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Before the
 
STATE OF NEW YORK
 

PUBLIC SERVICE COMMISSION
 

Joint Petition of Vanco Direct USA, LLC 

For Approval of Transfer of Control 
To Capital Growth Acquisition, Inc. 
And 
For Approval of Issuance of Debt 
And Related Financing Transactions 

)
)
)
)
)
)
)
 

Case No. 

JOINT PETITION FOR APPROVAL OF 
TRANSFER OF CONTROL AND 

FOR APPROVAL OF ISSUANCE OF DEBT
 
AND RELATED FINANCING TRANSACTIONS
 

Vanco Direct USA, LLC ("Vanco"), Capital Growth Acquisition, Inc. ("CGA"), and 

Global Capacity Group, Inc. ("GCG") (Vanco, CGA and GCG hereinafter collectively referred 

to as the "Petitioners"), by their attorneys, hereby respectfully request that the New York Public 

Service Commission ("Commission") issue an Order, pursuant to N.Y. Pub. Servo Law §I00, 

authorizing Vanco to Consummate a Transfer of Control to CGA; and issue an Order, pursuant to 

NY Pub. Servo Law §I0 I, 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, described herein, are 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 to complete the transaction as SOOIl as possible. In support of this Joint 

Petition, the Petitioners show the following: 



I. The Parties 

A. Vaneo Direet USA, LLC and Vaneo pic 

Vanco Direct USA, LLC is a Delaware limited liability company whose principal offices 

are located at 200 South Wacker Drive, 16th Floor, Chicago, Illinois 60606. Vanco is a wholly 

owned subsidiary of Vanco pIc, a company incorporated under the laws of England and Wales. 

Vanco pic 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 a Certificate of Public Convenience and Necessity 

to operate as a reseller of telephone service in New York, without authority to provide local 

exchange service, in Case No. 05-C-0780 on July 12, 2005. 

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. 

Vanco is authorized to provide telecommunications services in Alabama, Arkansas, 

California, Connecticut, Delaware, Georgia, l1linois, Indiana, Kentucky, Louisiana, Maine, 

Maryland, Massachusetts, Mississippi, Montana, Nevada, New Hampshire, New Jersey, New 

Mexico, 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. 
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Petitioners are in the process of obtaining all required approvals from both the FCC and all 

applicable state regulatory authorities. 

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 provisioning of customized carrier-neutral Layer I 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. 
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B. Capital Growth Acquisition, Jnc. & Global Capacity Group, 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, Illinois 60661. CGSI is a 

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 Group, Inc., is authorized to provide resold and 

facilities-based local exchange and interexchange service in Alabama, Arkansas, Florida, 

Georgia, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Maine, Massachusetts, 

Michigan, Mississippi, Montana, Nebraska, New Hampshire, New Jersey, New Mexico, New 

York, North Carolina, North Dakota, Oregon, Pennsylvania, Rhode Island, South Dakota, 

Vermont, Washington, West Virginia, Wisconsin and Wyoming, and is authorized to provide 

interexchange service in Colorado and Utah .. GCG was granted a Certificate of Public 

Convenience and Necessity to operate as a facilities-based provider and reseller of telephone 

service in New York, with authority to provide local exchange service, in Case No. 08-C-0940 

on November 18, 2008. GCG also has authority to provide domestic interstate and international 

services pursuant to FCC rules and regulations. 
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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 procurement practices for many customers, resulting in 

unnecessarily 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. 
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II. Designated Contacts 

The designated contacts for questions concerrring this Petition are as follows: 

ForCGA: 

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 
lsteinhart@telecomcounsel.com/Email 

For Vanco: 

Jean L. Kiddoo 
Bingham McCutchen LLP 
2020 K Street, N.W. 
Washington, DC 20006 
(202) 373-6034/Phone 
(202) 373-600 l/Fax 
jean.kiddoo@bingham.comiEmail 
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III. Description of Transfer of Control 

Petitioners have entered into an Interest Purchase Agreement under which CGSl'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 eGA. 

The proposed transaction will provide Vanco with greater operating flexibility to pursue 

operating purposes, including, without limitation, (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. 

Vanco has 47 business customers in the State 0 f New York. 

An organizational chart, showing the current ownership structure and after the transfer is 

completed, is attached hereto as Exhibit A. 

An updated Telecommunications Carrier Critical Information form is attached hereto as 

Exhibit B. 

A copy of the Interest Purchase Agreement is attached hereto as Exhibit C. 
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IV. Public Interest Analysis of Transfer of Control 

The Parties respectfully submit that the proposed transaction 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 New York. 

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. 
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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 CGSI. The financing will bear interest 

at prime plus 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 tenn 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 will be further secured by the 

collateral pledge of the assets of CGSl'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 

approximately $3,000,000 of available working capital for CGSI and its subsidiaries (including 

Vanco). 

