Lance J.M. Steinhart, P.C.

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

Email: Isteinhart@telecomcounsel.com
February 24, 2011

VIA OVERNIGHT DELIVERY

Ms. Rosemary Chiavetta R E C E l V E D
Secretary

Pennsylvania Public Utility Commission FEB 24 2011
Commonwealth Keystone Bldg.

400 North Street PA PUBLIC UTILITY COMMISSION
Harrisburg, Pennsylvania 17120 BEORETARY'E BUREAY

Re:  Application of GC Pivotal, LLC for approval of authority to offer, render, furnish
or supply telecommunications services to the public in the Commonwealth of
Pennsylvania

Dear Ms. Chiavetta:

Enclosed please find for filing one original and two (2) stapled copies and (1) unbound copy
of the above referenced application for GC Pivotal, LLC.

I have enclosed a check payable to the Commonwealth of Pennsylvania in the amount of
$250.00 for the application fee.

APPLICANT, HEREBY REQUESTS CONFIDENTIAL AND PROPRIETARY
TREATMENT FOR THE ENCLOSED EXHIBIT E - PROJECTIONS.

I have also enclosed an extra copy of this letter to be date stamped and returned to me in the
enclosed, self addressed, postage prepaid envelope.

If you have any questions or if | may provide you with additional information, please do not
hesitate to call me.

Respectfully submi

ce J.M. Steinhart
Attorney for Global Capacity Group, Inc.,
Global Capacity Direct, LLC and
Global Capacity Holdco, LLC
Enclosure
ec: Mr. Dan Kardatzke
Thomas H. Campbell, Esq.
Mr. Richard Garner
Janet Tuzinski



CERTIFICATE OF SERVICE

1 hereby certify that I have this day served a true copy of the foregoing document upon the
participants, listed below, in accordance with the requirements of Section 1.54 (relating.to service by a
participant).

Dated this 24 day of February, 201 1.

L - Steinhart

Counsel for GC Pivotal, LL.C

Office of Consumer Advocate

555 Walnut Street

5™ Floor, Forum Place

Harrisburg, Pennsylvania 17101-1923

Small Business Advocate R ECE‘VED

Commerce Building, Suite 1102
300 North Second Street FEB 24 201
Harrisburg, Pennsylvania 17101

pA PUBLIC yTIuTy COMMISSION
Office of the Attorney General GECRETARY'S BUREAU
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harrisburg, Pennsylvania 17120

One Copy to each of the following:

Stephanie Ulrich

Verizon Pennsylvania Inc,

4th Floor

Strawberry Square

Harrisburg, Pennsylvania 17101

Stephanie Ulrich

Verizon North Inc.

4th Floor

Strawberry Square

Harrisburg, Pennsylvania 17101
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Application of:

GC Pivotal, LLC

for approval of authority to offer, render, furnish or supply telecommunications services
to the public in the Commonwealth of Pennsylvania.

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and fax
number of the Appilic ant,

GC Pivotal, LLC RECE,VED

200 South Wacker Drive, Ste. 1650

Chicago, lllinbis 60606 FEB 2 4 2011
Telephone: (312) 673-2400
Facsimile: (312) 673-2422 FAPUBLIC UTILITY commIssion

SSSRETARY'S BUREAL

Please identity any predecessors of the Applicant and provide other names under which the Applicant has operated
within the preceding five years, including name, address, and telephone number.

2. ATTORNEY: The name, address, telephone number, and fax number of the
Applicant's attorney.

Lance J.M. Stunhart Esq.

Lance J.M. Stelnhart P.C.

1720 W:ndward Concourse, Suite 115
Alpharetta, G/|\ 30005

(770) 232- 9200/Phone

(770) 232- 9208/Fax
Isteinhart@telecomcounsel.com
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3. CONTACTS:

A) APPLICATION The name, title, address, telephone number, and fax
number of the person to whom questions about this application should be addressed.

Lance J.M. Stelnhar’t Esq.

Lance J.M. Stelnhart P.C.

1720 Wmdward Concourse, Suite 115
Alpharetta, GA 30005

(770) 232—920p/Phone

(770) 232—920|8/Fax
Isteinhart@telecomcounsel.com

B) PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY (PEMA): The
name, title, address, telephone number and FAX number of the person with whom
contact should be made by PEMA (Pennsylvania Emergency Management Agency).

Susan Naber Customer Advocate Manager
GC Plvotal LLC

200 South Wacker Drive, Ste. 1650
Chlcago lllinois 60606

Telephlone (312) 673-2400

Facsimile: (312) 673-2422
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C) RESOLVING COMPLAINTS: Name, address, telephone number, and

FAX number of the P
complaints. These P!
complaints and queri

Susan
200 So
Chlcag
Teleph

erson and an alternate person responsible for addressing customer
ersons will ordinarily be the initial point(s) of contact for resol\nng
es filed with the Public Utility Commission or other agencies.

Naber Customer Advocate Manager
uth Wacker Drive, Ste. 1650

o, lllinois 60606

one: (866) 226-4244

Facsimile: (312) 673-2422

FICTITIOUS NAME:

The Applicant will not be using a fictitious name.

