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COURT Court of King’s Bench of Alberta

JUDICIAL CENTRE Calgary
IN THE MATTER OF THE COMPANIES’
ARRANGEMENT ACT, RSC 1985, ¢ C-36, as
AND IN THE MATTER OF CYXTERA TECHNOLOGIES,
INC., CYXTERA CANADA, LLC, CYXTERA
COMMUNICATIONS CANADA, ULC and CYXTERA
CANADA TRS, ULC

APPLICANTS CYXTERA TECHNOLOGIES, INC., CYXTERA CANADA,
LLC, CYXTERA COMMUNICATIONS CANADA, ULC and
CYXTERA CANADA TRS, ULC

DOCUMENT ORDER - RECOGNITION OF FOREIGN ORDERS

ADDRESS FOR Gowling WLG (Canada) LLP

SERVICE AND 1600, 421 — 7" Avenue S.W.

CONTACT Calgary, AB T2P 4K9

INFORMATION Telephone (403) 298-1946

OF PARTY File No. A170537

FILING THIS Attention: Tom Cumming/Sam Gabor/Stephen Kroeger

DOCUMENT

DATE ON WHICH ORDER WAS July 31, 2023

PRONOUNCED:

NAME OF JUSTICE WHO MADE THIS The Honourable Mr. Justice B. Nixon -

ORDER:

LOCATION AT WHICH ORDER WAS

MADE:

Calgary, Alberta

UPON THE APPLICATION made by Cyxtera Technologies, Inc. in its capacity as the

foreign representative (the “Foreign Representative”) of Cyxtera Canada, LLC, Cyxtera
Communications Canada, ULC and Cyxtera Canada TRS, ULC (collectively the “Debtors™) in

their proceedings commenced by voluntary petitions for relief under Chapter 11 of title 11 of the

ACTIVE_CA\57764944\1



-11-

United States Bankruptcy Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”) filed on June 4,
2023 in the United State Bankruptcy Court of New Jersey (the “Foreign Proceedings”), for the
following Order under Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended (the “CCAA”);

AND UPON reading the Application, the Affidavit of Eric Koza sworn June 6, 2023, the
Affidavit of Eric Koza #2 sworn June 30, 2023, the Affidavit of Eric Koza #3 sworn July 27, 2023
(the “Koza Affidavit #3”), the second report of Alvarez and Marsal Canada Inc. (in such capacity,
the “Information Officer™), in its capacity as information officer dated June 30, 2023 (the

“Second Information Officer Report™) each filed; and

AND UPON hearing the submissions of counsel for the Foreign Representative, counsel
for the Information Officer, and such other counsel that appeared on the application, no one else
appearing although duly served as appears from the affidavit of service of Samah Zeineddine
sworn July 31, 2023;

IT IS HEREBY ORDERED AND DECLARED THAT:

1. The time for service of the notice of this application and supporting materials is hereby
abridged and declared good and sufficient and validated so that this application is properly

returnable today and further service thereof is hereby dispensed with.
RECOGNITION OF FOREIGN ORDERS

2. The following orders (collectively, the “Foreign Orders™) of United States Bankruptcy
Court of the District of New Jersey made in the Foreign Proceedings, each as defined in the Koza
Affidavit #3, are hereby recognized and given full force and effect in all provinces and territories

of Canada pursuant to Section 49 of the CCAA:

(a Bar Date Order, a copy of which is attached hereto as Schedule “A”;

b) Third Interim Cash Management Order, a copy of which is attached hereto as
Schedule “B”;

(c) Final DIP Financing Order, a copy of which is attached hereto as Schedule “C”;
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(d)  Final Share Transfer Order, a copy of which is attached hereto as Schedule “D”.
GENERAL

3. The account of the Foreign Representative’s and Debtors’ legal counsel, Gowling WLG
(Canada) LLP, for its professional fees, costs and disbursements, as set out in the Koza Affidavit

#3, is hereby approved without the necessity of a formal assessment of its accounts.

4, The account of the Information Officer, for its professional fees, costs and disbursements,
as set out in the Second Information Officer Report, is hereby approved without the necessity of

a formal assessment of its accounts.

5. The account of McMillan LLP, as legal counsel for the Information Officer, for its
professional fees, costs and disbursements, as set out in the Second Information Officer Report,

is hereby approved without the necessity of a formal assessment of its accounts.

6. This Court requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or globally, to give effect to this Order and to
assist the Debtors, the Foreign Representative, the Information Officer, and their respective agents
in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Debtors, the Foreign Representative, and the Information Officer, the latter as an officer of this
Court, as may be necessary or desirable to give effect to this Order, or to assist the Debtors, the
Foreign Representative, and the Information Officer and their respective agents in carrying out

the terms of this Order.

7. Each of the Debtors, the Foreign Representative and the Information Officer be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

8. Any interested party may apply to this Court to vary or amend this Order or seek other

relief on not less than seven (7) days notice to the Debtors, the Foreign Representative, the
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Information Officer, Gowling WLG (Canada) LLP as counsel to the Debtors and the Foreign
Representative, McMillan LLP as counsel to the Information Officer, Goodmans LLP as Canadian
counsel to the DIP/First Lien Group (as defined in the Initial Recognition Order — Foreign Main
Proceeding in these CCAA proceedings dated June 7, 2023), and to any other party or parties

likely to be affected by the order sought, or upon such other notice, if any, as this Court may order.