In 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: (i) 

$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 CGSl's 

subsidiaries and all of the non telecom assets of Vanco (the "Junior Secured Debt"); and (ii) 
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$3,000,000 from the seller in the form of an unsecured note, subject to increase by up to 

$1,000,000 over time 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 COSI, and 

accompanied by additional warrants to purchase common stock of COS!. 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 life 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 I, 2009 by either the payment of cash or issuance of 

stock, with any cash payments to be subject 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 CGS!. 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 Seller Note will be subordinated to 

payment of the Junior Secured Notes, provided that if at maturity no event of default exists on 

the Junior Secured Note and COSI 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 
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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 debt financing, Vanco's existing secured notes (original 

principal amount of $19,000,000, which has been reduced by about $541,000 due to pnor 

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 II, 2008. The first tranche 

will represent $16,000,000 of the original investment and 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 remaining $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 Junior 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 l, 2009, subject to the intercreditor agreement 

with the Junior Secured Lenders, the Senior Secured Lender and CaSI, which limits the payment 
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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. 
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VI. 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. ill particular, 

Petitioner submits that: (1) the Financing Transactions increase competition in the New York 

telecommunications market by reinforcing Petitioner's status as a viable competitor and ensuring 

that Petitioner can continue to provide service on an uninterrupted basis; (2) the contemplated 

Financing Transactions will allow Petitioner to significantly expand its operations, including in 

New York; (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 ofControl 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 operates, the Financing Transactions 

will be entirely transparent to customers of Vanco in terms of the services those customers receive. 
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VII. 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 pic, the direct parent 

ofVanco, is currently in the process of administration proceedings in the United Kingdom in 

which an administrator has been appointed to manage Vanco pic's affairs, business, and property 

for the benefit of its creditors (similar to a bankruptcy trustee in the United States). Vanco pic is 

in default of its credit arrangements and its administrator has approved Capital Growth's 

acquisition ofVanco. 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 

transaction as soon as possible in order to prevent any possible interruption of services to 

Vanco's customers. 
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WHEREFORE, Petitioners respectfully request that the Commission approve this 

Petition and issue an Order authorizing Vanco Direct USA, LLC to consummate the proposed 

Transfer of Control to CGA, and issue and Order authorizing the Financing Transactions as 

described herein. 
Respectfully Submitted, 

Capital Growth Acquisition, Inc. 
Vanco Direct USA, LLC 

By: 

Lane . . Steinhart, Esq. 
Lance JM Steinhart, PC 
1720 Windward Concourse, Suite 115 
Alpharetta, Georgia 30005 
Telephone: (770) 232-9200 
Facsimile: (770) 232-9208 
E-mail: Isteinhart@telecomcounse1.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/or Vanco pic and Vanco Direct USA, LLC 

tJOlifk 2{ ,2008 
Alpharetta, Georgia 
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EXHIBIT A
 

Organizational Chart 
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EXHIBITB
 

Telecommunications Carrier Critical Information Form 
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TELECOMMUNICATIONS COMPANY CRITICAL INFORMATION FORM Page 10f6 

NEW YORK STATE PUBLIC SERViCE COMMISSION
 

I Lc.c.COiVIMUNICATIONS COMPANY CRITICAL INFORMATION FORM (TCCI)
 

What is the Teel form? 
TeCI form is used to update basic company irif ormation in the Deu'~""nent's 

Telecommunications Company Critical lntorrnat.ion Database that ;~ I!idinlaincd by 
Dffice of Telecorornunicauons. Con:pdny information is utilized in a number or 

rneut applications d'ld 'i1ay be usedin emergency situations to quickly 
h cornpan:e\. 

Should File this Form? 

to All tctecomruurncauons provroers regulated oy the New York Public Service
 
Commission are required to complete a Teel rorm .
 

•	 ,A, company that is applying for certification as a telecommunications carne,
 
in ~~ew York Slate.
 

IS !\ company that has changed its name and filed an Adoption Supple-men; with
 
the York PubUc Service Cornmss.on.
 

$ /'\ COIT'pdilyr that has changes to a previously filed
 
@ l\ f'crnpCiny seeking Cornr-iission approval for a merger and/or acquisition. 

[iO:P: .D.l( companies involved in the merger should complete a new or revised 
TCCI Form if they wilt cont inue to do businc« in New York. If a company '11111 
no I.onger ht~ doing ()uslness in New York t.h~~y ~:tlould withdraw U-le:ir reel 
f()(iTl by coniactl!\g Judy Sytvestcr \518) 413,,3\.1//; 

Im,lr II ctio us: 

J;',--\u ,ire tj1 ior.n i..'k" ionicallv. please cornpkl(' .ui.l prc~s the Submit
 
h!l1OlL 1)0 not mail add'Uto!1<l! copies the' ri)nl~
 

-'I:Jlease be advised: v/e recommend using Mic:-osoft internet Explorer 5 or greate-,
 
who are not Lsing Mlcroso't ntenet Explore: 5.0 may find that some or all 

01' U'e featur-c's elf" this page wilt not tunction properlv. 

.\~-	 '.'.. ,.,'·l,'"....r\:' ", un- I~' .. .• "',' [. - -'.\ll . C(~:I,}",-.L ' "~..,1.,,[ .. rh,·, ;"'-'1 (L>~_ ,1 d! 1'1'" '.'"ll l .. 1'·' 'L 2Ll cll lll,~, ,'~ ;1,,;,.1 "-"'1"]' ,.11U.,:1:;:::, unn \ d 

l'n:lIC~ or the 'r(~('I (onr :0 the address below. Do nOI include th!~ j.·ugc ur'
 
l\i:~i~·Lli..''-!O!lS wuh [he j'orr1'
 

\, j i r\t.'\\ tckpholh~ companies seeking. ('('fr {lie:i io.: must ii!c .: reei \ 1,1 
,'",')1 r ~'l~··,"'I' ()'II\-' alonu wul: ';")1""·, 'J('l!lCI'\"'p' [/\)11"'1[' ('··'·"[:['[·'''·j'r;()j'i .:111,',1,.",,__ , _',.,'.. ' ~~"._,,, •. \ .-'." ,.J I" .:-.Il \ ... L_''-~ _ .•...\..1 •.' ..

