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PLEASE TAKE NOTICE THAT on October 31 , 2021, GTT Communications, Inc. and its 
affiliated debtors, as debtors and debtors in possession (collectively, the "Debtors") in the above
captioned chapter 11 cases (the "Chapter 11 Cases), filed the following motions (collectively, 
the "Motions"): 

l . Cash Collateral Motion. Debtors' Motion for Entry of Interim and Final Orders 
(I) Authorizing Debtors to Use Cash Collateral; (11) Granting Adequate Protection 
to Secured Parties; (Ill) Modifying Automatic Stay; (IV) Scheduling Final Hearing; 
and (V) Granting Related Relief [Docket No. 7]; 

2. Wages Motion. Debtors' Motion for Entry of Interim and Final Orders 
(I) Authorizing, But Not Directing, Debtors to (A) Pay Prepetition Employee Wages, 
Salaries, Other Compensation and Reimbursable Employee Expenses and 

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); 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 GIT Apollo, LLC (8127). The 
service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, VA 22102. 
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(BJ Continue Employee Compensation and Benefits Programs; and (II} Granting 
Related Relief [Docket No. l I ]; and 

3 . Insurance Motion. Debtors 'Motion for Entry of an Order(!) Authorizing Debtors 
to (A) Maintain , Renew or Supplement Their insurance and Surety Bond Programs 
and (B) Honor All Obligations in Respect Thereof; and (JI) Granting Related Relief 
[Docket No. I 6]. 

PLEASE TAKE FURTHER NOTICE THAT on November 4, 2021, the Court entered 
the Interim Order (1) Authorizing Debtors to Use Cash Collateral; (II) Granting Adequate 
Protection to Secured Parties; (Ill) Mod(fying Automatic S1ay; (IV) Scheduling Final Hearing; and 
(V) Granting Related Relief [Docket No. 59] and the Interim Order (l) Authorizing, But Not 
Directing, Debtors to (A) Pay Prepetition Employee Wages, Salaries, Other Compensation and 
Reimbursable Employee lJxpenses and (8) Continue Employee Compensation and Beneflts 
Programs; and (II) Granting Related Relief [Docket No. 66], granting the relief set forth in the 
Cash Collateral Motion and the Wages Motion, respectively, on an interim basis. 

PLEASE TAKE FURTHER NOTICE THAT on November l6, 2021 , the Debtors filed 
a Notice of Filing of Revised Proposed Orders with Respect to Certain Matters Scheduled for 
Hearing on November 30, 2021 [Docket No. 97] containing the following proposed orders 
(collectively, the " Revised Proposed Orders"): 

1. Cash Collateral Motion Final Order. Final Order(!) Authorizing Debtors to Use 
Cash Collateral; (Ji) Granting Adequate Protection to Secured Parties; 
(Ill) Modifying Automa0c Stay; and (JV) Granting Related Relief; 

2. Wages Motion Final Order. Final Order (J) Authorizing, But Not Directing, 
Debtors to (A) Pay ? repetition Employee Wages, Salaries, Other Compensation and 
Reimbursable Employee Expenses and (BJ Continue Employee Compensation and 
Benefits Programs; and (JI) Granting Related Relief; and 

3. Insurance Motion Order. Order(!) Authorizing Debtors to (A) Maintain, Renew 
or Supplement Their Insurance and Surety Bond Programs and (BJ Honor All 
Obligations in Respect Thereof; and (II) Granting Related Relief 

PLEASE TAKE FURTHER NOTICE THAT in advance of the hearing scheduled for 
November 30, 2021 at 10:00 a.m. (prevailing Eastern Time) (the "Second Day Hearing") , the 
Debtors have further revised the Revised Proposed Orders (collectively, the "Further Revised 
Proposed Orders"), clean and blackline copies (marked against the Revised Proposed Orders) of 
which are attached hereto as Exhibits A through f . 

PLEASE TAKE FURTHER NOTICE THAT the Further Revised Proposed Orders may 
be fu 11her 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 ("Objections") to 
the Motions were required to be filed with the Clerk of the United States Bankmptcy Court for the 

2 
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Southern District of New York by no later than November 23, 2021 at 4:00 p.m. (prevailing 
Eastern Time) (the "Objection Deadline"). 

PLEASE TAKE FURTHER NOTICE THAT if no Objections were timely filed and 
served, the Debtors may, after the Objection Deadline in accordance with the Local Bankruptcy 
Rules for the Southern District of New York, submit the Further Revised Proposed Orders to the 
Court to be entered with no further notice or opportunity to be beard. 

Dated: November 24, 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) 872-1000 
Facsimile: (212) 872-1002 
iclizengoff@akingump.com 
pdublin@akingurnp.com 
dbotter@akingump.com 
rnnoss@akingump.com 

Proposed Counsel to the Debtors and Debtors in Possession 
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Exhibit A 

Further Revised Final Cash Collateral Order 
[Re: Docket o. 7J 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) Chapter 11 
In re: ) 

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

) (Jointly Administered) 
Debtors. ) 

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

FINAL ORDER (I) AUTHORIZING DEBTORS TO USE CASH 
COLLATERAL; (II) GRANTING ADEQUATE PROTECTION TO SECURED PARTIES; 

(III) MODIFYING AUTOMATIC STAY; AND (IV) 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 di1·ect and indirect non-Debtor subsidiaries, the "Company"), in tbe above

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

Order") and a final order (this "Final Order" and, together witl1 the Interim Order, the "~ 

Collateral Orders"), pursuant to sections 105, 361, 362, 363, 503, 506, 507 and 552 of title 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 Southern District of New York (the "Local Rules") seeking, among other 

things: 

2 

(a) authorization for the Debtors, pursuant to Bankruptcy Code sections l 05, 361, 362, 
363, 503 and 507, to use Cash Collateral (defined below) and all other Prepetition 
Debtor Collateral (defined below), solely in accordance w1tl1 the Approved Budget 
(defined below) (subject to permitted variances as set forth herein) and the tenns of 
this Final Order, to provide working capital for the Debtors and, subject to the tenns 

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); Corel80, LLC (6338); 
Electra Ltd (6338); GC Pivotal, LLC (6227); GTI Americas, LLC (1133); GTI 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 22102. 

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion . 
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of the Cash Management Order (defined below), certain of their non-Debtor 
affiliates, and for other general corporate purposes, including the provision of 
adequate protection to the Secured Parties (defined below) and the reasonable and 
documented transaction costs, fees and expenses incurred in connection with any 
transactions to be implemented through these Chapter 11 Cases; 

(b) upon entry of this Final Order, the waiver of (i) the Debtors' ability to surcharge 
the Collateral (defined below) pursuant to Bankruptcy Code section 506(c) or 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 to the 
proceeds, products, offspring or profits of any of the Prepetition Debtor Collateral 
and (iii) the doctrine of "marshaling" and any other simi lar equitable doctrine with 
respect to any of the Collateral; 

(c) the modification of the automatic stay imposed pursuant to Bankruptcy Code 
section 362 to the extent necessary to implement and effectuate the tenns of thi s 
Final Order; 

( d) the schedul ing of a fina l hearing (the "Final Hearing") to consider the relief 
requested in the Motion and the entry of this Final Order, and approving the fonn 
of notice with respect to the Final Hearing; 

(e) the waiver of any applicable stay (including under Bankruptcy Rule 6004) and 
provision for immediate effectiveness of this Final Order; and 

(f) tJ,e granting of related relief; 

and notice of the Motion under the circwnstances having been given and such notice having been 

good and sufficient; and the Court having conducted an interim hearing on November 3, 2021; and 

the Court having entered tJ1e Interim Order granting the relief sought by the Motion on an interim 

basis on November 4, 2021 [Docket No. 59]; and the Court having conducted the Final Hearing 

on November 30, 2021, at which time the Debtors presented and introduced into evidence, among 

otJ1er things, the Declararion of Brian J. Fox in Support of Chapter J 1 Petitions and First Day 

Motions (the ' 'First Day Declaration") and the Declaration of Joel Mostrom in Support of 

(/) Debtm:s·' Motion for Entry of interim and Final Orders (I) Authorizing Debtors to Use Cash 

Collateral; (11) Granting Adequate Protection to Secured Parties; (Ill) Modifying Automatic Stay; 

(IV) Scheduling Final Hearing; and (V) Granting Related Relief and (2) Debtors' Motion for 

2 
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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; (BJ Entering 

into Jntercompany Transactions; and (CJ Depositing and Withdrawing Funds; (II) Waiving 

lnvesLment Guidelines Set Forth in Bankruptcy Code Section 345(b); and (111) 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 

Final Heaiing; and all objections, if any, to the relief requested in the Motion and to the entry of 

this Final Order having been withdrawn, resolved or overruled by the Court; and it appearing to 

the Court that granting the final 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, and 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; 

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 Banlcruptcy Code in the Unjted States Bankruptcy 

Court for the Southern District of New York (the "Court") commencing these Chapter 11 Cases. 

On November l , 2021, the Court entered an order approving joint administration of the Chapter 

l 1 Cases. 

The findings and conclusions set forth herein constitute the Court's findings of fact and conclusions of law 
pursuant to Bankruptcy Rule 7052, made applicable pursuant to Bankruptcy Rule 9014. To the extent that any 
of the following findings of fact constitute conclusions of law, they are adopted as such. To the extent any of the 
following conclusions of law constitute findings of fact, they are adopted as such. 

3 
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2. Debtors in Possession. The Debtors continue to manage and operate their 

businesses and prope1ties as debtors in possession ptLrsuant to Bankruptcy Code sections 1107 and 

1108. No trustee or examiner has been appointed in these Chapter 11 Cases. 

3. Jurisdiction and Venue. The Court has jurisdiction over these proceedings and the 

parties and property affected hereby pursuant to 28 U.S.C. § 1334. The Motion and proceedings 

in connection therewith constitute a core proceeding as defined in 28 U.S.C. § 157(b)(2). Venue 

for these Chapter 11 Cases and the proceedings on the Motion is permissible in this di strict 

pursuant to 28 U.S.C. §§ 1408 and 1409. The statutory predicates for the relief sought in the 

Motion and granted in this FinaJ Order are Bankruptcy Code sections 105, 361 , 362, 363, 503, 

506, 507 and 552, Bankruptcy Rules 2002, 400 1, 6003, 6004 and 9014 and Local Rule 4001-2. 

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

District of New York (the "U.S. Trustee") has not appointed an officiaJ committee of tmsecured 

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, tJ1e relief requested therein , and the FinaJ Hearing constitutes due and 

sufficient notice thereof and complies with Bankruptcy Rules 4001(b) and (d) and the LocaJ Rules, 

and no further notice of the Motion with respect to the relief sought at the Final Hearing or tJ,e 

entry of this FinaJ Order is necessary or required. 

6. Debtors' Stipulations. Without prejudice to the 1ights of parties in interest, otJ1er 

than the Debtors, but subject to the limitations thereon contained in Paragraphs 16 and 25 of tJ1is 

Final 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"): 

4 
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(a) Credit Agreement. 

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

Agreement dated as of May 31, 2018 by and among GIT (in such capacity, the "U.S. Borrower,,), 

GTT Communjcations 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 KeyBan.k National 

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

Secured Lenders, the "Secured Parties,,) and an LC lssuer (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, 20 I 9, that 

certain Amendment No. 2 to Credit Agreement, dated as of February 28, 2020, that certain 

Amendment No. 3 and Waiver to Credit Agreement, dated as of August 10, 2020, that certain 

Amendment No. 4 to Credit A!,rreement and Consent, dated as of December 28, 2020, that certain 

Third Lender Forbearance Agreement and Amendment No. 5 to Credit Agreement, dated as of 

March 29, 2021 , that certain Fourth Lender Forbearance Agreement and Amendment No. 6 to 

Credit Agreement, dated as of May 10, 2021 and that certain Amendment No. 7 to Credit 

Agreement, dated as of September 1, 2021, the "Credit Agreement" and, together with die otl1er 

Loan Documents (as defined therein), the "Loan Documents,,) the following three credit facilities 

were established: 

(1) a revolving credit faci lity (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,,) and participated in LC Issuances, 

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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(2) a U.S. term facility (the "U.S. Term Faci lity") pursuant to whfob 
Secured Lenders with a U.S. Term Commitment (the "U.S. Tenn 
Loan Lenders") made Joans to the U.S. Borrower (such loans, 
the "U.S. Tenn Loans"), and 

(3) a dual tranche EMEA tern, facility (the "EMEA Term Facility" and, 
collectively with tbe Revolving Faci lity and the U.S. Term Facility, 
the "Revolving and Term Loan Credit Facilities") pursuant to which 
Secured Lenders with a Closing Date EMEA Tenn Commitment 
(the "O1iginal EMEA Term Loan Lenders") made loans to the EMEA 
Borrower (such loans, the "Origjnal EMEA Tenn Loans") and 
Secured Lenders with a 2020 EMEA Tenn Commitment (the "2020 
EMEA Tenn Loan Lenders" and, together with the Original Elv1EA 
Term Loru, Lenders, the "EMEA Tenn Lenders") made loans to the 
EMEA Borrower (such loans, the "2020 EMEA Term Loru,s" and, 
together with the Original EMEA Term Loruis, the "EMEA Term 
Loans" and, together with the Revolving Loans and U.S. Term Loans, 
the "Secured Loans"). 

The obligations of the U.S. Borrower and EMEA Borrower arising under the Revolving and Tenn 

Loru1 Credit Faci lities, including any applicable obligations under any Secured Hedge Agreement 

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

which a Credit Party (defined below) or other Restricted Subsid.iary (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. Bon-ower ru,d 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 terminatjon of tbe guaranties, liens, security interests, pledges and other 

encwnbrruices in or on the Released Assets (as defined therein) (tbe "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 3 l , 2018, that certain Subsidiary Guaranty (U.S. Subsidiaries) dated as of June 1, 

2018, that certain Subsidiru·y Guaranty (U.S. Subsidiaries) Supplement dated as of September 25, 

6 
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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 Agreement to 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 OTT 

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 l , 

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

October 29, 2018, that certain Subsidiary Guaranty (Non-U.S. Subsidjaries) Supplement dated as 

of January 15, 2021 , that certain Subsidiary Guaranty (Non-U.S. Subsidiaries) Supplement dated 

as of February 5, 2021 , that certain Subsidiary Guaranty (Non-U.S. Subsidiaries) Supplement 

dated as of April 9, 202 l and that certain Subsidiary Guaranty (Non-U.S. Subsidiaries) 

Supplement dated as of June 22, 2021 . 

(ii) Secured Obligations. As of the Petition Date, (x) the U.S. Credit Parties 

were jotntly and severally indebted to (1) the Revolving Lenders and the Administrative Agent in 

respect of the Revolving Loans in the aggregate principal amount outstanding of $38,130,907.46 

(together with all accrued and unpaid interest thereon as of the Petition Date, the "Revolving Loan 

Obligation Amount") and (2) the U.S. Tenn Loan Lenders and the Admirustrative Agent in respect 

of the U.S. Term Loans in the aggregate principal amount outstanding of $870,394,353.81 

(together with all accrned and unpaid interest thereon as of the Petition Date, tb.e "U.S. Tenn Loan 

Obligation Amount"), and (y) the Credit Parties were jointly and severally indebted to (1) the 

7 
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Original EMEA Term Loan Lenders and the Administrative Agent in respect of the Original 

EMEA Term Loans in the aggregate principal amotmt outstanding of €368,811,166.87 (together 

with all accrued and unpaid interest thereon as of the Petition Date, the " Original EMEA Tenn 

Loan Obligation Amount") and (2) the 2020 EMEA Term Loan Lenders and the Administrative 

Agent in respect of the 2020 EMEA Tenn Loans in the aggregate principal amount outstanding of 

$70,093,110.06 (together with all accrued and unpaid interest thereon as of the Petition Date, 

the "2020 EMEA Term Loan Obl igation Amount" and, together with the Revolving Loan 

Obligation Amount, U.S. Term Loan Obligation Amount and Original EMEA Tenn Loan 

Obligation Amount, the "Revolving and Tenn Loan Obligation Amount"), in each case, plus, as 

applicable, all premiums and other fees, costs, expenses (including any attorneys', financial 

advisors' and other professionals' fees and expenses), reimbursement obligations, indemnification 

obligations, contingent obligations, and other charges of whatever nature, whether or not 

contingent, whenever arising, accrned, 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 Tenn Loan Obligation Amount, the "Secured Obligations"). 

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

secured (to the extent provided in tJ1e applicable Loan Documents), on a first priority basis, by 

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

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

Parties in respect of the EMEA Tenn Facility, including any applicable obl igations under any 

Secured Hedge Agreement and any Secured Cash Management Agreement to which a Non-U.S. 

8 
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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: (a) that 

certain ISDA 2002 Master Agreement, dated as of March 24, 2016, with Truist Bank (as successor

in-interest to SunTrust Bank) (together with that certain Schedule to the 2002 ISDA Master 

Agreement, dated as of March 24, 2016, by and between Truist Bank (as successor-in-interest to 

SunTrust Bank) and GTT, all Transactions thereunder and Confinnations and other agreements 

related thereto, as each may be amended, restated, supplemented or otherwise modified on or prior 

to the Petition Date, the "SunTrust ISDA''); (b) that certain ISDA 2002 Master Agreement, dated 

as of January 30, 2017, with Credit Suisse International (together with that certain Schedule to the 

2002 ISDA Master Agreement, dated as of January 30, 2017, by and between Credit Suisse 

International and GTT, all Transactions thereWJder and Confinnations and other agreements 

related thereto, as each may be amended, restated, supplemented or otherwise modified on or prior 

to the Petition Date, the "Credit Suisse ISDA''); (c) that cert.ain ISDA 2002 Master Agreement, 

dated as of Ap1il 13, 2018, with ING Capital Markets LLC (together with that certain Schedule to 

the 2002 ISDA Master Agreement, dated as of April 13, 2018} by and between ING Capital 

Markets LLC and GTT, all Transactions thereunder and Confinnations and other agreements 

related thereto, as each may be amended, restated, supplemented or otherwise modified on or prior 

to the Petition Date, the " ING ISDA'')~ and (d) that certain ISDA 2002 Master Agreement, dated 

as of April 30, 2018, with Citizens Bank, National Association (together with that certain Schedule 

9 
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to the 2002 ISDA Master Agreement, dated as of April 30, 2018, by and between Citizens Bank, 

National Association and GTT, all Transactions thereunder and Confirmations and other 

agreements related thereto, as each may be amended, restated, supplemented or otherwise modified 

on or prior to tbe Petition Date, the "Citizens ISDA'' and, together with the SunTrust ISDA, the 

Credit Suisse ISDA and the ING ISDA, the "Secured Hedge Agreements" and, the counterparties 

thereto, the "Secured Hedge Providers").5 As of the Petition Date, GTT was indebted to the 

Secured Hedge Providers in the aggregate amount of $26,073,009.23, of which (a) $7,835, L08.17 

was due and owing under the SunTrust ISDA, (b) $9,336,847.24 was due and owing under the 

Credit Suisse ISDA, (c) $2,098,771.58 was due and owing under the ING ISDA and 

(d) $6,802,282.24 was due and owing under the Citizens ISDA. Under the terms of the Credit 

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

Agreements (together with accrued and unpaid interest thereon; the "Hedging Obligations") 

constitute "U.S. Obligations" under tbe Credit Agreement and are secured on a pari 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 Al location Mechanism Agreement dated as of December 28, 2020 and that certain 

Second Amendment to Collection Allocation Mechanjsm 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 ful I force and effect. 

