Lance J.M. Steinhart, P.C.

Attorney At Law
1720 Windward Concourse
Suite 115
Alpharetta, Georgia 30005
Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208

Fmail: Isteinhart@telecomeounsel.com

November 21, 2008
VIA ELECTRONICALLY &
VIA OVERNIGHT DELIVERY
Honorable Jones, Chairman
Attn: Sharla Dillon, Dockets

Tennessee Regulatory Authority filed electronically in docket office on 11/21/08
460 James Robertson Parkway
Nashville, TN 37243-9021 Docket  No.  08-00220

(615)741-3939

Re:  Vanco Direct USA, LLC
Dear Ms. Diilon:

Enclosed please find for filing an original and four (4) copies of the Joint Petition of
Vanco Direct USA, LLC and Capital Growth Acquisition, Inc. for Approvai of Transfer of
Control, and for Approval of Issuance of Debt and Related Financing Transactions, along with a
check in the amount of $50.00 payable to the "Tennessee Regulatory Authority"” for the filing fee.

I have also enclosed an extra copy of this letter to be date-stamped and returned to me in the
enclosed preaddressed, postage prepaid envelope. If you have any questions or if I may provide you

with any additional information, please do not hesitate to contact me.

Respectfully spbmit

M. Steinhart
Attorney for Capital Growth Acquisition, Inc.
Enclosures
ce: Mr. Jonathan Wynne-Evans
Mr. Carlos Black, via email: carlos.black@state.tn.us
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BEFORE THE TENNESSEE PUBLIC SERVICE COMMISSION

NASHVILLE, TENNESSEE

)
Joint Petition of )
Vanco Direct USA, LLC )
and Capital Growth Acquisition, Inc. )
for Approvalof a ) DOCKET NO.
Transfer of Control )
And )
For Approval of Issuance of Debt )
And Related Financing Transactions )

JOINT PETITION OF VANCO DIRECT USA, LLC

AND CAPITAL GROWTH ACQUISITION, INC.

FOR APPROVAL OF A TRANSFER OF CONTROI,
AND

FOR APPROVAL OF ISSUANCE OF DEBT

AND RELATED FINANCING TRANSACTIONS

Vanco Direct USA, LLC (“Vanco™) and Capital Growth Acquisition, Inc. (“CGA”)
(Vanco and CGA hereinafter collectively referred to as the “Petitioners”), by their attorneys,
hereby respectfully petitions the Tennessee Regulatory Authority (“TRA”) pursuant to T.C.A. §
65-4-112, 65-4-113 and § 65-4-109, for approval to transfer of control; and authorizing the
issuance of debt and related financing transactions as described herein. The Parties submit that
the transfer of control of Vanco, and the issuance of debt and related financing transactions as
described herein, is in the public interest and will result in continuous telecommunications
service to all Vanco customers at just and reasonable rates. The Parties respectfully request that
this Joint Petition be granted expeditiously in order to permit the Parties io complete the
transaction as soon as possible.  In support of this Joint Petition, the Parties show the

following:



1. The Petitioners

A. Vanco Direct USA, LL.C and Vanco plc
Vanco Direct USA, LLC is a Delaware limited liability company whose principal offices

are located at 200 South Wacker Drive, 16™ Floor, Chicago, Illinois 60606. Vanco is a wholly
owned subsidiary of Vanco plc, a company incorporated under the laws of England and Wales.
Vanco ple is currently in administration in the United Kingdom. “Administration” is the United
Kingdom equivalent of an insolvency proceeding, similar to a bankruptcy filing in the United
States. Vanco Direct USA, LLC was granted authority to resell local and interexchange long
distance services in the State of Tennessee pursuant to an Order issued in Docket No. 05-00306
(Company ID: 128975) dated August 14, 2006. Vanco has 13 business customers in the State of

Tennessee.

Additional information concerning Vanco was submitted with Vanco’s application for
certification and is, therefore, a matter of public record. Vanco requests that the Commission

take official notice of that information and incorporate it by reference.

Varico is authorized to provide telecommunications services in Alabama, Arkansas,
California, Connecticut, Delaware, Georgia, lllinois, Indiana, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Mississippi, Montana, Nevada, New Hampshire, New Jersey, New
Mexi;o, New York, North Carolina, Ohio, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Vermont, Virginia, Washington and Wisconsin, and also has authority

to provide domestic interstate and international services pursuant to FCC rules and regulations.



Petitioners are in the process of obtaining all required approvals from both the FCC and
all applicable state regulatory authorities. Petitioners have filed a combined Domestic and
International Section 214 Application with the FCC. The file nurﬂbers for the joint application
for transfer of control of a licensee holding domestic and international Section 214 authority are

WC Docket No. 08-229 and ITC-T/C-20081114-00501.

Vanco is a leading U.S.-based virtual network operator (VNO) that offers carrier- and
technology-neutral telecommunications services through strategic relationships with hundreds of
carriers and proprietary information resources. Vanco is a single source for analysis, design,
planning and provisioﬁing of customized carrier-neutral Layer 1 connections in the U.S. for
telecom service providers and cable operators. Customers such as Bell Canada, Asia Netcom,
AT&T, Verizon and Time Warner Cable use the Company’s services to expand their networks
and reach customers outside their embedded footprint.

Vanco has gathered significant network information from multiple transport suppliers
and market resources. The Company’s Universal Information Exchange (UIX) database contains
proprietary information on the demand, pricing, geography and process requirements related to
provisioning network components throughout the U.S. Data is collected on a daily basis (much
of the information on a real-time basis through electronic data exchange) from hundreds of
internal and external sources. This extensive database permits Vanco to develop customized
transport solutions for customers through a variety of technologies and carriers, and is the

foundation for the various information products and software tools the Company provides.



B. Capital Growth Acquisition, Inc.

Capital Growth Acquisition, Inc. is a Delaware corporation, which is a wholly owned
subsidiary of Capital Growth Systems, Inc. d/b/a Global Capacity (“CGSI”), whose principal
offices are located at 500 West Madison Street, Suite 2060, Chicago, llinois 60661. CGSIisa
publicly-traded corporation that delivers telecom logistics solutions to a global client set
consisting of systems integrators, telecommunications companies, and enterprise customers. The
Company helps customers improve efficiency, reduce cost, and simplify operations of complex
global networks, with a particular focus on access networks — often referred to in the industry as
the “last mile.”

CGSI’s subsidiary, Global Capacity, Inc., is authorized to provide resold and facilities-
based local exchange and interexchange service in Alabama, Arkansas, Florida, Georgia, Hawaii,
Idaho, Illinois, Indiana, Towa, Kansas, Kentucky, Maine, Mgssachusetts, Michigan, Mississippi,
Montana, Nebraska, New Hampshire, New Jersey, New Mexico, New York, North Carolina,
North Dakota, Oregon, Pennsylvania, Rhode Island, South Dako_ta, Venﬁont, Washington, West
Virginia, Wisconsin and Wyoming and is authorized to provide interexchange service in
Colorado and Utah. GCG also has authority to provide domestic interstate and international

services pursuant to FCC rules and regulations.



The global market for access networks is estimated at over $100 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 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 seeking to
procure network connectivity globally. Lack of transparency relative to the supply and pricing of
network assets creates inefficient procurément practices for many customers, resulting in
unnecessériiy high costs and unnecessarily complex operating environments. The Company is
engaged in the delivery of network logistics solutions that enable customers to optimize and
~ manage their complex global networks, resulting in improved efficiency, reduced cost, and

simplified operations.



1. Designated Contacts
The designated contacts for questions concerning this Petition are as follows:
For CGA:

Lance J.M. Steinhart, Esq.

Lance J.M. Steinhart, P.C.

1720 Windward Concourse

Suite 115

Alpharetta, GA 30005

(770) 232-9200/Phone

(770) 232-9208/Fax
Isteinhart@telecomcounsel.com/Email

For Vanco:

Jean L. Kiddoo

Bingham McCutchen LLP

2020 K Street, N.W.

Washington, DC 20006

(202) 373-6034/Phone

(202) 373-6001/Fax
jean.kiddoo@bingham.com/Email




I11. Description of Transfer of Control

Petitioners have entered into an Interest Purchase Agreement under which CGSI’s wholly
owned subsidiary, Capital Growth Acquisition, Inc. (“CGA”), which was created for this
purpose, will purchase 100% of the limited liability company interests of Vanco. At the
conclusion of the transaction, Vanco will be a wholly owned direct subsidiary of CGA.