[ The Applic:
of the Appl

ant will be using a fictitious name. Attach to the Application a copy
icant's filing with the Commonwealth’s Department of State

pursuant to 54 Pa. C.S. §311, Form PA-953.

5. BUSINESS EN;

] The Applic

TITY AND DEPARTMENT OF STATE FILINGS:

ant is a sole proprietor.

X The Applicant is a:
[ ] General partnership
[ ] Domestic limited partnership (15 Pa. C.S. §8511)

[_] *Foreig

n limited partnership (15 Pa. C.S. §8582)

[] Domestic registered limited liability partnership (15 Pa. C.S. §8201)

[] *Foreig
§8211)

n registered limited liability general partnership (15 Pa. C.S.

*Provide name and address of Corporate Registered Office Provider or

Registered

Attach to the appl

Office within PA.

ication the name and address of partners. If any partner is not an

individual, identify the business nature of the partner entity and identify its partners

or officers.

Attach to the appll

ication proof of compliance with appropriate Department of State

filing requirements as indicated above.
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5. (Continued)

The Applicant is a:
[_] Domestic corporation (15 Pa. C.S. §1306)
[] *Foreign corporation (15 Pa. C.S. §4124)
] Domestlic limited liability company (15 Pa. C.S. §8913)
BJ *Foreign limited liability company (15 Pa. C.S. §8981)

*Provide name and address of Corporate Registered Office Provider or
Registered Office within PA.

Incorp Services, Inc.
7208 Red Top Road
Hummelstown PA 17036

Attach proof of compliance with appropriate Department of State filing
requirements as indicated above. Additionally, provide a copy of the Applicant’s
Articles of Incorporatlon or a Certificate of Organization.
The Applicant’s Certificate of Authority to Transact Business in
Pennsylvania is attached as Exhibit A. A copy of the Applicant’s
Certificate of Formation is attached as Exhibit B.

The Applicant is incorporated in the State of Delaware.
Give name and address of officers:

F. Francis Najafi, President
Richard Garner, Secretary and Treasurer

200 So .lth Wacker Drive, Ste. 1650
Chicago llinois 60606




PUC-377
Rev. 04/06

AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA:

The Applic[ant has no affiliates doing business in Pennsylvania or
predecessors which have done business in Pennsylvania.

[] The Appliclant has affiliates doing business in Pennsylvania or predecessors
which have done business in Pennsylvania. Name and address of the
affiliates. State whether they are jurisdictional public utilities. Give docket
numbers for the authority of such affiliates.

If the Applicant or an affiliate has predecessors who have done business within
Pennsylvania,|give name and address of the predecessors and state whether
they were Jurlsdlctlonal public utilities. Give the docket numbers for the authority
of such predecessors

AFFILIATES AND PREDECESSORS RENDERING PUBLIC UTILITY SERVICE
OUTSIDE PENNSYLVANIA:

B4 The Applicant has no affiliates rendering or predecessors which rendered
public utility service outside Pennsylvania.

] The Applicant has affiliates rendering or predecessors which rendered public
utility serwce outside Pennsylvania. Name and address of the affiliates and
predecessors (please identify affiliates versus predecessors).
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APPLICANT’S PRESENT OPERATIONS: (Select and compiete the appropriate
statement)

] The applicant is not presently doing business in Pennsylvania as a public
utility.

[ ] The applicant is presently doing business in Pennsylvania as a:

[] lnterexchange Toll Reseller, InterLATA and/or IntralLATA, {e.g., MTS, 1+,
800, WATS, Travel and Debit Cards)

[] Interexchange Toll Facilities-based carrier, InterLATA and/or IntraLATA,
(e.g., MITS 1+, 800, WATS, Travel and Debit Cards)

] Compeltltlve Access Provider (dedicated point-to-point or multipoint
service; voice or data)

] Compe'ltitive Local Exchange Carrier:
(] Facilities-Based

[ ] UNE-P

] Data Only

[ ] Reseller

[] Incumbent Local Exchange Carrier.
[_] Other (Identify).




9.

10.

PUC-377
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APPLICANT’'S PROPOSED OPERATIONS: The Applicant proposes to operate as:

[] Interexc!:hange Toll Reseller, InterLATA and/or IntraLATA, (e.g., MTS, 1+,
800, WATS, Travel and Debit Cards)

[] Interexchange Toll Facilities-based carrier, InterLATA and/or Intral ATA,
{(e.q., MTS 1+, 800, WATS, Travel and Debit Cards)

X Competltlve Access Provider (dedicated point-to-point or multipoint
serwce voice or data)

[ ] Competitive Local Exchange Carrier:

[] Facilities-Based HE CE ' VE D

[] UNE-P

T ot oy MAR 10 201
PAPUBLIC UTILITY Comm

[ ] Reseller SECRETARY'S BUREAUSS"JN

[] Incumbent Local Exchange Carrier.
[] Other (Identify).