Capitalized terms used in this Paragraph but not otherwise defined herein have the meaning ascribed to them in 
the applicable Secured Hedge Agreement. 
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( vi) lntercompany Subordination Agreement. Each of the Credit Parties, several 

of GTT's direct and indirect subsidiaries that are not Credit Parties (the "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 and joinders 

thereto, the "Intercompany Subordination Agreement"), pursuant to which the parties agreed, 

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

to a Subordinated Intercornpany Lender is subordinated in right of payment to the Secured 

Obligations and (b) upon the occurrence and continuance of an "Event of Default,, under the Credit 

Agreement, no Subordinated Intercompany Lender would ask, demand, sue for, take or receive 

from any Credit Party any amounts then or thereafter owing to such Subordinated Intercompany 

Lender. 

(b) Validity, Perfection and Priority of Prepetition Debtor Liens, Prepetition Non

Debtor liens and Secured Obligations. The Debtors represent, acknowledge and agree that, as of 

the Petition Date, (1) the Prepetition Debtor Liens on the Prepetitiou Debtor Collateral were val id, 

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

of, the Secured Parties for fair consideration and reasonably equivalent value; (2) the Prepetition 

Non-Debtor Liens oo th.e Prepetition Non-Debtor Collateral were valid, binding, enforceable, non

avoidabJe and properly perfected and were granted for fair consideration and reasonably equivalent 

value; (3) the Prepetition Debtor Liens were senior in priority over any and all other liens on the 

Prepetition Debtor Collateral, subject only to any liens senjor by operation of law or permitted by 

the Loan Doctunents, 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 Petition Date 

(the "Prepetitlon Permitted Prior Liens,,); (4) the Prepetition Non-Debtor Liens were senior in 

11 



21-11880-mew Doc 120-1 Filed 11/24/21 ·Entered 11/24/2118:02:55 Exhibit A -
Further Revised Final Cash Collateral Order Pg 13 of 57 

priority over any and all other liens on the Prepetition Non-Debtor Collateral , subject only to any 

liens senior by operation of law or pem1itted by the Loan Documents, solely to the extent any such 

li ens were valid, properly perfected, non-avoidable and senfor in priority to the Prepetition Non

Debtor Liens as of the Petition Date; (5) the Secured Obligations 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, chal lenges, objections, defenses, claims 

or counterclaims of any kind or nature to any of the Prepetition Debtor Liens, Prepetition Non

Debtor Liens or Secured Obligations ex ist, and no portion of the Prepetition Debtor Liens, 

Prepetitfon Non-Debtor Liens or Secured Obligations is subject to any challenge or defense 

including, without hmitation, avoidance, disallowance, disgorgement, recharacterization or 

subordination (equitable or othe1wise) pmsuant to tJ1e 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, witJ1out Jim itation, avoidance claims tmder chapter 5 of 

ilie Bankruptcy Code or appli cable 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 of the 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 tJ,eir 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 

12 
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taken with respect to, in connection with, related to, or arising from the Cash Collateral Orders, 

the Revolving and Tenn Loan Credit Facilities and/or the Loan Documents. 

(d) Cash Collateral. All Prepetition Debtor Collateral that constih1tes "cash collateral" 

as defined in Bankruptcy Code section 363(a), including (i) any and all of the Debtors' funds on 

deposit in the Designated ControJ Account (as defined and described in the Cash Management 

Motion ( defined below)) as of the Petition Date, (ii) any proceeds of the sale of the lnfrastructure 

Business that constitute Prepetition Debtor Collateral and that remain in any of the Debtors ' ) 

deposit or securities accounts (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"), 

(iv) 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 Parties' setoff 

rights or control (as defined under Article 9 of the New York Uniform Commercial Code), 

constitutes the Secured 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 be used by any party for any purpose other than to reimburse the 

Revolving Lenders for any payments made by such Revolving Lenders on account of Letters of 

Credit. 

( e) Designated Control Account. In accordance 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 Account. As of the 
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Petition Date, $20,000,000.00 remains in the Designated Control Account, aU of which constitutes 

Cash Collateral. 

(t) 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 li sted on Exhibit D to the Cash Management Motion. 

7. Findings Regarding the Use of Cash Collateral. Based on the record establisbed 

and evidence presented at the Final Hearing, including the Declarations, the proffers presented at 

the Final 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 Final Order. 

(b) The Debtors have a need to use Cash Collateral to, among other things, preserve 

and maintain the value of their estates and businesses and maximize value for aJI stakeholders. A 

critical need exists for the Debtors to use Cash Collateral, consistent with the Approved Budget 

and this Final Order, for, among other things, working capital , other general corporate purposes, 

and the sati sfaction of the costs and expenses of administering these Chapter 11 Cases. The abi lity 

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 wi ll not have sufficient sources of working capital to operate their 

businesses or maintain their properties in the ordinary course of business throughout the 

Chapter 11 Cases without the authorized use of Cash Collateral. 

(c) The tenns 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. 

14 
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(d) Each of the Secured Parties is entitled, pursuant to Bankruptcy Code sections l 05, 

361, 362 and 363(e), to adequate protection of their respective interests in the Prepetition Debtor 

Collateral, including Cash Collateral, solely to tl1e extent of any Diminution in Value. 

(e) The Secured Parties have consented to (or not opposed) the Debtors' use of Cash 

Collateral on the tenns and conditions set forth in this Final Order. The Secured Parties shall have 

no liability for consenting to (or not opposing) the Debtors' use of Cash Collateral and other 

Prepetition Debtor Collateral pursuant to the tenns of this Final Order. 

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

subordination of the Prepetition Debtor Liens, Adequate Protection Liens and Adequate Protection 

Superpriority Claims to the Carve Out; (ii) the current payment of the Debtors' prepetition trade 

payables in the ordinary course of business during the pendency of the Chapter 11 Cases; and 

(iii) the use of Cash Collateral as set forth herein, the Secured Parties are entitled to the rights and 

benefits of Bankruptcy Code section 552(b) and a waiver of (x) any "equities of the case" claims 

under Bankruptcy Code section 552(b), (y) the provisions of Bankruptcy Code section 506(c) and 

(z) the doct:Iine of "marshaling" and any other simiJar equitable doctrine. 

(g) Good cause has been shown for entry of this Final Order, and entry of this Final 

Order is in the best interests of the Debtors' respective estates as its implementation will, among 

other things, allow for the continued operation of the Debtors' existing business and enhance the 

Debtors' prospects for a successful reorganization. 

(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 shaJJ be entitled to all the rights, remedies, privileges and 

benefits afforded in Bankruptcy Code section 363(m). 
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8. Motion Approved. The Motion is GRANTED on a final basis as set forth herein, 

and the use of Cash Collateral on a final basis is authorized, subject to the terms of this Final Order. 

9. Obiections Overruled. Any obj ections, reservations of rights, or other statements 

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

or resolved, are hereby overruled on the merits. This Fi_nal Order shall become effective 

immediately upon its entry. 

10. Authorization to Use Cash Collateral: Approved Budget. 

(a) Subject to the tenns and conditions of tJ1is Final Order, tJ1e Debtors are hereby 

immediately autJ1orized and empowered to continue to use Cash Collateral during the period 

through and includi_ng the Tennination Date (defined below), solely and exclusively i_n a manner 

consistent with th is Final 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 Final 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. , New York 

City time, on the Thursday of each fourth calendar week following the entry of the Interim Order, 

the Debtors shall, consistent with prepetition practices, provide to tJ1e Administrative Agent, tJ1e 

Administrative Agent Advisors, the Ad Hoc Lender Group Advisors, the 2020 Ad Hoc Lender 

Group Advisors, the Ad Hoc Noteholder Group Advisors (each defined below) and advisors to the 

Committee (if any) (collectively, the "Budget Notice Parties"), wiili 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 budget and 13-week cash flow that is in a fonn consistent with the then-Approved Budget 

.16 



21-11880-mew Doc 120-1 Filed 11/24/21 Entered 11/24/2118:02:55 Exhibit A -
Further Revised Final Cash Collateral Order Pg 18 of 57 

(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 "Reguired 

Lenders"), object to a Proposed Budget in a writing that specifies the basis for such objection (with 

an email from the Ad Hoc Lender Group Advisors being 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 Budget is or is deemed to be satisfactory to, and consented to or not objected to 

by, the Required Lenders, the then-approved Approved Budget shall conti nue to be the Approved 

Budget. 

(c) By no later than 5:00 p.m., New York City time, on Thursday of each calendar 

week (commencing with the first Thursday following the entrance of tbe Interim Order (each such 

Thursday, a "Report Date")), the Debtors shall deliver to the Budget Notice Parties, with a copy 

to tbe 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 line-item by line-item variance report that is in a form consistent with variance 

reports that have been provided to the Ad Hoc Lender Group Advisors prior to the 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 cwnulative 

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 permit any negative variance between the actual amounts for aggregate receipts and for 
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aJI 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 tJ1erein 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 immedi.ately following such Saturday (the "Permitted Budget Variance"); 

(ii) 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 sbaJI not permit any 

negative variance between the actuaJ 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 tJ1en-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 disbursements in respect of "Belgium Tax Obligations" 

and/or "U.K. Contingent Tax Obligations", as applicable, i11cluded therein on a cumulative basis 

for such cwnulative four ( 4) week period then-ended to be greater than fifteen percent ( I 5%), in 

each case, detenn ined based on the Variance Report delivered for the Report Date in the week 

immediately following such Saturday (the "Pennitted Tax Variance" and, together with the 

Permitted Budget Variance, collectively, the "Permitted Variance"); (iii) in the event any Debtor 
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or any of its subsidiaries receives a binding assessment issued by the General Administration of 

Taxation in respect of the Be.lgian 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 Group Advisors and the Administrative Agent Advisors together 

with notice of the date on which such binding assessment will be paid; (iv) in no event shall any 

Debtor or any of its subsidiaries make (or cause to be made) payments in respect of German Tax 

Obligations (inclusive of interest and penalties) in excess of €10,700,000 in the aggregate and 

(v) no Debtor shall expend or apply any amounts contained in the line-i tem "tax (one time)" in the 

Approved Budget for any other purpose, other than satisfaction and/or payment of the specific 

liability to which such specified amount relates; provided, further that professional fees, adequate 

protection payments and other restructuring disbursements (including, without limitation, any fees 

payable to tbe U.S. Trustee, but excluding disbursements made pursuant to an order approving the 

reliefrequested in the Debtors' First Day Motions (as defined in the First Day Declaration)) shall 

be excluded from all disbursement variance tests. In addition, by no later than 5:00 p.m., New 

York City time, on the last Thursday of each calendar month, the Debtors shall deliver to the 

Budget Notice Parties, with a copy to the U.S. Tnistee, 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 infonnation 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 , "Gennan 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 
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(Bundeszentralamt fur 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 thereto in the Approved Budget then in-effect. 

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

the terms of this Final Order, pursuant to Bankruptcy Code sections 361 and 363(e), and in 

consideration of the stipu lations and consents set forth herein, as adequate protection of its interests 

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

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 Coll ateral (includjng Cash CollateraJ) and the imposition 

of the automatic stay under Bankruptcy Code section 362 ("Diminution in Value"), the 

Administrative Agent, for the ratable benefit of itself arid the other applicable Secured Parties, was 

granted on an interim basis, effective immediately upon entry of the IJ1terim Order, the following 

relief, which relief is hereby ratified, confirmed and approved on a final basis, effective as of the 

date of the Interim Order ( collectively, the "Adequate Protection Obligations"); provided that 

nothing herein shaJ l limit the Debtors' right to seek recharacterization of the adequate protection 

payments made in accordance with Paragraph l l (b )(i)(2)-(6) below as being applied to principal 

in the event the Restructuring Suppo1t Agreement is terminated in its entirety and aJl of the Secured 

Parties' rights are reserved in connection therewith ; provided, however, that the Debtors shall not 

challenge the Secured Parties' retention of, or otherwise directly or indirectly suppo1t another party 

in seeking to recharacterize, the adequate protection payments made in accordance with Paragraph 

11 (b )(i)(2)-(6) below in the event that tJ1e Restructuring Support Agreement remains in full force 

and effect as of the time and date that the Debtors' plan of reorganization is consummated: 
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(a) Adequate Protection Liens and Superpriority Claims. Solely to the extent of any 

Diminution in Value of the Secured Parties' interest in Prepetition Debtor Collateral and subject 

to Paragraph 6(d) above, the Secured Parties were granted on an interim basis, effective 

immediately upon entry of the Interim Order, the following relief as adequate protection, whfob 

relief is hereby ratified, confinned and approved on a final basis, effective as of the date of the 

Interim Order: 

(i) Adequate Protection Liens. Additional and replacement, val id, binding, 

continuing, enforceable, non-avoidable, and effective and automatically perfected as of the date of 

tl1e Interim Order postpetition security interests in and liens (the "Adequate Protection Liens") on 

(x) all property of the Debtors, whetl1er 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 1.iens 

pe1fected after the Petition Date to the extent pennitted by Bankruptcy Code section 546(b)) 

(subject to the Carve Out), including, without limitation, unencwnbered cash of the Debtors and 

their accounts, inventory, goods, contract rights, instruments, documents, chattel. paper, patents, 

trademarks, copyrights, and licenses 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 dispositjon 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 fo llowing the Petition Date (including all 
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Postpetition Intercompany Claims (as defined in the Cash Management Motion)), causes of action, 

including causes of action a1ising 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 (coUectively, the "Avoidance Actions") but including the proceeds thereof 

(the "Avoidance Action Proceeds")), and all products and proceeds oftJ1e foregoing ;providedthat, 

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 prope1ty 

(in either case, unless otherwise expressly pennitted by the tenns of such nonresidential leases or 

if the imposition of a li en thereon would not 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 tJ1e 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 Prepetition Debtor 

Liens, including, without limitation, the Prepetition Debtor Collateral and Cash Collateral (all of 

the foregoing, the "Adequate Protection Collateral" and, togetJ1er with the Prepetition Debtor 

ColJateral , the "Collateral"), without tJ1e necessity of the execution by the Debtors (or recordation 

or other fil ing) of any security agreements, control agreements, pledge agreements, financing 

statements, mortgages, or other simi lar documents. Subject to the tenns of this Final Order, the 

Adequate Protection Liens shall be subordinate on ly to (A) the Carve Out and (B) the Prepetition 

Pem1itted Prior Liens, if any, and shall otherwise be senior to all other security interests in , liens 

on, or claims against any of the Adequate Protection CollateraJ ( including, for ilie avoidance of 

doubt, any lien or security interest that is avoided and preserved for the benefit of the Debtors and 

their estates under Bankruptcy Code section 551 ). The Adequate Protection Liens shall be 
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enforceable against tbe Debtors, their estates, and any successors thereto, inclucting, without 

)jmitation, any trustee or other estate representative appointed in these Chapter 11 Cases or any 

successor cases wider any chapter of the Bankruptcy Code ("Successor Cases"). Except as 

expressly provided herein with respect to the Carve Out and the Prepetition Permitted Prior Liens, 

if any, tbe Adequate Protection Liens shall not be made subject 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 l l Cases or Successor Cases. The Adequate Protection Liens shall not be 

subject to Bankruptcy Code sections 510, 549, 550 or 551 and the Adequate Protection Liens shall 

not be subject to Bankruptcy Code section 506(c) or the "equities of the case" exception of 

Bankruptcy Code section 552(b). Subject to Paragraph 16 hereof, the Adequate Protection Liens 

shall be deemed legal, valid, 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, 

impainnent or avoidance, for aU 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, sen ior 

to any and all other administrative expense claims in these Chapter l I Cases (the "Adequate 

Protection Superpriority Claims"), but jwiior 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 
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Bankruptcy Code sections 105, 326, 328, 330, 33 1, 365, 503(a), 503(b), 506(c), 507(a), 507(b), 

546(d), 726, 111 3 and 11 J 4. 

(b) Adequate Protection Payments. 

(i) As fu rther 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 "Administratjve Agent 

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

reasonabl y acceptable to the Ad Hoc Lender Group and the Debtors and any other attorneys, 

accountants, other professionals, advisors and consultants for the Ad Hoc Lender Group, if any, as 

may be mutually agreed between the Ad Hoc Lender Group and the Debtors (collectively, such 

professionals, tbe " Ad Hoc Lender Group Advisors") and (C) Paul, Weiss, Rifkind, Wharton & 

Ganison LLP, as counsel to an ad hoc group of 2020 EMEA Tenn Loan Lenders (such ad hoc 

group,' the "2020 Ad Hoc Lender Group"), as well as any local counsel(s) and any other attorneys, 

accountants, other professionals, advi sors and consultants for the 2020 Ad Hoc Lender Group, if 

any, as may be mutually agreed between the 2020 Ad Hoc Lender Group and the Debtors 

(collectively, such professionals, the "2020 Ad Hoc Lender Group Advisors" and, together with 

the Ad Hoc Lender Group Advisors, the "Ad Hoc Group Adyisors"); (2) pay to the Administrative 

Agent, for the ratable benefit of the Revolving Lenders, cash payments in an amount equal to the 

accmed and unpaid interest, whether accruing prior to, on or after the Petition Date, due under the 

Loan Documents on account of the Revolving Loans (calculated at the default contract rate); 
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(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 accrued and unpaid interest, whether accnring prior to, on or 

after the Petition Date, due under the Loan Docwnents on account of the U.S. Te1111 Loans 

(calculated at the default contract 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 under the Loan 

Documents on account of the Original EMEA Tenn Loans (calculated at the default contract rate); 

(5) pay to tJ1e Administrative Agent, for the ratable benefit of the 2020 EMEA Term Loan Lenders, 

cash payments in an amount equal to the accmed and unpaid interest, whetl1er accruing prior to, 

on or after the Petition Date, due under the Loan Documents on account of the 2020 EMEA Tenn 

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 accming prior to, 

on or after tbe 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 Gu;delines for Reviewing ApplicaLions 

for Compensation and Reimbursement of Expenses Filed under l I U S. C. § 330 by Allomeys in 

Larger Chapter 11 Cases (the "U.S. Tntstee Guidelines"), and no recipient of any such payment 

sball be required to file any interim or final fee application with respect tl1ereto or otherwise seek 

the Court 's approval of any such payments. 

(ii) The Debtors shall pay tbe 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 Final Order (collectively, the "Lender Professionals" and, each, 
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a "Lender Professional") no later than ten ( l 0) calendar days (the "Review Period") after the 

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

Marsal No1th Ame1ica LLC), counsel for the Committee (i f any), and the U.S. Trustee of each of 

tJ1e invoices therefor (the " Invoiced Fees'') and without the necessity of fi ling formal fee 

appl ications or complyjng with the U.S. Trustee Guidelines, including such amounts arising before 

the Petition Date. Consistent with prepetition practices, invoiced Fees shall be in the fonn of an 

invoice summary for professionaJ fees and £ategorized expenses incurred during the pendency of 

the Chapter 1 I Cases, and such invoice summary shall not be required to contain time entries, but, 

except for financi.al advisors compensated on other than an hourly basis, shall include the total 

number of hours worked by each timekeeper for the applicable professional and such timekeepers' 

hourly rates and a reasonably detai led description of the nature of d1e matters for which services 

were performed, and which may be redacted or modified to d1e extent necessary to delete any 

infonnation subject to the attorney-cl ient privilege, any work product doctrine, privilege or 

protection, common interest doct:Iine privilege or protection, any other evidentiary privilege or 

protection recognized under applicable law, or any other confidential information, and the 

provision 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 od1er 

evidentiary privilege or protection recognized under applicable law; provided that, if requested by 

the U.S. Trustee prior to the expiration of the Review Period, the applicable Lender Professional , 

other than a financial advisor excl.uded 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 Committee (if any) or the U.S. Trustee may dispute the payment of any portion of d1e Invoiced 

Fees (such portion, the "Disputed fJivoiced Fees") if, within the Review Period, a Debtor, the 
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Committee or the U.S. Trustee 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, 

of a 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 pleading); provided that the applicable parties shall 

endeavor in good faitb to consensually resolve any such dispute prior to the filing of any such 

motion or pleading. If, however, such dispute is not consensually resolved within ten (10) days of 

the objection, the objecting party may file a motion or other pleading with the Court seeking 

resolution. For the avoidance of doubt, if no written objection to the Invoiced Fees is received by 

12:00 p.m. prevailing Eastern 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 portjon 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 substantiaJJy 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 

compl iance witl1 the Approved Budget or any approval or consent thereof, as well as any financial 

or other reporting described in this Final 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 
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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 l Squared Capital Advisors (US) LLC, to have 

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

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

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

Hoc Noteholder Group Advisors and/or the Buyer may reasonably request, but excluding (A) any 

information subject to attorney client privilege, any work product doctrine privi lege or similar 

protection, (B) infonnation constituting trade secrets or proprietary information or (C) where such 

disclosure would not be pennitted by any applicable requirements of law or confidentiality 

obligations owing by the Debtors to a third party. 