9. This Order shall be effective as of 12:01 A.M. MST on-the date of this Order.

Justice of/the Court of King’s Bench of Alberta
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SCHEDULE “A”



Document

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Edward O. Sassower, P.C. (admitted pro hac vice)
Christopher Marcus, P.C. (admitted pro hac vice)
Derek 1. Hunter (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

Proposed Co-Counsel for Debtors and Debtors in
Possession

Inre:
CYXTERA TECHNOLOGIES, INC., et al

Debtors.!
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Order Filed on July 19, 2023
by Clerk

U.S. Bankruptcy Court
District of New Jersey

Chapter 11
Case No. 23-14853 (JKS)

(Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kcclle.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s

principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon

Boulevard, Ste. 900, Coral Gables, Florida 33134.
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ORDER (I) SETTING BAR DATES
FOR SUBMITTING PROOFS OF CLAIM, INCLUDING
REQUESTS FOR PAYMENT UNDER SECTION 503(B)(9),
(II) ESTABLISHING AN AMENDED SCHEDULES BAR DATE
AND A REJECTION DAMAGES BAR DATE, (III) APPROVING THE
FORM, MANNER, AND PROCEDURES FOR FILING PROOFS OF CLAIM,
(IV) APPROVING NOTICE THEREOF, AND (V) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through and including

fifteen (15), is ORDERED.

VY

Honorable John K. Sherwood
United States Bankruptcy Court

DATED: July 19, 2023
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(Page | 3)
Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

Upon the Debtors’ Motion for Entry of an Order (I) Setting Bar Dates for Submitting
Proofs of Claim, Including Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date, (II1l) Approving the Form,
Manner, and Procedures for Filing Proofs of Claim, (IV) Approving Notice Thereof, and
(V) Granting Related Relief (the “Motion”),2 of the above-captioned debtors and debtors in
possession (collectively, the “Debtors”), for entry of an order (this “Order”) (a) setting Bar Dates
for creditors to submit Proofs of Claim in these chapter 11 cases, (b) approving the procedures
described herein for submitting Proofs of Claim in these chapter 11 cases and the form of Proof of
Claim attached hereto as Exhibit 1, (c) approving the forms and manner of service of the notice

of the Bar Dates, substantially in the form attached hereto as Exhibit 2 (the “Bar Date Notice”),

including the publication version of the Bar Date Notice, substantially in the form attached hereto
as Exhibit 3, and allowing for publication notice as described in the Motion, and (d) granting
related relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and the
Court having jurisdiction to consider the Motion and the relief requested therein pursuant to
28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the Bankruptcy Court Under
Title 11 of the United States District Court for the District of New Jersey, entered July 23, 1984,
and amended on September 18, 2012 (Simandle, C.J.); and this Court having found that venue of

this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409;

2 (Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

and this Court having found sufficient cause exists for the relief set forth herein; and this Court
having found that the Debtors’ notice of the Motion was appropriate under the circumstances and
no other notice need be provided; and this Court having reviewed the Motion; and this Court
having determined that the legal and factual bases set forth in the Motion establish just cause for
the relief granted herein; and upon all of the proceedings had before the Court and after due

deliberation and sufficient cause appearing therefor I'T IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. Unless otherwise agreed to by the Debtors, except as otherwise provided herein, all

Persons and Entities including, without limitation, individuals, partnerships, corporations, joint
ventures, and trusts, that assert a Claim (as defined in section 101(5) of the Bankruptcy Code)
against the Debtors that arose before the Petition Date, including Claims pursuant to

section 503(b)(9) of the Bankruptcy Code (each, a “503(b)(9) Claim”), shall submit a written proof

of such Claim so that it is actually received by Kurtzman Carson Consultants LLC (“KCC” or

the “Notice and Claims Agent”) before 4:00 p.m. prevailing Eastern Time on August 15, 2023

(the “General Claims Bar Date”), in accordance with this Order.

3. Notwithstanding any other provision of this Order, Proofs of Claim submitted by
Governmental Units (as defined in section 101(27) of the Bankruptcy Code) must be submitted so
as to be actually received by the Notice and Claims Agent before 4:00 p.m. prevailing Eastern

Time on December 1, 2023 (the “Governmental Bar Date™).
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

4. Unless otherwise agreed to by the Debtors, any Person or Entity that holds a Claim
arising from the rejection of an executory contract or unexpired lease must submit a Proof of Claim
based on such rejection on or before the later of (a) the applicable Bar Date and (b) any date this
Court may fix in the applicable order authorizing such rejection and, if no such date is provided,
thirty (30) calendar days from the date of entry of such order, unless otherwise ordered by the

Court (the “Rejection Damages Bar Date”). The Debtors will provide notice of the Rejection

Damages Bar Date to the contract or lease counterparty whose contract or lease is being rejected
at the time the Debtors reject such executory contract or unexpired lease. For the avoidance of
doubt, counterparties to unexpired leases of non-residential real property shall not be required to
file prepetition claims against any of the Debtors unless and until the applicable lease is rejected
by the Debtors.

5. Unless otherwise agreed to by the Debtors, in the event the Debtors amend or
supplement their Schedules, the Debtors shall give notice of any such amendment to the holders
of any Claim affected thereby, and such holders shall submit their Claims by the later of (a) the
applicable Bar Date and (b) 4:00 p.m. prevailing Eastern Time on the date that is thirty (30)
calendar days after such Person or Entity is served with notice that the Debtors have amended
their Schedules in a manner that affects such Person or Entity (any such date, the “Amended

Schedules Bar Date™).

6. In accordance with Bankruptcy Rule 3003(c)(2) any holder of a Claim that is not

excepted from the requirements of this Order and fails to timely submit a Proof of Claim in the



Case 23-14853-JKS Doc 298 Filed 07/19/23 Entered 07/20/23 09:33:44 Desc Main
Document Page 6 of 36

(Page | 6)
Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

appropriate form shall be forever barred, estopped, and enjoined from (a) voting on any chapter 11

plan filed in these chapter 11 cases on account of such Claim, (b) participating in any distribution

in these chapter 11 cases on account of such Claim, and (c) receiving further notices regarding

such Claim.