The proposed transaction will provide Vanco with greater operating flexibility to pursue
operating purposes, including, without [imitation, (a) expansion of its telecommunications
infrastructure; (b) improvement of customer service, billing, financial reporting and other
management information systems; and (c) possible acquisitions, future investments or strategic
alliances.

There will be no impact on customers as a result of the transaction as it will only result in
a change in the ultimate ownership of the service provider. The transaction will be virtually
transparent to customers and the company will continue to provide services pursuant to Vanco’s
current rates, terms and conditions. CGA does intend to change the Vanco name and will make
any necessary submissions to the Commission and provide any necessary notice to customers
once the new name is determined.

An organizational chart, showing the current ownership structure and after the transfer is
completed, is attached hereto as Exhibit A.

A copy of the Interest Purchase Agreement is attached hereto as Exhibit B.



IV. Public Interest Showing for Transfer of Control

The Parties respectfully submit that the proposed transactjon is in the public interest and
should be approved by the Commission. The following factors demonstrate that the transaction
will not harm rates, employees, or the provision of services at just and reasonable rates, and will
result in positive benefits to customers and the State of Tennessee.

The only change to Vanco will be to its ultimate ownership and control and the transfer of
control of Vanco will be transparent to customers and will not have any adverse impact to them.
Upon consummation of the transactions contemplated by the Agreement, Vanco will continue to
operate under the same operating authority as at present. The proposed transfer of control of
Vanco involves no disruption, impairment, or other changes in the entity providing service to
customers, the facilities used to provide such services, or the rates, terms and conditions of such
service.

All existing customer service numbers/operations, contacts and procedures of Vanco will
also remain in place after the transaction, including procedures relating to billing and repair

complaints.



V. Description of Issuance of Debt and Related Financing Transactions

CGSI will enter into a new senior secured financing term credit agreement with an
institutional lender as agent for itself and possibly additional participants-(collectively, the
“Senior Secured Lender”) calling for the funding of $8,500,000 at closing, subject to increase by
up to $2,000,000 upon approval of the lender and CGSIL. The financing will bear interest
at prime piixs 9% (approximately 12% per annum), with an additional 5% per annum to accrue
and be added to principal of the loan, and have an initial term of 364 days, to be increased to a 2
year term financing in the event that CGSI is successful in acquiring 100% of the beneficial
ownership of Vanco (the “Proposed Transaction”). The Senior Secured Lender will also acquire
a 5 year warrant to purchase up to 12,000,000 shares of the capital stock of CGSI in
consideration for providing the line of credit. The line of credit wiﬂ be further secured by the
collateral pledge of the assets of CGSI's other subsidiaries, as well as of the non telecom assets
of Vanco. These other subsidiaries, including Global Capacity Group, Inc. will be named as co-
borrowers on the note. The senior secured credit proceeds and subordinated debt proceeds are
anticipated to fund the full purchase price for the beneficial ownership of Vanco, as well as leave
a;pproximately $3,000,000 of available working capital for CGSI and its subsidiartes (including

Vanco).

Tn order to fund transaction costs associated with the Proposed Transaction as well as to
provide additional working capital to CGSI, CGSI will also borrow approximately: (1)
$9,025,000 from a consortium of institutional and high net worth lenders who will collectively
fund a tranche of subordinated debt, to be secured by a junior lien on the assets of CGSI's

subsidiaries and all of the non telecom assets of Vanco (the “Junior Secured Debt™); and (ii)



$3,000,000 from the seller in the form of an unsecured note, subject to increase by up to
$1,000,000 over tirﬁe to the extent that Vanco receives rent payments from a prospective
subtenant for its space or where the subtenant assumes primary liability on the sublease (the
“Seller Note™). The Junior Secured Debt will be convertible into common stock of CGSI, and
accompanied Ey additional warrants to purchase éommon stock of CGSIL. The loans shall all be
for an initial term of 364 days, subject to extension to the 7 year period upon the closing of the
Proposed Transaction. In lieu of calling for the payment of interest, the principal amount of the
Junior Secured Debt will be increased above the cash payments funded by the lenders by 65%),
with no interest to be charged over the Tife of the loans; notwithstanding the foregoing, the add
on principal amount is to be amortized over the term of the Junior Secured Debt on a level
quarterly basis commencing with July 1, 2009 by either the payment of cash or issuance éf
stock, with any cash payments to be su?:;ject to an intercreditor agreement among the Senior
Secured Lender, the Junior Secured Lenders, the holders of the Amended and Restated March
Debentures (referenced below) and the CGSI. The Seller Note will be an unsecured note for an
initial term of 364 days, to be extended to 30 months upon the closing of the Proposed
Transaction, and shall bear no interest. Payment of the Selier Note will be subordinatéd 10
payment of the Junior Secured Notes, provided that if at maturity no event of default exists on
the Junior Secured Note and CGSI has achieved certain cumulative cash flow levels, then the
Seller Note can be paid. In addition, by its terms the Seller Note is also subordinated in payment
to the Secured Senior Lender’s note. All of the notes referenced in this paragraph will be
convertible into common stock of the Applicant at a rate of $0.24 per share, with all of the notes
except the Seller Note subject to full ratchet anti-dilution adjustment to the extent of new

subsequent issuances of securities at a lower per share price, subject to carve out for certain



exempt issuances, primarily related to any issuances of common stock or equity linked securities
related to options, warrants, convertible notes or other equity related instruments presently in

place.

As part of the subordinated debf financing, Vanco’s existing secured notes (original
principal amount of $19,000,000, which has been reduced by about §541,000 due to prior
conversions of debt to equity) will be exchanged for a two new tranches of promissory notes (the
“Amended and Restated March Debentures™), to be payable and secured on a pari passu basis
with the Junior Secured Lenders. The Amended and Restated March Debentures will have an
initial term of 364 days, but effective as of the closing of the Proposed Transaction, will be
extended to a term of 7 years from the original issue date of March 11, 2008, The first tranche
will represent $16,000,000 of the original investmentland will have added to its principal amount
the sum of the interest and liquidated damages that would otherwise be payable over its term, so
that the add on principal amount will be approximately $11,520,000 thereby increasing the
aggregate principal amount to approximately $27.520,000. The second tranche would represent
the re;naining $3.000,000 of original investment, which has been paid down prior to the closing

“and which would represent an aggregate principal amount of $2,862,485 (which includes
capitalized liquidated damages and reimbursements of legal fees). As with the Junmior Secured
Debentures referenced above, the add on amounts to the first and second tranche principal -
amounts of the Amended and Restated March Debentures will amortize in level payments over
the life of the debentures, commencing with July 1, 2009, subject to the intercreditor agreement
with the Junior Secured Lenders, the Senior Secured Lender and CGSI, which limits the payment

of cash in the event certain financial criteria are not met. The Amended and Restated March



Debentures are convertible into common stock of CGSI on the same basis as the Junior Secured
Lenders’ debentures. The subsidiaries of CGSI, including Global Capacity Group, Inc. will be
co-obligors on the subordinated financing and will pledge their non telecom assets to secure the
same and shall continue in force for the remaining terms of the loans in question.

V1.  Public Interest Analysis of Issuance of Debt and Related Financing Transactions

Petitioners respectfully submit that the issuance of debt and related financing transactions

(“Financing Transactions”™) described in this Petition will serve the public interest. In particular,
Petitioner submits that: (1) the Financing Transactions increase competition in the Tenmessee
telecommunications market by reinforcing Petitioner’s status as a viable competitor and ensuring
that Petitioner can continue to provide service on an uminterrupted basis; (2) the contemplated
Financing Transactions will allow Petitioner to significantly expand its operations, including in
Tennessee; (3) the proposed Financing Transactions for which approval is sought are solely
financial arrangements that will not affect the day-to-day operations of Petitioner and will be
entirely transparent to its customers; and (4) the proposed Financing Transactions will enable the
Transfer of Control described herein.

At the same time, the Financing Transactions will be entirely transparent to existing
customers. The proposed Financing Transactions will not affect the day-to-day management or the
services that Vanco provides. Because the Financing Transactions are financial in nature and will
not affect the rates, terms and conditions under which Vanco operatés, the Financing Transactions

will be entirely transparent to customers of Vanco in terms of the services those customers receive.



V1I. Request for Expedited Processing and Grant.