• r • 

.Iaclyn '\. Brilling, "iert'dary
 
Nc" York Stale Department of Public Serv icc
 

Three Erupire State Phlza
 
Albany. ,\y 12223-1350
 

http://www3.dps. state.ny. us/T /Telco.nsf/TCt' IForm ?OpcnFonn 9/19/2008 



TELECOMMUNICATIONS COMPANY CRlTlCAL INFORMAnON FORM Page 2 01'6 

10n 

~"'otL; j(~. tlr .. ' "db~e(,lIH'iH i.:hall;2l':-' to vour t.:oHlpanyls iuto rmation.
 
,,,',"111 a rcviscdJ eel Iorrn immediatelv.
 

Plea',c check only one 0;" t.he six folloWlifj tJoxps below aw1 follow any'appl1c}ble jnsUl<~lj(;,r) Ie: 

tih' i),jA C,H}:~('(,. 

I hi> cOIllIJan) is certified b.r the New York Public Service Comruission and is
 
-ubmlning a NEW 'ICC I form because:
 

This company is seeking certification in New Yor k State
 
'.,\"i: three of comJleLed Tee: fcrn~ ",11:101'1 ;~)i
 

,",('I uncarior: and lJnft to the mailing (1;::0112-:;:; dbovc::.
 

, This company is certified by the New York Public Service Commission
 
but has not submitted a TCCI form.
 
Please Note: This company will be iisted on our website as Inactive with
 
'Jle Depart.uent unt i! a p:"operly cornpb::tc~~j Teel form is received.
 

This company has filed 0'1 Adontion Supplement changing its name.
 
Please indicate t.he fermer company name under "Formerlv known l\s!J
 
:jC !. 0 \"1 .
 

TIltS company has recently been certified by the New York Public
 
Service Commission as a result of a merger or' acquisition approved by
 
the Commission and a transfer of d Certificate of Public Convenience and
 
Necess;ty.
 
N,Hne of the cornpanyrics 1 that has ceased operations
 

i hi, CO !ll JI<I 11) is certified by the :\e\' York Public Svrvice Commission aIHI i,
 
sHhmiilillg a REVISED TCCI form because:
 

Updallng With new company inf'ormarion. 

Updating company information as a result of a merger / acquisition that
 
has been approved by the Commission.
 

ALL OF THE FOLLOWING FIELDS MUST BE FILLED OUT OR THIS FORM WILL BE
 
CO:"SIDERED INCOMPLETE,
 
IF A FIELD IS NOT APPLICABLE. INDICATE "NA".
 

;1l.J'ili>'\ Global Capacity Group, Inc. 
\:,~'ah: 

http://wwwJ.dps.state.ny.uslTIT elco.nsf/TCCIFarm?OpenFann 911 9/2008 
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r..mal! 

(770) 232-9200 

(770) 232-9208 

.lsteinhart@telecomcDunsel.com 

;llidres;,; 
1720 Windward Concourse 

'-ie' " 

. l'h') 
Suite 115 

( 

Alpharetta 

SI:t re: 

Georgia 30005 

\'lenl1U" Lance JM, Steinhart, Esq. 

btl.llr~ 
{:p~tlnICr 

i:i!!j)laiut 

First .vume: 
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Joanne Salls 

l VI' 1'11,,"(, '(866) 226-4244 

I,'a', 
'umber: 

E-mail 
:iddrt~s: 

'jailing 
<.HJdn's\; 

l in,: _-~ 

: ;. I),) -, ) 

(800) 505-0037 

jsolis@globalcapacily,gom 

500 West Madison Street 

SUite 2060 

Cit~ 

Chicago 

State: 
Ililinois 

Zip: 
60661 

\lh'ntl\Jll' Joanne Solis 

r u-t.mu-r 
" tlidad 
ll'kphoBl.' 

(866) 469-5667 

Rihinc.",Offke 
( iliiLu.'t. 

i< ~ .Joanne Solis 

!,,'\(>pll°llC' 

:"umher: 

, d' 'Iliuhu: 

f "lll,lil addn:s,,;: 

(866) 226-4244 

(800) 505-0037 

Usolis@globalcapacity.com 

\hdiiag addn'_~''': 500 West Madison Street 

City State: Zip: 
'Chicago llliniois 60661 
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Order issued July 3, 2006 in Case 04-ivH:l1 ,the Commission 
"ceted all facilities-based telecommunications providers to adhere to 

"PDcopr'iate electrical safety codes and attest on an annual bas is that 
Ih,''! comply with the National Electrical Safety Code and National 

«.trical Code, Accordingly, by checking thE' 'yes' box below, I attest 
our company's installation, operation, and maintenance practices 
procedures are in compliance with applicable National Electrical 

Code and National Electrical Code, 

V"" ('Ill' company's pracrices and procedures a re ill compiiancc with 
"' i"lhk'''liolial Electricat Safl'ly COlk and 'ialional Electrical Code. 

'\ our ""mpany cannot make Ihe abnvc attestation. We will explain the 
r, .l',l1l~ ill a separate letter 1.0 i Ill' Director of the Office of 1 clceonnuunicat inns. 