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

applicable parties executing mutuall y acceptable confidentiality agreements with the Debtors, the 

Debtors shall hold conference caJl s at a time to be agreed between the U.S. Borrower and the 

Administrative Agent every three (3) weeks witJ1 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, d1e Administrative Agent Advisors, the Ad Hoc Group Advisors, the Ad Hoc Noteholder 

Group Advisors and the Buyer, which call shall include a reasonable amount of time for questions 

from the foregoing, to di scuss cash flows, operations, status of the Chapter 11 Cases, historic tax 

liabilities and accounting review; provided that the Debtors shall not be required to disclose any 

info,mation which, in good faith determination of the Debtors, if di sclosed, may result in a waiver 

28 



21-11880-mew Doc 120-1 Filed 11124/21 Entered 11/24/2118:02:55 Exhibit A -
Further Revised Final Cash Collateral Order Pg 30 of 57 

of attorney-client privilege or violation of any confidentiality agreement, non-disclosure 

agreement or similar agreement. 

(f) Reservation of Rights. This Final Order is without prejudice to, and does not 

constitute a waiver of, expressly or implicitly, the rights of the Secured Parties to request further 

or alternative forms of adequate protection at any time or the rights of the Debtors or any other 

party to contest such request. Subject to the Carve Out, nothing herein shall impair or modify the 

application of Bankruptcy Code section 507(b) in the event tbat the adequate protection provided 

to the Secured Parties is insufficient to compensate for Diminution in Value, if any, of their 

respective interests in the Prepetition Debtor Collateral during the Chapter 11 Cases. Nothing 

contained berefo 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 Entty 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; (BJ Entering into lntercompany Transactions; and (C) Depositing and 

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

345(b); and (Ill) 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 

contim1e to use their existing cash management system, the "Cash Management Order"), including 

with respect to all disbursements authorized thereunder. 
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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 tbe Carve Out. The Carve Out shal l 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 Final Order, the "Carve Out" means the 

sum of (i) aJI fees required to be paid to the Clerk of the Court and to dle U.S. Trustee under section 

l 930( a) of title 28 of the United States Code, together with interest, if any, under section 3717 of 

title 31 of the United States Code (without regard to the notice set forth in clause (iii) below); 

(ii) all reasonable fees and expenses up to $100,000.00 incurred by a trustee under Bankruptcy 

Code section 726(b) (without regard to d1e notice set forth in clause (iii) below); (iii) to the extent 

allowed at any time, whether by interim order, procedural order or otherwise, all fees and expenses 

(the "Allowed Professional Fees") incurred by persons or finns retained by the Debtors pursuant 

to Bankruptcy Code sections 327, 328 or 363 (the "Debtor Professionals") and the Committee (if 

any) pursuant to Bankrnptcy Code sections 328 or 1103 (the "Committee Professionals" and, 

together with the Debtor Professionals, the "Professional Persons") at any time before or on the 

first business day following delivery by the Administrative Agent (acting at the direction of the 

Required Lenders) of a Carve Out Trigger Notice (defined below), wheilier allowed by the Court 

prior to or after delivery of a Carve Out Trigger Notice and without regard to whether such fees 

and expenses are provided for in the Approved Budget; and (iv) Allowed Professional Fees of 

Debtor Professionals, in an aggregate amotmt not to exceed $1 l ,000,000.00 (provided that if a 

Committee is appointed and this Court approves the retention of at least one professional advisor 
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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 

Debtors' retention of Piper Sandler & Co. as their investment banker, incurred after the first 

business day following delivery by the Administrative Agent (acting at the direction of the 

Required Lenders) of the Carve Out Trigger Notice, to the extent allowed at any time, whether by 

interim order, procedural order or otherwise (the amount set forth in this clause (iv), the "£.Qfil:: 

Carve Out Trigger Notice Cap"). For purposes of the 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. Trnstee 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 Ttigger Notice shall constitute a demand to tl1e 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 (tlie "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 111 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 
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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 Account in trust 

to pay such Allowed Professional Fees benefiting from tJ1e Post-Carve Out Trigger Notice Cap 

(the "Post-Carve Out Trigger Notice Reserve" and, together with the Pre-Carve Out Tri gger Notice 

Reserve, the "Carve Out Reserves") prior to paying any and all other claims. Notwithstanding 

anything to the contrary in this Final Order, fo llowing delivery of a Carve Out Trigger Notice, the 

Administrative Agent shall not sweep or foreclose on cash (including cash received as a result of 

the sale or other disposition of any assets) of the Debtors until the Carve Out Reserves have been 

fully funded; provided tllat the remaining Carve Out Reserves, if any, after all Allowed 

Professional Fees that are subject to the Carve Out have been paid in full pursuant to a final order, 

constitute Cash Collateral of the Secured Parties. Further, notwithstanding anything to the contrary 

in this Final Order, (i) the fa ilure of the Carve Out Reserves to sati sfy in full the Allowed 

Professional Fees shall not affect the priority of the Car·ve Out and (ii) in no way sbaJI the 

Approved Budget, Carve Out, Post-Carve Out Trigger Notice Cap, Carve Out Account, Carve Out 

Reserves, or ar1y of the foregoing be construed as a cap or limitation on the amount of the Al lowed 

Professional Fees due and payable by the Debtors. For the avoidance of doubt and notwithstanding 

anything to the contrary in this Final Order or in any Loan Documents, (x) funds transferred to the 

Carve Out Account shall not be subject to any liens or claims grarited to the Secured Parties and 

shall not constitute Cash Collateral , Adequate Protection CollateraJ or Prepetition Debtor 

Collateral and (y) the Carve Out shall be senior to all liens and claims securing the Adequate 

Protection Obligations, Secured Obligations arid the Adequate Protection Superprio,ity Claims, as 
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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, after al l 

Allowed Professional Fees that are subject to the Carve Out have been paid in full pursuant to a 

final order, constitute Cash Collateral of the Secured Parties (subject to the terms of, and priorities 

under, this Final Order and the Loan Documents). 

(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 del ivered in accordance with this 

Final Order, tbe Debtors shall be permitted to pay administrative expenses of Professional Persons 

allowed by an order of the Court (including any order approving interim compensation 

procedures), 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 witl1 such 

applicable orders. Any payment or reimbursement made prior to the occurrence of the Carve Out 

Trigger Declaration Date in respect of any Allowed ProfessionaJ 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 Final 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 sba11 permanently reduce the Carve Out on a 
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dollar-for-dollar basis. Any funding of the Carve Out shall be entWed to the protections granted 

under this Final Order, the Bankruptcy Code and applicable law. 

13. Termination . The Debtors ' right to use Cash Collateral pursuant to this Final Order 

shall automaticall y terminate (the date of any such termination, the "Termination Date") without 

further notice or court proceedings five (5) business days (any such five (5) business-day period 

of time, the "Default Notice Period' ') following delivery of a written notice (any such notice, 

a "Default Notice") by the Administrati ve Agent (acting at the direction of the Required Lenders) 

to the Debtors, the U.S. Trustee, the Ad Hoc Noteholder Group Advisors and the Committee (if 

any) (together, the "Default Noti.ce Paities"), of the occurrence of any of the events set forth in 

clauses (a) through (m) below (unless waived in writing by the Administrative Agent (acting at 

the direction of the Requ ired Lenders), which direction and waiver may each be documented by 

e-mail) (the events set forth in clauses (a) through (m) below are collectively referred to herein as 

the "Termination Events"): 

(a) failme of the Debtors to make any payment under thi s Final Order to the 

Administrative Agent or other Secured Parties within three (3) business days of the date such 

payment becomes due; 

(b) the use of the ?repetition Debtor Collateral , including Cash Collateral , for any 

purpose not authorized by thi s Final Order (including in excess of the Approved Budget, subject 

to the Permitted Variance), or the failure of the Debtors to comply with any material provision of 

this Final Order and such failure to comply continuing unremedied for three (3) business days 

following notice by the Administ:rative Agent (acting at the direction of the Required Lenders) of 

such fai lure; 
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(c) except in connection with a motion for debtor in possession financing or any order 

entered in connection therewith, in each case, on terms acceptable to the Required Lenders 

(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 Protectiou 

Collateral which is pari passu with or senior to the Prepetition Liens or the Adequate Protection 

Liens other than those granted pursuant to the Interim Order; 

(d) an order shalJ be entered reversing, amending, supplementing, staying, vacating or 

otherwise modifying this Final 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 1 J 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 Requfred 

Lenders), which direction and consent may each be documented by e-mai l; 

(g) the Court shall have entered an order appointing a chapter l l 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 ; 
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(h) a fi ling 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 SectLred Obligations or 

asserting any other cause of action against and/or with respect to the Secured Obligations, the 

Prepetition Debtor Collateral, the Administrative Agent or tl1e other Secured Parties (or if the 

Debtors support any such motion , pleading, appli cation or adversary proceeding commenced by 

any third party; provided that if the Debtors provide any response to any discovery request, or 

make a witness available for deposition, such action shall not be a violation of tllis 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); 

(j) the entry of an order granting relief from the automatic stay imposed by Bankruptcy 

Code section 362 authorizing any party to proceed against any of the Debtors' assets having a fair 

market value of at least $500,000.00 or that would materially and adversely affect the Debtors ' 

ability to operate their business in the ordinary course; 

(k) the tennination of that certain Non-U.S. EMEA Credit Party Forbearance 

Agreement, dated as of September 1, 202 1, by and among the EMEA Bon-ower, the Non-U.S. 

EMEA Guarantors party thereto, the Secured Lenders party thereto and tl1e Adrni njstrative Agent 

(as may be amended, restated, supplemented, waived, or otherwise modified from time to time) 

pursuant to tl1e occurrence of a "Termination Event" (as defined therein); 

(1) the termination of that certain Restructuring Supp01t Agreement dated as of 

September I , 2021 (the "Restructuring Support Agreement") in accordance witb its te1ms as to all 

parties; provided that any termination of the Restructuring Support Agreement by an individual 
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Consenting Stakeholder (as defined in the Restructuring Support Agreement) pursuant to 

Section 11 .05 thereof shall not result in a Termination Event under this Final Order; or 

(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 Prepetitioo Permitted Prior Liens (if 

any), the Administrative Agent (acting at the directfon 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 detennine an appropriate remedy (if any) as a consequence of the Tennination 

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 Final Order, the Loan Documents and applicable non-bankruptcy law against the Collateral, 

including, the set off of a.mounts in accounts of the Debtors held by the Administrative Agent for 

payment of the Adequate Protection Obbgations, 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 

witJ1in the Default Notice Period with the Collrt for the 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 
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(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 forth in this Paragraph 14 or otherwise 

ordered by the 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, under Bankruptcy Code section 105, to the extent such 

relief would in any way impair or restrict the rights and remedies of the Secured Parties under this 

Final Order. During the Default Notice Period, the Debtors shall be entitled to continue to use the 

Prepetition Debtor Collateral, including Cash Collateral, in accordance with the terms of the 

Approved Budget and this Final Order. 

(b) For the avoidance of doubt, subject to (and without waiver of) the ri ghts of the 

Administrative Agent (acting at the direction of the Required Lenders) and the other Secured 

Parties lmder applicable nonbankruptcy law, notwithstanding anything to the contrary herein, the 

Administrative Agent (acting at the direction of the Required Lenders) can only enter upon any 

leased premises after a Termination Event in accordance wlt11 an order of this Court obtained by 

motion of the Administrative Agent (acting at the direction of the Required Lenders) and, if 

applicable, a separate agreement with the landlord at tbe applicable leased premises, on such notice 

to the landlord as shal l be required by thi s Court; provided that, unless otherwise agreed to by the 

applicable landJord and the Secured Parties, the Secured Parties shall be obligated only to pay rent 

of the Debtors that first accrues after the written notice referenced above and that is payable during 

the period of such occupancy by the Administrative Agent (acting at the direction of the Required 

Lenders), calculated on a daily per diem basis; provided, further that nothing herein shall require 

the Administrative Agent or the other Secured Parties to assume any lease as a condition to the 

rights afforded in tl1is Paragraph. 
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15. Reservation o(Rights of the Secured Parties. Subject in all cases to the Carve Out, 

notwithstanding any other provision in th.is Final Order to the contrary, the entry of this Final Order 

is without prejudice to, and does not constitute a waiver of, expressly or implicitly, or otberwise 

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 farther or different adequate protection shal l 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 ful ly 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 l 1 trustee or examiner with expanded powers in any of the Chapter 1 I 

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 Pa11y Rights and Bar of Challenges 

and Claims. Except as set forth in thi s Paragraph 16, the stipulations, admissions, waivers, and 

releases contained in this Final 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 contained in 
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thi s FinaJ Order, including the Debtors' Stipulations, shall be binding upon all other parties in 

interest, includjog any Committee and any other person acting on behaJf of the Debtors' estates, 

unless and to the extent that a party in interest with proper standing granted by order of the Court 

( or another court of competent juri sdiction) 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 of this Final Order, or (iii) any such later date as 

has been ordered by the Cou11 for cause upon a motion filed and served prior to the expiration of 

the deadJ ine to commence a Challenge, subject to further extension by w1itten agreement of the 

Debtors and the Administrative Agent (acting at the direction of the Required Lenders) (in each 

case, a "Challenge Period" and, the date of expiration of the Challenge Period being a "ChaJlenge 

Period Termination Date"), filed an adversary proceeding or contested matter seeking to avoid, 

object to, or otherwise chall enge the Court' s findings or the Debtors ' Stipulations regarding: 

(i) the validity , enforceabil ity, extent, priority, or perfection of the mortgages, security interests, 

and liens of the Administrative Agent and the other Secured Parties or (ii) the validity, 

enforceabil ity, allowability , p1iority, 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 plaintiff 

sustai ning any such ChaJJenge; provided that if, p1ior to the end of the ChaJlenge Period, (x) any 

of the Chapter 11 Cases is converted to a case under 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 of ten (10) 

days cornmenci11g on the occurrence of either of the events described in the foregoing clauses (x) 

and (y). The timely fi ling of a motioD (a) to extend the Challenge Period (an ' 'Extension Motion") 

or (b) seeking standing to fi le a Challenge (a "Standing Motion") before the tennination of the 
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Challenge Period, which attaches a form of draft complaint or draft claim objection with respect 

to any such Chal lenge, sbalJ toll the Challenge Period Termination Date only as to the party that 

timely fi led 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 Chall enge 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 1 I Cases, and any chapter 7 trustee and/or 

examiner or other estate representative appointed or elected in any Successor Cases) shalJ be 

deemed to be forever barred; (b) the Secured Obligations shal l constitute aUowed 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 

Prepetition Debtor Liens · shall be deemed to have been, as of the Petition Date, legal, valid, 

binding, and perfected Liens, not subject to recbaracterization, subordination, or avoidance; and 

(d) all of the stipulations and admissions of the Debtors contained in this Final Order, including 

the Debtors ' Stipulations, and all waivers, releases, admissions, affirmatfons, and other statements 

as to the priority, extent, and validity of the Secured Parties' claims, liens, and interests contained 

in this Final Order shal l be in full force and effect and forever binding upon the Debtors, the 

Debtors' estates and al l creditors, interest holders, and other parties in interest in these Chapter 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 filed, the stipulations and admissions contained in this Final Order, 
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including the Debtors' Stipulations, shall nonetheless remain binding and preclusive on any 

Committee and any other person or entity except to the extent that any such stipulation or 

admission was expressly challenged in such Challenge prior to the Challenge Period Tennination 

Date. Nothing in this Final Order vests or confers on any person (as defined in the Bankruptcy 

Code), including, without limitation, any Committee, standing or authority to pursue any cause of 

action belonging to the Debtors or their estates, including, without limitation, any Chall enge. 1n 

the event that a timely Challenge brought pursuant to this Paragraph 16 is successful, the Court 

shal l retain jurisdiction to fashion an appropriate remedy. 

17 . No Third Parry Rights. Except as explicitly provided for herein, this Final Order 

does not create any rights for the benefit of any third party, creditor, equity holder, or any direct, 

indirect or incidental beneficiary. 

I 8. Modification of Automatic Stay. The automatic stay imposed under Bankruptcy 

Code section 362(a) is modified to the extent necessary to effectuate all of the terms of this Final 

Order, including, without limitation, to: (i) permit the Debtors to grant and allow the Adequate 

Protection Liens and the Adequate Protection Superpriority Claims; (ii) permit the Debtors to 

perform such acts as t11e Administrative Agent or the Required Lenders, as applicable, may request 

in their respective reasonable discretions to assure the perfection and priority of the liens granted 

under the Interim Order; (iii) pennit the Debtors to incur all liabilities and obl igations to the 

Secured Paities under this Final Order; (iv) permit any Revolving Lender to retain and apply tl1e 

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, 

subject to the provisions set fo1th in Paragraph 14 of this Final Order, a11 rights and remedies 

provided in, and otherwise take al I actions necessary to effectuate the tenns and provisions of, this 
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Final 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 Final 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 fuJ l, at aJl 

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 Relief The failure or delay of the Secured Parties to 

exercise rights and remedies under this Final Order or applicable law, as the case may be, shall not 

constitute a waiver of their respective rights hereunder, thereunder or otherwise. 

21 . Petfeclion o(the Adequate Protection Liens . 

(a) The Administrative Agent (acting at the direction of the Required Lenders) 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 val idate and perfect the liens and security interests granted under 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, non-avoidable, and not, subject to the Challenge 

Period (with respect to parties other than the Debtors), subject to challenge, dispute, or 

subordination as of the date of entry of the Interim Order. If tbe Administrative Agent (acting at 
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the direction of the Required Lenders) detennines to execute, file or record any Perfection 

Documents, the Debtors shall use commercially reasonable efforts to cooperate and assist in any 

such execution, fi lings 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, fil ings and/or recordations. 

(b) A certified copy of this Final Order may be fi led with or recorded in fi ling or 

recording offices by the Administrative Agent (acting at the direction of the Required Lenders) in 

addition to or in lieu of any Perfection Documents, and all filing and recording offices are hereby 

authorized and directed to accept such certifi ed copy of this Final Order for filing or recording; 

provided that, notwithstanding the date of any such filing or recording, the date of perfection of 

the Secured Patties' liens and security interests grai1ted under the Interim Order shall be the date 

of the Interim Order. 