7. The following procedures for the submission of Proofs of Claim asserting Claims
against the Debtors in these chapter 11 cases shall apply:

a. Contents. Each Proof of Claim must: (i) be written in English; (ii) be

denominated in U.S. Dollars; (ii1) conform substantially with a Proof of

Claim Form provided by the Debtors or the Official Form 410; and (iv) be

signed or electronically transmitted through the interface available on

KCC’s website at https://www.kccllc.net/cyxtera by the claimant or by an
authorized agent or legal representative of the claimant;

b. Section 503(b)(9) Claim. In addition to the requirements set forth above,
any Proof of Claim asserting a 503(b)(9) Claim must also: (i) include the
value of the goods delivered to and received by the Debtors in the
twenty days prior to the Petition Date; (ii) attach documentation of the date
on which the goods were delivered to and received by the Debtors;
(111) attach any documentation identifying the particular invoices for which
the 503(b)(9) Claim is being asserted; (iv) attach documentation of any
reclamation demand made to any Debtor under section 546(c) of the
Bankruptcy Code (if applicable); and (v) set forth whether any portion of
the 503(b)(9) Claim was satisfied by payments made by the Debtors
pursuant to any order of the Court authorizing the Debtors to pay prepetition
Claims;

C. Receipt of Service. Claimants submitting a Proof of Claim through
non-electronic means who wish to receive a proof of receipt of their
Proofs of Claim from the Notice and Claims Agent must also include with
their Proof of Claim a copy of their Proof of Claim and a self-addressed,
stamped envelope;

d. Identification of the Debtor Entity. Each Proof of Claim must specify by
name and case number the Debtor against which the Claim is submitted by
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

selecting the applicable Debtor at the top of a proposed Proof of Claim
Form. A Proof of Claim submitted under Case No. 23-14853 (JKS) or that
does not identify a Debtor will be deemed as submitted only against Cyxtera
Technologies, Inc. A Proof of Claim that names a subsidiary Debtor but is
submitted under Case No. 23-14853 (JKS) will be treated as having been
submitted against the subsidiary Debtor with a notation that a discrepancy
in the submission exists;

e. Claim Against Multiple Debtor Entities. Each Proof of Claim must state a
Claim against only one Debtor and clearly indicate the Debtor against which
the Claim is asserted. To the extent more than one Debtor is listed on the
Proof of Claim, such Claim may be treated as if filed only against Cyxtera
Technologies, Inc.; and

f. Supporting Documentation. Each Proof of Claim must include supporting
documentation in accordance with Bankruptcy Rules 3001(c) and 3001(d).
If, however, such documentation is voluminous, upon prior written consent
of the Debtors’ counsel, such Proof of Claim may include a summary of
such documentation or an explanation as to why such documentation is not
available; provided that any creditor that received such written consent shall
be required to transmit such supporting documentation to Debtors’ counsel
upon request no later than ten days from the date of such request.

PROOFS OF CLAIM
SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE
ACCEPTED AND WILL NOT BE DEEMED TIMELY SUBMITTED.

8. Persons or Entities need not submit a Proof of Claim on behalf of a Claim in these
chapter 11 cases on or prior to the applicable Bar Date if the Claim falls into one of the following
categories:

a. any Claim that has already been asserted in a Proof of Claim against the
Debtors with the Notice and Claims Agent in a form substantially similar to
Official Bankruptcy Form No. 410 (unless such Person or Entity wishes to
assert a Claim against a Debtor not identified in the prior Proof of Claim, in
which case an additional Proof of Claim must be filed);

b. any Claim that is listed on the Schedules filed by the Debtors, provided that
(1) the Claim 1is mnot scheduled as “disputed,” “contingent,” or



Case 23-14853-JKS Doc 298 Filed 07/19/23 Entered 07/20/23 09:33:44 Desc Main
Document Page 8 of 36

(Page | 8)
Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

“unliquidated”; (i1) the claimant does not disagree with the amount, nature,
and priority of the Claim as set forth in the Schedules; and (iii) the claimant
does not dispute that the Claim is an obligation only of the specific Debtor
against which the Claim is listed in the Schedules;

C. any Claim that has previously been allowed by order of this Court;

d. any Claim that has already been paid in full by any of the Debtors;

e. any Claim for which a different deadline has previously been fixed by this
Court;
f. any Claim held by a Debtor against another Debtor or any of the non-Debtor

subsidiaries (whether direct or indirect) of Cyxtera Technologies, Inc.;

g. any Person or Entity that holds an equity interest in the Debtors, which
interest is based exclusively upon the ownership of common or preferred
stock, membership interests, partnership interests, warrants, options, or
rights of purchase, or who sell or subscribe to such a security or interest;
provided that any holder of an equity interest in the Debtors who wishes to
assert a Claim (as opposed to an ownership interest) against the Debtors
(including a Claim relating to such equity interest or the purchase or sale of
such equity interest), must file a Proof of Claim on or before the applicable
Bar Date;

h. any Claim held by a current employee of the Debtors if an order of the Court
authorizes the Debtors to honor such Claim in the ordinary course of
business as a wage, commission, or benefit; provided, however, that a
current or former employee must submit a Proof of Claim by the General
Claims Bar Date for all other Claims arising before the Petition Date,
including Claims for wrongful termination, discrimination, harassment,
hostile work environment, and retaliation;

1. any Professional Compensation Claim;3

3 “Professional Compensation Claims” means, at any given moment, all Claims for accrued fees and expenses
(including success fees) for services rendered by a Professional (as defined herein) through and including the
effective date of any confirmed plan, to the extent such fees and expenses have not been paid pursuant to any
other order of the Court and regardless of whether a fee application has been filed for such fees and expenses. To
the extent the Court denies or reduces by a final order any amount of a Professional’s fees or expenses, then the
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

J- any Claim held by a current officer or director for indemnification,
contribution, or reimbursement;

k. any Person or Entity that is exempt from filing a Proof of Claim pursuant to
an order of the Court in these chapter 11 cases, including the Prepetition
Priority/1L Secured Parties and DIP Secured Parties (as defined in the
Interim Order (I) Authorizing the Debtors to Obtain Postpetition
Financing, (II) Authorizing the Debtors to Use Cash Collateral,
(I11) Granting Liens and Providing Superpriority Administrative Expense
Claims, (IV) Granting Adequate Protection, (V) Modifying the Automatic
Stay, (VI) Scheduling a Final Hearing, and (VII) Granting Related Relief
[Docket No. 70] (the “Interim DIP Order”) and any amended or final order
entered by the Court in respect thereof (the “Final DIP Order”); and

1. any Claim held by any Person or Entity solely against a non-Debtor entity.