OiH' cOl1lpam is not Iacilittes-hascd. 

Dan Kardatzke 

Title: Vice President 

Firvt 'am,," Last ,ame: 

Lance Steinhart 

(770) 232-9200 
;-iurnber:
 

u\r0d ccdcj
 
~ i~~mlber 

E-mail Isteinhart@telecomcQunsel.com
 

address:
 

Please submit this fonn by clicking on the SUBMIT buttoo below, 
Click I lcrc To !)rint("olllplckd ICCl FOIl)l 

SUBMIT 

";:!l(\lSC be advised: Vve reccmrnenc us~r,g Microsoft Internet Explorer 5 or g!f:lucr', 
'<vho ;1rc not. using ~(/)()ft I)::',:'i i'l(:t 5.0 firj(j that SOfTIe' o: all 
features on this pa~~e 'I"/',l !l'-it f 

hup../www3,dps,state,ny,lIs/TITelco,nsfITCC IForm "Openl-orrn 9/19/2008 
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NEW YOHK STATE PUBLIC SERV1CE COMMISSION 

TELECOMMUNICATIONS COMPANY CRITICAL INFORMATION FORM (TeCI) 

What is the TCCI form'! 
Teel form 'IS used to update bi:l~;ic company information in the DepartFk'nt's 

Tetc'C:on"HllUnications Company Cntit.al tnformatio.t O;jtabasc) that 1S maini.ai;'lcd by 
l'i'iC (1ffice of Telecommunications. (CynrkH1Y infGliT(~tion is utilized in a nun~L)er 

.urrnent apulirations and mav u~C'c li'1 situatiuns to quickly 

Shou Id File this Form? 

:t Atl telecommunications provldc)~·<:; regulated by the NeAr' YO"r( Public Service 
Cornrnissicn are required to complete a TC(I form. 

e ,~\ company that is applying for certification ~;S a telecommunir atio.i: carner 
n ~~ew York State. 

to r\ company that has changed .ts name and ti an /\dopt'lcii S~.!ppleirenl 

the New York Public Servce Cotnmission. 
UnL ha:~ L'J 21 t» evicusty fi reo. 

'L ; '1 '\ ( 

". ,•.\\; \..J)i\ij)':~! j\::::':, >f0tV(,'(.~:),1 Ll'ie mel'~~,'~:r conplete a ne'o\' Gj revised 
l"e(1 FCirm if l.h~~y wilt continue 1'0 do businC'ss in New York, If a company will 
no lcn~:r)!' be doing business in r'~ev/ York they should wundraw their Tee! 
form by contacting Judy Sylvester (518) 473·807/. 

Invuuctinns: 

!nLeiTlet 5 (,y !Sreater. 
) f nu dec nut. USliig NliCrosott. !ritC'I\-ici Fxpiorcr 5.0 may fmc Uwt. some 01 

" features on this page will not tunci jon properly. 

il YP~'. :1)\: filing this form via regular mali. comple:« the 101TII [ILii] Ihn~t' 

01" the 'T'C('j ronrl 10 the address bel0'.\ . Do not include thi::; pa;!.'.' 
lnsuucuons with the r(HH1. 

,\Ii lit'\.\ l~;i_'ph)],ll' C~)!1"1p,~!lic;; :-;CCk"ll!! <,:en1 

,1;11 Til,-ll! un]:, a \\,lI;[:l cop) 0(: '\ 

\Ldhng address: 
J aclyn A. Bri lling, Secretarv
 

.~e\\ York Stall' Department of Public Service
 
Three Empire Stare Plaza
 

Albany. xv 12123-IJSlJ
 

http: ! \vww3.dps.state.ny.L1s/T/Te lco.nsf/I'CClform"Openf'orm 11/21/2008 
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. I' I 1 -'ion-, rcp::n,Jr' , 1:1(' COIT1]JltYi10!1 

:',-":lSt' Note: If there are subsequcm chanaes (0 ~oor company's infornratiun,
 
submir a revised 'I'CCl form immediately.
 

d:oi rky:\ only one d tile S;,( boxes bclc!'N and folluw (j' 'i .ole inst! liC tiOns i',,:
 

t I'll.' l-ux chU',,(';"i
 

iiih compauv is certified h~ til(' 1\(~,\ York Public Service Commission 'Iud is
 
'iD Ill;': a \'L\\ fCCI form because:
 

'tlis company IS seeking certification in New York State
 
f'l*,,~·:t three r.opies cf the completed TCCI form and UlI:: application for
 
cer1,ificatjcIl and tariff to the mailing address above.
 

This company is certified by the New York Public Service Commission
 
but has not submitted a TCCi form.
 

Nut.e: This company v.. i[;. listed on our website as lriacjve wiLh
 
the Department until a properly completed TCCi form is received.
 

This company has filed an Adoption Supplement changing its name. 

This company has recently been certified by the r~ew York Public
 
Service Commission as a result of a merger or acquisition approved by
 
the Corurnissicn and a tr ansfer of a Certificate of Public Convenience anc
 
)~ecessit.y .
 
l'iarre of the cornpanvucs) that has ceas-xi cperattons
 

i :", ,,,mpan.\ is certified by the ",'W Vorl, Public "';t'l"vin' Commission and is
 
''''i''"t1ill:! a REVISED TeCI form because:
 

. Updating with new company information. 

Updating company information as a result of a merger / acquisition that
 
has been approved by the Co.nmission.
 

