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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-Q

x  Quarterly report pursuant to section 13 or 15(d) of the Securities Exchange Act of 1934
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Delaware 87-0528557
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

14870 Pony Express Road, Bluffdale, Utah 84065

(Address of principal executive offices and Zip Code)

(801) 320-3300

(Registrant s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable date: 22,107,669 shares of
common stock as of November 14, 2005.
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UCN, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS - (Unaudited)

(in thousands except share data)

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Accounts and other receivables, net of allowance for uncollectible accounts of $1,364 and $1,098,
respectively
Other current assets

Total current assets
Property and equipment, net
Intangible assets, net

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Line of credit
Current portion of long-term debt and capital lease obligations
Trade accounts payable
Accrued liabilities

Total current liabilities
Long-term debt and capital lease obligations
Other long-term liabilities

Total liabilities

Commitments and contingencies (notes 6 and 12)

Stockholders equity:

Preferred stock, $0.0001 par value, 15,000,000 shares authorized,

Series A 8% cumulative convertible preferred stock; 0 and 1,753,993 shares issued and
outstanding for 2005 and 2004, respectively (liquidation values of $0 and $3,507,986)
Series B 8% cumulative convertible preferred stock; 0 and 397,800 shares issued and outstanding
for 2005 and 2004, respectively (liquidation values of $0 and $3,978,000)

Common stock, $0.0001 par value; 100,000,000 shares authorized;

20,782,669 and 16,290,467 shares issued and outstanding for 2005 and 2004, respectively
Additional paid-in capital

Warrants and options outstanding

Accumulated deficit

Total stockholders equity

Table of Contents

September 30,
2005

$ 2,289
2,364

10,649
595

15,897
5,509
12,620
612

$ 34,638

$ 4,750
3,045
9,603
3,642

21,040
6,196
328

27,564

2

40,615

370
(33,913)

7,074

December 31,
2004

$ 4,010
892

8,544
446

13,892
3,027
5,981

505

$ 23,405

$ 2,796
746

6,683

2,245

12,470
272

12,742

2

38,585

610
(28,534)

10,663
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Total liabilities and stockholders equity $ 34,638 $ 23,405

See accompanying notes
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UCN, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS - (Unaudited)

(in thousands except per share data)

Revenues from telecommunications services
Operating expenses:

Costs of revenues

General and administrative

Selling and promotion

Total operating expenses

Loss from operations
Other income (expense):
Interest income

Interest expense

Total other expense, net

Net loss
8% Preferred dividends on Series A and B preferred stock

Net loss applicable to common stockholders

Net loss per common share:

Basic and diluted

Weighted average common shares outstanding:
Basic and diluted

Table of Contents

See accompanying notes

Three months ended September 30,

2005

$ 22,152
14,483

4,818
4,154

23,455

(1,303)

26
(289)

(263)

(1,566)

$  (1,566)

$ (0.08)

20,783

2004

$ 15712
8,711

3,611
3,937

16,259

(547)

7
(139)

(132)

(679)
(158)

$ (837)

$ (0.06)

13,806
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UCN, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS - (Unaudited)

(in thousands except per share data)

Revenues from telecommunications services
Operating expenses:

Costs of revenues

General and administrative

Selling and promotion

Total operating expenses

Loss from operations

Other income (expense):

Interest income

Interest expense

Gain on early extinguishment of debt

Total other expense, net

Net loss
8% Preferred dividends on Series A and B preferred stock

Net loss applicable to common stockholders

Net loss per common share:

Basic and diluted

Weighted average common shares outstanding:
Basic and diluted

Table of Contents

See accompanying notes

Nine months ended September 30,

2005 2004

$ 59,614 $ 49,183
38,984 26,863
13,067 11,391
12,276 10,665
64,327 48,919
(4,713) 264
70 29

(698) (688)
109

(628) (550)

(5,341) (286)

(38) (517)

$ (5,379 $ (803)

$ (0.26) $ (0.07)
20,361 12,049
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UCN, INC.

CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS

Balance at January 1, 2005

Issuance of common stock as part of
MyACD acquisition

Conversion of preferred shares to
common

Exercise of warrants with cash to
purchase common shares, net of issuance
costs

Exercise of employee options to purchase
common shares

Cancellation of warrants

Preferred stock dividends

Issuance of common shares as payment of
preferred stock dividends

Net loss

Balance at September 30, 2005

Table of Contents

(in thousands)

EQUITY - (Unaudited)

Preferred Stock Common Stock Additional  Warrants/
Paid-in Options Accumulated
Shares Amount  Shares  Amount Capital Outstanding Deficit Total
2,152 $ 16,290 $ 2 $ 38585 § 610 $ (28,534) $10,663
563 1,284 1,284
(2,152) 3,743
4 6 “4) 2
65 156 156
236 (236)
(38) (38)
117 348 348
(5,341) (5,341)
$ 20,782 $ 2 $ 40615 $ 370 $ (33913 $ 7,074
See accompanying notes
6
8
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UCN, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS - (Unaudited)

Cash flows from operating activities:
Net loss

(in thousands)

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization
Amortization of discount on long-term debt
Amortization of deferred financing costs

Changes in operating assets and liabilities (net of the effects of the acquisitions):

Accounts and other receivables, net
Other current assets

Other assets

Trade accounts payable

Accrued liabilities

Net cash used in operating activities

Cash flows from investing activities:
Increase in restricted cash

Increase in other assets

Acquisition of customer base
Acquisition of MyACD stock
Purchases of property and equipment

Net cash used in investing activities

Cash flows from financing activities:

Net borrowings and payments under line of credit
Proceeds from exercise of options and warrants

Private placement of common stock, net of offering costs
Repurchase of common stock

Principal payments on long-term debt

Net cash provided by financing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents at the beginning of the period

Cash and cash equivalents at the end of the period

Table of Contents

Nine months ended

September 30,
2005 2004
$(5,341) $ (286)
5,112 3,057
123
69 75
240
37

17) (201)
2,602 (4,198)
(2,494) 458

32) (732)
(1,472) (58)

(22)
(758)

427)

(935) (1,615)
(2,834) (2,453)
1,954 (2,173)

158 1,945

8,101
(500)

967) (6,234)
1,145 1,139
(1,721) (2,046)
4,010 3,055

$ 2,289 $ 1,009
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UCN, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS - (Unaudited)

(in thousands)

Supplemental cash flow information:

Cash paid for interest

Supplemental schedule of noncash investing and financing activities:
Issuance of common shares in payment of preferred stock dividend
Accrual of dividend payable on preferred stock

Property and equipment financed with capital lease obligations
Property and equipment financed through accounts payable

Issuance of warrants with private placement of common stock
Issuance of warrants with consulting contract

Conversion of note payable into common stock

Issuance of preferred stock to acquire VoIP assets

Issuance of long-term debt related to acquisition of MyACD, Inc.
Issuance of common stock related to acquisition of MyACD, Inc.
Issuance of long-term debt related to acquisition of Transtel net assets

Transactions related to acquisition of MyACD:
On January 5, 2005 the Company acquired all the stock of MyACD, Inc. in exchange for cash, common shares of the

Company, and promissory notes (see Note 3). The following is a summary of the acquisition:

Fair value of assets acquired
Fair value of liabilities assumed and incurred

Total purchase price

Promissory notes issued
Common stock issued
Cash paid

Transactions related to acquisition of Transtel:

On May 1, 2005 the Company acquired all the operating assets and certain liabilities of Transtel Communications, Inc. in
exchange for a promissory note (see Note 3). The following is a summary of the acquisition:

Fair value of assets acquired

Fair value of liabilities assumed and incurred

Total purchase price (promissory note issued)
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Nine months ended

September 30,
2005 2004
$ 742 $ 646
$ 348 $ 786
517
2,797
189
72
300
91
4,272
1,284
2,122
$ 6,360
377)
$ 5,983
$ 4,272
1,284
427
$ 5,983
$ 6,971
(4,849)
$ 2,122
11
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UCN, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 BASIS OF PRESENTATION

