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SRF 58051 DOCUMENT NO. 12867-2021 
FPSC - COMMISSION CLERK 

AKIN GUMP-STRAUSS HAUER& FELD LLP 
One Bryant Park 
New York, New Yorkl0036-
Telephone: (212) 872-1000 
Facsimile: (212)-872-1002 · 
Ira S. Dizengoff 
Philip C. Dublin 
Dayiq H. -aotter 
Naomi Moss 

. , ' " •• . . • ' ,l 

Proppsed Counse_l to _the p~btors an4 Debtors in Possessi.on s ,.,...,., _ 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN ])ISTRICT OF NEW YORK 

Inre: 

GTT COMMUNICATIONS, INC., et al.,1 

·oebtors. ) 

(") ··:z . 
o · --SI 

I n:X ,, . 
r.-3 --:~ ~ _ _ .,, 

. ::o(I) . 
) Chapt~r U :x-!!? · :S 

.) ' . 0 . . 

) . Case No . .21~11880 (~f ;_: 
) ;.,,ja 

) (Jointly Administered) 
) 

---------------) 
.- \ J . ' . ' ,.. , . ' 1 ' • 

_NqTICE 9F FIL~~ OF ~VISED PRQ.POS~D ORpEl{S WITH ~SPEC1 
TO CERTAIN MATTERS SCHEDULED FOR HEARING ON NOVEMBER 30. 2021 

PLEASE ,TAKE NOTICKTHAT GTT Communicati9ns, Inc. and its affiliated debtors, 
• • > , ·, ,. . . • • 

1-as debtors_m1:d d~btors in_possession (~ol~ectively, tb,e "Debt~rs") in the above-captioned chapter 
11 cases (the "Chapter 11 Case~),;- h'~ve revised Jhe following forms of o~ders (collectively, 
the "Revised Proposed Orders") in advance of the hearing s~heduled for November 30, 2021 at 
10:()0 a.m . .(prevailing Eastern. Time),(tlre"Second Day Hearing"): 

. . ( . ' . . \ . 
Cash.Management Motion,Final Order. -Final.Order (J) Authorizing Debtors to 
Continue, in the Ordinary Co.urse, (A) "(.]sing Sxisting Cash Management System, 
BanicAccountsandBusiness Forms; (B) Entering into]ntercomp'any Transactions; 
and (C) Depositing_and.Withdrqwing Funds; (JI) Waiving Investment Guidelines 
S?tf orth tn Banlfruptcy Code Section-345(b); and,(JIJ) Granting Re,lated R~lief . . ' 

·, • • , • • A I ,I' ' . . • " :. • 
1 · The Deb'tors in these· cases, along with the'last four digits of each D¢~tor's federal tax identification numoer, are: 

-GIT' Coqununications, -Inc: (63-38); Communication Decisions ."SNVC;·LLC (6338); Corel80, LLC (6338); 
Electra Lid. {6338); GC 1Pivotal, LLC (6227); GIT Americas,'LLC (1133); GTI Global Telecom Government 

.,Sef.\.'.ices, LLC: (63l8); GTI Remainyo, LL,C (0472);_ GTI Apollo Holdings, LLC (2300); and GIT Apollo, LI,.(:: 
(8127}: The service addres~ for thepebtors is 7900 Tysons One Place,.Suite 1450, MtLe~,VA 22102. 
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2. Cash Collateral Motion Final Order. Final Order (I) Authorizing Debtors to Use 
Cash Collateral; (11) Granting Adequate Protection to Secured Parties; 
(111) Modifying Automatic Stay; and (IV) Granting RelatedRelief 

3. All Trade Motion Final Order. Final Order (1) Authorizing, But Not Directing, 
Debtors to Pay Prepetition Trade Claims in Ordinary Course of Business and 
(II) Granting Related Relief 

4. 

5. 

Customer Programs Motion Final Order. Final Order (1) Authorizing, But Not 
Directing, Debtors to (A) Continue Performing Under Customer Contracts, 
(BJ Continue Customer Programs, · (C) Continue Performing Under Agent 
Agreements and (D) Honor Prepetition Obligations Related Thereto and 

_ .. (11)...(}ranting Related Relief 
(, ' ....... . C_, .: __ . 

Wages Motion Final Order. Final Order (I) Authorizing, But Not Directing, 
•· Debtors to (A) Pay Prepetition Employee Wages, Salaries, Other Compensation 
• t- anti Reimbursable Employee Expenses and (B) Continue Employee Compensation 

and Benefits Programs;' and (II) Granting Related Relief 

6. Taxes Motion Final Order. Final Order (I) Authorizing, But Not Directing, 
Payment of Certain Taxes and Fees and (11) Granting Related Relief 

7. NOL Motion Final Order. Final Order (I) Approving Notification and Hearing 
Procedures for Certain Transfers of and Declaration of Worthlessness with Respect 
to Common Stock and (II) Granting Related Relief 

8. Insurance Motion Order. Order (I) Authorizing Debtors to (A) Maintain, Renew 
or Supplement Their insurance and Surety Bond Programs and (BJ Honor All 
Obligations in Respect Thereof; and-(11) Granting Related Relief 

9. Utilities Motion Order. Order (1) Approving Debtors' Proposed Form of 
Adequate Assurance of Payment for Future Utility Services; (11) Approving 
Adequate Assurance Procedures; (Ill) Prohibiting Utili'ty Providers from Altering, 
Refusing or Discontinuing Service; and (IV) Granting Related Relief 

PLEASE TAKE FURTHER NOTICE THAT attached hereto as Exhibits A through !, 
respectively, are blacklines of the Revised Proposed Orders: compared against the forms of orders 
filed previously with the underlying motions or, with respect to the Cash Collateral Interim Order, 
entered by the Court on an interim basis. The Revised Proposed Orders attached hereto may be 
further revised or amended prior to the Second Day Hearing, or on the record at the Second Day 
Hearing, without further notice. 

PLEASE TAKE FURTHER NOTICE THAT responses or objections ("Ob jections"), if 
any, must be in writing, comply with the Federal Rules of Bankruptcy Procedure and the Local 
Bankruptcy Rul~s for the Southern District of New York (the "Local Rules") and be filed with the 
Clerk of the United States Bankruptcy Court for the Southern District of New York by no later 
than November 23, 2021 at 4:00 p.m. (prevailing Eastern Time) (the "Objection Deadline") and 
served on or before such date upon: (a) the Debtors, Attn: Douglass Maynard, Esq.; (b) proposed 

2 
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counsel to the Debtors, Akin Gump Strauss Hauer & Feld LLP, Attn: . Ira S. Dizengoff, Esq., 
Philip C. Dublin, Esq., David H. Botter, Esq. and Naomi Moss~ Esq.; (c) cowisel to any statutory 
committee appointed in these Chapter 11 Cases; (d)Jones Pay, counsel to KeyBankNational 
Association, as Administrative Agent, Attn: Thomas A. WilsoJi].; Esq.; (e) Reed SmithLLP, cotmsel 
to Wilmington Trust, National Association, as Indenture Trustee, Attn: Kurt F. Gwynne, Esq.; 
(f) MHbank LLP, counsel to the Ad Hoc Lender Group, At~: Evan R. Fleck, Esq., Lauren C. 
Doyle, Esq. and Brian J. Zucco, Esq.; (g) Pool, Weiss, Rifkirtd, Whcll1on & Garrison LLP, counsel 
to the 2020 Ac\ Hoc Lender Group, Attn: R0bert Britton, Esq., Kar~n R Zeihl:11i, Esq. and Joseph 
M. Graham, Esq.; (h) Latham & Watkins, JLLP, counsel to the Ad Hoc Noteholder Group, Attn: 
Richard A. Levy, Esq., Ted A. Dillman, Es.q. and Ebba Gebisa, Esq.; (i) Kirkland & Ellis LLP, 
counsel I Squared, Attn: Steven N. Serajeddini, Esq.~ and Kevin McClelland, Esq.; and (j) the 
Offict;J of the United States Trustee·for the Southern District ')f New York, Attn: Greg M. Zipes, 
Esq. and Richard C. Morrissey, Esq. 

PLEASE TAKE FURTHER NOTICE THAT if no Objections are timely filed and 
served, the Debtors may, after the Objectiolll Deadline in accordance with the Local Rules, submit 
the Revised Proposed Orders to the Court to be entered with no further notice or opportWlity to be 
heard, 

Dated: November 16, 2021 
New York, New York 

AKIN GUMP STRAUSS HAUER & FELD LLP 

By: Isl Philip C. Dublin 
Ira S. Dizengoff 
Philip C. Dublin 
David H. Botter 
Naomi Moss 
One: Bryant Park 

· New York, New York 10036 
Telephone: (212) 871., 1000 
Facsimile: (212) 872-1002 
idizengoff@akingum.p.com 
pdulblin@akingump.com 
dbotter@akingump.com 
~oss@akingump.com 

Proposed Counsel to (he Debtors and Debtors in Possession 

3 



21-11880-mew Doc 97-1 Filed 11/16/21 Entered 11/16/21 20:27:14 Exhibit A -
Cash Management Revised Proposed Final OrderP Pg 1 of 9 

/ 
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Revised Cash Management Final Order 
[Re: Docket No. 6] 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In ;re:: 

GTTCOMMUNICATIONS, INC.; et al.; 1 

Debtors. 

) 
) 
) 
). 

) 
-) 

Chapter 11 

Case No. 21-11880 (MEW) 

--------------- ) 

Jointly Admiuistered 

Re: Docket No. ~6 
' . i-:----c= 

FINAL ORDER (I) AUTHORIZING DEBTORS 
TO CONTINUE, IN THE ORDINARYCOURSE,, (A) USING EXISTING 

CA.SH MANAGEMENT S)'STEM, BANK ACCOUNTS AND BUSINESS FORMS; 
(8) ENTERING· INTO INTERCOMPANY TRANSACTIONS; AND (C) DEPOSITING 
AND WITHDRAWING ·FUNDS; (II) WAIVING INVF;S.TMENT GUIDELINES SET 

-: . FORTH IN BANKRUPTCY CODE SECTION 345(8); AND 
. (III) GRANTING RELATED RELIEF 

Upon the motion (the 'Motion")2 of GTT Communica~ions, Inc. and its affiliated debtors 
• ., • • ' ' I t 

and debtors in possession (collectively, the ''Debtors") in the above-captioned chapter 11 cases , 

(the "Chapter 11 Cases") for entry of a final order (the ''Final Order") pursuant to sections .· ' . . . • . 

105(a), 345, 363, 364, 503, 507, 1107 and . 1108 of titl~ 11 of the United States Code 
. .· . . . , .. . . 

. I 

(the ''Bankruptcy Code") and_ Rules 6003 and 6004 of the Fe4eral Rules of Bankruptcy 
. . . .. ,. • ~ . , ,~ r -~ • ti f . . : . 

Procedure (the ''Bankruptcy Rules"): (i) authorizing, but not directing, the Debtors to continue, 
• ! ' . . . . · . . 

in the ordjruny course ;Of business and consistent with ptepetiti9n practices, (a) using thei_r 
J • • • • . ., ', 

existing cash management system, prepetition bank accounts and prepetition business forms 

(without reference to the Debtors' status as deb,tors in possession) and honoring prepetition 
! . ' ., 

2 

Tiie Qebtors in these cases, along with the _last four digits of each Debtor's federal tax identification number, 
ar~: GTT Communications, Inc. (6338); Communication Decisiohs ~ SNVC, LLC (6338); Corel80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GIT Americas, LLC (1133); and GTT Global Telecom 
Government Services, LLC (6338); OTT RemainCo, LLC (0472); OTT Apollo Holdings, LLC (2300); and 
GTf Apollo, LLC (8127). The service address fbr the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. i 

Ca,pitalized terms used but not otherwise definedlherein have the meanings set forth in the Motion. 



21-11880-mew Doc 97-1 Filed 11/16/21 Entered 11/16/21 20:27:14 Exhibit A -
Cash Management Revised Proposed Final OrderP Pg -3 of 9 

obligations with respect thereto, (b) entering into postpetition intercompany transactions, with 

the Court granting administrative expense priority to postpetition intercompany claims, and 

(c) depositing and withdrawing funds from their bank accounts by all means, including checks, 

wire transfers, ACH transfers and other debits; (ii) waiving the Debtors' compliance with the 

investment guidelines set forth in Bankruptcy Code section 345(b ); and (iii) granting related 

relief, all as further described in the Motion; and this Court having jurisdiction over this matter 

pursuant to 28 U.S.C. §§ 157 and 1334; and this proceeding being a core proceeding pursuant to 

28 U.S.C. § 157(b)(2); and venue of this proceeding and the Motion in this Court being proper 

pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been 

given; and this Court having found that no other or further notice is necessazy; and this Court 

having reviewed the Motion and the First Day Declaration and having heard statements in 

support of the Motion at a hearing held before this Court (the ''Final Hearing"); and this Court 

having determined that the legal and factual bases set forth in the Motion and at the Final 

Hearing establish just cause for the relief granted herein; and this Court having found that the 

relief requested in the Motion is in the best interests of the Debtors' estates, their creditors and 

other parties in interest; and any objections to the relief requested in the Motion having been 

withdrawn or overruled on the merits; and after due deliberation and sufficient cause appearing 

therefor, it is hereby ORDERED: 

1. The Motion is granted on a final basis to the extent set forth herein. 

2. The Debtors are authorized, but not directed, to: (i) continue using the Cash 

Management System including, without limitation, allowing the Debtors to make transfers to, 

between, or on behalf of, other Debtors and Non-Debtor Affiliates, subject to the restrictions in 

this Final Order regarding Postpetition Intercompany Transactions, to satisfy operating and other 
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expensesjn accordance with historical practices and to facilitate the Debtors' administration of 

these Chapteri!l 1 Cases; provided that, for the avoidance of doubt, the Debtors shall not be 1 

authorized to undertake any Postpetitioll lntJercompany .Trmisaction;,,or incur.any Interc01npany 

Claims that are prohibited or restriGted by tli.e terms of the Cash Collateral.Orders; (ii) maintain 

and continue using the Debtor Bank Accounts with the same account numbers in existence on 

the Petition Date, including, without lilnitation, those accom1ts identified on Exhibit D to the. 

Motion; (iii) miJ;intairi and continue using existing Business Fonns, without reference to the 

Debtors' status as debtors in possession; (iv) deposit funds in and withdraw funds from the 

Debtor Bank Accounts by all means, includli.ng checks; wire l;ransfers, ACH transfers and other 

debits;'(v} open new, debtocin possession batik accounts with Authorized Depository banks and, 

if and as _the Debtors deem necessary and appropriate in their sole qiscretion, close any existing 

Debtor Bank Accounts; provided, that the Debtors shall give prior notice thereof to the Notice.,• 
; 

Part_ies; provided,farther, that any account opened by the Debtors on or after the Petition Date 

shall, for purposes .of this Final !)rder, be:deemed a Debtor Bank-Account as if it had .originally 

been listed on Exhibit D to the Motion and (vi) -continue performing, their obligations under,the ) 

documents and agreements governing the Debtor Bank Accounts-, including without limitation; · 

any p:repetition cash management agreements or treasury set\;'ices -agreements (such documents 

and agreements, collectively, tlle "Account Governance Agreements1'J .... 

3. Except as otherwise expressly provided in·this Fin~l Order; the Cash-Management 

Banks are authorized and directed to: (i) continue to servfo~, and adnunister the Debtor -Bank 

Accounts as ·accmmts ofthe· Debtors as debtors in possession, without interruption and in the 

ordinary course; (ii) receive, process, honor and pay any an,d all checks, drafts, . wires, credit 

cards, purchase cards and ACH transfers issued; payable through or drawn on the·Debtor Bank 
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Accounts after the Petition Date by the holders, makers or other parties entitled to issue 

instructions with respect thereto, as the case may be; provided, that the Debtors will instruct the 

Cash Management Banks as to which checks, drafts, wire transfers ( excluding any wire transfers 

or ACH transactions that the Cash Management Banks are obligated to settle) or other items 

presented, issued or drawn, should not be honored; and (iii) accept, hold, and invest the Debtors' 

funds in accordance with the Debtors' instructions and the Account Governance Agreements. 

4. The Cash Management Banks are authorized to debit the Debtors' accounts in the 

ordinary course of business without tlie need for further order of this Court on account of (i) all 

checks drawn on the Debtors' accounts, which are cashed at such Cash Management Banks or 

exchanged for cashier's checks by the payees thereof prior to the Petition Date, (ii) all checks·or 

other items deposited in one of the Debtors' accounts with such Cash Management Bank prior to 

the Petition Date, which have been dishonored or returned unpaid for any reason, together with 

any fees and costs in connection therewith, to the same extent the Debtors were responsible for 

such items prior to the Petition Date and (iii) all undisputed prepetition amounts outstanding as 

of the date hereof, if any, owed to any Cash Management Bank as service charges for the 

maintenance of the Cash Management System . 

. 5. Except as otherwise provided in this Final Order or in a separate order of this 

Court, the Cash Management Banks shall not honor or pay any payments drawn on the Debtor 

Bank Accounts identified on Exhibit D to the Motion or otherwise issued prior to the Petition 

Date, absent further direction from the Debtors. 

6. Notwithstanding any other provision of this Final Order, no Cash Mar_i.agement 

Bank that honors a prepetition check or other item drawn on any account that is the subject of 

this Final Order Ei}at the direction of the Debtors, (ii) in a good faith belief that the Court has 



21-.1,1880-mew. Doc97-1 Filed 11/16/21 Entered 11/16/21 20:27:14 Exhibit A -
Cash Manage,ment Revised Proposed Final OrderP ·Pg -Bot 9 

authorized sueh p.repetition check or.iten.1 to be honored or (iii) ns the .result of an inn.oeent 

mi~takc rn.ade despite implementatiofl ofreasonttble item hattdling,proeedufes, shall be deemed 

to be liable to the Debtors or their estates or otherwise in vio1ation of this Final Order. 

7. The . Debtors , are authorized, . but not ,directed, .to continue (i) making 
IJ · ... 

disbursements in accordance with the !:Squared Infrastructure Sale,Agreement and Transaction 

Documents 'and (ii) complying with the set~off provisions in. thel Sq~ared Infrastructure Sale 

Agreement and making disbursements in accordance therewith, without ueed to for the automatic 

stay pursuant to Bankruptcy Code section 362 to be lifted. 

9-,§.· The Debtors are authorized,. -but not directed, to (a)pay, or cause to be paid, 

prepetition amounts outstanding as of the Petition Date, if any; owed to the Cash Management 

Banks as service charges for ·the maintenance of.the Cash Management System, including the 

Bank Fees; and (b) reimburse, or cause to b:e reimbursed, the Ca_sh Management Banks for any 

claims arising before or after the Petition Date in corinectio~ with customer checks deposited 

with the Cash Management Banks that la.ave been dishonored or returned as a result of 

insufficient funds in the Debtor Bank Accowts, to the same e~tent the Debtors ·were responsible 

for such items prior to the Petition Date. 

82. The Debtors are authorized, lbut not directed, t<;, continue issuing credit cards and 

reimbursing expenses incurred under the Corporate Card Program. in the ordinary cours~ of 
' I 

busin~ss consistent with prepetition practlices, including by paying prepetition obligations 

outstanding with respect thereto· and applying any charges against prepetition deposits on a 

prepetition and postpetition basis, subject to the limitations of this Fjnal Order. 

10. The Debtors are authorized, but not directed, to continue entering into ordinary 

cour~ Postpetition Intercompany Transactions (including with respect to netting and setoff) 
4 ... ,, 
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without further notice or court approval, subject to the Non-Debtor Affiliate Funding Cap. With 

respect to such ordinary course Pdstpetition Intercompany Transactions, each Debtor, as 

applicable, shall: 

(a) continue to pay its owrt obligations consistent with such Debtor's 
prepetition practices with respect to intercompany transfers and 
obligations, and in no event shall any Debtor pay the prepetition or 
postpetition obligations of any other Debtor in a manner inconsistent with 
such Debtor's prepetition practices; 

(b) continue to maintain current records with respect to all postpetition cash 
transfers so that all Postpetition Intercompany Transactions may be readily 
ascertained, traced and properly recorded on applicable intercompany 
accounts; and 

(c) on or before the 30th day of each month, provide a monthly summary of 
any Postpetition Intercompany Transactions that occurred during the 
preceding month to the Notice Parties, which monthly summary shall 
(x) include (i) the name of the transferor, (ii) the name of the transferee, 
(iii) the amount of the transfer and (iv) the purpose of the transfer and 
(y) be provided to the Notice Parties no later than December 31, 2021. 

11. All postpetition payments owed by a Debtor to a Debtor or Non-Debtor Affiliate 

in connection with any Postpetition lntercompany Transaction (including any payments owed as 

result of transfers made by a Debtor to a Non-Debtor Affiliate on behalf of another Debtor) shall 

be accorded administrative expense status, subject and junior only to the claims, including 

adequate protection claims, granted pursuant to the Cash Collateral Orders. 

12. The Debtors shall be authorized, pursuant to this Final Order, but not directed, in 

consultation with the Consultation Parties, to make transfers up to $5 million to or on behalf of 

Non-Debtor Affiliates (the ''Non-Debtor Affiliate Funding Cap"), in each case, without further 

approval of the Court.3 Transfers made by a Debtor to a Non-Debtor Affiliate shall be evidenced 

by a ledger entry and deemed a secured claim against, and loan to, such Non-Debtor Affiliate. 

To the extent local law limits implementation of the foregoing, for all purposes in connection 

3 For the avoidance of doubt, transfers related to the creation or reconciliation of accounting-related ledger entries 
will not be counted towards the Non-Debtor Affiliate Funding Cap. 
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with these Chapter 11 Cases (including, without limitation, for purposes of creditor recoveries 

and value allocation. under. any chapter 11 · pllan or otherwise), all transfers made by a Debtor to.a 

Non-Debtor Affiliate shall .be deemed to be secured obligations of the applicable Non-Debtor 

Affili~te subject and· subor,dinate to any valid pre-existing secured claims against such 

Non-Debtor Affiliate. 

913. Each of the Debtor Bank Accounts at Cash Management Banks identified as 

Authorized Depositories on the U.S. Trustee's List of Author•zed Depositories is in compliance 

with Bankruptcy Code section 345(b ). The: investment guidelines of Bankruptcy Code section 

345(b) are hereby waived with respect to the: Deutsche Bp.nk.Collateral Accmmt. 

-l-Gl4. Nothing contained in the Motion or this Final-Order is ,intended or should be 

construed as (a) an agreement or admission as to the validity or priority of any claim against the 

Debtors or their estates; (b) a waiver or impairment of the Debtors' or ani appropriate party in 

.interest's rfghts· to dispute 3:11-y_claim against the Debtors oil any grounds; (c) a waiver of any .,, 
claims or ·causes of action which may exist against any creditor or interest holder;_ ( d) a promise 

by the Debtors to pay any claim; (e) an implication or admission by the Debtors that any claim is 

payable pursuant to this Final Order; (f) the assumption or adoption of any contract or agreement 

under Bankruptcy Code section 365 or (g) a determination as to whether any documents or 

agreements governing or otherwise related to the Debtor Baw< Accounts and/or the Corporate 

Card Program are contracts governed by Bankruptcy Code section 365(c)(2) or (e)(2)(B). 

+ 15. ' Notwithstanding anything in the Motion or t::hiis Final Order to the contrary, any 

payment made or action taken by any of the Debtors pursuartt to the authority granted herein, as 

well as the exercise of any and all rights and! authorizations gr~ted or approved hereunder, shall_ 

be subject to the requirements imposed on the Debtors under the Cash Collateral Orders. To the 

2 
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extent there is any inconsistency between the terms of the Cash Collateral Orders and any action 

taken or proposed to be taken hereunder, the terms of the Cash Collateral Orders shall control. 

l:16. Notwithstanding the possible applicability of Bankruptcy Rules 6004(a) aHdRule 

6004(h) or otherwise, the terms and conditions of this Final Order shall be immediately effective 

and enforceable upon its entry, Md the requirements of Bankruptcy Rules 6004(a) 1t11:d 6004(h) 

a.re waived. 

-3-17. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Final Order. 

18. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation and interpretation of this Final Order. 

Dated: 2021 _____ __, 

New York, New York 
THE HONORABLE MICHAELE. WILES 
UNITED STATES BANKRUPTCY JUDGE 

8 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) Chapter 11 
Inre: ) 

) Case No. 21-11880 (MEW) 
GTT COMMUNICATIONS, INC., et al.,1 ) 

) (Jointly Administered) 
Debtors. ) 

------------- --- ) Re: Docket No. 7 

I.NTERIMFTNAT, ORDER (I) AUTHORIZING DEBTORS TO USE 
CASH 

COLLATERAL; (II) GRANTING ADEQUATE PROTECTION 
TO SECURED PARTIES; 

(III) MODIFYING AUTOMATIC STAY; 
.AND (IV) SCHEDULING FINAL HEARING; AND Pd GRANTING RELATED RELIEF 

Upon the motion (the ''Motion")2 of GTT Communications, Inc. ("GTT') and its 

affiliated debtors, as debtors and debtors in possession (collectively with GTT, the "Debtors" 

and, together with each Debtor's direct and indirect non-Debtor subsidiaries, the "Company''), in 

the above-captioned chapter 11 cases (the "Chapter 11 Cases") for entry of an interim order 

(#1:ts-.the "Interim Order") and a final order (the.this "Final Order" and, together with the Interim 

Order, the "Cash Collateral Orders''), pursuant to sections 105, 361, 362, 363, 503, 506, 507 and 

552 ohitle 11 of the United States Code (the "Bankruptcy Code"), Rules 2002, 4001, 6003, 6004 

and 9014 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") and Rule 

4001-2 of the Local Bankruptcy Rules for the Soutl1ern District of New York (the "Local Rules") 

seeking, among other things: 

2 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GIT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Core180, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTT Global Telecom 
Government Services, LLC (6338); GTT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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(a) 

(b) 

(c) 

(d) 

(e) , 

(f) 

authorization .for the Debtors, . pursuant to :$ankruptcy Cod~· sections' 105~ 361, 
362, 363, 503 and 507"' to use Cash Collat~ral (defined below) and all other 
Prepetition Debtor Collateral (defined beldw),·.solely ,in accordance "7ith the, 
Approved Budget (defined below) (subject to permitted variances as set forth 
herein} and the terms . of this.- f.aterimfinal Ore;ler,:to provide -working capital. for 
the Debtors and, subject to the terms of the Cash Management Order ( defined 
below), certain of · their non.:;Debtor affiliates,. and .for , other general:, corporate 
purposes, including the provision of adequat~ prot~ctiou to the Secured Parties 

.(defined below) and the reasonable and documented tr~saction costs, fees and . 
expenses incurred in connection with any transactions to be implemented through 
these Chapter 11 Cases; 

subject: to~ entry ofthetbms Final Order ana to.the e,ctent set forth tb.ercift,. the 
waiver of (i) the Debtors' ability to surcharge the Collateral (defined below) 
pursuant to Bankruptcy Code section 506(c) qr any other ·applicable principle of 

· equity or law, (ii) the applicability of the "equities of the case" exception under 
Bankruptcy Code section 552(b) with respect ~o the proceeds, products, 9:f{spring· 
or profits of any of the Prepetition Debtor Collateral and (iii) the doctrine of 
''marsh$1ling'.' ~d ~Y oth~r f,imilar equitable doctrine with respect to any of the 
Collateral; · · · · 

. . ' ' '. .·. 1,, 

the modification of the aut0matic stay imposed pursuant to Bankruptcy Code 
section 362 to the extent necessary. to implement :and effectuate the. terms of this 
fflteffinEiruil Order . .,_ · ·. · ·' '· · 

· -- , 

the scheduling· of a final hearing (the "Final Hearing") to consider the relief 
r~quested in the Motion anq.l the entry of thethis Fi~aj Order, and approving .the 
form of notice with respect to the Final Hearing; . ·~ 

. I . . , 

the waiver of any applicable stay (including under Bankruptcy Rule 6004) and 
provision for immediate effectiveness of this l!i1tcrirnEinal Order; and . . . ) . -~ 

the granting of related relief; 

and nptice of the Motion under the circumstances havll:1:g been given and such notice having been 
J' <' 

good and sufficient; and the Court ha~~ ~mnducted ~n interim. he.aring for interim reliet:00-tlte 

Motion on November 3, 2021 (tbe "Interim_Hcaring'')· and th_e Crum havjng entered the IutedPJ 
·If!·'. ' . . ·: . ' t 

Order granting the relief sanght by the Mptian an an interimba§iS QD Ngverober 4 2021 [Ugcket 

Np 591; and the Camt haying candncti;d the Final HeariIJg an November 30, 202 J , at which 

time the Debtors presented and introduced into eviderice, among other things, the Declaration of 

2 
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Brian J. Fox in Support of Chapter 11 Petitions and First Day Motions (the ''First Day 

Declaration") and the Declaration of Joel Mostrom in Support-of (1) Debtors' Motion for Entry 

of interim and Final Orders (I) Authorizing Debtots to Use Cash Collateral; (JI) Granting 

Adequate Protection to Secured Parttes; (III)Modifying Automatic Stay; (IV) Scheduling Final 

Hearing; and (V) Granting Related R~lief and (2) Debtors' Motion for Entry of Interim and 

Final Orders (1) Authorizing Debtors to Continue, in the Ordinary Course, (A) Using Existing 

Cash Management System, Bank Accounts and Business Forms; (B) Entering into Intercompany 

Transactions; and (C) Depositing and Withdrawing Funds; (11) Waiving Investment Guidelines 

Set Forth in Bankruptcy Code Section 345(b); and (Ill) Granting Related Relief(the ''Mostrom 

Declaration" and, together with the First Day Declaration, the ''Declarations"); and the Court 

having considered the Motion, the Declarations, the other evidence adduced by the parties, the 

representations of counsel, and the entire record made at the InterimEina) Hearing; and all 

objections, if any, to the relief requested in the Motion and to the entry of this Jf1:teri1nEinal Order 

having been withdrawn, resolved or overruled by the Court; and it appearing to the Court that 

granting the ittterimfinal. relief sought in the Motion, on the terms and conditions contained 

herein, is necessary and essential to enable the Debtors to preserve the value of their businesses 

and assets, pre·1ent immediate end irrep!lfttble hftfffl to the Debtors' estates, attdand facilitate the 

Debtors' reorganization, and that such relief is fair and reasonable and in the best interests of the 

Debtors' estates, their creditors, and all parties in interest, and is a sound and prudent exercise of 

the Debtors' business judgment; and after due deliberation and consideration, and good and 

sufficient cause appearing therefor; 

3 
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IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that:3 

1. Petition Date. On October 31, 2021 (the ''Petition Date'-'), each of the Debtors 

filed a voluntary petition under chapter 11 of the Bankruptcy Cpde in the United States ,. 
Bankruptcy Court for the Southern Dj~trict of New York (the ~'Qml!") commeQ.cing these . 