(c) To the fu llest extent pennitted by the Bankruptcy Code or other applicable law, any 

proVlsion of any lease or other license, contract or other agreement that requires (i) the consent or 

approval of one or more landlords or ot11er patties or (ii) the payment of any fees or obligations to 

ai1y governmental entity, in order 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 tbe Adequate Protection Liens on the proceeds 

of any assignment and/or sale of a leasehold interest by ai1y Debtor in accordance with the terms 

of this Final Order and subject to applicable law. 

22. Release. Effective as of the date of the Interim Order, but conditioned upon and 

effective only in the event that the ChaJlenge Period expires without the fi ling of a Challenge (or 

if a11y Challenge is filed, sucb Challenge being overruled or otherwise dismissed), each of the 
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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 eacb 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' fee$, costs, expenses, or judgments of every type, whether known, unknown, asserted, 

w1asserted, suspected, uns~spected, accrued, unaccrued, fixed, contingent, pending, or threatened, 

including, without limitation, all legal and equitable theories of recovery, arising Lmder 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 aU (a) so-called "lender 

liability" claims, (b) equitable subordination claims or defenses, (c) claims and causes of action 

arising W1der 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 resulting from the gross negligence 

or willful misconduct of any Releasee as determined by a final order of a court of competent 

jurisdiction. 
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23. Credit Bidding. To the extent permitted by Bankruptcy Code section 363(k) and 

subject to Paragraph 16 hereof, the Administrative Agent (acting at the direction of the Required 

Lenders) shall have the right to credit bid (either directly or through one or more acquisition 

vehicles or designees), up to the fu ll amount of the Secured Obligations in any sale of all or any 

portion of the Prepetition Debtor Collateral or Adequate Protection Collateral (as applicable), 

including, without limitation , sales pursuant to Bankruptcy Code section 363 or .included as part 

of any chapter 11 plan. 

24. Preservation o(Rights Granted Under this Final Order. 

(a) In the event this Final Order or any provision hereof is vacated, reversed, or 

modified on appeal or otherwise, all li ens, cl.aims and rights granted to the Secured Parties under 

the Cash Collateral Orders arising prior to the effective date of any such vacatur, reversal, or 

modification of this Final Order shall be governed in all respects by the original provisions of this 

Final Order, and tbe Secured Parties shall be entitled to all the rights, remedies, privileges, and 

benefits afforded in Bankruptcy Code section 363(m). 

(b) Notwithstanding any order di smissing any of the Chapter 11 Cases, (x) the 

Adequate Protection Liens, the Adequate Protection Superpriority Claims and any other 

admini strative claims granted pmsuant to the Cash Collateral Orders, sha11 continue in full force 

and effect and shall maintain their priorities as provided in this Final Order until all Adequate 

Protection Obligations, if any, are indefeasibly paid in full , in cash (and the Adequate Protection 

Liens, Adequate Protection Superpri ority Claims and the other administrative claims granted 

pursuant to the Cash Collateral Orders, shall, notwithstanding such dismissal, remain binding on 

all pru:ties in i11terest); and (y) the Court shall retain jurisdiction for the purposes of enforcing the 

claims, liens, ru:1d security interests referred to in clause (x) above. 
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(c) Except as expressly provided in tl1is Final Order. 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 the Cash Collateral 

Orders shall survive and shalJ 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 tl1e 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 Code section l 14l (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 Final Order shal l continue in 

these Chapter 11 Cases and any Successor Cases if these Chapter 11 Cases cease to be jointly 

admin istered, 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 tile Adequate Protection Payments) granted by tl1e 

Cash Collateral Orders shal l continue in full force and effect lllltil the Adequate Protection 

Obligations, if any, are indefeasibly paid in full, in cash. 

(d) Other than as set forth in this Final Order or any order approving an Acceptable 

DIP and subject to the Carve Out, none of the Adequate Protection Liens shall be made subordinate 

to or pari passu with any 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 j unior to any lien 

or security interest that is avoided and preserved for the benefit of the Debtors' estates under 

Bankruptcy Code section 551. 
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(e) Notwithstanding anythi ng herein to the contrary, in the event of the tennination of 

the Restructuring Suppo1t Agreement prior to consummation of the Plan (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 shal l 

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 Final Order. The rights, claims and defenses of the 

Secured Parties with respect to ru1y such rights, claims or objections of the holders of the 2024 

Notes and/or the Indenture Trnstee are simi larly fully reserved. 

25. limitation on Use o(Ca ·h Collateral. The Debtors shal l use Cash Coll ateral solely 

as provided in this Final Order. Notwi thstanding anything to the contrary set forth in this Final 

Order, none of the Prepetition Debtor Collateral , including Cash Coll ateral, proceeds thereof or 

the Carve Out may be used: (a) to investigate (including by way of exam inations or discovery 

proceedings), initiate, assert, prosecute, join, commence, support, or finance the initiation or 

prosecution of any claim, counterclaim, action, suit, arbitration, proceeding, application, motion, 

objection, defense, adversary proceeding, or other litigation of any type (i) against any of the 

Secured Pruties ( 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, with respect to any transaction, occurrence, omission, action, or other matter 

(including fonnal discovery proceedings in anticipation thereof), including, without limitation, any 

so-called "lender li abi lity" claims and causes of action, or seeking relief that would impair the 

rights and remedies of the Secured Parties (eacb in their capacities as such) tmder the Loan 

Documents or this Final Order, inc.luding, without limitation, for the payment of any services 

rendered by Professional Persons in connection with the assertion of or joinder in any claim, 
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counterclaim, action, sujt, arbitration, proceeding, apphcation, motion, objection, defense, 

adversary proceeding, or other contested matter, the purpose of whjch is to seek, or the result of 

which would be to obtain, any order, judgment, determination, declaration, or similar relief that 

would impair tl1e ability of any of the Secured Parties ( each in their capacities as such) to recover 

on any of the Prepetition Debtor Col lateral or seeking affinnative relief against any of the Secured 

Parties related to the Secured Obl igations; (ii) invalidating, setting aside, avoiding, or 

subordinating, in whole or in pa.I,1, 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 Parries' respective 

liens on or security interests in the Prepetition Debtor Collateral that would impair the abiJity 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 prosecutjng 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, 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 Prepetition Debtor Liens; provided that, subject to Paragraph 6(d) above,_ no 

more than $100,000.00 of the proceeds of the Prepetition Debtor Collateral, including the Cash 

Collateral, in the aggregate (the " Investigation Cap"), may be used by the Committee, if any, soleJy 
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to investigate, within the ChaJlenge Period, the claims and causes of action against tbe Secured 

Parties solely concern ing the legality, validity, priority, perfection, enforceability or extent of the 

claims, liens, 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 

.investi gatin g or prosecuting any claims or causes of action against the Secured Parties in excess 

of the Investigation Cap, such costs sbaJ I not be paid from the proceeds of the Prepetition Debtor 

Coll.ateral, including the Cash CollateraJ , and such non-payment shall not preclude the 

confirmation of a chapter l l plan by any of the Debtors . 

26. Binding EffecL: Successors and Assigns. The provisions of this Final Order, 

including all findings herein, shaJI be binding upon all parties in interest in these Chapter 11 Cases, 

including without limitation, the Secured Parties, any Committee, the Debtors and their respective 

successors and assigns (including any chapter 7 or chapter 11 trustee hereinafter appointed or 

e lected for the estate of any of the Debtors, an examiner appointed pursuant to Bankruptcy Code 

section 1104, or any other fiduciary appointed as a legaJ representative of any of the Debtors or 

with respect to the property of the estate of any of the Debtors) and shall inure to the benefit of the 

Secured Parties~ provided that, except to the extent expressly set forth in this Final Order, the 

Secured Parties shall have no obligation to permit the use of Cash CollateraJ by any chapter 7 

trustee or similar responsible person appointed for the estate of any Debtor. 

27. Limitation of liability. In detennining to permit (or not oppose) the use of Cash 

Collateral, or in exercising any rights or remedies as and when pennitted pursuant to this Final 

Order, the Secured Parties shall not, solely by reason thereof, (a) owe any fiduciary duty to tbe 

Debtors, their respective creditors, shareholders or estates or (b) be deemed in control of the 

operations of the Debtors or to be acting as a " responsible person" or "owner or operator" with 
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respect to the operation or management of the Debtors (as such tenns, 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 Final 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 Debtor:s. 

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 Final Order. 

29. No Requirement to File Proofs of Claim for Secured Obligations. Neither tbe 

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 tl1is Court in relation to 

the establishment of a bar date for any claim (including administrative clainls) io any of the Chapter 

11 Cases or Successor Cases shall not apply to the Administrative Agent or the other Secured 

Parties with respect to the Secured Obligations. Notwithstanding the foregoing, the Administrati ve 

Agent (acting at the direction of the Required Lenders) is hereby authorized and entitled, but not 

requir~d, to file (and amend and/or supplement, as it sees fit) in the Debtors' lead case-GTT 

Communications, Inc.- a single master proof of claim for any claims of the Secured Parties arising 

from the Loan Documents (a "Master Proof of Claim"); provided that nothing herein shall waive 

the right of the Administrative Agent or any other Secured Party to file its own proofs of claim 

against the Debtors. Any Master Proof of Claim, if filed, shall be deemed to be in addition and 
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not in lieu of any other proof of cla im that may be fi led by any of the other Secured Parties. Any 

Master Proof of Claim , if filed, shall not be required to identify whether any of the Secured Parties 

acquired its claim from another paity and the identity of any such party or be amended to reflect a 

chaiige in the holders of the claims set forth therein or a reallocation among such holders of the 

claims asserted therein resu lting from the transfer of aJI or any portion of such claims. Any Master 

Proof of Claim, if filed, shall not be requ ired to attach any instruments, agreements or other 

documents evidencing the obl igations owing by each of the Debtors to the Secured Parties, which 

instruments, agreements or other documents will be provided upon written request to counsel to 

tJ,e Administrative Agent . The provisions of this Paragraph 29 and the Master Proof of Claim are 

intended solely for the purpose of administrative convenience. 

30. Limitation on Charging Expenses Against Prepetition Debtor Collateral. Except 

to the extent of the Carve Out, no costs or expenses of admjnistration of these Chapter 11 Cases 

or any Successor Cases shal l at any time be charged against or recovered from the Prepetition 

Debtor Collateral, the Adequate Protection Collateral or the Secured Parties pursuant to 

Bankrnptcy Code sections 506(c) or l05(a), or any similar principle of law or equity, without the 

prior written consent of the Secured Parties and no such consent shall be implied from any action , 

inaction or acquiescence by the Secured Parties. 

31. Local Texas Tax Authorities. Notwithstanding any provision of this Final Order, 

the liens, if any, in favor of Bexar County, Dallas County, Galveston County, HruTis County, Irving 

Independent School District, Jefferson County, Lewisville Independent School District, City of 

Mesquite, Mesquite lndependent Scbool District, Montgomery County and Tan ant County 

(coll ectively, the "Local Texas Tax Authorities") or which arise during the course of these Chapter 

11 Cases pursuant to applicable non-bankruptcy law, shall neither be primed by nor subordinated 

52 



21-11880-mew Doc 120-1 Filed 11/24/21 Entered 11/24/2118:02:55 Exhibit A -
Further Revised Final Cash Collateral Order Pg 54 of 57 

to any liens granted pursuant to this Final Order. Further, to the extent the Debtors seek 

authorization from the Court to sell any of their assets located in the state of Texas outside of the 

ordinary course of their business operations, the order authorizing such sale shal l require the 

Debtors to set aside $55,000 from the proceeds thereof (the "Texas Tax Adequate Protection") into 

a segregated account as adequate protection for the secured claims, if any, of the Local Texas Tax 

Authorities prior to the distribution of any proceeds to any other creditor. The liens, if any, in 

favor of tbe Local Texas Tax Authorities shall attach to the Texas Tax Adequate Protection to the 

same extent and with the same priority as any liens they now hold against the property of the 

Debtors. The Texas Tax Adequate Protection shall be on the order of adequate protection and 

shall constitute neither the allowance of any claims of the Local Texas Tax Authorities, nor a cap 

on the amounts they may be entitled to receive, if any. Further, the claims and liens, if any, of the 

Local Texas Tax Authorities shall remain subj ect to any objections any party, including the 

Debtors, would otherwise be entitled to raise as to the priority, validity or extent of such liens. The 

Texas Tax Adequate Protection may be distributed onJy upon agreement between the Local Texas 

Tax Authorities and the Debtors, or by subsequent order of this Court, dul y noticed to the Local 

Texas Tax Authorities. 

32. Payments Free and Clear. Subject to Paragraphs 11 and 16 oftl1i s Final 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 the Cash Collateral Orders or any subsequent 

order of this Court shall be irrevocable, received free and clear of any claim, charge, assessment 

or other liability. 

33. No Marshaling. The Secured Parties shall not be subject to the doctrine of 

" marshaling" or any other similar ~quitable doctrine with respect to any of the Collateral. 
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34. Equities of the Case. The Secured Patties shall each be entitled to all of the rights 

and benefits of Bankniptcy Code section 552(b) and the "equities of tbe case" exception under 

Bankruptcy Code section 552(b) shall not apply to the Secured Parties with respect to proceeds, 

product, offspring or profits of any of tbe Prepetition Debtor Collateral or Adequate Protection 

Col.lateral. 

35. Effect o(this Final Order. Tl1is Final Order shall constitute findings of fact and 

conclusions of law and shall take effect a.11d be fu lly enforceable nunc pro tune to the Petition Date 

immediately upon entry hereof. Notwithstanding Bat1krnptcy Rules 400l(a)(3), 6004(h), 7062 or 

9024, any other Bankruptcy Rul e or Rule 62(a) of the Federal Rules of Civil Procedure, this Final 

Order shal l be immediately effective and enforceable upon its entry a.11d there shall be no stay of 

execution or effectiveness of thi s Final Order. 

36. Headings . The headings iJJ tbis Final Order are for purposes of reference only and 

shall not limit or otherwise affect the meaning of this Final Order. 

37. Retention o(Jurisdiction. The Court retains exclusive jurisdiction with respect to 

alJ matters arising from or related to the implementation of this Final Order. 

38. Controlling Eff'ect o[Final Order. To the extent any provision of thi s Final Order 

conflicts or is inconsistent with atlY provision of the Motion or the Interim Order, the provisions 

of thi s Final Order shal l control to the extent of such confl ict. 

39. Interim Order. Except as atnended, superseded or otherwise modified hereby, all 

of the provisions, protections, grants, statements, stipulations and agreements in the Interim Order 
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and any actions taken by the Debtors or the Secured Parties in accordance therewith shall remain 

in effect and are hereby ratified, confirmed and approved by this Final Order. 

Date: ____ _, 202 1 
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 
In re: ) 

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

) (Jo intly Administered) 
Debtors. ) 

________________ ) Re: Docket No. 7 

FINAL ORDER (I) AUTHORIZING DEBTORS TO USE CASH 
COLLATERAL; (II) GRANTlNG ADEQUATE PROTECTION TO SECURED 

PARTIES; 
(III) MODIFYING AUTOMATIC STAY; AND (IV) GRANTING RELATED RELIEF 

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

affi liated 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 l l cases (the "Chapter l I Cases' ') for entry of an interim order 

(the "Interim Order'') and a final order (thi s "Final Order" and, together with the Interim Order, 

the "Cash Collateral Orders' '), pursuant to sections 105, 361 , 362, 363,503, 506, 507 and 552 of 

title 11 of the United States Code (the ' 'Bankrnptcy Code''), Rules 2002, 4001 , 6003, 6004 and 

9014 of the FederaJ Rules of Bankruptcy Procedttre (the "Bankruptcy Rules' ') and Rule 4001-2 

of the Local Bankruptcy Rules for the Southern District of New York (the "Local Rules") 

seeking, among other things: 

2 

(a) authorization for the Debtors, pttrsuant to Bankruptcy Code sections 105, 361, 
362, 363, 503 and 507, to use Cash Collateral (defined below) and aJI other 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, 
are: GIT Communications, lnc. (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); 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. 

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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Prepetition Debtor Collateral (defined below), solely in accordance with the 
Approved Budget (defined below) (subject to permitted variances as set fo11h 
herein) and the terms of this Final Order, 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 adequate protection to tJJe Secured Parties (defined 
below) and the reasonable and documented transaction costs, fees and expenses 
incuned in connection with any transactions to be implemented through these 
Chapter 1 L Cases; 

(b) upon entry of this Final Order, the waiver of (i) the Debtors' abibty to surcharge 
die Collateral (defined below) pursuant to Bankruptcy Code section 506(c) or any 
other applicable principle of eqtti ty or law, ( ii) the applicability of the "equities of 
the case" exception under Bankrnptcy Code section 552(b) with respect to the 
proceeds, products, offspring or profits of any of the Prepetition Debtor Collateral 
and (i ii) the doctrine of "marshaling" and any other similar equitable doctrine 
wifu respect to any of the Collateral; 

(c) the modification of the automatic stay imposed pursuant to Bankruptcy Code 
section 362 to the extent necessary to implement and effectuate the tenns of this 
Final Order; 

(d) the scheduling of a final hearing (the "Final Hearing") to consider the relief 
requested in the Motion and the entry of this Final Order, and approving the fonn 
of notice with respect to the Final Hearing; 

(e) the waiver of any applicable stay (i ncluding under Bankruptcy Rule 6004) and 
provision for immediate effectiveness of this Final Order; and 

(f) the granting of related relief; 

and notice of the Motion under the circumstances having been given and such notice having been 

good and sufficient; and the Court having conducted an interim hearing on November 3, 202 I; 

and tJ1e Court having entered fue Interim Order granting the relief sought by the Motion on an 

interim basis on November 4, 2021 [Docket No. 59]; and the Court having conducted the Final 

Hearing on November 30, 2021, at which time the Debtors presented and introduced into 

evidence, among other things, the Declaration of Brian J. Fox in Support of Chapter 11 Petitions 

and First Day Motions (tJ1e "First Day Declaration") and the Declaration of Joel Mostrom in 

Support of (1) Debtors' Motion for En tty of Interim and Final Orders (I) Authorizing Debtors to 

2 
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Use Cash Collateral; (II) Granting Adequate Protection to Secured Parties; (Ill) Modifying 

Automatic Stay; (I VJ Scheduling Final Hearing; and (V) Granting Related Relief and 

(2) Debtors' Motion for Enlly of Interim and Final Orders (I) Authorizing Debtors to Continue, 

in the Ordinaty Course, (A) Using l!xisting Cash Management Sysrem, Bank Accounts and 

Business Forms; (BJ Entering into lntercompany Transactions; and (CJ Depositing and 

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

3-15(b); and (lll) 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 Final Hearing; and all objections, if any, to the relief requested in the 

Motion and to the entry of this Final Order having been withdrawn, resolved or overruled by the 

Court; and it appearing to the Court that granting the final relief sought in the Motion , on the 

tenns and conditions contained herein , is necessary and essential to enable the Debtors to 

preserve the value of their businesses and assets, and 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 pmdent exercise of the Debtors' business 

judgment; and after due deJiberation 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 , 202 l (the "Petition Date"), each of the Debtors 

filed a voluntary petition under chapter 11 of the Bankruptcy Code in the United States 

Bankruptcy Court for the Southern District of New York (the "Court") commencing these 

Chapter 11 Cases. On November 1, 202J , the Court entered an order approving joint 

administration of the Chapter 11 Cases. 

2. Debtors in Possession. The Debtors continue to manage and operate their 

businesses and properties as debtors in possession pursuant to Bankruptcy Code sections 1107 

and 1108. No trustee or examiner has been appointed in these Chapter 11 Cases. 