These unaudited interim financial statements of UCN, Inc. and its subsidiary (collectively, UCN or the Company ) have been prepared in
accordance with the rules and regulations of the United States Securities and Exchange Commission (the Commission ). Such rules and
regulations allow the omission of certain information and footnote disclosures normally included in the financial statements prepared in
accordance with accounting principles generally accepted in the United States, so long as the statements are not misleading. In the opinion of
Company management, these financial statements and accompanying notes contain all adjustments (consisting of normal recurring adjustments)
necessary to present fairly the financial position and results of operations for the periods shown. These interim financial statements should be
read in conjunction with the audited financial statements and notes thereto contained in our Annual Report on Form 10-K for the year ended
December 31, 2004, as filed with the Commission on March 30, 2005. The results of operations for the three and nine month periods ended
September 30, 2005 are not necessarily indicative of the results to be expected for the full year.

As of September 30, 2005, UCN had a working capital deficit of $5.1 million, including the current portion of long-term debt and capital lease
obligations of $3.0 million. The Company also experienced a net loss during the first three quarters of 2005 of $5.3 million, and the cost of
revenue for the nine months ended September 30, 2005 was 65% as compared to 55% during the same period of the prior year. The primary
factors causing this decline in operating results over those of the comparable period of 2004 were the decision last year to invest promotion and
development resources into leveraging acquired technology and bringing the inContact services to market, recently absorbing the operations of
acquired Transtel Communications, Inc. during the second quarter of 2005, and the fact that the Company s largest wholesale telecommunication
service vendors significantly increased their prices beginning in the fourth quarter of 2004. Some of the actions the Company is taking to

improve the present situation include:

During the first half of 2005 the Company renegotiated lower minimum purchase commitments with two of its wholesale
telecommunication service vendors over a longer period of time, and thus if necessary now has the flexibility to more easily switch
customers to other, lower-cost vendors.

Since 2004 UCN has concentrated its marketing efforts on business users of telecommunication services. Recently, the Company has
focused resources on promoting its inContact technology services, which carry significantly higher gross margins than traditional long
distance services. As a result, the Company has begun to experience higher gross margins from the sales of these technology services.
As the Company s sales mix continues to transition, management believes overall gross margins will improve by the end of 2006.
There was no revenue from inContact services earned during 2004, and $1.7 million was earned during the nine months ended
September 30, 2005.

During the second quarter ended June 30, 2005 the Company acquired the net operating assets of Transtel Communications, Inc.,
resulting in an immediate increase in revenue recorded during the quarter. While the historical combined operations for the quarter do
not yet reflect cost reduction efforts, management has already taken steps to improve the operating results of this business and believes
the acquisition will yield additional cash flow.

During November 2005 UCN replaced its line of credit arrangement with a revolving credit agreement with a new lender. The new
three-year credit facility is in the principal amount of $10 million, and is secured by accounts receivable and certain deposit accounts.

Table of Contents 13
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Under the terms of the new agreement, UCN will be able to borrow more funds than it was able to under the previous financing
arrangement (see Note 13).

In October 2005 the Company engaged the services of an investment banker to assist the Company in raising additional equity capital
before the end of 2005. UCN proposes to sell up to 3,000,000 shares at a price per share not less than $2.00, along with five-year
common stock purchase warrants. In this regard, on November 14, 2005, UCN closed on the sale of 1,250,000 shares and common
stock warrants to purchase an additional 312,500 shares at an exercise price of $2.00 per share that expire November 14, 2010, for
cash in the amount of $2,500,000. The Company issued an additional 75,000 shares of common stock to the investment banker as
compensation for its services.