Chapter. 11 Cases. On November l, 2021, the Court ~11tered an order approving joint 

adwmistration of the Chapter .11 ~ases .. 
. . . 

2. Debtors in Possession. TU1.e Debtors contiJ;Iue to m~age and operate their 

businesses and -properties as debtors in possession. pursuant to. Bankruptcy C~_de. sections 1107 

and 1108. No trustee o~ examiner has been appointed in thes~ Chapte.r l1 Cases. 

3.. Jurisdiction and Venue. The Court has juris<Jiction over these proceedings and 

the p~es and property affected hereby pllrsuant to 28 U.S.C. § 1334; The Motion and 

proce~dings in connection therewith constitute a core ptoceeging. ~s defined in 28 U.S.C. 

§ l 57(b )(2). Y enue for these Chapter 11 Cases and the proceedings .on the Motiqn is permissible 

in this district pursuant to 28 U.S.C. §§ 1408 and 1499. The statutory predicates for,$~ re}ie.f 

sought in the Motion and granted in.this InterimEiua) Order ~e· B~ptcy Code sectio~s. 105, 

361, 362, .363, 503, 506, 507 an~ 552, Bank!uptcy Rul_es 2002, 4001, 6003, 6004 and 9Ql4 and 

Loca1Rule4001-2. 

4. Committee ., As. of the date hereof, the United State.s Trustee for the Southern 

Di~trict.ofNew Yotk (the ''U.S. Trustee''.) has not appointed ~lll official committee ofU)ls_ecµred 

•••• P -• • • ... • .: \ 

3 Tl:\e findings and conclusions set forth herein constitute the Court's findings of fact and conclusions of law 
pursuant to Bankruptcy Rule 7052, made applicable pursuanttQ B~ptcy Rule 9014. To the.extent that any 
of the following findings of fact constitute conclusions of law, they ~e adopted as such. To .the. extent.any of 
the following conclusions oflaw constitute findings_ of:fact, they are adopted as such. 

4 
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creditors in these Chapter 11 Cases pursuant to Bankruptcy Code section 1102 ( any such 

committee, the "Committee"). 

5. Notice. Under the circumstances, the notice given by the Debtors of, and as 

described in, the Motion, the relief requested therein, and the IntCfimEina) Hearing constitutes 

due and sufficient notice thereof and complies with Bankruptcy Rules 400l(b) and (d) and the 

Local Rules, and no further notice of the Motion with respect to the relief sought at the 

lnfcrimEiual Hearing or the entry of this mtCfimEioa) Order is necessary or required. 

6. Debtors' Stipulations. Without prejudice to the rights of parties in interest, other 

than the Debtors, but subject to the limitations thereon contained in Paragraphs 16 and 25 of this 

lntCfitnEinal Order, the Debtors admit, stipulate and agree as follows (Paragraphs 6(a) through 

6(f) below are collectively referred to herein as the ''Debtors' Stipulations"): 

(a) Credit Agreement. 

(i) Revolving and Term Loan Credit Facilities. Pursuant to that certain 

Credit Agreement dated as of May 31, 20i8 by and among GTT (in such capacity, the "U.S. 

Borrower"), GTT Communications B.V. ("GTT B.V." and, in such capacity, the ''EMEA 

Borrower"), the lenders from time to time party thereto (the "Secured Lenders")4 and KeyBank 

National Association, as the administrative agent (the "Administrative Agent" and, together with 

the Secured Lenders, the "Secured Parties") and an LC Issuer (as defined therein) (such Credit 

Agreement, as amended, restated, supplemented, waived, or otherwise modified from time to 

time, including by that certain Amendment No. 1 to Credit Agreement, dated as of August 8, 

4 In addition to the foregoing, solely for the purpose of identifying the Persons (as defined in the Credit 
Agreement) entitled to share in payments and collections from the Prepetition Collateral (defined below) and the 
benefit of any guarantees of the Secured Obligations (defined below), as more fully set forth in the Loan 
Documents (defined below), the term "Secured Lender" shall include Secured Hedge Providers (defined below) 
and Cash Management Banks (as defined in the Credit Agreement). 

5 
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2019, that certain Amendment No. 2 to Credit Agreement, <lated as of February 28, 2020, that 
I 

certain Amendment No. 3.and Waiver to Cre~bt.Agreement, .date<l as of August 10, 2020, that 

certain Amendment .No. 4 to.Credit Agreemeµt ahd Consent, dated as of December 28, 2020; 

that c~rtain Third Lender Forbearance Agreement-and Am.endment,No, 5 to Credit Agreement; 

dated.as of March 29, 2021, that certain Fourth-Lender Forbe~ance-Agreement and Amendment 

No. 6 to Credit Agreement, dated .as of May 10, '.2021. and. that cert:ain .Ainendment No. 7 to 

Cre.dit Agreement, dated as of September_ l, 2021, the _"CreditAgreemen,f' and, together with the 

other Loan Documents (as de;fined,therein), the ''Loan Docmnents") the following three .credit 

facilities were established: 

(1} a revolving credit facility (the '·'Revolving Facility") ,pursuant to 
which Secured Lenders with Revolving Commitments 
(the ''Revolving: Lenders") made loans to the U.S: Borrower (such 
loans, the "Revolving Loans") an<;! participated in LC Issuances, 

I 

(2) a U.S. term fadlity (the ''U.S. Term Facility") pursuant to which 
Securaj ~endens with .a U.S . .t~nn Comip.itment (the "U.S. Term 
Loan Lenders") made loans to the U.S. Borrower (such loans, 
t:I;te fU:S. Tertn.Loans"), _and . 

(3), a dual tran<the EMEAt~rmfacility (the ''EMEA Term Facility" and, 
. collectively with the Revolving Facility and the US. Term Facility, 
the ''Revolving .. and Term Loan Credit Facilities") pursuant to which 
Secured· Lendens with a Closing ·Date EMEA . Term Commitment 
(the "Original JEMEA Term .. Loan._ Lenders'') made loans to ·the. 
EMEA Borrower (such loans; tlie "Onginal EMEA Term Loans'') 
and Sequred . Lenders. with a '.2020 EMEA Term Committuent 
(the ''2020 . EMEA Term Loan Lenders" and, together with the 
Original EMEA , 'I;erm. Loan Le~ders, the '~MEA Term Lenders") 
made .'loans ·to tlhe 'EMEA Borrower (such· loans, the ''2020 EMEA 
Term Lo8.!1-s1

' _am.ct; together ~ith the Original. EMf:A-, Term_.Loans, 
the "EMEA ·Tenm Loans" and, together with the Revolving Loans 
and U.~. Term JLoans, the '.'Secut~d Lomis")1 

The oqligations of the U .. ~. ~orrower and _EMEA Borrower arisipg under the· Revolving and 

Term Loan Credit Facilities, including any applicable obli~atioD;S under any SecUfed Hedge 

6 
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Agreement (defined below) or Secured Cash Management Agreement (as defined in the Credit 

Agreement) to which a Credit Party (defined below) or other Restricted Subsidiary (as defined'in 

the Credit Agreement) is a party, are, after giving effect to that certain Partial Release Letter, 

dated September 8, 2021 from the Administrative Agent to the U.S. Borrower and the EMEA 

Borrower evidencing the release, discharge and termination of the obligations and guarantees of 

the Target Credit Parties (as defined therein) under or in connection with the Credit Agreement 

and the release, discharge and termination of the guaranties, liens, security interests, pledges and 

other encumbrances in or on the Released Assets (as defined therein) (the·"Partial Release 

Letter''), guaranteed by each of the other Debtors (collectively, the "U.S. Guarantors" and, 

together with GTT, the "U.S. Credit Parties") pursuant to that certain Subsidiary Guaranty (U.S. 

Subsidiaries) dated as of May 31, 2018, that certain Subsidiary Guaranty (U.S. Subsidiaries) 

dated as of June 1, 2018, that certain Subsidiary Guaranty (U.S. Subsidiaries) Supplement dated 

as of September 25, 2018 and that certain Subsidiary Guaranty (U.S. Subsidiaries) Supplement 

dated as of March 31, 2021. In addition, the obligations of the EMEA Borrower arising under 

the EMEA Term Facility, including any applicable obligations under any Secured Hedge 

Agreement or Secured Cash Management Agreementto which a Non-U.S. EMEA Credit Party 

(defined below) is a party, are, after giving effect to the Partial Release Letter, guaranteed by 

certain of GTT's non-U.S. direct and indirect subsidiaries (collectively, the "Non-U.S. EMEA 

Guarantors" and, together with GTT B.V., the "Non-U.S. EMEA Credit Parties" and, 

collectively with the U.S. Credit Parties, the "Credit Parties") pursuant to that certain Subsidiary 

Guaranty (Non-U.S. Subsidiaries) dated as of ·May 31, 2018, that certain Subsidiary Guaranty 

(Non-U.S. Subsidiaries) dated as of June 1, 2018, that certain Subsidiary Guaranty (Non-U.S. 

Subsidiaries) Supplement dated as of October 29, 2018, that certain Subsidiary Guaranty 

7 
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(Non-U.S. Subsidiaries) Supplement Jfatecl, as. of January 15; 2021, that ,certain Subsidiary 

Guaranty (No,n-U.S. Subsidiaries) Supplement dated. as of-February,5, 2021, that certain. 

Subsidiary Guaranty (Non-U.S. Subsjdiari€s)., Supplementcllated as of April 9, 2021 and<that 

certain Subsidiary Guaranty (Non-U.S. Subsidi~es) Supplement dated as of J:une 22, 2021. 

(ii) Secu,red Obligati'ons. As, of the Petition Date,: (x) the U.S. -Credit Parties 

were jointly and,severally indebted to (1) th(!: Revolving Lenders and the Administrative Agent in 

respecit of the Revolving Loans in the aggregate prjncipal amount oi1tstanding of $38,q0,907.46 

(together. with_ ·all accrued and unpaid intenest thereon as of the Petitj.on Date; the "Revolving 

Loan Obligation Amount") and.;(2) the U.S. Tem.i Loan Lend~rs and the Administrati:ve,Agent in 

respecit of the U.S. Term Loans· in the, aggregEi:te principal amount outstanding of 

$870J94,353.81 (together with all accrued and unpaid i~terest thereon.as of the .Petition Date, 

the "U.S. Telll1 Loan Obligation Amount"), and (y) tl1e Credit Parties were jointly and severally 

indebted to (1) the Original EMEA Term L<Dan Lenders and the Administ;rative Agent in respect 

of ,the Original EMEA .. Term Loans in the aggregate principal amount outstanding of 

€368,811, 166.87;,.(together with all accrued and unpaid interest thereon as of the Petition Date, 

the "Original EMEA Term Loan Obligation .Amount') and (~)the 2020 EMEA -Term Loan 

Lende.,rs and the Administrative Agent in1· respect of the 2020 EMEA Term Loans in-the 

aggregate principal amount outstanding· of $70,093,110; 06 (together with all:accrued ~d. unpaid 

interest thereon as of the Petition Date, the ''2020 EMEA Term Loan Obligation Amount'' and,, 

together with the Revolving Loan Obligation Amount, U.S. Term Loan Obligation Amount and 

Original EMEA Term Loan Obligation Amount, the ''Revolving and, Term Loan Obligation 

Amo:µ.nt"), in each case, plus, a,s, appli~alble, -all pr~miur11:s and other fees, costs, expenses 

(including any attorneys', financial advisors' and ,other professionals' fees, and expenses), 

8 
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reimbursement obligations, indemnification obligations, contingent obligations, and other 

charges of whatever nature, whether or not contingent, whenever arising, accrued, accruing, due, 

owing or chargeable under or in connection with the Loan Documents, and, with respect to the 

U.S. Credit Parties, inclusive of the approximately $4,135,506.32 of outstanding letters of credit 

issued pursuant to the Credit Agreement (the ''Letters of Credit") and the Hedging Obligations 

(defined below) (collectively, including the Revolving and Term Loan Obligation Amount, 

the "Secured Obligations"). 

(iii) Prepetition Liens and Prepetition Collateral. The Secured Obligations are 

secured (to the extent provided in the applicabl~ Loan Documents), on a first .priority basis, by 

liens (such liens, the "Prepetition Debtor Liens") on substantially all of the Debtors' assets (such 

assets, the ''Prepetition Debtor Collateral"). In addition, obligations of the Non-U.S. EMEA 

Credit Parties in respect of the EMEA Term Facility, including any applicable obligations under 

any Secured Hedge Agreement and any Secured Cash Management Agreement to which a 

Non-U.S. EMEA Credit Party is a party, are secured (to the extent provided in the applicable 

Loan Documents) on a first priority basis by liens (such liens, the "Prepetition Non-Debtor 

Liens" and, together with the Prepetition Debtor Liens, the "Prepetition Liens") on certain of the 

Non-U.S. EMEA Credit Parties' assets and accounts (such assets and accounts, the "Prepetition 

Non-Debtor Collateral" and, together with the Prepetition Debtor Collateral, the "Prepetition 

Collateral"). 

(iv) Hedging Obligations. As of the Petition Date, GTT was party to-futtf 

seettred hedge agreements: (a) that certain ISDA 2002 Master Agreement, dated as of March 24, 

2016, with SttRTrust Bat1kirnist Bank (as successor-in-interest to SunTmst Bank) (tappther with 

that certain Schedule to the 2002 ISDA Master APJeement dated·as of March 24 2016, by and 

9 
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betwe@n Irnist Bank '(as s11ccessar-in-igterest ta Sunirnst Bpgk) and GIT aH Transactions 

there:n:nder and Can:firroatigns ~nd other ,agreements related fuereto, as, each may be amend_11,L 

restat$d_ supplemented ar otherw:ise mo~ified _ an or prior ro fue .Petit.ion Date the "SunTrust 
. • . . I 

ISDA;)i (b)that certain ISO.A 2002 M~ter.Agreement, dated as of January 30, 2017, with 

Credit Suisse International (1agether wjth that certain . Sciliedule ta the 2002 ISDA Ma$1:xr 

Agre~nent, dated as af·January 30, 20121 by and between Creqit Snisse International and GU. 

al] Transactions tbereubder and Canfirroatimis and atber awi;;ements related thereto as eachmay

he a~ended testated) supplemented or otherwise modified on or pripr to the Petition Datt:. 

the ''Credit Suisse ISDA''); (c) that certain ISDA 2002 Master Agreement; dated as of April 13, 

201'8, with ING Capital Markets, LLC'.(together with thatcertain Schedule ta the 2002 ISQA 

Mnster APJeement dated -a$ of April J 3 2018 by and·beny9en ING,capital Markets I .J .C and 

GIT . an Transactjons thfil¢under and Confirmations and -otbsr agreements re1ated theretg, J1S 

each may be amended; restated sup:pJemmted or otherwise, modified on or prior to the Petitien . 

Date the ''ING JSQA '?: and ( d) that certain ISDA.2002 Mast~ Agreem~nt, dated as of April 30, 

2018, with C:itizens :Sank,. National Association (stteh,agreclneat:<together with that cvi;:taiIJ 

Schedule ta the 2QQ2 ISD A Master Agi:eement dated as aCt).ptil 30_ : 20J 8 by and betwe.en 

Citizens Bank Nationa1 Association and GII1 a)) Transactions t:bere:qoder and Confiougtioos 

and other agreemients -telated thereto as each may be an,rnded restated suppleroea4td -or 

otj:rerwise modified on ar··prjru: to the Petition Date tbe·''Citizens ISDA'' and, together with tbe 

Sn0In1st ISDA the Credit Suisse ISDA and the ING ISDA;, the= "Secured Hedge Agreements" 
' 

au_d, the counterparties thereto, the ';'Secured Hedge Providers'')-;i*H'Si±afl:t .t=o )vhieh GTT ooH:fea 

10 
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iruo fottr interest rate s..-,ap tftmsttetions_5 As of the Petition Date GIT was indebted to the 

Secured Hedge Providers in the aggregate ammmt of $26 073 009 23 of which (a) $7 835 108 17 

was due and awing nuder the Suoimst ISDA (b) $9 336 847 24 was due and owing under the 

Credit Suisse ISDA, (c) $2 098 771 58 was due and awing 11nder the ING ISDA and 

(d) $6 802 282 24 was due and owing 11nder the Citizens ISDA Under the terms of the Credit 

Agreement (and subject to the tenns thereof), GTT's obligations under the Secured Hedge 

Agreements (together with seemed and unpaid interest thereon. the ''Hedging- Obligations") 

constitute "U.S. Obligations" under the Credit Agreement and are secured on apart passu basis 

by the Prepetition Debtor Liens on the Prepetition Debtor Collateral. 

(v) CAM Agreement. The Secured Lenders and the Administrative Agent are 

party to that certain Collection Allocation Mechanism Agreement, dated as of May 31, 2018 (as 

amended, restated, or otherwise modified from time to time, including_ by that certain 

Amendment to Collection Allocation Mechanism Agreement dated as of December 28, '.4020 and 

that certain Second Amendment to Collection Allocation Mechanism Agreement dated as of 

September 1, 2021, the "CAM Agreement"), which agreement governs .certain allocation and 

intercreditor matters as between the Secured Parties and, as of the Petition Date, remains in full 

force and effect. 

(vi) Intercompany Subordination Agreement. Each of the Credit Parties, 

several of GTT's direct and indirect subsidiaries that are not Credit Parties .(tbe "Subordinated 

Intercompany Lenders") and the Administrative Agent, are party to that certain Intercompany 

Subordination Agreement dated as of May 31, 2018 (together with all supplements andjoinders 

; Capitalized terms used in this Paragraph but not otherwise defined herein have the meaning ascribed to them in 
the applicable Secured Hedge Agreement 

11 
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thereto, the "Intercompany Subordination Agreement"), put~uant to which the parties agreed, 

amon~ other things, that (a) any and all Indebtedness (as defined therein) owed by a Credit Party 

to a Subordinated Intercompany Lender is.subordinated in right of·payment to the S_ec.ured 

Obligations and,{b) upon the occurrence a111d continuanc~ of ·an "Event of Default" under .. the. 

Credit Agreei;nent, no. Subordinated Intercompany Lender would ask, demand, sue for, take or 

receive from any.,Credit .Party any amounts then or there~fter ,owing to such ·subordinated 

Intercompany Lender; t,.. .,.f 

(b) Validity, Peifection and Priority of Prepetition Debtor Liens, Prepetition 

Non,,DebtorLiens and Secured Obligatio,ns .. , The Debtors represent~ acknowledge and agree that, 

as of the Petitio11 {?ater(l),the Prepetition Debtor Uens o~ the Prepetition Debtor Collateral were 

valid, binding, enforceable, non-avoidable and properly perfected a11d were granted to, or for the 

benefit of, the Secured Parties for fair consideratio11 and reasonably equivalent value; (2) ther 

Prepetition Non-Debtor Liens oq ithe Prepetition Non-Debtor Collateral were valid, binding, 

enforceable, .non-avoidable and properly perfected and were granted for fair consideration and 

reasonably equivalent value; (3) the Prepetition DebtorLiens wereJ senior in priority over any and 

all other liens on the Prepetition Debtor Collateral, subject only to any liens senior _by operation. 

of law or permitted by the Loan Documents,i solely to the extent· any such liens were valid, 

properly perfected; non-avoidable.and senior in priority to the Prepetition Debtor Liens as of the 

Petitio,n D,ate (the "Prepetition Permitted Prior .Liens"); ( 4) the, Prepetition Non-Debtor. Liens, 

were senior in priority over any and all otheri liens on the ]jlrepetition Non-Debtor Co1lateral; 

subject only to any liens senior by operation of law or permitted· by the Loan Documents, ·solely 

to the extent any such liens were valid, properly perfected, non-avoidable and senior in priority 

to th~ Prepetition Non-Debtor Liens as of the Petition Date; (5) the 'Secured Obligations 
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constitute legal, valid, binding and non-avoidable obligations of the Debtors enforceable in 

accordance with the terms of the applicable Loan Documents; (6) no offsets, recoupments, 

challenges, objections, defenses, claims or counterclaims of any kind or nature to any of the 

Prepetition Debtor Liens, Prepetition Non-Debtor Liens or Secured Obligations exist, and no 

portion of the Prepetition Debtor Liens, Prepetition Non-Debtor Liens or Secured Obligations is 

subject to any challenge or defense including, without limitation, avoidance, disallowance, 

disgorgement, recharacterization or subordination ( equitable or otherwise) pursuant to the 

Bankruptcy Code or applicable non-bankruptcy law; (7) the Debtors and their estates have no 

claims, objections, challenges, causes of action and/or choses in action, including, without 

limitation, avoidance claims under chapter 5 of the Bankruptcy Code or applicable state law 

equivalents or actions for recovery or disgorgement, against any of the Secured Parties, or any of 

their respective affiliates, agents, attorneys, advisors, professionals, officers, directors and 

employees arising out of, based upon or related to the Revolving and Term Loan Credit Facilities 

and/or the Loan Documents; and (8) the Debtors have waived, discharged and released any right 

to challenge any ofthe Secured Obligations and the validity, extent and priority of the Prepetition 

Debtor Liens. 

( c) No Control. None of the Secured Parties controls the Debtors or their operations, 

has authority to determine the manner in which any of the Debtors' operations are conducted or 

is a control person or insider of the Debtors or any of their affiliates by virtue of any of the 

actions taken with respect to, in connection with, related to, or arising from this Ittterhtt Ordertb.e 

Cash Co))ateraJ Orders, the Revolving and Term Loan Credit Facilities and/or the Loan 

Documents. 
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(d) Cash Collateral.,. All Prepetition· Debtor Collateral that constitutes "cash 

collat~al" as defmed in Bankruptcy Code section .363(a), inchicling (i)any and all ·of the 

Debtors' funds on deposit in the Designated Control Account (ais defined and described in the 

Cash Management Motion (defined belo'3/))I as of the Petitidn Date, (ii) any proceeds ofthe sale 

of the Infrastructure Business that constitute:_PrepetitionDebtor Collater~ and that remain in any 

of the Debtors 1 deposit or securities accounits (inclusive of the Designated Control Account} as 

of the Petition Date, (iii)'any and all cash used to collateralize Letters of Credit (the ~'LOC Cash 

Collateral''), ( i.v) the proceeds, products, rents or profits of any of the foregoing and of the other 

Prepetition Debtor Collateral and (v) any and all cash or cash equivalents subject to the Secured 

Partief setoff rights .or control (as defined under Article 9 of the New York Unifonn 

Commercial Code), constitultes.the Secw;ed Parties'.cash collateral (the "Cash Collateral"). For 

the avoidance of .doubt and notwithstanding anything to the contrary herein, no LOC Cash 

Collateral in the possession of the Revolving Lenders shall t,~ used by any party for any purpose 

other than to reimburse the Revolving Lenders for any p&yments made by such Revolving 

Lenders on account of Letters of Credit. 

· (e) Designated .Control Account. In accordan~e with the terms of the Credit 

Agreement and the Restructuring Support Agreement (defined below), the Debtors retained 

$35,000,000.00 in cash proceeds from the: sale_ of the Infrastructure Business that constitute 

Prepetition Debtor Collateral for the purpose of financing these Chapter 11 Cases (the "Retained 

Cash Proceeds"), which Retained Cash Proceeds were deposited into the Designated Control 

Accmi.nt. As of the Petition Date, $20;000,.000:00 remains in the Designated Control Account, 

all of which constitutes Cash Collateral. 

14 
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(f) Bank Accounts. The Debtors acknowledge and agree that as of the Petition Date, 

none of the Debtors has either opened or maintains any deposit or securities accounts other than 

the accounts listed on Exhibit D to the Cash Management Motion. 

7. Findings Regarding the Use of CashCollateral. Based on the record established 

and evidence presented at the InterimEina) Hearing, including the Declarations, the· proffers 

presented at the lflterimEina1 Hearing, and the representations of the parties, the Court makes the 

following findings: 

(a) Good and sufficient cause has been shown for the entry of this ln~erifflEioaJ 

Order. 

(b) The Debtors have an fm.mediatea need to use Cash Collateral to, among other 

things, preserve and maintain the value of their estates and businesses and maximize value for all 

stakeholders. An im1Hediat:e and.A. critical need exists for the Debtors to use Cash Collateral, 

consistent with the Approved Budget and this ffltefi-mEinal Order, for, among other things, 

working capital, other general corporate purposes, and the satisfaction of the costs and expenses 

of administering these Chapter 11 Cases. The ability of the Debtors to access sufficient working 

capital and liquidity through the use of Cash Collateral is vital to the preservation and 

maintenance of the Debtors' going concern value and successful reorganization. The Debtors 

will not have sufficient sources of working capital to operate their businesses or maintain their 

properties in the ordinary course of business throughout the imerim periodCbapter 11 Cases 

without the authorized use of Cash Collateral. 

( c) The terms of the use of Cash Collateral set forth herein are fair and reasonable, 

reflect the Debtors' exercise of prudent business judgment consistent with their fiduciary duties 

and constitute reasonably equivalent value and fair consideration. 

15 
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(d) Each of the Secured Parties is entitled,_pursmt11itto Bankrµptcy Code sections-105, 

361, 362 and 363(e),-to adequ,ate protection of their respectivtr interests in the Prepetition Debtor 

Collateral, including Cash Collateral, solely to the extent of any Diminution in Value. 

(e) Conditioned ttpoathe entf)' of this Interim Ofder,·th:eTbe Secured Parties have 

consented to (or not opposed) th~ Debtors' use of Cash Collateral on_.the terms and conditions set 

forth in this -ltt:tefi:fflEioa) Order. The Secured P_artie_s_,sq.a11 have no)iability.for consenting to. (or 

no! opposing) the Debtors; use 9f yash Col~ateral and ot)ler Prepetition ~~:btor Collateral 

pW'suant to the temis of this ln!.erimEinal Order. 