PROPOSED SERVICES: Describe in detail the services which the Appllcant
proposes to offer If proposing to provide more than one category in ltem #9,
clearly and separately delineate the services within each proposed operation. If
proposing to operate as a facilities-based Competitive Local Exchange Carrier,
provide a briefidescription of the Company’s facilities.

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

Applicant will not construct new or extend an existing outside plant.




1.

12.

13.
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SERVICE AREA: Describe the geographic service area in which the Applicant
proposes to oﬁfer services. Clearly and separately delineate the service territory
for each category listed in ltem #9. For Competitive Local Exchange Carrier
operations, you must name and serve the Incumbent Local Exchange Carriers in
whose territory you request authority.

Applicant mtends to provide service in the Verizon Pennsylvania Inc. and
Verizon North LLC territories.

MARKET: Describe the customer base to which the Applicant proposes to market
its services. Clearly and separately delineate a market for each category Ilsted in
ltem #9.

Applicant proposes to market its services to business customers only.

PROPOSED TARIFF(S): Each category of proposed operations must have a
separate and Idistinct proposed tariff setting forth the rates, rules and regulations
of the Appllcant Every proposed tariff shall state on its cover page the nature of
the proposed operatlons described therein, i.e., IXC Reseller, CLEC, CAP, or
IXC Faclimes-lbased A copy of all proposed tarlffs must be appended to each
original and duplicate original and copy of Form 377.

See Exhibit C attached hereto.
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FINANCIAL: Attach the following to the Application:

A general description of the Applicant’s capitalization and, if applicable, its
corporate stock structure;

Pivotal is a newly formed operating company that was formed to facilitate the
ability of its mdlrect parent, FFN Investments, LLC ("FFN"), to acquire the
telecommunlcatlons assets currently held by Global Capacity Group (GCG) and
Global Capacny Direct, LLC (f/k/a Vanco USA Direct, LLC) (“GCD") and then
operate thosefassets FFN is an Arizona limited liability company with principal
offices Iocated at 3200 East Camelback Road, Suite 295, Phoenix, Arizona
85018. FFN |s the direct 100% parent of Plvotal Global Capacny, LLC (“Pivotal
Holdco”) which in turn owns 100% of Pivotal. FFN is a management company
owned and controlled by a series of trusts formed for the benefit of F. Francis
Najafi and his famlly members.

Applicant, GCIG and GCD have filed applications seeking approval of the
Transfer of Assets of GCG and GCD to Pivotal (the “Proposed Transaction”) with
the FCC and a number of state regulatory commissions. In addition, Pivotal is in
the process of obtaining authorizations to provide service throughout the United
States which will allow Pivotal to operate the Assets. GCD was issued a
Certificate of Rublic Convenience to Operate as a Competitive Access Provider,
Docket No. A-311393 granted on March 2, 2006; and GCG was issued a
Certificate of Fl’ublic Convenience to Operate as a Competitive Local Exchange
Carrier, Docket No. A-311446-F0002, and a Certificate of Public Convenience to
Operate as a Reseller Interexchange Carrier, Docket No. A-311446 granted on
July 30, 2008.

Current balance sheet, Income Statement, and Cash Flow Statement of
Applicant or Affiliated Company, if relying on affiliate for financial security;

See Pivotal's I—|nanC|aI Statements as of February 14, 2011, which is attached
hereto as Exhlblt D. In addition, by Court Order entered on January 26, 2011,
the Bankruptcy Court for the District of Delaware approved the sale of
substantially aII of the assets of the jointly-administered Global Capacity debtors,
including direct and indirect subsidiaries of Capital Growth Systems, Inc., to
Pivotal G|oba||Capacuty LLC or its wholly-owned subsidiary assignee GC Pivotal,
LLC (“the Bankruptcy Order”). The Bankruptcy Court has determined that Pivotal
has the fnancnal ability to close the Proposed Transaction. A copy of the
Bankruptcy Order is attached hereto as Exhibit F.

A tentative operatlng balance sheet and a projected income statement for the
first year of operatmn within the Commonwealth of Pennsylvania; See Exhibit E
attached hereto.
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Provide the name, title, address, telephone number and fax number of the
Applicant’s custodian for its accounting records and supporting documentation.

Susan Naber, Customer Advocate Manager
GC Pivotal, LLC

200 South Wacker Drive, Ste. 1650
Chicago, lllinois 60606

Telephone: (312) 673-2400

Facsimile: (312) 673-2422

Indicate where the Applicant’s accounting records and supporting documentation are, or

will be, maintained.

15.

16.

Applicant’s accounting records and supporting documentation will be
maintained at their principal place of business set forth above.

[f available, include bond rating, letters of credit, credit reports, insurance

coverage and

Not Available

START DATE:

reports, and major contracts.

The Applicant proposes to hegin offering services on or about April 1, 2011

(approximate

date).

FURTHER DEVELOPMENTS: Attach to the Application a statement of further

developments!

planned or contemplated, to which the present Application is

preliminary orwith which it forms a pait, together with a reference to any related
proceeding before the Commission.