ALL OF THE FOLLOWING FIELDS MUST BE FILLED OUT OR THIS FORM WILL BE
 
CO"lSIDERED INCOMPLETE.
 
IF A FIELD IS NOT APPLICABLE, INDICATE "NA",
 

'. ""'paIlY's Vance Direct USA, LLC 
-: nrporate 

htrp.vwww3.dps.state.ny.us/T/Te Ico.nsf/TCClfarm "Opcnl-orm 11/2li2008 
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-)11'';11\\.>;'" 

v-, it 
](:.abic 

h)"rl,'l!', 

N/A 

N/A 

If Providing Cable Service: 

N/A 
\l here 

pro\'iding 
\'l!n ice: 

.11\' 

\\ hidl 
t '('1': ith';\f(' uf 
!~, rpnr:llioli 

Texas 

{ilJii:pallY 
v, d'.r.,itc: 

www.globalcapacity.com 

·""iri a n,' 500 West Madison Street 

! i! (I iki\) 

,;, 
(l l.x». 

] ,le) 

Suite 2060 

City 
'Chicago 

St",e: 
Illinois 

Zip: 
60661 

\. \ '\,'i1 ("kil" Jonathan Wynne-Evans 

George 

lekptwnc [(312) 673-2400 

hlip: i/www3.dps.state.ny.lls/T/Tclco.nsflTCCIForm?OpenForm 11/21/2008 
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hi\ 
'\ uuiber: 

(800) 505-0037 

F .III ail 
addn's,; 

gking@globalcapacity.com 

Ld lillf; 
;l{hln..~"s: 

500 West Madison Street 

:' (;' i h)\) 

Suite 2060 

i.i.. 

Cit) 

Chicago 

Si.H(~: 
: 
.lllinois 

1,11': 
60661 

. :::ie:". George King 

i1. ( 

( \);H"H.,'t: 

Lance Steinhart 

Litle: Regulatory Counsel 

(770) 232-9200 

Fax 
"umbel': 

(770) 232-9208 

f -mail 
;n!,in.'.,,~: 

:lsleinhart@lelecomcounseLcom 

\1(lilinl~ 

.,ddll~~": 

1720 Windward Concourse 

1 tI1,-' J Suite 115 

:Alpharetta 

Stale: 

Georgia 

/il': 
30005 

\1 ,;nl)(\l1: Lance J.M. Steinhart, Esq. 

k.t- ...'.U h.1 tJr.'- First "ame: 
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f '~Llrl : 
Joanne Solis 

la' 

\Illlllltl': 

(866) 226-4244 

L" 
>.~ ;malH.·r: 

(800) 505-0037 

; mail 
:(ddn::~-,: 

jsolis@globalcapacity.com 

\Ldlin~~ 

;A{itires~; 

500 West Madison Street 

ty 
tlic' 2 
Bu\) 

j in\.' J 
)' .t . L1l'i 

Suite 2060 

Ciiy 
Chicago 

St;He: 

lIfinois 

Zip: 
60661 

i,'T':lun: Joanne Solis 

i,.'''.... (866) 469-5667 

!di.'pIiOllt' 
''Illl::hl.'l": 

First .'\anu': 

:\"Tj·~·~..:'IlLlti\l> or 
~l( (101' 

;1.;s,·..,.'ni(~1l1 

pti!'jw:'tcsl: 

I clcphonc 
:\umlJer: 

Uoanne 

(866) 226-4244 

Solis 

hl\ '" limber: (800) 505-0037 

r-mail address: jsolis@globalcapacity.com 

~L:;i;n:g iHl(JiY"J": 500 West Madison Street 

I .r.o. B;,,\.' 

: !I ivtH. : I, SUite 2060 

City 
.Cbicaoo 

State: 

llilinois 

Zip: 
60661 
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,\ llClllion: Joanne Solis 

Order issued July 3, 2006 in Case 04-M-0159, the Commission 
rected all facilities-based telecommunications providers to adhere to
 

dporopriate electrical safety codes and attest on an annual basis that
 
th"y comply with the National Electrical Safety Code and National
 
Li,'((rical Code. Accordingly, by checking the 'yes' box below, I attest
 
ti :at our company's installation, operation, and maintenance practices
 
and procedures are in campli ance with applicable National Electrical
 

Code and National Electrical Code. 

\ e;i. "III' l:ompam 's pnH'lin" and pnH't'durt·s are in compliance with
 
;,l hk",'liional ElL-cYril'll! Said' (ode anuXational Elecrrical Code.
 

,';;;, our l'omp'H!~ cannot "'ak" Iii" above auesrauon. We will explain the
 
(,,,SOilS in a separalt'leller to flt~ Director of the Office of Telcconuunuications.
 

( I' company is 110t facilities-based.
 

Company Fir\f :\.Hlh': 
Off:(:er's 

KardatzkeN",Tle: Dan 

Title: Vice President 

Form La~t Xarne: 

Lance Steinhart 

i plephone (770) 232-9200
 
dumber:
 

t·\rp'i code} 
; Number 

F-rn ail Isteinhart@telecomcQunsel.com
 
ddc;rpss;
 

Please submit this form by clicking on the SUBMIT button below, 
('I,lcJ Ilcrc To P,';nt cornpletcd I CCI Form 

SUBMIT 

'::'b,ise be advised: We recommend using Microsoft lnternet Explorer 5 or greatc'r .
 