(f) In light of the Secured Parties' agreement (or non-opposition) to (i) the 

subordination of the Prepetiti_on Debtor Liens, Adequate . J;>rotection Liens ap_d Adequate 

Protection Superpric?rity Claims tQ th~ Carve Out; (ii) the ~urre~t payment of the Debtors' 

prepetition trade payables.-in the ordinary courseofbusines.s q.uring ih:~ pendency.ofthe Chapter 

11 Cases; and (iii) the use of Cash Collateral as set forth h~rein, the.Debtors and the Seetireti 
I 

Parties will seek a finding,i11 !!1e .
1
Fifl~~ Order that the Secured Parties are entitled to the i:ights and 

benefits of_Bankrur,tcy _Code section 552(b) and a waiver of (x) any "equities of the case" claims 

under ~~~ptcy;1pode sectioµ ~22(b), (y\the provisions of Bankrupt9y Code section 506(c) 

and (z;) the doctrine of ''marshaling" ,~d any other similar eql!litable doctrine. Such reHef ~!Wt 

grtm;ted pufsua:nt to this 11;1:terilll. Order but s:h:all be considered in· eenneetion with the applicm:fott 
' ; ···~ ; l.. , J . -· . • . • 

fof-tfle-Fi:nal Order f".·,..t 

(g) Good cause has beep. shown for entry of this InterirnfinaJ.Order, and entry of this 

Interiinfiua1 Order ~s in the bestjnterests of the) De~tors' respective estates as its implementati~n 

will, among otµ,.er things, allow for the continued.operation of the pebtors' existing business and 
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enhance the Debtors' prospects for a successful reorganization. Absent grMting the relief sottght 

by this ltttCfim Order, the Debters' estates will be irnmediately ftfld ifl'Cpnfahly harmed 

(h) The Secured Parties have acted in good faith, and without negligence or 

violation of public policy-or law, in respect of all actions taken by them in connection with 

or related in any way to the use of Cash Collateral and shall be entitled to all the rights, 

remedies, privileges and benefits afforded in Bankruptcy Code section 363(m). 

8. Motion Approved. The Motion is GRANTED on an lnterim!!....:fu!!!! basis as set 

forth herein, and the use of Cash Collateral on an irtteri1.19a final basis is authorized, subject to the 

terms ofthis lnteFim.Einal Order. 

9. Objections Overruled. Any objections, reservations of rights, or other statements 

with respect to the Motion and the entry of this InteFit1tEinal Order, to the extent not withdrawn, 

waived or resolved, are hereby overruled on the merits. This lftterimEinal Order shall become 

effective immediately upori its entry. 

10. Authorization to Use Cash Collateral; Approved Budget. / 

(a) Subject to the terms and conditions of this InterimEina) Order, the Debtors are 

hereby immediately authorized and empowered to continue to use Cash Collateral during the 

period through and including the Termination Date (defined below), solely and exclusively in a 

manner consistent with this InterimEina) Order, the Cash Management Order, Section 7 .16( d) of 

the Credit Agreement and the Approved Budget (subject to the Permitted Variances). 

(b) As used in this -lfltemt:i-Einal Order: "Approved Budget" means the consolidated 

budget attached as Annex 1 hereto and incorporated herein by reference, as such budget may be 

modified from time to time in accordance with this Paragraph l0(b). By no later than-5:00 p.m., 

N cw York City time, on the Thursday of each fourth calendar week following the entry of #ltstb.e 
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Interim : Order, . the Debtors shall, consistent with prep~tition practices, ,provide· to the. 

Administrative Agent, the Administrative'.Agent Advisors, the Ad Hoc Lender Group: Ad:visors, 

the 2020 Ad Hoc Lender Group Advisors, the Ad Hoc N oteholder: Group Advisors ( each defined 

below) and advisors to the Committee (if any)_(collectively, the "Bi.+dget Notice Parties"), with.a 

copy to the U.$. Trustee, andrequest that the Administrative. A.gent post; ~d the -Administrative 

Agent shall post, to. the private· side of the lender data; site maintained by the ,Administrative 

Agent in its cap.acity as such a budget and 13.,.weekcash flow that is in a form consistent with the 

then-Appro-ved Budget (a "Proposed Budget"). Unless the Ad Hoc Lender Group Advisors, on 

behalf of and acting at the direction of the "Required Lenders". under ,and as defined in the Credit, 

Agreement (the ''Required Lenders't), object to a~Proposed Budget i,Q. a. writing that specifies.the 

basis for such .objection (with an emaiLfrom'. the Ad Hoc Lender Group Advisors be~ng 

sufficient) by,5:00 p.m._, New York City time; on the day that,is five (5) calendar days after the 

delivery thereof, the Proposed Budget shall be .deemed satisfactory to, and consented to by; the 

Required Lenders. ,For the avoidance_;of doubt, until a Proposed 1.Budgetis or is deemed to be 

satisfi:\ctoiyto,, and consented to or not objected. to by, the Re.quired.Lenders1 .the,then .. apprqved 

Approved Budget sha~l continue to be the Approved Budget~;.,; ··1,- iJ: 

(c) By no-later than 5:0O.p.m., New York City time, 'On·ifhursday of each calendar 

week ( commencing wi.t:h the first Thursday followin~ the entrance of ~:the Interim Order.( each 

such Thursday, a "Report Date")), the Debtors shall deliver to the Budget Notice~;part~es, with a 

copy to the U.S. Trustee, and request that the Admip.istrative .f\gentpost,. and the;Administrati:v,e 

Agent.shall post, to the private side .of the lende:r:--data, site,niairttained by the Administrative 

Agent in its capacity.as such, a line-item by line.,item varianceJeportthatis in.a.form con~istent 

with variance reports that have been provided to the Ad Hoc Lender Group Advisors prioffto the 

18 



21-11880-mew Doc 97-2 Filed 11/16/21 Entered 11/16/21 20:27:14 Exhibit B -
Cash Collateral Proposed Final Order Pg 20 of 59 

Petition Date ( each, a "Variance Report"), setting forth, in reasonable detail, descriptions of any 

material variances between actual amounts for each line-item in the Approved Budget for the 

cumulative four (4) week period then-ended versus projected amounts set forth in the applicable 

Approved Budget for each line-item included therein on a cumulative basis for such cumulative 

four ( 4) ·week period; provided that, ( i) commencing on the second Saturday following the last 

Variance Testing Period (as defined in the Credit Agreement), and on each second Saturday 

thereafter, the Debtors shall not pennit any negative variance between the actual amounts for 

aggregate receipts and for all ordinary and non-ordinary course disbursements ( other than any' 

amounts included within "Gennan·Tax Obligations" and/or "Belgium Tax Obligations" and/or 

''U.K. Contingent Tax Obligations" (each· such type of "Obligation" .defined below)) in the 

Approved Budget for the cumulative four (4) week period then-ended versus the projected 

amounts set forth in the applicable Approved Budget (or, as applicable, the corresponding 

projections contained in the prior ·Approved Budget) for aggregate receipts and for ordinary and 

non-ordinary course disbursements ( other than any amounts included within "Gennan Tax 

Obligations," and/or ''Belgium Tax Obligations" and/or "U.K. Contingent Tax Obligations") 

included therein on a cumulative basis for such cumulative four ( 4) week period then-ended to be 

greater than fifteen percent (15%), in each case, determined based on the Variance Report 

delivered for the Report Date in the week immediately following such Saturday (the ''Pennitted 

Budget Variance"); (ii) commencing on the second Saturday following the last Variance Testing 

Period (as de:fined'in the Credit Agreement), and on each second Saturday thereafter, the Debtors 

shall not permit any negative variance between the actual amounts for aggregate disbursements 

in respect of "Belgium Tax Obligations" and/or "U.K. Contingent Tax Obligations" in the 

Approved Budget for the cumulative four (4) week period then-ended versus the projected 
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amounts set forth i1:1 the applicable Approved Budget ( ot, ~s applicable,. the corresponding 

projections contained in the prior.Approved Budget)for aggregate disbursements in respect of 

"Belgium 'fax Obligations" and/or "U,K. Contingent Tax Obligations", as applicable, included· 

therein. on a cumulative basis for such cumulative four (4) week period then-ended to be greater 

than flfteen·percent (15%), in each case, determined based,on: the, Variance Report delivered for 

the Report Date in the week in1medfately folfowing such Satu.rday {the "Permitted Tax Variance" 

and, together with the Pennitted:;81Jdg;e,t Variance, collectively, the ''Permitted Variance"); 

(iii)in the event any Debtor or-any of its subsidiaries·receives a bincJing assessment issued by the, 

General·Atln!inis1;!"ation of.Taxation in respcect of the Belgian Tax Obligations or Her-Majesty's 

Revenue and Customs in respect of.the U.K. Contingent Tax; Obligations, the Debtors_shall, in 

each case, promptly (and in any event, no later than two (2) business days after receipt thereof) 

deliver a copy of such assessment to the Ad Hoc Lender-Groll/p Advisors and. the Administrative 

Agent AdvisorsJogether with notice of the <!late on which such binding assessment will be paid; 

(iv) in no event shall any Debtor .or any·ofits subsidiaries make ( or cause to be made) payments 

in respect of German ·Tax Obligations (iAclusive of interest .and penalties) in excess of 

€10_,700,000·in the aggregate and(v) no Debtor shallexpend or.apply any.amounts containedjn 

the line-item 'ttax (one time)" in the Approved Budget -for- any other purpose, other than 

satisfaction and/or payment of the specific liability to whi~h such specified amount relates; 

provided, further that professional fees, adequate protection payments and. other restructuring 

disbursements (including, without limitation, any fees payable to the U.S. Trustee, but excluding 

disbursements made pursuant to an order approvingthe relief requested in theD~btors' First Day 

Motio~s (as defined in the First Day Declaration)) shall be excludecl from all disbursement 

variance tests. In addition, by no later than 5:00 p.m., New York City tim~, on_ ~e last Thursday 
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of each calendar month, the Debtors shall deliver to the Budget Notice Parties, with a copy to the 

U.S. Trustee, and request that the Administrative Agent post, and the Administrative Agent shall 

post, to the private side of the lender data site maintained by the Administrative Agent in its 

capacity as such, a report containing the key performance indicators and other information set 

forth in the KPI reports provided to the Ad Hoc Lender Group Advisors prior to the Petition Date 

relating to the most recently ended calendar month. As used herein, "German Tax Obligations" . 

means all amounts payable pursuant to one or more assessments by the German tax authorities 

including by the Gennan Federal Central Tax Office (Bundeszentralamtfur Steuern) in respect 

of the taxation year ended December 31, 2018; and "U.K. Contingent Tax Obligations" and 

"Belgian Tax Obligations" each have the meaning assigned tliereto in the Approved Budget then 

in-effect. 

11. Adequate Protection (or the Secured Parties. Subject only to the Carve Out and 

the terms of this Intc1i~Einal Order, pursuant to Bankruptcy Code sections 361 and 363(e), and 

in consideration of the stipulations and consents set forth herein, as adequate protection of its 

interests in the Prepetition Debtor Collateral (including Cash Collateral), solely to the extent of 

diminution in value of such interests from and after the Petition Date, if any, resulting from the 

Carve Out, the Debtors' use of the Prepetition Debtor Collateral (including Cash Collateral) and 

the imposition of the automatic stay under Bankruptcy Code section 362 ("Diminution in 

Value"), the Administrative Agent, for the ratable benefit of itself and the other applicable 

Secured Parties, ~ granted an an interim basis effective immediately upon entry af 

the Interim Order, the followine relief which relief is hereby ratified confirmed and approved 

an a final basis effective as af the date of the Juteriro Order (collectively, the "Adequate 

Protection Obligations"); provided that nothing herein shall limit the Debtors' right to seek 
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recharacterization of the adequate protection payments made in accordance with Paragraph, 

ll(b )(i)(2)-(6) below as being applied to principal in the event the Restructuring Support 

Agreeinent is termipated .in its entirety -and all of the Secured P$1:ies' rights are .reserved .in, 

connection therewith; provided; how~ver; that the Debtors shall not challenge the .Secured· 

Parties'· retention of, or othetwise -directly or .indirectly suvport. another--pany in seeking,,1to 

recharacterize; the I adequate protection payments made in , accordance with -Paragraph ,, 

1 l(b )(i)(2)-(6) below in the event that the-Restructuring Support Agreement remains in.full force 

and effect as of the time and date that the Debtors' plan ofreorganizatim).is consummated: 

( a) Adequate Protection Liens and Superpriority Claims. · Solely to the extent of any 

Djminution in· Value of the Secured Parties' interest in Prepetitjon Oebtor CoHateral and subject 

to· Paragraph 6( d) ,above, the Secured Parties were wanted on : an interim- basis e:ffectiy@ 

imme~iate]y. upon entry of.tlm-1:he Interim Order,,the Secured Pmties tlfC grtmted..tlte .. following 

f!:!~!)s adequate protection which re1iefis hereby ratified, canfinned and ,ap.proved -an a final 
·- . . . .- ... 

ha~is1 effective as afthe date aftbe Tnterirn Order 

(i) Adequate Protection Liens. Additioiia,l and replacement, valid, binding, 

continuing, enforceable, non-avoidable, and effective and ·automati~ally perfected as af the <late . 

afthe foterim Order postpetition security interests in and liens: as of the date of this lnteri1R-0fflef 

(the "Adequate Protection.·~Liens") on (x) ala property of the Debtors, whether existing on the 

. Petition Date or thereafter acquired, . that, on or as of the Petition . Date is not subject to valid, 

perfected, and non-avoidable liens ( or liens perfected after the Petition . Date to the extent 

pennitted by Bankruptcy Code. section 546(b)) (subject to tlie Carve Out), including, without 

limitation, unencumbered cash of the Debtors, and their ac~ounts, inveritoiy, goods, contract 

rights, instruments, documents> chattel paper,, .,patents, traqemarks, copyrights, and licenses 
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therefor, accounts receivable, receivables and receivables records, general intangibles, payment 

intangibles, tax or other refunds, insurance proceeds, letters of credit, contracts, owned real 

estate, real property leaseholds, fixtures, deposit accounts, commercial tort claims, securities 

accounts, instruments, investment property, letter-of-credit rights, supporting obligations, 

machinery and equipment, real property, leases (and proceeds from the disposition thereof), all 

of the issued and outstanding capital stock of each Debtor (other than GTT) and each 

wholly-owned non-Debtor subsidiary of a Debtor, money, investment property, intercompany 

claims, claims arising on account of transfers of value from a Debtor to (i) another Debtor or 

(ii) a non-Debtor affiliate effected on or following the Petition Date (including all Postpetition 

Intercompany Claims (as defined in the Cash Management Motion)), causes of action, including 

causes of action arising under Bankruptcy Code section 549 (but excluding all other claims and 

causes of action arising under Bankruptcy Code sections 502(d), 544, 545, 547, 548 and 550 

(collectively, the "Avoidance Actions") but including, subject to entry of the FiR1tl Order 1:md 

solely to the extent provided for therein, the proceeds thereof (the "Avoidance Action 

Proceeds")), and all products and proceeds of the foregoing; provided that, for the avoidance of 

doubt and notwithstanding anything to the contrary contained herein, the foregoing collateral 

shall not include leasehold interests or leases of non-residential real property (in either case, 

unless otherwise expressly permitted by the terms of such nonresidential leases or if the 

imposition of a lien thereon would riot otherwise constitute a default or event of default under 

any such lease of non-residential real property or if a default occurred thereunder that would be 

excused or rendered ineffective by operation of the Bankruptcy Code or applicable 

non-bankruptcy law), but, in any such case, the foregoing collateral shall include the proceeds, 

products or offspring thereof and (y) all property of the Debtors that was subject to the 
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Prepetition Debtor Liens, inch1ding, withomt lim_itation, the Prepetition Debtor. Collateral and 
' .. 

Cash Collateral (all of the foregoing, the "A<deguate Protection Collateral" and, together with the 

Prepetition Debtor Collateral, the "Collateral"), without the necessity of the· execution by the 

Debtors ( or recordation or other filing) of any security agreements, control agreements, pledge 

agreements, financing statements, mortgages, or other. similBJi documents. , Subject to the terms 

of this lmerimE:inal Order, the Adequate Protection Liens sh,all be subordinate,only:to (A) the 

Carve Out and (B) the Prepetition Pe~ittedJ Prior Liens, if any, and shall otherwise be senior to 

all 0th.er security interests, iQ;, Jiens · on, or claims a_gainst any-- of the Adequate Protection 
. - . - --

Collateral (including, for the avoidance of doubt, any lien or ~ecurity interest that is avoided and 

preserved for the benefit of the· Debtors and their estates under Bankruptcy Code., section 5.51). 
I • 

The Adequate Protection Liens shall·be en1[orceable against_the Debtors, their estates, and any. 

s;ucce&sors thereto, including,,-without limitation, any trus(ee or othe:r .estate representative· 

appointed in thes~ Ch~pter 11 Cases or any successor cases. under any chapter of the Bankruptcy 

Code ("Successor Cases"). Except as expressly provided herein with respect to the Carve Out 

and th,e Prepetition Permitted Prior Liens, if any, the Adeq1:1ate Pro.tection Liens shall not be 

made ~ubject to or pari passu with any lien or security interest heretofore or hereinafter granted 
,. 

in these · Chapter 11 Cases or any Successor Cases, and the Adequate Protection Liens shall 

remain valid and enforceable upon the dismissal of any of these Chapter 11 Cases or Successor 

Cases ... The Adequate Protection Liens shall-not be· subject to Bankruptcy Code sections ,510, 

549, 550 or 551 and;-4hc Debters and the.Seetlfed Parties may see;k a detenH:iflarion that; upon . . ' ~ . 

entry of the Final Oi'der, the. Adequate Protection Liens shall. not be subject to Bankruptcy Code 

section 506(c) or the ''equities of the -case" exception of Bankruptcy Cade section· 552(b). 

Subject to Paragraph 16 hereof, the Adequate Protection Liens shall be deemed-legal, valid, 
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binding, enforceable, and perfected first-priority liens (subject only to the Carve Out and the 

Prepetition Permitted Prior Liens, if any), not subject to subordination, impairment or avoidance, 

for all purposes in these Chapter 11 Cases and any Successor Cases. 

(ii) Adequate Protection Superpriority Claims. As further adequate 

protection, solely to the extent of any Diminution in Value, allowed administrative expense 

claims against each of the Debtors, with recourse to, and payable from, all Adequate Protection 

Collateral, senior to any and all other administrative expense claims in these Chapter 11 Cases 

(the "Adequate Protection Superpriority Claims"), but junior to·the Carve Out. Subject solely to 

the Carve Out in all respects, the Adequate Protection Superpriority Claims shall not be junior to 

any administrative expense claims and shall have priority over all administrative expense claims 

against each of the Debtors, now existing or hereafter arising, of any kind or nature whatsoever, 

including, without limitation, administrative expense claims of the kinds specified in or ordered 

pursuant to Bankruptcy Code sections 105, 326, 328, 330, 331, 365, 503(a), 503(b), 506(c) 

(subject to aHd upoH entry of tile Final Order, solely to the ext:CHt proYided for thereifl), 507(a), 

507(b), 546(d), 726, 1113 and 1114. 

(b) Adequate Protection Payments. 

(i) As further adequate protection, the Debtors are authorized and directed to 

(1) pay all reasonable and documented fees and out-of-pocket expenses, whether ·incurred 

prepetition or postpetition, of (A) Jones Day and Huron ·Consulting Group, as counsel and 

financial advisor, respectively, to the Administrative Agent (together, the "Administrative Agent 

Advisors"), (B) Milbank LLP and Houlihan Lokey Capital, Inc., as counsel and fmancial advisor, 

respectively, to an ad hoc group of Secured Lenders (such ad hoc group, the "Ad Hoc Lender 

Group"), as well as any local counsel(s), a board search consultant retained on market terms 
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reasonably acceptable to the. Ad Hoc Lender Group and the Debtors and any other attom:eys, 

accountants, other professionals,. advtsor$:a.nd.consultants,for the Ad Hoc Lender Group, if any, 

as may be mutually agreed between the,. Ad H.oc· Lender Gr,;,up and the Debtors { collectively, 

such professionals; the "Ad Hoc Lender,Group Advisors'}) and (C) Paul,, Weiss, Rifkind, 

Wharton & Garrison-LLP, as counsel to;_an ad hoc group df:2020 'E.MEATennLoan Lenders 

(such iid hoc group, the "2020 Ad Hoc Lender Group"), as well as any l_ocal counsel(s) and any 

other attorneys, accountants, other professionals, advisors an<J consultants for th.e 2020 Ad Hoc 

Lender Group, if any, as may be mutually aigreed between the 2020 Ad Hoc.Lender Group and 

the Debtors (col_lectively.-such professiortals, the "2020,Ad Hoc Lender Group Advisors" and, 

together with the Ad Ho.c Lender Group, Advisors, the "Ad Hoc Group Advisors"); {2) pay to the 

Administrative Agent, for the ratable benefit of the RevolVi,ng Lenders, cash payments in -~ 

amount equal to the accrued and unpaid interest, whether accruing prior to, on or after the 

Petition D:ate, due under the Loan Documents on account ofw,e Revolving Loans ( calculated at 

the default contract rate); (3) ·pay to the Administrative Agent, for the ratable benefit of the U.S. 

Term Loan Lenders,. cash. payments in an amount. equal -to, the cJ-Ccrued and unpaid interest, 

whether accruing prior to, on or_ aft.er the Petition Date, due under the Loan' Documents on 

account of the .U.S: Term Loans (calculated at the def'awt c~ntract ·rate); (4) pay to the 

Administrative Agent, for the ratable benefit of the Original· EMEA Term Loan Lenders, cash 

payments in an amount equal to the accrued,and unpaid interest, whether accruing prior to, on or 

after ;the Petition Date, due 11.1nder the Loan Document$1 on aci;;ount of the Original EME.t\ Tenn 

Loans (calculated at the default .contract .rate); (5) pay to the Administrative Agent, for the 

ratable .benefit,of the 2020 ;EMEA,Term Loan Lenders, cash payments in an amount equal to the 

accrued and unpaid interest, whether accruing prior to, on drafter the Petition Date, due under 
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the Loan Documents on account of the 2020 EMEA Term Loans ( calculated at the default 

contract rate); and ( 6) pay to the Secured Hedge Providers cash payments in an amount equal to 

the accrued and unpaid interest, if any, whether accruing prior to, on or after the Petition Date, 

due under the Secured Hedge Agreements ·on account of the Hedging Obligations ( calculated at 

the default contract rate) (all payments referenced in this sentence, collectively, the "Adequate 

Protection Payments"). None of the Adequate Protection Payments shall be subject to separate 

approval by this Court or the Guidelines for Reviewing Applications for Compensation and 

Reimbursement of Expenses Filed under 1 I U.S.C. § 330 by Attorneys in Larger Chapter 11 

Cases (the "U.S. Trustee Guidelines"), and no recipient of any such payment shall be required to 

file any interim or final fee application with respect thereto or otherwise seek the Court's 

approval of any such payments. 

(ii) The Debtors shall pay the reasonable and documented professional fees 

and out-of-pocket expenses and disbursements of professionals to the extent provided for in 

Paragraph 1 l(b)(i) of this InterimEioa) Order (collectively, the "Lender Professionals" and, each, 

a ''Lender Professional") no later than ten (10) calendar days (the ''Review Period") after the 

receipt by the Debtors (with a copy to Akin Gump Strauss Hauer & Feld LLP and Alvarez & 

Marsal North America LLC), counsel for the Committee (if any), and the U.S. Trustee of each of 

the invoices therefor (the "Invoiced Fees") and without the necessity of filing formal fee 

applications or complying with the U.S. Trustee Guidelines, including such amounts arising 

before the Petition Date. Consistent with prepetition practices, Invoiced Fees shall be in the 

form of an invoice summary for professional fees and categorized expenses incurred during the 

pendency of the Chapter 11 Cases, and such invoice summary shall not be required to contain 

time entries, but, except for financial advisors compensated,on other than an hourly basis, shall 
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include the total nU:lilber of hours worked by each timekeeper for the applicable professional and . . 

such timekeepers' hourly rates and a reasonably detailed description of the nature·ofthe matters 

for which services. were performed, and which may be redacted ~r, modified to the extent 

necessary to delete any information:.subject to the attom~y-(ilient privilege, any work product 

doctrine, privilege or protection, common interest doctrine privilege or protection, any other 

evideqtiary privilege or protection recognized .under applicable law1 or ,any other confidential 

information, and the pro\tision of which shall not constitute any waiver of the attorney-client 

privilege, work product doctrine, privilege or protection, common interest doctrine privilege or 

protection, or .any other evidentiary · privilege o:r: protection recognized· tinder applicable law; 

proyided that, if requested by the. U. S·. Trustee :prior to tb.e expiration of the R~view Period, the 

applicable Lend~r Professional, other than. a financial advisor excludeq from maintaining time 

records,- shall provide reasonable additional support for the Invoiced Fees to the U.S. Trustee on 

a confidential basis. The.Debtors, the Committe~ (i:f any) or the ·U.S. Trustee may ·dispute the 

payment of any portion : of the Invoiced ,Fees (such portiori, the "Disputed Invoiced Fees") if, 

within the Review· l?eri0d, a Debtor,.,the C011ltnittee or the U.S. Trust~ notifies the submitting 

party in. writing setting forth the specific objections to the Disputed Invoiced, Fees (to be· 

followed by the, filing with the Court, -if necessary; ofa motion or other pleading, with at least ten 

(10) days' prior written notice to the submitting party of any hearing on.such.motion·or .other 

pleadip.g); provided that the .applicable parties shall endeavor in gqod faith to consensually 

resolve .any such dispute prior to the tiling of any stich motion or pleading. If, however, such 

dispute is not consensually resolved within.Jen.(10) days-of the objection, the objecting .party 

may .fjle a motion or other pleading with ,the Court seeking resoh.1tion,. For the a-voidanc.e of 

doubt, 'if no written objection to the Invoiced Fees is receive~ by 12:00 p;m. prevailing Eastern 
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Time on the end date of the Review Period, the Debtors shall pay in full, or if a written objection 

is timely received, the undisputed portion of, all Invoiced Fees within five (5) business days 

thereafter. If a written objection to any portion of the Invoiced Fees is timely received, the 

Debtors shall pay the applicable portion of such Invoiced Fees, if any, promptly after the 

resolution of such objection. 

(c) Reporting Requirements. The Debtors shall continue to provide the 

Administrative Agent, the Administrative Agent Advisors and the Ad Hoc Group Advisors with 

financial and other reporting substantially in compliance with the Loan Documents consistent 

with prepetition practices, including promptly providing documents, reports or analyses as may 

be reasonably requested by the Administrative Agent, the Administrative Agent Advisors or the 

Ad Hoc Group Advisors in connection with analyzing the Approved Budget or proposed 

budgets, evaluating compliance with the Approved Budget or any approval or consent thereof, as 

well as any financial or other reporting described in this fH.tefi-mEinal Order. 

(d) Access to Records. Upon reasonable advance notice to Debtors' counsel (email 

being sufficient), at reasonable times during normal business hours, the Debtors shall permit 

advisors, representatives, agents, and employees of the Secured Parties (including the 

Administrative Agent and the Administrative Agent Advisors), the Ad Hoc Group Advisors, the 

advisors to the Ad Hoc Noteholder Group (as defined in the First Day Declaration) (the "Ad Hoc 

Noteholder Group Advisors") and Cube Telecom Europe Bidco Limited (the ''Buyer"), a 

company controlled by funds managed and/or advised by-I Squared Capital Advisors (US) LLC, 

to have reasonable access to (i) inspect the Debtors' books and records and (ii) information 

(including historical information and the Debtors' books and records) that the Secured Parties 

(including the Administrative Agent), the Administrative Agent Advisors, the Ad Hoc Group 
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Advisors, the Ad Hoc Noteholder Group Adlvisors and/or the Buyer may reasonably request, but 

excluqing (A) any information subject to _attorney client privilege, any work product doctrine. 

privilege - or similru: protection, (B) information constitlit\ng trade secrets or proprietary 

information or (C) where such disclosure would not be permitted by any applicable requirements. 

of ]aw or confidentiality obligations owing b~ the Debtors to ai third party . 

. ( e) Management Calls.. Consistent with prepetition practice and subject to the 

applic11ble parties executing mutually acceptable confidentiaiizy agreements with.the Debtors, the 

Debtors shall hold conference calis at a time to be·agreed b¢tween the U.S. Borrower and the. 

