BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE
APPLICATION OF
GCPIVOTAL, LLC

FOR A CERTIFICATE OF AUTHORITY
TO PROVIDEINTEREXCHANGE
TELECOMMUNICATIONS SERVICES
AND LOCAL EXCHANGE SERVICES
IN SOUTH DAKOTA

Dockes No. TC

P W " S " i

APPLICATION

Application is hereby made to the South Dakota Public Utilities Commission (the
“Commission”) pursuant to ARSD 20:10:24:02 and ARSD 20:10:32:03 for an Order granting GC
Pivotal, LLC ("Applicant") a Certificate of Authority to Provide Interexchange
Telecommunications Services and Local Exchange Services in the State of South Dakota. The

following information is furnished in support thereof:



(1) The applicant’s name, address, telephone number, facsimile number, web page URL, and E-

mail address;

GC Pivotal, LLC

200 South Wacker Drive, Ste. 1650

Chicago, Illinois 60606

Telephone: (312) 673-2400

Facsimile: (312) 673-2422

Toll-Free Customer Service: (866) 226-4244
Web Page: www.globalcapacity.com

E-mail Address: regulatory@globalcapacity.com

(2) A description of the legal and organizational structure of the applicant's company;

Pivotal is a newly formed operating company that was formed to facilitate the ability of
its indirect parent, FFN Investments, LLC (“FFN”), to acquire the telecommunications assets
currently held by Global Capacity Group (GCG) and Global Capacity Direct, LL.C (fk/a Vanco
USA Direct, LLC) (“GCD”} and then operate those assets. FFN is an Arizona limited liability
company with principal offices located at 3200 Fast Camelback Road, Suite 295, Phoenix,
Arizona 85018. FFN is the direct 100% parent of Pivotal Global Capacity, LLC (“Pivotal
Holdco™) which in turn owns 100% of Pivotal. FFN is a management company owned and
controlled by a series of trusts formed for the benefit of F. Francis Najafi and his family
members.

Applicant, GCG and GCD have filed applications seeking approval of the Transfer of
Assets of GCG and GCD to Pivotal (the “Proposed Transaction™) with the FCC and a number of
state regulatory commissions. In addition, Pivotal is in the process of obtaining authorizations to
provide service throughout the United States which will allow Pivotal to operate the Assets.
GCD was granted a Certificate to Provide Interexchange Telecommunications Services and Local

Exchange Services in Docket No. 2005-231-C; Order No. 2006-7 granted on January 13, 2006.



GCG was granted Certificate to Provide Interexchange Telecommunications Services and Local

Exchange Services in Docket No. TC07-083 granted on September 26, 2007.

Applicant was organized in the State of Delaware on May 20, 2010. A copy of the Applicant's

Certificate of Formation is attached hereto as Exhibit A.

(3) The name under which applicant will provide local exchange services if different than in

subdivision (1) of this section;

GC Pivotal, LLC



(4) The location of the applicant's principal office, if any, in this state and the name and address

of its current registered agent, if applicable;

The Applicant has no principal office in South Dakota. The name and address of the Applicant's
current registered agent is:

Incorp Services, Inc.

400 North Main Avenue, Suite 206

Sioux Falls, South Dakota 57104
(5) A copy of the applicant's certificate of authority to transact business in South Dakota from

the Secretary of State;

A copy of Applicant's Certificate of Authority to transact business as a foreign corporation in the
State of South Dakota is attached hereto as Exhibit B, along with a copy of Applicant’s sales tax

license.



(6) A description of the applicant's experience providing any telecommunications services in
South Dakota or in other jurisdictions, including the types of services provided, and the dates and

nature of state or federal authorization to provide the services;

None.

(7) Names and addresses of applicant's affiliates, subsidiaries, and parent organizations, if any;

Ultimate Parent company FFN Investments, LL.C
Direct Parent Company Pivotal Global Capacity, LL.C
3200 East Camelback Road, Suite 295, Phoenix, Arizona 85018

(8) A list and specific description of the types of services the applicant intends to offer and how

the services will be provided,

Pivotal) intends to offer resold data circuits by utilizing the facilities of incumbent local
exchange carriers ("LECs") and other facilities-based carriers. Pivotal will not own its own
circuits or fiber. Pivotal will resell Layer One (DS-1’s & OCNs), Layer Two (ATM and Frame
Relay), and Layer Three (MPLS) data circuits to business customers only. No voice services will
be provided. All services will be provided pursuant to contracts between Pivotal and its
customers. Pivotal has no plans to install either purchased or leased facilities in the State of

South Dakota.



(9) A service area map or natrative description indicating with particularity the geographic

area proposed to be served by the applicant;

Applicant intends to provide interexchange services on a statewide basis, and local exchange
services throughout the State of South Dakota in the areas served by any LECs in South Dakota
that are not eligible for a small or rural carrier exemption pursuant to Section 251(£)(1) of the
Federal Act. Pivotal does not seek to provide services to customer in those small or rural

territories at this time.



(10) Information regarding the technical competence of the applicant to provide its proposed local
exchange services including:

(a) A description of the education and experience of the applicant’s management
personnel who will oversee the proposed local exchange services; and

(b) Information regarding policies, personnel, or arrangements made by the applicant
which demonstrates the applicant’s ability to respond to customer complaints and inquiries
promptly and to perform facility and equipment maintenance necessary to ensure compliance with

any commission quality of service requirements;

The relevant operational experience of Applicant's corporate officers along with a
description of Global Capacity's business which is being purchased by Pivotal is set forth in
Exhibit C which is attached hereto. Pivotal will also rely upon the technical expertise of its
underlying carriers. In addition, GCG and GCD corporate officers and management team
responsible for its day-to-day operations are expected to remain essentially the same immediately
following the Proposed Transaction. The Proposed Transaction will not have an adverse effect
on non-management employees of GCG and GCD. Finally, all existing customer service
numbers/operations, contacts and procedures of GCG and GCD will also remain in place after
the Proposed Transaction, including procedures relating to billing, repair and customer

complaints.

Applicant's customer service department may be contacted via a toll-free number. The
Company will maintain a Customer Service Department exclusively for Customer’s questions,
requests for service, complaints and trouble handling. The Company’s Customer Service address

and toll free number(s) will be printed on the Customer’s bill. Customer Service Representatives



will be available 8:00 AM to 5:00 PM standard time Monday through Friday, After hours, and
on holidays, Customers will be automatically forwarded to an answering service for messaging
and paging. If the customer is not satisfied with the complaint resolution, customer will be

advised it can contact the Commission for resolution.

Since Applicant proposes to offer to resold services, facility and equipment maintenance
will be the obligation of Applicant’s underlying carriers. If Applicant installs facilities in the
State of South Dakota, facility and equipment maintenance will be performed by the company,
either directly or through contract, in order o ensure compliance with any commission guality of

service requirements.

(11) For the most recent 12 month period, financial statements of the applicant consisting
of balance sheets, income statements, and cash flow statements. The applicant shall provide

audited financial statements, if available;

Attached as Exhibit D, is Pivotal’s Financial Statements as of February 14, 2011, In
addition, by Court Order entered on January 26, 2011, the Bankruptcy Court for the District of
Delaware approved the sale of substantially all of the assets of the jointly-administered Global
Capacity debtors, including direct and indirect subsidiaries of Capital Growth Systems, Inc., to
Pivotal Global Capacity, LLC or its wholly-owned subsidiary assignee GC Pivotal, LLC (“the

Bankruptcy Order”). The Bankruptcy Court has determined that Pivotal has the financial ability



to close the Proposed Transaction. A copy of the Bankruptcy Order is attached hereto as Exhibit
E. Since the Applicant will not require advance payments, deposits or prepayments of any kind,
including prepaid calling cards, the Applicant will not be filing a surety bond.

(13) Information detailing the following matters associated with interconnection to

provide proposed local exchange services:

(a) The identity of all local exchange carriers with which the applicant plans to

nterconnect;

Qwest
(b) The likely timing of initiation of interconnection service and a statement as to when

negotiations for interconnection started or when negotiations are likely to start; and

Interconnection service will not be available, since the Applicant is only providing resold services.

Negotiations are likely to start within 30 days of the filing of this application.



(c) A copy of any request for interconnection made by the applicant to any local exchange
carrier;

Not applicable.

(14) A description of how the applicant intends to market its local exchange services, its
target market, whether the applicant engages in multilevel marketing, and copies of any company

brochures that will be used to assist in sale of the services;

Applicant intends to market its services to business customers only. All sales personnel wili
have telecommunications service experience. Applicant will market through direct sales by
employees and agents. Applicant does not intend to engage in multilevel marketing. Applicant's

marketing materials are currently being developed and are not available at this time.

(15) If the applicant is seeking authority to provide local exchange service in the service area
of a rural telephone company, the date by which the applicant expects to meet the service
obligations imposed pursuant to § 20:10:32:15 and applicant’s plans for meeting the service

obligations;

Applicant does not intend to provide local exchange service in the service area of a rural telephone

company.
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(16) A list of the states in which the applicant is registered or certified to provide
telecommunications services, whether the applicant has ever been denied registration or
certification in any state and the reasons for any such denial, a statement as to whether or not the
applicant is in good standing with the appropriate regulatory agency in the states where it is
registered or certified, and a detailed explanation of why the applicant is not in good standing in a

given state, if applicable;

The Applicant is not currently registered or certified to provide service in any state, but is
in the process of obtaining authority to provide service in the contiguous 48 states and Hawaii.

Applicant has never been denied registration or certification in any state.

(17) The names, addresses, telephone numbers, E-mail addresses, and facsimile numbers of
the applicant’s representatives to whom all inquiries must be made regarding customer complaints

and other regulatory matters;

All inquiries regarding regulatory matters should be addressed to:

Richard Garner, Secretary and Treasurer

3200 East Camelback Road, Suite 295

Phoenix, Arizona 85018

Toll-Free Telephone: (602) 956-7200; (866) 226-4244 (toll-free)
Facsimile: (602) 956-2313

E-Mail: rgarner@pivotalgroup.com

11



All inquiries regarding complaints should be addressed to:
Susan Naber, Customer Advocate Manager

200 South Wacker Drive, Ste. 1650

Chicago, lllinois 60606

Toll-Free Telephone: (866) 226-4244

Facsimile: (312) 673-2422

E-Mail: snaber@globalcapacity.com

(18) Information concerning how the applicant plans to bill and collect charges from

customers who subscribe to its proposed local exchange services;

The Applicant's customers will be direct billed by the company. Applicant will bill ona
monthly basis. Applicant’s bills will include call detail information, and separate line items for
all services and charges, including any monthly recurring charges, onetime charges, taxes or

surcharges.

(19) Information concerning the applicant’s policies relating to solicitation of new customers
and a description of the efforts the applicant shall use to prevent the unauthorized switching of local

service customers by the applicant, its employees, or agents;

All services will be provided pursuant to written contracts.

12



(20) The number and nature of complaints filed against the applicant with any state or
federal commission regarding the unauthorized switching of a customer's telecommunications

provider and the act of charging customers for services that have not been ordered;

None

(21) Information concerning how the applicant will make available to any person
information concerning the applicant's current rates, terms, and conditions for all of its

telecommunications services;

The Applicant will make available to any person information concerning the applicant's current
rates, terms, and conditions for all of its telecommunications services through a toll-free

telephone number, or through the Applicant’s web site.

(22) Information concerning how the applicant will notify a customer of any materially
adverse change to any rate, term, or condition of any telecommunications service being provided

to the customer. The notification must be made at least thirty days in advance of the change;

The Applicant will notify a customer of any materially adverse change to any rate, term, or
condition of any telecommunications service being provided to the customer through either a
message in the bill, bill insert, and e-mail. The notification will be made at least thirty days in

advance of the change

13



(23) Federal tax identification number and South Dakota sales tax number;

Applicant’s Federal tax identification number is 27-2666227.

Applicant’s South Dakota sales tax has been submitted on February 24, 2011. The

confirmation number is 043841. A copy will be provided upon receipt.

14



WHEREFORE, the undersigned Applicant requests that the South Dakota Public Utilities
Commission enter an order granting this application, and such other relief as may be just and
proper.

y
DATED this,zs day of Qkﬁﬁ , , 2011,

GC Pivotal, LLC
~

-

By:

Lance J. hhart, Its Counsel
Lance J.M “Steinhart, P.C.