The Parties respectfully request that this Joint Petition be granted expeditiously in order
to permit the Parties to complete the transaction as soon as possible. Vanco ple, the direct parent
of Vanco, is currently in the process of administration proceedings in the United Kingdom in
which an administrator has been appointed to manage Vanco plc’s affairs, business, and property
for the benefit of its creditors (similar to a bankruptcy trustee in the United States). Vanco ple is
in default of its credit arrangements and its administrator has approved Capital Growth’s
acquisition of Vanco. In light of the financially distressed state of Vanco’s parent company, the
Petitioners must proceed to close the proposed acquisition as promptly as possible in order to
avoid any disruption of services to Vanco’s customers This Petition is one of a number of
applications/notifications being submitted to FCC and state regulatory bodies with respect to the
transaction. Specifically, approval is being sought from the FCC and several states, including
California, Delaware, Georgia, Indiana, Mississippi, New York, Ohio, Pennsylvania, Tennessee,
and Virginia. Accordingly, it is critical that the Petitioners obtain expedited approval of the
fransaction as soon as possible in order to prevent any possible interruption of services to

Vanco's customers.



Wherefore, Vanco Direct USA, LLC and Capital Growth Acquisition, Inc. respectfully
request that the TRA authorize the proposed Transfer of Control and the Financing Transactions

as described herein.

Respectfully submitted,

Lance J.M¢Steinhart, Esg.

Lance JM Steinhart, PC

1720 Windward Concourse, Suite 115
Alpharetta, Georgia 30005

Telephone: (770) 232-9200

Facsimile: (770) 232-9208

E-mail: [steinhart@telecomecounsel.com

Counsel for Capital Growth Systems, Inc. d/b/a Global
Capacity and Capital Growth Acquisition, Inc.

Jean L. Kiddoo

Bingham McCutchen LLP

2020 K Street, N.W,

Washington, DC 20006

Telephone: (202) 373-6034
Facsimile (202) 373-6034

E-Mail: jean.kiddoo@bingham.com

Counsel for Vanco plc and Vanco Direct USA, LLC

N!{D\Mlﬁ\:q , 2008

Alpharetta, Georgia




YERIFICATION

I, Dan Kardatzke, being first duly sworm, state that I am Vice-President of Capital
Growth Acquisition, Inc., a Petitioner in the foregoing Joint Petition; that I am authorized
to make this Verification on behalf of Capital Growth Acquisition, Inc., that the forego-
ing Joint Petition was prepared under my direction and supervision; and that the contents

are true and correct to the best of my knowledge, information and belief.

Dan Kardatzke R

Vice-President
Capital Growth Acquisition, Inc.

State of Illinois )
gs:
County of Cook )

Subscribed and sworn before me this '2\*1\ day of \\‘ oV , 2008.
In testimony whereof T have hereunto set my hand the day, month and year aforesaid.

OFFICIAL SEAL
- TEJAL PATEL ;
KOTARY PUBLIC - STATE OF ILLINGIS .
HY COMMISSION EXPIRESOVISNY ¢ A,

Notary @iic

My comunission expires: 0 \ l 0D j L

™



VERIFICATION

I, Chris Conant, being first duly sworn, state that I am the COO of Vanco Direct
USA, LLC, a Petitioner in the foregoing Joint Petition; that I am authorized to make this
Verification on behalf of Vanco Direct USA, LLC, that the foregoing Joint Petition was

prepared under my direction and supervision; and that the contents are frue and correct to

the best of my knowledge, information 7?}1"
>
{
Clks Cohant T
CO

Vanco Direct USA, LLC
State of llinois )
) 88!
County of Cook )
Subscribed and sworn before me this Wt day of MV 2008. In

testimony whereof, I have hereunto set my hand the day, month and year aforesaid.

2.3 Ok

Notary Pablic

My commission expires: O”t/ Z 5/ =

. "OFFICIAL SEALY
Pamela A. Buchanan
Notary Public, State of IHinois

My Commission Exp. 04/23/2009




LIST OF EXHIBITS
Exhibit A Organizational Chart

Exhibit B Interest Purchase Agreement
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Exhibit B

Interest Purchase Agreement



Execution Version

INTEREST AND LOAN PURCHASE AGREEMENT

This Interest and Loan Purchase Agreement (the “Agreement”), dated as of
November 14, 2008 (the “Effective Date™), by and among Vanco ple (in administration), a
company incorporated under the laws of England and Wales with registered company number
3470117 (“Seller”), Simon John Granger and Chad Griffin, each an insolvency practitioner of
FTI Consulting Limited, a company incorporated under the laws of England and Wales with
registered company number 04805205, in their respective capacities as joint administrators of
Seller (collectively, “Administrators”™), and Capital Growth Acquisition, Inc., a corporation
organized under the laws of Delaware (“Buyer”).

WHEREAS, Administrators were appointed to act as joint administrators of Seller on
May 25, 2008 by Lloyds TSB Bank plo in accordance with paragraph 14 to Schedule Bl to the
(English) Insolvency Act 1986;

WHEREAS, Buyer desires to purchase from Seller and Seller desires to sell to Buyer
all issued and outstanding limited Hability company interests of Vanco Direet USA, LLC, a
Delaware limited Hability company (the “Company” or “VDUL”) on the terms and subject to the
conditions set forth herein;

WHEREAS, in connection with Buyer’s acquisition of.the Units (as defined below),
Buyer desires to purchase from Seller and Seller desires to sell to Buyer all of Seller’s rights, title
and interest in that certain Intercompany Loan Agreement, dated May 25, 2008, by and between
VDUL as borrower and Seller as Lender (the “Loan™), and pursuant to which Seller agreed to
loan VDUL up to £5,000,000, with $3,851,176 outstanding as of the Effective Date (the
purchase and sale of the Units and Loan shall hereinafter be referred to as the “Acquisition™);
and

WHEREAS, the parties also wish to provide for the treatment of certain rights,
liabilities and obligations of VDUL in connection with the Acquisition.

NOW, THEREFORE, the parties agree as follows:

L. Purchase and Sale of Units and the Loan

1.1.  Acquisition,

(8 - At the Initial Closing (as defined below), Buyer shall purchase from -
Seller, and Seller shall sell to Buyer, such right, title and interest as Seller may have in (i)
1600 wnits (the “Units”) of limited liability company interests of VDUL presently owned
by Seller, which, to the awareness of the Administrators, represent 100% of the limited
liability company interests of VDUL owned by Seller, and (if) the Loan; provided,
howevet, that legal title to the Units shall not transfer to Buyer until the Regulatory
Approvals (as defined below) are addressed, as required hereunder, and certain other
conditions set forth herein are satisfied.

AST2612156.19



(®)  The aggregate purchase price payable by Buyer for the Units and the Loan
(the "Purchase Price") is $15,233,452. The Purchase Price shall be adjusted in accordance
with Section 1.1(c) below and shall be allocated between the Units and the Loan as
follows: (A) $11,382,276 is allocable to the Units; and (B) $3,851,176 (representing the
outstanding principal and interest of all amounts owed by VDUL to Seller under the Loan
as of the Effective Date) is allocable to the Loan.

(¢)  The Purchase Price shall be (i) increased by any additional payments made
by Seller to VDUL under the Loan from the Effective Date through the Initial Closing
‘Date (as defined below)(each, an “Additional Loan Payment”), and (ii) decreased by any
distributions made by VDUL to Seller (such distributions being limited to dividends or
the payment of any management charges to Seller or any of its affiliates) from the
Effective Date through the Initial Closing Date. Buyer and Seller hereby acknowledge
that delivery from Seller to Buyer of a copy of a receipt of funds or bank statement
evidencing any such Additional Loan Payment shall constitute sufficient evidence of the
same. The allocation of Purchase Price to the Loan, as set forth in Section 1.1{b) above,
shall be increased in an amount equal to all such Additional Loan Payment(s). The
Purchase Price as adjusted through the Initial Closing Date shall hereinafter be referred to
as the “Final Purchase Price.”

1.2, Management Services Agreement,

(@  The Company holds domestic and international Section 214 authorizations
from the U.S. Federal Communications Commission (“FCC") and certificates of public
convenience and necessity or the equivalent from various state telecommunications
regulatory commissions (the “State Commissions™ and, collectively with the FCC, the
“Commissions”)(such authorizations and certificates collectively referred to as the
“Licenses”}. '

(b)  Immediately following the execution of this Agreement, Buyer shall:

() initiate the delivery of the FCC (a) applications to transfer control
of the Licenses to Buyer (individually, an “FCC Transfer Application” and
collectively, the “FCC Transfer Applications™ and (b) requests for special
temporary authority from the FCC pursuant to which control of VDUL will be
transferred to Buyer until the FCC Transfer Applications have been approved
(“STA Requests™), such that the FCC Transfer Applications and STA Requests
are duly filed with the FCC no later than the business day following the Effective
Date; provided, however, that Buyer shall use its best efforts to file the FCC
Transfer Applications and STA Requests on the Effective Date; and

(i)  enter into a management services agreement (the “MSA”) in the
form attached hereto as Exhibit A, which MSA shall become effective as of the
initial Closing Date.