0. Nothing in this Order shall prejudice the right of the Debtors or any other party in
interest to dispute or assert offsets or defenses to any Claim reflected in the Schedules.

10. The Bar Date Notice, substantially in the form attached to this Order as Exhibit 2,
and the Proof of Claim Form, substantially in the forms attached to this Order as Exhibit 1, are
hereby approved.

11. The Debtors shall cause the Bar Date Notice and the Proof of Claim Forms to be
served within three (3) business days of entry of this Order by email and/or first-class mail, as

applicable, in accordance with the Case Management Procedures on:

amount by which such fees or expenses are reduced or denied shall reduce the applicable Professional
Compensation Claim.

“Professional” means an Entity: (a) retained in these chapter 11 cases pursuant to a final order in accordance
with sections 327, 328, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered and
expenses incurred before or on the confirmation date, pursuant to sections 327, 328, 329, 330, 363, or 331 of the
Bankruptcy Code; or (b) awarded compensation and reimbursement by the Court pursuant to section 503(b)(4)
of the Bankruptcy Code.
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

a. the Master Service List (as defined in the Case Management Procedures);

b. all known creditors and other known holders of potential Claims against the
Debtors as of the date of entry of the Order, including all Persons or Entities
listed in the Schedules for which the Debtors have mailing addresses or
email addresses;

c. all Entities that have filed Proofs of Claim in these chapter 11 cases as of
the date of entry of the Order;

d. all known non-Debtor equity and interest holders of the Debtors as of the
date of entry of the Order;

e. all Entities who are party to executory contracts and unexpired leases with
the Debtors;

f. all Entities who are party to litigation with the Debtors;

g. all current and certain former employees (to the extent that contact

information for former employees is available in the Debtors’ records);

h. all regulatory authorities that regulate the Debtors’ businesses, including
consumer protection, environmental, and permitting authorities; and

1. all taxing authorities for the jurisdictions in which the Debtors maintain or
conduct business.

12.  After the initial emailing and mailing of the Bar Date Notice and
Proof of Claim Form in accordance with paragraph 11 of this Order, the Debtors may, in their
discretion, make supplemental mailings of notices, including in the event that: (a) notices are
returned by the post office with forwarding addresses;* (b) notices served by email are confirmed

to be undeliverable; (c) certain parties acting on behalf of parties in interest (e.g., banks and brokers

4 To the extent that any notices are returned as “return to sender” without a forwarding address, the Debtors shall

not be required to mail additional notices to such creditors.
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

with respect to equity or interest holders) decline to distribute notices to these parties and instead
return their names and addresses to the Debtors for direct mailing; and (d) additional potential
claimants or parties in interest become known to the Debtors. In this regard, the Debtors may
make supplemental mailings of the Bar Date Notices and Proof of Claim Forms in these and similar
circumstances at any time up to ten (10) days in advance of the applicable Bar Date, with any such
mailings being deemed timely and the appropriate Bar Date being applicable to the recipient
creditors.

13. Pursuant to Bankruptcy Rules 2002(f) and 2002(/), the Debtors shall publish a form
of the Bar Date Notice (modified as necessary), substantially in the form annexed as Exhibit 3 to
the Order, on one occasion in The New York Times (National Edition), and any such other
publication that the Debtors deem appropriate.

14. For the avoidance of doubt, the Notice and Claims Agent is authorized to redact
certain personally identifiable information from the Claims register for each Debtor, in accordance
with the Final Order (I) Authorizing the Debtors to (A) File a Consolidated List of the Debtors’
30 Largest Unsecured Creditors, (B) File a Consolidated List of Creditors in Lieu of Submitting a
Separate Mailing Matrix For Each Debtor, and (C) Redact Certain Personally Identifiable
Information, (II) Waiving the Requirement to File a List of Equity Holders and Provide Notices
Directly to Equity Security Holders, and (Ill) Granting Related Relief [Docket No. 185].

15. The Prepetition First Lien Administrative Agent (as defined in the Interim DIP

Order) is authorized, but not directed or required, to file in the Debtors’ lead chapter 11 case,
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

In re Cyxtera Technologies, Inc., Case No. 23-14853 (JKS), a single master Proof of Claim (each

a “Master Proof of Claim”) on behalf of its respective Prepetition First Lien Secured Parties (as

defined in the Interim DIP Order) on account of any and all of their respective Claims arising under
the applicable Prepetition First Lien Loan Documents (as defined in the Interim DIP Order), in the
Interim DIP Order, and in the Final DIP Order against each of the Debtors. Upon the filing of a
Master Proof of Claim by the Prepetition First Lien Administrative Agent, the Prepetition First
Lien Administrative Agent shall be deemed to have filed a separate Proof of Claim in each of these
chapter 11 cases in the amounts set forth therein in respect of its Claims and the Claim of each
applicable Prepetition First Lien Secured Party (and each of its respective successors and assigns)
against each of the Debtors of any type or nature whatsoever with respect to the applicable
Prepetition First Lien Loan Documents. The Master Proofs of Claim shall not be required to
identify whether any Prepetition First Lien Secured Party acquired its Claim from another Party
and the identity of any such Party or to be amended to reflect a change in the holders of the Claims
set forth therein or a reallocation among the holders of the Claims asserted therein resulting from
the transfer of all or any portion of such Claims. The provisions of this paragraph 15 and each
Master Proof of Claim are intended solely for the purpose of administrative convenience and shall
not affect (i) the right of each Prepetition First Lien Secured Party (or its successors in interest) to
vote separately on any plan proposed in these chapter 11 cases, (ii) the Prepetition First Lien
Secured Parties’ exemption from filing Proofs of Claim under the Interim DIP Order, the Final

DIP Order, or otherwise, or (iii) any other rights of the Prepetition First Lien Secured Parties under
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

the Interim DIP Order or the Final DIP Order. The Master Proofs of Claim shall not be required
to attach any instruments, agreements, or other documents evidencing the obligations owing by
each of the Debtors to the applicable Prepetition First Lien Secured Parties, which instruments,
agreements, or other documents will be provided upon written request to counsel to the Prepetition
First Lien Administrative Agent.