1720 Windward Concourse

Suite 115

Alpharetta, Georgia 30005

(770) 232-9200 (Phone)

(770) 232-9208 (Facsimile)
Isteinhart@telecomeounsel.com (E-Mail)
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State of Arizona
County of Maricopa

Richard Garner, being first duly sworn, deposes and says that he/she is the Secretary and
Treasurer of GC Pivotal, LLC, the Applicant in the proceeding entitled above, that he/she has
read the foregoing application and knows the contents thereof; that the same are true of his/her
knowledge, except as to matters which are therein stated on information or belief, and to those
matters he/she believes them to be true.

Richard Garner
Secretary and Treasurer

Subscribed and sworn to before this }_8 day of F’Eb -, 2011,

/{m" Q f{ M/ﬁ&/ ' OFFICIAL SEAL
otafy Public ' LT JACKIE A. REED
*Ne) waTARY PUBLIG - STATE OF ARIZONA
- . i : MARICOPA COUNTY .
Commission expires: 6’ (St My Come. Expires June 15, 201
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LIST OF EXHIBITS
A - CERTIFICATE OF FORMATION
B - CERTIFICATE OF AUTHORITY & SALES TAX LICENSE
C - BIOGRAPHICAL INFORMATION
D - FINANCIAL INFORMATION

E -~ BANKRUPTCY ORDER
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EXHIBIT A

CERTIFICATE OF FORMATION
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Delaware ...

The First State

I, JEPFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "GC PIVOTAL, LLC" AS RECEIVED
AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF FORMATION, FILED THE TWENTTETH DAY OF MAY,
A.D. 2010, AT 5:20 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFCRESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORBESATD LIMITED LIABILITY COMPANY, "GC PIVOTAL, LLCY.

SN G

‘ 1\\ Jefirey W, Bullock, Secretary of State
4825895 8100n AUTHEN TION: 8518343

DATE: 01-25-11

110076964

You may verify this certificate online
at corp.delavare.goev/authver. shtml



State of Delaware
Secre of Btate
Division of Corporations
pelivered 06:13 PM 05/20/2010
FILED 05:20 PM 05/20/2010

SRV 100545420 - 4625895 FILE CERTIFICATE O¥ FORMATION

OF
GCPIVOTAL, LLC

The undersigned, an authorized natural person, for the purpose of forming a
limited Hability company, under the provisions and subject to the requirements of the Staic of
Delaware (particularty Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof
and supplemental thereto, and known, identified, and referred to as the “Delaware Limited
Liability Company Act”), bereby certifies that:

FIRST: The name of the limifed liability company (hereinafter called the
“Yunited Nability cormpany”) is:

GC Pivetal, LLC
SECOND: The address of the registered office and the name and the address of
the registered agent of the limited liability company required to be mainfained by Section 18-104
of the Delaware Limited Liability Company Act are:
Corporation Service Corapany
2711 Centerville Road, Suite 400
Wilmington, New Castle County, Delaware 19808

THIRD: This Certificate of Formation shall be effective upon filing.

Executed on May 20, 2010.
/sf Eleanor Romanelli

Eleanor Romanelli
Authorized Person



EXHIBIT B

CERTIFICATE OF AUTHORITY & SALES TAX LICENSE

Applicant’s South Dakota sales tax has been submitted on February 24, 2011. The

confirmation number is 043841. A copy will be provided upon receipt.
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OFFICE OF THE SECRETARY OF STATE

Certificate of Authority
Limited Liability Company

ORGANIZATIONAL ID #: FLO05160

1, Chris Nelson, Secretary of State of the State of South Dakota, hereby certify
that duplicate of the Application for a Certificate of Authority of GC

PIVOTAL, LLC (DE) to transact business in this state duly signed and
verified pursuant to the provisions of the South Dakota Limited Liability
Company Act, have been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby
issue this Certificate of Authority and attach hereto a duplicate of the application
for certificate of authority.

IN TESTIMONY WHEREOQOF, |
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this June 1, 2010.

Chris Nelson
Secretary of State

CertAuthL.LC Merge
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Serstay of st Offc APPLICATION FOR
Pierre, SD 57501 CERTIFICATE OF AUTHORITY :
(chayTT-aRs FOREIGN LIMITED LIABILITY COMPANY RECEIVED
& Please Type or Print Clearly in ink JUN 0§ 2010
399810200 submit one Original and one Photocopy
, G FEE: $750 payable to SECRETARY OF STATE S.D. SEC. OF STATE
§ 2 Lo
! W Telephone #
s m S-ﬁ{ﬁ* FAX #
S

Application must be accompanied by a one page original certificate of existence issued by the Secretary of State
or other official having custody of the organizational records in the state or couniry under whose faw it is
organized.

G¢ pivotal, LLC
1. The name of the company is

- The nama must include lmited ability company, imited company or the abbreviation LL.C., LEC, L.C. or LG Limited may be abbrevialed as Lid.
and company may be abbreviated as Co,

Delawa
2. The name of the state or country under whose laws It s organized is ware

3. The period of its duration __ Fe¥petual

4. The address of its principal office (this is the address of the executive offices of the corporation).

3200 East Camelback Road, Ste. 295, Phoenix, Arizona 85018

Street Address City State ZiP+4

Mailing Address (Optional) City Siate ZIP+4

Incorp Services, Inc.
5, The South Dakota Registered Agent name

311 East 14th 8t., Ste. 100, Siocux Falls, 8D 57104

Sireet Address (Required to be a South Dakota Address) City State Zip+d
311 Bast 14th St., Ste. 100, Sioux Falls, £D 57104
Mailing Address {Optional - Required to be a South Dakota Address) City State Zip+d

When listing a Cornmerclal Registered Agent, please state their CRA#. ;|  CRO00010
This humber can be ohtained from the Comimercial Reglstered Agent.




8. Please check one:
X The company is member managed.

l: ‘The company is manager managed,

if this company is manager managed, please state the name and address of each manager.

See attached

Manager Street Address City State ZiP+4
Manager Street Addrass City State ZIP+4
Manager Street Address City State ZIP+4

7. Whether one or more of the members of the company are 1o be {iable for its debis and cbligations under a provision

sirllar to SBCL 47-34A-303 (c)

The application must be signed by a Manager so stated in question number 6 or a Member if the company {s member managed.

Dated _3¢ (OS-26-2010 3¢ CCPwoial LG
By: Pivotal Gl 6”

e .,

ity, 4L C, Sole Member

By: F. Frjncis Najafi, l}/fember

Foreigneertificateof authority July 2068



EXHIBIT C

BIOGRAPHICAL INFORMATION
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Biographical Information

F. Francis Najafi, Chief Executive Officer and Founder

Francis Najafi is Founder and Chief Executive Officer of Pivotal Group, a twenty-five year old
investment firm with extensive experience in private equity investments and all major real estate
product types.

Mr. Najafi has substantial board level experience and currently serves as the Chairman of the Board
of NxSystems and is an active Board Member of the EastWest Institute. Additionally, Mr. Najafi
previously severed as a Board Member of both Network Solutions and Western Alliance
Bancorporation. He is also active in the World President's Organization (WPO) Chief Executive's
Organization (CEO), Urban Land Institute (ULI), and serves as Governor of the ULI Foundation

Locally, Mr. Najafi is a member of the Greater Phoenix Leadership (GPL), a Trustee of
Thunderbird - The School of Global Management, and a Foundation Board member of
Translational Genomics Research Institute (TGen). He is also a member of the President's Club at
Arizona State University and serves on the ASU’s Business School, Dean's Council. Mr. Najafi is
also a patron of numerous cultural and civic organizations.

Mr. Najafi completed his Bachelor of Science degree in engineering at Arizona State University
(ASU), followed by two Masters Degrees one from Thunderbird - The School of Global
Management, and an additional Masters from the University of Southern California (USC). At
USC, he began his entrepreneurial activities while a Ph.D. candidate in International Political
Economy.

Richard Garner, Chief Financial Officer

Mr. Garner has been an integral part of Pivotal Group's management team for over ten years and is
responsible for overseeing the accounting and finance requirements of Pivotal and its portfolio
ventures. As a Certified Public Accountant, he has more than twenty years of accounting, finance
and general business experience, including ten years as a consultant, auditor and business advisor
with the national CPA firms of Ernst & Young and Kenneth Leventhal.

He enjoys community service, including serving as an active youth leader with the Boy Scouts of
America to help shape the lives of America's youth.

Mr. Garner received a B.S. in accounting from Northern Arizona University



Business Information for Global Capacity Group, Inc.

ITEM 1. BUSINESS.

Capital Growth Systems, Inc., dba Global Capacity (“CGSL” “we,” “our,” “us,” or the “Company™), is a
publicly traded corporation that delivers telecom information and logistics selutions to a global client set consisting
of systems integrators, telecommunications companies, and enterprise customers. These sclutions enable clients to
address the inefficiencies inherent in access networks globally. The global market for access networks, estimated at
over $200 billion annually, is highly inefficient, plagued by market fragmentation, regionalized rules and
regulations, and lack of transparency related to pricing and supply. This creates an environment where clients pay
unnecessarily inflated prices due to inefficient procurement practices and margin stacking. The market is
characterized by a large number of suppliers that offer piece parts of a customer’s end-to-end network requirement
that must be effectively combined with assets from other providers to deliver a complete network solution. This
dynamic creates challenges for customers seeling to procure network connectivity globally. Lack of fransparency
relative to the supply and pricing of network assets creates inefficient procurement practices, and lack of expertise to
effectively provision and manage these Integrated services creates complex and costly operating environments.

Global Capacity addresses this market inefficiency through two Hnes of business — Optimization Solutions
and Connectivity Solutions — each of which leverages the Company’s core intellectual property to drive
transparency and automation into the market.

Optimization Solutions provides clients license access to Global Capacity’s automated guotation
management platform, CLM, enabling them to automatically generate accurate quotes for access circuits based on
tariffs appropriate for the particular service. CLM acts as an electronic trading platform, allowing customers to
match their demand against a global catalog of pricing and supply data, creating a level of market transparency not
available elsewhere. CLM may also be customized using a customer’s specific infrastructure and contract data,
creating an automated mechanism to generate customer pricing, reducing back office cost and accelerating sales.
Optimization Solutions clients may also leverage the CLM platform, along with proprietary network optimization
tools, to deliver network optimization consulting services, in which the Company assesses existing inventories of
access networks, identifying opportunities to reduce cost through both financial and physical network grooming.
Realized savings are typically between 10-40% of current spend. Optimization Solutions clients alsc leverage
Global Capacity’s engineering and remote network management services on a professional services basis,
selectively deploying these services against specific opportunities to implement and manage private network
solutions that increase efficiency and reduce cost.

Connectivity Solutions clients utilize Global Capacity’s logistics expertise to implement access network
solutions that improve efficiency and reduce cost, “One Marketplace,” the Company’s physical network trading
platform, aggregates network capacity from multiple suppliers at strategically deployed pooling points, using Global
Capacity switching equipment to efficiently deploy capacity against market demand. “One Marketplace” reduces
network costs for clients, while delivering gross margin more similar to facilities-based providers than to resellers.
Global Capacity’s Network Novation practice offers outsourced access network operations, including pricing,
procurement, and provisioning and network management. These solutions deliver Jower access network costs by
aggregating customer demand, while also reducing client SG&A associated with managing access network
operations. Off-net extension services enable Global Capacity to identify, price, procure, provision and support
competitive off-net access services for large clients, providing access to a broad universe of providers with
transparency and efficiency,



ORGANIZATION

Going to market as Global Capacity, the Company has integrated the core systems, processes, and personnel
of its five operating subsidiaries and organized them into two business units: Optimization Solutions and
Connectivity Sclutions. These business units leverage the systems, processes and expertise of the Company to
deliver a set of offerings comprising tariff quotation management software, custom pricing software, network
optimization consulting, engineering services, remote management services, “One Marketplace” network services,
network novation services, and off-net extension services. Utilizing its depth of global telecom supply and pricing
data in an automated fashion with powerful tools and expert analysis, the Company helps bring transparency to the
fragmented and inefficient global telecom market — resulting in dramatically reduced cost and improved efficiency
for the Company’s clients, while producing revenue and margin for the Company.

To service its clients, CGSY has operating offices in several U.S. locations (Chicago, 1L, Waltham, MA, New
York, NY, Glastonbury, CT, and Houston, TX). It also has a presence in the European Union (Manchester, UK, and
Lishan, Portugal).