N/A

10
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18.
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NOTICE: Pursuantto 52 Pa. Code §5.14, you are required to serve a copy of
the signed and verified Application, with attachments, on the below-listed parties,
and file proof of such service with this Commission:

Office of Consumer Advocate Office of Small Business Advocate
555 Walnut Street Commerce Building, Suite 1102

5th Floor Forum Place 300 North Second Street

Harrlsburg PA 17101-1923 Harrisburg, PA 17101

Office of Attorney General
Office of Consumer Protection
Strawberry Square
Hamsburg, PA 17120

A certificate of service must be attached to the Application as proof of
service that the Application has been served on the above-listed parties. A
copy of any Competltlve Local Exchange Carrier Application must also be
served on any and/or all Incumbent Local Exchange Carrier{s) in the
geographical|area where the Applicant proposes to offer services.

FEDERAL TELECOMMUNICATIONS ACT OF 1996: State whether the Applicant
claims a partlcular status pursuant to the Federal Telecommunications Act of
1996. Provide supporting facts.

N/A

11
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20,

PUC-377
Rev. 04/06

COMPLIANCE: State specn‘lcally whether the Applicant, an affiliate, a predecessor
of either, or a person identified in this Application has been convicted of a crime
involving fraud or Isimilar activity. Identify all proceedings, limited to proceedings
deaiing with busmess operatlons in the last five (5) years, whether before an
administrative body or in a judicial forum, in which the Applicant, an affiliate, a
predecessor of en’fher or a person identified herein has been a defendant or a
respondent. Provide a statement as to the resolution or present status of any such
proceedings.

Neither Applicant, nor any affiliate or predecessor of either, nor any person
identified in this|Application has been convicted of a crime involving fraud or
any similar activity.

FALSIFICATION: |The Applicant understands that the making of false statement(s)
herein may be grounds for denying the Application or, if later discovered, for
revoking any authority granted pursuant to the Application. This Application is
subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in official
matters.

12
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CESSATION: The Applicant understands that if it plans to cease doing business
within the Commonwealth of Pennsylvania, it is under a duty to request authority
from the Commission for permission prior to ceasing business.

PACELC APP - FB

Applicant:

By: Richard Garner

Title: Secretary and Treasurer

13
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22, AFFIDAVIT: Attach to the Application an affidavit as follows:

State of Arizona

County of Maricopa

Richard Garner, Affiant, b

AFFIDAVIT

S$S.

eing duly [sworn/affirmed} according to law, depoées and says that:

Affiant is the Secretary and Treasurer of GC Pivotal, LLC

That Affiant is authorized

That GC Pivotal, LLC, the

0 and does make this affidavit for said corporation;

Applicant herein, acknowledges that {he/sheﬁt] may have an obligation to serve

or to continue to serve the public by virtue of the Applicant commencing the rendering of service pursuant
to this Application conmstent with the Public Utility Code of the Commonivealth of Pennsyivania, Title 66
of the Pennsylvania Consoladated Statutes; with the Federal Telecommunications Act of 1996, signed

February 8, 1998, or with

That GC Pivotal, LLC, the,

other applicable statutes or regulations;

Applicant herein, asserts that Affiant] possesses the requisite technical,

managerial, and financial fitness to render public utility service within the Commonwealth of Pennsylvania

and that the Applicant will
decisions of the Pennsylv

abide by all applicable federal and state laws and regulations and by the
ania Public Utility Commission.

That the facts above set forth are true and correct to the best of Affiant knowledge, information and belief,

and that Affiant expects s

aid entity to be able to prove the same at any hearing thereof.

-

Richard Garner

Sworn and subscribed before me this ]’? day of %bﬁu aly . R011

Month 0‘“ Year

OFF!CIA

MARICOPA

) JACKIE A. REED
=7 A/ NOTARY PUBLIC - STATE OF ARIZONA

My Comm, Expnres June 15, 2011

L SEAL

COUNTY

PA CLEC APP - FB

14



PUC-377
Rev. 04/06

23. §1.36 Verification.

Verification
GC Pivotal, LLC

|, Richard Garner, hereby state that the facts above set forth are true and
correct (or are true and correct to the best of my knowledge, information
and belief), and that | expect to be able to prove the same at a hearing held
in this matter. | understand that the statements herein are made subject to '
the penalties of 18 Pa. C.S. § 4904 (relating to unsworn falsification to

authorities).

goa?-/?*n W

Date /By: Richard Garner
/  Title: Secretary and Treasurer

'PA CLEC APP - FB

15




Exhibit A
Exhibit B
Exhibit C
Exhibit D

Exhibit E

Exhibit F

Certificate of Authority to Transact Business

Certificate of Formation
Proposed Tariff

Financial Information

Tentative Operating Balance Sheet and Projected Income

Statement

Bankruptcy Order

EXHIBITS

16
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Exhibit A

Certificate of Authority to Transact Business

17




COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

401 NORTH STREET, ROOM 206
P.O.BOX §722
HARRISBURG, PA 17105-8722
WWW.CORPORATIONS.STATE.PA US/CORP

GC Pivotal, LLC

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. THE
CORPORATION BUREAV IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
TN PENNSYLVANIA,

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCAJTED AT WWW.CORPORATIONS . STATE.PA.US/CORP OR PLEASE CALL QUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT QUR ONLINE "SEARCHABLE DATABASE” LOCATED
ON OUR WEB SITE.