(¢)  As soon as practicable, but in any event no later than five business days
after the Effective Date, Buyer shall use its best efforts to file with the State Commissions

AfT2612156.19 2



all required notices, applications, petitions or other requests for approval to transfer
control of the Company or Licenses to Buyer (“State Transfer Applications™ and together
with the FCC Transfer Applications, “Transfer Applications”); provided, however, the
State Transfer Application(s) required by the state of New York shall be filed within one
(1) business day afier the Effective Date via overnight delivery service, For purposes of
this Agreement, the term “business day” shall mean any day other than (1) a Saturday or
Sunday, or (2) a day on which banking and savings and loan institutions are authorized or
required by law to be closed in the State of Iilinois or the District of Columbia.

(@  From and after the Initial Closing Date until the termination of the MSA,
Buyer shall operate the business of the Company pursuant fo the MSA untii (i} all notice
waiting periods have expired or been waived by the corresponding State Commissions,
and (ii) all Transfer Application approvals have been issued (collectively, “Regulatory
Approvals”), A list of the required Regulatory Approvals is set forth in Schedule 1
attached hereto, ‘

1.3.  Payment of Purchase Price.

(a)  Prior to the execution of this Agreement, Buyer made a non-refundable
payment of $500,000 to Seller (the “Deposit’) for the sole benefit of Seller,
Notwithstanding anything to the contrary herein, the Deposit shall not be returned to
Buyer for any reason, including, without limitation, the failure of any Closing (as defined
below) to have oceurred.

(b)  Immediately upon Buyer’s radeipt of the Instruction Letter (as defined
below), but in any case no later than the next business day after Buyer’s receipt of the
same, Buyer shall pay, or cause to be paid, the Final Purchase Price as follows:

Q] " Buyer shall deliver to Seller a fully executed debenture, in the form
attached hereto as Appendix 1 (the “Debenture”), in the principal amount of
$3,000,000 (the “Debenture Amount”).

(i) To the extent that such payment has not already been made,
£735,365 (the “Hitachi Funds”) shall be paid by wire transfer of immediately
available funds to an account designated by Hitachi Capital UK ple (“Hitachi”),
representing the full and final seitlement of VDUL’s payment obligation {o
Hitachi under that certain Software Assignment Agreement, dated May 24, 2008,

(iilAn  amount equal to the Final Purchase Price less the Deposit, the
Debenture Amount and the Hitachi Funds (as applicable), shall be paid by wire
transfer of immediately available funds to the Seller,

(¢)  Notwithstanding anything herein to the contrary, in addition to the
payment by Buyer to Seller of the Purchase Price in accordance with the terms of this
Agreement, Buyer shall also fully and irrevocably assign, transfer and deliver, or cause to
be delivered, to Seller, the Options (as defined below) concurrently with the payment of
the Final Purchase Price.

AS12612156.19 3



(d) () As used herein, “Instruction Letter” shall mean a letter from Seller
(which may be delivered by means of documented overnight delivery service, facsimile,
electronic mail or other electronic transmission) informing Buyer that the STA Requests
have been approved, or otherwise confirming the same, and thereby instructing the Buyer
to pay, or cause to be paid, no later than one business day foliowing delivery of such
notification to Buyer, the Final Purchase Price in accordance with the provisions of this
Agreement, The Instruction Letter shall be in a form agreed to by the parties prior fo the
Effective Date.

(i) As used herein, “Options” shall mean, collectively, those certain
options to purchase an aggregate of 5,750,001 shares of Common Stock pursuant to each
Capital Growth Systems, Inc. Fixed Stock Option Grant Agreement attached hereto as
Appendix 2. '

1.4, Closings.

(a)  The payments set forth in Section 1.3(b) above and the deliverables set
forth in Section 1.5 below shall each be made, and the initial closing of the Acquisition
(“Initial Closing”™) shall take place at the offices of Shefsky & Froelich Ltd., 111 E.
Wacker #2800, Chicago, Iilinois 60601 (the “Closing Offices”), immediately following
Buyer’s receipt of the Instruction Letter, but in no event Jater than the next business day
thereafter; provided, however, if the Initial Closing has not occurred by the seventh (7th)
business day following the Effective Date, then either party may terminate this
Agreement by delivery of five (5) business days notice (such date as of the end of the
notice period being the “Outside Date™ and such notice being the *Termination Notice”™),
in which event this Agreement shall be terminated. Notwithstanding the foregoing, the
parties may elect to close at such other time, date and place as they may mutually agree.
The Seller shall deliver the Instruction Letter to the Buyer (with a copy delivered to
Buyer’s counsel) immediately upon any party’s receipt of written, or other, notice from
the FCC that the STA Requests have been approved. The date on which the Initial
Closing is actually held hereunder is referred to herein as the “Initial Closing Date”. In
the event of termination of this Agreement pursuant to delivery of the Termination
Notice, neither party shall have any liability to the other party for failure to close the
transactions contemplated herein, except that a party may be liable if such termination is
a divect result of such party’s breach of its obligations under Section 1.2(b)(i) or (ii)
above. ‘

(b)  The final closing (“Final Closing”, together with the Initial Closing, the
“Closings” and each, a “Closing”) shall take place at the Closing Offices as soon as
practicable after all remaining Regulatory Approvals have been received (or jointly
waived 1o the extent agreed between the parties that any Regulatory Approval is no
longer required), but in any event no later than three (3) business days thereafter;
provided that Buyer may elect to waive any such remaining Regulatory Approval(s) after
ninety one (91) days following the Effective Date; provided,f urther, that in the cvent that
Regulatory Approval for the State Commission for the State of New York is approved
prior to ninety one (91) days after the Effective Date, then the Final Closing shall be held
on the date of such approval, but in no event earlier than forty five (45) days following
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the date of the Initial Closing. At the Final Closing, legal title to the Units shall
automatically be transferred to Buyer pursuant 10 the terms of the Escrow Agreement
referenced in Section 1.5(a)(ix) without any further action required by any party. The
date on which the Final Closing is actually held hereunder is referred to herein as the
“Final Closing Date”.

1.5. Deliveries_at Closings. At the Initial Closing, and subject to the
simultaneous payment of funds and delivery of the Debenture and the Options described
in Sections 1.3(b) and {c) above, the following deliveries shail be made: :

(a) Seller shall deliver, or cause to be delivered, to Buyer or its designees as
follows: '

(i) a counterpart executed copy of that certain Term Loan and Security
Agrecment, as executed by VDUL in favor of ACF CGS as agent (“Agent”) for the
lenders named therein, substantially in the form attached hereto as Exhibit B (the “Loan
and Security Agreement”), whereby VDUL pledges to Agent a security interest as of
Initial Closing in all of its assets except those telecom related assets where prior approval
of the State Commissions is required for such approval; a counterpart executed copy of
that certain Security Agreement, as exccuted by VDUL in favor of the subordinated
lenders named therein in the form attached hereto as Exhibit C (the “Subordinated
Security Agreement”); and a counterpart executed copy of that certain Intercreditor and
Subordination Agreement, as exeouted by VDUL in the form attached hereto as Exhibit
D (the “Sub-Debt Intercreditor Agreemen *). By execution of this Agreement, Seller and
Buyer acknowledge that:

(A) Agent shall as of the Initial Closing, hold a security interest in
the assets of VDUL and be entitled to the rights and remedies set forth in the Loan and
Security Agresment, including the right to enforce the rights and remedies of Buyer
under this Agreement to receive delivery of the Units upon the Final Closing;

- (B) the execution of the Loan and Security Agreement and the
anciflary documents thereto, including, but not limited to, UCC Filing Authorization
Letter, a United Kingdom Deed of Priority, Intellectual Property Security Agreement, a
Membership Interest Transfer Power (endorsed in blank), an officer’s certificate
regarding absence of defaults, and a secretary’s certificate, .shall be made on behalf of
VDUL by Buyer in its capacity as Manager of VDUL, to which execution and delivery
Seller consents; and :

(C) the execution of the Subordinated Security Agreement and the
Sub-Debt Intercreditor Agreement shall be made on behaif of VDUL by Buyer in its
capacity as Manager of VDUL, to which execution and delivery Seller consents.