16.  Any Person or Entity who desires to rely on the Schedules will have the
responsibility for determining that such Person’s or Entity’s Claim is accurately listed in the
Schedules.

17.  Entry of this Order is without prejudice to the right of the Debtors to seek a further
order of this Court fixing a date by which holders of Claims or interests not subject to the
General Claims Bar Date established herein must submit such Proofs of Claim or interest or be
barred from doing so.

18.  Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order shall be deemed: (a) an implication or admission as to the amount
of, basis for, or validity of any particular claim against the Debtors under the Bankruptcy Code or
other applicable nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s
rights to dispute any particular claim on any grounds; (c) a promise or requirement to pay any
particular claim; (d) an implication, admission, or finding that any particular claim is an
administrative expense claim, other priority claim or otherwise of a type specified or defined in

this Order or the Motion or any order granting the relief requested by the Motion; (e) a request or
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Debtors: CYXTERA TECHNOLOGIES, INC., et al
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365
of the Bankruptcy Code; (f) an admission by the Debtors as to the validity, priority, enforceability,
or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’
estates; (g) a waiver or limitation of the Debtors’, or any other party in interest’s, claims, causes
of action, or other rights under the Bankruptcy Code or any other applicable law; (h) an approval,
assumption, adoption, or rejection of any agreement, contract, lease, program, or policy under
section 365 of the Bankruptcy Code; (i) a concession by the Debtors that any liens (contractual,
common law, statutory, or otherwise) that may be satisfied pursuant to the relief requested in the
Motion are valid, and the rights of all parties in interest are expressly reserved to contest the extent,
validity, or perfection or seek avoidance of all such liens; (j) a waiver of the obligation of any party
in interest to file a proof of claim; or (k) otherwise affecting the Debtors’ rights under section 365
of the Bankruptcy Code to assume or reject any executory contract or unexpired lease.

19. The Debtors and the Notice and Claims Agent are authorized to take all actions
necessary to effectuate the relief granted pursuant to this Order in accordance with the Motion.

20.  Notwithstanding anything to the contrary, the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

21. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion

or otherwise waived.
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Case No. 23-14853 (JKS)

Caption of Order: Order (I) Setting Bar Dates for Submitting Proofs of Claim, Including
Requests for Payment Under Section 503(b)(9), (II) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date,
(IIT) Approving the Form, Manner, and Procedures for Filing Proofs of
Claim, (IV) Approving Notice Thereof, and (V) Granting Related Relief

22. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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Your claim can be fileqjlﬁre'ﬂrl\iﬁﬂh?n Kc%vgésif-?t gpg@poc.kccllc.netlcyxtera

United States Bankruptcy Court for the District of New Jersey

Indicate Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)

14856)
[0 Cyxtera Data Centers, Inc. (Case No. 23-14857)

[0 Cyxtera Communications, LLC (Case No. 23-14852) O Cyxtera DC Holdings, Inc. (Case No. 23-14858) [ Cyxtera Holdings, LLC (Case No. 23-14863)

[0 Cyxtera Technologies, Inc. (Case No. 23-14853) 0 Cyxtera DC Parent Holdings, Inc. (Case No. 23-14859) [0 Cyxtera Management, Inc. (Case No. 23-14864)

[0 Cyxtera Canada TRS, ULC (Case No. 23-14854) [0 Cyxtera Digital Services, LLC (Case No. 23-14860) [0 Cyxtera Netherlands B.V. (Case No. 23-14865)

[0 Cyxtera Canada, LLC (Case No. 23-14855) [0 Cyxtera Employer Services, LLC (Case No. 23-14861) [0 Cyxtera Technologies Maryland, Inc. (Case No. 23-14866)
[0 Cyxtera Communications Canada, ULC (Case No. 23- [J Cyxtera Federal Group, Inc. (Case No. 23-14862) [0 Cyxtera Technologies, LLC (Case No. 23-14867)

Official Form 410

Proof of Claim

06/23

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Other than a claim under
11 U.S.C. § 503(b)(9), this form should not be used to make a claim for an administrative expense arising after the commencement of the case.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any documents
that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages,
and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, explain in an
attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed.

m Identify the Claim

1. Who is the current
creditor?
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been D No
acquired from
someone else? O Yes. Fromwhom?
3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the
creditor be sent?
Name Name
Federal Rule of Number Street Number Street
Bankruptcy Procedure
(FRBP) 2002(g)
City State ZIP Code City State ZIP Code
Country Country
Contact phone Contact phone
Contact email Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim D No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if O no
anyone else has filed
a proof of claim for O ves. Who made the earier filing?
this claim?

Official Form 410

Proof of Claim
page 1
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6. Do you have any number D No
you use to identify the
debtor? D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?
$ . Does this amount include interest or other charges?

DNo

D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

claim?
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

9. lIs all or part of the claim D No
secured?
D Yes. The claim is secured by a lien on property.

Nature of property:

D Real estate: If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  §

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

10. Is this claim based on a D No
lease?

D Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a
right of setoff? D No

D Yes. Identify the property:

Official Form 410 Proof of Claim
page 2
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12. Is all or part of the claim D No Document Page 19 of 36
entitled to priority under
11 U.S.C. § 507(a)? D Yes. Check all that apply: Amount entitled to priority
A claim may be partly O pomestic support obligations (including alimony and child support) under
priority and partly 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $
nonpriority. For example,
In some categories, the D Up to $3,350* of deposits toward purchase, lease, or rental of property or
law limits the amount services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $

entitled to priority.
D Wages, salaries, or commissions (up to $15,150*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends, $
whichever is earlier. 11 U.S.C. § 507(a)(4).

D Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
D Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
D Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
entitled to administrative
priority pursuant to 11 Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20
U.S.C. §503(b)(9)? days before the date of commencement of the above case, in which the goods have been sold to the Debtor in

the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

No

Ooa

Sign Below

The person completing Check the appropriate box:
this proof of claim must

sign and date it. D | am the creditor.
FRBP 9011(b).

) ) ) D | am the creditor’s attorney or authorized agent.
If you file this claim

electronically, FRBP D | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

5005(a)(2) authorizes courts

to establish local rules O 1ama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

specifying what a signature

IS | understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating

A person who files a the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

f!'audulent claim could be | have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.
fined up to $500,000,

imprisoned for up to 5 | declare under penalty of perjury that the foregoing is true and correct.

years, or both.

18 U.S.C. §§ 152, 157, and Executed on date

3571. MM / DD / YYYY
Signature
Print the name of the person who is completing and signing this claim:
Name
First name Middle name Last name
Title
Company
Identify the corporate servicer as the company if the authorized agent is a servicer.
Address
Number Street
City State ZIP Code Country
Contact phone Email
Official Form 410 Proof of Claim

page 3
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Official Form 410
Instructions for Proof of Claim

Page 20 of 36

United States Bankruptcy Court

12/15

These instructions and definitions generally explain the law. In certain circumstances, such as bankruptcy cases that debtors do
not file voluntarily, exceptions to these general rules may apply. You should consider obtaining the advice of an attorney,
especially if you are unfamiliar with the bankruptcy process and privacy regulations.

A person who files a fraudulent claim could be fined up to
$500,000, imprisoned for up to 5 years, or both.
18 U.S.C. §§ 152, 157 and 3571

How to fill out this form

B Fill in all of the information about the claim as of the
date the case was filed.

B Fillin the caption at the top of the form

I If the claim has been acquired from someone else,
then state the identity of the last party who owned
the claim or was the holder of the claim and who
transferred it to you before the initial claim was filed.

B Attach any supporting documents to this form.
Attach redacted copies of any documents that show that
the debt exists, a lien secures the debt, or both. (See
the definition of redaction on the next page.)

Also attach redacted copies of any documents that show
perfection of any security interest or any assignments or
transfers of the debt. In addition to the documents, a
summary may be added. Federal Rule of Bankruptcy
Procedure (called “Bankruptcy Rule”) 3001(c) and (d).

[ Do not attach original documents because
attachments may be destroyed after scanning.

[ If the claim is based on delivery health care goods
or services, do not disclose confidential health care
information. Leave out or redact confidential
information both in the claim and in the attached
documents.

PLEASE SEND COMPLETED PROOF(S) OF CLAIM
TO:

Cyxtera Technologies, Inc. Claims Processing Center

cl/o KCC

222 N. Pacific Coast Hwy., Ste. 300

El Segundo, CA 90245

Alternatively, your claim can be filed electronically on KCC'’s
website at https://epoc.kccllc.net/cyxtera.

[ A Proof of Claim form and any attached documents
must show only the last 4 digits of any social security
number, individual’s tax identification number, or
financial account number, and only the year of any
person’s date of birth. See Bankruptcy Rule 9037.

® For a minor child, fill in only the child’s initials and the
full name and address of the child’s parent or guardian.
For example, write A.B., a minor child (John Doe, parent,
123 Main St., City, State). See Bankruptcy Rule 9037.

Confirmation that the claim has been filed

To receive confirmation that the claim has been filed, either
enclose a stamped self-addressed envelope and a copy of this
form or you may view a list of filed claims in this case by
visiting the Claims and Noticing and Agent's website at
http://www.kccllc.net/cyxtera

Understand the terms used in this form

Administrative expense: Generally, an expense that arises
after a bankruptcy case is filed in connection with operating,
liquidating, or distributing that bankruptcy estate.

11 U.S.C. § 503

Claim: A creditor’s right to receive payment for a debt that the
debtor owed on the date the debtor filed for bankruptcy. 11
U.S.C. §101 (5). A claim may be secured or unsecured.
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Document

Claim Pursuant to 11 U.S.C. §503(b)(9): A claim arising
from the value of any goods received by the Debtor within 20
days before the date of commencement of the above case,
in which the goods have been sold to the Debtor in the
ordinary course of the Debtor's business. Attach
documentation supporting such claim.

Creditor: A person, corporation, or other entity to whom a
debtor owes a debt that was incurred on or before the date
the debtor filed for bankruptcy. 11 U.S.C. §101 (10).

Debtor: A person, corporation, or other entity to who is in
bankruptcy. Use the debtor's name and case number as
shown in the bankruptcy notice you received.

11 U.S.C. §101 (13).

Evidence of perfection: Evidence of perfection of a security
interest may include documents showing that a security
interest has been filed or recorded, such as a mortgage, lien,
certificate of title, or financing statement.

Information that is entitled to privacy: A Proof of Claim
form and any attached documents must show only the last 4
digits of any social security number, an individual's tax
identification number, or a financial account number, only the
initials of a minor's name, and only the year of any person’s
date of birth. If a claim is based on delivering health care
goods or services, limit the disclosure of the goods or
services to avoid embarrassment or disclosure of
confidential health care information. You may later be
required to give more information if the trustee or someone
else in interest objects to the claim.

Priority claim: A claim within a category of unsecured
claims that is entitled to priority under 11 U.S.C. §507(a).
These claims are paid from the available money or property
in a bankruptcy case before other unsecured claims are
paid. Common priority unsecured claims include alimony,
child support, taxes, and certain unpaid wages.

Proof of claim: A form that shows the amount of debt the
debtor owed to a creditor on the date of the bankruptcy filing.
The form must be filed in the district where the case is
pending.

Redaction of information: Masking, editing out, or deleting
certain information to protect privacy. Filers must redact or
leave out information entitled to privacy on the Proof of
Claim form and any attached documents.

Do not file these instructions with your form.