ENTITY NUMBER: 3958900

Janssen, Angela
1720 Windward Concourse , STE 115
Alpharetta, GA 30005




S SR T o S P R SR A T

Entity #: 3858900
Date Filed: 06/01/2010
i Pedro A. Cortés
| Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

'Application for Registration - Foreign

| (15PaCS)

I Registered Limited Liability General Portership (§ 8211)
Registered Linised Liability Limited Partership (§ 8211)
L] Linxted Partnership (§ 8582)
_g; Limited Liability Company (§ 28981)

Nime Document will be returned fo the
Angela Janasen name and address youn enter to
Address the left.
1720 Windward Comcourse Ste, 115 -
?ﬂ; State Code
Alpharetta GA 30005 Commeonwealth of Pennsylvania
: APPLICATION FOR REGISTRATION 4 Page(s}

T1015364049

In compliance with the requirements of the applicable provisions (releting to registration), the undersigned, desirmg to
-register to-do business in this Commenwealth, hereby states that: o

1. The name to be registema is:
GC Pivotal, LLC

' 2. (If the name set forth in )Imragraph 1 iz not available for use in this Commonwealth, complete the following).:

i The name under which the limited Jiability company/limited liability partnershipimited pertnership proposes to
' register end do business in this Commonwealth is:

f
3. The name of the jurfsdia'tian under the laws of which it was organized and the date of its formation:

Surisdiction; D2LAWRTE pyoc of Formation: oy 20« 2010

; 4. The (a) address of its iniltin] registered office in this Commonwealth or (b) name of its commercial registered
i office provider and the county of venue is:
(2) Number and street City State Zip County
- {b) Name of Commercial Registered Office Provider County
Incorp Services, |Inc. Dauphin
;
WHJIUN-T PH 14

ch. BeF

T.OF Sl




FIN A T TIY SRR ITL N AATRD ITETR L

DSCB:15-8981/8211/8582-2

5. Check and complete one :':f the following:

] The address of the office required to be maintained by it in the jurisdiction of its organization by the laws of
thet jurisdiction is:

‘Nunsber and street City ] State Zip

X Itis not required by the laws of its jurisdiction of organization to maintain an office therein and the address
of its principal office is;
3200 Bamt Camulbml'.'k Road, Ste. 295, Phoenix, Arizona 85018

Number and street | City State Zip

Limited Linbility Partnership and Limited Parinership: Complete parsgraphs 7 and 8

7. The name end business address of each general partner,
Name Business Address

8. The address of the office at which is kept 4 list of the names and addressea of the limited partners and their
capital contribution is:

Number and strect City State Zip County

The registered partnership hereby undertakes to keep those records until its registration to do business in the
Commonwesalth is canceled or withdrawn.

thiz Application for Registration to be signed by & duly
authorized officer/member or manager thereof this

x 21 dayofm%‘LzNQ

GC Protal LLC

IN TESTIMONY WHEREOQF, the undersigned has caused




PUC-377
Rev. 04/06

Exhibit B

Certificate of Formation

18



Delaware ... .

The ‘First 3tate

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

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

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

AND I DO BEREBY FURTHER CERTIFY THAT THE AFORESAID'
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESATD LIMITED LIABILITY COMFANY, "GC PIVOTAL, LECT.

Jeffrey W. Bullock, Secretary of State

4825895 |8100H AUTHEN TION: 8518343

110076964| DATE: ¢1-25-11

You may verify this certificate online
at cozp.delaware.gov/authver.shiml




State of Delaware
Secre of State
Division of Corporations
Delivered 06:13 PM 05/20/2010
FILED 05:20 BPM 05/20/2010

SRV 100545420 ~ 4825895 FILE CERTIFICATE OF FORMATION

OF

GC PIVOTAL, LLC

Thc undersigned, an authorized natural person, for the purpose of forming a
limited liability company, under the provisions and subject to the requirements of the Staic of
Delaware (parttculariy Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof
and supplementallthereto, and known, identified, and referred to as the “Delaware Limited
Liability Company Act”™), hereby certifies that:

FIRST: The name of the limited lability company (hereinafter called the
“Himited Hability company”) is:

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

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

Executed on May 20, 2010.
/s/ Eleanor Romaneili

Eleanor Romanelli
Authorized Person
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Exhibit D

Financial Information

20



Financial Statements
( unaudited)

GC Pivotal, LLC

(a Delaware Limited Liability Company}

February 14 201 7



GC Pivotal, LLC
{(a Delaware Limited Liability Company)

Balance Sheet
(unaudited)
February 14, 2011

Assets
Cash

Liabilities and members' capital
Accounts payable

Members' capital

$ 1,000,000
$ 1,000,600
$ 105

999,895
$ 1,000,000




GC Pivotal, LLC
(a Delaware Limited Liability Company)

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

Revenues and (expenses)
General and administrative
Net loss

$

(105)