(ii) the Loan, along with a fully executed Assignment and Assumption
Agreement in the form attached hereto as Exhibit E (the “Assignment and Assumption
Agreement™), whereby Seller imrevocably assigns, and Buyer irrevocably assumes, any
and all of Seller’s rights and obligations under the Loan;
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(ii}) release documentation, in the agreed form, duly executed by all
required parties thereto unconditionally and irrevocably releasing the Units and the assets
of the Company from all collateral liens and security interests in favor of Lloyds TSB
Bank ple; :

(iv) release documentation, in the agreed form duly executed by
Macquarie unconditionally and irrevocably releasing the assets of the Company from all
collateral liens and security interests in favor of such parties (together with proof of
payment or settlement, as applicable) and release of all equipment {except equipment
located at customer interconnect sites) subject to capital leases with Macquarie;

(v} a copy of the Limited Liability Company Agreement (“LLC
Agreement™) for VDUL, together with a duly executed amendment fo the LLC
Agreement changing the manager(s) or the members responsible for the management of
VDUL to Buyer;

(vi) possession of all of the Hewlett Packard servers in the possession or
control of Seller which support the USX, Lattis and Oracle sofiware applications of
VDUL; provided, that for purposes of this Section 1.5(a)(vi), all such servers that are in
the possession or control of VDUL as of the Initial Closing Date, shall be deemed
delivered to Buyer; : :

‘(vii) possession of all books and records of VDUL that have been

customarily maintained at VDUL’s offices or which would otherwise be required for

. Buyer to be able to complete its audit of VDUL's operations for the calendar years ended

December 31, 2006 and 2007 (including balance sheets if any exist for VDUL sas of

~ December 31 of each of 2005, 2006 and 2007, as well as for all of 2008 through the

Initial Closing Date); provided, that for purposes of this Section 1.5(a){vii), all such

books and records on the premises of VDUL located at 200 8. Wacker Street, Chicago,
Ilinois as of the Initial Closing Date, shall be deemed delivered to Buyer;

(viif) passwords to all computers, computer systems and computer
programs of VDUL necessary for operation of VDUL'’s business in the possession or
control of Seller, to the extent that the same is not in the possession and control of VDUL
as of the Initial Closing date; and

(ix) (A) a duly executed escrow agreement, in the form attached hereto as
Appendix 3, (B) the certificate for the Units, and (C) a duly executed assignment separate
from such certificate assigning the Units to Buyer. The deliverables set forth in this
Section 1.5(a)(ix) shall be delivered to Shefsky & Froelich Ltd. as escrow agent fo ho'd
for the benefit of the parties, and legal title shall.be transferred to Buyer as of the Final

Closing.
(b)  Buyer shall deliver, or cause to be delivered, to Seller or its designees as
follows: -
() a counterpart ﬁilly executed copy of the Sub-Debt Intercreditor
Agreement; , '
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(ii) the fully executed Debenture;
(iij) the fully executed Assignment and Assumption Agreement;

(iv) the fully executed Subsidiary Guaranty in favor of Seller, in the form
attached hereto as Exhibit F; and

(v) the Options, fully and irrevocably assigned and transferred to the
Seller.

1.6. United States Tax Treatment. The parties acknowledge that the
Acquisition shall be considered a sale by Seller and acquisition of assets of VDUL by
Buyer for United States income taX purposes, and the Buyer and Seller agree to file with
their respective United States foderal income tax returns consistent Forms 8394-Asset
Acquisition Statements Under Section 1060, including any required amendments thereto,

2. Representations and ‘Warranties of Seifer

NEITHER SELLER NOR THE ADMINISTRATORS, NOR ANY OF
THEIR RESPECTIVE OFFICERS, DIRECTORS, MEMBERS, PARTNERS, AGENTS,
REPRESENTATIVES, ATTORNEYS OR ACCOUNTANTS, MAKE ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, AT LAW OR IN
EQUITY, OF ANY KIND TO BUYER, INCLUDING WITHOUT LIMITATION,
WITH RESPECT TO (1) THE COMPANY OR THE COMPANY'S BUSINESS,
ASSETS, LIABILITIES OR OPERATIONS AND (I} THE ACCURACY AND
COMPLETENESS OF ANY INFORMATION PROVIDED TO BUYER AND ITS
REPRESENTATIVES, AND ANY SUCH OTHER REPRESENTATIONS OR
WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED.

3. Representations and ‘Warrapties of Buver

3.1, Investment Representations. Buyer represents and warrants as follows:

()  Buyer understands that the Units have not been registered under the
Securities Act of 1933 (the "1933 Act") or the laws of any state, and the transactions
contemplated hereby are being undertaken in reliance upon an exemption from the
registration requirements of the 1933 Act, and reliance upon such exemption is based
upon Buyer's representations, warranties and agreements contained in this Agreement,

(t)  Buyer has received and carefully reviewed all information necessary to
enable Buyer to evaluate the Acquisition. Buyer has been given the opportunity to ask
questions of and to receive answers from Seller, the Administrators and the Company
concerning the Company’s business, the Units and the Loan, and to obtain such
additional written information necessary to vetify the accuracy thereof.

(¢)  Buyer is aware the purchase of the Units and the Loan is speculative and

involves a high degree of risk. Buyer is aware that there is no guarantee that Buyer will
realize any gain from the Acquisition. Buyer further understands that Buyer could lose

AST2512156.18 7



the entire amount of the Purchase Price and any additional sums invested into the
Company by Buyer afier the Effective Date.

(d)  Buyer understands that no federal or state agency or other authority has
made any finding or determination regarding the fairness of the Acquisition or has made
any recommendation or endorsement thereof or has passed in any way upon this
Agreement.

(6)  Buyer, subject to the proviso set forth below: (i) is acquiring the Units
solely for Buyer's own account for investment purposes only and not with a view toward
resale or distribution thereof, in whole or in part, (ii) has no undertaking, agreement or
arrangement, in existence or contemplated, to sell, pledge, assign or otherwise transfer
the Units to any other person; and (jii) agress not to sell or otherwise transfer the Units
unless znd until it is subsequently registered under the 1933 Act and any applicable state
securities laws, or unless an exemption from any such requirement is available

(  Buyer is financially able to bear the economic risk of the Acquisition,
including the ability to hold the Units indefinitely and to afford a complete loss of the
Purchase Price and any additional sums invested into the Company by Buyer after- the
Effective Date. Buyer has such knowledge and experience in financial and business
matters as to be capable of evaluating the merits and risks of the Acquisition,

3.2, Access to Data. Buyer has received and reviewed information about the
Company and has had an opportunity to discuss the Company's business, management
and financial affairs with its management and to review the Company's facilities. Buyer
understands that such discussions, as well as any written information provided by Seller,
Administrators or the Company, were intended to describe the aspects of the Company’s
business and prospects which Seller, Administrators or the Company believes to be
material, but were not necessarily a thorough or exhaustive description, and Seller and
Administrators make no representation or warranty with respect to the completeness of
such information and makes no representation or warranty of any kind with respect to any
information provided by any entity. Some of such information includes projections as to
the future performance of the Company, which projections may not be realized, are based
on assumptions which may not be correct-and are subject to numerous factors beyond
Seller’s and Administrators’ control.

3.3, Authorization. As of the Effective Date, all action on the part of Buyer and
its officers, directors and partners necessary for the authorization, execution and delivery
of this Agreement and the performance of all obligations of Buyer hereunder shall have
been taken, and this Agreement, assuming due execution by the parties hereto, constitutes
valid and legally binding obligations of Buyer, enforceable in accordance with its terms,
subject to: (i} judicial principles limiting the availability of specific performance,
injunctive relief, and other equitable remedies and (ii) bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafier in effect generally
relating to or affecting creditors' rights. :
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. 3.4. Compliance with Other Instruments. Buyer is not in violation or default of
any provision of its certificate of incorporation or other organizational documents, as
applicable, each as in effect immediately prior to the applicable Closing, except for such
failures as would not be reasonably expected to materially adversely effect the ability of

-Buyer to perform its obligations under this Agreement (a "Buyer Material Adverse
Effect"). Buyer is not in violation or default of any provision of any material instrument,
mortgage, deed of trust, loan, contract, commitmert, judgment, decree, order or
obligation to which it is a party or by which it or any of its properties or assets are bound
which would reasonably be expected to have a Buyer Material Adverse Effect. To the
best of its knowledge, Buyer is not in violation or default of any provision of any federal,
state or- Jocal statute, rule or governmental regulation which would reasonably be
expected to have a Buyer Material Adverse Effect. The execution, delivery and
performance of and compliance with this Agreement will not result in any such violation,
be in conflict with or constitute, with or without the passage of time or giving of notice, 2
default under any such provision, require any consent or waiver under any such provision
(other than any consents or waivers that have been obtained), or result in the creation of
any mortgage, pledge, lien, encumbrance or charge upon any of the properties or assets of
Buyer pursuant to any such provision. '

3.5, “AsJs/Where Is”. Buyer acknowledges and agrees that it is entering into
this Agreement: (i) having made such inspection and investigation of the Units, the Loan
and the Company as it thinks fit; (i} on the basis that it is acquiring the Units, the Loan
and the Company "as is" and "where is"; (iii) knowing that the Purchase Price to be paid
for the Units and the Company has been calculated on the basis that the risk of good title
to all or any of the Units and the Company not passing under this Agreement is at Buyer's
risk: (iv) having taken such professional advice as it considers appropriate; and (v) in the
belief that since it is contracting with a company in administration the terms and
conditions of this Agreement are reasonable.