The Company is (and has been since its 2006 reorganization) investing its time, team resources, and capital in
the development of its intellectual property and the scaling of its systems in order to meet the growing demand
among its clients for its services. At the same time, expenses are managed closely and lower-cost outsource
opportunities are given case-by-vase consideration.

HISTORY AND ACQUISITIONS

Currently, CGSI consists of five core-operating entities that comprise the Company’s go-forward assets and
offerings: 20/20 Technologies, Inc. (20/20), Magenta netL.ogic, Ltd. (Magenta), CentrePath, Inc. (CentrePath),
Global Capacity Group, Inc. {GCG), and Vanco Direct USA, LLC. Vanco Direct USA, LLC is now known ag
Global Capacity Direct, LLC (GCD).

Prior to 2004, CGSI was a publicly reporting shell corporation with no active business. In January 2004, the
Company acquired, by way of subsidiary merger, Nexvu, a development-stage company in the network performance
management business. During 2007, the Company determined the Nexvu product, though a valuable asset, was not
core 1o the telecom information and logistics model it was pursuing. As a result, the Company shut down Nexva's
operations (eliminating all operating expense associated with the business). The Company sold Nexvu in August
2008.

In September 2004, CGSI acquired 100% of Frontrunmer Network Systems Corporation (Frontrunner) via a
subsidiary merger. Frontrunner is known as an “interconnect” company, which installs and services customer-
premise voice, data, and video networks. During 2007, the Company determined Frontrunner was not core to its
telecom logistics model. The Company sold Frontrunner in February 2008.

During 2006, the Company acquired 20/20, Magenta, CentrePath, and GCG. In November 2008, CGSI
acquired all of the outstanding membership interests of GCD. See the Acquisitions note o the Company’s
consolidaied financial statements for additional information.



BUSINESS OVERVIEW FOR 2009

CGSI and its management team adopted a strategy in 2009 by which it further integrated the assets of its
subsidiary companies to create a suite of capabilities which management believes has never before been available
from a single source telecom information and logistics provider. These capabilities include:

«  Global market intelligence of telecom supply and pricing data,

«  Automated quotation management;

«  Customized access network pricing;

»  Powerful network optimization algorithms, tools and practices;

+  Robust network engineering process and expertise;

+  World-class remote network management systems, processes, and expertise; and

+  Strategically deployed network aggregation pooling points.

The successful execution of this strategy provides customers a suite of solutions that individually or

collectively will help them address the challenges they face in managing the complex market for global networks.
Significant customer contracts in both lines of business in 2009 demonstrate the acceptance by the market of the

Company’s telecom information and logistics model. For 2009, the Company provided services to a major customer
that represented $9.7 million (15%) of total revenues.

CGSI's goal is to become the leading global telecom information and logistics company providing
optimization and connectivity solutions to systems integrators, telecommunications companies, and enterprise
customers.

SERVICES

Management believes organizing the Company and its offerings between Optimization Solutions and
Connectivity Solutions provide the greatest opportunity to deliver targeted solutions that maximize value to the
customer while simultaneously maximizing revenue and margin opportunities for the Company. Customers may buy
Optimization Solutions only, Connectivity Solutions only, or they may buy both. Management believes there are
significant opportunities to leverage offerings from one !ine of business to drive demand for the solutions of the
other line of business. Furthermore, the mix of offerings and their different characteristics (non-recurring and
monthly recurring revenue streams) provide diversity of revenue and protect the Company from being overly
dependent or exposed by & single offering or line of business.

Optimization Solutions
The Optimization Business provides five offerings:

+  Automated quotation management,

+  Customized access network pricing;

+  Network optimization consulting;
»  Network engineering services; and

+  Remote network management services (RMS).



Automated quotation management software enables customers to use Global Capacity’s CLM system to
match customer demand against a global catalog of telecom supply and pricing data to generate an accurate, tariff-
based quote for the selected services and locations, This automated process replaces the largely manual process most
companies continue to rely on and dramatically reduces the amount of time it takes to generate an aceurate guote,
while increasing the accuracy of the quote. This serves as a baseline for the custormer to obtain a competitive market
price, which CLM supports through workflow management functionality. This results in a competitive sales
advantage for our customers, while also reducing their operating costs, Automated quotation management software
is sold as an annual software license.

Customized access network pricing software uses the CLM automated quotation management system as a
baseline capability, but customizes the system to include customer specific information such as customer points of
presence, negotiated / contracted rates, interconnect points, and business rules. This customization enables the
customer to quickly and accurately generate an automated price, using the customer’s contracts, infrastructure, and
business rules, dramatically improving the speed and responsiveness to customer pricing requests. This capability
reduces the cost of generating a customer price quote, automating the generation of customized pricing at a fraction
of the cost of generating the same price manually. Customized access network pricing software is sold as an annual
software license.

Network optimization consulting uses the CLM pricing functionality, coupled with powerful optimization
algorithms, in a well-defined methodology to work with clents to collect, cleanse, implement, and analyze network
data — including inventory, cost, and design data — in order to produce a network optimization report that identifies
opportunities to imaprove the efficiency and reduce the cost of complex global networks. Recommendations include:
financial grooming, where costs are reduced through identification of overcharges; confraciual strategies, including
moving services to new tariff structures and novating existing network contracts to more favorable vehicles; and
physical grooming, where networks are moved to more favorable suppliers, re-homed to different points of
presence, or aggregated to achieve better cost points. The Company then employs #ts logistics capabilities to help
customers implement and realize the identified savings. The optimization process typically identifies savings of 2-
5% for financial grooming and 15-40% for physical grooming. These savings can tofal many millions of dollars in
large, complex network environments. The Comparny contracts for Optimization Consulting engagements on a base
service fee plus contingent fee basis, where the Company is paid a non-recurring fee based upon a percentage of the
savings achieved from the engagement.

Engineering services help customers implement optimized network infrastructure through a suite of services
that include the design, engineering, build out, testing and turn-up of complex networks. These services leverage
weil-developed processes, repeatable methodologies, and deep expertise of the Company to deliver targeted
engagements. The Company has built or augmented hundreds of customer networks. These engagements are
delivered as non-recurring revenue on a statement of work (SOW) basis.

Remote Management Services employ the Company’s highly-integrated Operations Support Systems (OSS)
and state of the art Network Operations Center (NOC) to deliver network monitoring and management of customer
networks, This service can be delivered as a stand-alone service for networks not provided by us or it can be bundled
as part of a complete network solution delivered via the Connectivity Solutions business unit. Remote Management
Services are proactive, 7X24 monitoring and managenient services that leverage automated fault and performance
management systems, integrated trouble ticketing and reporting systems, and world-class network engineering and
operations expertise to provide a premium level of service for a customer’s most critical networks. Remote
Management Services are contracted on a monthly recurring basis,



Connectivity Solutions

The Connectivity Solutions Business provides three offerings:
*  “One Marketplace”
«  Network Novations

+  Off-pet Extension

“One Marketplace,” the Company’s physical network trading platform, aggregates network capacity from
multiple suppliers at strategically deployed pooling points, using Giobal Capacity switching equipment to efficiently
deploy capacity against market demand, “One Marketplace” reduces network costs for clients, while delivering
gross margin more similar to facilities-based providers than to resellers. The Company is continuously expanding
“One Marketplace” by installing additional aggregation points, and creating interconnections with suppliers
(national, regional, and local) to expand the reach and increase the capacity of the platform. Increased client
demand, as evidenced by the 160% growih experienced on the platform in 2009, enables the continued, profitable
expansion of the platfonn.

Global Capacity’s Network Novation practice offers outsourced access network operations, including pricing,
procurement, and provisioning and network management. These solutions deliver lower access network costs by
aggregating customer demand, while also reducing clent SG&A associated with managing access network
operations solution. Global Capacity’s network novation practice has developed proven processes to seamlessly
assume the management of existing network contracts, freeing the client to focus on their core business, while
reducing the overall cost of their access network.

Off-net extension services enable Global Capacity to identily, price, procure, provision and support
competitive off-net access services for large clients, providing access to a broad universe of providers with
transparency and effictency. Using the Company’s pricing systems, we generate an automated, accurate price quote.
We then manage that quote from initial pricing through ordering, procurement, provisioning, test and turn up, and
operations hand-off, utilizing the Company’s proprietary Circuit Lifecycle Manager (CLM) system, which manages
the entire circuit lifecycle. Networks are then monitored and managed by our 7X24 Network Operations Center
(NQOC). By leveraging automated systems acrass the entire telecom supply chain, the Company is able to accelerate
the delivery of an optimal network

Significant progress in gaining customer acceptance of our offerings during 2009 underlies management’s
belief that our technology, systems, and logistics capabifities make the Company’s business offerings more efficient,
faster, and less expensive for systems integrators, telecommunications companies, and enterprise customers to
marnage the telecom supply chain for their complex global networks. By purchasing our solutions to create market-
pricing transparency and improve the efficiency of the entire telecom supply chain, our customers are able to
improve the responsiveness of sales, reduce operating expense, improve margins, and deliver better service.




MARKETS AND CUSTOMERS

The global market for access networks is estimated at over $200 billion annually and represents a significant
percentage of the overall network cost that service providers and large systems integrators incur in delivering
network solutions to their global customers. The global access market is served by over 900 primary suppliers, none
of whom has a ubicquitous footprint. The market is further confused by varying business rules, customs, and
regulations in different regions of the world. These factors, coupled with the rapid pace of technology change and
advancement, result in an inefficient, fragmented market where cost structures are unnecessarily high — creating
margin pressure on service providers and systems integrators. Because there is no market transparency relative to the
supply and price of networks globally, most telecommunication companies and systems Integrators have a lengthy,
manual, inefficient process to design and price global networks. This results in extended sales cycles, high operating
costs, and inefficient procurement of networks.

One of the fundamental challenges for corporations and other institutions with complex and/or geographically
dispersed data communications networks is the number of service providers and pricing alternatives that must be
pieced together in order to create an end-to-end data connectivity solution. Between any two locations, thete are a
varying number of service alteratives and we do not believe there is one single mformation source, other than our
systems, that enables a buyer to determine the most cost-effective and technically sound alterpative. Large
multinational corporations are increasingly seeking to work with fewer vendors and a single network provider that
they can look to for provisioning end-to-end network solutions fits that design. Additionally, service providers,
particularly in regions where facilities-based competition has been introduced, actively market their services with
price as the primary differentiator and network reach being the primary limiting factor. This price-based competition
has stressed already challenged gross marging and, as a resuit, service providers are actively seeking means to
reduce the costs assoclated with network quotation management and off-network procurement.

Beyond the telecommunication service providers, expanding enterprises, multi-national corporations,
information service providers, and systems integrators are deploying and managing private network-based solutions
that provide seamless connections in support of the ever-increasing demand for business continuity, disaster
recovery, regulatory compliance, and collaboration capabilities. These private networks can rival the connections of
neiwork service providers. Procuring these networks is achieved utilizing negotiated pricing through a few “trusted”
providers or via an expensive and often deficient bidding solicitation process. Because telecommunications is not
the primary line of business for these private network operators, but rather a facilitator to their end business goals,
inefficiencies in the procurement process result in most companies paying more than they should for connectivity. In
a competitive environment, such a drain on profitability can be significant.

This corfusion is increased by global deregulation, physical fragmentation of the network layer — whether
copper, fiber, coaxial cable, or wireless spectrums ~ and geographic fragmentation. Due to financial and operational
constraints, no one company can provide a ubiquitous global network. Competing entities therefore buy and sell
from each other to extend their network reach and meet customer demands, which frequently extend globally cutside
their networks. Commonly, this buying and selling is done with little efficiency or transparency on an individual
transaction basis or under the auspices of a supply agreement (often called a Master Services Agreement) negotiated
at arm’s-length between the principal parties. The absence of a global benclmmarking scurce for regional, market-
based pricing further impairs the ability to manage costs.

This market environment appears ideal for an information-driven logistics model focused on minimizing the
confusion and inefficiency that plagues the telecom market. The Company believes that it has such a business model
and operating capability, as well as a management tearn experienced in executing such an information-leveraged and
technology-leveraged approach.

We have assembled a vast global knowledgebase of critical information with respect to tariffs, competitive
pricing, physical locations of facilities, and carriers connected to such buildings and nearby points of presence. We
also have combined this information with sophisticated software tools and algorithms to enable us to often obtain
automated “best of breed” connectivity solutions in seconds, rather than weeks or months. This ability to automate
the “supply chain” of connectivity provides the Company with a competitive advantage. This process also requires



continnous refreshing, updating, and validation of data and is therefore a continually evoiving process fo stay current
with changing information and new information. This requirement to constantly acquire and manage new and
updated data sets, combined with the Company’s investrment in systems, tools, and processes, provides the basis for
the Company’s unique positioning as a telecom logistics company.