Management believes these actions will allow the Company to significantly increase its cash flow available from outside sources and from
operations in order to meet short-term requirements, and also will eventually result in a return of the Company to overall profitability. There is
no assurance, however, that the Company will succeed in its efforts to significantly increase cash flow. If the Company does not achieve
meaningful success, it is likely that the Company s

Table of Contents 14



Edgar Filing: UCN INC - Form 10-Q

Table of Conten

working capital position will not improve and the Company s ability to pursue its business improvement efforts will be hampered.

NOTE2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Capitalized Software Costs: In accordance with Statement of Position 98-1, Accounting for Costs of Computer Software Developed or Obtained
for Internal Use, the Company capitalizes certain costs incurred for the development of internal use software. These costs include the costs
associated with coding, software configuration, upgrades, and enhancements. During the three months ended September 30, 2005 and 2004, the
Company capitalized approximately $112,000 and $118,000, respectively. During the nine months ended September 30, 2005 and 2004, the
Company capitalized approximately $383,000 and $531,000, respectively.

Long-Lived Assets: In accordance with Statement of Financial Accounting Standards ( SFAS ) No. 144, Accounting for the Impairment or
Disposal of Long-Lived Assets, the Company evaluates the carrying value of long-lived assets, including intangibles, when events or
circumstances indicate the existence of a possible impairment, based on projected undiscounted cash flows, and recognizes impairment when
such cash flows will be less than the carrying values. Measurement of the amounts of impairments, if any, is based upon the difference between
carrying value and fair value. Events or circumstances that could indicate the existence of a possible impairment include obsolescence of the
technology, an absence of market demand for the product, and/or continuing technology rights protection. Management believes the net carrying
amount of long-lived assets will be recovered by future cash flows generated by commercialization of the technology related to the long-lived
asset and from cash flows generated from customer lists.

Stock-Based Compensation: Employee compensation expense is measured using the intrinsic method. No stock-based compensation cost is
reflected in net loss applicable to common stockholders, since all options had an exercise price equal to or greater than the market price of the
underlying common stock at the date of grant (see also Recent Accounting Pronouncements below).

The following table illustrates the effects on net loss applicable to common stockholders and loss per share if compensation expense was
measured using the fair value recognition provision of SFAS No. 123, Accounting for Stock-Based Compensation (in thousands except share
data):

Three months ended Nine months ended
September 30, September 30,
2005 2004 2005 2004

Net loss applicable to common stockholders:
As reported $(1,566) $ (837) $(5379) $ (803)
Pro forma stock-option based compensation (126) (103) (398) (380)
Pro forma net loss applicable to common stockholders $ (1,692) $ (940) $ (5,777) $(1,183)
Basic and diluted net loss per common share:
As reported $ (0.08)  $(0.06) $ (026) $ 0.07
Pro forma basic and diluted net loss per common share $ (0.09) $(0.07) $ (0.28) $ (0.10)

Table of Contents 15
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We estimated the fair value of options granted under our employee stock-based compensation arrangements at the date of grant using the
Black-Scholes model with the following weighted-average assumptions:

Dividend yield

Expected volatility

Risk-free interest rate

Expected life (years)

Weighted average fair value of grants

Table of Contents

Nine Months Ended September 30,

2005 2004
None None
47% 63%
3.88 % 3.45 %
5.0 5.0
$ 092 $ 1.55

10
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Other Comprehensive Loss: There were no components of other comprehensive loss other than net loss.

Business Segments and Related Information: SFAS No. 131, Disclosures about Segments of an Enterprise and Related Information, establishes
standards for the way public business enterprises are to report information about operating segments in annual financial statements and requires
enterprises to report selected information about operating segments in interim financial reports issued to shareholders. It also establishes
standards for related disclosure about products and services, geographic areas and major customers. The Company has begun to focus marketing
efforts towards providing on-demand contact center software and specialized telecommunications services, in addition to traditional long
distance services. Revenues from, and operations involving the newer services, as compared to revenue and operations related to traditional long
distance services, are currently not sufficient enough to warrant substantive financial analysis and separate reporting by business segment. As
revenue from new products and services increases, UCN expects to begin reporting separate operating information in accordance with SFAS
No. 131 beginning in 2006.