3,6, Duty to Inform. Buyer shall keep Seller fully apprised of the stafus of
Buyer’s efforts to obtain the Regulatory Approvals (including when any Regulatory
Approvals are obtained) and shall fulfill any other conditions and obligations imposed
upon Buyer hereunder or under the MSA.

37.  Commission Qualifications. To the Buyer’s Knowledge, there is no reason

for the Commissions to find that Buyer is not qualified to control VDUL or the Licenses,

*including reasons based on foreign ownership, and no unresolved regulatory compliance

issues regarding Buyer or its affiliates that could delay the regulatory approval process or
cause the Commission’s to deny the requested approvals.

3.8, Options, The Options (i) are fully transferable and assignable to Seller; (ii)
are not subject to any restrictions, other than those expressly stated therein; and (iii) have
not been exercised (in whole or in part), amended, modified, supplemented, cancelled,
rescinded or terminated. '

3,9, Solvency. Buyer represents and warrants that it is, and after the Effective
Date will remain, solvent, and has not, and shall not, commence any bankrupicy,
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liquidation, reorganization or insolvency cases or proceedings. Buyer further represents
and warrants that it, as the manager of the Company, shall not commence any
bankruptey, liquidation, reorganization or similar insolvency proceedings with respect to
the Company.

4. Covenants

4.1. Confidentiality. Administrators, Seller and Buyer, and their respective
officers, directors, partners and affiliates, agree to keep the terms and conditions of this
Agreement and the transactions contemplated hereby confidential, and each agree not to
disclose to any party not a party to this Agresment any of the terms hereof, except whete
such disclosure is: (i) to its professional advisers, (if) current and prospective financing
sources, or (iii) is required by applicable law or the rules or standards of the U. §.
Securities and .Exchange Commission (the “SEC”), London Stock Exchange or the
Listing Rules of the UK Listing Authority or the rutes and requirements of any other
competent regulatory body, which determination may be made in the good faith opinion
of counse] to the party that is subject to the regulatory body in question, Buyer expressly
acknowledges that it has received, and will receive in the future, Confidential Materials
(as hereinafter defined), and that disclosure of such Confidential Materials to parties not a
party to this Agreement would cause irreparable harm fo Seller or Administrators. Except
with the prior written consent of Seller or Administrators or as required by law, neither
Buyer nor its officers, directors, partners or affiliates, shall (i) disclose any Confidential
Materials to any party not a party o this Agreement or otherwise permitted hereunder, or
(if) use any Confidential Materials for any purpose except in connection with their efforts
on behalf of Seller or Administrators, or as necessary to assist in the operation of VDUL
pursuant to the MSA. Buyer and its officers, directors, partners and affiliates shall use
their best efforts to preserve the confidentiality of all Confidential Materials, subject to
the requirement for dissemination as may be required in the good faith opinion of its
counsel as it relates to disclosure to meet regulatory body approval or with respect to the
exceptions enumerated above, In the event that a party concludes that it is legally
obligated to disclose any provision of this Agreement or any Confidential Materials, such
party shall provide the other party with prompt written notice, and shall seek to limit the
dissemination of such Confidential Materials. In the case of legal proceedings in which
such disclosure is required, the parties shall cooperate to obtain an appropriate protective
order or comply with such other procedural requirements limiting the disclosure of such
material. The parties acknowledge that they may be required to disclose certain terms of
this Agreement, or the entirety hereof, to the FCC and/or certain State Commissions in
connesction with applying for the Regulatory Approvals. Notwithstanding the foregoing,
Administrators may disclose details of this Agreement to their appointors, advisers and
any liguidator of Seller and also for the purpose of enforcing its terms, or if required to do
so by any court. They may also include appropriate details in their administration
records, accounts and refurns.

Notwithstanding the foregoing,: (i) Seller or Administrators may disclose the
amount of the Purchase Price, Final Puichase Price, Debenture and Options to any third
party if, in the sole and absolute discretion of Seiler or Administrators, such disclosure is
necessary to enable Seller and/or Administrators to fulfill its/their obligations under the

AJT2612156.19 10



terms of any contract or arrangement with such third party (subject to Sefler or
Administrators’ undertaking to notify Buyer fo the extent any such disclosure shall be
made); and (ii) Buyer may disclose the terms of this Agreement af such time as its
securities counsel is of the opinion that Buyer is required to file a Form 8-K with the U.S.
Securities & Bxchange Commission disclosing the material terms of this Agreement.

*Confidential Materials™ means any information or materials, whether written
or oral, tangible or intangible, (i} concerning the Company, its subsidiaries, businesses,
markets, products, prospects, finances and member(s), and (ii) which Buyer develops, or
with respect to which Buyer gains access or knowledge, as a direct result of Seller’s,
Administrators' or VDUL's provision to Buyer of information and/or materials.
Notwithstanding the foregoing, the Confidential Material shall not include. (A)
information that was known to, and material that was in the possession of, Buyer prior to
the commencement of any negotiations with Seller and Administrators, (B) information
that is or becomes generally known to, and materials possessed by, the public at large or
entities involved in the business of VDUL (other than as a result of a breach of this
agreement by Buyer or by disclosure of any other party which Buyer knows, or has
reason to know, is under an obligation of confidentiality to Seller and Administrators),
(C) information or material acquired by Buyer independently from a third party (other
than a third party which Buyer knows, or has reason to know, is under an obligation of
confidentiality to Seller and Administrators), and (D) information or material
independently developed by Buyer and not as a result of the disclosure of information or
provision of materials by Seller or Administrators. The Confidential Materials may
include, but are not necessarily limited to, the following: concepts; techniques; data;
documentation; research and development; customer lists; advertising plans; distribution
networks; new product concepts; designs; patterns; sketches; planned introduction dates;
processes; marketing procedures; “know-how"; marketing techniques and materials;
development plans; names and other information related to strategic partners, suppliers,
or vendors; pricing policies and strategic, business or financial information, including
business plans and financial pro formas.

42. Reasonsble Assistance. If requested by Seller or Administrators, Buyer .
shall give all reasonable assistance to Seller and/or Administrators in connection with any
claim or loss actions, proceedings, claims and demands brought or made by or against
Seller and/or Administrators which relate to the Units or the Company. Similarly, if
requested by Buyer, Seller, to the extent that it is reasonably able and it is commercially
reasonable for it to do so, will provide Buyer, at Buyer’s expense, reasonable access 10
inspect and copy any of Seller’s books and records that Buyer or its auditors may
reasonably require in order to enable them to complete an audit or financial review of
YDUL's financial condition for calendar years 2006 and 2007 and with respect to
operations through the Initial Closing Date in 2008.

4.3. Indemnification by Buyer. Buyer hereby agrees to defend, indemnify and
hold harmless Seller, Administrators and their respective officers, managers, members,
employees, agents, attorneys and affiliates from and against, and to promptly pay, ail
damages asserted against or incurred by reason of or resulting from:
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(1)  a breach or misrepresentation, nonfulfillment of, or any failure to perform
by Buyer of any representation, warranty or covenant contained herein or in any
agreement executed pursuant hereto, including without limitation the Assignment and
Assuymption Agreement; or

(6) the failure of Buyer to pay, perform and discharge when due the Purchase
Price or Final Purchase Price; or

(c) all liabilities incurred as a result of Buyer's operation of the Company
from and after the Bffective Date, including, without limitation, any liabilities or damages
to Seller or Administrators resulting from Buyer’s failure to obtain all Regulatory
Approvals prior to any Closing.