Administrative Agent every three .(3) weeks with members of the Ad Hoc Lender Group, 

members of, the 2020 Ad Hoc Lender Group, members of the Ad Hoc Noteholder Group, the 

Administrative Agent, the Administrative Agent Advisors, the Ad Hoc Group Advisors, the Ad, 

Hoc Notehcilder Group Advisors and the Buyer, .which call shall include a reason.able amoqnt of 

time for.questions from the foregoing, to discuss cash flows, operations, status of the Chapter IL 

Cases, histo_ric tax li~bilities and accountimg review; provided that, the Debtors: shall not be 

requir~d to disclose any information which, in good faith determination of the Debtors, if 

disclosed, may result in a waiver of attorney-client privilege or violation of any confidentiality 

agreement, non-disclosure agreement or similar. agreement. 

. (f) Reservation of Rights. This ltttooH'tfioal Order is without prejudice to, and does. 

not constitute a waiver of, expressly or im]l)licitly,. the rights. _of the Secured Parties to. request· 

further or alternative forms of adequate proteetion at any. time or the ri~ts of the Debtors or any 

other .party to contest such request. SubjeQ:t to the Carve Out, nothing herein shall impair or 

modify tl1e application · of Bankruptcy Code section 507(b) in the event that the adequate 

protection provided to the Secured-Parties is insufficient to compensate for Diminution in Value,· 
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if any, of their respective interests in the Prepetition Debtor Collateral during the Chapter 11 

Cases. Nothing contained herein shall be deemed a finding by the Court, or an acknowledgment 

by any of the Secured Parties that the adequate protection granted herein does in fact adequately 

protect any of the Secured Parties against Diminution· in Value, if any, of their respective 

interests in the Prepetition Debtor Collateral (including the Cash Collateral). 

(g) Cash Management. The Debtors shall maintain their cash management 

arrangements in a manner consistent with this Court's interim or final order, as applicable, 

approving the Debtors' Motion for Entry of Interim and Final Orders (I) Authorizing Debtors to 

Continue, in the Ordinary Course, (A) Using Existing Cash Management System, Bank Accounts 

and Business Forms; (B) Entering into Intercompany Transactions; and (C) Depositing and 

Withdrawing Funds; (JI) Waiving Investment Guidelines Set Forth in Bankruptcy Code Section 

345(b); and (111) Granting Related Relief(such motion, the "Cash Management Motion" and, the 

applicable interim or final ·order approving such motion or otherwise authorizing the Debtors to 

continue to use their existing cash management system, the "Cash Management Order"), 

including with respect to all disbursements authorized thereunder. 

12. Carve Out. 

(a) Priority of Carve Out. Subject to the tenns and conditions contained in this 

Paragraph 12, each of the Prepetition Debtor Liens, Secured Obligations, Adequate Protection 

Liens and Adequate Protection Superpriority Claims shall be subject and subordinate to payment 

of the Carve Out. The Carve Out shall have such priority over all assets of the Debtors; 

including the Adequate Protection Collateral and Prepetition Debtor Collateral. 

(b) Definition of Carve Out. As used in this InterimEina) Order, the "Carve Out" 

means the sum of (i) all fees required to be paid to the Clerk of the Court and to the U.S. Trustee 
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under section 1930(a) oftitle 28 of the United States Code, together w*th inter~st~·if any, wider 

section 3717 of title 31 of the United Stares Code.,.(withot1\ -1;egard to the notice set forth in 
. ' ' ' 

clause (iii) below); (ii) all reasonable fees and expenses up to $100,000.00 incurred by a :tr~stee 

under Bankruptcy Code section 726(b) · (without regard to the notice set forth in clause (iii) 

below); (iii) .to the extent allowed. at any tj/me, , whether · by wterim order, procedural order or 

otherwise, all fees and expenses (the "Allowed Professional Fees") incurred by persons or firms 

retain~ by the Debtors pursuant to Bankruptcy Code sections 327, 328 or 363 (the ''Debtor 

Professionals") and -the Committee (if arty) pursuant to Bankruptcy Code sections 328 or 1103 

(the "Committee Professionals" and, togethe~ with .the Debtor Professionals, the ''ProfessiQnal 

Persons") at any time before or on the first business day following deli~ety by the Administrative . 

Agent ( acting at the direction of the Requir~d Lenders) of a Carve Out Trigger Notice. ( defined 

below), whether allowed by the Court prior to or after delivery of a Carve Out .Trigger Noti_ce 

and without regard to whether such Jees and! expenses are provided for in the Approved Budget; 

and (iv) Allowed ,Professional Fees ·Of Delbtor Professionals, in an aggregate amount not to 

exceed $11 ,000,000.00 (providecf that if a Committee is appointed and this Court approves the . 

retention of at least one professional advisor to such Committee, such aggregate amount shall be 

increased to $13,000,000.00 to be available to satisfy the Allowed Professional Fees of all 

Professional Persons) plus the amount of any transaction or, similar fee approved by the Court in 

connection with an order authorizing the Debto{s' retentidQ of Piper Sandler & Co. as their 

investment banker, incurred ,after the first business day;following delivery by the Administrative 

Agent (acting at the direction 0f the Required Lenders) o:f th~,Carve Ou( Trigger Notice, to the 

extent allowed at any time, .whether by int~rini.order, procedural orqer or oth~ise (the amount 

set forth in this clause (iv), the "Post-Carve Out Trigger Notice Cap"). For purposes of the 
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foregoing, "Carve Out Trigger Notice" shall mean a written notice delivered by email ( or other 

electronic means) by the Administrative Agent (acting at the direction of the Required Lenders) 

to the Debtors, their lead restructuring counsel, the U.S. Trustee and the lead restructuring 

counsel to the Committee (if any), which notice may be delivered following the occurrence and 

during the continuation of a Termination Event (defined below), stating that the Post-Carve Out 

Trigger Notice Cap has been invoked. 

(c) Carve Out Reserves. On the day on which a Carve Out Trigger Notice is given by 

the Administrative Agent (acting at the direction of the Required Lenders) to the Debtors with a 

copy to counsel to the Committee (if any) (the "Carve Out Trigger Declaration Date"), the Carve 

Out Trigger Notice shall constitute a demand to the Debtors to utilize all cash on hand as of such 

date and any available cash thereafter held by any Debtor to fund a segregated account of the 

Debtors not subject to the control of the Secured Parties (the "Carve Out Account") with cash in 

an amount equal to the then unpaid amounts of the Allowed Professional Fees of Professional 

Persons. The Debtors shall deposit and hold such amounts in the Carve Out Account in trust to 

pay such then unpaid Allowed Professional Fees (the "Pre-Carve Out Trigger Notice Reserve") 

prior to any and all other claims. On the Carve Out Trigger Declaration Date, the Carve Out 

Trigger Notice shall also constitute a demand to the Debtors to utilize all cash on hand as of such 

date and any available cash thereafter held by any Debtor, after funding the Pre-Carve Out 

Trigger Notice Reserve, to fund the Carve Out Account in an amount equal to the Post-Carve 

Out Trigger Notice Cap. The Debtors shall deposit and hold such amounts in the Carve Out 

AccoWit in trust to pay such Allowed Professional Fees benefiting from the Post-Carve Out 

Trigger Notice Cap (the ''Post-Carve Out Trigger Notice Reserve" and, together with the 

Pre-Carve Out Trigger Notice Reserve, the ''Carve Out Reserves") prior to paying any and all 
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other ~laims. Notwithstanding anything to, the contrary in this kltcrimEiua) Order, following 

delivery ofa Carve Out Trigger Notice, the Administrative Agent .shall not sweep or foreclose on . ' ,. . ~ 

cash (including caS.h received as a result of. the sale or .. othei; disposition of any assets) of the 

Debtors until the Carve Out Reserves have 4een fully funded; provided that the rei;naining Carve ' 

Out Reserves, if any, a~er all AllQwed Pri0fessioJ1,al .Fees that are subject to the Carve Out have 

been paid_in fultpurs1,1ant to a-·6nal o.r:der, constitute Cash Collateral of the Secured Parties. 

Further, notwithstanding anythinR to the .conitrary in this ltttefi:m-~ Order, (i) the failure of the 

Carve Out Reserves, to satisfy in full Jhe Allow~d Professional Fees shall not affect the priority of 

the Carve Out and (ii) in µo way shall the Approved Budget, Carve Out, .Post_-Carve Out Trigger 

Notice. Cap, Carve Out Account, ,Carve.Out Reserves, ,or .any of the(foregoing be construed as a 

cap or limitation on the amount of the Allowed Professip:ual Fees due .and payable by .the 

Debtors. For . the avoidance:-of doubt and notwithstanding anything to the contrary in this 

IntcrimEiual Order or in any Loan Documents,(x) funds tr!tQsferred to the Carve Out Account 

shall not be subjeat to any liens or claims.granted to the Secured Parties and shall not constitute 

Cash .Collateral,, Adequate Protection Collateral . or Prepetition Debtor Collateral and (y) the 

Carve Out shall be senior to all liens and claims securing the, Adequate Protection Obligations, 

Secur~d Obligations and the Adequate Protection Superpriority: Cltrims, as well ,as any and all 

other forms of adequate protection, liens, or claims securing, the Secured Obligations; provided 

that the amounts remaining in the Carve Out Account, if any; .af:ler all Allowed Professional Fees 

that are subject to the Carve Out have been ]l)ai'd .in full pursua,nt to a final orQ~r, constiture, Cash 

Collateral of the Secured Parties (subject to the terms of, and priorities:-under, _!his lnteritf¼Eioal 

Order and the Loan Documents): 
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(d) Payment of Allowed Professional Fees Prior to the Carve Out Trigger 

Declaration Date. So long as the Carve Out Trigger Notice has not been delivered in accordance 

with this ffttefftttEinal Order, the Debtors shall be perniitted to pay administrative expenses of 

Professional Persons allowed by an order ofthe Court (including any order approving interim 

compensation proc~dures ), payable under the Bankruptcy Code and any. applicable orders, as the 

same may become due and payable, including on an interim basis, consistent and in accordance 

with such applicable orders. Any payment or reimbursement made prior to the occurrence of the 

Carve Out Trigger Declaration Date in respect of any Allowed Professional Fees shall not reduce 

the Carve-Out. 

(e) No Direct Obligation to Pay Allowed Professional Fees. None of the Secured 

Parties shall be responsible for the payment or reimbursement of any fees or disbursements of 

any Professional Person incurred in connection with the Chapter 11 Cases or any Successor 

Cases. Nothing in this IHter-i1nEiua) Order shall be construed to obligate the Secured Parties, in 

any way, to pay compensation to, or to reimburse expenses of, any Professional Person or to 

guarantee that the Debtors have sufficient funds to pay such compensation or reimbursement. 

(f) Payment of Carve Out On or After the Carve Out Trigger Declaration Date. Any 

payment or reimbursement made on or after the occurrence of the Carve Out Trigger Declaration 

Date in respect of any Allowed Professional Fees shall permanently reduce the Carve Out on a 

dollar-for-dollar basis. Any funding of the Carve Out shall be entitled to the protections granted 

under this JnterifflEiual Order, the Bankruptcy Code and applicable law. 

13. Termination. The Debtors' right to use Cash Collateral pursuant to this 

lnteri.rnfinal Order shall automatically terminate (the date of any such termination, 

the ''Termination Date") without further notice or court proceedings on the earliest to occur of 
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(a) the date that is furty five (45) days aftet" the date this .Interim .Ordef is entered .if tb:c--ttmtt' . . . .. ··-

~has not been etltered by this Court on or before such date (unless sucl1 period is extended 

by mtttuat agreement of the.Debtors and the Administrative Agent (a.cting at the direction ofthc 

Required Lenders)) and (b }-five (5) business days (any such five {5) business-day period oftim.e; · 

the ''Default Notice Period"}follpwin.g delivery of a-written :Qotice (any-Such-notice, a;"Default . - . 

' 
Notice") by the Administrative Agent (actiJn.g at the directiolil of the RequiredLenders)-to-the 

Debtor~, the U.S.-,Trustee, the;;A.d Hoc Noteholder Group Advisors and:the _Committee (if any) 

(together, the ''Default Notice Parties''), of the occurrence of any of .the evetits\.set forthi.-in 

_ clauses (a) through (m,) below (imJess waived in writing-by the Adminis:trative Agent (acting at 

the direction of the Required Lenders),: which :direction and-waiver may each-be documented by 

e-mail) (the events set forth in clauses·(a}through (m) belo:w:aire:collectively referred to herein as 

the ''Termination Events"): 

(a). failure of the Debtors to make. any payment und.er this Ihtef:ifflEinal Order to,the., 

Administrative Agent or,other. Secured Rartties,within :three.(3) business days of the;date--slich· 

payment becomes due; . 

(b) the-use oftl1e PrepetitioniDebtor_Collateral, including.Cash Collateral, for any 

purpose not authorized by this fflterimEili.al Order (including jn excess of the Approved Budget, 

subject to the. Permitted Variance), (!r ~e. failure. of the•Debtors to comply with any material 

pmvision of this Int-erifflEioa) Order and such failure to comply continuing. unremedied for three 

(3) bu~iness days following notice by the Administrative Agent (acting at the direction of.the 

Required Lenders) of such failure;,, 

( c) ··except in connection with .. a motion for .qebtor, in possession·. financing or, any 

order entered in connection therewith, in each case, on terms acceptable to the. Required Lenders 
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(an "Acceptable DIP"), the Debtors shall or shall seek to create, incur or suffer to exist any 

postpetition liens or security interests on the Prepetition Debtor Collateral or Adequate 

Protection Collateral which is pari passu with or senior to the Prepetition Liens or the Adequate 

Protection Liens other than those granted pursuant to thls-.tb.e Interim Order; 

( d) an order shall be entered reversing, amending, supplementing, staying, vacating or 

otherwise modifying this InterimEiua) Order without the consent of, or that is not in form and 

substance reasonably acceptable to, the Required Lenders which direction and consent may each 

be documented by e-mail;· 

(e) except in connection with an Acceptable DIP, the Court shall have entered an 

order permitting the Debtors to create, incur or suffer any other claim which is pari passu with or 

senior to the Adequate Protection Superpriority Claims (other than the Carve Out); 

( f) the Court shall have entered an order dismissing any of the Chapter 11 Cases or 

converting any of the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code 

without, in.each case, the consent-of the Administrative Agent (acting at the direction of the 

Required Lenders), which direction and consent may each be documented by e-mail; 

(g) the Court shall have entered an order appointing a chapter 11 trustee, responsible 

officer or any examiner with enlarged powers relating to the operation of the Debtors' businesses 

in these Chapter 11 Cases, unless·consented to in writing by the Administrative Agent (acting at 

the direction of the Required Lenders), which direction and consent may each be documented by 

e-mail; 

(h) a filing by any Debtor or any wholly-owned (directly or indirectly) non-Debtor 

subsidiary of a Debtor of any motion, pleading, application or adversary proceeding challenging 

the validity, enforceability, perfection or priority of the liens securing the Secured Obligations or 
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asserting any other ca-qse of action against and/or with respect to .. the Secured Obligations, the 

Prepetition Debtor Collaterail, the Administrative. Agent or the other Secured Parties ( or if.the 

Debtors support any such motion, pleading, application or adversary proceeding commenced by 

any thjrd party; provided that if the Debtors. provide any respqnse to any. discovery request, or 

make a witness available for depositic;m, suc11action shall not ~ea violation of this clause (h)); 

. (i) the entry of an order in the Chapter 11 Cases charging any of the Prepetition 

Debtor Collateral or Adequate Protection Collateral under Bankruptcy Code sections 552(b) or 

506(c); 

U) the entry of an ,order granting ,relief from the iutomatic stay imposed by 

Bankrµptcy Code section 362 authorizing anlY party to proceed against any of the Debtors' assets 

having a fair market value of at least $500,000.00 orthat wot:tld miteriidly and adversely affect 

the Debtors' ability,tooperate their business in the ordinary course; 

(k) the termination of ,that certain Non-U.S. EMEA Cr~dit Party Forbearance 

Agreement, dated as of September 1, 2021, by and among th.e·EMEA Borrower, theiNon-U.S. 

EMEA Guarantors party thereto, the Secured Lenders party thereto and the Administrative Agent 

(as may be amended, restated, suppl~mented;,waived; or otherwise modified from time to.time) 

pursuant to, the occurrence of a· ''TerminatiomEvent" ( as defirt~dtherein); 

(1) the termination of .that certain Restructuring Support Agreement dated as of. 

September 1, 2021 (the ''Restru~turing Support Agreement"). in accordance with its terms as to 

all, parties; provided. that any termination of the Restructuring Support Agreement by · an 

individual. Consenting Stakeholder. (as defined,in the Restructuring Support Agreement) pursuant 

to Section 11 ;05 thereof shall notresult in a:Termination Eve~t under this fflfefitttEiua1 Orqer; or 
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(m) the filing by any Debtor of any plan of reorganization or liquidation that is 

materially inconsistent with the Restructuring Support Agreement. 

14. Rights and Remedies Upon Termination Event. 

(a) Upon the occurrence of a Termination Event and delivery of a Default Notice to 

the Default Notice Parties, (i) the Adequate Protection Obligations, if any, shall become due and 

payable and (ii) subject to the Carve Out and the applicable Prepetition Permitted Prior Liens (if 

any),· the Administrative Agent ( acting at the direction of the Required Lenders) shall, upon the 

expiration of the Default Notice Period, be entitled to seek a prompt expedited hearing at which 

the Court will determine an appropriate remedy (if any) as a consequence of the Termination 

Event. For the avoidance of doubt, the Administrative Agent (acting at the direction of the 

Required Lenders), shall not be permitted to exercise any rights or remedies available to it under 

this ~ Order, the Loan Documents and applicable non-bankruptcy law against the 

Collateral, including, the set off of amounts in accounts of the Debtors held by the 

Administrative Agent for payment of the Adequate Protection Obligations, unless and until so 

authorized by the Court. Notwithstanding anything to the contrary herein, during the Default 

Notice Period, the Debtors, the Committee (if any) and/or any party in interest shall be entitled to 

seek an emergency hearing within the Default Notice Period with the Court for tl1e sole purpose 

of (x) contesting whether a Termination Event has occurred or is continuing or (y) seeking 

non-consensual use of Cash Collateral; provided that, if a hearing to consider the foregoing is 

requested to be heard before the end of the Default Notice Period but is scheduled for a later date 

by the Court, the Default Notice Period shall be automatically extended to the date of such 

hearing, but in no event later than five (5) business days after delivery of the Default Notice or at 

such other date that may be agreed to by the parties after good faith negotiations. Except as set 
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forth in this Paragraph 14 orotherwise ordered bythe __ Court prior to the expiration of the Default 

Notice Period, after the Default Notice Period, the.Debtors shall be deemed to have waived their 

right to and shall not be entitled to seek any relief, including, without limitation, tmder 

Banknlptcy c;ode section_ 105, to the ·extent su9h relief would jn any way impair or res,trict. the 

rights and remedies of the Secured Parties under-this ,Jnteri1:11Eiual Ord.er. During the Default 

Notice Period, the Debtors shall be ~Ii.titled to continue to use. the Prepetition;Debtor Collateral, 

. including <;:ash Collateral, in .accordance with the terms of the Approved Budget and this 

(b).. For;the.avojflance, of doubt, subject to (and without waiver of) the rights of the 

kdniirµstrative 1Agentr (acting. at the -direction of the, Required Lenders) and the other Secured 

PartieS. under applicable nonbankruptcy law, notwithstanding anything to the· contrary. herein, the 

Administrative Agent (acting at.the-directioJ11 of the Required-.Le~ders) can only enter upon any 

leased premises after a Tennination:Event.inaccordance with an order.·of this Court obtained by 

motion:-of the .Administrativt:l Agent (acting .at the directiob of the Required Lenders) and, if 

applicable; a separate agreement with -the landlord at the applicable leased premises, on such 

notice to the landlord as shalLbe required by this Court;provtdedthat;,unless.otherwise agreed to 
. i 

by the applicable landlord and the.$ecured Parties,-the Secured Parties shall be obligated only to 

pay .rent of the Debtors that first accrues, after the written notice referenGed, above and that is 

payable during the period. of such occupancy·by the Administrative Agent (acting at the direction 

of the Reqµired Lenders), calculated on a· daily per diem basis; provided, further that nothing. 

herein shall require the Administrativ-e Agent or the other. Secured Parties ,to assume any lease .as 

a condition to the rights afforded in this, Paragraph. 
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15. Reservation of Rights of the Secured Parties. Subject in all cases to the Carve 

Out, notwithstanding any other provision in this -ln-tefi:m.Eioal Order to the contrary, the entry of 

this lntefiU'IFioal Order is without prejudice to, and does not constitute a waiver of, expressly or 

implicitly, or otherwise impair: (a) any of the rights of any of the Secured Parties to seek any 

other or supplemental relief in respect of the Debtors; provided that any such further or different 

adequate protection shall at all times be subordinate and junior to the Carve Out and, in the event 

any of the Secured Parties seek additional adequate protection' all parties' rights to oppose such 

relief are fully reserved; (b) any of the rights of the Secured Parties under the Bankruptcy Code 

or under non-bankruptcy law, including, without limitation, the right of any of the Secured 

Parties to (i) request modification of the automatic stay under Bankruptcy Code section 362, 

(ii) request dismissal of any of the Chapter 11 Cases, conversion of any of the Chapter 11 Cases 

to cases under chapter 7, or appointment of a chapter 11 trustee or examiner with expanded 

powers in any of the Chapter 11 Cases, (iii) seek to propose, subject to the provisions of 

Bankruptcy Code section 1121, a chapter 11 plan or plans; or (c) any other rights, claims or 

privileges (whether legal, equitable or otherwise) of any of the Secured Parties. The delay,.in or 

failure of the Secured Parties to seek relief or otherwise exercise their rights and remedies shall 

not constitute a waiver of any of the Secured Parties' rights and remedies. 

16. Reservation of Certain Committee and Third Party Rights and Bar o[Challenges 

and Claims. Except as set forth in this Paragraph 16, the stipulations, admissions, waivers, and 

releases contained in this JntefimPioaJ Order, including the Debtors' Stipulations, shall be 

binding upon the Debtors, their estates and any of their respective successors in all circumstances 

and for all purposes, and the Debtors are deemed to have irrevocably ,waived and relinquished all 

Challenges (defined below) as of the Petition Date. The stipulations, admissions, and waivers 
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contained in this I:ntei·imEiual Order, includmg the Debtors' Stipulations, shall-be binding-upon 

all other parties in interest, including any; Committee and any other person acting on behalf of the 

Debtors' estates, unless -and to the extent that a party. in intere_st .with proper- standing granted by 

order of the Court ( or another court of co~petentjurisdiction) has, before the· earlier of (i) except 

as to ,any Committee, seventy-five (75}calendar,days after entry -of-the Interim Order, (ii)in the 

case of any Committee, sixty (60) calendar days' after entry',pf t-hetbis final Order, or .(iii}any 

such h1.ter date as has been. ordered by the Court for cause upon _a motion. filed _and served prior to 

the expiration of the deadline to commence a Challenge, -subject to further extension by written 

agreement of the Debtors and the Administrative Agent (acting at the direction of the Required 

Len~_ers) (in each case, a "Challenge Period'-~ and, the date.of' trxpiration of the Challenge Period 

being a "Challenge Period Tellllination D.ate"),filed an adversaiyproceeding.or contested matter 

seeking to av0id, object to, or· otherwise: challenge the . Court'$ findings _ or. the Debtors' 

Stipulations ·,regarding: (i) the validity, . enforceability, extent, priority, or perfection of the 

mortgages, security interests, and.liens of the Administrative Agent andthe other Secured Parties 

or (ii) the validity, enforceability, allowabilitJy, priority, secured status; or amount of the Secured 

Obligations -( any such claim;. a "Challenge"), in which the Court enters a final order in favor of. 

the plclintiff sustaining any such Challenge; provided that if, prior,to .the end of-the Challenge 

Period, (x) any of the. Chapter 11 Cases is converted to a case tinder chapter 7 of the Bankruptcy 

Code, or (y) if a chapter 11 trustee is appointed, then, in each, such .case;, the ,,Challenge Period 

shall be extended solely. with respect to the chapter 7 or chapter 11 trustee, as applicable; for a 

period. qften (10) days: commen.Ging on the oc.currence of either of the events descr;ibed in the 

foregoing clauses (x) and (y). The timely filing of a motion (a) to extend the Challenge Period 

( an ''Extension Motion"). or (bJ seeking standing· to file a Challenge ( a "Standing Motion'') 
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before the termination of the Challenge Period, which attaches a form of draft complaint or draft 

claim objection with respect to any such Challenge, shall toll the Challenge Period Termination 

Date only as to the party that timely filed such Extension Motion or Standing Motion until such 

motion is resolved or adjudicated by the Court and only with respect to the Challenges set forth 

in such draft complaint or draft claim objection. Upon the expiration of the Challenge Period 

without the filing of a Challenge (or if any Challenge is filed and overruled): (a) any and all 

Challenges by any party (including the Committee, any chapter 11 trustee and/or any examiner or 

other estate representative appointed or elected in these Chapter 11 Cases, and any chapter 7 

trustee and/or examiner or other estate representative appointed or elected in any Successor 

Cases) shall be deemed to be forever barred; (b) the Secured Obligations shall constitute allowed 

claims, not subject to counterclaim, setoff, . recoupment, reduction, subordination, 

recharacterization, defense, or avoidance for all purposes in these Chapter 11 Cases and any 

Successor Cases; ( c) the Prepetitiori Debtor Liens shall be deemed to have been, as of the 

Petition Date, legal, valid, binding, and perfected liens, not subject to, recharacterization, 

subordination, or avoidance; and (d) all of the stipulations and admissions of the Debtors 

contained in this lnterin1Einal Order, including the Debtors' Stipulations,. and all waivers, 

releases, admissions, affirmations, and other statements as to the priority, extent, and validity of 

the Secured Parties' claims, liens, and interests contained in this InteriinEiua) Order shall be in 

full force and effect and forever binding upon the Debtors, the Debtors' estates and all creditors, 

interest holders, and other parties in interest in these CJ:iapter 11 Cases and any Successor Cases. 

If any Challenge is timely and properly filed and remains pending at the time the Chapter 11 

Cases are converted to chapter 7 cases, the chapter 7 trustee may continue to prosecute such 

Challenge on behalf of the. Debtors' estates. However, if any Challenge is timely and properly 
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filed, the stipulations and admissions contained in this lil.teriil'tFina] Order, including, the 

Debtors'. Stipulations, shall nonetheless remain binding and preclusive, on 3:ny Committee and 

any other person or entity except to the extent that any such stipulation or· admission was. 

expres~ly challenged in such Challenge · prior to the Challenge Period Termination ,Date. · 

Nothing in this tfttefimEinal Order vests or confers:on any pe]j"son (as. defined in the Bankruptcy 

Code), including, without limitation, any Committee, standihg or authority to pursue any cause 

of action belonging to the Debtors or their estates, including, withotJt limitation, any Challenge. 

In the event that a timely Challenge ,brought pursuant to this Par~graph 16 is successful, :the 

Court shall retain jurisdiction tafashion an appropriate remedy. _ 

17. No Third Party Rights. Exce]l)tas explicitlyptovided for herein, this JnteriraEinal 

Order does not create any rights for the benefit of any third p~, creditor, equity.holder, or any

direct, indirect or incidental beneficiary. 

18. Modification of Automatic S~'ay. The automatic stay imposed under Bankruptcy 

Code ·~ection 362( a) is modified to· the extent necessary to·•effectuate alt 0f;the terms· of this, 

lnteri111Eiua] Order, including, without limitation, to: (i) petqiit t1je Debt9rs;to .grant and allow 

the Adequate Protection. Liens and the Adequate Protection $uperpriority .Claims;· (ii) pennit the 

Debtors to perform such acts as the Administrative Agent or the Required Lenders, as ~pp1icable, 

may request in their respective reasonable diiscretions to assure the perfection and priority of the· 

liens granted herem:under the ·Interim flrder· (iii) permit the :Pebtors to incur all liabilities and 

obligations to the Secured Parties under·.fhis->IaterfroFiual .. Order; (iv) permit any Rev0lvi1:1,g 

. . 