Net Loss Per Common Share: Basic net loss per common share ( Basic LPS ) excludes dilution and is computed by dividing net loss applicable to
common shareholders by the weighted average number of common shares outstanding during the year. Diluted net loss per common share

( Diluted LPS ) reflects the potential dilution that could occur if stock options or other common stock equivalents were exercised or converted
into common stock. The computation of Diluted LPS does not assume exercise or conversion of securities that would have an antidilutive effect

on net loss per common share, and is therefore not presented.

Following is the reconciliation of Basic and Diluted LPS (in thousands except per share data):

Three months Nine months

ended September 30, ended September 30,

2005 2004 2005 2004
Net loss applicable to common
stockholders, as reported $ (1,566) $ (837) $ (5,379) $ (803)
Basic LPS:
Weighted average number of common shares
outstanding 20,783 13,806 20,361 12,049
Basic net loss per share $ (0.08) $ (0.06) $ (0.26) $ (0.07)
Diluted LPS:
Common and common equivalent shares
outstanding:
Weighted average number of common shares outstanding 20,783 13,806 20,361 12,049
Common stock equivalents from options and warrants computed on the Treasury
Stock method, using the average fair market value of common stock outstanding
during the period 660 423 1,126
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Shares used in the computation 20,783 14,466 20,784 13,175

Diluted net loss per share (presented only for dilutive periods) n/a n/a n/a n/a

Recent Accounting Pronouncements: As described above in Stock-Based Compensation, we account for stock-based compensation awards
issued to employees using the intrinsic value measurement provisions of Accounting Principles Board (  APB ) No. 25, Accounting For Stock
Issued to Employees. Accordingly, no compensation expense has been recorded for stock options granted to employees with exercise prices
greater than or equal to the fair value of the underlying common stock at the option grant date. In December 2004, the Financial Accounting
Standards Board issued SFAS 123R, Share-Based Payment ( SFAS 123R ). This Statement supersedes APB Opinion No. 25, and its related
implementation guidance is a revision of SFAS No. 123, Accounting for Stock-Based Compensation and amends SFAS No. 95, Statement of
Cash Flows. This revision of SFAS No. 123 eliminates the ability of public companies to measure share-based compensation transactions at the
intrinsic value as allowed by APB Opinion No. 25, and requires that such transactions be accounted for based on the

11
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grant date fair value of the award. This Statement also amends SFAS No. 95 to require that excess tax benefits be reported as financing cash
inflow rather than as a reduction of taxes paid. Under the intrinsic value method allowed under ABP Opinion No. 25, the difference between the
quoted market price as of the date of the grant and the contractual purchase price of the share is charged to operations over the vesting period,
and no compensation expense is recognized for fixed stock options with exercise prices equal to the market price of the stock on the dates of
grant. Under the fair value-based method as prescribed by SFAS No. 123R, the Company is required to charge the value of all newly granted
stock-based compensation to expense over the vesting period based on the computed fair value of the stock-based compensation on the grant
date of the award. The Statement does not specify a valuation technique to be used to estimate the fair value, but states that the use of
option-pricing models such as a lattice model (i.e. a binomial model) or a closed-end model (i.e. the Black-Scholes model) would be acceptable.
The revised accounting for stock-based compensation requirements must be adopted no later than the beginning of the first annual reporting
period that begins after June 15, 2005.

The Company will adopt this Standard effective January 1, 2006, using the modified prospective method, recording compensation expense for
all awards granted after the date of adoption and for the unvested portion of previously-granted awards that remain outstanding at the date of
adoption. Had the Company adopted SFAS No. 123R in prior periods, the impact on net loss per share would have been similar to the pro forma
net loss per share presented in accordance with SFAS No. 123 as previously disclosed in this footnote.