44. Name Chanpe. Buyer hereby agrees to file all applications, notices,
documents and instruments that are required to effect a legal change of the Company’s
name to another name which does not contain the word “Vanco” with all applicable
governmental and regulatory authorities (including but not limited to the Delaware
Secretary of State, all other applicable Secretaries of State or the equivalent, the FCC, all
applicable State Commissions and all applicable agencies having jurisdiction over tax or
regulatory assessments of any kind). Immediately following the Initial Closing, Buyer
shall use its best efforts, and shall initiate all necessary actions, including without
limitation, making all filings and obtaining all required regulatory approvals, to effect the
foregoing name change no later than one business day following the Final Closing Date,
with the exception of states that require pre-approval of the Acquisition. For states that

. require pre-approval of the Acquisition, Buyer shall may such name change filings within
two (2) business days of the receipt of each such state’s approval of the Acquisition.
Seller agrees to cooperate with Buyer in effecting such name change. Buyer also agrees
to notify all customers of VDUL of the name change at Buyer’s own expense.

4.5, Regulatory Approvals.

(a) It is Buyer's responsibility (at its own expense) to apply for and obtain any
necessary or appropriate licenses, consents, approvals, permits, registrations or rights to
use (including Regulatory Approvals) or have the benefit of any of the Units or the
Company as soon as reasonably practicable consistent with Section 1.2 above. Buyer
shall use its best efforts to obtain all such licenses, consents, approvals, permits,
registrations, rights and Regulatory Approvals as soon as possible following the Effective
Date. Failure to obtain any requisite license, consent, approval, permit, registration, right
or Regulatory Approval or any failure to consummate the Closings shall not prejudice
this Agreement or, in particular, the Purchase Price or Final Purchase Price payable under
it (which shall not be repayable under any circumstances). To the extent that any of such
approvals reasonably require the execution of documents or other assistance of Seller or
the Company prior to or following the applicable Closing, Seller agrees to use its best
efforts (to the extent it is able to) to cooperate with Buyer to obtain such approvals and to
cause the Company to cooperate with Buyer as well. Buyer also agrees to cooperate fully
with Seller and to pay all costs, fees and expenses with respect to any ongoing regulatory
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reporting obligations Seller may have with respect to licenses issued to VDUL following
the Initial Closing and Final Closing ( as applicable).

(b) (i) Notwithstanding anything to the contrary herein, Buyer hereby
acknowledges and agrees that once paid, the Purchase Price and any other amounts paid,
or to be paid, by the Buyer (or any of its subsidiaries or affiliates) in connection with the
Acquisition, shall be non-refundable under any circumstance (including, without
limitation, the failure of the Final Closing to ocour), absent fraud by Seller; and (ii) in
furtherance of clause (i) above, neither the Buyer nor any of its subsidiaries or affiliates
shall have any right to, nor shall any such person assert any claim or otherwise take any
action to, recoup, clawback, recover or otherwise obtain any refund of all or any portion
of the Purchase Price or any other amounts paid, or to be paid, by the Buyer (or any of its
subsidiaries or affiliates) in connection with the Acquisition, absent fraud by Seller.

4,6, Resignations. Prior to the Effective Date, cach of the managers and
officers of VDUL have given Buyer notice of their intent to resign from all such
positions. The parties hereby agree to accept each such resignation as of the Initial
Closing Date. The Administrators shall appoint Buyer as replacement manager and
appoint Patrick C. Shuit as CEO, George King as President, Secretary, Robert Pollan as
COO and Jim McDeviit as COOQ, Treasurer of VDUL.

4.7. Transition Services Agreement. (a) Buyer expressly acknowledges the
existence and effect of that certain Transition Services Agreement between the' Company
and Vanco US LLC (“VUS™) dated May 23, 2008 (the “TSA”). The parties acknowledge
that a dispute has arisen under the TSA between Seller and VDUL on one hand and VUS
on the other with respect to a certain lease relating to commercial office space in
Chicago, lllinois (the “S. Wacker Lease”). The terms of the TSA purportedly include an
obligation of VUS to assume the S. Wacker Lease. The parties hereby agree that they
will use commercially reasonable efforts, and Buyer shall cause VDUL to use
commercially reasonable efforts, to cause VUS 1o take full assignment of the S. Wacker
Lease, and, until such assignment is consummated, to otherwise cause VUS to continue
making at least fifty percent (50%) of the remaining lease payments to VDUL through
the term of the S. Wacker Lease. Further, the parties hereby agree that, afler the
Effective Date, (i) any lease payments or other such consideration received by VDUL
from VUS or its affiliates in connection with the S. Wacker Lease shall constitute “Vanco
US Payments” (as such term is defined in the Debenture) and {if) immediately upon
receipt of any and all Vanco US Payments, Buyer shall deliver, or cause VDUL to
deliver, evidence of such payments to Seller.

(b) Without prejudice fo the express exclusion of reptesentations, warranties and
liability of Seller and the Administrators set forth in Sections 2 and 7 hereof, the parties
further acknowledge that the “USX Portal” and associated “Intellectual Property” that has
been used by VDUL for purposes of its historic operations is the portal that has been
retained by VDUL, as acknowledged in the TSA, as distinguished from the “Net Direct
Portal” that has been used by VUS with respect to its business; for the avoidance of
doubt, to the extent that the USX Portal has been marketed under the name “net direct
portal,” this has no bearing on the fact that the USX Portal is thie property of VDUL and
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ownership and part of the assets underlying VDUL to be enjoyed by Buyer in connection
with this Agreement.

5. . Provision of Assistance for Seller and Administrators

B A A e ke g A PP S -y

Buyer will permit Seller and Administrators and their authorized
representatives to inspect the books and records of the Company at any time following
the Effective Date for the purpose of completing the administration and will preserve and
keep safe such records and not desiroy them. The Buyer will also permit Seller,
Administrators and any other person to inspect and copy its books and records and
produce originals of such books and. records and will preserve and keep safe such books
and records and not destroy them. Seller and the Administrators agree to maintain the
confidentiality of the books and records of the Company, subject to the Confidential
Information standards set forth above,

6. Exclusion of Personal Liability

6.1. Administrators are agents of Seller and have been acting in that capacity in
the negotiation, preparation and implementation of this Agreement,

6.2. Neither Administrators nor their firm, staff, employees, advisers and
agents shall incur personal liability under this Agrecment or any other deed, instrument or
document entered into pursuant 1o it and any liability to which Administrators or their
staff, employees, advisers and agents would. otherwise be subject (whether in contract,
tort or otherwise) is expressly excluded.

6.3.  Any right under this Agreement which is for the benefit of Administrators
(and in particular, without prejudice fo the generality of the foregoing, any right to be
indemnified by Buyer and the rights granted hereunder and all rights to receive any
payment from Buyer) shall also be for the benefit of, and shall be exercisable by, any
subsequent administrator, liquidator or other insolvency practitioner . (a "Subsequent
Appointee™) appointed in respect of Seller and so that, as regards such Subsequent
Appointee, the relevant clause shall apply mutatis mutandis so that references to
Administrators shall be treated as references to such Subsequent Appointee.

7. Exciusion of Liability

71,  All conditions, representations (including pre-contractual negligent and
innocent misrepresentations) and warranties express or implied, and whether statutory or
otherwise, relating to all or any of the Units and the Company are expressly excluded,
unless specified in this Agreement. In particular, but without limitation, ali
representations and warranties as to title, quiet possession, enjoyment, quality, condition,
state or description of the Units and the Company or their fitness or suitability for any
purpose whatsoever or whether any necessary consents for the assignment or transfer of
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the Units and the Company or any of them will be forthcoming are expressly exciudcd,
unless specified in this Agreement.

7.2,  Any claim of Buyer, or of any person claiming through it, against Seller
shall take effect as an unsecured claim and not as an administration expense.

73, The exclusions of liability in this Agreement shall:

(a)  arise and continue notwithstanding the termination of Administrators’
agency before or after the signing of this Agreement and shall operate as waivers of any
claims in tort as well as under the law of contract;

{b)  be in addition to and not in substitution for and notwithstanding any right
of indemnity or relief otherwise available; and '

(c)  continue after each of the Closings.

7.4, Nothing in this Agreement shall operate to restrict or affect in any way
any right of Administrators to be indemnified, or to exercise a lien howsoever.

w5 In the absence of an express provision to the contrary, nothing in this
Agreement shall require Seller or Administrators to carry out or continue to carry out any
arrangement or contract, whether single or of continuing effect, with third parties and
whether in relation to the Units, the Loan, Company or otherwise.