(105)




GC Pivotal, LLC
(a Delaware Limited Liability Company)

Statement of Members' Capital

(unaudited)
For the Period Ended February 14, 2011

Pivotal Global

Capacity, LLC
Member's capital, January 1, 2011 A -
Contributions 1,000,000
Net loss (1) (105)
Members' capital, February 14, 2011 3 959,895

(1) Net loss allocated to the members is based on estimates and will be finalized
afler review by the Company's tax advisors.
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Exhibit-E
TENTATIVE OPERATING BALANCE SHEET &

PROJECTED INCOME STATEMENT FOR
THE FIRST YEAR OF PENNSYLVANIA OPERATIONS

Filed under separate cover in a sealed envelope requesting confidential and proprietary
treatment.

21
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Exhibit F

BANKRUPTCY ORDER



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

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

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

and 561

L’}-—/\-/\-J\—#\-—/\—/\.J

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

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

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

interests and encumbrances and authorizing the assumption and assignment of executory

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

' The Debtors in these cases, along with their case numbers, addresses, and the last four digits of each Debtor's
federal tax identification number, are: Global Capacity Holdeo, LLC, 200 5. Wacker Drive, Suite 1650, Chicago, IL
60606 (10-12302)(8858); Globa!l Capacity Group, Inc., 730 North Post Oak Road, Houston, TX 77024 (10-
12303)(0073); 20/2( Technologies, Inc., 200 South Wacker, Suite 1650, Chicago, IL 60606 (10-12304)(5612);
Centrepath, Inc., 275 Winter Street, Waltham, MA 02451 (10-12305)(9034); Capital Growth Systems, Inc., 200
South Wacker Drive, Suite 1650, Chicago, IL. 60606 (10-12306)(3505); Glebal Capacity Direct, LLC {#k/a Vanco
Direct USA, LLC), 200 South Wacker Drive, Suite 1650, Chicago, IL 60606 (10-12307)(1970); FNS 2007, Inc.
{kfa Frontrunner Network Systems, Corp.), 200 South Wacker Drive, Suite 1650, Chicago, IL 60606 (10-
12308)(7892); Nexwu Technologies, LLC, 200 South Wacker Drive, Suite 1650, Chicago, IL 60606 (10-12309}
{4626); and 20/20 Technologies 1, LL.C, 200 South Wacker Drive, Suite 1650, Chicago, IL 60606 (10-12310)(5514).

? All capitalized terms not defined herein have the meaning in the documents referenced thereby, including the
Moedified Pivotal APA and the Bidding Procedures.

2278059.14



Motion was filed in conjunction with the Joint Chapter 11 Plan of Reorganization for Global
Capacity Holdco, LLC and Its Filed Affiliates Dated as of August 11, 2010 [DE 113] (the
“Plan™), which provided for Plan funding through the Sale,

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

On November 8§, 2010, the Debtors filed a Motion to Approve Debtors’ Selection of the
Bid of Pivotal Global Capacity LLC (“Pivotal GC”) as the Qualifying Bid for the Purchase of
Substantially all of the Debtors” Assets Under or in Conjunction with its Plan of Reorganization
and Consummation of the Sale Transaction with Pivotal Global Capacity LLC [DE 392] (the
“Pivotal GC Bid Motion”). Objections to the Pivotal GC Bid Motion were filed by Universal
Service Administrative Company (“USAC”) [DE 414), supplementing prior objections [DE 136,
310], with an additional supplemental objection by USAC on January 24, 2011 [DE 592}
(collectively, “USAC Objection™), by the Prepetition Debenture Holders, Tranche B DIP
Lenders and Stalking Horse Bidder [DE 419] {(“Debenture Holders Objection™), in which Global
Telecom & Technology joined [DE 420] (“GTT loinder™), and by Capstone Investrnents [DE
429], supplemented on January 24, 2011 [DE 588] (*Capstone Objection™). On January 24,
2011, an Opposition and Reservation of Rights was filed by Vanco US, LLC [DE 583] (*Vanco
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Objection™). Objections to Cure Amounts were also filed, as described below. A hearing was
commenced on November 8, 2010, and continued on November 19, 2010. On December 2,
2010, the Debtors filed a Notice of Withdrawal of the Pivotal Bid Motion [DE 479] after the
deadline for Court approval of the Pivotal Bid Motion expired.