3. Jurisdiction and Venue. The Court has jurisdiction over these proceedings and 

the parties and property affected hereby pursuant to 28 U.S.C. § 1334. The Motion and 

proceedings in connection therewith constitute a core proceeding as defined in 28 U.S.C. 

§ 157(b)(2). Venue for these Chapter 11 Cases and the proceedings on the Motion is permissible 

in this district pursuant to 28 U.S.C. §§ ·1408 and 1409. The statutory predicates for the relief 

sought in the Motion aud granted in this Final Order are Bankmptcy Code sections 105, 361, 

362, 363, 503,506, 507 and 552, Bankruptcy Rules 2002, 4001 , 6003, 6004 and 9014 and Local 

Rule 4001-2. 

4. Committee. As of the date hereof, the United States Tmstee for the Southern 

District of New York (the ' 'U.S. Trustee") has not appointed an official committee of unsecured 

3 The findings and conclusions set forth herein constitute the Court's findings of fact and conclusions of law 
pursuant to Bankruptcy Rule 7052, made applicable pursuant to Bankruptcy Rule 90 14. To the extent that any 
of the following findings of fact constitute conclusions of law, they are adopted as such. To the extent any of 
the following conclusions of law constitute findings of fact, they are adopted as such. 
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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 tbe Debtors of, and as 

described in , the Motion, tJ1e relief requested therein , and the Final Hearing constitutes due and 

sufficient notice thereof and complies with Bankrnptcy Rules 400l(b) and (d) and the LocaJ 

Rules, and no furtJ,er notice of the Motion with respect to the relief sought at the Final Hearing 

or the entry of this FinaJ Order is necessary or required. 

6. Debtors· Stipulations. Without prejudice to tJ1e rights of parties in interest, other 

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

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

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

(a) Credit Agreement. 

(i) Revolving and Term loan Credi! Facilities. Pursuant to that certain 

Credit Agreement dated as of May 31 , 2018 by and among OTT (in such capacity, the "U.S. 

Borrower''), OTT Communica6ons 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 (tJ1e "Administrative Agent" and, together with 

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

Agreement, as amended, restated, supplemented, waived, or otJ1eiwise modified from time to 

time, including by that certain Amendment No. 1 to Credit Agreement, dated as of Aug11st 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). 
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2019, that certain Amendment No. 2 to Credit Agreement, dated as of February 28, 2020, that 

certain Amendment No. 3 and Waiver to Credit Agreement, dated as of August 10, 2020, that 

certain Amendment· No. 4 to Credit Agreement and Consent, dated as of December 28, 2020, 

that certain Third Lender Forbearance Agreement and Amendment No. 5 to Credit Agreement, 

dated as of March 29, 2021, that certain Fourth Lender Forbearance Agreement and Amendment 

No. 6 to Credit Agreement, dated as of May 10, 2021 and that certain Amendment No. 7 to 

Credit Agreement, dated as of September 1, 2021, the "Credit Agreement" and, together with the 

other Loan Documents (as defined therein), the ''Loan Documents") tbe following three credit 

facilities were established: 

(1) a revolving credit facility (tbe "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") and paiticipated in LC Issuances, 

(2) a U.S. tenn facility (the "U.S. Term Facility') pursuant to which 
Secured Lenders with a U.S. Tenn Commitment (the ' 'U.S. Term 
Loan Lenders'') made loans to the U.S. Borrower (such loans, 
the ' 'U.S. Term Loans''), and 

(3) a dual tranche EMEA term facility (the ' 'EMEA Term Facility" and, 
collectively with the Revolving Facility and the U.S. Term Faci lity, 
the ' 'Revolving and Term Loan Credit Facilities") pursuant to which 
Secured Lenders with a Closing Date EMEA Tenn Commitment 
(the "Original EMEA Tenn Loan Lenders'') made loans to the 
EMEA Borrower (such loans, the "Original EMEA Tenn Loans'') 
and Secured Lenders with a 2020 EMEA Term Commitment 
(the "2020 EMEA Term Loan Lenders" and, together with the 
Original EMEA Term Loan Lenders, the ' 'EMEA Term Lenders') 
made loan.s to the EMEA Borrower (such loans, the "2020 EMEA 
Term Loans" and, together with the Original EMEA Term Loans, 
the "EMEA Tenn Loans" and, together with the Revolving Loans 
and U.S. Term Loans, the "Secured Loans'). 

The obligations of the U.S. Borrower and EMEA Borrower arising under the Revolving and 

Tenn Loah Credit Faci li ties, including any applicable obligations under any Secured Hedge 
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Agreement (defined below) or Secured Cash Management Agreement (as defined in the Credit 

Agreement) to which a Credjt Party (defined below) or other Restr icted 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 tennination of the guaranties, liens, security interests, pledges and 

other encumbrances in or on the Released Assets (as defined therein) (the "Partial Rel.ease 

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

together with GTT, the "U.S. Credit Pa1ties') pursuaut to that ce1tain Subsidiary Guaranty (U.S. 

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

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

as of September 25, 20 18 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 Tenn Faci lity, including any applicable obl igations under any Secured Hedge 

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

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

certaiJ1 of GTT's non-U.S. direct and indirect subsidiaries (collecti vely, 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, 20 18, that certain Subsidiary Guaranty 

(Non-U.S. Subsidiaries) dated as of June l , 20 18, that certain Subsidiary Guaranty (Non-U.S. 

Subsidiaries) Supplement dated as of October 29, 2018, that certain Subsidiary Guaranty 
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(Non-U.S. Subsidiaries) Supplement dated as of January 15, 2021, tbat certain Subsidiary 

Guaranty (Non-U.S. Subsidiaries) Sijpplement dated as of February 5, 2021 , that certain 

Subsidiary Guaranty (Non-U.S. Subsidiaries) Supplement dated as of April 9, 2021 and that 

certain Subsidiary Guaranty (Non-U.S. Subsidiaries) Supplement dated as of June 22, 2021 . 

(ii) Secured Obligations. As of the Petition Date, (x) the U.S. Credit Parties 

were jointly and severall y indebted to ( l) the Revolving Lenders and the Administrative Agent in 

respect of the Revolving Loans in the aggregate principal amount outstanding of $38,130,907.46 

(together with all accrued and unpaid interest thereon as of the Petition Date, the ' 'Revolving 

Loan Obligation Amount') and (2) the U.S. Term Loan Lenders and the Administrative Agent in 

respect of the U.S. Term Loans in the aggregate principal amotmt outstanding of 

$870,394,353.8 l (together with all accrued and unpaid interest thereon as of the Petition Date, 

the ' 'U.S. Tem1 Loan Obligation Amount''), and (y) the Credit Parties were jointly and severally 

indebted to (1) the Original E:tvfEA Term Loan Lenders and the Administrative Agent in respect 

of the Original EMEA Term Loans in tbe aggregate principal amount outstanding of 

€368,81 1,166.87 (together with all accrued and unpaid interest thereon as of ilie Petition Date, 

ilie "Original EMEA Term Loan Obligation Amount") and (2) the 2020 EMEA Tenn Loan 

Lenders and the Administrative Agent in respect of the 2020 EMEA Term Loans in the 

aggregate principal amount outstanding of $70,093,110.06 (together with aJI accrned and 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. Tenn Loan Obligation A.mount and 

Original EMEA Term Loan Obligation A.mount, the ' 'Revolvin.g and Tenn Loan Obligation 

Amount' '), in each case, plus, as applicable, all premiums and other fees, costs, expenses 

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

8 



21-11880-mew Doc 120-2 Filed 11/24/21 Entered 11/24/2118:02:55 Exhibit B -
Blackline of Further Revised Final Cash Collateral Order Pg 10 of 58 

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 credjt 

issued pursuant to the Credit Agreement (the '1,etters of Credit") an.d the Hedging Obligations 

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

the "Secured Obligations''). 

(iii) J>repetition Liens and Prepetilion Collateral. The Secured Obligations are 

secured (to the extent provided in the applicable 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 ptiority 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 CoJlateral" and, together with the Prepetition Debtor Collateral, the "?repetition 

Collateral'). 

(iv) Hedging Obligations. As of the Petition Date, GTT was party to: (a) that 

certain ISDA 2002 Master Agreement, dated as of March 24, 20 l 6, with Truist Bank (as 

successor-in-interest to SunTrust Bank) (together with that certain Schedule to the 2002 ISDA 

Master Agreement, dated as of March 24, 2016, by and between Truist Bank (as 
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successor-in-interest to SunTrust Bank) and GTT, all Transactions thereunder and Confirmations 

and other agreements related thereto, as each may be amended, restated, supplemented or 

otherwise modified on or prior to the Petition Date, the ' 'StmTrust ISDA''); (b) that certain ISDA 

2002 Master Agreement, dated as of January 30, 2017, with Credit Suisse International (together 

with that certain Schedule to the 2002 ISDA Master Agreement, dated as of January 30, 2017, by 

and between Credit Suisse International and GTT, all Transactions thereunder and Confirmations 

and other agreements related thereto, as each may be amended, restated, supplemented or 

otherwise modified on or prior to the Petition Date, the "Credit Suisse ISDA''); (c) that certain 

ISDA 2002 Master Agreement, dated as of April 13, 2018, with ING Capital Markets LLC 

(together with that certain Schedule to the 2002 JSDA Master Agreement, dated as of April 13, 

2018, by and between ING Capital Markets LLC and GTT, al l Transactions thereunder and 

Confirmations and other agreements related thereto, as each may be amended, restated, 

supplemented or otherwise modified on or prior to the Petition Date, the "lNG ISDA''); and 

(d) that certain ISDA 2002 Master Agreement, dated as of April 30, 2018, with Citizens Bank, 

National Association (together with that certain Schedttle to the 2002 lSDA Master Agreement, 

dated as of April 30, 2018, by and between Citizens Bank, National Association and GTT, all 

Transactions thereunder and Confirmations and other agreements related thereto, as each may be 

amended, restated, supplemented or otherwise modified on or prior to the Petition Date, 

the "Citizens ISDA" and, together with the SttnTrust lSDA, the Credit Suisse ISDA and the ING 

JSDA, the "Secured Hedge Agreements" and, the counterparties thereto, the "Secured Hedge 

Providers'').5 As of the Petition Date, GTT was indebted to the Secured Hedge Providers in the 

5 Capitalized terms used in this Paragraph but not otherwise defined herein have the meaning ascribed to them in 
the applicable Secured Hedge Agreement. 
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aggregate amount of $26,073,009.23, of which (a) $7,835,108.17 was due and owing under the 

SunTrust ISDA, (b) $9,336,847.24 was due aod owing under the Credit Suisse ISDA, 

(c) $2,098,771.58 was due and owing under the ING ISDA and (d) $6,802,282.24 was due and 

owing under the Citizens ISDA. Under the terms of the Credit Agreement (and subject to the 

terms thereof), GTT' s obligations under the Secured Hedge Agreements (together with accrned 

and unpaid interest thereon, the ' 'Hedging Obligations") constitute "U.S. Obligations" under the 

Credit Agreement and are secured on a pari 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 3 1, 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, 2020 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 Partjes (tbe "Subordinated 

Intercompany Lenders') and the Admirustrative Agent, are party to that certain Intercompany 

Subordination Agreement dated as of May 31, 20 l8 (together with all supplements and joinders 

thereto, the "Intercompany Subordination Agreement"), pursuant to which the parties agreed, 

among 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 Secured 
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Obligations and (b) upon the occurrence and continuance of an "Event of Default" under the 

Credit Agreement, no Subordinated lntercompany Lender would ask, demand, sue for, take or 

receive from any Credit Party any amolmts then or thereafter owing to such Subordinated 

Intercompany Lender. 

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

Non-Debtor Liens and Secured Obligations. TJ1e Debtors represent, acknowledge and agree that, 

as of the Petition Date, (1) the Prepetition Debtor Liens on the Prepetition Debtor CollateraJ were 

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

benefit of, the Secured Parties for fai r consideration and reasonably equivalent vaJue; (2) the 

Prepetition Non-Debtor Liens on the Prepetition Non-Debtor Collateral were valid, binding, 

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

reasonably equivalent vaJue~ (3) the Prepetition Debtor Liens were 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 Documeuts, solely to the extent any such liens were vaJid, 

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

Petition Date (the "Prepetition Permitted Prior Liens"); (4) the Prepetition Non-Debtor Liens 

were senior in priority over any and all other liens on the Prepetition Non-Debtor Col lateral, 

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

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

to the Prepetition Non-Debtor Liens as of the Petition Date; (5) the Secured Obligations 

constitute legal, valid, binding and non-avoidable obligations of the Debtors enforceable in 

accordance with the tenns of the applicable Loan Documents; (6) no offsets, repoupments, 

challenges, objections, defenses, claims or counterclaims of any kind or nature to any of the 
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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 chal lenge or defense including, without limitation, avoidance, disallowance, 

disgorgement, recharacterization or subordination (equitable or otl1erwise) pursuant to tl,e 

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 wider 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 Docwnents; and (8) the Debtors have waived, discharged and released any right 

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

Debtor Liens. 

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

has authority to determine the manner in whfoh 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 the Cash Collateral 

Orders, the Revolving and Tenn Loan Credit Facilities and/or the Loan Documents. 

(d) Cash Collateral. All Prepetition Debtor Collateral iliat constitutes "cash 

collateral" as defined in Bankruptcy Code sectfon 363(a), including (i) any and all of the 

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

Cash Management Motion ( defined below)) as of the Petition Date, (ii) any proceeds of the sale 

of the Infrastructure Business that constitute Prepetition Debtor Collateral and that remain in any 
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of the Debtors' deposit or securities accounts (inclusive of the Designated Control Account) as 

of the Petition Date, (iii) any and aJI cash used to collateral ize Letters of Credit (tJ1e ' 'LOC Cash 

CollateraJ"), (iv) 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 equivaJents subject to tl1e Secured 

Parties ' setoff rights or control (as defined under Article 9 of the New York Uniform 

CommerciaJ Code), constitutes the Secured 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 be used by any party for any purpose 

other than to reimburse the Revolving Lenders for any payments made by such Revolving 

Lenders on account of Letters of Credit. 

(e) Designated Control Account. In accordance with the tem1s of the Credit 

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

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

Prepetition Debtor Col lateral for the purpose of financing these Chapter 11 Cases (the ' 'Retained 

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

Account. As of the Petition Date, $20,000,000.00 remains in the Desig,1ated Control Account, 

all of which constitutes Cash Collateral. 

(t) Bank Accounts. The Debtors acknowledge and agree tl1at as of the Petition Date, 

none of the Debtors has either opened or maintains any deposit or secw-ities accounts other than 

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

7. Findings Regarding the Use of Cash Collateral. Based on the record established 

and evidence presented at the Final Hearing, including the Declarations, tlie proffers presented at 

the FinaJ Hearing, and the representations of the parties, the Court makes the following findings: 
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(a) Good and sufficient cause has been shown for the entry of this Final Order. 

(b) The Debtors have a need to use Cash Collateral to, among other things, preserve 

and maintain the value of their estates and businesses and maximize value for aH stakeholders. 

A critical need exists for the Debtors to use Cash Collateral, consistent with the Approved 

Budget and this Final Order, for, among other things, working capital, other general corporate 

purposes, and the satisfaction of the costs and expenses of administering these Chapter l 1 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 Chapter 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. 

(d) Each of the Secured Parties is entitled, pw·suant to Bankruptcy Code sections I 05, 

36 1, 362 and 363( e ), to adequate protection of their respective interests in the Prepetition Debtor 

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

(e) Tbe Secured Parties have consented to (or not opposed) the Debtors' use of Cash 

Collateral on the terms and conditions set forth in this Final Order. The Secured Parties shall 

have no liabil ity for consenting to (or not opposing) the Debtors' use of Cash Collateral and 

other Prepetition Debtor Collateral pursuant to the tenns of this Final Order. 

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

subordination of the Prepetition Debtor Liens, Adequate Protection Liens and Adequate 
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Protection Superpriority Claims to the Carve Out; (ii) the current payment of the Debtors' 

prepetition trade payables in the ordinary course of business during the pendency of the Chapter 

l l Cases; and (iii) the use of Cash Collateral as set forth herein, the Secured Parties are entitled 

to tJ,e rights and benefits of Bankruptcy Code section 552(b) and a waiver of(x) any "equities of 

the case" claims under Bankruptcy Code section 552(b), (y) the provisions of Bankruptcy Code 

section 506( c) and (z) the doctrine of 'marshaling" and any other similar equitable doctrine. 

(g) Good cause has been shown for entry of this Final Order, and entry of this Final 

Order is in the best interests of the Debtors' respective estates as its implementation will, among 

other tl1ings, allow for the continued operation of the Debtors' existing business and enhance the 

Debtors ' prospects for a successful reorganization. 

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

violation of public policy or law, in respect of a ll 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 Bankrnptcy Code section 363(m). 

8. Motion Approved. The Motion is GRANTED on a final basis as set fortl1 herein, 

and the use of Cash Collateral on a final basis is authorized, subject to the tenns of this Final 

Order. 

9. Obiections Overruled. Any objections, reservations of rights, or otl1er statements 

with respect to the Motion and the entry of this Final Order, to tl1e extent not withdrawn, waived 

or resolved, are hereby overruled on the merits. This Final Order shall become effective 

immediately upon its entry. 
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10. Authorization to Use Cash Collateral: Approved Budget. 

(a) Subject to the terms and conditions of trus Final Order, the Debtors are hereby 

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

through and including the Tennination Date (defined below), solely and exclusively in a manner 

consistent with this Final 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 thi s Final 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 1 0(b). By no later than 5:00 p.m., 

New York City time, on the Thursday of each fourth calendar week following the entry of the 

Interim Order, the Debtors shall , consistent with prepetition practices, provide to the 

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

the 2020 Ad Hoc Lender Group Advisors, the Ad Hoc Noteholder Group Advisors ( each defined 

below) and advisors to the Committee (if any) (collectively, the "Budget Notice Parties'1), with a 

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

Agent shal l post, to the private side of the lender data si te maintained by the Administrative 

Agent in its capacity as such a budget and 13-week cash flow that is in a fonn consistent with the 

then-Approved 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 defu1ed in the Credit 

Agreement (the "Required Lenders' \ object to a Proposed Budget in a writing that specifies the 

basis for such objection (with an email from the Ad Hoc Lender Group Advisors being 

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 
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Required Lenders. For the avoidance of doubt, until a Proposed Budget is or is deemed to be 

sati sfactory to, and consented to or not objected to by, the Required Lenders, the then-approved 

Approved Budget shall continue to be the Approved Budget. 