In December 2003, the Accounting Standards Executive Committee of the AICPA issued Statement of Position No. 03-03 ( SOP 03-3 ),
Accounting for Certain Loans or Debt Securities Acquired in a Transfer. SOP 03-3 addresses the accounting for differences between contractual
cash flows and the cash flows expected to be collected from purchased loans or debt securities if those differences are attributable, in part, to
credit quality. SOP 03-3 requires purchased loans and debt securities to be recorded initially at fair value based on the present value of the cash
flows expected to be collected with no carryover of any valuation allowance previously recognized by the seller. Interest income should be
recognized based on the effective yield from the cash flows expected to be collected. To the extent that the purchased loans or debt securities
experience subsequent deterioration in credit quality, a valuation allowance would be established for any additional cash flows that are not
expected to be received. However, if more cash flows subsequently are expected to be received than originally estimated, the effective yield
would be adjusted on a prospective basis. SOP 03-3 is effective for loans and debt securities acquired by the Company after December 15, 2004.
The adoption of this Statement on January 1, 2005 did not have a material impact on the Company s financial position, results of operations, or
cash flows.

Warrants and options: The balance of warrants and options outstanding in the accompanying condensed consolidated balance sheets represent
the fair values assigned to warrant and options issued to non-employees that are valued based on the fair value model of SFAS 123.

Reclassifications: Certain reclassifications have been made to the prior year financial statements to conform to the current year presentation.

NOTE 3 ACQUISITIONS

MyACD. Inc.

In October 2003, UCN acquired the exclusive right to sell and manage the enhanced telecommunications technology of MyACD, Inc., with a
one-year option to purchase MyACD. MyACD has developed a telephony software solution for call center traffic management and related
functions that UCN can now offer to its customers over its network. In September 2004 the Company entered into agreements that finalized
payment terms, and set a date for closing the transaction. On January 5, 2005, UCN closed the acquisition and purchased all of the outstanding
capital stock of MyACD.
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The purchase price paid to MyACD stockholders was made by issuing promissory notes which aggregated $4.3 million, after imputing interest.
In addition, cash of $427,000 and 562,985 shares of UCN common stock were also paid. The fair market value of the common stock on the date
the parties set the price was $2.28 per share. UCN will subsequently make variable monthly payments on the promissory notes based on
MyACD product revenue until January 2008, when all remaining principal owed on the notes will be due. The notes are secured by MyACD
common stock.

In connection with the acquisition UCN also incurred transaction liabilities of $19,000, and assumed certain liabilities aggregating $358,000.
The entire capitalized cost of $6.4 million was assigned to what management considers is MyACD s sole asset, its software technology, which is
believed to have an estimated useful life of four years.

12
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Transtel Communications. Inc.

On May 1, 2005 UCN entered into an agreement with Telephone Electronics Corporation ( TEC ), and with Transte]l Communications, Inc., a
subsidiary of TEC, wherein UCN agreed to purchase all of the operating assets and certain of the liabilities of Transtel and its subsidiaries. UCN
issued to Transtel an eight percent promissory note for the purchase price of $2.12 million, after imputing additional interest. The note is payable
in 36 equal monthly installments of principal and interest. The note is secured by certain of the assets acquired, but is subordinate with respect to
Transtel-related accounts receivable to the finance company with whom UCN has its line of credit arrangement. At the time of the acquisition,
UCN anticipated incurring additional acquisition costs of approximately $2.6 million. Such costs included $1.5 million of involuntary employee
termination expenses, and carrier switchover and other shut-down costs, and included $1.2 million related to the present value of assumed
operating leases which will not be utilized by the Company, net of estimated sublease rentals. As of September 30, 2005, UCN had paid
$981,000 of the employee termination, switchover, and shut-down costs, and had paid $306,000 of the assumed operating lease obligations.

During the three months ended September 30, 2005, the Company obtained additional information in order to finalize the purchase price
allocation with respect to a covenant not to compete, and additional switchover costs. The following table summarizes the estimated fair values

of the assets acquired and liabilities assumed at the date of acquisition (in thousands).