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

A hearing on the Pivotal GC Sale Motion, the Sale and Plan Confirmation and the Sale
Facility Motion was held on January 26, 2011 (“Sale/Confirmation Hearing™), with appearances
as noted on the record at the Sale/Confirmation Heanng. In accordance with the Bidding

Procedures and the Sale-related provisions in the Plan, and the Court having considered the

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

A. The Court has jurisdiction to consider the Sale Motion and Pivotal GC
Sale Motion in accordance with 28 U.S.C. §§ 157 and 1334. The Sale Motion and Pivotal GC
Sale Motion constitute core proceedings pursuant to 28 U.S.C. §§ 157(b)(2)(A), (N), and (0O),
and venue before this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

B. The Debtors served the notices required by the Sale Procedures Order on
August 30, 2010 on the parties required by and in accordance with the terms and conditions of
the Sale Procedures Order, i.e. (i) the U.S. Trustee; (ii} the members of and counsel to the
Committee; (iii) the DIP Lenders (as defined in that certain Final Order Granting Emergency
Motion for Order Under 11 U.S.C. §§ 105, 363, 364(c)(1) & (2), and 364(e), Fed. R. Bankr. P.
2002, 4001, and 9014, and the Court’s General Orders on Compiex Chapter 11 Cases: (1)
Authorizing Debtors to Obtain Postpetition Financing on Superpriority and Secured Basis, (II)
Permitting the Use of Cash Collateral, and (IIT) Granting Final Relief [DK 125] the “Final DIP
Order™)); (1v) counsel to the agent for the DIP Lenders; (v) the Debtors’ Pre-Petition Debenture
Holders; (vi) the attorneys general for each of the States in which the Debtors conduct
operations; (vii} all taxing authorities having jurisdiction over any of the Purchased Assets,
including the Internal Revenue Service; (viii) all parties that have requested or that are required
to receive notice pursuant to Bankruptcy Rule 2002, (ix) any partics who have expressed a
written interest in the Purchased Assets; (x) parties who are known or reasonably believed to
have asserted any lien, encumbrance, claim or other interest in the Purchased Assets; and (xi) all
governmental agencies that are an interested party with respect to the Sale and transactions
proposed thereunder, with notices regarding assumption and assignment of executory contracts
and unexpired leases also served on all counter-parties o such contracts and leases (the
“Required Parties™) and as reflected in the Certificates of Service filed with this Court on

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

C. Mission Critical Vendors and other parties to contracts, executory
contracts and leases were notified on August 31, 2010 of procedures to be followed in
connection with the assumption and assignment to the Court-approved buyer in conjunction with
the Sale, including objections to cure amounts and terms to be set forth on a Cure Schedule [DE
218] (the “Cure Motion™). On September 15, 2010, the Debtors served the Notice of Filing of
Cure Schedule Incident to the Debtors’ Sale Motion, the Cure Scheduled and Notice of Debtors’
Procedures with Respect to Assumption and/or Assignment of Certain Executory Contracts and
Leases and the Establishment of Cure Costs and Payments Associated Therewith, [DE 218, DE
224]. On October 18, 2010 of an amended deadline for objections of October 25, 2010 was
noticed [DE 325, 337]. On October 31, 2010, the Debtor filed the Notice of Debtors’
Designation of Successful Bidder in Conjunction with Reorganization Plan, Rescheduled Sale
Hearing, and Assumption and Assignment of Contracts, Executory Contracts and Unexpired
Leases and Objection Deadline [DE 369] (“Cure Schedule™), and timely served it on all counter-
parties to contracts, executory contracts and unexpired leases proposed to be assumed and -
assigned to Pivotal GC [DE 390].

D. Objections or reservations of rights with respect to the Cure Motion were
filed by ColoSpace, Inc. {DE 268], ITS Communications, Inc. [DE 269, 334], Level 3
Communications, LLC and its affihates [DE 270}, Qwest Communications Company LLC and
Qwest Corporation, as supplemented {DE 273], Hobbs Brook Management LLC and 265 Winter
LLC, as supplemented [DE 274, 384, 586], Verizon Communications, Inc., as supplemented [DE
276, 416, 581], AboveNet Communications, Inc. [DE 277], Orbitz, LLC [DE 278], Oracle
America, Inc., as supplemented [DE 279, 415, 585], AT&T Corp., as supplemented [DE 281,
589], aud BCE Nexxia Corporation [DE 282] (collectively, “Cure Amount Objections™).

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

E. Good and sufficient notice of the Bidding Procedures, as amended; the
Sale Motion; Auction; the Sale Hearing; the Pivotal GC Bid Motion, Pivotal GC Plan/Sale
Motion and Plan provisions concerning the Sale have been given so as to provide all creditors
and parties in interest entitled to notice with such notice and such opportunity for hearing as is
appropriate under the facts and circumstances of this bankruptcy case within the meaning of
section 102(1) of the Bankruptcy Code and as required by 11 U.5.C. § 363(b)(1), and Fed. R.
Bank. P. 2002(a)(2), (c){(1), and (k), and 6004(a) and (¢), and no additional or further notice is
required for entry of this Order.