The Company believes its investment in market intelligence and efficiency tools, combined with the robust
processes and deep expertise of its staff, make it uniquely positioned to capitalize on this market opportunity with its
unique, telecom logistics business model,

SALES AND MARKETING

Optimization Solutions

Target Markets. Optimization Solutions are targeted at global, national, and regional telecommunications
carriers, systems integrators, and enterprise customers with large, complex global network requirements.

Sales Approach. We have an international sales team that uses a consultative approach to sell Optimization
Solutions to a financial buyer highly placed within our target customers. We employ a combination of direct and
channel sales to maximize market penetration and coverage and we offer limited scope “pilot” engagements to
quickly demonstrate the value of the solution. We then use a high-touch, relationship-based approach to extend and
expand our pilot engagements into more meaningful engagements that provide a steady stream of revenue and
margin for the Company.

Connactivity Solutions

Target Markets. Connectivity Solutions are targeted at enterprise, system integrator, and telecommunications
companies seeking a simplified, turnkey network connectivity solution.

Sales Approach. We have an international sales team that employs a combination of direct and channel sales
to maximize market penetration and coverage. The sales team is tasked with identifying and closing new business,
which is then transitioned to account managers to maintain the ongoing relationship, creating additional revenue and
margin from the account. The sales teams work closely with the carrier management teams to insure the most robust,
cost effective solutions are sold and delivered.

COMPETITION

Management believes that the combination of capabilities and solutions the Company has integrated and
organized into the Optimization Solutions business and the Connectivity Solutions business is unique in the
marketplace. However, there are competitors in the market for some of the individual solutions that the Company
brings to market.

Optimization Selutions

Optimization Consulting: There are 2 number of consulting firms that purport to offer network optimization
services. Most of these, however, are focused on a specific area of network optimization — typically overcharge
analysis. This narrow focus misses the largest opportunity to identify and implement network savings available from
financial and physical grooming. Furthermore, Management is not aware of any other company that owns or deploys
a database of global supply and pricing data along with proprietary network optimization tools to deliver an
automated network optimization solution.



Automated Pricing Software: Management is not aware of any other company that has an automated pricing
system that leverages a similar global base of supply and pricing data along with robust pricing algorithms. The
primary competition that we encounter is the legacy pricing system and related processes that are entrenched in
existing suppliers.

Remote Management Services and Professional Services: There is a wide range of telecommunications
carriers, hardware manufacturers, and services firms that offer NOC services and netwark implementation services.
Management believes that the unusually high degree of integration and antomation used in the delivery of the
Company’s NOC services is a competitive differentiator in the marketplace. Further, the tight integration of the
network management systems with the Company’s unique pricing and provisioning systems and technologies make
these solutions very valuable in the highly integrated service delivery model employed by Global Capacity.

Connectivity Solutions

The marketplace for connectivity solutions is highly competitive, including Facility-based Carriers, Virtual
Network Operators (VNOs), and Systems Integrators. Despite this, the Company does provide services to carriers
and VNOs and at times will collaborate with our competition to provide a sedimless solution for their end users.

+  Some examples of competition from the three sectors are the following:
«  Facility-based Carriers: AT&T, Verizon, Sprint, and Level 3
+  VNOs: Virtela, Global Telecommunications and Technology of America

+  Systems Integrators: IBM

RESEARCH AND DEVELOPMENT

Research and development includes the cost of developers and system engineers, outside contractors, and
overhead costs while developing our offerings. These costs are not directly borne by customers, but rather are
inherently built into the pricing of our services to our customers. The Company did not incur any significant
research and development costs during 2009 or 2008, Nevertheless, considerable progress was made in developing
the Company Portal and Circuit Lifecycle Manager, key elements of our offerings moving forward.

PATENTS AND PROPRIETARY TECHNOLOGY

The Company does not currently hold any patents related to is pricing portal and database and related
proprietary software code and relies on trade secrets and copyright laws for its protection.



EMPLOYEES

At December 31, 2009, we had a total of 76 employees who were employed in the following areas: product
development, quality assurance, product marketing, management, and sales. This compares to a total of 106 at
December 31, 2008. We depend on our ability to attract, retain, integrate, and motivate highly-qualified sales,
technical, and management personne] - for whom competition is intense. After the sale of Frontrunner in February
2008, our headcount was reduced to 65. Qur headcount was increased to 106 as of December 31, 2008 with the
acguisition of GCD. Due to the market downturn in 2009, we reduced our headcount to 76. We do not anticipate that
this number will increase significantly in the near future. We believe all relations with our employees are
satisfactory. Our employees are not covered by a collective bargaining agreement and are considered full-time.

GEOGRAPHIC INFORMATION

Financial information about geographic areas is incorporated by reference from the Notes to our Consolidated
Financial Statements inchided elsewhere in this Form 10-K.

AVAILABLE INFORMATION

Our Web site is http://www.globalcapacity.com. We have made available through our Web site, free of
charge, our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and
amendments to those reports, as soon as reasonably practicable after we electronically file such materials with, or
furnish them to, the Securities and Exchange Commission (SEC). In addition, they are available directly on the
SEC’s website at hitpy//www.sec.gov.
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Financial Statements
(unaudited)

GC Pivotal, LL.C
(a Delaware Limited Liability Company)

February 14, 2011



GC Pivotal, LLC
(a Delaware Limited Liability Compary)

Balance Sheet
(unaudited)
February 14, 2011

Assets
Cash

Liabilities and members' capital
Accounts payable

Members' capital

1,600,000

1,660,000

105

999,895

1,000,000




GC Pivotal, LLC
(a Delaware Limited Liability Company)

Statement of Operations
(unaudited)
For the Period Ended February 14, 2011

Revenues and (expenses)
General and administrative
Net loss

$

(105)

{105)




GC Pivotal, LLC
(a Delaware Limited Liability Company)

Statement of Members’ Capital
(unaudited)
For the Period Ended February 14, 2011

Pivotal Global

Capacity, LLC
Member's capital, January 1, 2011 8 -
Contributions 1,000,000
Net loss (1) ' (195)
Members’ capital, February 14, 2011 $ 999,895

(1) Net loss allocated to the members is based on estimates and will be finalized
after review by the Company's tax advisors.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

(Jointly Administered)
GLOBAL CAPACITY HOLDCO,
LLC, Case No. 10-12302 (PTW)
etal!

Debtors. Re: Docket No. 171, 288, 292, 305, 316, 325, 369

and 561

A g A

ORDER APPROVING (1) BID OF PIVOTAL GLOBAL CAPACITY, LLC OR
SUBSIDIARY AS THE HIGHEST AND BEST SALE QUALIFYING BID FOR THE
PURCHASE OF SUBSTANTIALLY ALL OF DEBTORS’ ASSETS UNDER AND IN

CONJUNCTION WITH ITS PLAN OF REORGANIZATION; AND (2)
CONSUMMATION OF THE SALE TRANSACTION WITH
PIVOTAL GLOBAL CAPACITY, LLC ORITS SUBSIDIARY, GC PIVOTAL, LLC

On August 11, 2010, Global Capacity Holdeo, LLC and the other above-captioned
debtors in possession (collectively, the “Debtors™) filed and served a motion for entry of an
order approving bidding procedures in connection with the sale of substantially ali of the
Debtors” assets (the “*Sale™), approving procedures relating to assumption and assignment of
executory contracts and unexpired leases, approving stalking horse bid protections, approving
the form and manner of notice of a sale hearing, and for entry of an order approving and
authorizing the sale of substantially all of the Debtors’ assets free and clear of liens, claims,

interests and encumbrances and authorizing the assumption and assignment of executory

contracts and unexpired leases as part of the sale {DE 115, 142] (the “Sale Motion™). The Sale

! The Debtors in these cases, along with their case numbers, addresses, and the last four digits of each Debtor’s
federal tax identification number, are: Global Capacity Holdeo, LLC, 200 S. Wacker Drive, Suite 1650, Chicago, Ii.
60606 (10-12302)(8858); Global Capacity Group, Inc., 730 North Post Osk Road, Houston, TX 77024 (10-
12303)(0073); 20/20 Technologies, Inc,, 200 South Wacker, Suite 1650, Chicago, IL 60606 (10-12304)(5612);
Centrepath, Inc., 275 Winter Street, Waltham, MA 02451 (10-12305)(%034); Capital Growth Systems, Inc., 200
South Wacker Drive, Suite 1650, Chicago, IL 60606 (10-12306)(3505); Glebal Capacity Direct, LLC (fl/a Vanco
Direct USA, LLC), 200 South Wacker Drive, Suite 1630, Chicago, IL 60606 (10-12307(1970); FNS 2007, Inc.
{f/k/a Frontrunner Network Systems, Corp.), 200 South Wacker Drive, Suite 1650, Chicago, 1L 60606 (18-
12308)(7892); Nexvu Technologies, LL.C, 200 South Wacker Dirive, Suite 1656, Chicago, IL 60606 (10-123069)
{4626); and 20/20 Technologies I, LLC, 200 Scuth Wacker Drive, Suite 1650, Chicago, IL 60606 (10-12310}5514).
? All capitalized terms not defined herein have the meaning in the documents referenced thereby, including the
Modified Pivotal APA and the Bidding Procedures.
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Motion was filed in conjunction with the Joint Chapter 11 Plan of Reorganization for Global
Capacity Holdco, LLC and Hs Filed Affiliates Dated as of August 11, 2010 [DE 113] (the
“Plan™}, which provided for Plan funding through the Sale.

On August 24, 2010, the Court entered an order approving sale and contract assumption
and assignment procedures (as amended thereafter, the “Bidding Procedures™), scheduling an
auction (the “Auction™) for October 14, 2010 and a sale approval hearing {the “Sale Hearing™)
for October 19, 2010, and granting related relief (the “Sale Procedures Order”) [DE 171]. The
Debtors filed a Notice of Proposed Asset Purchase Agreement with Stalking Horse Bidder on
October 1, 2010 [DE 288], which was served that day on all required parties [DE 306], then filed
a Notice of Termination of Stalking Horse Bidder Status of Global Acquisition NewCo Corp.
(“GC Newco™), Modification of Bidding Procedures and Revised Asset Purchase Agreement on
October 4, 2010 [DE 292], which was served that day on all Required Parties [DE 307], to which
GC Newco objected [DE 300] (*GC Newco Objection™). Further notices were filed with respect
to Auction procedures and timing. [DE 305, 316, 325, 369], and timely served [DE 317, 327,
337, 390].

On November 8, 2010, the Debtors filed a Motion to Approve Debtors’ Selection of the
Bid of Pivotal Global Capacity LLC (“Pivotal GC”) as the Qualifying Bid for the Purchase of
Substantially all of the Debtors” Assets Under or in Conjunction with its Plan of Reorganization
and Consummation of the Sale Transaction with Pivotal Global Capacity LLC [DE 392] (the
“Pivotal GC Bid Motion™). Objections to the Pivotal GC Bid Motion were filed by Universal
Service Administrative Company (“USAC”) [DE 414], supplementing prior objections [DE 136,
310], with an additional supplemental objection by USAC on January 24, 2011 [DE 592)
(collectively, “USAC Objection™), by the Prepetition Debenture Holders, Tranche B DIP
Lenders and Stalking Horse Bidder [DE 419] (“Debenture Holders Objection™), in which Global
Telecom & Technology joined [DE 4201 (“GTT Joinder™), and by Capstone Investments [DE
429], supplemented on January 24, 2011 [DE 588] (“Capstone Objection™). On January 24,
2011, an Opposition and Reservation of Rights was filed by Vanco US, LLC [DE 583] (“Vanco
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Objection™). Objections to Cure Amounts were also filed, as described below. A hearing was
commenced on November 8, 2010, and continued on November 19, 2010. On December 2,
2010, the Debtors filed a Notice of Withdrawal of the Pivotal Bid Motion [DE 479] after the
deadline for Court approval of the Pivotal Bid Motion expired.