'J,!.'!~' '111'10 are not using Microsoft f1li'II~H Explorer' 5.0 may find that set'v' Of" all
 

features on this page will not function properly.
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Execution Version 

UITEREST 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 pic (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 pic in accordance with paragraph 14 to Schedule B I 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 liability company interests of Vanco Direct USA, LLC, a 
Delaware limited liability 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 ofSeller'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 ofVDUL in connection with the Acquisition, 

NOW, TIffiREFORE, the parties agree as follows: 

1. Purchase and Sale of Units and the Loan 

1.1. Acquisition. 

(a) 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) 
1000 units (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 (ii) the Loan; provided, 
however, 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. 
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(b) 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 ofthe Effective Date) is allocable to the Loan. 

(c) 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 l.I(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 A greemen!. 

(a) 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: 

(i) 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 10 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 

(ii) 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. 

(c) 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 
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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 
(I) business day after the Effective Date via overnight delivery service. For purposes of 
this Agreement, the term "business day" shall mean any day other than (I) 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 oflllinois Or the District ofColumbia. 

(d) From and after the Initial Closing Date until the termination of the MSA, 
Buyer shall operate the business of the Company pursuant to the MSA until (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 I 
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 occurred. 

(b) Immediately upon Buyer's receipt 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: 

(i) Buyer shall deliver to Seller a fully executed debenture, in the form 
attached hereto as Appendix l (the "Debenture"), in the principal amount of 
$3,000,000 (the "Debenture Amount"), 

(ii) 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 pic ("Hitachi"), 
representing the full and final settlement of VDUL's payment obligation to 
Hitachi under that certain Software Assignment Agreement, dated May 24,2008. 

(iii)An 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. 

(c) Notwithstanding anything herein to the contrary, in addition to the 
payment by Buyer to Seller of the Purchase Price in accordance with the tcnns 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. 
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(d) (i) 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 following 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 to the 
Effective Date. 

(ii) 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 I.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., III E. 
Wacker #2800, Chicago, I\Iinois 6060I (the "Closing Offices"), immediately following 
Buyer's receipt of the Instruction Letter, but in no event later 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 direct result of such party's breach of its obligations under Section l.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 to 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,further, that in the event 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 

A/72612156.19 4 



the date of the Initial Closing. At the Final Closing, legal title to the Vnits shall 
automatically be transferred to Buyer pursuant to 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 end the Options described 
in Sections 13(b) and (c) above. the following deliveries shall 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 
Agreement, as executed by VDVL in favor of ACF COS as agent ("Agent'') for the 
lenders named therein, substantially in the form attached hereto as Exhibit B (the "Loan 
and Security Agreement"), whereby VDVL 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 executed by VDVL 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 executed by VDVL in the form attached hereto as Exhibit 
D (the "Sub-Debt Intercreditor Agreement"). 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 VDVL and be entitled to the rights and remedies set forth in the Loan and 
Security Agreement, including the right to enforce the rights and remedies of Buyer 
under this Agreement to receive delivery ofthe Units upon the Final Closing; 

(B) the execution of the Loan and Security Agreement and the 
ancillary documents thereto, including, but not limited to, VCC Filing Authorization 
Letter, a United Kingdom Deed of Priority, .Jntellectual 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 
VDVL by Buyer in its capacity as Manager of VDVL, to which execution and delivery 
Seller consents; and 

(C) the execution of the Subordinated Security Agreement and the 
Sub-Debt lntercreditor Agreement shall be made on behalf of VDVL 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 irrevocably assigns, and Buyer irrevocably assumes, any 
and all of Seller's rights and obligations under the Loan; 
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(iii) 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 pic; 

(iv) release documentation, in the agreed fonn 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 interconnectsites) subject to capital leaseswith Macquarie; 

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

(vi) possession of all of the Hewlett Packard servers in the possession or 
control of Seller which support the USX, Lattis and Oracle software applications of 
VDUL; provided, that for purposes of this Section I's(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 ofVDUL's operationsfor the calendar years ended 
December 31, 2006 and 2007 (including balance sheets if any exist for VDUL as of 
December 31 of each of 200S, 2006 and 2007, as well as for all of 2008 through the 
Initial Closing Date); provided, that for purposes of this Section !.S(a)(vii), all such 
books and records on the premises of VDUL located at 200 S. Wacker Street, Chicago, 
Illinois as of the Initial ClosingDate, shall bedeemed delivered to Buyer; 

(viii) 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 possessionand control ofVDUL 
as of the Initial Closing date; and 

(ix) (A) a duly executed escrow agreement, in the form attached hereto as 
Appendix 3, (8) the certificate for the Units, and (C) a duly executed assignment separate 
from such certificate assigning the Units to Buyer. The deliverablcs set forth in this 
Section l.S(a)(ix) shall be delivered to Shefsky & Froelich Ltd. as escrow agent to hold 
for the benefit of the parties, and legal title shall be transferred to Buyer as of the Final 
Closing. 

(b) 
follows: 

Buyer shall deliver, or cause to be delivered, to Seller or its designees as 

Agreement; 
(i) a counterpart fully executed copy of the Sub-Debt Intercreditor 
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(ii) the fully executed Debenture; 

(Hi) 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 incometax purposes, and the Buyer and Seller agree to file with 
their respective United States federal income tax returns consistent Forms 8594-Asset 
Acquisition StatementsUnder Section 1060, including any required amendments thereto. 