Lender to retain -and apply the LOC Cash Collateral in its· possession to reimburse such 

Revolving Lender for payments made by that Revolving Lender on account· of. any Letter of 

Credit; (v) permit the Secured Parties to enforce, subjec~ to the provisions set forth fa 
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Paragraph 14 of this lftterin~Einal Order, all rights and remedies provided in, and otherwise take 

all actions necessary to effectuate the terms and provisions of, this InterimFina) Order and the 

Loan Documents; and (vi) subject to the Carve Out, authorize the Debtors to make, and the 

Secured Parties to retain and apply, payments made in accordance with the terms of this 

InterimEioal Order; provided that, during the Default Notice Period, the automatic stay under 

Bankruptcy Code section 362 (to the extent applicable) shall remain in effect. 

19. Insurance. Until the Secured Obligations have been indefeasibly paid in full, at 

all times the Debtors shall maintain casualty and loss insurance coverage for the Prepetition 

Debtor Collateral and Adequate Protection Collateral on substantially the same basis as 

maintained prior to the Petition Date and the Debtors shall name the Administrative Agent as a 

loss payee under each policy providing for such coverage. 

20. No Waiver for Failure to Seek Reliet: The failure or delay of the Secured Parties 

to exercise rights and remedies under this JnterimEioal Order or applicable law, as the case may 

be, shall not constitute a waiver of their respective rights hereunder, thereunder or otherwise. 

21. Perfection of the Adequate Protection Liens. 

(a) The Administrative Agent (acting at the direction of the Required Lenders) ffl 

hereby-remains authorized, but not required, to file or record financing statements (including 

continuation statements), intellectual property filings, mortgages, depository account control 

agreements, notices of lien, or similar instruments ( collectively, "Perfection Documents") in any 

applicable jurisdiction in order to validate and perfect the liens and security interests granted 

heretmdemnder the Interim Order. Whether or not the Administrative Agent (acting at the 

direction of the Required Lenders) shall choose to file such Perfection Documents, such liens 

and security interests shall be deemed attached, valid, perfected, allowed, enforceable, 
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non-avoidable, and not, subject to the Challenge. Period { wi~ respect _to parti_es other than the 

I Debtors), subject to challenge, dispute, or subordination as of the date of entry oftlttsth.e Interim 

Order. If the Administrative Agent (acting at the direction of the Required Lenders) determines 

to execute, .. fil¢ or record any P~rfection Documents, the Debtors shall use commercially 

reasonable efforts to cooperate and assist jn any such execution, filings and/or recordation as 
' . . 

reasonably requested by the, Administrative Agent (acting at the direction ,of the Required 

Lenders) and the automatic .stay shall be modified to allow such executions, filings and/or 

recordations. 

(b) A certified copy of this In.tefi1ir1Eiual Order may. be filed with or recorded in filin:_g 

or recording offices' by th.e Administrative Agent (acting at the direction of the Required 

Lenders) in addition to or in.lieu of·a,ny--!'erfection Documents, and all filing and rec.ording 

offices are -hereby authorized and directed to accept such certified . copy of this fo:teri.1nEiual 

Order for filing or recording; provided . that, notwithstandin;g the date of any such filing" or 

recording, the date of perfection of the Secured Parties' liens and security interes~s gr~ted 

hereuude1-11uder the Tutetiro Order shall be the date of thisth.e Interim Order. 

(c) To the fullest extent permitted by the Bankntptoy;Code or other applicabJefaw, 

any provision of any lease .or other license, contract or other agreement that requites (i) the 

consent or approval of one or _more landlords or other parties or (ii). the payment of any.:fes::s or 

obligations to any governmental entity, in oFder for .any Debtor to pledge;. grant, sell, assign, or 

otherwise transfer any proceeds of such leasehold interest or other non-leasehold collateral 

related thereto, shall have no ·force and effect with respect to the granting .of the Adequate_ - ' . . 

Protection Liens;on the proceeds of any assignment and/or sale of_a leaseh~ld interest by any 

Debtorin accordance with the terms of this InterirnEiual Order and subject to applicable law. 
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22. Release. Effective as of the date of t:lttsthe Interim Order, but conditioned upon 

and effective only in the event that the Challenge Period expires without the filing of a Challenge 

( or if any Challenge is filed, such Challenge being overruled or otherwise dismissed), each of the 

Debtors and the Debtors' estates, on its own behalf and on behalf of each of their predecessors, 

successors and assigns, shall, to the maximum extent permitted by applicable law, 

unconditionally, irrevocably, and fully forever release, remise, acquit, relinquish, irrevocably 

waive, and discharge each of the Secured Parties (in their capacities as such), and each of their 

respective affiliates, former, current, or future officers, employees, directors, agents, 

representatives, owners, members, partners, financial advisors, legal advisors, shareholders, 

managers, consultants, accountants, attorneys, affiliates, assigns, and predecessors in interest, 

each in their capacity as such ( collectively, the "Releasees"), of and from any and all claims, 

demands, liabilities, responsibilities, disputes, remedies, causes of action, indebtedness and 

obligations, rights, assertions, allegations, actions, suits, controversies, proceedings, losses, 

damages, injuries, attorneys' fees, costs, expenses, or judgments of every type, whether known, 

unknown, asserted, unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent, 

pending, or threatened, including, without limitation, all legal and equitable theories ofrecovery, 

arising under common law, statute, or regulation or by contract, of every nature and description 

that exist on the Petition -Date with respect to or relating to the Secured Obligations, the 

Prepetition Debtor Liens or the Loan Documents, as applicable, including, without limitation, 

any and all (a) so-called "lender liability" claims, (b) equitable subordination claims or defenses, 

( c) claims and causes of action arising under the Bankruptcy Code and ( d) claims and causes of 

action regarding the validity, priority, extent, enforceability, perfection, or avoidability of the 

liens or claims of the Secured Parties; provided that the foregoing shall not release any claims 

47 



21-ll880-mew Doc 97~2 Filed 11/16/21 Entered 1.1/16/21 20:27:14 Exhibit B -
Cash Collateral Proposed Final Order Pg 49 of .59 

resulting from the gross negligence or willful misconduct of at1y Releasee as detelll).ined by a 

final order of a court of competent jurisdiction. 

23. Credit Bidding. To the extent permitted by Bankruptcy ,Code section 363(k)and 

subject" to Paragraph 16 hereof tl:B:d entl)' of t:he Final Order, the Administrative Agent(acting at 

the direction -of the Required Lenders) shall hav~ the right to credit bid (either directly -or through 

one or more acquisition-vehicles or designees~, up to the full arnmmt of the Sec:ured Obligations 

in any sale of all or any portion of the Prepetition Debtor Collateral or Adequ~t-e F_!otection 

Collateral (as· .applicable), including, without limitation, sales pursuant to Bankruptcy Code 

sectimi 363 or included as,pairt: of any chapterJ 1 plan. 

24. Preservation o( Rights Grant~d Under thislnt-erimEmaJ. Order. 

. (a} In the event this Interi~Final Order·or any provision"hereof is vacated, reversed,, 

or ruodified on appeal or ptherwise, all li~s, • claims and rights granted to· the_ ~ec_ured Parties 

/ 

hereunde1-.nuder the Cash CaUatera) Orders· arising prior to the ef;fect~ve date of any such vacatur, 

reversal, · or modification of this · InterimFiual Order shall be -govemecl in all respects by the 

original provisions of this Jnterit~Eiual Order, and the Secureq :Parties shall be entitled to all the, 

rights, remedies, priyileges, and benefits afforded in Bankrupt<;:y Code section 363(m). . , 

(b) Notwithstanding any.·order dismissing any of the Chapter 11 Cases, ·(x) the 

Adequate Protection Liens, the .-Adequate, Protection Sup~rpriority Claims-> Cimd any o~er· 

admi~str~ti_v~:__,clait;Ils granted pursuant to this Interim Ordertbe· Cash Ca11ateral Orders, sh.all 

contim,ie,. in full force ·and effectt,and shall maintain· their priorities as pro\Ti.ded in this , i 

:ln-tef~Eioal Order until all Adequate Protection Obligations, if any, are indefeasibly·paid in full, 

in cash (and the Adeqttate Protection Liens,, Adequate Protection Superpriority Claims and the 

other administrative claims granted pur~uant to this la.tcrirn Orde£,tbe, Cash Co)]atera) Qrdrrs 
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shall, notwithstanding such dismissal, remain binding on all parties in interest); and (y) the Court 

shall retain jurisdiction for the purposes of enforcing the claims, liens, and security interests 

referred to in clause (x) above. 

(c) Except as expressly provided in thi~ lflterimfinal Order, the Adequate Protection 

Liens, Adequate Protection Superpriority Clai1ns and all other rights and remedies of the Secured 

Parties (including with respect to the Adequate Protection Payments) granted by this Inteiim 

0ftlettbe Cash Ca))atera) Orders shall survive and shall not be modified, impaired, or discharged 

by (i) the entry of an order converting any of the Chapter 11 Cases to a case under chapter 7, 

dismissing any of the Chapter 11 Cases, terminating the joint administration of these Chapter 11 

Cases or by any other act or omission, (ii) the entry of an order approving the sale of any 

Prepetition Debtor Collateral pursuant to Bankruptcy Code section 363(b) or (iii) the entry of an 

order confirming a chapter 11 plan in any of the Chapter 11 Cases and, pursuant to Bankruptcy 

Ct>de section 1141(d)(4), the Debtors have waived any discharge as to any Adequate Protection 

Obligations remaining unsatisfied on the effective date of any such plan. The terms and 

provisions of this -ktteJ':imEin.al Order shall continue in these Chapter 11 Cases and any Successor 

Cases if these Chapter 11 Cases cease to be jointly administered, or in any superseding chapter 7 

cases under the Bankruptcy Code. The Adequate Protection Liens, Adequate Protection 

Superpriority Claims and .all other rights and remedies of the Secured Parties (including with 

respect to the Adequate Protection Payments) granted by this IHterim Orderthe Cash Collateral 

Orders shall continue in full force and effect until the Adequate Protection Obligations, if any, 

are indefeasibly paid in full, in cash. 

( d) Other than as set forth in this InterimEioal Order or any order approving an 

Acceptable DIP and subject to the Carve Out, none ·Of the Adequate Protection Liens shall be 
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made subordinate to or paripassuwithany lien or security interest granted in·any of the Chapter 

11 Cases or arising after the Petition Date, and the Adequate Protection Liens shall not:be 

subject or junior to any lien or security interest that is avoided and preserved for the benefit of 

the Debtors' estates under Bankruptcy Code section 55-1. 

, ( e) . Notwithstanding anything herein to the contraty, in the event,of the termination,of 

the Restructuring Support Agreement prior to consummation of the PllUl ( as defined in and in, 

_accordance with the terms of the Restructuring Support Agreement) all rights, claims and· 

objections of the. holders of the 2024 Notes and/or the Indenture Trustee are reserved, and, sl:lall 

not be ,prejudiced by the findings or relief granted herein, with respect to any liens; security 

interests -or claims that are the subject of this -ffltefttnE.ina Ord¢r. , The rights, claims and, 
\ 

defenses of the Secured Parties with respect to any such rights, claim:s or :objections of,the· 

holders of the 2024 Notes and/or the Indenture Trustee are similarly fully reserved. 

25. Limitation on Use of Cash Collateral. The Debtors sh.all use Cash: Collateral 

solely as provided in this lfttef:i-a:i-Eiua) Order: Notwithstandi:h~ anything to the contrary,set forth 

in this.¼mefimE.inal Order, none ofthe.Prepetition Debtor CoUateral, including Cash Collateral; 

proceeds thereof or the Carve Out may b.e used: (a) to investigate (including by way pf 

examinations or discovery proceedings), initiate, assert, prosecute, join, comnience, support,-. or 

finance the initiation or pros·ecution of any claim, counterclaim, action, suit, arbitration, 

proceeding, application, motion, objection, defense, adversaty proceeding/or other litigation of 

any type (i) against any of the Secured Parties (each in their capacities as such), and each of their 

respective affiliates, officers, directors, employees, agents; representatives, attorneys, 

consultants, financial advisors, affiliates; assigns; or successors, witb respect to any transaction, 

occurrence, omission, action, or other matter (including formal discovery proceedings in 
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anticipation thereof), including, without limitation, any so-called ''lender liability" claims and 

causes of action, or seeking relief that would impair the rights and remedies of the Secured 

Parties (each in their capacities as such) under the Loan Documents or this lnterimEiua) Order, 

including, without limitation, for the payment of any services rendered by Professional Persons 

in connection with the assertion of or joinder in any claim, counterclaim, action, suit, arbitration, 

proceeding, application, motion, objection, defense, adversary proceeding, or other contested 

matter, the purpose of which is to seek, or the result of which would be to obtain, any order, 

judgment, determination, declaration, or similar relief that would impair the ability of any of the 

Secured Parties (each in their capacities as such) to recover on any of the Prepetition Debtor 

Collateral or seeking affirmative relief against any of the ·Secured·Parties related to the Secured 

Obligations; (ii) invalidating, setting aside, avoiding, or subordinating, in whole or in part, the 

Secured Obligations, or the Secured Parties' liens on or security interests in the Prepetition 

Debtor Collateral, as applicable; or (iii) for monetary, injunctive, or other affirmative relief 

against the Secured Parties, or the Secured Parties' respective liens on or security interests in the 

Prepetition Debtor Collateral that would impair the ability of any of the Secured Parties, as 

applicable, to assert or enforce any lien, claim, right, or security interest or to .realize or recover 

on the Secured Obligations, to the extent applicable; (b) for objecting to or challenging in any 

way the legality, validity, priority, perfection, or enforceability of the claims, liens, priorities, or 

interests (including the Prepetition Debtor Liens) held by or on behalf of each of the Secured 

Parties related to the Secured Obligations; ( c) for asserting, commencing, or prosecuting any 

claims or causes of action whatsoever, including, without limitation, any Avoidance Actions 

related to the Secured Obligations or . the Prepetition Debtor Liens; or (d) for prosecuting an 

objection to, contesting in any manner, or raising any defenses to, the validity, extent, amount, 
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perfection, priority, or enforceability of any of the Prepetition: Debtor Liens or any other rights or 

interests of any of the Secured Parties related to the Secured Obligations or the Prepetitiort 

Debtqr Liens;.providedthat; subject to Paragraph 6(d) above, no more than1$190,000.00 of the 

proceeds of the Prepetitiori Debtor Collateral, including the ·Cash Collateral,· in the aggregate 

(the "Investigation Cap"), inay be used by the Committee, if ~y, solely to investigate, within the 

Challe:p_ge Period, the claims. and causes. of action against the Secured Parties solely concerning 

the legality, validity, priority, perfection, enforceability or extent of the claims,Jiens, or interests 

(including the-,Prepetition Debtor Liens) held by or on behalf of each of the Secured Parties 

related to the. Secured. Obligations. To the extent that any party. incurs costs investigating or 

prosecµting any' claims or caus.es of action against the Secured Parties in excess. of the 

Investigation Gap, such ·.costs shall _not be paid from the proceed~ of the Prepetition Debtor 

Collateral,· including, the Gash Collateral,;,and. such non-payment. shall not preclude the. 

confirmation of a chapter 11 plan by any of the Debtors. 

26. · Binding ·Effect; Successors and Assigns. The .provisions of this Iuterim:EiuaJ· 

Order, including all findings herein, shall be binding upon alt parties .in interest in these Chapter 

11 Cases, including without limitation, the S_ecured- Parties, any Committe~,. t4e Debtors and 

their.respective successors and assigns (including any chapter 7 or, cbapter 11 trustee hereinafter 

appointed or elected for the estate of any of the Debtors, a11· examiner appointed pursuant to 

Bankruptc:x Code section 1104, or any other fiduciary appointed as ~ legal representative of any 

of the-Debtors or with respect to the property ofth~ estate a(any of the l)ebtors) and shall inure 

to the benefit of the Secured Parties; provided that, except to the :extent expressly set forth in. this 

:ltt:teffmE:ina Order, the Secµred Parties shall have no obH~ation to permit the• .. use, of Cash 
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Collateral by any chapter 7 trustee or similar responsible person appointed for the estate of any 

Debtor. 

27. Limitation o( Liabili tv. In determining to permit ( or not oppose) the use of Cash 

Collateral, or in exercising any rights or remedies as and when permitted pursuant to this 

lnterimEiual Order, the Secured Parties shall not, solely by reason thereof, ~owe any fiduciary 

duty to the Debtors, their respective creditors, shareholders or estates and the Dcbtofs and the 

Seeured Parties may seek a detCffl'linatioo in the Final Order that the SeeufCd Parties shat! flOt 

solely by reason thereof~ be deemed in control of the operations of the Debtors or to be 

acting as a "responsible person" or "owner or operator" with respect to the operation or 

management of the Debtors (as such terms, or any similar terms, are used in the United States 

Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 9601 et 

seq. as · amended, or any similar federal or state statute). Furthermore, nothing in this 

-lftterimE.ina1 Order shall in any way be construed or interpreted to impose or allow the 

imposition upon any of the Secured Parties of any liability for any claims arising from the 

prepetition or post-petition activities of any of the Debtors. 

28. No Impact on Certain Contracts or Transactions. Except with respect to the 

Secured Hedge Providers, the rights of any entity in connection with a contract or transaction of 

the kind listed in Bankruptcy Code sections 555, 556, 559, 560 and 561 are not affected by the 

provisions of this InteriinEina) Order. 

29. No Requirement to File Proofs of Claim for Secured Obligations. Neither the 

Administrative Agent nor any of the other Secured Parties shall be required to file any proof of 

claim in any of the Chapter 11 Cases or Successor Cases, and the Debtors' Stipulations shall be 

deemed to constitute a timely filed proof of claim. Any order entered by this Court in relation to 
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the -establishment pf a bar date for any claim (including administrative c~aims) in any of the 

Chapter g Cases or Successor Ciises shall :!)-Ot apply ,lg_ the. Ad.ministratiye ~gent. or the other; 

Secured Parties with respect to the Secured Obligations, _Notwithstanding the forego~g, .the; 

Admipistrative Agent (acting at the direction of the Required Lenders) i$ hereby ~uthorize~ an~ 

entitled, but not required, to file (and amend and/or supplement, . as it sees fi.O ip.JheDebtors}_, 

lead case-GTT. C.9¥.J-munications, hlc.~a single master proof of claim for any claims of the · 
. . 

Secured Parties .. arising ~~m the Loan Documents ( a ''Ma~ter . Proo;f of:.c:Jaim':').;.:.lt~vid§d Jhat~ 
. I 

nothin~ herein shall waive the right of the Administrative 'Agent or any rother•Secured. Party to 

file its own proofs of claim against the Debtors. Any Master· Proof of Claim, if filed,. shall .be 

deemep to be in addition and not.in lie1,1 of any other proof of claim thatmay be filed by any of 

the other Secured-Parties. Any Master Proofof.Claim;:if:filed, shaltnot be required tojdentify 

wheth~ any of the SeclJ!ed Parties acquired its claim froin• another party,,and the identity of any 

such party or be ame1:1d~d to .retlect;a change i.II the holder~ ·of ~~t clain;is set forth therein or a 

reallocation-am'?ng such_ holders of the __ claillll"s asse~ed therein resulting ,from the transfer ·of all 

or any porti.on of s~ch: c_laims. Any Maste~ Proof of Claim, if filed, shall no.t b~ requir~d to attach 

any instrum~nts, agreements or other documents evidencing the obligations .owing by each of .the 

Debtors to the Secured Parties, which instruments, agreements or other documen!,S will be .. 

provid~d upon written request to coun&el to,the Administrative.Agent.. The provisions of ·this 

Paragqtph 29 and the Master Proof of Claim are intended solely for the purpose of administrative 

convenience. 

30. Limitation on Charging Expenses Against Prepe_tition Debtor Collateral. 

Nothing in this Interim Order shaH be interpreted as limiting any rights .or detennining flfl)' isstte 

tmeer-Except ta the extent of the Carve Ont, no costs or expsnses of administration of these 
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Chapter 11 Cases or any Successor Cases sbaH at any time he charged against or recovered from 

the Prepetition Debtor CoHateral the Adequate Protection Co))ateral or the Secured Parties 

pnrsuant to Bankruptcy Code ~ 506( c) of the BaHkruptey Codcor 1 OS Ca) QT any 

similar principle of,Jaw or equity, without prejudice to the rights of the Debtors efldthe prior 

written consent of the Secured Parties to seek sueh limits or detOflflintttioH:s in cmmcetion with 

the FiH:al. Order und for such relief to be effeeti\•e as of the Petition Dateand no such consent 

$a)) he implied from any action inaction or acquiescence by the Secured Parties. 

31. Payments Free and Clear. Subject to Paragraphs 11 and 16 of this lnterimEiua1 

Order and subordinate solely to the Carve Out, any and all payments or proceeds remitted to or 

on behalf of the Secured Parties, pursuant to the provisions of tl:Jis Interim Oraerthe Cash 

Ca11ateral Orders or any subsequent order of this Court_ shall be irrevocable, received free and 

clear of any claim, charge, assessment or otherliability. 

.32.. No Marvbabng Jbe Secured Parties shall oat he subject to the doctrine of 

')llarsbaling" QT any other similar eqJJitable doctrine with respect ta any of the Co)]ateral 

3.3... Equitiev oftbe Caw The SecJJred Parties sha)) each be entitled ta a]) of the rights 

and benefits of Bankmptcy Cqde sectiao 552(h) and the "equities of the case" exception under 

Baokmptcy Cade section 552(b) sba)) not apply ta the Secured Parties with respect ta proceeds 

pmduct offspring or profits of any af the Prepetitiao Debtor Co))ateral or Adequate Protection 

Cal1ateral 

~ Rt·ser.·-ed 

-33--:- Re.~·erved. 

34. Effect of this h1te1·imEinal. Order. This ltttef:im:Einal Order shall constitute 

findings of fact and conclusions of law and shall take effect and be fully enforceable nunc pro 
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tune to the Petition Date immediately upolll entry hereof Notwithstanding Bankruptcy Rules 

4001(a)(3), 6004(h), 7062 or 9024, any other Bankruptcy Rule or Rule 62(a)ofthe Federal Rules 

of Civil Procedure, this ltrteftmEinal Order shall be immediat(rly effective and enforceable upon 

its entry and there shall be no stay of executi©n or effectivenes~ of this InterimEiua) Order. 

35. Headings. The headings in this lflterilflEioal Order C:lfe for purposes of reference 

only and shall not limit or otherwise affect the meaning of this -Itttel9ffl:E:i Order: 

36. Retention of Jurisdiction. The Court retains exclusive jurisdiction with respect to 

all matters arising from or refated to the implementation of this lnterimfinal Order. 

37. Controlling Effect of lnrcrtmEirlal. Order. To the extent any provision of this 

InterimEina) Order conflicts or is inconsistent with any provision ·of the Motion or the Interim 

Order, the provisions of this Intcrimfina) Order shall control tQ the extent of such conflict.. 

"·* Finat Hearing . . Tlie Fifl:1tl Hearing is scl~eduled for No:Yember 30, 2021::.:.tft 1-8:00 

a-,m;-prevailing Easte:l:n Time, .. before this Court. The D~bt9rs.shR~kt>~om13tly trm.1:sn.ifteopies Of 

' . ' 

#lis -Interim Order (whieh sliall constitute adequate notice of ~e FiHal. Hearing) tp,:th~ f>flrt~ 
; 

• I 

having been given notice oftlw Interim Hewing, to any party that has filed a.request for n~, . ... . ' . ' . . ' --·-· ,.. . 

wt.th thi.s Court and to any Committee after the same has' beea appointed, or Committee_ counsel-, 

if the same shall have been appointed. Any party in interest objecting to the relief sought ·ttHhe 
. -

Fifl-ftl- Hearing nlttst file a writteli ebjeetion thereto with -th-e-E7.lerk of the United States 

Bankruptcy Court for the Southern District ef Ne·N York by no later th:afr-Ne¥ember 23, 2021 at 

4-~.m. p:revailittg Eastern Time and served on or before such date upon: (a) the De~ 

-Attn: Douglass Ma)·nard, Esq.; (b) proposed counsel to the Debtefs-, Akin Gump Strauss Htmer 

&-Feld LLP, AttR: Ira S. Dizengoff, Esq., Pl1ilip C.. Dublin, Esq., David II. Better, Esq. tmd 

Naomi Moss, Esq.; (c) counsel to any-s-tntti:tefy-eommittee appointed in these Chapter 11 Cases; 
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(d) Jones Day, cotntscl to KeyBank Natior-tal Assoeiatioo as Administrative Agent, Attn: Thomas 

A m·1 E · E ~ R d S · ft 6l P l nq · T N · 1 A • · n rd s01:1, ~sq.;eeenub, , eounse to n 1~m1n:gton 7'Ust,at10na , .ssoemt10n, as 

indenture trustee for the 2024 Notes, Attn: Kurt F. Gv.·yttne, Esq.; (f) Milb1:tn:k LLP, counsel to 

the A.d Hoe Lender Group, Attn: EvttB R. Fleek, Esq., Lauren C. Doyle, Esq. and Brian J. Zucco, 

Esq.; (g) Patt!, Weiss, Rifkind, Whartof\ & Gmisoo LLP, cottnsel to the 2020 Ad Hoc Lencl.cr 

Group, Attfl: Robcit Britton, Esq., Karen R. Zeituni, Esq. 1:tn:d Joseph M. Graham, Esq.; 

tftr:Latham & Watkins, LLP, eouHscl to the Ad Hoc Noteholder Group, Attn: Richard A. Lcvy-;

Esq., Ted A Dillmnn, Esq. ood Ebba Gebisa, Esq.; (i) Kirkland & Ellis LLP, counsel to the 

Buyer aHd I Squared Capital Advisors (US) LLC, Attn: Ste't'Cfl N. Serajcddini, Esq. and Kevin 

McClclltllld, Esq.; and (j) the Office of the Uttited States Trastee for the Southern District of 

New York, Attn: Greg M. Zipes, Esq and Richard C. Momsscy, Esq 

.3..8... Tnterim Order Exgept as amended superseded or otherwise modified hereby, al) 

gf the provisions protections grants statements stipnlatians aod agreements in the Tntetim 

Oro@r and any actions taken by the Debtors or the Secured Parties in accordance therewith shall 

remain in effect and are berehy ratified con:6nned and approved hy this Final Order 

Date: ___ _ _, 2021 
New York, New York 

THE HONORABLE MICHAELE. WILES 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES ijANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

lnre: 

GTT COlv1MUNICATIONS, INC., et al.,1 

Debtors. 

) 

) 

) 

) 

) 

) 

) 

Chapter 11 

Case No. 21-11880 (MEW) 

(Jointly Administered) 

Re: Docket No. 9. 

FINAL ORDER (I) AUTHORIZING, BUT NOT 
DIRECTING, DEBTORS TO PAY PREPETITION TRADE CLAIMS IN 

ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF 

Upon the motion (the ''Motioi1")2 of the debtors and debtors in ppssession (collectively, 

the "Debtors'') in the above-captioned chapter 11 cases for entry of a final order (the "Final 

Order"): (i) authorizing, but not directing, the Debtors to pay prepetition claims of.claimants that 

provide goods or services related to · the Debtors' operations _(such claims, collectively, 

the ''Prepetition Trade Claims" and,· such claimants, the "Trade Claimants") as such claims 

become due, as well as to settle disputes related thereto, each in the ordinary course of business; 

and (ii) granting related relief, all as further described in the Motion; and this Court having 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and this proceeding being a 

2 

.,, 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GTT Communications, Inc. (6338); Communication Decisions - SN"VC, LLC (6338); Core180, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTT Global Telecom 
Government Services, LLC (6338); GTT RemainCo, LLC (0472); GTT Apollo Holdings, LLC {2300); and 
GTT Apollo, LLC {8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA 22102. ,t -

Capitalized terms used but not defined herein shall have the merui.ings ascribed to them in the Motion. 
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core proceeding pursuant to 28 U.S.C. § 157(b)(2); and venue of this proceeding and the Motion 

in this Court being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

the Motion having been given; and this Court having found that no other or further notice is 

necessary; and this Court having reviewed the Motion and the First Day Declaration and having 

heard statements in support ,of the Motion at a hearing held before this Court (the ''Final 

Hearing"); and this Court having determined that the legal and factual bases set forth in the 

Motion and at the Final Hearing establish just cause for the relief granted herein; and this Court 

having found that the relief requested in the Motion is in the best interests of the Debtors' 

estates, their creditors and other parties in interest; and any objections to the relief requested in 

the Motion having been withdrawn or overruled on the merits; and after due deliberation and 

sufficient cause appearing the11efor, it is hereby ORDERED: 

1. The Motion is granted on a final basis to the extent set forth herein. 

2. The Debtors are authorized, but not directed, in a reasonable exercise of their 

business judgment, to (a) pay Prepetition Trade Claims and the postpetition claims of Trade 

Claimants in full and (b) settle disputes related thereto, in each case as such claims come due in 

the ordinary course of business and consistent with prepetition practice; provided that the 

payment of postpetition claims of attorneys retained, or subject to retention, by the Debtors 

pursuant to the OCP Motion :shall be governed by the terms of the order approving the OCP 

Motion. 

