission
211 Sower Boulevard
Frankfort, KY 40602-0615

Re:  Advice Letter No. 5
Motion Telecom, Inc. (“Motion™)

Inre: Ownership Change of Motion’s Parent Company
Dear Commission:

Pursuant to the applicable Statutes of this State and the Commission’s Rules and Regulations
currently in effect and/or subsequently enacted, Motion Telecom, Inc., a Colorado corporation
(“Motion”), Advantage Advisory Service, Inc., d/b/a Advantage Wireless, a California
corporation in good standing (“Advantage”) and Wireless Channels, Inc., a Delaware corporation
in good standing (“Wireless”) hereby respectfully submit notice to this Commission of the
transfer of control of Motion in a transaction where the Class A Common shareholders of its
affiliate/parent, Advantage, sold their shares (constituting 75.72% of the outstanding shares of
Advantage) to Wireless. The remaining 24.28% of Advantage is now owned by Advantage
Advisory Service, Inc. Employee Stock Ownership Plan and Trust (the “ESOP”) until on or
about January 1, 2005 when the ESOP will be terminated and its shares shall be returned to
Advantage.

Motion is a corporation organized under the laws of the state of Colorado, with its principal
offices located at 7101 South Fulton Street, Suite 200, Centennial, Colorado 80112. Motion was
granted its approval to resell interexchange toll telecommunications services to residential and
small business customers in Kentucky by the Commission on or about August 1, 2003. Motion
is authorized to do business in 48 states and has approximately 52 long distance customers in the
state of Kentucky. Motion is a corporation organized under the laws of the state of Colorado,
with its principal offices located at 7101 South Fulton, Street, Suite 200, Centennial, Colorado
80112 and is authorized to do business in the State of Kentucky. Advantage is a corporation
organized under the laws of the state of California, with its principal offices located at 7101
South Fulton Street, Suite 200, Centennial, Colorado 80112 and is an operating company in the
wireless distribution business, as well as a holding company, and holds no certificates of
authority. Wireless is a corporation organized under the laws of the state of Delaware, with its
principal offices located at 111775 Redwood Ave., Boulder, CO 80304, and is a holding

7101 South Fulton Street, Suite 200, Centennial, Colorado 80112 e/ (303) 784-5300 fax (303) 784-5345

www.cadvantagewireless.com
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company which holds no certificates of authority. A copy of Wireless’ Certificate of
Incorporation is attached hereto as Exhibit A.

This advice letter is not an application for transfer of operating authority and does not involve
any transfer of customers. Instead, the letter is intended to submit notice of the change in
ultimate control of Motion by virtue of a stock transaction at the parent level. Advantage owns
100% of the outstanding stock of Motion. Until consummation of the Control Proposal, Victor
and Anamaria Mitchell Family Partnership, a California limited partnership (“Mitchell”’) was the
controlling shareholder of Advantage with approximately 67% of the shares of Advantage. The
remaining shareholders consisted of approximately 4.3% held by two other officers of
Advantage (Sue Spurr (3.7%) and Mark Gritz (.6%)), and the remaining shares (approximately
28.7%) have been held by the ESOP.

Wireless entered into a Stock Purchase Agreement with the shareholders of Advantage on March
10, 2004. In connection with this transaction, Ben Joseph, the President of Wireless, became
Chairman of the Board of Directors and Chief Executive Officer of both Advantage and Motion,
and Victor Mitchell resigned. (See attached Exhibit B, Resume of Ben Joseph). The
shareholders of Wireless, and their percentage ownership of the outstanding shares of Wireless
are set forth in Exhibit C hereto. The above-described change of control (i) will have no impact
on the ratepayers, and the tariff will not be revised; and (ii) will not adversely impact
competition; neither Wireless, the ESOP nor their respective affiliates is a public utility and have
no controlling interest in any other public utility offering the Services. Simplified charts
showing the pre-close and post-close corporate structures are attached hereto as Exhibits D and
E, respectively.

Motion, Advantage and Wireless respectfully request that the Commission acknowledge this
notice and indirect transfer of control of Motion Telecom, Inc. nunc pro tunc to March 10, 2004
on an expedited basis. In the event you have questions or discussion items, please contact me at
(303) 784-5329, bvonderheid@awipcs.com or Joelyn Mann, Corporate Regulatory &
Compliance Manager for Motion at 303-643-6627, jmann@awipcs.com. Thank you.

Respectfully submitted,

N\ to e Vot

Barbara H. Vonderheid

Vice President & General Counsel

Motion Telecom, Inc. and

Advantage Advisory Service, Inc. and
Special Counsel to Wireless Channels, Inc.

Enclosures
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