2. Representations and Warranties of Seller 

NEITHER SELLER NOR THE ADMINISTRATORS, NOR ANY OF 
TIffiIR RESPECTIVE OFFICERS, DIRECTORS, MEMBERS, PARTNERS, AGENTS, 
REPRESENTATIVES, ATTORNEYS OR ACCOUNTANTS, MAKE ANY 
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, AT LAW OR IN 
EQU1TI, OF ANY KIND TO BUYER, fNCLUDING WITHOUT LIMITATION, 
WIm RESPECT TO (I) TIffi COMPANY OR THE COMPANY'S BUSINESS, 
ASSETS, LIABILITIES OR OPERATIONS AND (II) mE ACCURACY AND 
COMPLETENESS OF ANY INFORMATION PROVIDED TO BUYER AND ITS 
REPRESENTATIVES, AND ANY SUCH OTHER REPRESENTATIONS OR 
WARRANTIES ARE HEREBYEXPRESSLY DISCLAIMED. 

3. Representations and Warranties of Buyer 

3.1. InvestmentRepresentations. Buyer represents and warrantsas follows: 

(a) 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. 

(b) 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 informalion necessary to verifythe accuracythereof. 

(c) 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 
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the entire amount of the Purchase Price and any additional sums invested into the 
Company by Buyer after 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. 

(e) 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 (iii) agrees not to sell or otherwise transfer the Units 
unless and 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 

(f) 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 ofany kind with respect to any 
information provided by any entity. Some of such information includes projections as to 
the future performance ofthe 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 hereafter 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, commitment, 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 local 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 oftime or giving of notice, a 
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 ofthe properties or assets of 
Buyer pursuant to any such provision. 

3.5. "As Is/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; (li) 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 Ihe status 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. 

3.7. '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 10Seller; (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 bankruptcy, 
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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 
bankruptcy, liquidation, reorganization or similar insolvency proceedings with respect to 
the Company. 

4. Covenants 

4.1. Confidentialitv. 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 Agreement any of the terms hereof, except where 
such disclosure is: (i) to its professional advisers, (ii) current and prospective financing 
sources, or (iii) is required by applicable law or the rules or standards of the U. S. 
Securities and Exchange Commission (the "SEC'), London Stock Exchange or the 
Listing Rules of the UK Listing Authority or the rules and requirements of any other 
competent regulatory body, which detennination may be made in the good faith opinion 
of counsel 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 diselosureof such Confidential Materialsto parties not a 
party to this Agreement would cause irreparableharm to 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 to this Agreementor otherwise permitted hereunder, or 
(ii) use any Confidential Materials for any purpose except in connectionwith their efforts 
on behalf of Seller or Administrators, or as necessaryto assist in the operation ofVDUL 
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, subjcct 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 provisionof this Agreementor 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 oflega! proceedings in which 
such disclosure is required, the parties shall cooperateto obtain an appropriateprotective 
order or comply with suchother 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 andlor certain State Commissions in 
connection with applying for the Regulatory Approvals. Notwithstanding the foregoing, 
Administrators may disclose details of this Agreement to their appointors, advisers and 
any liquidator ofSeller 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 returns. 

Notwithstanding the foregolng.: (i) Seller or Administrators may disclose the 
amount of the Purchase Price, Final Purchase Price, Debenture and Options to any third 
party if, in the sole and absolute discretion ofSeller or Administrators, such disclosure is 
necessary to enable Seller and/or Administrators to fulfill its/their obligations under the 
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terms of any contract or arrangement with such third party (subject to Seller or 
Administrators' undertaking to notify Buyer to the extent any such disclosure shall be 
made); and (ii) Buyer may disclose the terms of this Agreement at 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 & Exchange 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. 

4.2. Reasonable 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 andlor 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 to 
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 
VDUL'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, all 
damages asserted against or incurred by reason of or resulting from: 
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(a) 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 
Assumption Agreement;or 

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

(c) all liabilities incurred as a result of Buyer's operation of the Company 
from and after the Effective 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. 

4.4. Name Change. 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 "Vance" with all applicable 
governmental and rcgulatory authorities (including but not limited to the Delaware 
Secretary of State, all other applicable Secretariesof 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 ofVDUL ofthe 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, pennits, 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 repayableunder 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, 
Dr to be paid, by the Buyer (or any of its subsidiaries Dr affiliates) in connection with the 
Acquisition, shall be non-refundable under any circumstance (including, without 
limitation, the failure of the Final Closing to occur), absent fraud by Seller; and (ii) in 
furtherance of clause (i) above, neither the Buyer nor any of its subsidiaries Dr affiliates 
shall have any right to, nor shall any sueh person assert any claim or otherwise take any 
action to, recoup, clawback, recover or otherwise obtain any refund of all or any portion 
ofthe Purchase Price Dr any other amounts paid, or to be paid, by the Buyer (or any of its 
subsidiaries Dr affiliates) in conneetion with the Acquisition, absent fraud by Seller. 

4.6. Resignations. Prior to the Effective Date, each 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. Shutt as CEO, George King as President, Secretary, Robert Pollan as 
COO and Jim McDevitt as COO, Treasurer ofVDUL. 

4.7. Transition Seryices 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. Illinois (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 
eommercially reasonable efforts, to cause VUS to 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, after 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 "Vance 
US Payments" (as such term is defined in the Debenture) and (il) immediately upon 
receipt of any and all Vanco US Payments. Buyer shall deliver, Dr cause VDUL to 
deliver, evidence of such payments to Seller. 