Current assets

Property, plant and equipment

Intangible assets, including customer base
Other assets

Total assets acquired

Current liabilities
Other long-term liabilities

Total liabilities assumed

Net assets acquired

$ 2,420
198
4,106
247

6,971

(4,336)
(513)

(4,849)

$ 2,122

The Company has accounted for both the MyACD and Transtel transactions using the purchase method of accounting, and has included the
operating results of each business in UCN s statements of operations since the respective date of each acquisition. The following unaudited pro
forma financial information presents operating results as if both acquisitions had occurred at the beginning of the respective years (in thousands

except per share data):

Three Months Ended September 30,

Nine Months Ended September 30,

2005 2004 2005 2004
Net revenue $ 22,152 $ 22216 $ 67,511 $ 70,200
Net loss applicable to common stockholders (1,917) (1,882) (6,671) (2,807)
Basic and diluted net loss per share $ (0.09) $ (0.14) $ (0.33) $ (0.22)
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These historical pro forma results have been prepared for comparative purposes only and include certain adjustments such as additional
amortization expense as a result of intangible assets arising from the acquisition, elimination of intercompany transactions, additional interest
expense as a result of issuing the promissory notes, and depreciation on certain items of equipment acquired. However, the pro forma results do
not reflect the reduction of 60 full-time Transtel employees, or the termination of seven operating leases for Transtel facilities which will not be
utilized. Consequently, the results are not necessarily indicative either of the results of operations that actually would have resulted had the
acquisition been in effect at the beginning of the respective years, or of results to be achieved in the future.

NOTE 4 INTANGIBLE ASSETS

During the first quarter of fiscal 2005, UCN recorded an additional $6.4 million of acquired software technology in connection with closing the
acquisition of MyACD (see Note 3). The technology is believed to have an estimated useful life of four years, and $397,000 and $1.2 million in
amortization expense using the straight-line method was recorded during the three and nine months ended September 30, 2005, respectively.

On May 1, 2005, UCN recorded an additional $3.7 million of acquired customer list of Transte]l Communications, Inc. (see Note 3). The
customer base is expected have an estimate useful life of four years, and $397,000 and $603,000 in amortization expense using an accelerated
amortization method was recorded during the three and nine months ended September 30, 2005.

13
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Total amortization expense for all intangible assets for the three and nine month periods ended September 30, 2005 and 2004 was $1.5 million
and $729,000, and $3.9 million and $2.2 million, respectively. The Company estimates the useful lives of its acquired customer lists, based on

estimated attrition rates, to be three to four years.

Amortization expense for all intangible assets during the three months ending December 31, 2005, and during the four-year period ending
December 31, 2009 is expected to be approximately $1.4 million, $5.1 million, $3.3 million, $2.5 million, and $309,000, respectively.

NOTES5 ACCRUED LIABILITIES

Accrued liabilities consisted of the following (in thousands):

Accrued commissions

Accrued dividends

Accrued payroll and other compensation

Current portion of operating lease obligations assumed (see Note 7)
Assumed acquisition liabilities (see Note 3)

Other

NOTE 6 LONG-TERM DEBT AND NOTES PAYABLE

Long-term debt consists of the following (in thousands):

Unsecured note payable to the Chairman of the Board, bearing interest at 12 percent, payable
monthly, due July 2007.

Unsecured note payable to a former Director bearing interest at 12 percent, payable monthly,
due January 2006, and convertible to common stock at $2.00 per share.

Unsecured promissory notes bearing interest at 10 percent, payable monthly. Principal
payments due monthly, based on 10 percent of billings collected from customers acquired from
Touch America, Inc. The notes were repaid during August 2005.