The Debtors filed & Motion to Approve Modified Asset Purchase Agreement of Pivotal
Global Capacity LLC (“Pivotal GC”) for the Acquisition of the Debtors’ Assets Under or in
Conjunction with its Plan of Reorganization, Consummation of a Transaction with Pivotal GC
and Assumption and Assignment of Mission Critical Vendor Contracts (“Motion™) January 12,
2011 [DE ] (the “Pivotal GC Sale Motion”). In conjunction with the Pivotal GC Sale Motion,
the Debtors filed a4 Notice of Non-Material Plan Modifications and Modified Pivotal APA, and
Classes 1-5 Vote for Plan as Modified on January 12, 2011 [DE 560] (the “Modification Notice”
and attached “Modified Pivotal APA” and “Modified Plan™). The Debtors also filed the Plan
Supplement required by the Plan, attaching the Wind Down Budget, on January 12, 2011 [DE ]
{the “Plan Supplement™). The Debtors also filed a Motion for Order Under 11 U.S.C. §§ 105,
363, 364{c)(1) & (2), and 364(e), Fed. R. Bankr. P. 2002, 4001, and 9014: Authorizing Debtors
to Obtain Increased Postpetition Sale Closing Financing on Superpriority and Secured Basis, and
Authorizing the Use of Cash Collateral on January 12, 2011 [DE ] (the “Salr: Facility Motion™).
The Pivotal GC Sale Motion, Plan Supplement, Plan Modification Notice and the Sale Facility
Motion were timely served on all parties in interest, including all shareholders of record in the
Debtors [DE 575] A Second Notice of Non-Material Modifications to Amended Plan and
Modified Pivotal APA was filed and served on January 21, 2011 [DE 579, 600} (“Second
Modification Notice™).

A hearing on the Pivotal GC Sale Motion, the Sale and Plan Confirmation and the Sale
Facility Motion was held on January 26, 2011 {“Sale/Confirmation Hearing”), with appearances
as noted on the record at the Sale/Confirmation Hearing. In accordance with the Bidding
Procedures and the Sale-related provisions in the Plan, and the Court having considered the

filings listed above, arguments, evidence, and representations made at the Sale/Confirmation
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Hearing, and having considered the other matters submitted to the Court in connection with the
approval of the Sale, and good cause appearing,
THE COURT FINDS AND CONCLUDES AS FOLLOWS:

A The Court has jurisdiction to consider the Sale Motion and Pivotal GC
Sale Motion in accordance with 28 U.S.C. §§ 157 and 1334, The Sale Motion and Pivotal GC
Sale Motion constitute core proceedings pursuant to 28 U.S.C. §§ 157(b)(2)(A), (N}, and (O),
and venue before this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

B. The Debtors served the notices required by the Sale Procedures Order on
August 30, 2010 on the parties required by and in accordance with the terms and conditions of
the Sale Procedures Oxder, .. (i) the U.S. Trustee; (i} the members of and counsel to the
Committee; (iii) the DIP Lenders (as defined in that certain Final Order Granting Emergency
Motion for Order Under 11 U.S.C. §§ 105, 363, 364(c)X1) & (2), and 364(e), Fed. R. Bankr. P.
2002, 4001, and 9014, and the Court’s General QOrders on Complex Chapter 11 Cases: (I}
Authorizing Debtors to Obtain Postpetition Financing on Superpriority and Secured Basis, (ID)
Permitting the Use of Cash Collateral, and (III) Granting Final Relief [DK 125] the “Final DIP
Order™)); (iv) counsel to the agent for the DIP Lenders; (v) the Debtors’ Pre-Petition Debenture
Holders; (vi) the attorneys general for each of the States in which the Debtors conduct
operations; (vii) all taxing authorities having jurisdiction over any of the Purchased Assets,
including the Internal Revenue Service; (viii) all parties that have requested or that are required
to receive notice pursuant to Bankruptcy Rule 2002; (ix) any parties who have expressed a
written interest in the Purchased Assets; (x) parties who are known or reasonably believed to
have asserted any lien, encumbrance, claim or other interest in the Purchased Assets; and (xi) all
governmental agencies that are an interested party with respect to the Sale and transactions
proposed thereunder, with notices regarding assumption and assignment of executory contracts
and unexpired leases also served on all counter-parties to such contracts and leases (the
“Required Parties”) and as reflected in the Certificates of Service filed with this Court on

September 4, 2010 [DE 208]. Further notices with respect to the Auction and Sale and Pivotal
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GC Sale Motion and Modification Notice, and Second Modification Notice were timely served
as set forth above.

C. Mission Critical Vendors and other parties to contracts, executory
contracts and leases were notified on August 31, 2010 of procedures to be followed in
connection with the assumption and assignment to the Court-approved buyer in conjunction with
the Sale, including objections to cure amounts and terms to be set forth on a Cure Schedule [DE
218] (the “Cure Motion™). On September 15, 2010, the Debtors served the Notice of Filing of
Cure Schedule Incident to the Debtors’ Sale Motion, the Cure Scheduled and Notice of Debtors’
Procedures with Respect to Assumption and/or Assignment of Certain Executory Contracts and
Leases and the Establishment of Cure Costs and Payments Associated Therewith, [DE 218, DE
224]. On October 18, 2010 of an amended deadline for objections of October 25, 2010 was
noticed [DE 325, 337]. On October 31, 2010, the Debtor filed the Notice of Debtors’
Designation of Successful Bidder in Conjunction with Reorganization Plan, Rescheduled Sale
Hearing, and Assumption and Assignment of Contracts, Executory Contracts and Unexpired
Leases and Objection Deadline [DE 3697 (“Cure Schedule™), and timnely served it on all counter-
parties to contracts, executory contracts and unexpired leases proposed to be assumed and |
assigned to Pivotal GC [DE 390].

D. Objections or reservations of rights with respect to the Cure Motion were
filed by ColoSpace, Inc. [DE 268], ITS Communications, Inc. [DE 269, 334], Level 3
Communications, LLC and its affiliates [DE 270], Qwest Communications Company LLC and
Qwest Corporation, as supplemented [DE 273], Hobbs Brook Management LLC and 265 Winter
LLC, as supplemented [DE 274, 384, 586], Verizon Communications, Inc., as supplemented [DE
2776, 416, 5811, AboveNet Communications, Inc. [DE 277], Orbitz, LLC [DE 278], Oracle
America, Inc., as supplemented [DE 279, 415, 585], AT&T Corp., as supplemented {DE 281,
589], and BCE Nexxia Corporation [DE 282] (collectively, “Cure Amount Objections™).

Objections to the Cure Schedule were filed by Verizon Communications, Inc. [DE 416]),
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AboveNet Communications, Inc. [DE 375, 402], Oracle America, Inc. [DE 415], and AT&T
Corp. [DE 387} (collectively, “Cure Schedule Objections™).

E. Good and sufficient notice of the Bidding Procedures, as amended; the
Sale Motion; Auction; the Sale Hearing; the Pivotal GC Bid Motion, Pivotal GC Plan/Sale
Motion and Plan provisions concerning the Sale have been given so as to provide all creditors
and parties in interest entitled to notice with such notice and such opportunity for hearing as is
appropriate under the facts and circumstances of this bankruptcy case within the meaning of
section 102(1) of the Bankruptcy Code and as required by 11 U.S5.C. § 363(b)(1), and Fed. R.
Bank. P. 2002(a)(2), (c)(1), and (k), and 6004{a) and (c), and no additional or further notice is
required for entry of this Order.

E. Pivotal GC has acquired the Interests and Claims held by the Debenture
Holders and DIP Lenders, and hag withdrawn the Debenture Holders Objection, GC Newco
Objection, and the Stalking Horse Bid, and withdrawn the support of the Debenture Holders and
Tranche B DIP Lenders for a sale to Global Telecom & Technology, Inc. (“GTT”), The GTT
Joinder has no effect upon withdrawal of the Debenture Holders Objection.

G. Pivotal GC has requested authority to transfer the Purchased Assets
immediately upon acquisition to its wholly-owned subsidiary, GC Pivotal, LLC, an Arizona
limited liability company (“GC Pivotal” and, unless separately referenced hereafter, included
within the defined term “Pivotal GC™), which has already received certain regulatory approvals
to conduct business in locations where the Debtors operate, reducing the time period required for
obtaining all regulatory approvals required for Closing.

H. The USAC Objection to treatment of its administrative expense claim is
resolved as follows: Subject to, and without waiver or limitation of, the Debtors” and Pivotal
GC’s and/or Reorganized Debtors’ rights to dispute invoiced amounts in the ordinary course,
which the parties will work in good faith to resolve, and with existing contract remedies if they

are unable to resolve any such dispute,
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1. Debtors shall continue to pay USF Obligations® incurred post-
petition but prior to the Sale Closing when invoiced and due in the ordinary
course. Within 10 days of the Sale Closing, the Debtors shall pay to USAC any
and all invoiced and unpaid USF Obligations which arose on or after the Petition
Date through the date of the Closing;

2. Debtors shall treat USAC’s pre-petition claim for unpaid USF
Obligations with other unsecured claims under Debtors’ Plan.

3. All USF Obligations invoiced by USAC prior to the Sale Closing
which arise as a result of Annual True-Ups will be allocated between pre-petition
and post-petition periods; the pre-petition portion of any such USF Obligations
arising as a result of Annual True-Ups will be included in the USAC unsecured
claimn, and the portion allocated to the post-petition period will be paid by the
Debtors when due.

4. The Buyer shall pay when due any and all post-Closing USF
Obligations as invoiced by USAC including, without limitation:

a. all USF Obligations invoiced by USAC on or after the date
of the Closing;

b. all USF Obligations invoiced by USAC after the date of the
Closing which may arise as a result of the Annual True-Ups,
regardiess of the revenue period covered, provided that only the
portion of USF Obligations determined by Annual True-Ups
allocated to the post-petition period will be paid, while the portion
due pre-petition will be included in the USAC unsecured claim;

and

} USF Obligations, Annual True-Ups and Annual Revenue Reports have the meanings ascribed thereto in the USAC
Limited Objection.
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c. all USF Obligations invoiced by USAC afier the Closing
which arise as a result of revised or amended Annual Revenue
Reports submitted by or on behalf of the Debtors, regardless of the
revenue period covered, provided that only the portion of USF
Obligations determined by revised or amended Annual Revenue
Reports allocated to the postpetition period will be paid, while the
portion due prepetition will be included in the USAC unsecured
claim. 7

5. In the event that any Annual True-Up conducted by USAC after
the date of the Closing results in the isswance of credits toward USF Obligations,
the Buyer shall be entitled to the full value of those credits, regardless of the
revenue period covered (except that USAC shall first apply any such credits to its
outstanding pre-petition or post-petition claims, if any, as applicable);

6. In the event that the Buyer, the Debtors, or any entity on the
Debtors’ behalf timely submits a revised or amended Annual Revenue Report that
results in the issvance of credits toward USF Obligations, the Buyer shall be
entitled to the full value of those credits regardless of the revenue period covered
by that revised or amended Annual Revenue Report (except that USAC shall first
apply any such credits to its outstanding pre-petition or post-petition claims, if
any, as applicable);

7. The Debtors shall timely submit all Quarterly and Annual Revenne
Reports which become due on or before the date of the Closing;

8. The Buyer shall timely submit all Quarterly and Anmual Revenue
Reports that become due after the date of the Closing and, if those Annual
Revenue Reports cover revenue periods prior to the Closing date, the Buyer shall

include the Debtors’ pre-Closing revenues; and
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9. Nothing in this Sale Order or in connection with the Sale shall
prohibit, alter or limit USAC’s rights to (i) audit the Debtors’ reported contributor
revenues, including with respect to pre-sale and pre-petition periods, (ii} assess
and invoice any USF Obligations resulting from any such audit, and (iii} pursue
all of USAC’s rights related to any such audit including, without limitation,
amending previously filed claims against the Debtors.

10.  Notwithstanding the Administrative Bar Date in the Plan, nothing
herein shall be deemed to limit or restrict USAC’s right to amend or supplement
its administrative claim and USAC shall have the right to amend or supplement its
administrative claim in the event that (1) the Debtors or the Buyer submits
upwardly revised revenue to USAC and/or (if) USAC determines through audit or
otherwise that the Debtors’ revenue must be upwardly revised.

The USAC Objection to the Sale is overruled in all other respects, as the remainder of the USAC
Objection concerns Plan confirmation issues.
i The Capstone Objection is overruled as it ig a fee allowance issue rather
Al clawms Maf.;.{e,&»t_w: i o, Coe allswance are reserved.
than a Sale objcction.A_'I‘o the extent Capstone objects to sufficiency of funds to pay all
Administrative Expenses as finally approved or agreed upon by the claimants, the Court
overrules the Capstone Objection to the Sale, as it is a Plan confirmation objection.