Page 21 of 36

Secured claim under 11 U.S.C. §506(a): A claim backed by a
lien on particular property of the debtor. A claim is secured to
the extent that a creditor has the right to be paid from the
property before other creditors are paid. The amount of a
secured claim usually cannot be more than the value of the
particular property on which the creditor has a lien. Any
amount owed to a creditor that is more than the value of the
property normally may be an unsecured claim. But exceptions
exist; for example, see 11 U.S.C. § 1322(b) and the final
sentence of 1325(a).

Examples of liens on property include a mortgage on real estate
a security interest in a car. A lien may be voluntarily granted
by a debtor or may be obtained through a court proceeding. In
states, a court judgment may be a lien.

Setoff: Occurs when a creditor pays itself with money
belonging to the debtor that it is holding, or by canceling a debt
it owes to the debtor.

Uniform claim identifier: An optional 24-character identifier
that some creditors use to facilitate electronic payment.

Unsecured claim: A claim that does not meet the requirements
of a secured claim. A claim may be unsecured in part to the
extent that the amount of the claim is more than the value of
the property on which a creditor has a lien.

Offers to purchase a claim

Certain entities purchase claims for an amount that is less than
the face value of the claims. These entities may contact
creditors offering to purchase their claims. Some written
communications from these entities may easily be confused
with official court documentation or communications from the
debtor. These entities do not represent the bankruptcy court, the
bankruptcy trustee, or the debtor. A creditor has no obligation
to sell its claim. However, if a creditor decides to sell its claim,
any transfer of that claim is subject to Bankruptcy Rule
3001(e), any provisions of the Bankruptcy Code (11 U.S.C. §
101 et seq.) that apply, and any orders of the bankruptcy court
that apply.
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KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C. (admitted pro hac vice)
Christopher Marcus, P.C. (admitted pro hac vice)
Derek 1. Hunter (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

NOTICE OF DEADLINE
REQUIRING SUBMISSION OF PROOFS
OF CLAIM ON OR BEFORE AUGUST 15, 2023,
AND RELATED PROCEDURES FOR SUBMITTING PROOFS
OF CLAIM IN THE ABOVE-CAPTIONED CHAPTER 11 CASES

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kcclle.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.
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TO: ALL PERSONS AND ENTITIES WITH CLAIMS AGAINST ANY DEBTOR
LISTED ON PAGE 2 AND 3 OF THIS NOTICE IN THE ABOVE-CAPTIONED
CHAPTER 11 CASES.

The United States Bankruptcy Court for the District of New Jersey (the “Court”) has
entered an order (the “Bar Date Order”) establishing 4:00 p.m. prevailing Eastern Time on
August 15, 2023 (the “General Claims Bar Date”), as the last date for each Person or Entity?
(including individuals, partnerships, corporations, joint ventures, and trusts) to submit proofs of
claim (each, a “Proof of Claim”) against any of the Debtors listed on page 2 and 3 of this notice
(collectively, the “Debtors™).

Except for those holders of the Claims (as defined herein) listed below under “Claims for
Which Proofs of Claim Need Not be Filed” that are specifically excluded from the General Claims
Bar Date submission requirement, the General Claims Bar Date, the Rejection Damages Bar Date,
the Supplemental Bar Date, and the Governmental Bar Date, (each as defined herein and
collectively, the “Bar Dates”) and the procedures set forth below for submitting Proofs of Claim
apply to all Claims against the Debtors that arose prior to June 4, 2023 (the “Petition Date™), the
date on which the Debtors commenced cases under chapter 11 of the United States Bankruptcy
Code, including parties asserting Claims pursuant to section 503(b)(9) of the Bankruptcy
Code (each, a “503(b)(9) Claim”).3 In addition, Governmental Units have until 4:00 p.m.
prevailing Eastern Time on December 1, 2023 (the date that is the one-hundred and eighty (180)
days after the Petition Date) (the “Governmental Bar Date”), to submit Proofs of Claim.

A holder of a possible Claim against the Debtors should consult an attorney regarding any
matters not covered by this notice, such as whether the holder should submit a
Proof of Claim.

Debtors in these Chapter 11 Cases

Last Four Digits of Tax

Debtor Name Identification Number Case Number
Cyxtera Technologies, LLC 1569 23-14867 (JKS)
Cyxtera Canada TRS, ULC 0701 23-14854 (JKS)
Cyxtera Canada, LLC N/A 23-14855 (JKS)
Cyxtera Communications Canada, ULC 1748 23-14856 (JKS)
Cyxtera Communications, LLC Disregarded Entity 23-14852 (JKS)
Cyxtera Data Centers, Inc. 9960 23-14857 (JKYS)
Cyxtera DC Holdings, Inc. 9358 23-14858 (JKS)

2 Except as otherwise defined herein, all terms specifically defined in title 11 of the United States Code, 11 U.S.C.
§§ 101-1532 (the “Bankruptcy Code”) shall have those meanings ascribed to them by the Bankruptcy Code. In
particular, as used herein: (a) the term “Entity” (including individuals, partnerships, corporations, joint ventures,
and trusts) has the meaning given to it in section 101(15) of the Bankruptcy Code; (b) the term “Governmental
Unit” has the meaning given to it in section 101(27) of the Bankruptcy Code; and (c) the term “Person” has the
meaning given to it in section 101(41) of the Bankruptcy Code.