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

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

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

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

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

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

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

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

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

and

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

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

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

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

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

include the Debtors’ pre-Closing revenues; and

8 2278059. 14



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

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

The USAC Objection to the Sale is overruled in all other respects, as the remainder of the USAC
Objection concerns Plan confirmation issues.
L The Capstone Objection is overruled as it is a fee allowance issue rather
All claims sz:!.ﬂ.&aw: g Yoo sllo watice amm reseridad,
than a Sale objection.AfI"o the extent Capstone objects to sufficiency of funds to pay all
Administrative Expenses as finally approved or agreed upon by the claimants, the Court
overrules the Capstone Objection to the Sale, as it is a Plan confirmation objection.

i The Vanco Objection is overruled insofar as it seeks a Cure payment,
since the Vanco contract is being rejected under the Modified Pivotal APA. Insofar as Vanco
asserts that the amount for Mission Critical Vendors must be increased to cover Vanco’s
constructive trust claim, on the Closing Date, Pivotal GC will set aside $1,085,535.78 to satisfy
Vaneo’s claim as a2 Mission Critical Vendor claim only if Vanco wins its constructive trust
litigation, in accordance with the October 8, 2010 stipulated order [Adv. Pro. 10-53164 DE 11],
which funds shall be owned by Pivotal GC and not be property of the Debtors’ estates, and shall

be held in a segregated account pending further order of the Court. Such amount shall not be set

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

3. Verizon Communications, Inc. and its subsidiaries: Verizon
Communications, Inc. and its subsidiaries: Debtors will pay $1,663,157.91 to

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

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

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

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

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

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

U. The Cure Objections not addressed and satisfied through the foregoing
treatment are resolved or overruled as follows:

1. ColoSpace [DE 268): Schedule 2.3(¢) includes the Cure Amount

sought by ColoSpace.
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2. ITS Communications, Inc. [DE 269, 334]: The Contract expired by
its terms in accordance with a stipulated order [DE 156}, mooting assumption and

Cure objections. An ITS security deposit of $79,321.96 was erroneously listed on

Schedule 2.1(d) as a Purchased Asset. 1TS may retain and aﬁpiy such security

deposit to its prepetition Claim after ITS and the Debtors reconcile the Claim

amount and security deposit amount.
3. 265 Winter LLC and Hobbs Brook Management LL.C [DE 274,

384]: The objection will be resolved pursuant to a separate stipulation and order.

4. Orbitz, LLC [DE 278]: Contract rejected, as shown on Schedule
2.1(c)(31), which does not include Orbitz, mooting assumption Cure aobjections.

3. BCE Nexxia[DE 282, 602]: The assumption and assignment
objection will be separately addressed in conjunction with resolution of Debtors’

motion to assume and assign this Contract [DE 438]

V. The evidence on record regarding the ability of Pivotal GC to pay the
Purchase Price and to fund the operating expenses of the Debtors’ business on a going forward
basis is sufficient evidence of adequate assurance of future performance by Pivotal GC with
respect to the Assumed Liabilities that constitute executory contracts and unexpired leases, as
required pursuant 1o sections 365(b)(1)(C) and 365(£)(2)(B) of the Bankrupicy Code and the
Bidding Procedures.

W.  Effective as of the Closing, the Debtors’ bankruptey estates shall be
relieved pursuant to Section 365(k) of the Bankruptey Code from any liability for any obligations
under and with respect to the Assumed Liabilities that constitute executory contracts and
unexpired leases.

X, The Pivotal GC Bid and Modified Pivotal APA were proposed by Pivotal
GC under the same procedures available to all bidders and were entered into in good faith
between Pivotal GC and the Debtors after review and approval by the Court and are in good faith

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

Y. The purchase price offered by Pivotal GC under the Modified Pivotal
APA constitutes the best offer and, under the circumstances, is the highest and best offer for the

| Purchased Assets received by the Debtors, and is, and shall be deemed, to constitute reasonably
equivalent value and fair consideration under the Bankruptcy Code and under the laws of the
United States and any State.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ACCORDINGLY, IT IS HEREBY ORDERED that:

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

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

instruments and documents contemplated by the Modified Pivotal APA or that may be

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

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

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

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

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

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

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

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

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

9. Neither Pivotal GC, GC Pivotal, nor any of their affiliates, owners, principals,
agents, successors or assigns shall, as a result of the consummation of the Sale, (a) be as
successor to the Debtors or their estates; (b) have, de facto or otherwise, merged or consolidated
with any of the Debtors or their estates except to the extent the Reorganization Election is
exercised through a direct purchase of shares of one or more Debtors or by the cancellation of all
existing shares and issuance of new shares or pursuant to the terms of one or more mergers,
consolidations, share exchanges, recapitalizations, reorganizations or other similar transactions,
with a full discharge of all Interests, Claims, Encumbrances and liabilities through the Closing
except for Assumed Liabilities; (c) be a continuation or substantial or mere continuation of the
Debtors or any enterprise of the Debtors except to the extent the Reorganization Election is
exercised through a direct purchase of shares of one or more Debtors or by the cancellation of all
existing shares and issuance of new shares or pursuant to the terms of one or more mergers,
consolidations, share exchanges, recapitalizations, reorganizations or other similar transactions
with a full discharge of all Interests, Claims, Encumbrances and liabilities through the Closing

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

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

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

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

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

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

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

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

16.  Ifthe Reorganization Election is made, new common stock issued to Pivotal GC
or GC Pivotal on and after the Closing need not be registered under the Securities Act or any

state or local securities laws, except as provided in the Plan, and the Reorganized Debtors may

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

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

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

>
Dated . A6 ,20n W

The Honorable Peter J. Walsh
United States Bankruptcy Judge
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