I The Vanco Objection is overruled insofar as it seeks a Cure payment,
since the Vanco contract 1s being rejected under the Modified Pivotal APA. Insofar as Vanco
asserts that the amount for Mission Critical Vendors myust be increased to cover Vanco’s
constructive trust claim, on the Closing Date, Pivotal GC will set aside $1,085,535.78 to satisfy
Vanco’s claim as a Mission Critical Vendor claim only if Vanco wins its constructive trust
litigation, in accordance with the October 8, 2010 stipulated order [Adv. Pro. 10-53164 DE 11],
which funds shall be owned by Pivotal GC and not be property of the Debtors’ estates, and shall
be held in a segregated account pending further order of the Court. Such amount shall not be set

aside if Vanco loses its constructive trust litigation before the Closing Date.
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K. The Debtors extensively marketed the Sale Assets in good faith, and the
Debtors® investment bankers sought eguity or debt financing to support the Stalking Horse Bid.

L. By the deadline for submiiting bids in the Bidding Procedures, (1) GC
Newco, initially designated as the Stalking Horse Bidder, was a Qualified Bidder; {2) Pivotal GC
submitted a bid (as amended, the “Pivotal GC Bid") with attached form of Asset Purchase
Agreement, evidence of financial ability to close, and all other documents required to be a
Qualified Bidder; and (3) GTT also submitted a bid without a form of Asset Purchase Agreement
or schedules and without evidence of financial ability to close. The Debtors notified GC Newco,
Pivotal GC, GTT and other required parties on October 20, 2010 that Pivotal GC was determined
to be the lead bidder.

M. On October 21, 2010, the Debtors commenced the Auction over the
objection of GC Newco. During the Auction, GTT submitted an additional bid, a form of Asset
Purchase Agreement (without schedules), and certain evidence related to ifs financial ability to
close. The AuptiOn was continued to October 25, 2010 to allow all parties in interest to evaluate
the additional GTT documents.

N.  OnOctober 25, 2010, the Auction continned. GTT and GC Newco
submitted a combined bid. Pivotal GC submitted an amendment to the Pivotal GC Bid. On
October 26, 2010, Pivotal GC provided the Debiors with a formal, written amendment to the
Pivotal GC Bid. On October 26, 2010, the Debtors considered and evaluated the bids, and
determined that Pivotal GC was the Successful Bidder.

0. The Debtors selected the Pivotal GC as the Successful Bidder based upon
criteria that included, without limitation, the following:

1. The bid was structured in such a fashion that could confirm a plan;

2. The documentation provided by Pivotal relative to financial ability
to close had the least risk of default;

3. the offer was a highest and best offer for the greatest number of

classes of creditors: and
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4. the indication from one of the largest Mission Critical Vendor was
that Pivotal was the purchaser of choice.

P. The Pivotal GC Bid was withdrawn when it was not approved by the
deadline set forth in the Pivotal GC Bid. However, the Debtors have sought approval of the
Modified Pivotal APA which is substantially similar to the Pivotal GC Bid, with modifications
described in the Pivotal GC Sale Motion and Plan Modification Notice.

Q. Based on the record presented, the Debtors have exercised sound and
considered business judgment in deciding that the Modified Pivotal APA is the best and highest
bid susceptible of plan confirmation to acquire the Purchased Assets. Based upon such evidence,
the Court finds that it {s in the best interests of the Debtors and the Debtors’ estates: (1) to
consummate the Sale to Pivotal GC in accordance with the Modified Pivotal APA; and (2) to
assume and assign to Pivotal GC the Assumed Liabilities, as set forth on the Schedules to the
Modified Pivotal APA.

R. The Modified Pivotal APA and all schedules and exhibits thereto fully
comptlied with all of the requirements set forth in the Bidding Procedures, as modified, and the
Plan provisions regarding the Sale. The Contracts and the Real Property Leases defined in the
Modified Pivotal APA are agreements or are executory contracts and unexpired leases within the
meaning of Bankruptey Code section 365. The Sale and the assumption and assignment of the
Contracts and Real Property Leases and Assumed Liabilities to Pivotal GC are approved and
authorized under the Bankruptey Code, including Sections 105, 363, 365 and 1123 of the
Bankruptey Code. '

s In connection with the Pivotal GC Bid, Pivotal GC submitted sufficient
and satisfactory written evidence that Pivotal GC has the financial wherewithal to close the Sale
and to satisfy Cure obligations and Assumed Liabilities when such obligations become due for
the purpose of demonstrating feasibility (as required by Bankruptcy Code section 1129(a)(11)),
adequate assurance of future performance with respect to the Assumed Liabilities (as required by

section 365) under the Plan and in compliance with the Sale Procedures Order.
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T. Schedule 2,3(c) to the Modified Pivotal APA and the subparagraphs below
set forth the Debtors’ proposed payments and payment terms, if any, that are required pursuant to
sections 365(b} 1)(A) and 365(b)(1)(B) of the Bankruptcy Code and the satisfaction of Claims of
Mission Critical Vendors that are not executory contracts and unexpired leases (collectively, the
“Cure™), all of which are included in the Debtors’ assumption and assignment of the Assumed
Liabilities (the “Agreed Cures”). The Agreed Cures set forth the amounts and Cure tenms
reflected in the Cure Schedule, and amounts and terms agreed to by the holders of Cure Schedule
Objections, as set forth in the Pivotal GC Sale Motion, except as set forth in the following
subparagraphs. Other than as set forth in the Pivotal APA Schedule 2.3(c) and the subparagraphs
below, or separate order of the Court, no other Cure amounts are due or need be satisfied in order
for the Debtors to assume, and assign to Pivotal GC the Assumed Liabilities. The Assumed
Liabilities include, and Pivotal GC shall pay current acorued and unbilled obligations under
assumed Contracts and Real Property Leases when invoiced and due post-Closing in the ordinary
course.

1. Level 3 Communications, LLC and its affiliates: The Debtors will
pay $805,794.88 to satisfy all pre-petition undisputed amounts, of which
$252,458.21 will be in the form of application of the adequate assurance deposit’
held by Level 3 against the total amounts due, with the net due in cash on the
Closing Date/Plan Effective Date. Level 3 will receive and Pivotal GC will
maintain an adequate assurance deposit going forward of $134,548 (one month
current MRC).

2. Qwest Communications Company, LLC fk/a Qwest
Communications Corporation and Qwest Corporation: Qwest’s objection is
resolved pursuant to a separate stipulation with Qwest.

3. Verizon Communications, Inc. and its subsidiaries: Verizon
Communications, Inc. and its subsidiaries: Debtors will pay $1,603,157.91 to

satisfy all pre-petition undisputed ardounts, satisfied in part by applying the
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unused portion of the $603,285.88 adequate assurance deposit held by Verizon
against the total amounts due, with the net due in cash on the Closing Date/ Plan
Effective Date. To ensure proper application, the Debtors will tender the cure
amount through Verizon’s counsel and not through the payment lockbox. The
Cerner escrow agreement will be maintained, as requested. Debtors and Pivotal
GC will separately reach an agreement with Verizon on the requirements for
future deposits and/or minimal cash balances, given the structure, backing and
health of the new company. Debtors have reached an agreement with Verizon on
the offset of any pre-petition amounts owed by Verizon againgt Verizon’s
prepetition non-cure Claim. Per the stipulation between the parties, Verizon may,
without further court order or relief from stay, immediately offset the pre-petition
amounts owed by Verizon against Verizon’s prepetition non-cure Claim. Verizon
shall amend its proof of claim to reflect the results of any offset and to further
reflect the payment of cure amounts ordered herein.

4, AT&T Corp. and its affiliates: Debtors will pay $4,489,000 to
meet AT&T cure obligations, which shall be satisfied in part by applying the
$1,021,006.42 adequate assurance deposit held by AT&T against the total
amounts due, with the net due in cash on the Closing Date/ Plan Effective Date.

Debtors and Pivotal GC afier Closing will keep the Cerner escrow agreement in
place, as requested.

3. AboveNet Communications, Inc. [DE 277, 375, 402]: The Debtors
are hereby authorized to assume and assign to the Purchaser, effective upon the
payment of the cure amount set forth herein, that certain Master Products and
Services Agreement by and between the Debtors and AboveNet Communications,
Inc. (“AboveNet”) and the sapplements, order forms, exhibits and related
agreements executed thereunder (collectively, the “AboveNet Contacts™). Within

three (3) business days of the Closing, the Debtors and the Purchaser shall pay
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AboveNet the prepetition cure amount of $18,313.74 (the “Prepetition Cure
Amount™) by sending a check to AboveNet Communications, Inc., Attn: Thomas
Kelly, 360 Hamilton Avenue, White Plains, NY 10601. The Prepetition Cure
Amount is net of certain deposits in the amounnt of $11,733.77 paid by the Debtors
to AboveNet, which AboveNet is hereby autherized fo ntilize in satisfaction of the
balance of the prepetition cure amount, The Debtors and the Purchaser shail also
pay AboveNet for any and all outstanding postpetition invoices issued under the
AboveNet Contracts prior to Closing in the ordinaty course of business in
compliance with the terms of the outstanding invoices. In the event the Debtors
and the Purchaser fail to timely do so, AboveNet may move this Court for
enforcement of this Order and this Court retains jurisdiction to enforce this
provision.

6. Oracle America, Inc. [DE 279, 415]: The Debtors have clarified
with Oracle the specific agreement being assumed and assigned, i.e. Oracle
service contract #4961155, which is current and has no pre-petition amounts due.
The other Oracle service agreement will expire in the ordinary course prior to
Closing. The On Demand contracts referenced in the Oracte Objection are not
assumed, and are accordingly rejected as of the Closing Date. The licenses
referenced in the Oracle Objection are held by Debtors, and will be assumed and
assigned at the Sale Closing, A list of the Oracle licenses so assumed and
assigned is attached as Exhibit 1, and Schedule 2.1(c)(i) is deemed amended to
include such list.

U. The Cure Objections not addressed and satisfied through the foregoing

treatment are resolved or overruled as follows:

1. ColoSpace [DE 268]: Schedule 2.3(¢) includes the Cure Amount
sought by ColoSpace.
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2. ITS Communications, Inc. [DE 269, 334} The Contract expired by
its terms in accordance with a stipulated order [DE 156}, mooting assumption and
Cure objections. An ITS security deposit of $79,321.96 was erroneously listed on
Schedule 2.1(d) as a Purchased Asset. ITS may retain and apply such security
deposit to its prepetition Claim after ITS and the Debtors reconcile the Claim
amount and security deposit amount.

3. 265 Winter LLC and Hobbs Brook Management LLC [DE 274,
384): The objection will be resolved pursuant to a separate stipulation and order.

4, Orbitz, LLC [DE 278]: Contract rejected, as shown on Schedule
2.1(c)(i1), which does not include Orbitz, mooting assumption Cure objections.

5. BCE Nexxia {DE 282, 602]: The assumption and assignment
objection will be separately addressed in conjunction with resolution of Debtors’
motion to assume and assign this Contract [DE 438]

V. The evidence on record regarding the ability of Pivotal GC to pay the

Purchase Price and to fund the operating expenses of the Debtors’ business on a going forward

basis is sufficient evidence of adequate assurance of future performance by Pivotal GC with

respect to the Assumed Liabilities that constitute executory contracts and unexpired leases, as

required pursuant (o sections 365(b){1)(C) and 365(f}(2)(B) of the Bankruptcy Code and the

Bidding Procedures.

W,  Effective as of the Closing, the Debtors’ bankruptcy estates shall be

relieved pursuant to Section 365(k) of the Bankruptcy Code from any Hability for any obligations

under and with respect to the Assumed Liabilities that constitute executory contracts and

unexpired leases,

X The Pivotal GC Bid and Modified Pivotal APA were proposed by Pivotal

GC under the same procedures available to all bidders and were entered into in good faith

between Pivotal GC and the Debtors after review and approval by the Court and are in good faith

within the meaning of section 363(m) of the Bankruptcy Code. There was no evidence of
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collusion, fraud, control of the Purchase Price by any agreement among bidders, or actions
prohibited by Bankruptcy Code section 363(n) raised or admitted in connection with the Pivotal
GC Bid, the Modified Pivotal APA or the Sale. Pivotal GC is acquiring the Purchased Assets in
good faith and is a good faith purchaser within the meaning of and is entitled to the protections
of Baokruptcy Code section 363(m). Pivotal GC is a “disinterested” party within the meaning of
11 U.S.C. § 101(14), and is not an insider of the Debtors or related to the Debtors in any way.