(c) By no later than 5:00 p.m., New York City time, on Thursday of each calendar 

week (commencing with the first Thursday fo llowing the entrance of the Luterim Order (each 

such ThLu·sday, a "Report Date')), the Debtors shall deliver to the Budget Notice Partjes, 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 line-item by line-item variance report that is in a form consistent 

with variance reports that have been provided to the Ad Hoc Lender 0,-oup Advisors prior to the 

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

materiaJ 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 permit any negative variance between the actuaJ amounts for 

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

amounts included within "German Tax Obl igations" 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 cmnulative 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 
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non-ordinary course disbursements (other than any amounts included within ''Gennan Tax 

Obligations," and/or ' 'Belgium Tax Obligations1
' 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 eacb case, determined based on the Vaiiance Repo11 

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

Budget Valiance''); (ii) commencing on the second Saturday fo llowing the last Valiance Testing 

Period (as defined in the Credit Agreement), and on each second Saturday thereafter, the Debtors 

shall not permit any negative valiance 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 

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

projections contained in the prior Approved Budget) for aggregate di sbursements in respect of 

' 'Belgium Tax Obligations" and/or ' 'U.K. Contingent Tax Obligations", as applicable, iJ1cluded 

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 sucb Saturday (the ' 'Permitted Tax Vaiiance" 

and, together with the Pemritted Budget Variance, colJectively, the ''Pennitted Variance''); 

(iii) in the event any Debtor or any of its subsidiaries receives a binding assessment issued by the 

General Administration of Taxation in respect of the Belgian Tax Obligations or Her Majesty's 

Revenue and Customs in respect of the U.K. Contingent Tax Obligations, the Debtors shal l, in 

each case, promptly (and in any event, no later than two (2) business days after receipt tJ1ereof) 

deliver a copy of such assessment to the Ad Hoc Lender Group Advisors and tbe Administrative 

Agent Advisors together with notice of the date on which such binding assessment will be paid; 
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(iv) in no event shall any Debtor or any of its subsidiaries make (or cause to be made) payments 

in respect of German Tax Obligations (inclusive of interest and penalties) in excess of 

€10,700,000 in the aggregate and (v) no Debtor shaJ l expend or apply any amounts contained in 

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

satisfaction and/or payment of the specific liability to which such specified amount relates; 

provided, furth er 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 approving the relief requested in the Debtors' First Day 

Motions (as defined in the First Day Declaration)) shall be excluded from all disbursement 

variance tests. In addition, by no later than 5:00 p.m. , New York City time, on the last Thursday 

of each calendar month, the Debtors shall deliver to tl1e 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 perfonnance indicators and other infonnation 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 German Federal Central Tax Office (Bundeszentra/amt fur Steuern) in respect 

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

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

in-effect. 

l l. Adequate Protection for the Secured Parties. Subject only to the Carve Out and 

the tenns of tl1is Final Order, pursuant to Bankruptcy Code sections 361 and 363(e), and in 
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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 tbe Petition Date, if any, resu16ng 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, was granted on an interim basis, effective immediately upon entry of the Interim 

Order, the following relief, which relief is hereby; ratified, confirmed and approved on a final 

basis, effective as of the date of the Interim Order (collectively, the "Adequate Protection 

Obligations"); provided that nothing herein shall limit the Debtors' right to seek 

recharacterization of the adequate protection payments made in accordance with Paragraph 

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

Agreement is terminated in its entirety and all of the Secured'-Paities ' rights are reserved in 

connection tJ1erewith; provided, however, that the Debtors shal l not challenge the Secured 

Parties ' retention of, or otherwise directly or indirectly support another party in seeking to 

recharacterize, the adequate protection payments made in accordance with Paragraph 

ll(b )(i)(2)-(6) below in the event that the Restructuring Support Agreement remains in ful I force 

and effect as of the time and date that the Debtors ' plan of reorganization is consummated: 

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

Diminution in Value of the Secured Parties ' interest in Prepetition Debtor Co!Iateral and subject 

to Paragraph 6(d) above, the Secured Parties were granted on an interim basis, effective 

immediately upon entry of the Interim Order, the following relief as adequate protection, which 
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relief is hereby ratified, confirmed and approved on a finaJ basis, effective as of the date of the 

Interim Order: 

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

continuing, enforceable, non-avoidable, and effective and automatically perfected as of the date 

of the Interim Order postpetition security interests in and liens (tbe "Adequate Protection Liens") 

on (x) all 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 vaJid, pe1fected, and non-avoidable Ii.ens ( or 

liens perfected after the Petition Date to tbe extent permitted by Bankruptcy Code section 

546(b)) (subject to the Carve Out), including, without limitation, unencumbered casb of tbe 

Debtors and their accounts, inventory, goods, contract rights, instruments, documents, cbattel 

paper, patents, trademarks, copyrights, and licenses therefor, accounts receivable, receivables 

and receivables records, generaJ 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 capitaJ 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 

vaJue from a Debtor to (i) another Debtor or (ii) a non-Debtor affiliate effected on or following 

the Petiti.on Date (including all Postpetition Intercornpa.ny Claims (as defined in the Cash 

Management Motion)), ca.uses of action , including causes of action arising under Bankruptcy 

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

Code sections 502(d), 544, 545, 547, 548 and 550 (collectively, the "Avoidance Actions' ') but 
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including the proceeds thereof (the "Avoidance Actjon 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, un less otherwise expressly 

pennitted by the terms of such nonresidential leases or if the imposition of a lien thereon would 

not 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 Prepetition Debtor Liens, including, without limjtation, the . 

Prepetition Debtor Collateral and Cash Collateral (all of the foregoing, the "Adequate 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 

similar docLLments. Subject to the terms of this Final Order, the Adequate Protection Liens shall 

be subordinate only to (A) the Carve Out and (B) the Prepetition Permjtted Prior Liens, if any, 

and shall otherwise be senior to all other security interests in, liens on, or claims against any of 

the Adequate Protection Collateral (including, for the avoidance of doubt, any lien or security 

interest that .is avoided and preserved for the benefit of the Debtors and their estates under 

Bankruptcy Code section 551 ). The Adequate Protection Liens shall be enforceable agai nst the 

Debtors, their estates, and any successors thereto, including, without limitation, any trustee or 

other estate representative appointed in these Chapter 11 Cases or any successor cases under any 

chapter of the Bankruptcy Code ("Successor Cases''). Except as expressly provided herein wit11 
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respect to the Carve Out and the Prepetition Permitted Prior Liens, if any, the Adequate 

Protection Liens shall not be made subject 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 

Bankrnptcy Code sections 510, 549, 550 or 551 and the Adequate Protection Liens shall not be 

subject to Bankruptcy Code section 506( c) or the "equities of the case" exception of Bankruptcy 

Code section 552(b ). Subject to Paragraph J 6 hereof, the Adequate Protection Liens shall be 

deemed legal , valid, binding, enforceable, and perfected first-priority li ens (subject onJy to the 

Carve Out and the Prepetition Pem,itted 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 al l other administrative expense claims in these Chapter l 1 Cases 

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

the Carve Out in alJ respects, the Adequate Protection Superpriority Claims shalJ 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 I 05, 326, 328, 330, 33 1, 365, 503(a), 503(b), 506(c), 

507(a), 507(b), 546(d), 726, 1 l 13 and I l 14. 
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(b) Adequate Protection Payments. 

(i) As furtber adequate protection, the Debtors are autJ10rized and directed to 

( I) 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 financial 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 

reasonably acceptable to the Ad Hoc Lender Group and the Debtors and any other attorneys, 

accountants, other professionals, advisors and consuJtants for the Ad Hoc Lender Group, if any, 

as may be mutually agreed between the Ad Hoc Lender Group 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 of 2020 EMEA Tem1 Loan Lenders 

(such ad hoc group, the "2020 Ad Hoc Lender Group'), as well as any local counsel(s) and any 

other attorneys, accountants, other professionals, advisors and consultants for the 2020 Ad Hoc 

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

the Debtors ( collectively, such professionals, the ' '2020 Ad Hoc Lender Group Advisors" and, 

together with the Ad Hoc Lender Group Advisors, the "Ad Hoc Group Advisors') ; (2) pay to the 

Admin istrative Agent, for the ratable benefit of the Revolving Lenders, cash payments in an 

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

Petition Date, due under the Loan Documents on account of the Revolving Loans (calculated at 

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

Tenn Loan Lenders, cash payments in an amount equal to the accrued and tmpaid interest, 
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whether accruing prior to, on or after the Petition Date, due under the Loan Documents on 

account of the U.S. Term Loans (calculated at the defauJt contract rate); (4) pay to the 

Administrative Agent, for the ratable benefit of the Or:iginaJ EMEA Tenn Loan Lenders, cash 

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

after the Petition Date, due under the Loan Documents on account of the Original EMEA Term 

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

ratable benefit of the 2020 EMEA Tenn Loan Lenders, cash payments in an amount equaJ to the 

accrued and unpaid interest, whether accruing prior to, on or after the Petition Date, due under 

the Loan Documents on account of d1e 2020 EMEA Term Loans (calculated at the default 

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

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

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

approval by thi s Court or the Guidelines for Reviewing Applications for Compensation and 

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

Cases (the "U.S. Trustee G uidelines'), and no recipient of any such payment sball be required to 

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

approval of any such payments. 

(i i) The Debtors shaJ I pay the reasonable and documen ted professionaJ fees 

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

Paragraph 11 (b )(i) of this Final Order ( collectively, the "Lender Professionals" and, each, 

a "Lender ProfessionaJ') no later than ten (10) caJendar days (the "Review Period') after the 
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receipt by the Debtors (with a copy to Akin Gwnp Strauss Hauer & Feld LLP and Alvarez & 

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

the invoices therefor (the "Invoiced Fees'') and without the necessity of fil ing fon11aJ fee 

applications or complying with the U.S. Trustee Gujdelines, inc.luding 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 incmTed during the 

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

time entries, but, except for financial advisors compensated on other than an hotLily basis, shaJI 

include the total number of hours worked by each timekeeper for the applicable professional and 

such timekeepers' hourly rates and a reasonably detailed desc1iption of the nature of the matters 

for which services were performed, and which may be redacted or modified to the extent 

necessary to delete any information subject to the atto;ney-client privilege, any work product 

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

evidentiary privilege or protection recognized under applicable law, or any other confidential 

information, and the provision 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 or protection recognized under applicable Jaw; 

provided that, if requested by the U.S. Trustee prior to the expiration of the Review Period, the 

applicable Lender Professional, other than a financial advisor excluded 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 Committee (if any) or the U.S. Trustee may dispute the 

payment of any portion of the Invoiced Fees (such portion, the 'Disputed Invoiced Fees' ') if, 

within the Review Period, a Debtor, the Committee or the U.S. Trustee notifies d1e submitting 
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party in writing setting fo1th the specific objections to the Disputed Invoiced Fees (to be 

followed by the filing with the Court, if necessary, of a motion or other pleading, witb at .least ten 

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

pleading); provided that the applicable parties shall endeavor in good faith to consensually 

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

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

may file a motion or other pleading with the Court seeking resolution. For the avoidance of 

doubt, if no written objection to the Invoiced Fees is received by 12:00 p.m. prevailing Eastern 

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 [nvoiced 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, repo1ts 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 Final 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 
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advisors, representatives, agents, and empJoyees 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 infonnation and the Debtors ' books and records) that the Secured Parties 

(including the Administrative Agent), the Administrative Agent Advisors, the Ad Hoc Group 

Advisors, the Ad Hoc Noteholder Group Advisors and/or the Buyer may reasonably request, but 

excluding (A) any information subject to attorney client privilege, any work product doctrine 

privilege or similar protection, (B) infonnation constituting trade secrets or proprietary 

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

oflaw or confidentiality obligations owing by the Debtors to a third party. 

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

applicable parties executing mutually acceptable confidentiality agreements with the Debtors, the 

Debtors shall hold conference calls at a time to be agreed between the U.S. Borrower and the 

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

members of tJ1e 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 Noteholder Group Advisors and the Buyer, which call shall include a reasonable amount of 

time for questions from the foregoing, to discuss cash flows, operations, status of the Chapter 11 

Cases, historic tax liabilities and accounting review; provided that the Debtors shall not be 

required to disclose any infonnation which, in good faith determination of the Debtors, if 
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disclosed, may resuJt in a waiver of attorney-client privilege or violation of any confidentiality 

agreement, non-disclosure agreement or similar agreement. 

(f) Reservation of Rights. This Final Order is without prejudice to, and does not 

constitute a waiver of, expressly or implicitly, the rights of the Secured Parties to request further 

or alternative fonn s of adequate protection at any time or the rights of the Debtors or any other 

. party to contest such request. Subject to the Carve Out, nothing herein shall impair or modify 

the 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, 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 Entty 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; (BJ Entering into Jntercompany Transactions; and (CJ Depositing and 

Withdrawing Fund,;; (ll) Waiving Investment Guidelines Set Forth in Bankruptcy Code Section 

3./5(b); and {Ill) Granting Related Relief (such motion, the "Cash Management Motion" and, the 

applicable interim or final order approving such motion or otherwise authoriz.ing the Debtors to 

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

including with respect to all disbursements authorized thereunder. 
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12. Carve Out. 

(a) Priority of Carve Out. Subject to the terms 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. Tbe Carve Out shall have such priority over all assets of the Debtors, 

including the Adequate Protection Coll ateral and Prepetition Debtor Collateral . 

(b) Definition of Carve Out. As used in this Final 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 w1der 

section J 930(a) of title 28 of the United States Code, together with interest, if any, lu1der section 

3717 of title 31 of the United States Code (without regard to the notice set forth in clause (ii i) 

below); (ii) all reasonable fees and expenses up to $100,000.00 iucurred by a trustee w1der 

Bankruptcy Code section 726(b) (without regard to the notice set forth in clause (iii) below); 

(iii) to the extent allowed at any time, whether by interim order, procedural order or otherwise, 

all fees and expenses (the "AJlowed Professional Fees'') incurred by persons or firms retained by 

the Debtors pursuant to Bankruptcy Code sections 327, 328 or 363 (the ' 'Debtor Professionals'') 

and the Committee (if any) pursuant to Bankruptcy Code sections 328 or 1103 (the "Committee 

Professionals" and, together with the Debtor Professionals, the "Professional Persons'') at any 

time before or on the first business day fo llowing delivery by the Administrative Agent (acting at 

the direction of the Required Lenders) of a Carve Out Trigger Notice (defined below), whether 

allowed by the Court prior to or after delivery of a Carve Out Trigger Notice and without regard 

to whether such fees and expenses are provided for in the Approved Budget; and (iv) Allowed 

Professional Fees of Debtor Professionals, in an aggregate amow1t not to exceed $ 11 ,000,000.00 

(provided that if a Committee is appointed and this Court approves the retention of at least one 
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professional advisor to such Committee, such aggregate amount shall be increased to 

$13,000,000 .00 to be available to satisfy the Al lowed 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 Debtors ' retention of Piper Sandler & Co. as their investment 

banker, incurred after the first business day fo llowing delivery by the Administrative Agent 

(acting at the direction of the Required Lenders) of the Carve Out Trigger Notice, to the extent 

allowed at any time, whether by interim order, procedural order or otherwise (the amount set 

forth in this clause (iv), the ' 'Post-Carve Out Tri gger Notice Cap"). For purposes of the 

foregoi ng, "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 rest:rncturing 

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 tJ1e day on which a Carve Out Trigger Notice is given by 

the Admin istrative Agent (acting at the direction of the Required Lenders) to tbe 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 avai lable 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 Accottnt") with cash in 

an amount equal to the then tmpaid 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 AJlowed Professional Fees (the "Pre-Carve Out Trigger Notice Reserve') 
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prior to any and a1J 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 shal l deposit and hold such amounts in the Carve Out 

Account 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 

other claims. Notwithstanding anything to the contrary in this Final Order, following delivery of 

a Carve Out Trigger Notice, the Administrative Agent shal l not sweep or foreclose on cash 

(including cash received as a result of the sale or other disposition of any assets) of tl1e Debtors 

until the Carve Out Reserves have been fully funded; provided that the remaining Carve Out 

Reserves, if any, after al l Allowed Professional Fees that are subject to the Carve Out have been 

paid in full pursuant to a final order, constitute Cash Collateral of the Secured Parties. Further, 

notwithstanding anything to tl1e contrary in this Final Order, (i) tl1e failure of the Carve Out 

Reserves to satisfy in fuJI the Allowed Professional Fees shall not affect the priority of the Carve 

Out and (ii) in no 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 constrned as a cap or 

limitation on ilie amount oftbe Allowed Professional Fees due and payable by the Debtors. For 

the avoidance of doubt and notwithstanding anything to ilie contrary in thi s Final Order or in any 

Loan Documents, (x) funds transferred to the Carve Out Account shal l not be subject 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 al l 
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liens and claims securing the Adequate Protection Obligations, Secured Obligations and the 

Adequate Protection Superpriority Claims, as well as any and all other forms of adequate 

protection, liens, or claims seeming the Secured Obligations; provided that the amounts 

remaining in the Carve Out Account, if any, after all Allowed Professional Fees that are subject 

to the Carve Out have been paid in full pursuant to a final order, constitute Cash Collateral of the 

Seemed Parties (subject to the terms of, and priorities under, this F inal Order and the Loan 

Documents). 

(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 Final Order, the Debtors shall be permitted to pay administrative expenses of 

Professional Persons allowed by an order of the Court (including any order approving interim 

compensation procedures), 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 ProfessionaJ Person incurred in connection with the Chapter 11 Cases or any Successor 

Cases. Nothing in this Final Order shal l 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. 

34 



21-11880-mew Doc 120-2 Filed 11/24/21 Entered 11/24/2118:02:55 Exhibit B -
Blackline of Further Revised Final Cash Collateral Order Pg 36 of 58 

(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 shal l permanently reduce the Carve Out on a 

dollar-for-dollar basis. Any funding of the Carve Out shaJI be entitled to the protections granted 

under this Final Order, the Bankruptcy Code and applicable law. 

13. Termination. Tbe Debtors' right to use Cash Collateral pw-suant to this Final 

Order shall automatically tenninate (the date of any such termination, the 'Termination Date') 

without furtl1er notice or court proceedings five (5) business days (any sucb five (5) business-day 

period of time, the "Default Notice Period' ') following delivery of a written notice (any such 

notice, a "Default Notice' ') by the Administrative Agent (acting at tl1e direction of the Required 

Lenders) to the Debtors, the U.S. Trustee, the Ad Hoc Noteholder Group Advisors and the 

Committee (if any) (together, the "Default Notice Parties' '), of the occurrence of any of the 

events set fort11 in clauses (a) through (m) below (unless waived in writing by the Administrative 

Agent (acting at tl1e direction of the Required Lenders), which direction and waiver may each be 

documented by e-mai l) (the events set forth in clauses (a) through (m) below are collectively 

referred to herein as the 'Termination Events' '): 

(a) failme of the Debtors to make any payment under this Final Order to the 

Administrative Agent or other Secured Parties within three (3) business days of tl1e date such 

payment becomes due; 

(b) the use of the Prepetition Debtor Collateral, including Cash Collateral, for any 

purpose not authorized by this Final Order (including in excess of the Approved Budget, subject 

to the Permitted Variance), or the failure of the Debtors to comply with any material provision of 

this Final Order and such failure to comply continuing unremedied for tlu·ee (3) business days 
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following notice by the Administrative Agent (acting at the direction of the Requ ired Lenders) of 

such fai lure; 

(c) except in connection with a motion for debtor in possession financing or any 

order entered in connection therewith, in eacb case, on terms acceptable to the Required Lenders 

(an "Acceptable DlP''), 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 whfoh is pari passu with or senior to the Prepetition Liens or the Adequate 

Protection Liens other than those granted pursuant to the interim Order; 

(d) an order shall be entered reversing, amending, supplementing, staying, vacating or 

otherwise modifying this FinaJ Order without the consent of, or that is not in fom1 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 Dl'P, the Court shall have entered an 

order pennitting the Debtors to create, incur or suffer any other claim which is pari passu witJ1 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, tJ1e 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 tJ1e Debtors' businesses 

in these Chapter 11 Cases, unless consented to in writing by tbe Admin istrative Agent (acting at 
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the direction of the Required Lenders), which direction and consent may each be documented by 

e-mail ; 

(b) 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, enforceabil ity, perfection or priority of the liens securing the Secured Obligations or 

asserting any other cause of action against and/or with respect to the Secured Obligations, the 

Prepeti tion Debtor Collateral , the Administrative Agent or the other Secured Parties (or if the 

Debtors support any such motion, pleading, application or adversary proceeding commenced by 

any third party; provided that if the Debtors provide any response to any discovery request, or 

make a witness available for deposition, such action shall not be a violation of this clause (h)); 

(i) the entry of an order in the Chapter 11 Cases charging any of tl1e Prepetitioo 

Debtor Collateral or Adequate Protection Collateral under Bankruptcy Code sections 552(b) or 

506(c); 

(j) t11e entry of an order granting relief from the automatic stay .imposed by 

Bankruptcy Code section 362 authorizing any party to proceed against any of the Debtors' assets 

having a fair market value of at least $500,000.00 or that would materially and adversely affect 

the Debtors' ability to operate their business in tile ordinary course; 

(k) tile teID1ination of that certain Non-U.S. EMEA Credit Party Forbearance 

Agreement, dated as of September I, 2021, by and among the EMEA Borrower, tile Non-U.S. 