3. As a condition Ito receiving payment on account of Prepetition Trade Claims, the 

Debtors, in their sole discretion, may require, by written agreement, that Trade Claimants 

(a) continue supplying goods and services to the Debtors on terms that ar~ at least as favorable to 

the Debtors as those in effect prior to the Petition Date or on terms otherwise satisfactory to the 

2 
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Debtors in their sole discretion and (b) agree that they shall not be permitted to cancel any 

contract or agreement pursuant to which they provide goods or services to the Debtors 

(including, withoutlimitation;any Hardware and Software, use of Colocation Centers, Network 

Access or Customer Access) on less than ninety (90) days' notice (such terms, collectively, 

the "Trade Tetins" and, any su~h agreement, a "Trade Terms Agreement"); provided that the 

Debtors' inability to enter into a Trade Terms Agreement shall not preclude the Debtors from 

paying a Prepetition Trade· Claim when, in the ·exercise of their reasonable business judgment, 

such. payment is necessary to their reorganization. The Debtors shall have the right to require 

more favorable trade terms from any Trade Claimant as a condition to payment of· 'any 

Prepetition Trade Claim. 

4. . If any Trade Claimant accepts payment pursuant to this Final Order and thereafter 

ceases to provide goods or services to the Debtors (including, without limitation, any Hardware 

and Software,, use of Co location Centers, Network Access or Customer Access) ill' accordance 

with the Trade Terms (or such other terms agreed to by the Debtors), the Debtors may, in their 

sole discretion, declare that (a) any payments made on account of the Prepetition Trade Claim to 

such trade Claimant after the Petition Date either be deemed applied to postpetition amounts 

payable to such Trade Creditor or treat the payment as- an avoidable. postpetition transfer 

pursuant to Bankruptcy Code section 549(a) that the Debtors may recover in,,cash.or in goods 

from such .Trade Claimant (including by setoff against postpetition obligations)· or,(b) the,Trade 

Claimant shall immediately return the received payment without giving effect to any·,alleged 

setoff rights, recoupment rights, adjustments or offsets of any.Aype whatsoever,· and the 

applicable Prepetition Trade Claim shall be reinstated so as to restore, the Debtors· and the Trade 

3 
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Claimant to their original positions (subject to any claims the Debtors may have against such 

Trade Claimant with respect to. the cessation of goods or services). 

5. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor ud pay· all such checks and electronic payment requests when 

presented for payment, provided that sufficient funds are on deposit and standing in the Debtors' 

credit in the applicable bank accounts to cover such payments, and alJ 'Such banks and financial 

institutions are authorized to rely on the Debtors' designation of any particular check or 

electronic, payment request as approved by this Final Order without any duty of further inquiry 

and without liability for following the Debtors' instructions. 

6.. The Debtors shall maintain a matrix summarizing payments made pursuant to this 

Final Order, including: (a) the name of each Trade Claimantpaid, (b) the type and category of 

each Prepetition Trade Claim paid and ( c) the amount paid to each Trade Claimant on account of 

its Prepetition-Trade Claim. ·Following the entry of this Final Order, this matrix shall be 

provided,on a monthly basis to: (i}counsel to any statutory committee appointed in these cases; 

(ii) counsel to the Ad Hoc Lender Group; (iii) cmmsel to the 2020 Ad Hoc Lender Group; 

(iv) counsel ·to the Ad Hoc Noteholder Group; (v) counsel to the Administrative Agent; and 

(vi) the Office .of the United States Trustee for the Southern District of New York; provided that 

such· professionals may share the matrix with financial professionals retained by their clients in 

corwection with the Chapter U Cases and all such professionals shall keep the matrix 

confidential0 ,and shall not •disclose any of the information in the matrix to any third party, 

including without limitation any member .of an official committee, without the prior written 

consent of the Debtors. 

4 
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1- Nothing contained in the Motion or this Final Order is intended or should be 

construed as (a) an agreement or admission as to the validity or priority of any claim against the 

Debtors or their estates; (b) a waiver or impairment of the Debtors' or any' appropriate party in 

interest's rights to dispute any claim against the Debtors on any grounds; (c) a waiver of any 

claims or causes of action which may exist against any creditor or interest holder; ( d) a promise 

by the Debtors to pay any claim; (e) an implication or admission by the Debtors that any claim is 

payable pursuant to this Final Order; . or (f) the assumption or adoption of any contract or 

agreement under Bankruptcy .Code section 365. 

8. Notwithstanding anything in the Motion or this Final Order to the contrary, any 

payment made or action taken by any of the Debtors pursuant to the authority granted herein, as 

well ·as the exercise of any and all rights and authorizations granted or approved hereunder, shall 

be subject to the requirements imposed on the Debtors under any orders of this Court approving 

any use of cash collateral by the Debtors (the "Cash Collateral Orders"). To the extent there is 

any inconsistency between the terms of the Cash Collateral Orders and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Orders shall control. 

2.. Notwithstanding the possible applicability of Bankruptcy Rule.:, 6004(a) andRnk 

6004(h) or otherwise, the terms and conditions of this Final Order shall be immediately effective 

7 
and enforceable upon its entry, 8:tld the requirett1ettts of Bankruptcy Rules 6004(a) and 6004(h) 

are wafved. 

l1L The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Final Order. 

JJ... This Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of this Final Order. 

5 
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Date: 2021 ------> 

New York, New york 

THEHQNQRART,RMTCHART,E wn ES 

UNITED STATES BANKRUPTCY JUDGE 

•• 

6 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) Chapter 11 
Inre: ) 

) Case No. 21-11880 (MEW) 
GTT COMMUNICATIONS, [NC., et al.,1 ) 

) (Jointly Administered) 
Debtors. ) 

_____________ _ __ ) Re: Docket No. =:lD 

FINAL ORDER 
(I) AUTHORIZING, BUT NOT DffiECTING, 

DEBTORS TO (A) CONTINUE PERFORMING 
UNDER CUSTOMER CONTRACTS, (B) CONTINUE 

CUSTOMER PROGRAMS, (C) CONTINUE PERFORMING 
UNDER AGENT AGREEMENTS AND (D) HONOR PREPETITION 

OBLIGATIONS RELATED THERETO AND (II) GRANTING RELATED RE l,,IEF 

Upon the motion (the "Motion")2 of the debtors and debtors in possession ( collectively, 

the ''Debtors") in the above-captioned chapter 11 cases for entry of a final order (the ''Final 

Order"): (i) authorizing, but not directing, the Debtors to (a) continue performing under their 

prepetition contracts with customers, (b) continue their prepetition customer-related programs, 

(c) continue performing under ,their prepetition agreements with third-party sales and marketing 

agents and (d) honor their prepetition obligations related to the foregoing, as well as settle 

disputes, in the ordinary course of business; and (ii) granting related relief, all as further 

described in the Motion; and upon the First Day Declaration; and this Court having jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and this proceeding being a core 

2 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GTI Communications, Inc. (6338); Connnunication Decisions - SNVC, LLC (6338); Corel80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTI Global Telecom 
Government Services, LLC (6338); GTI RemainCo, LLC (0472); GTI Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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proceeding pursuant to 28 U.S.C. § 157(b)(2); and venue of this proceeding and the Motion in 

this Court being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

the Motion having been given; and this Court having found that no other or :forth.er notice is 

necessary; and this Court having reviewed ·the Motion and the First Day Declaration and having 

heard statements in support of the ,Motion at a hearing held before this Court {the ''Final 

Hearing"); and this Court having determined that the legal and factual bases set forth in the 

Motion and at the Final Hearing establish just cause for the.relief granted·herein; and this Court 

having found .that the relief requested in the Motion is in the best interests of·the Debtors' 

estates, their .creditors and other parties in interest; and any objections· to the reliefrequested in 

the Motion having been withdrawn or overruled on the merits; and after due deliberation and 

sufficient cause appearing therefor, it is hereby ORDERED: 

1: The ,Motion is granted on a final basis to the extent 'set forth herein. 

2. The.Debtors are authorized, but not directed, in a reasonable exercise of their 

business judgment,·· to continue · performing under their Customer Contracts,. to settle any 

customer-related disputes, to honor all customer-related obligations, including obligations that 

arose prior to the Petition Date, and to enter into new Customer Contracts, in each case, in the 

ordinary course of business and consistent with their prepetition practices, without the need for 

furth.er Court approval. 

3. The Debtors are authorized, but not directed, in a reasonable exercise of their 

business judgment, to continue their Customer Programs, to settle any disputes associated with 

the Customer Programs and to honor all obligations related to the Customer Programs, including 

obligations that arose prior to the Petition Date, in each case, in the ordinary course·of business 

and consistent with their prepetition practices, without the need for further Court approval. 

2 
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4. The Debtors are authorized, but not directed, to renew, replace, modify, and/or 

terminate the4' Customer Programs as they deem appropriate, in their discretion, and in the 

ordinary course of business, without the nee~ for further.Court approval. 

5. The Debtors are authorized, but not directed, in a reasonable exercise of their 

business judgment, to continue performing under their Agent Agreements, to settle any disputes 

associated with the Agent Agreements, to honor all obligations rela~d to the Agent Agreements, 

including any Agent Commissions that arose prior to the Petition Date, and to enter into new 

Agent Agreements, in each case, in the ordinary course of business and consistent with their 

prepetition practices, without the need for further Court approval. 

6. The banks and :financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor and pay all such checks and electronic payment requests when 

presented for payment, provided that sufficient funds are on deposit and.standing in the Debtors' 

credit in the applicable bank accounts to cover such payments, and. all such banks and financial 

institutions are authorized to rely on the Debtors' , designation. of any particular check or 

electronic payment request as approved by this Final Order without any duty of further inquiry 

and ·without liability for following the Debtors' instructions. 

7. Nothing contained in the Motion or this Final Order is intended or should be 

construed as (a) an agreement or admission as to the validity or priority of any claim against the 

Debtors or their estates; (b) a waiver or impairment of the Debtors' or any appropriate party in 

interest's rights to dispute any claim against the Debtors on any grounds; (c) a waiver of any 

claims or causes of action which may exist against any creditor or interest holder; ( d) a promise 

by the Debtors to pay any claim; (e) an implication or admission by the Debtors that any claim is 

3 
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payable pursuant to this Final Order; or (f) ,th~_assumption or adoption of any contract or 

agreement under Bankruptcy Code section 365. 

8. Notwithstanding anything in the Motion or this Final Order to the contrary, any 

payment made or action taken by any of the Debtors pursuant to the authority granted herein, as 

well as the exercise of any and all rights and autJ;iorizations granted or approved hereunder, shall 

be subject to the requirements imposed on the Debtors under any orders of this Court approving 

any use of cash collateral by the Debtors (the ' 'Cash Collateral Orders"). To the extent there is 

any inconsistency between the terms of the Cash Collateral Orders and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Orders shall control. 

9. Notwithstanding the possible applicability of Bankruptcy R:ttles-6004(a) andRule 

6004(h) or otherwise, the terms and conditions of this Final Order shall be immediately effective 

and enforceable upon its entry, and the requirements of Bankruptcy Rules 6004(a) O:Hd 6004(h) 

are waived. 

10. The Debtors arc authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Final Order. 

11. This Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of this Final Order. 

Dated: 2021 ______ _, 

New York, New York 
THE HONORABLE MICHAEL E. WILES 
UNITED STATES BANKRUPTCY JUDGE 

4 
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' UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Inre: 

GIT COMMUNICATIONS, INC., .et al., 1 

Debtors. 

---------------- -

) Chapter 11 
) 
) Case No. 21-11880 (MEW) 
) 

) (Jointly Administered) 
) 
) Re: Docket No. -11 

FINAL ORDER (I) AUTHORIZJNG, BUT NOT 
DIRECTING, DEBTORS TO (A) PAY PREPETITION EMPLOYEE 

WAGES, SALARIES, OTHER COMPENSATION AND REIMBURSABLE 
EMPLOYEE EXPENSES AND (B) CONTINUE EMPLOYEE COMPENSATION 

AND BENEFITS PROGRAMS; AND {U) GRANTING RELATED RELIEF 

Upon the motion (the "Motion")2 of the debtors and debtors in possession (collectively, 
' 

the "Debtors") in the 'above-captioned chapter 11 cases (the "Chapter 11 Cases") for entry of a 

final order· (the "Final Order"): (i) authorizing, but not directing, the Debtors to (a) pay 

prepetition wages, salaries, other compensation and reimbursable employee expenses and 

(b) continue employee _compensation and benefits programs in the ordinary course, including 

payment of certain prepetition obligations related thereto; and (ii) granti:ng related relief, all as 

further described in the Motion; and this Court having jurisdiction over this matter pursuant to 

28 U.S.C. §§ 157 and 1334; and this proceeding being a core proceeding pursuant to 

28 U.S.C. § 157(b)(2); and venue of this proceeding and the Motion in this Court being proper 

pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been 

given; and this Court having found that no other or further notice is necessary; and this Court 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Core180, LLC 
(6~3.8); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTT Global Telecom 
Government Services, LLC (6338); GTT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC(8127) .. The service address for the Debtors is 7900 'l'ysons One Place, Suite 1450, McLean, 
VA22102. , 

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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having reviewed the Motion and the First Day Declaration and having heard statements in 

support of the Motion at a hearing held before this Court (the "Final Hearing"); and this Court 

having determined that the legal and factual bases set forth in the Motion and at the Final 

Hearing. establish just cause for the relief granted herein; and this Court having found that the 

relief requested in the Motion is in the best interests of the Debtors' estates, their creditors and 

other parties in interest; and any objections to the relief requested in the Motion having been 

withdrawn or overruled on the merits; and after due deliberation and sufficient cause appearing 

therefor, it is hereby ORDERED: 

1. The Motion is granted on a final basis to the extent set forth herein. 

2. The Debtors are authorized, but not directed, to continue to provide and modify 

Employee Compensat1on and Benefits and to pay any claims and/or obligations on account of 

Employee Compensation and Benefits in the ordinary course and consistent with prepetition 

practice, irrespective of whether such claims or obligations arose prepetition or postpetition. 

Subject to paragraph 4 below, nothing herein restricts the Debtors' ability to 

modify or discontinue any of the Employee Compensation and Benefits. subject to any 

contractual or non-bankruptcy law limitations. 

~- Notwithstanding anything in the Motion, the Interim Order or this Final Order to 

the contrary, the Debtors shall not make any modifications to the Director Compensation or 

compensation for any executive officer or other Insider without further order of the Court. 

4.5,. Nothing in this Final Order shall authorize the Debtors to make, and the Debtors 

shall not make, any payments or other transfers that are subject to Bankruptcy Code section 

503(c) (including any bonus, incentive or severance payments to any Insiders (as such term is 

defined in Bankruptcy Code section 101(31))). 

2 
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6.... Nothing in the Motion or herein (a) alters or amends the terms a,nd conditions· of 
I 

the Workers' Compensation Program: (b) relieves the Debtors of any of their other obligations 

under the Workers' Compensation Program: (c) creates or permits a directright of action against 

an insurer or third party administrator where such right of action does not already exist under 

non-bankruptcy law; or (d) precludes or limits. in any way. the rights of any insurer to contest 

and/or litigate the applicable parties' tights under the Workers' .Compensation Program.· 

~1. Pursuant 1:oThe automatic stay of Bankruptcy Code section 362(Ela,), Employees 

: are authori2:edif and to the extent aQplicable. is hereby modified to the extent necessarv to 

permit: (a) claimants to proceed with the:it=--claims (whether arising before Of' after the Petition 

Date) under the Workers' Compensation Program in the appropriate judicial or administrative 

forum-i¼Hd; (b) insurers ·,and third party administrators to handle,. administer, defend. settle and/or 

pay workers' compensation claims; ( c) insurers or third partv administrators· to pay any amounts 

. within a deductible and seek reimbursement from the Debtors are au1:horinedtherefor and (d) the 

Debtors to continue the Workers' Compensation Program and pay an· prepetition and 

postpetition amounts relating thereto in the ordinary course of the Debtors' businesses. This 

modification pf the automatic stay pertains solely to claims under the Workers' Compensation 

Program. 

6:8.. The Debtors are authorized to forward.· any unpaid amounts ·on account of 

Deductions or Payroll Taxes to the appropriate third-party recipients or taxing authorities, as 

applicable, in accordance with the Debtors' prepetition policies and practices. 

· +2. The Debtors are authorized to pay costs and expenses incidental to payment of the 

Employee Compensation and Benefits obligations, including all administrative and processing 

costs and payments to outside professionals. 

3 
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SJ..Q. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in.payment of the prepetition obligations approved herein are authorized 

to receive, process, honor and pay all such checks and electronic payment requests when 

presented for payment, provided that sufficient funds are on deposit and standing in the Debtors' 

credit in the applicable bank accounts to cover such payments, and-all such banks and financial 

institutions are authorized to rely on the Debtors' designation of any particular check or 

electronic payment request as approved by this Final Order without any duty of further inquiry 

and without liability for following the Debtors' instructions. 

911. Nothing contained in the Motion or this Final Order is intended or should be 

construed as (a) an agreement or admission as to the validity or priority of any claim against the 

Debtors or their estates; (b) a waiver or impairment of the Debtors' or any appropriate party in 

interest's rights t~ dispute any claim against the Debtors on any_grounds; (c) a Wl!,iver of any 

claims or causes of action which may exist against any creditor or interest holder; (d) a promise 

by the Debtors to pay any claim; (e) an implication or admission.by the Debtors that any claim is 

payable pursuant to this Final Order; (f) the assumption or adoption of any contract or agreement 

under Bankruptcy Code section 365; or (g) creating an administrative priority claim on account 

of the Employee Compensation and Benefits obligations. 

Mil. Notwithstanding anything in the Motion or this Final Order to the contrary, any 

payment made or action taken by any of the Debtors pursuant to the authority granted herein, as 

well as the exercise of any. and all rights and authorizations granted or approved hereunder, shall 

be subject to the requirements imposed on the Debtors under any orders of this Court approving 

any·use of cash collateral by the Debtors (the "Cash Collateral Orders"). To the extent there is 

4 
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any inconsistency between the terms of the Cash Collateral Orders and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Orders shall control. 

-l-1-13.. Notwithstanding the possible applicability of Bankruptcy Rules 6004(a) andR.ule. 

6004(h) or otherwise, the terms and conditions of this Final Order shall be immediately effective 

and enforceable upon its entry, and the ret1uiremen~s of Bankruf)tey Rules 60Q4(a) ancl. 6001(h) 

are v;aived. 

±214. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Final Order. 

H15.. This Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of this Final Order. 

Date: 2021 ~---~ 
New York, New York 

5 

THE HONORABLE MICHAELE. WILES 
UNITED STATES BANKRlJPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Inre: 

GTT COMMUNICATIONS, INC., etal., 1 

Debtors. 

) Chapter 11 
) 
) Case No. 21-11880 (MEW) 
) 

) (Jointly Administered) 
) 

_______________ ) Re: Docket No. =JJ 

FINAL ORDER 
(I) AUTHORIZING, BUT N,OT DIRECTING, PAYMENT.OF 

CERTAIN TAXES AND FEES AND (Il) GRANTING RELATED RELIEF 
•: ·. 

Upon the motion (the ''Motion")2 of the debtors and debtors in possession ( c_ollectively, 

the 'Debtors") in the above-captioned chapter 11 cases (the "Chapter 11 Cases") fo~ entry of a 

final order (the ''Final Order"): (i) authorizing, but not directing, the Debtors to pay, as 
' . 

applicable, Taxes and Fees and certain related obligations, in each case,_ as they come due in the 

ordinary course -of business; and (ii) granting related .relief, as further described in the Motion; 

and tl1is Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and 

this proceeding bei~g a core proceeding pursuant to 28 U.S.C. § 157(b )(2); and venue of this 

proceeding and the Motion in this Court being proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and due and proper notice of the Motion having been given; and this Court having found that no 

other or further notice is necessary; and this Court having reviewed the Motion and the First Day 

Declaration and having heard statements in support of the Motion at a hearing he_ld before this 

2 

.•... 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: OTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); OTT Americas, LLC (1133); GU Global TeJecom 
Government Services, LLC (6338); GIT RemainCo, LLC (0472); OTT Apollo Holdings, LLC (2300); and 
GIT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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Court (the ''Final Hearing"); and this Court having determined that the legal and factual bases set 

forth in the Motion and at the Final Hearing establish just cause for the relief granted herein; and 

this Court having found that the relief requested in the Motion is in the best interests of the 

Debtors' estates, their creditors and other parties in interest; and any objections to the relief 

requested in the Motion having been withdrawn or overruled on the merits; and after due 

deliberation and sufficient cause appearing therefor, it is hereby·ORDERED: 

1. The Motion is granted on a final basis to the extent set forth herein. 

2. The Debtors are authorized, but not directed, to (a) pay or rem:it (or use applicable 

credits to offset) prepetition taxes and Fees Obligations without further order of this Court, at 

such time when the Taxes and Fees are payable in the ordinary course of business and (b) pay 

Taxes and Fee Obligations that arise in the ordinary course ofhµsiness on a postpetition basis. 

To the extent that the Debtors have overpaid any Taxes and Fees, the Debtors are authorized to 

seek a refund or credit on account of any such Taxes and Fees. 

3. The Debtors are authorized, but not directed, to (a) pay any prepetition CLA 

Obligations and (b) pay any CLA Obligations that arise in the ordinary course of business on a 

postpetition basis. 

4. The payment of obligations under this Final Order are not limited to the 

Authorities listed in Exhibit C to the Motion, and such exhibit may be supplemented with 

additional Authorities without further order of the Court. 

5. The Debtors are authorized, but not directed, to honor any amounts owed on 

account of the Domestic-Audits conducted in connection with their Taxes and Fees in the 

ordinary course of business. 
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6. The hanks and· financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor and pay all · such checks and electronic payment requests when. 

presented for payment, provided that sufficient funds are on deposit and standing in the 

Debtors' credit in the applicable bank accounts to cover such payments, and all su,ch banks and 

financial institutions are authorized to rely on the Debtors' designation of any particular check 

or electronic · payment reqµest as approved by this Final Order without any· duty of further 

inquiry and without liability for following the Debtors' instructions. 

7. Nothing contained in the Motion or this Final Order is intended or should be 

construed as (a) an agreement or admission as to the validity or priority of any claim against the 

Debtors or their estates; (b) __ a waiver or impairment of the Debtors' or any appropriate party in 

interest's rights to dispute any claim against the Debtors on any grounds; (c) a waiver of any 

claims or causes of action which may exist against any creditor or interest holder; ( d) a promise 

by the Debtors to pay any claim; (e) an implication or admission by the Debtors that any claim 

is payable pursuant to this Final Order; or (f) .the assumption or adoption of any contract or 

agreement under Bankruptcy Code section 365. 

8. Notwithstanding anything in the Motion or this Final Order to the contrary, any 

payment made or action taken by any of the Debtors pursuant to the authority granted herein, as 

well as the exercise of any and all rights and authorizations granted or approved hereunder, shall 

be -subject to the requirements imposed on the Debtors under any orders of this Court approving 

any use of cash collateral by the Debtors (the ''Cash Collateral Orders"). To the extent there is 

any inconsistency between the terms of the Cash Collateral Orders and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Orders shall control. 

3 
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9. Notwithstanding the possible applicability of Bankruptcy Rules 6004(a) andRule 

6004(h) or ,otherwise, the terms and conditions of this_ Final Order shall be immediately 

effective and enforceable upon. its entry, and the requirements ofBankmptcy Rttles 6004(a) and 

6004 (h) ate 'n'ffi'f'-Cd. 

10. The Debtors are authorized and empowered'. to take· ,all actions necessary to 

effectuate the relief granted pursuant to this Final Order. 

11. This Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of this Final Order. 

Dated: 2021 _____ ___, 

New York, New York 
THE HONORABLE MICHAELE. WILES 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) Chapter 11 
lnre: ) 

) Case No. 21-11880 (MEW) 
GIT COMMUNICATIONS, INC., et al.,1 ) 

) (Jointly Administered) 
Debtors. ) 

________________ ) Re: Docket No. 1J 

FINAL ORDER (I) APPROVING NOTIFICATION 
AND HEARING PROCEDURES FOR CERTAIN TRANSFERS 

OF AND DECLARATIONS OF WORTHLESSNESS WITH RESPECT ro 
I.O..COMMON STOCK AND (II) GRANTING RELATED RELIEF 

Upon the motion ( the "Motion")2 of the debtors and debtors in possession ( collectively, 

the "Debtors") in the above-captioned chapter 11 cases (the "Chapter 11 Cases") for entry of a 

final order (the "Final Order"): (i) approving certain notification and hearing procedures related 

to certain transfers of, or declarations of worthlessness with respect to, GTT Stock or any 

Beneficial Ownership therein; and (ii) granting such further relief, all as more fully set forth in 

the Motion; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334; and this proceeding being a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and 

venue of this proceeding and the Motion in this Court being proper pursuant to 

28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been given; and 

this Court having found that no other or further notice is necessary; and this Court having 

reviewed the Motion and the First Day Declaration and having heard statements in support of the 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GTT Comnumications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTT Global Telecom 
Government Services, LLC (6338); GTT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTI Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

2 Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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Motion at a hearing held before this Court (the "Final Hearing10
); and this Court h~ving 

determined tliat the legal and factual bases set forth in the Motion and at the Final Hearing 

establish just cause for the relief granted herein; and this Court having found that the relief 

requeste'd in the Motion is in the best interests of the Debtors' estates, their creditors and other 

parties in interest; and any objections to the relief requested in the Motion having been 

withdrawn or overruled on the merits; and after due deliberation and sufficient caus~ appearing 

therefor,.it is hereby ORDERED: 

1. The Motion is granted on a final basis to the extent set forth herein. 

2. The GTT Stock Procedures, as set forth in E~hibit 1 heret0, are hereby approved 

on a final ·basis. · 

3. The. notices substantially in the fonns attached hereto as Exhibit 2, Exhibit 3, 

Exhibit 4, Exhibit 5, Exhibit 6, an:d Exhibit 7 are hereby approved. 

4. Any transfer of, or declaration of worthlessness with respect to, Beneficial 

Ownership. of GTT Stock in violation of the GTT. Stock Procedures, including the notice 

requirements, shall be null and void ab initio. 

5. In the case of any . transfer of GTT Stock in violation of the GTT Stock 

Procedures, including but ·not limited to the notice requirements, the person or entity making 

such transfer' shall be r~quired to take remedial actions specified by the Debtors, including, but 

not limited to, the actions specified in Private Letter Ruling 201010009 (Dec. 4, 2009), to 

appropriately reflect that such transfer is null and void ab initio. 

·6. fu the case of . any declaration -of worthlessness with respect to Beneficial 

Ownership of GTT Stock in violation of the GTT Stock Procedures, including the notice 

requirements, the person or entity making such declaration shall be required to file an amended 
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tax return revoking such declaration and any related deduction to appropriately reflect that such 

declaration is void ab initio. 

7. The Debtors, in their discretion and in consultation with the Consultation Parties, 

may waive in writing any and all restrictions, stays and notification procedures set forth in the 

GTT Stock Procedures. 

8. The requirements set forth in this Final Order are in addition to the requirements 

of all applicable law and do not excuse compliance therewith. 

9. Nothing contained in the Motion or this Final Order is intended or should be 

construed as ( a:) an agreement or admission as to the validity or priority of any claim against the 

Debtors or their estates; (b) a waiver or impairment of the Debtors' or any appropriate party in 

interest's rights to dispute any claim against the Debtors on any grounds; ( c) a waiver of any 

claims or causes of action which may exist against any creditor or interest holder; ( d) a promise 

by the Debtors to pay any . claim; or ( e) an implication or admission by the Debtors that any 

claim is payable pursuant to th.is Final Order. 