Y. The purchase price offered by Pivotal GC under the Modified Pivotal
APA constitutes the best offer and, under the circumstances, is the highest and best offer for the
Purchased Assets received by the Debtors, and is, and shall be deemed, to constitute reasonably
equivalent value and fair consideration under the Bankruptcy Code and under the laws of the
United States and any State.

Z. The transfer of any assets from Magenta netLogic Limited, UK
(“Magenta”) to the Debtors, in consideration for release and extinguishment of intercompany
notes, if applicable, is for fair value. Magenta has not received any prepetition or post-petition
advances from any prepetition or post petition lender of the Debtors.

AA. Predicates exist under one or more applicable subsections of Section
363(f) as well as Section 1123 of the Bankruptcy Code to authorize the Sale to Pivotal GC of the
Purchased Assets free and clear of all Hens, Encumbrances, Claims and Interests of any nature
and of all parties in the Purchased Assets,

BB. No third party consents are needed for Closing the Modified Pivotal APA
other than consents from Governmental Bodies as set forth in the Modified Pivotal APA.

CC. Pivotal GC would not have entered into the Modified Pivotal APA and
would not consummate the transactions contetnplated thereby if the sale of the Purchased Assets
to Pivotal GC or (to the extent permitted) its respective assignees, the assumption, assignment
and sale of the Asswmed Contracts and Real Property Leases to Pivotal GC or (to the extent
permitted by the Agreement) its respective assignees, and the assumption of the Assumed

Liabilities by Pivotal GC or (to the extent permitted by the Agreement) its respective assignees
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were not, except as otherwise provided in the Modified Pivotal APA with respect to the Assumed
Liabilities and Permitied Encumbrances, free and clear of all Claims, Interests and
Encumbrances of any kind or nature whatsoever, or if Pivotal GC would, or in the future could
{except and only to the extent expressly provided in the Modified Pivotal APA or any
amendments thereto, and with respect to the Assumed Liabilities), be liable for any of such
Claims, Interests or Encumbrances or other future liabilities arising out of past conduct of the
Debtors or the Debtors’ past ownership of the Purchased Assets (such other liabilities or
obligations being referred to collectively as the “Successor Liabilities™), including, but not
limited to, Encumbrances or Successor Liabilities in respect of the following (the following
being referred to collectively as the “Successor Liability Documents, Statutes and Claims™):

(1) any employment or labor agreements; (2) all deeds of trust and security interests; (3) any
pension or medical benefit plan of the Debtors, compensation or other employee benefit plan of
the Sellers, welfare, agreements, practices and programs; (4} any other employee, worker’s
campensétion, occupational disease or unemployment or temporary disability related claim,
including, without limitation, claims that might otherwise arise under or pursuant to: (a} the
Employee Retirement Income Security Act of 1974, as amended, (b) the Fair Labor Standards
Act, (c) Title VII of the Civil Rights Act of 1964, (d) the Federal Rehabilitation Act of 1973,

{e) the National Labor Relations Act, (f) the Worker Adjustment and Retraining Act of 1988,
{(g) the Age Discrimination and Employee Act of 1967 and Age Discrimination in Employment
Act, as amended, (h) the Amm‘icaﬁs with Disabilities Act of 1990, (i) the Consolidated Omnibus
Budget Reconciliation Act of 1985, (j) state discrimination laws, (k) state unemployment
compensation laws or any other similar state laws, or (1) any other state or federal benefits or
claims relating to any employment with the Sellers or any predecessors; (5) environmental or
other claims or Liens arising from existing conditions on or prior to the Closing (including,
without limitation, the presence of hazardous, toxic, polluting or contaminating substances or
waste) that may be asserted on any basis, including, without imitation, under the Comprehensive

Environmental Response, Compensation, and Liability Act, 42 U.S.C. §§ 9601, et seq., or other
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state statute; (6) any bulk sales or similar law; and (7) any tax statutes or ordinances, including,
without limitation, the Internal Revenue Code of 1986, as amended, and (8) any theories of
successor Hability, including any theories on successor products liability grounds.

DD. Pivotal GC as the Purchaser is not merely a continuation of the Debtors,
and no common identity of incorporators, directors or stockholders exists between Pivotal GC
and the Debtors. The Sale is not being entered into fraudulently. If the Sale Is consunupated as
a direct transfer of Purchased Assets, Pivotal GC will not be, as a result of any action taken in
connection with the Sale or otherwise, (i) a successor to the Debtors or their bankruptey estates
(other than with respect to the Assumed Obligations and any obligations arising under the
relevant Assumed Contracts and Real Property Leases from and after the Closing); or (2) de
facto or otherwise, have merged or consolidated with or into the Debtors. If the Sale is
consummated through a Reorganization Alternative, Pivotal GC will be the owner of equity
securities of one of more of the Debtors who will continue for regulatory and operational
purposes, or Pivetal will be the successor to one or more of the Debtors for regulatory and
operational purposes, but all Claims and liabilities of the Debtors and their bankruptcy estates
through the Closing Date and all Interests in the Shares, except for the Assumed Liabilities, are
still discharged under the Plan, and Pivotal GC will have no Successor Liabilities except to the
extent of the Assumed Liabilities. A transfer of Shares in the Debtors under the Reorganization
Alternative through a direct purchase of the Shares of one or more of the Debtors, or by the
cancellation of all existing shares and issuance of new equity interests in the Debtors, or pursuant
to the terms of one or more mergers, consolidations, share exchanges, recapitalizations,
reorganizations or other similar transactions will vest in Pivotal GC all right, title and interest in
such transferred Shares free and clear of any and all rights, Interests, Encumbrances and Claims
of any kind or nature, whether imposed by agreement, understanding, law, equity or otherwise,
all of which shall attach to the net proceeds of the Sale in the order of their priority, with the
same validity, force and effect which they now have and to all claims and defenses the Debtors

or other parties may possess with respect thereto.
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EE.  The Modified Pivotal APA and the assumption and assignment of the
Assumed Liabilities by the Debtors to Pivotal GC are approved and authorized under the
Bankruptey Code, including Sections 105, 363, 365 and 1123 of the Bankruptcy Code.

FF.  Nothing contained in the Plan or any plan of reorganization or liquidation
will alter, conflict with, or derogate from, the provisions of the Modified Pivotal APA or this
Order, and the terms of the Plan shall be conformed to the extent that any provision of the
Pivotal APA is inconsistent with the Plan.

GG, Pivotal GC, as successor to the DIP Lenders, has been authorized by order
granting the Sale Facility Motion to advance additional amounts under the DIP Loan Documents
(as defined in the Final DIP Order), secured by the collateral pledged thereunder, as a DIP “Sale
Facility” (as defined in the Sale Facility Motion}) for the Purchase Price, including through a
credit bid of all amounts advanced.

HH.  All findings of fact and conclusions of law made by the Court at the
hearing on the Sale Facility Motion and Plan Confirmation are incorporated herein.

IL The Debtors have satisfied the applicable provisions of the Sale
Procedures Order, the Bidding Procedures, and the Bankruptcy Code.

ACCORDINGLY, IT IS HEREBY ORDERED that:

1. The Sale Motion and the Pivotal GC Sale Motion are hereby granted and any
objections or oppositions with respect thereto not previously withdrawn are hereby overruled.

2, The Debtors are authorized pursuvant to (without limitation) Sections 1123(a)(5),
363(b), 363(H), 363(k), 363(1) and 365(b) of the Bankruptcy Code to enter into and perform the
Modified Pivotal APA. The Debtors are authorized to (i) consummate the Sale to Pivotal GC or
its assignee GC Pivotal in accordance with and subject to the terms and conditions of the
Modified Pivotal APA and the provisions thereof; (b) execute and deliver, and to perform fully
under, consummate and implement the Modified Pivotal APA, together with all additional
instruments and documents contemplated by the Modified Pivotal APA or that may be

reasonably necessary or desirable to implement the Modified Pivotal APA, and (jii) take any and
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all actions necessary or usefil to effectuate and comply with the terms of the Modified Pivotal
APA and all other applicable documents, if any, in order to complete the Sale, including the
transfer of the equity interests in Magenta to Pivotal GC or its assignee GC Pivotal or the transfer
of assets of Magenta to such Debtors holding intercompany claims against Magenta, in
consideration for release of those intercompany claims, which transfer will be free and clear of
any liens and claims, and to take any other action with respect to the equity interests and assets
of Magenta as may be deemed appropriate or desirable by Debtors, and to take any other action
with respect to the equity interests and assets of Magenta as may be deemed appropriate or
desirable by the Debtors and Pivotal GC. One or more of the Debtors are authorized to cancel all
existing shares and issue or transfer shares of stock to Pivatal GC or its assignee GC Pivotal to
evidence the direct purchase of such shares, or the issuance of new shares, or the acquisition of
shares pursuant to the terms of one or more mergers, consolidations, share exchanges,
recapitalizations, reorganizations or other similar transactions if an Alternative Transaction under
the Modified Pivotal APA/Reorganization Election under the Plan is effected, and the Interests in
the Shares are deemed to terminate whether or not documentation of the Shares is surrendered to
the Debtors or transferred to Pivotal GC or GC Pivotal.

3. The Debtors are hereby authorized to: (a) assume and assign to Pivotal GC or GC
Pivotal, effective upon the Closing, each of the Assumed Liabilities, with Cure obligations paid
and Allowed Claims of the counterparties to Assumed Liabilities satisfied through treatment
under the Plan and Confirmation Order and in accordance with the Agreed Cures set forth in
Schedule 2.3(c) to the Modified Pivotal APA and paragraph'ﬂ‘above; and (b) execute and
deliver to Pivotal GC or GC Pivotal such documents or other instruments as may be necessary to
assign and transfer each of such Assumed Liabilities to Pivotal GC or GC Pivotal. In accordance
with Bankruptcy Code section 365(f), all of the Contracts and Real Property Leases provided for
in the Modified Pivotal APA are transferrable notwithstanding any provisions prohibiting or
restricting assignment.

4, The Debtors shall pay all Cure payments required for the Assumed Liabilities at
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Closing and thereafter as set forth in paragraph R above under the terms of the Plan and
Confirmation Order, and shall do so first from any estate funds deemed unencumbered to the
extent such funds have not been used to satisfy Administrative Expenses. The Cure amounts and
terms required for each Assumed Liability, if any, shall be the amount set forth in Modified
Pivotal APA Schedule 2.3{c) and paragmph’i:zbove. As of the Closing, other than the Cure for
a respective Assumed Liability, if any, the non-Debtor party to each Assumed Liability shall be,
and hereby is, barred and estopped from asserting against the Debtors, their property, or assets,
or Pivotal GC or GC Pivotal any obligation thereunder which arose or accrued prior to the
Petition Date, whether by way of affirmative claim, counterclaim, defense, set-off or otherwise.
Each counterparty to an assigned Contract or Real Property Lease is hereby forever barred,
estopped, and permanently enjoined from raising or asserting against Pivotal GC or GC Pivotal
or its property any assignment fee, defanlt, breach, claim, pecuniary loss, liability or obligation
(including whether legal or equitable, secured or unsecured, matured or unmatured, contingent or
non-contingent, senior or subordinate) arising under or related to the assigned Contracts and Real
Property Leases existing as of the Closing Date or arising by reason of the Closing, except for
the Assumed Liability Cure, if applicable.

5. Except as expressly permitted or otherwise specifically provided for in the
Modified Pivotal APA or this Order, pursuant to sections 105(a), 1123, and 363(f) of the
Bankruptcy Code, Pivotal GC or its assignee GC Pivotal is acquiring the Purchased Assets on the
terms and conditions set forth in the Modified Pivotal APA, and even if accomplished through a
Reorganization Election (Alternative Transaction under the Modified Pivotal APA), upon
Closing such Purchased Assets inchuding Shares shall be free and clear of all liens, Claims,
Interests, obligations and Encumbrances whatsoever, including all debts and claims arising in
any way in connection with any agreements, acts, or failures to act, of any of the Debtors and
whether imposed by agreement, understanding, law, equity or otherwise, including but not
limited to claims otherwise arising under doctrines of successor lability or vicarious liability of

any kingd or character arising at any time prior to the Closing of the Sale, including the Successor
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Liabilities. Except with respect to and limited to Assumed Liabilities, Pivotal GC or its assignee
GC Pivotal shall take title to and possession of the Purchased Assets directly or indirectly free
and clear of all liens, claims, obligations, setoff and recoupment interests and encumbrances and
Interests of any kind or nature whatsoever, including all debts and claims arising in any way in
connection with any agreements, acts, or failares to act, of any of the Debtors and whether
imposed by agreement, understanding, law, equity or otherwise, including any avoidable transfer
claims against any of the Debtors or their affiliates, including to the extent their Shares are
Purchased Assets.