(b) Without prejudice to the express exclusion of representations, 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 the 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. 

S. Provision of Assistance for Seller and Administrators 

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 theadministration and will preserve and 
keep safe such records and not destroy 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 booksand 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 Liabilitv 

6,1. Administrators are agentsof Sellerand have beenacting in thatcapacity in 
the negotiation, preparation and implementation of this Agreement. 

6.2. Neither Administrators nor their finn, staff, employees. advisers and 
agentsshall incur personal liability under this Agreement or anyother deed, instrument or 
document entered into pursuant to it and any liability to which Adm inistrators 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 benefitof Administrators 
(and in particular, without prejudice to 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 shan be treated as references to such Subsequent Appointee. 

7. Exclusion ofLiabilily 

7.1. All conditions, representations (including pre-contractual negligent and 
innocentmisrepresentations) and warranties expressor 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, all 
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 excluded, 
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. 

7.3. 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 ofcontract; 

(b) be in addition to and not in substitution for and notwithstanding any right 
of indemnity or reliefotherwise 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. 

7.5. 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, employees, 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. 

7.7. 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. 

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

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

8. Miscellaneous 
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8.1. Governing 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 representations and warranties made by Buyer herein shall 
survive the Initial Closing for a period of one year, whereupon they shall cease and be of 
no further force and effect. 

8.3. 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 term 
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 instruments) 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 shaJl be 
addressed to: 

Vanco pic (in administration)
 
Holborn Gate
 
26 Southampton Buildings
 
London WC2A IPB
 
Fax: +44(0) 203 077 0599
 
Attn: The Administrators
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Notices to Administrators shall be addressed to: 

The Administrators (in administration)
 
HolbomGate
 
26 Southampton Buildings
 
London WC2A IPB
 
Fax: +44(0) 203 077 0599
 
Attn: Simon Granger and Chad Griffin
 

Each with a copy to: 

Bingham McCutchen LLP
 
2020 K Street NW
 
Washington, DC 20006
 
Fax: 202-3,73-6001
 
Attn: Andrew M. Ray, Esq.
 

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

c/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.
 
III East Wacker Drive, Suite 2800
 
Chicago, IL 6060 I
 
Fax: 312-527-3194
 
Attn: Mitchell Goldsmith, Esq.
 

or at such other address and to the attention of such other person asBuyer may designate 
by written notice to Seller and Administrators. 

8.7. 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 occurring; nor shall any waiver ofany single 
breach or default be deemed a waiver of any other breach or default theretofore or 
thereafter occurring. 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, Seller, 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 to the 
transactions contemplated herein. Buyer shall be responsible and liable for the fees of 
any counsel 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 materially changes the 
economic benefit ofthis 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. ]\'0 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 Dale: 
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(a) by the mutual consent of Buyer, Administrators and Seller; 

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

(c) by Seller or Administrators, in their sale and absolute discretion, if a 
Buyer Material Adverse Effectoccurs and Buyer fails to remedy the events causing the 
samewithin two (2) days following delivery ofnotice from Seller. 

8.14. Control. Nothing in this Agreement permits, Or will be deemed to permit, 
Buyer to exercise defacto or dejure controlover theCompany priorto Initial Closing. 

[signatures appear on the following page] 
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IN WIrNRSS WHIlRllOF. the partie- hay. ""oouted IhiI AaroemOlllu of tho datu first 
above 'Wl'itten. 

B' 
Name: 
Titlo: ::JUIN"\ 

"A~On bo '.". without pCl'8Ollalliablllty) 
B~_
 
NlllDCI:. §.IMCN CRtlN<:E~ .
 
1iUo: 3d(-}! JJT AQM! N 1.l"T'R~
 

"Boyur"
 
Capital Growtb A<:quisitiOll, Inc.

By;__-'- _ 
Name: _ 
Titl.: _ 



IN WTINESS WHEREOF, the parties have executed Ibis Agreement as of the date first 
above written. 

"Seller" 
Vanco pIc (in administration) represented by Simon Granger one of its 
Administrators (without personel liability) 

BY- _ 
Name; _ 
Title: _ 

" Adminl5traton"
 
On behalf oftbe Administrators (without personalliabilily)
 
By:_
Name: _ 
Title: ~ _ 

''BDyer" 
Capital Gr~~~~~~7 
By: ' 
Name: Ii! r 

Title: C'o 



State of Illinois ) 
) 

County of Cook ) 

VERIFICATION 

I am authorized to represent Vanco Direct USA, LLC and to make this verification on its 

behalf. The statements in the foregoing document are true of my own knowledge, except as to 

matters which are herein stated on information and belief, and as to those matters, I believe them 

to be true. 

The foregoing instrument was acknowledged before me this \'\ day _,---=~_;::_._J__ , 2008 = ",r 

NY 
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State of Illinois ) 
) 

County of Cook ) 

VERIFICATION 

I am authorized to represent Capital Growth Acquisition, Inc. and to make this 

verification on its behalf The statements in the foregoing document are hue of my own 

knowledge, except as to matters which are herein stated on infonnation and belief and as to 

those matters. I believe them to be true. 

Dan Kardatzke, Vice-President 

TIle foregoing iustnuneut was acknowledged before me this J 2 \¥day -.N I5Y' ,2008. 
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