EMEA Guarantors party thereto, the Secured Lenders party thereto and tile Administrative Agent 

(as may be amended, restated, supplemented, waived, or otilerwise modified from time to time) 

pursuant to tile occurrence of a "Tennination Event" (as defined t11erein); 
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(I) the tennination of that certajn Restructuring Support Agreement dated as of 

September I , 202 l (the "Restructuring Support Agreement'') in accordance with its tenns as to 

all parties; provided that any tennination of the Restructuring Support Agreement by an 

individuaJ Consenting Stakeholder (as defined in the Restructuring Support Agreement) pursuant 

to Section 11 .05 thereof shall not result in a Termination Event under this Final Order; or 

(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, shaJI become due an.d 

payable and (ii) subject to the Carve Out and the applicable Prepetition Permitted Prior Liens (if 

any), the Administrative Agent (acting at the djrectjon of tl1e 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 tl1e direction of the 

Required Lenders), shaJI not be permitted to exercise any rights or remedies available to it under 

this FinaJ 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 Obl igations, unless and until so authorized by the Court. 

Notwithstanding anytlling to the contrary herein , dming the Default Notice Period, the Debtors, 

tl1e Committee (if any) and/or any party in interest shall be entitl ed to seek an emergency hearing 

witJ1in the Default Notice Period with the Court for the sole purpose of (x) contesting whether a 

Termination Event has occurred or is continuing or (y) seeking non-consensual use of Cash 
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Collateral ; provided that, if a hearing to consider tJ1e 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 bearing, but in no event later 

than five (5) business days after delivery of the Default Notjce or at such other date that may be 

agreed to by the parties after good fai th negotiations. Except as set forth in this Paragraph 14 or 

otherwise ordered by the Court prior to the expiration of the Default Notice Period, after the 

Default Notice Period, the Debtors shall be deemed to have waived their ri ght to and shall not be 

entitled to seek any relief, including, without limitation, under Bankruptcy Code section 105, to 

the extent such relief would in any way impair or restrict the rights and remedies of the Secured 

Parties under this Final Order. During the Default Notice Period, the Debtors shall be entitled to 

continue to use the Prepetition Debtor Collateral, including Cash Collateral, in accordance with 

the terms of the Approved Budget and this Final Order. 

(b) For the avoidance of doubt, subject to (and without waiver of) the rights of the 

Administrative Agent (acting at the direction of the Required Lenders) and tJ1e other Secured 

Parties under applicable nonbankruptcy law, notwithstanding anything to the contrary herein, the 

Administrative Agent (acting at the direction of the Required Lenders) can only enter upon any 

leased premises after a Tennination Event in accordance with an order of thi s Court obtained by 

motion of the Admin istrati ve Agent (acting at the direction 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 shall be required by this Court; provided that, unless otherwise agreed to 

by the applicable landlord and the Secured Parti es, the Secured Parties shall be obligated only to 

pay rent of the Debtors that first accrues after the written notice referenced above and tl1at is 

payable during the period of such occupancy by the Administrative Agent (acting at the direction 
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of the Required Lenders), calculated on a daily per diem basis; provided, further that nothing 

herein shall require the Administrative Agent or the other Secured Parties to assume any lease as 

a condition to the rights afforded in this Paragraph. 

15. Reservation o(Rights of the Secured Parties. Subject in all cases to the Carve 

Out, notwithstanding any other provision in this Final Order to the contrary, the entry of t11is 

Final 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-bankrnptcy law, including, without limitation, the right of any of tl1e 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 1 l Cases to cases 

under chapter 7, or appointment of a chapter l l trustee or examiner with expanded powers in any 

of the Chapter 11 Cases, (iii ) seek to propose, subject to the provisions of Bankrnptcy Code 

section 1121, a chapter 11 plan or plans; or (c) any other rights, claims or privileges (whether 

legal, equitable or othe1wise) of any of the Secured Parties. The delay in or failure of the 

Secured Parties to seek relief or otl1erw1se 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 of Challenges 

and Claims. Except as set forili in thi s Paragraph 16, ilie stipulations, admissions, waivers, and 

releases contained in this Final Order, including the Debtors' Stipulations, shall be binding upon 
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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 stipulatjoos, admissions, and waivers 

contained in this Final Order, including the Debtors' Stipulations, shall be binding upon all other 

parties in interest, including any Committee and any other person acting on behaJf of the 

Debtors' estates, unless and to the extent that a paity in interest with proper standing granted by 

order of the Court (or an.other court of competent jurisdiction) has, before the earlier of (i) except 

as to any Committee, seventy-five (75) calendar days after entry of the Interi1n Order, (ii) in the 

case of any Committee, sixty (60) calendar days after entry of this Final Order, or (i ii) any such 

later 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 

Lenders) (in each case, a "Chal lenge Period" and, the date of expiration of the Challenge Period 

being a "Challenge Perjod Te1mination Date' '), filed an adversary proceeding or contested matter 

seeking to avoid, object to, or otherwise chal lenge the Court's 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 and the other Secured Parties 

or (ij) the vaJidity, enforceability, allowability, 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 plaintiff 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 under chapter 7 of the Bankruptcy 

Code, or (y) if a chapter 11 trustee is appointed, then, in each such case, the Chal lenge Period 

shal l be extended solely with respect to the chapter 7 or chapter 11 trustee, as applicable, for a 
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period of ten ( I 0) days commencing on tbe occurrence of either of the events described in the 

foregoing clauses (x) and (y). The timely filing of a motion (a) to extend the Challenge Period 

(an "Extension Motion") or (b) seeking standing to file a Challenge (a ''Standing Motion") 

before the termination of the Challenge Period, which attaches a form of draft complaint or draft 

claim objection with respect to any such Challenge, shal l toll the Challenge Period Te,mination 

Date only as to tJ1e party tJ1at 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 fil ing of a Chal lenge (or if any Challenge is filed and overruled): (a) any and all 

Challenges by any party (including the Committee, any chapter l l trustee and/or any examiner or 

other estate representative appointed or elected in these Chapter l l 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 shaH constitute allowed 

claims, not subject to counterclaim, setoff, recoupment, reducti.on, subordination, 

recharacterization, defense, or avo.idance for all purposes in these Chapter 11 Cases an.cl any 

Successor Cases; (c) the Prepetition 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 tJ1e stipulations and admissions of the Debtors 

contained in this Final Order, including the Debtors' Stipulations, and all waivers, releases, 

admissions, affi rmations, and other statements as to the priority, extent, and validity of the 

Secured Parties' claims, liens, and interests contained in this Final Order shall be in fuJJ force 

and effect and forever binding upon the Debtors, the Debtors' estates and all creditors, interest 

holders, and otJ1er parties in interest in these Chapter I I Cases and any Successor Cases. If any 
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Challenge is timely and properly filed and remains pending at tl1e 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 filed, the 

stipulations and admissions contained in this Final Order, including the Debtors' Stipulations, 

shall nonetheless remain binding and preclusive on any Committee and any oilier person or 

entity except to the extent that any such stipulation or admission was expressly challenged in 

such Challenge prior to the Challenge Period Termination Date. Nothing in tllis Final Order 

vests or confers on any person (as defined in the Bankruptcy Code), including, without 

limitation, any Committee, standing or authority to pursue any cause of action belonging to tl1e 

Debtors or their estates, including, without limitation, any Challenge. ln the event that a timely 

Challenge brought pursuant to this Paragraph 16 is successful, the Court shall retain jurisdiction 

to fashion an appropriate remedy. 

17. No Third Party Rights. Except as explicitly provided for herein, this Final Order 

does not create any rights for the benefit of any third pruty, creditor, equity holder, or ru1y direct, 

indirect or incidental beneficiary. 

18. Modification o(Automatic Stay. The automatic stay imposed under Bankruptcy 

Code section 362(a) is modified to the extent necessary to effectuate all o f the tenns of tl1is Final 

Order, including, without limitation, to: (i) permit the Debtors to grant and allow tlle Adequate 

Protection Liens and the Adequate Protection Superpriority Claims; (ii) permit tlle Debtors to 

petfonn such acts as the Administrative Agent or tbe Required Lenders, as applicable, may 

request in their respective reasonable discretions to assure the perfection and priority of the liens 

granted under the Interim Order; (iii) permit the Debtors to incur all liabilities and obligations to 

the Secured Parties under this Final Order; (iv) permit any Revolving Lender to retain and apply 
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the LOC Cash Collateral in its possession to reimburse such RevoJving Lender for payments 

made by that Revolving Lender on account of any Letter of Credit; ( v) perm it the Secured Parties 

to enforce, subject to the provisions set forth in Paragraph 14 of thjs Final Order, all rights and 

remedies provided in, and otherwise take all actions necessary to effectuate the terms and 

provisions of, this Final Order and the Loan Documents; and (vi) subject to tbe Carve Out, 

authorize the Debtors to make, and the Secured Parties to retain and apply, payments made in 

accordance with the tenns of this Final 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 shal l maintain casualty and loss insurance coverage for the Prepetition 

Debtor Collateral and Adequate Protection Collateral on substantial ly the same basis as 

maintained prior to the Petition Date and the Debtors shal l name the Administrative Agent as a 

loss payee under each policy providing for such coverage. 

20. No Waiver for Failure LO Seek Relief The failure or delay of the Secured Parties 

to exercise rights and remedies under thi s Final Order or applicable law, as the case may be, shall 

not constitute a waiver of their respective 1ights hereunder, thereunder or otherwise. 

21. Perfection o(Lhe AdequaLe Protection L iens. 

(a) The Administrative Agent (acting at the direction of the Required Lenders) 

remams 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 
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under 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, non-avoidable, and 

not, subject to the Challenge Period (with respect to parties other than the Debtors), subject to 

challenge, dispute, or subordination as of the date of entry of the Interim Order. If the 

Administrative Agent (acting at the direction of the Required Lenders) detennfoes to execute, 

fi le or record any Perfection Documents, the Debtors shall use commercially reasonable efforts 

to cooperate and assist in 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 Final Order may be filed with or recorded in filing or 

recording offices by the Administrative Agent (acting at the direction of the Required Lenders) 

in addition to or in lieu of any Perfection Documents, and all filing and recording offices are 

hereby authorized and directed to accept such certified copy of this Final Order for filing or 

recording; provided that, notwithstanding the date of any such filing or recording, the date of 

perfection of the Secured Parties' liens and security interests granted under the Interim Order 

shall be the date of the Interim Order. 

(c) To the fullest extent permitted by tbe Bankruptcy Code or other applicable law, 

any provision of any lease or other license, contract or other agreement that requires (i) the 

consent or approval of one or more landlords or other parties or (ii) the payment of any fees or 

obligations to any governmental entity, in order 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 
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Protection Liens on the proceeds of any assignment and/or sale of a leasehold interest by any 

Debtor in accordance with the terms of thi s Final Order and subject to applicable law. 

22. Release. Effective as of the date of the 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 pennitted by applicable law, 

unconditionally, irrevocably, and fully forever rel ease, 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 limi tation, all legal and equitable theories of recovery, 

arising under common law, statute, or regulation or by contract, of every natlLTe and description 

that ex ist 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 '1ender liabi lity'' claims, (b) equitable subordination claims or defenses, 

(c) claims and causes of action arising under the Bankmptcy Code and (d) claims and causes of 
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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 

resulting from the gross negligence or wiUfuJ misconduct of any Releasee as determined 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, the Administrative Agent (acting at the direction of the Required 

Lenders) shall have the 1ight to credit bid (either directly or through one or more acquisition 

vehicles or designees), up to the full amount of the Secured Obligations in any sale of aJI or any 

portion of tbe Prepetition Debtor Collateral or Adequate Protection Collateral (as applicable), 

includi.ng, without limitation, sales pursuant to Bankruptcy Code section 363 or included as part 

of any chapter 11 pl an. 

24. Preservation o(Rights Granted Under this Final Order. 

(a) In the event tbis Final Order or any provision hereof is vacated, reversed, or 

modified on appeal or otherwise, all liens, claims and rights granted to the Secured Parties under 

the Cash Collateral Orders arising prior to the effective date of any such vacatur, reversal, or 

modification of this Final Order shall be governed in all respects by the original provisions of 

this Final Order, and the Secured Parties shall be entitled to all the rights, remedies, privileges, 

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

(b) Notwithstanding any order dismissing any of the Chapter 11 Cases, (x) the 

Adequate Protection Liens, the Adequate Protection Superpriority Claims and any other 

administrative claims granted pursuant to the Cash Collateral Orders, shall continue in full force 

and effect and shall maintain their p1iorities as provided in this Final Order until all Adequate 

Protection Obligations, if any, are indefeasibly paid in full, in cash (and the Adequate Protection 

47 



21-11880-mew Doc 120-2 Filed 11/24/21 Entered 11/24/2118:02:55 Exhibit B -
Blackline of Further Revised Final Cash Collateral Order Pg 49 of 58 

Liens, Adequate Protection Superpriority Claims and the other administrative claims granted 

pursuant to the Cash Collateral Orders, shall, notwithstanding such dismissal , remain binding on 

all parties in interest); and (y) the Com1 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 this Final Order, the Adequate Protection Liens, 

Adequate Protection Superpriority Claims and aU other rights and remedies of the Secured 

Partjes (including with respyct to tJ,e Adequate Protection Payments) granted by the Cash 

Collateral 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 tmder chapter 7, dismissing any of 

the Chapter l l Cases, tem1inating 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 Bankrnptcy 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 Code section 

1l4J(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 

Final Order shal l continue in these Chapter 11 Cases and any Successor Cases if these Chapter 

11 Cases cease to be jointly admiuistered, or in any superseding chapter 7 cases under the 

Bankruptcy Code. The Adequate Protection Liens, Adequate Protection Superpriority Claims 

and aJl other rights and remedies of the Secured Parties (including with respect to tJ1e Adequate 

Protection Payments) granted by the Cash Collateral Orders shall continue in fu ll force and effect 

tmtil the Adequate Protection Obligations, if any, are indefeasibly paid in ful l, in cash. 

(d) Other than as set forth in this Final Order or any order approving an Acceptable 

DIP and subject to the Carve Out, none of the Adequate Protection Liens shall be made 
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subordinate to or pari passu with any lien or security interest granted in any of the Chapter l l 

Cases or arising after the Petition Date, and the Adequate Protection Liens shall not be subject or 

j un ior to any lien or security interest that is avoided and preserved for the benefit of the Debtors' 

estates Ltnder Bankruptcy Code section 551. 

(e) Notwithstanding anything herein to the contrary, in the event of the tenn ination of 

the Restructuring Support Agreement prior to consummation of the Plan (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 shall 

not be prejudiced by the findings or relief granted herein, with respect to any liens, security 

interests or claims that are the subject of thi s Final Order. The rights, claims and defenses of the 

Secured Parties with respect to any such rights, claims or objections of the holders of the 2024 

Notes and/or the Indenture Trnstee are similarly fully reserved. 

25. Limitation on Use of Cash Collateral. The Debtors shall use Cash Collateral 

solely as provided in this Final Order. Notwithstanding anyth ing to the contrary set forth in thi s 

Final Order, none of the Prepetition Debtor Collateral, including Cash Collateral, proceeds 

thereof or the Carve Out may be used: (a) to investigate (including by way of examinations or 

di scovery proceedings), initiate, assert, prosecute, join, commence, support, or finance the 

ini tiation or prosecution of any claim, counterclaim, action, suit, arbitration, proceeding, 

application, motion, objection, defensej adversary proceeding, or other litigation of any type 

(i) against any of the Secured Parties (each in their capacities as sucb), and each of their 

respective affiliates, officers, directors, employees, agents, representatives, attorneys, 

consultants, financial advisors, affi1iates, 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-caJled '1ender liability" claims and 

causes of action, or seeking relief that would impair the ri ghts and remedies of the Secured 

Parties (each in their capacities as such) Lmder the Loan Documents or this Final Order, 

including, without limitation, for tl1e 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, detennination, declaration, or similar relief that would impair the abi lity 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 Patties' respective liens on or security interests in the 

Prepetition Debtor Collateral that would impair the abi lity 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 tJ1e extent applicable; (b) for objecting to or challenging in any 

way the legality, validity, priority, perfection, or enforceabi lity of the claims, li ens, ptiorities, 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 asserti ng, 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 enforceabi.li ty 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 Prepetition 

Debtor Liens; provided that, subject to Paragraph 6(d) above, no more than $100,000.00 of the 

proceeds of the Prepetition Debtor Collateral, including the Cash Collateral, in the aggregate 

(the ' 'Investigation Cap' '), may be used by the Committee, if any, solely to investigate, within the 

Chal lenge Period, the claims and causes of action against the Secured Parties solely concerning 

the legality, validity, priority, perfection, enforceability or extent of the claims, liens, or interests 

(including the ?repetition 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 

prosecuting any claims or causes of action against the Secured Parties in excess of the 

Investigation Cap, such costs shall not be paid from the proceeds of the Prepetition Debtor 

Collateral , including tbe Cash 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 thi s Final Order, 

including all findings herein , shall be binding upon all parties in interest in these Chapter 11 

Cases, including without limitation, the Secured Parties, any Committee, the Debtors and their 

respective successors and assigns (including any chapter 7 or chapter 11 trustee hereinafter 

appointed or elected for the estate of any of the Debtors, an examiner appointed pursuant to 

Bankruptcy Code section 1104, or any other fiduciary appointed as a legal representative of any 

of the Debtors or with respect to the property of the estate of any of the Debtors) and shall inure 

to the benefit of the Secured Parties; provided that, except to the extent expressly set fo11h in this 

Final Order, the Secured Parties shall have no obligation to pennit the use of Cash Collateral by 

any chapter 7 trustee or similar responsible person appointed for the estate of any Debtor. 
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27. limitation o(Liabilitv. hi determining to penn it (or not oppose) the use of Cash 

Collateral, or in exercising any rights or remedies as and when penn itted pursuant to this Final 

Order, the Secured Parti es shall not, solely by reason thereof, (a) owe any fiduciary duty to the 

Debtors, their respective creditors, shareholders or estates or (b) 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 tenns, or any simi lar tenns, are 

used in the United States Comprehensive Enyjronmental 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 Final Order shall in any way be construed or interpreted to impose or allow the 

imposition upon any of the Secured Parties of any liabil ity 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 ri ghts of a11y enti ty in connection with a contract or transaction of 

the kind listed in Bankruptcy Code sections 555, 556, 559, 560 and 56 1 are not affected by the 

provisions of this Final Order. 