6. Upon the Closing of the Sale and the Effective Date of the Plan, Pivotal GC, GC
Pivotal and the Debtors shall receive the full benefit of all discharge, releases and injunctions
provided for in the Plan and section 1141{d) of the Bankruptcy Code. All liens, Claims,
Encumbrances and I‘pte:rests are deemed extinguished and terminated, except for Assumed
Liabilities, but to thé extent necessary or useful to establish clear title, parties in interest shall
execute and deliver to the Debtors any instrument or document required to effect a release of
liens, Claims, Encurmbrances or Interests in accordance with this Order and the Plan, and Debtors
may execute and deliver any such instruments and documents under power of attorney or
otherwise. Pivotal GC and GC Pivotal are not liable for any pre- or post-petition debts of the
Debtors other than with respect to payment of the Purchase Price and Assumed Liabilities as set
forth in the Modified Pivotal APA, whether or not an Alternative Transaction under the Modified
Pivotal APA/Reorganization Election under the Plan is exercised.

7. This Order (a) shall be effective as a determination, as of the Closing, that all
Claims or Interests of any kind or nature whatsoever existing as to the Debtors or the Purchased
Assets, including Shares, prior to the Closing have been unconditionally released, discharged and
terminated as to the Shares and other Purchased Assets, and that the conveyances described
herein have been effected, and {b) shall be binding upon and shall govern the acts of all entities,
including, without limitation, all Governmental Bodies and all parties in interest in this case and

their employees, principals and agents. Subject to the Claims and Interests attaching to the
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proceeds of the Sale, each of the Debtors’ creditors, equity interest holders and other parties in
interest is authorized and directed to execute such documents and take all other actions as may be
reasonably necessary to release its Claims and Interests in the Purchased Assets, if any, as such
Interests may have been recorded or otherwise exist, and in the absence of such action, the
Debtors are anthorized as attorney in fact for such parties to take such actions.

8. Each and every federal, state, and local government agency or department, and
each and every ufility or pfovider of telephone or other service, is hereby authorized and directed
to accept any and all documents and instrument, including without limitation a certified copy of
this Order, which are necessary and appropriate to consumimnate the transactions contemplated by
the Modified Pivotal APA, including without limitation the transfer of the Purchased Assets to
Pivotal GC or its assignee GC Pivotal directly or indirectly through an Alternative Transaction
under the Modified Pivotal APA/Reorganization Election under the Plan.

9. Neither Pivotal GC, GC Pivotal, nor any of their affiliates, owners, principals,

agents, successors or assigns shall, as a resuit of the consummation of the Sale, {a) be as
successor o the Debtors or their estates; (b) have, de facto or otherwise, merged or consolidated
with any of the Debtors or their estates except to the extent the Reorganization Election is
exercised through a direct purchase of shares of one or more Debtors or by the cancellation of all
existing shares and issuance of new shares or pursuant to the terms of one or more mergers,
consolidations, share exchanges, recapitalizations, reorganizations or other similar transactions,
with a full discharge of all Interests, Claims, Encumbrances and liabilities through the Closing
except for Assumed Liabilities; (c) be a continuation or substantial or mere continuation of the
Debtors or any enterprise of the Debtors except to the extent the Reorganization Election is
exercised through a direct purchase of shares of one or more Debtors or by the cancellation of all
existing shares and issuance of new shares or pursuant to the terms of one or more mergers,
consolidations, share exchanges, recapitalizations, reorganizations or other similar transactions
with a full discharge of all Interests, Claims, Encumbrances and liabilities through the Closing

except for Assumed Liabilities; (d) be deemed to have obtained the Purchased Assets viaa
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frandulent transfer or conveyance. Except for the Assumed Liabilities, the transfer of the
Purchased Assets to Pivotal GC or its assignee GC Pivotal under the Modified Pivotal APA shall
not result in {i) Pivotal GC, GC Pivotal, or any of thetr affiliates, owners, members, principals,
suceessors, assigns or agents or the Purchased Assets having any liability or responsibility for
any claim against the Debtors or against an insider of the Debtors; (i1) Pivotal GC, GC Pivotal,
any of their affiliates, members, owners, principals, successors, assigns, or agents or the
Purchased Assets having any liability or responsibility whatsoever with respect to or be required
to satisfy in any manner, whether at law or in equity, whether by payment, setoff or otherwise,
directly or indirectly, any Interests or Excluded Liabilities; or (iif) Pivotal GC, GC Pivotal, any
of their affiliates, members, owners, principals, successors, assigns or agents or the Purchased
Assets having any liability or responsibility to the Debtors except as expressly set forth in the
Modified Pivotal APA. Without limiting the effect or scope of the foregoing, as of the Closing,
Pivotai GC and GC Pivotal shall have no successor or vicarious liabilities of any kind or
character arising out of, in connection with, or in any way relating to, the operation of the
Purchased Assets prior to the Closing, including no Successor Liabilities.

10.  Inthe event of an Alternative Transaction/Reorganization Election, (1) the transfer
of the Shares to the Buyer pursuant fo, and subject to the terms of, the Alternative Transaction
shall constitute a legal, valid and effective transfer of the Shares, and shall, npon the
consummation of the Closing, vest in the Buyer good and marketable title in and to the Shares,
free and clear of all Interests, Claims, lens and Enc‘umbrances of any kind or nature whatsoever,
(ii) all persons and entities, including, but not limited to, all debt security holders, equity security
holders, governmental, tax and other regulatory authorities, lenders, trade and other creditors
holding any claims to the Shares, are forever barred and estopped from asserting against the
Buyer, its successors or assigns (to the extent allowed by law), its property, its officers, directors
and shareholders or the Shares, such persons’ or entities” Claims and Interests, and (iif} all such
Claims and Interests shall be unconditionally released and terminated as fo the Shares.

11.  To the extent administered by the Debtors and approved by the Court, any liens,
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Encumbrances on, Claims against and Interests in the Purchased Assets not satisfied out of
esc?ow in connection witl} the Closing of the Sale are deemed transferred solely to the pfoceeds
of the Sale. Any such proceeds shall be distributed in accordance with Debtors® Plan, pursuant
to an order of the Court, or as otherwise required by the Bankruptey Code.

12.  If any Governmental Bodies have not yet granted Regulatory Approval required
for the consummation of the Modified Pivotal APA as of the Regulatory Approval Date defined
in the Modified Pivotal APA, such that (i) certain of the Purchased Assets cannot be transferred
to Pivotal GC or its assignee GC Pivotal, or Pivotal GC or GC Pivotal has not been authorized to
provide telecommunications services, (i) pending receipt of requisite telecommunications
regulatory authorizations from State and Federal regulatory agencies and/or consent of State and
Federal regulatory agencies to the transfer of such Purchased Assets, or (iii) if an attenpted
assignment of any Contract or Real Property Lease, without the consent of any other Person that
is a party thereto, would constitute a breach thereof or in any way negatively affect the rights of
Buyer (unless the restrictions on assignment would be rendered ineffective pursuant to sections
9-406 through 9-409, inclusive, of the Uniform Commercial Code, as amended), as the assignee
of such Contract or Real Property Lease, as the case may be, thereunder, the Debtors shall retain
title to such assets (the “Non-Transferred Assets”™) and any Assumed Liabilities related to such
assefs, pending receipt of such authorizations and consents, and shall hold and treat such assets
in accordance with the terms set forth in a management agreement to be agreed upon between
Pivotal GC, its assignee GC Pivotal, and Debtors. Upon receipt from time to time of any such
necessary consents and approvals, such Non-Transferred Assets as are subject to the consents
and approvals so received shall be transferred to Pivotal GC or GC Pivotal in accordance with
the Modified Pivotal APA, and Pivotal GC or GC Pivotal shall assume all related Assumed
Liabilities as if such Non-Transferred Assets and related Assumed Liabilities had been
transferred to and assumed by Pivotal GC or GC Pivotal at the Closing,

13.  The acquisition by Pivotal GC or its assignee GC Pivotal pursuant to this Order

and the Modified Pivotal APA is held o be in good faith, as that term is used in section 363(m)
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of the Bankaraptcy Code, an d accordingly, the reversal or modification on appeal of the
authorization provided herein to consummate the Pivotal APA shall not affect the validity of the
Sale or any rights or protections accorded to Pivotal GC or GC Pivotal under the Modified
Pivotal APA or this Order or the Confirmation Order, unless such anthorization is duly stayed
pending such appeal.

14.  Pivotal GC Is entitled to credit bid the Pre-Petition Debentures and DIP Facility as
partial satisfaction of its Purchase Price obligations and to fund and utilize increases of the DIP
Facility, i.e. the Sale Facility, to satisfy additional amounts payable under the Pivotal APA. The
credit bid by Pivotal GC of the Interests and Claims held by the Debenture Holders and Tranche
A and Tranche B DIP Lenders and the Pivotal GC-funded Sale Facility in satisfaction of Pivotal
GC’s Purchase Price obligations under the Modified Pivotal APA pursuant 1o Bankruptcy Code
§ 363(k), and § 1123 to the extent § 363(k) is incorporated therein, is approved.

15.  The Modified Pivotal APA and any related agreements, documents or other
instruments may be modified, amended or supplemented by the parties thereto, in a writing
signed by such parties, and in accordance with the terms thereof, without further order of the
Court, provided that any modification, amendment or supplement does not have a material
adverse effect on the Debtors” estates. As and when requested by any party, each party shall
execute and deliver, or cause to be executed and delivered, all such documents and instruments
and shall take, or cause to be taken, all such further or other actions as such other party may
reasonably deem necessary or desirable to consummate the Sale, including such actions as may
be necessary to vest, perfect or confirm, or record or otherwise, Pivotal GC’s and GC Pivotal’s
right, title and interest in and to the Purchased Assets or to implement an Alternative Transaction
under the Modified Pivotal APA/Reorganization Election under the Plan.

16. If the Reorganization Election is made, new common stock issued to Pivotal GC
or GC Pivotal on and after the Closing need not be registered under the Securities Act or any
state or local securities laws, except as provided in the Plan, and the Reorganized Debtors may

amend their corporate and/or limited lability company structure, articles of incorporation, by-
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laws, operating agreements and other operative documents.

This Court retains jurisdiction: (a) to enforce and implement the terms and provisions of the this
Order and the Modified Pivotal APA, all amendments thereto, any waivers and consents
thereunder, and each of the agreements executed in connection therewith; (b) to resolve or
adjudicate any disputes arising under or related to the Modified Pivotal APA, the DIP Loan
Documents or the Pivotal GC DIP Facility and Sale Facility; (c) to interpret, implement and
enforce the provisions of this Order; (d) protect Pivotal GC, GC Pivotal, and/or the Purchased
Assets from or against any Claims or Interests asserted in the Purchased Assets or Pivotal GC or
GC Pivetal, including by or through the Debtors; and (e) to the extent permitted by applicable
law, grant injunctive relief, incloding permanently enjoining each and every holder of any Claim
or Interest from commencing, continuing or otherwise pursuing or enforcing any remedy, claim,

cause of action or gncumbrance against Pivotal GC, GC Pivotal, or the Purchased Assets.

>
Dated . A G 201 W

The Honorable Peter J. Walsh
United States Bankruptey Judge

7. j’,\ﬁ e P(m does ot 9o nde @€eck becwwit
: ton Order are
Hhe rqu?m;mwﬁﬁ o the Conirma ‘
Prrchase. Torice i
o [Y\,,.{’,c{,} e gyoﬁﬁaﬂ, oF Jhe fu
o ' - e
odiGal Pusted AP& 3,1 (BGI(B) (emaining afber
Pogmeny ¢€  NGoien Crtical Vendors shall be
d,e"m‘/r:/ou e d Oﬂ/j ‘)Cp‘?f} M‘\éﬂ‘k‘j ol Qwé‘ﬂi"“\l{{uﬁ/‘ drd e~
0¥ dhe Covrt Gund PUOSVan o ouch order

27 277805914