10. Notwithstanding the possible applicability of Bankruptcy Rules 6004(tt) ttndR.ule 

6004(h) or otherwise, the terms and conditions of this Final Order shall be immediately 
I 

effective and enforceable upon its entry, and the rcquircmeitts cifBm~lrn1ptcy Rules 6004(a) uud 

6004(li.) are wai¥ed. 

11. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Final Order . 

. 12. This Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of ,this Final Order. 

Dated: 2021 .. ______ _, 

New York, New York 
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IRE HONOR ABT .E MJCBAEJ. E WU .ES 
UNITED STATES BANKRUPTCY JUDGE 

.4 
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Exhibit 1 to Final Order 

GTT Stock Procedures 

[Filed as Exhibit 1 to Interim Order] 
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Exhibit 2 to Final Order 

Notice of Substantial Stock Ownership 
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UNITED STATES .BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) Chapter 11 
In re: ) 

) Case No. 21-11880 (MEW) 
GTT COMMUNICATIONS, TNC., et al. ,1 ) 

) (Jointly Administered) 
Debtors. ) 

----------------- ) Re: Docket No. - ll 

NOTICE OF SU.DST ANTIAL STOCK OWNERSHIP 

PLEASE TAKE NOTICE that, pursuant to the Final Order (!) Approving Notification 
and Hearing Procedures for Certain Tran~fers of and Declarations of Worthlessness with 
Respect 10 Common Stock and (JI) Granting Related Relief, dated f ]. Docket No. 
(__J (together with al l exhibits thereto, the "Final Order"), [Name of Filer] (the "Filer") hereby 
provides notice that it is/has become a Substantial Stockholder2 and that, as of the date hereof, 
the Filer beneficially owns: 

(i) 

(ii) 

---shares of GTT Stock; and 

Options to acquire ____ shares of GTT Stock. 

PLEASE TAKE FURTHER NOTICE that the taxpayer identification number of the 
Filer is ----

PLEASE TAKE FURTHER NOTlCE that the following table sets forth the following 
infonnation: ' 

1. For GTT Stock and/or Options to acquire GTT Stock that are owned directly by 
the Filer, (a) the number of such shares, the number of such interests and/or the number of shares 
underlying Options beneficially owned by such Filer and (b) the date(s) on which such shares 
and/or Options were acquired; and 

2. In the case of GTT Stock and/or Options to acquire GTT Stock that are not owned 
directly by the Filer but are nonetheless beneficially owned by the Filer or owned by an 
Acquiring Group of which the Filer is a member, (a) the names(s) of each record or legal owner 

2 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number. 
are: GTT Communications, Inc. (6338); Communication Decisions - SNYC, LLC (6338); Core I 80, LLC 
(6338): Electra Ltd. (6338); GC Pivotal, LLC (6227); GIT Americas, LLC ( I 133); GIT Global Telecom 
Government Services, LLC (6338); GIT RemainCo, LLC (0472): GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA 22 102. 

Capitalized terms used but not defined herein shalJ have the meanings ascribed to them in the GIT Stock 
Procedures annexed to the Final Order as Exhibit l. 
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of such shares of GTT Stock and/or Options to' acquire GTT Stock that are. beneficially owned by 
the Filer, (b) the nl.llllber of shares of GTT Stock and/or the number of shares of GTT Stock 
underlying Options beneficially owned by such Filer, and (c) the date(s) on which such GTT 
Stock and/or Options were acquired. Any shares that are included solely as a result of the Filer 
being a member of an Acquiring Group are designated with an asterisk (*) . 

. ,:class 
GTT Stock 

Shi:ires Owned 
. . 'hcqes Underiy(ng· 

Optirms Owne1 

(Attach additional pages if necessary) 

. . .. ,:& .• " . 
Datefs),4pquired·· 

PLEASE TAKE FURTHER NOTICE that, under penalty of perjury, the Filer hereby 
declares that it has examined this Notice and accompanying attachments (if any), and, to the best 
of its knowledge and belief, this Notice and any attachments which purport to be part of this 
Notice are true, correct, and complete. 

[[IF APPLICABLE:] The Filer is represented by [name oflaw firm], [address], [phone] 
(Attn: [name of attorney]).] 

Respectfully submitted, 
[Name of Filer] 

By: ____________ _ 

Name: ------------
Address: -------- ---
Telephone: _________ _ 
Facsimile: ----------

Dated: -----------

2 
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Exhibit 3 to Final Order 

Acquisition Notice 



21-11880-mew Doc 97-7 Filed 11/16/21 Entered 11/16/2120:27:14 ·'Exhibit G -
NOL Revised Proposed Final Order Pg 11 of 27 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT ()F NEW YORK 

Inre: 

GTT COMMUNICATIONS, INC., et al., 1 

Debtors. 

) Chapter 11 
) 
) Case No. 21-J 1880 (MEW) 
) 

) (Jointly Administered) 
) 

________________ ) Re: Docket No. ll 

NOTICE OF INTENT TO _PURCHASE, 
ACQUIRE OR OTHERWISE ACCUMULATE GTT STOCK 

PLEASE TAKE NOTICE that, pursuant to the Final _Order (I) Approving Notification 
and Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with 
Respect to Common Stock and '(JI) Granting Related Relief, dated [ ]; ·oocket No . . 
[__J (together with all exhibits thereto, the "Final Order"), [Name of Filer] (the "Filer'') hereby 
provides notice of (a) its intention to purchase, acquire or otherwise accumulate directly (i) one 
or more shares of GTT Stock2 and/ or (ii) Options to acquire GTT Stock and/or (b) a proposed 
purchase or acquisition of GTT Stock and/or Options to acquire GTTStock that would result in 
an increase in the number of shares of GTT Stock and/or number of shares of GTT · Stock 
underlying Options to acquire GIT Stock that are beneficially owned by the Filer (any proposed 
transactions described in ( a) or (b ), a "Proposed Acquisition Transaction"). 

PLEASE TAKE FURTHER NOTICE that the following table sets forth the following 
information: 

. 
1. If the Proposed Acquisition Transaction involves the purchase or acquisition 

directly by the Filer of GIT Stock and/or Options to acquire GTT Stock, (a) the number of 
shares of GTT Stock and/or the number of shares of GTT Stock underlying Options proposed 
to be purchased or acquired, and (b) the date(s) of such Proposed Acquisition Transaction; 
and · 

2~ . If the Propf!sed Acquisition Transaction invoives the purchase or acquisition of 
GTT Stock and/or Options to acquire GTT Stock by a person or Entity other than the Filer, 
but the Proposed Acquis_ition Tr(!,nsaction nimetheless would increase the number of shares of 
GTT Stock _and/or the number , of shares of _GTT 'Stock ,underlying Options. th_at are 

2 

The Debtors jn these cases, along with the last four digits of each Debtor's federal tax identification nwnber, 
are: GTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel 80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GIT Global Telecom 
Government Services, LLC (6338); GIT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the GTT Stock 
Procedures annexed to the Final Order as Exhibit 1. 
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beneficially owned by the Filer, (a) the name(s) of each such person .or Entity that proposes to 
purchase or acquire such shares of GTT Stock and/or Options, (b) the number of shares of 

. GTT Stock and/or number of shares of GTT Stock underlying Options proposed to be 
purchased or acquired, and (cJ the date(s) of such Proposed Acquisition Transaction. 

Shares Subject to Date(s) oj 
Name of Shares to be Options to be Proposed 

Purchaser or Purchased or Purchased or Acquisition 
Class Acquirer Acquired Acquired Transaction 

GTT Stock I 

(Attach additional pages if necessary) 

, PLEASE TAKE FURTHER NOTICE that the following table summarizes the Filer's 
beneficial ownership of GTT Stock and/or Options to acquire GTT Stock assuming the Proposed 
Acquisitiqn Transaction is approved and consummated as described above. The table sets forth, 
as ofimmediately following the Proposed Acquisition Transaction, (a) the number of shares of 
GTT Stock and/or the number of shares of GTT Stock underlying Options that would be owned 
directly by the Filer and (b) in the case ofany beneficial ownership by the Filer of GTT Stock 
and/or Options that would be owned by . another person or Entity as record/legal owner, the 
name(s) of each prospective record/legal owner, and the number of shares of GTT Stock and/or 
the number of shares of GTT Stock underlying Options that would be owned by each such 
record/legal owner. 

Shares Underlying 
Class Name of Owner Shares to be Owned Options to be Owned 

GTT Stock 

I 

(Attach additional pages if necessary) 

PLEASE TAKE FURTHER NOTICE that if the Proposed Acquisition Transaction 
involves a purchase or acquisition of GIT Stock and/or Options to acquire GTT Stock directly 
by the Filer and such Proposed Acquisition Transaction would result in (a) an increase in the 
beneficial ownership of GTT Stock and/or Options to acquire GTT Stock by a person or Entity 
(other than the Filer) that currently is a Substantial Stockholder or (b) a person or Entity (other 
than the Filer) becoming a Substantial Stockholder, the following table sets forth (i) the name of 
each such person or Entity, (ii) the number of shares of GTT Stock and/or the number of shares 
of GTT -Stock underlying Options that are beneficially owned by such person or Entity prior to 
the Proposed Acquisition Transaction, and (iii) the number of shares of GTT Stock and/or the 
shares of GTT Stock unclerlying Options that would be beneficially owned by such person or 
Entity immediately following the Proposed Acquisition Transaction·. 

2 
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-. 
· Class . ·. ·· ,· 

GTT 
Stock 

_.;:'.<?r~-,. 
. . • i~--~' f"<: .,.,,, ' ~ ' ' . 

._,: ,.1 ShqresO)tmed 
· '{ '·· ·. t ' .... "Prior>to 

Name ~)' , ··,: ·~ _ ~p',qpos~et 
Be;11f!:fi£iai'.f .' . 74cquistti.tm 

'Owner ·' • _-· : rfcmsadfion 
. ~.~ . 

Shcrre-.s to lie 
Owned· 

Following· 
Ptqpose.d, 

Acquis'ii(ion 
Trcihsarp.tt.on 

1Shares 
Uncterlying 

Optz.0-JilS 
Prior fv 

P:rop04ed _ 
Acqutsition 
Trarisaatioi:l . :. ~· .. . ... 

. · ~ Bria.res" " , 
[fni,J~r/ytng_--
' ·opttons 

.. ,Foll~lni .. 
Prdpos~<i 

. Acquisition 
· Ttans.dction 

(Attach additional pages ifnecessruy) 

For each of the tables above, a Filer that is. a member of an Acquiring· Group shall 
indicate the shares of GTT Stock treated as owned or to be owned by the members of such 
Acquiring Group by including an asterisk(*) next to each entry made above. 

PLEASE TAKE FURTHER NOTICE that the taxpayer identification number of the 
Filer is -----

PLEASE TAKE FURTHER NOTICE that, under penalty of perjury, the Filer hereby 
declares that it has examined this Notice and accompanying attachments (if any), and, to the best 
of its knowledge and belief, this Notice and any attachments which purport to be part of this 
Notice are true, correct, and complete. 

PLEASE TAKE FURTHER NOTICE that any further transactions that may result in 
the Filer increasing its beneficial ownership of GTT Stock and/or Options to acquire GTT Stock 
will each require an additional notice to be filed with the Court and served in the same manner as 
this Notice. 

[[IF APPLICABLE:] The Filer is represented by [name oflaw firm], [address], [phone] 
(Attn: [name of attorney]).] V 

Respectfully submitted, 
[Name of Filer] 

By: __________ _ __ _ 
Name: ---------- --
Address: ·------------

Telephone: __________ _ 
Facsimile: ---------- -

Dated: ------------

3. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Inre: 

GTT COMMUNICATIONS, INC., et al. , 1 

) Chapter 11 
) 
) Case No. 21-11880 (MEW) 
) 

) (Jointly Administered) 
Debtors. ) 

________________ ) Re: Docket No. ll 

NOTICE OF INTENT TO SELL, TRADE OR OT"ERWISE TRANSFER GTT STOCK 

PLEASE TAKE NOTICE that, pursuant to the Final Order (1) Approving Notification 
qnd Hearing Procedures for Certai'n Tfansfers of and Declarations of Worthlessness with 
Respect to Common-Stock and (11) Granting Related Relief, dated [ · ], Docket No. 
L___J ( together with all exhibits thereto, the ''Final Order"), [Name. of Filer] ( the "Filer") hereby 
provides notice of (a) its intention to sell, trade or otherwise transfer or dispose of (i) one or more 
shares of GTT Stock2 'fill.di or (ii) Optjons to acquire GTT Stock and/or (b) a proposed sale, 
transfer or disposition of GTT Stock and/or Options to acquire GTT Stock that would result in a 
decrease in the number of shares of GTT Stock and/or number of shares of GTT Stock 
underlying Options to acquire GTT Stock that are beneficially owned by the Filer (any proposed 
transactions described in (a) or (b ), a ''Proposed Disposition Transaction"). 

PLEASE TAKE FURTHER NOTICE that the following table sets forth the following 
information: · 

1. . If the Proposed Disposition Transaction involves the sale, transfer or 
disposition directly by the Filer o/GTT Stock and/or Options to acquire GTT Stock, (a) the 
number of share:!1' of GTT Stock and/or the number of shares of G'fT Stock underlying 
Options proposed to be sold, transferred or disposed of, and (b) the date(s) of such Proposed 
Disposition Transaction; and 

2. If the Proposed Disposition Transaction involves the sale, transfer or 
disposition of GTT Stock and/or Options to acquire GTT Stock by a .person or Entity other 
tl,an the, Filer, hut the Proposed Disposition Transaction nonetheless would decrease the 
number of shares of GTT Stock. and/or the number of shares of GTT Stoc~ underlying 
Options that are beneficially owned by the Filer, (a) p,e,name(s) of each such person or Entity 

... 
l 

2 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification nwnber, 
are: GTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel 80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTI Global Telecom 
Government Services, LLC (6338); GIT RemainCo, LLC (0472); GTT Apollo Holdings, LL~ (2300); and 
GTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the GIT Stock 
Procedures annexed to the Final Order as Exhibit 1. 
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that proposes to sell, transfer or dispose of such shares of G'J;T Stock and/or Options,, (b) the 
number of shares of GTT Stock and/or number of shares of GTT Stock.under_lying Options 
proposed to be sold, transferred or disposed of, and (c) the date(s) of such Proposed 
Disposition Transaction. 

Shares Underlying Date(s) of 
Shares to be Sold, Options to be Proposed 

Transferred or Transferred or Disposition 
Class Name of Owner Disposed Disposed Transaction 

GTT Stock 

(Attach additional pages if necessary) 

PLEASE TAKE FURTHJR NOTICE that the following table summarizes the Filer's 
beneficial ownership of GTT Stock and/or Options to. acquire GTT Stock assuming the Proposed 
Disposition Transaction is approved and consummated as described above. The table sets forth, 
as of immediately following the Proposed Disposition, Transaction, (a) the ,number of shares of 
GTT Stock and/or the number of shares of GTT Stock underlying Options that would be owned 
directly by the Filer and (b) in the case of any beneficial ownership by the Filer of GTT Stock 
and/or Options that would be owned by another person or Entity as record/legal owner, the 
name(s) of each prospective record/legal owner, and the number of shares of GTT Stock and/or 
the number of shares of GTT Stock underlying Options that would be owned by each such 
record/legal owner: 

Class Name of Owner Shares to be Owned Shares Underlying 
Options to be Owned 

GTT Stock •\ 

(Attach additional pages if necessary) 

PLEASE TAKE FURTHER NOTICE that if the Proposed Disposition Transaction 
involves a sale, transfer or disposition of GTT Stock and/or Options to acquire GTT Stock 
directly by the Filer and such Proposed Disposition Transaction would result in (a) a decrease in 
the beneficial ownership of GTT Stock and/or Options to acquire GTT Stock by a person or 
Entity ( other than the Filer) that currently is a Substantial Stockholder or (b) a person or Entity 
(other than the Filer) becoming a Substantial Stockholder, the following table sets forth (i) the 
name of each such person or Entity, (ii) the number of shares of GTT Stock and/or the number of 
shares of GTT Stock underlying Options t:4at are b~neficially owned by such person or Entity 
prior to the Proposed Disposition Transaction, and (iii) the number of shares of GTT Stock 
and/or the shares of GTT Stock underlying Options that would be beneficially owned by such 
person or Entity immediately following the Proposed Disposition 'Transaction. 

2 
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Class 

GTT 
Stock 

~ "' 
,· :ii: _'.'. '',, 

:· · ·· ---.Ji ,; Shi:ires Owned 
;~.. . -~ \ : f i P~tor to g _, ~ ~ . 

Name ---of . _ :_ · ""Proposed 
Beneflefal . :: '; .. t Disp0£itian 

Ow,r1erl·_ ,.. ; Trar1:_fa.ati<m · 

Shares to Be 
@wned .. 

Fqllowfng 
Proposed 

_ Disposition 
Tri!tnsaction 

Shares 
Underlying 

{)ptions 
Prior t~ 

fro-posed 
Disposition 
Transaction 

Shares 
Underlyt,ng,j. 
r, . .-··. ,.) .-. ts-,. . · ' . 
Qptions; .- -, ", 

/Followtn'g ·i;:.: ·• 
._f,roposed .. , . . 
Dtsp@sttion _,r ;: 
Plaifiactiofi . ' .,; . . . · . 

(Attach additional pages if necessary) 

For each of the tables above, a Filer that is a member of an Acquiring Group shall 
indicate the shares o,f GTT Stock treated as owned or to be owned by the .members of such 
Acquiring Group by including an asterisk (*) next to each entry made above. 

PLEASE TAKE FURTHER NOTICE that the taxpayer identification number of the 
Filer is - - - --

PLEASE TAKE FURTHER NOTICE that, under penalty of-perjury, the Filer hereby 
declares that it has examined this Notice and accompanying attachments (if any), and, to the best 
of its knowledge and belief, this Notice and any attachments which purport to be part of this 
Notice are true, correct, and complete. 

PLEASE TAKE FURTHER NOTICE that any :fiirther transactions that may result in 
the Filer decreasing its beneficial ownership of GTT Stock and/or Options to acquire GTI Stock 
will each require an additional notice filed with the Court to be served in the same manner as. this 
Notice. 

[[IF APPLICABLE:] The Filer is represented by [name oflaw firm], [address], [phone] 
(Attn: [name of attorney]).] 

Respectfully submitted, 
[Name of Filer] 

By: --------------Name: __________ _ _ 

Address: ------------

Telephone: __________ _ 
Facsimile: ----- --- ---

Dated: -------- --- -

3. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) Chapter 11 
hire: ) 

) Case No. 21-11880 (MEW) 
GTT COMMUNICATIONS, INC., et al., 1 ) 

) ( Jointly Administered) 
Debtors. ) 

________________ ) Re: Docket No. ll 

NOTICE OF STATUS AS 50-PERCENT STOCKHOLDER 

PLEASE TAKE NOTICE that, pursuant to the Ftm,l Order (~Approving Notification 
and Hearing · Procedures for Certain Transfers of and .Declarations of Worthlessness wiih 
Respect to Common Stock and (II) Granting Related Relief, dated [ ], Docket No. 
L_J (together with all exhibits thereto, the ''Final Order"), [Name of Filer] (the "Filer") hereby 
provides notice that the Filer is/has become a 50-Percent Stockholder and that, as of the date 
hereof, the Filer beneficially owns< ·, 

(i) 

(ii) 

_ _ _ shares ofGTT Stock; and 

Options to acquire ____ shares of GTT Stock. 

PLEASE TAKE FURTHER NOTICE that the taxpayer identification number of the 
Filer is - ---

PLEASE TAKE FURTHER NOTICE that the following table sets forth the following 
information: 

1. For GTT Stock and/or Options to acquire GTT Stock that are owned directly by 
the Filer, (a) the number of such shares, the number-of such interests and/or the number of 
shares underlying Options beneficially owned by such Filer and (b) the date(s) on which such 
shares and/or Options were acquired; and 

2. In the case ofGTT Stock and/or Options to acquire GTT Stock that are not owned 
directly by the Filer but are nonetheless beneficially owned by the FUe.r or owned by an 
Acquir1ng Group of which the Filer is a member, (a) the names(s) of each record or legal owner 

2 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GIT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel80, LLC 
(6338); Electra Ltd. (63~8); GC Pivotal, LLC (6227); GIT Americas, LLC (1133); GIT Global Telecom 
Government Services, LLC (6338); GIT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the GIT Stock 
Procedures annexed to the Final Order as Exhibit 1. 
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of such shares of GIT Stock and/or Options to acquire GTT Stock that are beneficially owned by 
the Filer, (b) the number of shares of GTT Stock and/or the number of shares of G1T Stock 
underlying Options beneficially owned by such Filer, and (c) the date(s) on whi~h such GTT 
Stock and/or Options were acquired. Any shares that are included solely as a result of the Filer 
being a member of an Acquiring Group are designated with an asterisk (*). 

Shares Underlying 
Class Name of Owner Shares Owned Options Owned Date(s) Acquired 

GTT Stock 

(Attach additional pages if necessary) 

PLEASE TAKE FURTHER NOTICE that, under penalty of perjury, the Filer hereby 
declares that it has examined this Notice and_ accompanying attachments (if any), and, to the. best 
of its knowledge and belief, tb.is Notice and any attachments which purport to be part of this 
Notice are true, correct, and complete. ·-

[[IF APPLICABLE:] T1he Filer is represented by [narrie oflaw finn] , [addrei;s], [phone} 
(Attn: [name of attorney]).] 

Respectfully submitted, 
[Name of Filer] 

By: -------------
Name: --- ---------
Address: -----------
Telephone: _________ _ 
Facsimile: ---'---------

Dated: -----------

2 



21-11880-mew Doc 97-7 Filed 11/16/21 Entered 11/16/21 20:27:14 Exhibit G -
NOL Revised Proposed Final Order Pg 21 of 27 
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Notice of Intent to Claim Worthless Stock Deduction 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) Chapter 11 
In re: ) 

) Case No. 21-11880 (MIDY) 
GTT COMMUNICATIONS, INC., et al., 1 ) 

) (Jointly Administered) 
Debtors. ) 

----------------- ) Re: Docket No. ll 

NOTICE OF INTENT TO CLAIM WORTHLESS STOCK DEDUCTION 

PLEASE TAKE NOTICE that, pursuant to the Final Order (I) Approving Notification 
and Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with 
Respect to Common Stock and (II) Granting Related Relief; dated f ], Docket No. 
L_J (together with all exhibits thereto, the ''Final Order"), [Name of Filer] (the "Filer") hereby 
provides notice of its intention to claim a worthless stock deduction with respect to GTT Stock.2 

PLEASE TAKE NOTICE that, if applicable, on ___ _ . 20 the Filer filed a 
Notice of Status as 50-Percent Stockholder with the United States Bankruptcy Court for the 
Southern District .of New York and served copies thereof on the Debtors and counsel to the 
Debtors. 

PLEASE TAKE FURTHER NOTICE that, as of the date hereof, the Filer beneficially 
owns: 

(i) 

(ii) 

___ shares of GTT Stock; and 

Options to acquire ____ shares of GTT Stock. 

PLEASE TAKE FURTHER NOTICE that the taxpayer identification number of the 
Filer is ---

PLEASE TAKE FURTHER NOTICE that the Filer proposes to declare for 
[federal/state] tax purposes that _ __ shares of GTT Stock or an Option to acquire 
_ ___ shares of GTT Stock became worthless during the tax year ending _ ___ _ , 20_. 

2 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel 80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTI Global Telecom 
Government Services, LLC (6338); GTT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
OTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the GtT Stock 
Procedures annexed to the Final Order as Exhibit 1. 
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PLEASE TAKE FURTHER NOTICE that, under penalty of perjury, the Filer hereby 
declares that it has examined this Notice and accompanying attachments (if any), and, to the best 
of its knowledge and belief, this Notice and any attachments which purport to be part of this 
Notice are true, correct, and complete. 

[[IF APPLICABLE:] The Filer is represented by [name oflaw firm], [address], [phone] 
(Attn: [name of attorney]).] 

Respectfully submitted, 
[Name of Filer] 

By: ____________ _ 
Name: ___________ _ 

Address: -----------

Telephone: _ ________ _ 
Facsimile: ------- ----

Dated: ------- ----

2 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Inre: 

GIT COMMUNICATIONS, INC., et al., 1 

Debtors. 

-----------------

) Chapter 11 
) 
) Case No. 21-11880 (MEW) 
) 

) (Jointly Administered) 
) 
) Re: Docket No. 13. . 

NOTICE OF FINAL ORDER APPROVING NOTIFICATION 
AND HEARING PROCEDURES FOR CERTAIN TRANSFERS OF AND 

DECLARATIONS OF WORTHLESSNESS WITH RESPECT TO COMMON STOCK 

PLEASE TAKE NOTICE that_on October 31, 2021 (the ''Petition Date"), the above 
captioned debtors and' debtors in possession ( collectively, the "Debtors"), filed petitions with the 
United States Bankruptcy Court for the Southern District of New York (the "Court") under 
chapter 11 of title 11 of the United States Code (the "Bankruptcy Code"). Subject to certain 
exceptions, Bankruptcy Code section 362 operates as a stay of any act to obtain possession of or 
exercise control over property of or from the Debtors' estates. 

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed the 
Debtors Motion for Entry of Interim and Final Orders (I) Approving Notification and Hearing 
Procedures/or Certain Transfers of and Declarations of'fif.:orthlessness with Respect to Common 
Stock and (11) Granting Related Relief [Docket No. 11] (the ''Motion"). 

PLEASE TAKE FURTHER NOTICE that on November L], 2021, the Court entered 
the Final Order (I) Approving Notification and Hearing Procedures for Certain Transfers of and 
Declarations of Worthlessness with Respect to Common Stock and (JI) Granting Related Relief 

-[Docket No. _J (together with all exhibits thereto, the "Final Order") approving the procedures 
annexed hereto as Exhibit 1 (the "GTt Stock Procedures") for cert:ain transfers of and worthless 
stock deductions with respect to GTT Stock2 and Options to acquire GTT Stock. 

PLEASE TAKE FURTHER NOTICE that upo:n the request of any entity, the claims 
and noticing agent for the Debtors, Prime Clerk LLC, will provide a copy of the Final Order and 
a form of each of the notices required to be filed by the GTT Stock Procedures. Such 
:ltttefimEina1 Order and declarations are also available via PACER on the Court's website at 

,.. ~· ·· .. 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel 80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTT Global Telecom 
Government Services, LLC (6338); GTT Re~nCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8127). _The service address for the Debtors is' 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used in this Notice and not otherwise defined herein shall have the meanings ascribed to such 
terms in the Motion and the GTT Stock Procedures, as applicable. 
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https://ecf.nysb.uscourts. gov for a fee, or by accessing the Debtors' restructuring website at 
[https://cases.primeclerk.com/GTT]. 

FAILURE TO FOLLOW THE GTT STOCK PROCEDURES SET FORTH IN 
THIS NOTICE SHALL CONSTITUTE A VIOLATION OF, AMONG OTHER THINGS, 
THE AUTOMATIC STAY IMPOSED BY BANKRUPTCY CODE SECTION 362. 

ANY PROHIBITED PURCHASE, SALE, TRADE, OR OTHER TRANSFER OF 
GTT STOCK OR OPTIONS TO ACQUIRE GTT STOCK OR CLAIM OF 
WORTHLESSNESS WITH RESPECT TO GTT STOCK OR OPTIONS TO ACQUIRE 
GTT STOCK IN VIOLATION OF THE FINAL ORDER SHALL BE NULL AND VOID 
AB IN/TIO AND MAY BE PUNISHED BY CONTEMPT OR OTHER SANCTIONS 
IMPOSED BY THE COURT. 

PLEASE TAKE FURTHER NOTICE that the requirements set forth in this Notice are 
in addition to the requirements of Rule 3001(e) of the Federal Rules of Bankruptcy Procedure 
and applicable securities, corporate, and other laws, and do not excuse compliance therewith. 

Dated: 2021 ______ __, 

New York, New York 

BY ORDER OF THE COURT 
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Exhibit 1 to Notice of Final Order 

GTT Stock Procedures 

[Filed as Exhibit 1 to Interim Order] 
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Exhibit H 

Revised Insurance Order 
[Re: Docket No.16] 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

GTT COMMUNICATIONS, INC., et al.,1 

Debtors. 