29. No Requirement to File Proofs of Claim for Secured Obligations. Neither the 

Administrati ve 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 fi led proof of claim . Any order entered by this Court in relation to 

the establi shment of a bar date for any claim (including administrative claims) in any of the 

Chapter 11 Cases or Successor Cases shal l not apply to the Administrative Agent or the other 

Secured Parties with respect to the Secured Obligations. Notwithstanding the foregoing, the 

Administrative Agent (acting at the direction of the Required Lenders) is hereby authorized and 
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entitled, but not required, to file (and amend and/or supplement, as it sees fit) in the Debtors' 

lead case-GIT Communications, Inc.-a single master proof of claim for any claims of the 

Secured Parties arising from the Loan Documents (a "Master Proof of Claim"); provided that 

nothing herein shall waive the right of the Adminjstrative Agent or any other Secured Party to 

file its own proofs of clajm against the Debtors. Any Master Proof of Chum, if filed, shall be 

deemed to be in addition and not m lieu of any other proof of claim that may be filed by any of 

the other Secured Parties. Any Master Proof of Claim, if filed, shall not be required to identify 

whether any of the Secured Parties acquired its claim from another party and the identity of any 

such party or be amended to reflect a change in the holders of the claims set forth therein or a 

reallocation among such holders of the claims asserted therein resulting from the transfer of all 

or any portion of such claims. Any Master Proof of Claim , if filed, shall not be req11ired to attach 

any instruments, agreements or other documents evidencing the obligations owing by each of the 

Debtors to the Secured Pa1ties, which instruments, agreements or other documents will be 

provided upon written request to counsel to the Administrative Agent. The provisions of this 

Paragraph 29 and the Master Proof of Claim are intended solely for the purpose of admirustrative 

convenience. 

30. Limitation on Charging Expenses Against Prepetition Debtor Collateral. Except 

to the extent of the Carve Out, no costs or expenses of administration of these Chapter 11 Cases 

or any Successor Cases shall at any time be charged against or recovered from the Prepetition 

Debtor Collateral, the Adequate Protection Collateral or the Secured Parties pursuant to 

Bankruptcy Code sections 506( c) or l 05( a), or any similar principle of law or equity, without the 

prior written consent of the Secured Parties and no such consent shall be impl ied from any 

action, inaction or acquiescence by the Secured Parties. 
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lL Local Texas Tar Authorities Notwithstanding any provision af this Final Order 

the liens if any in favor of Bexar Cannty Dallas County Galveston County Barris County 

Irving Independent Schaal District Jefferson Caunty1 I .ewisvi lle Independent Schaal District, 

City a£ Mesquite Mesquite lndependent Schaal District Mantpomery County and Tarrant 

County (callectively the '1.acal Texas Tax Authorities'? or which ari se dminp- the course af 

these Chapter I I Cases pursuant ta applicable nan-bankrnptcy Jaw shall neither be primed by 

nor subordinated to any liens granted pursuant ta this Final Order Emther, ta the extent the 

Debtors seek autbarizatiau from the Court ta sell any of their assets located in the state of Texas 

outside of the ordinary camse of their business operations the order authorizing such sale sha)) 

require the Debtors ta set aside $55 000 from the proceeds thereof (the '"Texas Tax Adequate 

Protection') iota a segregated account as adequate protection for the secured claims. if aoy1 of 

the T ,acal Texas Tax Authorities prior ta the distribution of any proceeds ta any other creditor 

The lieus if any in favor of the I aca) Texas Tax Authorities shall attach to the Texas Tax 

Adequate Protection ta the same extent and with the same priority as any liens they now bald 

against the property of the Debtors The Texas Tax Adequate Protection shall he an the order af 

adequate protection and shall constitute neither the allowance af any claims of the Local Texas 

Tax Authorities , oar a cap on the ama1rnts they may be entitled ta receive if aoy Emtber the 

claims and liens, if any af the I ,acaJ Texas Tax Authorities sha)) remain subject ta any 

abjections any pacty
1 

including the Debtors, would otherwise be entitled ta raise as ta the 

priority validity or extent of such liens The Texas Tax Adequate Protection may be distributed 

only upon apreement between the I acal Texas Tax Authorities and the Debtors or by 

subsequent order of this Cawt1 duly noticed ta the I .ocal Texas Tax Authorities 

54 



21-11880-mew Doc 120-2 Filed 11/24/21 Entered 11/24/2118:02:55 Exhibit B -
Blackline of Further Revised Final Cash Collateral Order Pg 56 of 58 

M32. Payments Free and Clear. Subject to Paragraphs 1 J and 16 of this Final 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 the Cash Collateral Orders or any 

subsequent order of this Court shall be irrevocable, received free and clear of any claim , charge, 

assessment or other liability. 

~3.1. No Marshaling. The Secured Parties shal l not be subject to the doctrine of 

'marshaling" or any other similar equitable doctrine with respect to any of the Collateral. 

3-3-.14. Equities of the Case. The Secured Parties shall each be entitled to al l of the rights 

and benefits of Bankruptcy Code section 552(b) and the "equities of tl1e case" exception under 

Bankruptcy Code section 552(b) shall not apply to the Secured Parties with respect to proceeds, 

product, offspring or profits of any of the Prepetition Debtor Collateral or Adequate Protection 

Collateral. 

343.5.. Effect of this Final Order. This Final Order shall coustitute findi ngs of fact and 

conclusions of law and shal l take effect and be fully enforceable nunc pro lune to the Petition 

Date immediately upon entry hereof. Notwithstanding Bankruptcy Rules 400 I (a)(3), 6004(h), 

7062 or 9024, any other Bankruptcy Rule or Rule 62(a) oftht Federal Rules of Civil Procedure, 

this Final Order shall be immediately effective and enforceable upon its entry and there shall be 

no stay of execution or effectiveness of this Final Order. 

3-5-3.6. Headings. The headings in this Final Order are for purposes of reference only and 

shall not limit or otherwise affect the meaning of this Final Order. 

¾3.1. Retenlion ofJurisdiction. The Court retains exclusive jurisdiction with respect to 

all matters arising from or related to the implementation of this Final Order. 
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~3..8.. Controlfing Effect o(Final Order. To the extent any provision of this Final Order 

conflicts or is inconsistent with any provision of the Motion or the Interim Order, the provisions 

of this Final Order shal l control to the extent of such conflict. 

;83.2.. Interim Order. Except as amended, superseded or otherwise modified hereby, all 

of the provisions, protections, grants, statements, stipulations and agreements in the Interim 

Order and any actions taken by the Debtors or the Secured Parties in accordance therewith shall 

remain in effect and are hereby ratified, confirmed a11d approved by this Final Order. 

Date: _____ , 2021 
New York, New York 

THE HONORABLE MICHAELE. WILES 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED ST A TES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

OTT COMMUNICATIONS, INC. , et al. ,1 

Debtors. 

- ----------------

) Chapter 11 
) 
) Case No. 21-11880 (MEW) 
) 
) (Jointly Administered) 
) 
) Re: Docket No. 11 

FINAL ORDER (I) AUTHORIZING, BUT NOT 
DIRECTING, D EBTORS TO (A} PAY PREPETITION EMPLOYEE 

WAGES, SALARIES, OTHER COMPENSATION AND REIMBURSABLE 
EMPLOYEE EXPENSES AND (B) CONTINUE EMPLOYEE COMPENSATION 

AND BENEFITS PROGRAMS; AND (11) 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 

fina l order (the "Final Order"): (i) authorizing, but not directtng, 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) granting related relief, all as further 

described in the Motion; and this Court having jurisdiction over trus 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 trus Court 

The Debtors in these cases, al ong with the last four digits of each Debtor's federal tax identification number, are: 
GTT Communications, Inc. (6338); Communication Decisions - SNVC, LLC (6338); Corel80, LLC (6338); 
Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC (11 33); GIT 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 221 02. 

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 'he ld before th is 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 estabJish 

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 Employee 

Compensation 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. 

3. Subject to paragraph 4 below, nothing herein restricts the Debtors' abil ity to modify 

or discontinue any of the Employee Compensation and Benefits, subject to any contractual or non

bankruptcy law limitations. 

4. 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. 

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 



21-11880-mew Doc 120-3 Fi led 11/24/21 Entered 11/24/2118:02:55 Exhibit c -
Further Revised Wages Final Order Pg 4 of 6 

6. Nothing in the Motion or herein (a) alters or amends the terms and conditions of 

the Workers ' Compensation Program; (b) relieves the Debtors of any of their other obligations 

under the Workers ' Compensation Program; (c) creates or permits a direct right of action against 

an insurer or th.ird 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 

li tigate the applicable parties ' rights under the Workers ' Compensation Program.3 

7. The automatic stay of Bankruptcy Code section 362(a), if and to the extent 

appl icable, is hereby modified to the extent necessary to permjt: (a) claimants to proceed with 

claims (whether arising before or after the Petition Date) under the Workers ' Compensation 

Program in the appropriate judicial or administrative forum ; (b) insurers and third party 

administrators to handle, administer, defend, settle and/or pay workers ' compensation claims and 

any other applicable claims covered under the Workers' Compensation Program; (c) insurers or 

third party adminjstrators to pay any amounts within a deductible and seek reimbursement from 

the Debtors therefor and (d) the Debtors to continue the Workers' Compensation Program and pay 

all prepetition and postpetition amounts relating thereto in the ordinary course of the Debtors' 

businesses. This modification of the automatic stay pertains solely to claims covered under the 

Workers' Compensation Program. 

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. 

J For the avoidance of doubt, the term Workers' Compensation Program shall include all workers' compensation 
insurance policies issued or providing coverage at any time to the Debtors and any agreements related thereto. 

3 
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9. The Debtors are authorized to pay costs and expenses incidentaJ to payment of the 

Employee Compensation and Benefits obligations, including all administrative and processing 

costs and payments to outside profess ionals. 

10. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved here in 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 e lectronic payment 

request as approved by thjs Final Order without any duty of further inquiry and without liability 

for following the Debtors' instructions. 

11 . Nothing contained in the Motion or thjs F inal Order is intended or should be 

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

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

interest's rights to dispute any cl.aim 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; (f) the assumption or adoption of any contract or agreement under 

Bankruptcy Code section 365 ; or (g) creating an administrative priority c laim on account of the 

Employee Compensation and Benefits obligations. 

12. 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 ri ghts and authorizations granted or approved hereunder, shall 

4 
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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 tenns of the Cash Collateral Orders shall control. 

13. Notwithstanding the possible applicability of Ba}lkruptcy Rule 6004(h) or 

otherwise, the terms and conditions of this Final Order shall be immediately effective and 

chforceable upon its entry. 

14. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Final Order. 

15. 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 MJCHAEL E. WILES 
UN1TEDSTATESBANKRUPTCYJUDGE 
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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: Docket No. H:=!l 

FINAL ORDER (I) AUTHORIZING, 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 (10 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 

fi nal 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 ordjnary course, including 

payment of certain prepetition obligations related thereto; and (ii) granting related relief, alJ as 

ftirther 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); Corel80, LLC 
(6338); Electra Ltd. (6338); GC Pivotal, LLC (6227); GTT Americas, LLC ( I 133); GTT Global Telecom 
Government Services, LLC (6338); GTT RemainCo, LLC (0472); GTT Apollo Holdings, LLC (2300); and 
GTT Apollo, LLC (8 I 27). The service address for the Debtors is 7900 Tysons One Place, Suite 1450, McLean, 
VA 22102. 

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 



21-11880-mew Doc 120-4 Filed 11/24/21 Entered 11/24/2118:02:55 Exhibit D -
Blackline of Further Revised Wages Final Order Pg 3 of 6 

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 ~d factual bases set forth in the Motion and at the Final 

Hearing establi sh 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 authori.zed, but not ctirected, to continue to provide Employee 

Compensation 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. 

3. 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. 

4. 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. 

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 IO 1(31 ))). 

2 
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6. Nothing in the Motion or herein (a) alters or amends the terms and conditions of 

the Workers' Compensation Program; (b) relieves the Debtors of any of their other obligations 

under the Workers ' Compensation Program; (c) creates or permits a direct right of actjon against 

an insurer or third party administrator where such rjght of action does not aJready exjst under 

non-bankruptcy law; or (d) precludes or limits, in any way, the rights of any ins urer to contest 

nnd/or litigate the applicable parties' rights under the Workers' Compensation Program.! 

7. The automatic stay of Bankruptcy Code section 362(a), if and to the extent 

applicable, is hereby modified to the extent necessary to permit (a) claimants to proceed with 

claims (whether arising before or after the Petition Date) under the Workers ' Compensation 

Program against the Deeters ' jnsurers and third party administrators in the appropriate judicial 

or administrative forum; (b) insurers and third party admjnistrators to handle, administer, defend, 

settle and/or pay workers' compensation claims and any other applicable cla ims covered under 

the Workers' Compensation Program; (c) insurers or third party administrators to pay any 

nmounts within a deductible and seek reimbursement from the Debtors therefor and (d) the 

Debtors to continue the Workers' Compensation Program and pay all prepetition and 

postpetition amounts relating thereto in the ordinary course of the Debtors' businesses. This 

modification of the automatic stay pertains solely to claims covered under the Workers' 

Compensation Program. 

lt, 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 

npplicable, in accordance with the Debtors 'i prepetition policies and practices. 

i For the avoidance of doubt. the term Workers' Compensation Program shall include all workers' como,eosation 
111surance policies issued or providing coverage at any time to the Debtors and any agreements related d1ereto. 

3 
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9. The Debtors are authorized to pay costs and expenses incidental to payment of the 

Employee Compensation and Benefits obligations, including all admin istrative and processing 

costs and payments to outside professionaJs. 

10. 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 al I 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 

in stitutions 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 liabili ty for following the Debtors' instructions. 

11. 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 exi.st against any creditor or interest holder; (d) a promise 

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

payable pursuant to this Final Order; (t) 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. 

12. 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 

4 
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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 tbe Cash Collateral Orders and any action taken or 

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

13. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h) or 

otherwise, the tenns and conditions of this Final Order shall be immediately effective and 

enforceable upon its entry. 

14. The Debtors are authorized and empowered to take a ll actions necessary to 

effectuate the relief granted pursuant to this Final Order. 

15. Tnis Court retains jurisdiction with respect to alJ matters arising from or related to 

the interpretation or implementation oftrus Final Order. 

Date: ____ , 2021 
New York, New York 

5 

THE HONORABLE MICHAEL E. WlLES 
UNITED STA TES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Jn re: 

GTT COMMUNICATIONS, INC., et al. ,1 

Debtors. 

-------------------

) Chapter 11 
) 
) Case No. 21-1 1880 (MEW) 
) 
) (Jointly Administered) 
) 
) Re: Docket No. 16 

ORDER (I) AUTHORIZING DEBTORS TO 
(A) MAINTAIN, RENEW OR SUPPLEMENT THEIR 

INSURANCE AND SURETY BOND PROGRAMS AND (B) HONOR ALL 
OBLIGATIONS IN RESPECT THEREOF; 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 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 wi th their prepetition 

practices and (b) pay all premiums, deductibles, reimbursable obligations and advances, fees and 

other obl igations in respect thereof, including any prepetition obligations; 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, me. (6338); Communfoation Decisions - SNVC, LLC (6338); Core180, LLC (6338); 
Electra Ltd . (6338); GC Pivotal, LLC (6227); GTT Americas, LLC ( I 133); GTT Global Telecom Government 
Services, LLC (6338); GTT RemainCo, LLC (0472); GTI Apollo Holdings, LLC (2300); and GIT 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 shall have the meanings 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 "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 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 to the extent set forth herein. 

2. The Debtors are authorized, but not directed, to continue the Insurance Program 

and the Surety 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 in accordance with the terms of such programs. 3 

3. T he Debtors are authorized, but not directed, to (a) pay any prepetition Insurance 

Obligations and Surety Bond Obligations 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 modi fy their Insurance Program and Surety Bond Program as needed, including, 

without limitation, through the purchase or renewal of new or existing lnsurance Policies and 

Surety Bonds, in each case to the extent that the Debtors determine that such action is in the best 

3 For the avoidance of doubt, nothing in the Motion seeks to alter or restrict the rights or obligations, or the ability 
to exercise or act upon such rights and obligations, of any insurance or surety bond provider under any 
Insurance Policies or Surety Bonds, and any agreements related thereto, whether or not listed on Exhibit B to 
the Motion. 

2 
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interest of their estates. Within three (3) business days following any adjustment, purchase or 

r'Cnewal 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 

1 loc 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 Obligations; 

( 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 

a11y way, the rights of any Insurance Carrier to contest and/or Litigate the applicable parties ' rights 

under the Insurance Policies. 

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 Order without any duty of further inqui ry and without liability for 

fo llowing the Debtors' instructions. 

7. 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 against the Debtors on any grounds~ (c) a waiver of any claims or causes of 

3 
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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 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 Order to the contrary, any payment 

made or action taken by any of the Debtors pursuant to the authori ty 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. 

9. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h) or 

otherwise, the tenns and conditions of this Order shall be immediately effective and enforceable 

upon its entry. 

10. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Order. 

1 1. 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 
UNlTED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DfSTRICT OF NEW YORK 

In re: 

GTT COMMUNlCA TIONS, rNC. , et al. , 1 

Debtors. 

) Chapter 11 
) 
) Case No. 2 1-11880 (MEW) 
) 

) (Jointly Administered) 
) 

-------,---------- - ) Re: Docket No. -14-16 

ORDER (I) AUTHORIZING DEBTORS TO 
(A) MAINTAIN, RENEW OR SUPPLEMENT THEIR 

INSURANCE AND SURETY BOND PROGRAMS AND (B) HONOR ALL 
OBLIGATIONS IN RESPECT THEREOF; AND an GRANTING RELATED RELIEF 

Upon the motion (the " Motion")2 of the debtors and debtors in possess ion (collectively, 

the "Debtors") in the above-captioned chapter 11 cases for entry of an order (the "Order"): 

( i) authoriz ing, 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 premjums, deductibles, reimbursable obligations and 

advances, fees and other obligations in respect thereof, including any prepetition obligations; and 

(ii) granting re.lated 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 

The Debtors in these cases, along with the last four digits of each Debtor' s federa l 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 (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. 

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 

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

therefor, it is hereby ORDERED: 

I . 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 Surety 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-:- in accordance with the terms of such grograms. 3 

3. The Debtors are authorized. but not directed, to (a) pay any prepetition lnsurance 

Obligations and Surety Bond Obligations at such time when such prepetition Insurance 

Obligations and Surety Bond Obligations are payable in the ordinary course of business and 

(b) pay postpetition lnsurance Obl igations 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 

For the avoidance of doubt, nothing in the Motion seeks to alter or restrict the rights or obligations. or the 
ability to exercise or act upon such rights and obligations. of any insurance or surety bond proyjder under any 
Jnsurance Policies or Surety Bonds. and any agreements related thereto, whether or not listed 011 Exhibit B to 
the Motion. 

2 
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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 fo llowing any adjustment, 

purchase or renewal of the Insurance Policies and Surety Bonds, the Debtors wiU provide 

counsel to any statutory committee appointed in these Chapter 1 l 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 Obligations; 

(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. 

6. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetit ion 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 Order without any duty of further inquiry and 

without liability for following the Debtors ' instructions. 

7. 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 

thei r estates; (b) a waiver or impairment of the Debtors' or any appropriate party in interest ' s 

3 
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rights to di.spute 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 Order; or (f) the assumption or adoption of any contract or agreement 
l 

under Bankruptcy Code section 365. 

8. Notwithstanding anything m 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 

we ll 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 Col lateral Orders shall control. 

9. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h) or 

otherwise, the terms and conditions of this Order shall be immediately effective and enforceable 

upon its entry. 

10. The Debtors are authorized and empowered to take all actions necessary to 

e ffectuate the relief granted pursuant to this Order. 

11. 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 MlCHAEL E. WlLES 
UNITED STA TES BANKRUPTCY JUDGE 