Unsecured promissory note bearing interest at 10 percent, payable monthly. Principal
payments due monthly, based on 30 percent of billings collected from customers acquired from
Glyphics, Inc. The note was repaid in January 2005.
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September 30,
2005

$ 1,029
824
500

499
790

$ 3,642

September 30,
2005

$ 349

250

3,773

December 31,
2004

$ 1,052

313

504

376

$ 2,245

December 31,
2004

$ 349

250

354
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Promissory notes payable to two former MyACD stockholders, interest imputed at 8.25
percent, payable monthly, secured by MyACD common stock. Variable principal payments
due monthly, based on MyACD service revenue, final principal payments due January 2008
Promissory note payable to a former MyACD stockholder, interest imputed at 8.25 percent,
payable monthly, secured by MyACD common stock. Principal payments due monthly, final
principal payment due December 2007

Promissory note payable to Transtel Communications, Inc. and subsidiaries bearing interest at
8 percent, principal and interest payable monthly, secured by certain of the assets acquired
from Transtel, final payment due June 2008

Capital leases

Less current portion

Total long-term debt

14
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277

1,990
2,602

9,241
(3,045)

$ 6,196

54

1,018
(746)

$ 272

24



Edgar Filing: UCN INC - Form 10-Q

Table of Conten

On January 5, 2005, UCN closed the acquisition of MyACD, Inc. and purchased all of the outstanding capital stock of MyACD from two
stockholders. The purchase price paid to MyACD stockholders was made in part by issuing promissory notes which aggregated $4.3 million,
after imputing interest at 8.25%. Monthly payments on the notes will total 17 percent of the previous month s MyACD product and service
revenue, with certain minimum and maximum limitations varying over the three-year term of the notes, and a final payment is due January 2008.
Amounts relating to these notes included in the current portion of long-term debt reflect the minimum payments due. The notes are secured by
MyACD common stock.

In connection with the acquisition of Transtel Communications, Inc., UCN issued to Transtel and subsidiaries a promissory note in the principal
amount of $2.12 million. The note accrues interest at the rate of eight percent per annum, and is payable in 36 equal installments of principal
plus accrued interest. The note is secured by certain of the assets acquired.

The Company has entered into a capital lease agreement with an equipment finance company for new computer equipment and related software
in conjunction with its network expansion activities. In February 2005, equipment aggregating $332,000 was acquired. In April 2005, UCN
acquired an additional $487,000 of equipment. During the quarter ended September 30, 2005 an additional $870,000 of equipment was acquired.

During the third quarter 2005 the Company started into a three-year agreement to license an upgraded version of its telecommunications billing
software totaling $1.1 million. The obligation is accounted for as a capital lease and will provide capacity for an increased number of
telecommunications customers.

NOTE7 OTHER LONG-TERM LIABILITIES

In connection with the acquisition of certain assets and liabilities from Transtel Communications, Inc. (see Note 3), the Company assumed
certain operating lease obligations for facilities it does not anticipate using. The Company included the present value of these obligations with
other liabilities assumed as of the acquisition date. As of September 30, 20053, there was approximately $828,000 still owing on these
obligations, of which $328,000 was due over a period of more than one year.

NOTE 8 CAPITAL TRANSACTIONS

In December 2004 UCN gave notice to the remaining preferred stockholders that it was redeeming all outstanding shares of both series on
January 29, 2005. At that time, there were 1.8 million shares of Preferred Series A Stock outstanding with a total redemption value of $3.5
million, and 397,800 shares of Preferred Series B Stock outstanding with a total redemption value of $4.0 million. By January 28, 2005 all
remaining preferred stockholders had elected to convert their preferred shares to common. Accordingly, all remaining shares of Series A and B
Preferred Stock were converted to a total of 3.7 million shares of UCN common stock. Subsequent to the conversion of all outstanding preferred
shares, a final dividend payment totaling 117,000 shares of common stock was issued.

In connection with the MyACD, Inc. acquisition, the Company issued 562,985 shares of UCN common stock valued at $2.28 per share as of the
day the parties agreed on payment terms.
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During the first quarter of fiscal 2005, investors and employees exercised options and warrants for a total of 69,267 shares of common stock.
Total proceeds received by the Company were $158,000.

NOTE 9 RELATED PARTY TRANSACTIONS

During the nine months ended September 30, 2005 the Company paid Theodore Stern, Chairman of the Board of Directors, $5,000 per month
for consulting, marketing, and cap