) Chapter 11 
) 
) Case No. 21-11880 (MEW) 
) 

) (Jointly Administered) 
) 

_ _____ _______ ___ ) Re: DocketNo.-16 

ORDER (I) AUTHORIZING DEBTORS TO 
(A) MAINTAIN, RENEW OR SUPPLEMENT THEIR 

INSURANCE AND SURETY BOND PROGRAMS ~D (B) HONOR ALL 
OBLIGATIONS IN RESPECT THEREOF; AND (]D GRANTING RELATED RELIEF 

Upon the motion (the "Motion")2 of the debtors and debtors in possession ( collectively, 

the "Debtors") in the above-captioned chapter 11 cases for entry of an order (the "Order"): 

(i) authorizing, but not directing, the Debtors to (a) -maintain, renew or supplement their' existing 

insurance and surety bond programs on an uninterrupted basis in accordance with their 

prepetition practices .and (b) pay all premiums, deductibles, reimbursable -obligations and 

advances, fees and other obligations in 'respect thereof, including any prepetition obligations; and 

(ii) granting related relief, all as further described ·in the Motion; and this Court having 

jurisdiction-over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and this proceeding being a 

core proceeding pursuant.to 28 U.S.C. § 157(b)(2); and venue of this proceeding and the Motion 

in this Court being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

the Motion havihg been given; and this Court having found that no other or further notice is 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number,· 
are: GTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Core180, LLC 
-(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (11)3); GIT Global Telecom 
Government Services, LLC (6338); GIT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. . . . 

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion. 
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necessary; and this Court having reviewed the Motion and the First Day Declaration and having 

heard statements in support of the Motion at a hearing held before this Court (the "Hearing"); 

and this Court having determined that the legal and factual bases set forth in the Motion and at 

the Hearing establish just cause for the relief granted herein; and this Court having found, that 

the relief requested in the Motion is in the best interests of the Debtors' estates, their creditors 

and other parties in interest; and any objections to the relief requested in the Motion having been 

withdrawn or overruled on the merits; and after due deliberation and sufficient cause appearing 

therefor, it is hereby ORDERED: 

1. The Motion is granted to the extent set forth herein. 

2. The Debtors are authorized, but not directed, to continue the Insurance Program 

and the Swety Bond Program (including with respect to the Insurance Policies and Surety Bonds 

identified in Exhibit B, and Exhibit C to the Motion, respectively) in the ordinary course of 

business. 

3. The Debtors are auth~rized, but not directed, to (a) pay any prepetition Insurance 

Obligations and Surety Bond Obli~ations at such time when such prepetition Insurance 

Obligations and Surety Bond Obligations are payable in the ordinary course of business and 
' 

(b) pay postpetition Insurance Obligations and Surety Bond Obligations, including any Insurance 

Brokerage Fees or Surety Bond Brokerage Fees, that arise in the ordinary course of business. 

4. The Debtors are authorized, but not directed, to revise, extend, supplement, 

replace or otherwise modify their Insurance Program and Surety Bond Program as needed, 

including, without limitation, through the purchase or renewal of new or existing Insurance 

Policies and Surety Bonds, in each case to the extent that the Debtors determine that such action 

is in the best interest of their estates. Within three (3) business days following any adjustment, 

2 
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purchase or renewal of the Insurance Policies and Surety Bonds, the Debtors will provide 

counsel to· any statutory committee appointed in these Chapter 11, Cases, the Ad Hoc Lender 

Group, the 2020 Ad Hoc Lender Group, the Administrative Agent and the Ad Hoc Noteholder 

Group with notice of such adjustment. 

.5.. · · -Nothing in the Motion or herein (a) alters or amends the terms and conditions of 

the Insurance Policies: (b) relieves the Debtors of any of their other Insurance Oblie:ations: (c) 

creates a-direct right of action against any Insurance Carrier or third party administrators where 

such right of action does not already exist under non-bankruptcy law; or ( d} precludes or limits; 

in any way. the rights of any Insurance Carrier to contest and/or litigate the applicable parties' 

rights under the Insurance Policies. 

~,g,. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor and pay all such checks and electronic payment requests when 

presented for payment, provided that sufficient funds are on deposit and standing in the Debtors' 

credit in tlie applicable bank accounts to cover such payments, and all such banks and financial 

institutions are authorized to rely on the Debtors' designation of any particular check or 

electronic payment request as approved by this Order without any duty of further inquiry and 

without liability for following the Debtors' instructions. 

61. Nothing contained in the Motion or this Order is intended or should be construed 

as (a)an agreement or admission as to the validity or priority of any claim against the Debtors or 

their estat_es; (b) a waiver or impairment of the Debtors' or any appropriate party in interest's 

rights to dispute any claim against the Debtors on any grounds; ( c) a waiver of any claims or 

causes of action which may exist against any creditor or interest holder; ( d) a promise by the 

3 
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Debtors to pay any claim; (e) an implication or admission by the Debtors that any claim is 

payable pursuant to this Order; or (f) the assumption or adoption of any contract or agreement 

under Bankruptcy Code section 365. 

+,B.. Notwithstanding anything in the Motion or this Order to the contrary, any 

payment made or action taken by any of the Debtors pursuant to the authority granted herein, as 

well as the exercise of any and all rights and authorizations granted or approved hereunder, shall 

be subject to, the requirements imposed on the Debtors under any orders of this Court approving 

any use of cash collateral by the Debtors (the "Cash Collateral Orders"). To the extent there is 

any inconsistency between the terms of the Cash Collateral Orders and any action ·taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Orders shall control. 

&2,. Notwithstanding the possible applicability of Bankn:tptcy Rules 6004(a) an~ 

6004(h) or otherwise, the terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry, ffi'ld the reqdremeFrts of Baakrupte;r Rules 6004(a) and 6004(h) are 

1Naived. 

9-l,il. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Order. 

Mil. This Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of this Order. 

Date: _____ 2021 
New York, New York 

4 

THE HONORABLE MICHAELE. WILES 
UNITED STATES BANKRUPTCY JUDGE 
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Exhibit I 

Revised Utilities Order 
[Re: Docket No., 17] 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Inre: 

GTT COivlMUNICA TIONS, INC., et al., 1 

Debtors. 

) Chapter 11 
) 
) Case No. 21-11880 (MEW) 
) 

) (Jointly Administered) 
) 

________________ ) Re: Docket No. =!Z 

ORDER (I) APPROVING DEBTORS' PROPOSED FORM 
OF ADEQUATE ASSURANCE OF PAYMENT FOR FUTURE UTILITY 

SERVICES; (II) APPROVING ADEQUATE ASSURANCE PROCEDURES; 
(111) PROHIBITING UTILITY PROVIDERS FROM ALTERING, REFUSING 
OR DISCONTINUING SERVICE; AND {IV) GRANTING RELATED RELIEF 

Upon the motion (the ''Motion")2 of the debtors and debtors in possession 

( collectively, the ''Debtors") in the above-captioned chapter 11 cases (the "Chapter 11 Cases") 

for enuy of an order (the 'Order"): (i) determining that the Proposed Adequate Assurance 

provides Utility Providers with adequate assurance of payment within the meaning of 

Bankruptcy Code section 366; (ii) prohibiting Utility Providers from altering, refusing or 

discontinuing services; (iii) approving procedures for resolving any dispute concerning adequate 

assurance in the event that a Utility Provider is not satisfied with the Proposed Adequate 

Assurance; and (iv) granting related relief, all as further described in the Motion; and this Court 

having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and this proceeding 

being a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and venue of this proceeding and the 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GTI Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (1133); GTT Global Telecom 
Government Services, LLC (6338); GTT RemainCo, LLC (0472); GTI Apollo Holdings, LLC (2300); and 
GTI Apollo, LLC (8127). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA22102. 

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion. 



21-11880-mew Doc 97-9 Filed 11/16/21 Entered 11/16/21 20:27:14 Exhibit I -
Utilities Revised Proposed Order Pg 3 of 13 

Motion in this Court being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper 

notice of the Motion having been given; and this Court having found that no other or further 

notice is necessary; and this Court having reviewed the Motion and the First Day Declaration 

and having heard . statement:s in support of the Motion at a hearing held before this Court 

(the ''Hearing"); and this Court having detennined that the legal and factual bases set forth in the 

Motion and at the Hearing establish just cause for the relief granted herein; and this Court having 

found that the relief requested in the Motion is in the best interests of the Debtors' estates, their 

creditors and other parties in interest; and any objections to the relief requested in the Motion 

having been withdrawn or overruled on the merits; and after due deliberation and sufficient 

cause appearing therefor, it is hereby ORDERED: 
' 

1. The Motion is granted to the extent set forth herein. 

· 2. The Debtors are authorized to cause the Adequate Assurance Deposit to be held in 

a segregated account during the pendency of these Chapter 11 Cases and to promptly replenish 

such account in the amount of any payment therefrom. 

3. The Adequate Assurance Deposit shall be · segregated from all other funds and 

shall be available only for the purposes set forth in this Order, and shall not be sub ject to any 

liens or security interests of any lender or any other partv other than the Utility Providers. 

-3-,1. . The Adequate _Assurance Deposit, together with the Debtors' ability to pay for 

future utility services · in the ordinary course of business subject to the Adequate Assurance 

Protedlires, shall constitute adequate assurance of future payment as required by Bankrupt_cy 

Code sectio:Q 366. No fewer than three (3) business days prior to any adjustment to the Adequate 
. ' 

Assurance Deposit, the Debtors will provide counsel to any statutory committee appointed in 

2 
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these Chapter 11 Cases, the Ad Hoc Lender Group, the 2020 Ad Hoc Lender Group, the 

Administrative Agent and the Ad Hoc Noteholder Group with notice of such adjustment. 

4-1- All Utility Providers, including Additional Utility Providers, are prohibited from 

(i) altering, refusing or discontinuing services on account of any unpaid prepetition charges, the 

commencement of these Chapter 11 Cases, or any perceived inadequacy of the Proposed 

Adequate Assurance and (ii) requiring the Debtors to pay ,a deposit or other security in 

connection with the provision of postpetition utility services, other than in accordance with the 

Adequate Assurance Procedures as hereby approved. 

-5§,. The following Adequate Assurance Procedures are hereby approved: 

(i) The Debtors will serve a copy of the Motion and this Order on each Utility 
Provider within three (3) business days after entry of this Order by the 
Court. 

_(ii) The Debtors will deposit the Adequate Assurance Deposit in the Adequate 
Assurance Deposit Account within five (5) business days after entry of 
this Order. 

(iii) If an amount relating to utility services provided postpetition by a Utility 
Provider is unpaid, and remains unpaid beyond any applicable grace 
period, such Utility Provider may request a disbursement from the 
Adequate Assurance Deposit Account by giving notice to: (a) GTT 
Communications, Inc., 7900 Tysons One Place, Suite 1450, McLean, 
Virginia 22102 (Attn: Douglass Maynard, Esq.); .(b) proposed counsel to 
the Debtors, Akin Gump Strauss Hauer & Feld LLP (Attn: Philip C. 
Dublin, Esq., David H. Botter, Esq. and Naomi Moss, Esq.); (c) counsel 
for any statutory committee appointed in these Chapter 11 Cases; 
(d) Jones Day, counsel to KeyBank National Association, as 
Administrative Agent (Attn: Thomas A. Wilson, Esq.); (e) Reed Smith 
LLP, counsel to Wilmington Trust, National Association, as Indenture 
Trustee (Attn: Kurt F. Gwynne, Esq.); (f) Milbank LLP, cooosel to the Ad 
Hoc Lender Group (Attn: Evan R. Fleck, Esq., Lauren C. Doyle, Esq. and 
Brian J. Zucco, Esq.); (g) Paul, Weiss, Rifkind, Wharton & Garrison :(.LP, 
counsel to the 2020 Ad Hoc Lender ·Group (Attn: Robert Britton, Esq., 
Karen R. Zeituni, Esq. and Joseph M. Graham, Esq.); (h)Latham. & 
Watkins, LLP, cooosel to the Ad Hoc Noteholder Group (Attn: Richard A. 
Levy, Esq., Ted A. Dillman, Esq. and Ebba Gebisa, Esq.); and (i) the 
Office of the United States Trustee for the Southern District of New York 
( each, an "Adequate Assurance Notice Party" and, collectively, 

3 
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the "Adequate Assurance Notice Parties"). The Debtors shall honor such 
request by the applicable Utility Provider within ten (10) business days 
after the date the request is received by the Debtors, subject to the ability 
of the Debtors and any such requesting Utility Provider to resolve any 
dispute regarding such request without further order of the Court. To _the 
extent a Utility Provider receives a disbursement from the Adequate 
Assurance Deposit Account, the Debtors shall replenish the Adequate 
Assurance Deposit Account in an amount equal to the amount disbursed. 

(iv) Any Utility Provider desiring additional assurances of payment in the form 
of deposits, prepayments or otherwise .must timely file and serve an 
Additional Assurance Request on the Adequate Assurance Notice Parties. 

(v) Any Additional Assurance Request must: (a) be made in writing; 
(b) identify the location: for which utility services are provided; (c) include 
information regarding any security deposits paid by the Debtors; 
( d) provide evidence that the Debtors have a direct obligation to the Utility 
Provider; and ( e) explain . why the Utility Provider believes the Proposed 
Adequate Assurance 'is not sufficient adequate assurance of future 
payment. 

(vi) An: Addi_tionaLAssmtt11ee Request must be made by no latcf tlrnn hventy 
(20) days after the entry of this Order. If a Utility Provider fails to ti-m:ely 
file and serve an Additional Assurance Request, the Utility Provider shall 
be (a) deemed to have received "satisfactory" adequate assurance of 
payment in compliance with Bankruptcy Code section 366 and· (b) 
forbidden from discontinuing, altering or refusing utility services to, or 
discriminating against, the Debtors on account. of any unpaid prepetition 
charges, or requiring_ additional assurance of payment other than the 
Proposed Adequate Assurance. 

(vii) Upon the Debtors' receipt of an Additional Assurance Request, the 
Debtors shall have thirty (30) days from the receipt of the Additional 
Assurance Request (the ''Resolution Period") to negotiate with the Utility 
Provider to resolve the Utility Provider's Additional Assurance Request. 

(viii) If the Debtors detennine that the Additional Assurance Request is not 
reasonable and the Debtors are unable to reach an alternative resolution 
with the Utility Provider, the Debtors or the Utility Provider may, during 
or immediately after the Resolution Period following the conclusion of 
negotiations and upon reasonable notice, calendar the matter 
( an ''Additional Assurance Dispute") and may request a hearing 
(a ''Detennination Hearing") before the Court to determine the adequacy 
of assurance of payment with respect to that Utility Provider pursuant to 
Bankruptcy Code section 366(c)(3). 

4 
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(ix) Pending resolution of an Adequate Assurance Dispute at a Determination 
Hearing, the relevant Utility Provider will be prohibited from altering, 
refusing or discontinuing service to the Debtors on account of: (a) unpaid 
charges . for prepetition sefV!ces; (b) a pending Additional Assurance 
Request; or ( c) any objections filed in response to the Proposed Adequate 
Assurance. 

(x) The Debtors may, in their discretion, resolve any Additional Assurance 
Dispute by mutual agreement with the relevant Utility Provider, without 
further notice to the Court and may, in connection with any such 
agreement, provide a Utility Provider with additional adequate assurance 
of future payment in a form and amount acceptable to the Debtors 
("Additional Adequate Assurance Security"), without further order of the 
Court to the extent the Debtors believe that such additional assurance is 
reasonable in the exercise of their business judgment and the Debtors may, 
by mutual agreement with the objecting· Utility. Provider and without 
further order of the Court, reduce the Adequate Assurance Deposit by the 
amount of the Adequate Assurance Deposit then attributable to the 
applicable Utility Provider. No fewer than three (3) Business Days prior 
to any adjustment to the Adequate Assurance Deposit resulting from such 
an Additional Assurance Dispute, the Debtors will provide counsel to any 
statutory committee appointed in these Chapter 11 Cases, the Ad Hoc 
Lender Group, the 2020 Ad Hoc Lender Group, the Administrative Agent 
and the Ad Hoc Noteholder Group with notice of such adjustment. 

(xi) If the Debtors identify additional Utility Providers (each, an "Additional 
Utility Provider" and, collectively, the '~Additional Utility Providers') not 
included on the Utility Providers I;,ist, the Debtors shall promptly file 
amendments to the Utility Froviders List with the Court and shall serve 
copies of 1the Motion and this Order, as applicable, on such newly identified 
Additional Utility Providers. The Debtors will deposit into the Adequate 
Assurance Deposit Account an amount equal to 50% of the average monthly 
expense over the preceding twelve (12) months on account of any Additional 
Utility Provider, and this Order shall be binding on the Additional Utility 
Providers regardless of when such Additional Utility Providers may be added 
to the Utility Providers List. 

(xii) The portion of the Adequate Assurance Deposit attributable to each Utility 
Provider will be released to the Debtors on the earlier of (a) the Debtors' 
termination of utility services from such Utility Provider, (b) the effective 
date of a chapter 11 plan confirmed in these Chapter 11 Cases and ( c) such 
other date as may be agreed between the Debtors and the Utility Provider. 

61- The inclusion of any entity in, or the omission of any entity from, the Utility 

Providers List shall not be deemed an admission by the Debtors that such entity is or is not a 

5 



21-11880-mew Doc 97-9 Filed 11/16/21 Entered 11/16/21 20:27:14 Exhibit I -
Utilities Revised Proposed Order Pg 7 of 13 

''utility" within the ·meaning ofBankruptcy Code section 366; and the Debtors reserve all rights 

and defenses with respect thereto. 

-1-l · The Debtors are . authorized to amend the Utility Providers List and update the 

amount in the Adequate Assurance Deposit Account in accordance with the Adequate Assurance 

Procedures, as necessary, and the Debtors shall file any amended Utility Providers List with· the 

Court The Debtors shall serve a copy of the Motion·and this Order on any Additional Utility 

Provider. This Order shall apply to any Additional· Utility Provider, regardless of when such 

Additional Utility Provider is added to the Utility Providers List. 

82. Any Additional Utility Provider shall have the right to file and serve on the 

Adequate Assurance Notice Parties an Additional Assurance Request within twenty (20) days 

after the date of ser·1iee oFa eopy of the Motim and this Order on such Additiooal Utility 

Provider · (the "AdditiQnal Utility . Request Deadline"). Any sueh. request must be. actually 

received by the Adequme Assunmce Notice Pmties by the Additional Utility Request Deadline;~·· 

910. ·All Utility Providers who do not make a tim-c-lyfile and serve an Additional ·· 1 

Assurance Request pursuant to the Adequate Assurance Procedures are deemed to consent to· the 

ProposedAdequateAssurance and are bound by this Order. 

Wll. The banks and financial institutions on which checks-were drawn or electronic 

payment requests made in respect of the relief approved herein are authorized to receive, process, 

honor and pay all such checks and 'electronic payment requests when presented for payment, 

provided that sufficient funds are on deposit and standing in the Debtors' credit in the applicable 

bank accounts to cover such payments, and all such banks and financial institutions are 

authorized to rely on the Debtors' designation of any particular check or electronic payment 

6 
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request as approved by this Order without any duty of further inquiry and.without liability for 

following the Debtors' instructions. 

Hl2. Nothing contained in the Motion or this Order is intended or should be construed 

as ( a) an agreement or admission as to the validity or priority of any claim against the Debtors or 

their estates; (b) a waiver or impairment of the Debtors' or any appropriate party in interest's 

rights to dispute any claim agaii.nst the Debtors on any grounds; (c) a waiver of any claims or 

causes of action which may exiist against any creditor or interest holder; ( d) a promise by the 

Debtors to pay any claim; ( e) an implication or admission by the Debtors that any claim is 

payable pursuant to this Order; or (f) the assumption or adoption of any. contractor agreement 

under Bankruptcy Code section 365. 

Hl3. Notwithstanding anything in the Motion or this Order to the contrary, any 

payment made or action taken by any of the Debtors pursuant to the authority granted herein, as 

well as the exercise of any and all rights and authorizations granted or approved hereunder, shall 

be subject to the requirements imposed on the Debtors under any orders of this Court approving 

any use of cash collateral by the Debtors (the "Cash Collateral Orders"). To the extent there is 

any inconsistency between the terms of the Cash Collateral Orders and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Orders shall control. 

-1-3-14. Notwithstanding the relief .granted herein .and any actions taken hereunder, 

nothing herein shall create any rights in favor of, or enhance the status of any claim held by, any 

party. 

+415. Notwithstanding. the possible applicability of Bankruptcy Rules 6004(tt) fttldRule 

6004(h) or otherwise, the terms and conditions of this Order shall be immediately effective and 

7 
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enforceable-upon its entry, mid the requirements of Bankruptcy Rules 6004(a:) and 6004(11) a:re 

waived. 

-l-516. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Order. 

+617. This Court retains jurisdiction with respect to all matters arising from or related to 

the interpretation or implementation of this Order. 

Dated: 2021 _____ __, 

New York, New York 
THE HONORABLE MICHAEL E. WILES 
UNITED STATES BANKRUPTCY JUDGE 

8 
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Exhibit B 

Utility Providers List 

9 
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Utility 'Provider 

AMERICAN ELECTRIC 
POWER 

· -

ARIZONA PUBLIC 
SERVICE (APS) 

AT&T 

AT&T MOBILITY 

--

ATLANTIC 
BROADBAND 
FINANCELLC 

BALCONES 
RECYCLING INC. 

cc 
COMMUNICATIONS 

CENTURYLINK/LEVEL 
3 COMMUNICATIONS 

.. 

CINCINNATI BELL 
TELEPHONE 

CITY OF AUSTIN 

CITY OF PHOENIX 
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UTILITY PROVIDERS LIST 

....,_c,;I ';,•;;t'lY.-.1'!, ' - ~~ ' . ~-- ... . ~-' .j.<:.., f" : ~ - ~ 'ft·q,/., . 

Account NtiP1-ber(s) Address: s:erviee Provided 

11205965 1 RNERSIDE PLAZA ELECTRICITY 
COLUMBUS, OH, 43215-2372 

2625600000, 2216541000 400-NORTH 5TH STREET ELECTRICITY 
PHOENIX, AZ 85004 

854950296, 216 589-0547 101 0, 208 S. AKARD ST. TELECOM SERVICES 
287262736695,312 258-0475 749 1, 144 DALLAS; TX 75202 
012-7154 196, 17178~-2736950, 305 

470-3670 001 0448, 512 795-8072 015 _7, 
960 551-8344 555 9,960 833-1627 555 
2, 972 669-4254 470 2, 131 333-8581 

.581 305 470-3670 001 0448 
287262736695 208 S. AKARD ST. TELECOM SERVICES 

DALLAS, TX 75202 
8282 30 403 0000754 2 BATTERYMARCH PARK, TELECOM SERVICES 

SUITE205 
QUINCY MA 02169 

NIA 9301JOHNNYMORR1S WASTE/RECYCLE 
ROAO ' 

AUSTIN, TX 78724 
0000784386-003, 0000886345-002, · 50 W. WILLIAMS AVE. TELECOM SERVICES 
0000887978-002, 0000887597-001 FALLON, NV 89406 

37691585, 206-382-9970 940B, 100 CENTURYLINK DRIVE TELECOM SERVICES 
303-757~0525 891B, 303-758:-~26_7 MONROE,LA 71203 

934B, 303-894-8757 354B, 
480-945-4569 187B, 602-258-9639 . 

734B;-801-233~9209 889B, 
K-303-111-2903 715M,K~303-224-:6541 ·'· 

771M, K-303-224-6542 773M 
6578467 221-E. 4TH SJREET TELECOM SERVICES 

CINCINN,A TI, OH 45202 
02121 72224, 54590 20022 2006 EAST 4TH STREET ELECTRICITY/WATER/WASTE 

AUSTIN,, TX 78702 
329681 0000 200 W. WASHINGTON WATER/SEWER 

~deqm,t~ . 
Assurance 

Deoosit 
$316 

$3,758 

$9,680 

$64 

$37 

$139 

-

$809 

$1,572 

$15 

$2,362 

$659 



itity Provitfer . 

COLUMBIA GAS OF 
PENNSYLVANIA 

COMCAST 

COMED . 

CONCORD 
TECHNOLOGIES 

cox 
COMMUNICATIONS 

EZDISPOSAL 
SERVICE INC. 

LYNNWATERAND 
SEWER COMMISSION 

NAVOPACHE 
ELECTRIC COOP 

NETXUSA INC. 

NORTII CENTRAL 
ELECTRIC 

COOPERATIVE INC. 
NORTII UNION 

TOWNSHIP 
MUNICIPAL 

NTUA 
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,, 
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Accuunt Numbel'(sJ Address Sern:ce·.Providecf 

- -
STREET " 

PHOENIX, AZ 85003 
188094100010006 121 CHAMPIONWAY GAS 

·-· 
CANONSBURG, PA 15317 

8497404760708500, COMCAST CENTER, 1701 TELECOM SERVICES 
8499102300446817, JFK BOULEVARD 

8733102291268276,8773100781133539, PHILADELPHIA, PA 19103 
8773102291268276 

0738141234, 230166569, 3879768030, 2 LINCOLN CENTER ELECTRICITY 
3879771028 OAKBROOK TERRACE, IL 

, 60181 
73177 2025 FIRST AVE, SUITE 800 TELECOM SERVICES -SEATTLE, WA.98121 

001 0101 051430801 6205-B PEACHTREE TELECOM SERVICES 
DUNWOODY ROAD NE 

PHOENIX, AZ 85062-8071 
95 20 RAILROAD AVE. WASTE/RECYCLE 

REVERE, MA 02151 

411598 400 PARKLAND AVE WATER/SEWER 
LYNN, MA 01905 

425107 1878 WWHITE MOUNTAIN ELECTRICITY 
BLVD 

LAKESIDE, AZ 85929 
304678 8 SHELTER DRIVE TELECOM SERVICES 

GREER, SC 29650 

1505001602 350 STUMP PIKE RD. ELECTRICITY 
ATTICA, OHIO 44807-0475 

1550 7 SOUTH EV ANS STATION WATER/WASTE/SEW AGE 
ROAD 

LEMONT FURNACE, PA 
15456 

60260817 INDIAN ROUTE 12 ELECTRICITY 
FORT DEFIANCE, AZ 86504 

2 

Adequate 
Assuram:e 

Deposit 

$6 

$579 

$177 

$390 

$606 

$78 

$39 

$21 

$166 

$19 

$10 

$264" 



.. 

Udlity Provider 

PAGE UTILITY 

PECO ENERGY 
COMPANY 

SOUTHWEST GAS 
CORPORATION 

SPECTRUM 

TELEHOUSE 

TEXAS DISPOSAL 
SYSTEMS INC. 

TEXAS GAS SERVICE 

UNISOURCE ENERGY 
SERVICES 

VERIZON - SGA 

WASTE 
MANAGEMENT OE 

ARIZONA INC 
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Account, Number(s) -Addre$S , Serv1ce,Provided 

10.0240.02 814AQUAAVE ELECTRICITY 
PAGE, AZ 86040 

05450-17141 2301 MARKET STREET ELECTRICITY 
PIDLADELPHIA, PA 19103 

421-4101469-003 8360 S DURANGO DRIVE GAS · 
LAS VEGAS, NV 89113 

1-2CJXA 400 ATLANTIC STREET TELECOM SERVICES 
STAMFORD, CT 06901 

70350214 7 TELEPORT DRIVE TELECOM SERVICES 
STATEN ISLAND, NY 10311 

1-145063, 1-16602 12200 CARL ROAD WASTE/RECYCLE 
CREEDMOOR, TX 78610 

910261456 1493961 91,. 910261456 1301 S. MOPAC GAS 
1538358 27 EXPRESSWAY SUITE 400 

AUSTIN, TX 78746 
0623828830 2901 W. SHAMRELL BLVD., ELECTRICITY 

SUITE 110 
FLAGSTAFF, AZ 86005 

250-447-609-0001-87, 1095 A VENUE OF THE TELECOM SERVICES 
651-746-892-0001-75, 7814874650 965 AMERICAS 

· 001 9, 942067079-00001, NEW YORK, NY 10036 
420133700-00001, 882519661-00004, 
942067079-00002, 882519661-00006, 

882519661-00003 
1-64483-7 5005 2625 W GRANDVIEW RD WASTE/RECYCLE. 

PHOENIX, AZ 85023 

3 

Adeqµate 
Assurance 
J)~p~t 

$14 

$310 

$37 

$318 

$47 

$212 

$132 

$226 

$5,732 

$172 