7.6. Any claim against Seller and/or against Administrators (or their firm,
partners, employces, agents, advisers or representatives) shall in any event and in
addition to the exclusions of liability contained in this Agreement, be irrevocably waived
by Buyer unless made in writing by notice to Administrators within sixty (60) days after
the Initial Closing Date. :

77,  Without prejudice to each and every provision of this Agreement, any
claim of Buyer, or of any person claiming through, under or in relation to Buyer shall not
in any circumstances exceed the lower of the Purchase Price and the net realizable value
of the Units available to Administrators in the administration of Seller,

78. The exclusions and limitations contained in this Agreement shall not apply
in the case of any fraudulent misrepresentation made by Selier or Administrators or their
respective agents or insofar as any action against any of them is based upon the fraud of
Selier or Administrators or their respective agents.

79,  Administrators are party to this Agreement solely to obtain the benefit of
the exclusions and limitations on lability and undertakings in their favor.

8. Miscellaneons
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8.1. Goveming Law. This Agreement shall be governed in all respects by the
laws of the State of Delaware, without regard to any provisions thereof relating to
conflicts of laws among different jurisdictions, :

8.2.. Survival The representaﬁons and warranties made by Buyer herein shail
survive the Initia} Closing for a period of one year, whereupon they shall cease and be of
no further force and effect. '

83. Successors and Assigns. This Agreement shall not be assignable by Buyer
without the express prior written consent of Seller and Administrators. This Agreement
may be assigned by: (i) Seller or Administrators to an affiliate of Seller; and (ii) by Buyer
to an affiliate of Buyer. This Agreement shall not be construed so as to confer any right
or benefit on any party not a party hereto.

8.4. Entire Agreement; Amendment. This Agreement and the other documents
delivered pursuant hereto constitute the full and entire understanding and agreement
among the parties with regard to the subjects hereof and thereof and supersedes all prior
agreements and understandings relating thereto, Neither this Agreement nor any ferm
hereof may be amended, waived, discharged or terminated other than by a written
instrument signed by the party against whom enforcement of any such amendment,
waiver, discharge or termination is sought.

8.5. No Set Off, Without prejudice to the other provisions of this Agreement,
Buyer shall not be entitled to set off any claims it may have against Seller or
Administrators or any of them or exercise any lien whatsoever against or make any
deduction from any money {including cheques or other negotiable instrumerits) payable
to Seller or Administrators or any of them pursuant to this Agreement and such money
shall be paid forthwith in full as it becomes due in accordance with the terms of this
Agreement,

8.6. Notices, Etc. All notices under this Agreement shall be sufficiently given
for all purposes if made in writing and delivered personally, sent by documented
overnight delivery service or, to the extent receipt is confirmed, facsimile or other
electronic transmission, to following addresses and numbers. Notices to Seller shall be
addressed to:

Vanco plc (in administration)
Holborn Gate

26 Southampton Buildings
London WCZA 1PB

Fax: +44(0) 203 077 0599
Atin: The Administrators
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Notices to Administrators shall be addressed to:

The Administrators (in administration)
Holbora Gate
26 Southampton Buildings

' London WC2A 1PB
Fax: +44(0) 203 077 0599 ‘
At Simon Granger and Chad Griffin

Bach with a copy to:

Bingham McCutchen LLP
2020 X Strest NW
Washington, DC 20006
Fax: 202-373-6001

Attn: Andrew M, Ray, Esq.

or at such other address and to the attention to such other person as Seller and/or
Administrators may designate by written notice to Buyer. Notices to Buyer shall be
addressed to:

¢/o Capital Growth Systems, Inc.
500 West Madison Street, Suite 2060
Chicago, IL 60661

Fax: 312-673-2422

Attn: Mr. Patrick Shutt, CEO

with a copy to

Shefsky & Froelich Ltd.

111 East Wacker Drive, Suite 2800
Chicago, IL 60601

Fax: 312-527-3194

Attn: Mitchell Goldsmith, Esq.

or at such other address and to the attention of such other person as Buyer may designate
by written notice to Seller and Administrators,

87, Delays or Omissions. No delay or omission to exercise any right, power or

remedy accruing to any party upon any breach or default of the other party under this

- Agreement shall impair any such right, power or remedy of such first party, nor shall it be
construed to be a waiver of any such breach or default, or an acquiescence therein, or of

or in any similar breach or default thereafter oceurring; nor shall any waiver of any single

breach or default be deemed a waiver of any other breach or defauit theretofore or

thereafier ocourring, Any waiver, permit, consent or approval of any kind or character on

the part of any holder of any breach or default under this Agreement, or any waiver on
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the part of any holder of any provisions or, conditions of this Agreement, must be in
writing and shall be effective only to the extent specifically set forth in such writing or as
provided in this Agreement.

8.8. Successors,  For the purposes of interpreting this Agreement,
Administrators shall be construed as being to Administrators and -any person who is
appointed as an Administrator in substitution for any Administrator or as an additional
Administrator in conjunction with the Administrators.

8.9. Expenses. Except as set forth in Section 4.5, Setler, Administrators and
Buyer shall each bear the expenses and legal fees incurred on their own behalf with
respect to this Agreement and the transactions contemplated hereby. Seller (not the
Company) shall be responsible for all brokerage commissions to Houlihan Lokey et, al.
and with respect to all legal and closing costs associated with Seller with respect fo the
transactions contemplated herein. Buyer shall be responsible and liable for the fees of
any counse! retained by Buyer to prepare and prosecute the applications, notifications and
other filings required to obtain the Regulatory Approvals or the waiver thereof,

8.10. Counterparts. This Agreement may be executed in any number of
counterparts, each of which may be executed by only one party, which shall be
enforceable against the parties actually executing such counterparts, and all of which
together shall constitute one instrument and shall be binding whether in the form of
original, photocopy, facsimile or email pdf.

8$.11. Severability; Enforcement. In the event that any provision of this
Agreement becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, this Agreement shall continue in full force and effect without such
provision; provided that no such severability shall be effective if it materiaily changes the
economic benefit of this Agreement to any party. The parties hereto agree that irreparable
damage for which money damages would not be an adequate remedy would occur in the
event that any of the provision of this Agreement were not performed in accordance with
its specific terms or was otherwise breached. It is accordingly agreed that, in addition to
any other remedies a party may have at law or equity, the parties shall be entitled to seek
an injunction of injunctions to prevent such breached of this Agreement and to enforce
specifically the terms hereof.

8.12. Interpretation. Article titles and headings to sections herein are inserted
for convenience of reference only and are not intended to be a part of or to affect the
meaning or interpretation of this Agreement. The Exhibits referred to herein shall be
construed with and as an integral part of this Agreement to the same extent as if they
were set forth verbatim herein. No party shall benefit from any rule construing this
Agreement against that party as drafter, and it is acknowledged that the document is
jointly drafted.

8.13. Termination. Anything contained in this Agreement to the contrary

notwithstanding, this Agreement may be terminated at any time prior to the Initial
Closing Date: '
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(a) by the mutual consent of Buyer, Administrators and Seiler;

(b) by Seller or Administrators, in their sole and absolute discretion, in the
event of any material breach by Buyer of any of Buyer’s agreements, representations or
warranties contained herein and Buyer’s failure to cure the same within ten (10) days of
notice of breach if such breach is susceptible of a cure; or

£y by Seller or Administrators, in their sole and absolute discretion, if a
Buyer Material Adverse Effect occurs and Buyer fails to remedy the events causing the
same within two (2) days foilowing delivery of notice from Seller.

8.14. Control. Nothing in this Agreement permits, or will be deemed to permit,
Buyer to exetcise de facto or de jure contro! over the Company prior to Initial Closing.

[signatures appear on the following page]
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IN WITNESS WI{BREOF the porties have executsd this
above written.

Agreement &3 of the date first

‘“Buyer” _
Cappital Growth Acquisition, Tne,

By:
Name:
Titje:




IN WITNESS WHEREOF, the parties have executed this Agreement as 6f the date first
above written. -

“Seller” S
Vanco ple (in administration) represented by Simon Granger one of its
Administrators (without personal liability)

By
Name:
Title:

» Administrators”

On behalf of the Administrators (without personal Hability)
By:
Name:
Title:

“Buyer”
Capitel WZ
By:

Name: t”gﬁ:«gﬁ’f- o2 /-
Title: <Fo