3 «503(b)(9) Claims” are Claims for the value of goods received by a Debtor within twenty days before the
Petition Date, where such goods were sold to the Debtor in the ordinary course of such Debtor’s business.
See 11 U.S.C. § 503(b)(9).
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Last Four Digits of Tax

Debtor Name Identification Number Case Number
Cyxtera DC Parent Holdings, Inc. 9491 23-14859 (JKS)
Cyxtera Digital Services, LLC 8315 23-14860 (JKS)
Cyxtera Employer Services, LLC 2257 23-14861 (JKYS)
Cyxtera Federal Group, Inc. 4954 23-14862 (JKS)
Cyxtera Holdings, LLC Disregarded Entity 23-14863 (JKS)
Cyxtera Management, Inc. 0913 23-14864 (JKS)
Cyxtera Netherlands B.V. 1564 23-14865 (JKS)
Cyxtera Technologies Maryland, Inc. 2896 23-14866 (JKS)
Cyxtera Technologies, Inc. 3013 23-14853 (JKS)

Who Must Submit a Proof of Claim

You MUST submit a Proof of Claim to vote on a chapter 11 plan filed by the Debtors or to
share in distributions from the Debtors’ estates if you have a Claim that arose before the
Petition Date and it is not one of the types of Claims described under the heading “Claims for
Which Proofs of Claim Need Not Be Filed” below. Claims based on acts or omissions of the
Debtors that occurred before the Petition Date must be submitted on or prior to the applicable
Bar Date, even if such Claims are not now fixed, liquidated, or certain or did not mature or become
fixed, liquidated, or certain before the Petition Date.

Under section 101(5) of the Bankruptcy Code and as used in this notice, “Claim”
means: (a)a right to payment, whether or not such right is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, or unsecured; or (b) a right to an equitable remedy for breach of performance if such
breach gives rise to a right to payment, whether or not such right to an equitable remedy is reduced
to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured, or unsecured.

What to Submit

The Debtors are enclosing a Proof of Claim form for use in the cases. If your Claim is
scheduled by the Debtors, the form indicates the amount of your Claim as scheduled by the
Debtors, the specific Debtor against which the Claim is scheduled, and whether the Claim is
scheduled as disputed, contingent, or unliquidated. You will receive a different
Proof of Claim Form for each Claim scheduled in your name by the Debtors. You may utilize the
Proof of Claim Form(s) provided by the Debtors to submit your Claim.

Y our Proof of Claim Form must not contain complete social security numbers or taxpayer
identification numbers (only the last four digits), a complete birth date (only the year), the name
of a minor (only the minor’s initials) or a financial account number (only the last four digits of
such financial account).

Additional Proof of Claim Forms may be obtained by contacting the Debtors’ notice and
claims agent, Kurtzman Carson Consultants LLC (“KCC” or the “Notice and Claims Agent”), by
calling (877) 726-6510 for callers in the United States or by calling (424) 236-7250 for callers
outside the United States and/or visiting the Debtors’ restructuring website at:
https://www.kccllc.net/cyxtera.
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The following procedures for the submission of Proofs of Claim against the Debtors in
these chapter 11 cases shall apply:

a. Contents. Each Proof of Claim must: (i) be written in English; (ii) be
denominated in U.S. Dollars; (iii) conform substantially with a Proof of
Claim Form provided by the Debtors or the Official Form 410; and (iv) be
signed or electronically transmitted through the interface available on
KCC’s website at https://www.kccllc.net/cyxtera by the claimant or by an
authorized agent or legal representative of the claimant;

b. Section 503(b)(9) Claim. In addition to the requirements set forth above,
any Proof of Claim asserting a 503(b)(9) Claim must also: (i) include the
value of the goods delivered to and received by the Debtors in the
twenty days prior to the Petition Date; (ii) attach documentation of the date
on which the goods were delivered to and received by the Debtors;
(ii1) attach any documentation identifying the particular invoices for which
the 503(b)(9) Claim is being asserted; (iv) attach documentation of any
reclamation demand made to any Debtor under section 546(c) of the
Bankruptcy Code (if applicable); and (v) set forth whether any portion of
the 503(b)(9) Claim was satisfied by payments made by the Debtors
pursuant to any order of the Court authorizing the Debtors to pay prepetition
Claims;

c. Receipt of Service. Claimants submitting a Proof of Claim through non-
electronic means who wish to receive a proof of receipt of their Proofs of
Claim from the Notice and Claims Agent must also include with their Proof
of Claim a copy of their Proof of Claim and a self-addressed, stamped
envelope;

d. Identification of the Debtor Entity. Each Proof of Claim must specify by
name and case number the Debtor against which the Claim is submitted by
selecting the applicable Debtor at the top of a proposed Proof of Claim
Form. A Proof of Claim submitted under Case No. 23-14853 (JKS) or that
does not identify a Debtor will be deemed as submitted only against Cyxtera
Technologies, Inc. A Proof of Claim that names a subsidiary Debtor but is
submitted under Case No. 23-14853 (JKS) will be treated as having been
submitted against the subsidiary Debtor with a notation that a discrepancy
in the submission exists;

e. Claim Against Multiple Debtor Entities. Each Proof of Claim must state a
Claim against only one Debtor and clearly indicate the Debtor against which
the Claim is asserted. To the extent more than one Debtor is listed on the
Proof of Claim, such Claim may be treated as if filed only against Cyxtera
Technologies, Inc.; and

f. Supporting Documentation. Each Proof of Claim must include supporting
documentation in accordance with Bankruptcy Rules 3001(c) and 3001(d).

4
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If, however, such documentation is voluminous, upon prior written consent
of the Debtors’ counsel, such Proof of Claim may include a summary of
such documentation or an explanation as to why such documentation is not
available; provided that any creditor that received such written consent shall
be required to transmit such supporting documentation to Debtors’ counsel
upon request no later than ten days from the date of such request.

When and Where to Submit

Each Proof of Claim, including supporting documentation, must be submitted so that the
Notice and Claims Agent actually receives the Proof of Claim on or before the applicable Bar Date
by: (i) electronically using the interface available on the Notice and Claims Agent’s website at
https://www .kccllc.net/cyxtera, or (ii) first-class U.S. Mail, which Proof of Claim must include an
original signature, at the following address: Cyxtera Technologies, Inc. Claims Processing Center,
c/o Kurtzman Carson Consultants LLC, 222 N. Pacific Coast Highway, Suite 300, El Segundo,
CA 90245, or (iii) overnight mail, or other hand-delivery system, which Proof of Claim must
include an original signature, at the following address: Cyxtera Technologies, Inc. Claims
Processing Center, c¢/o Kurtzman Carson Consultants LLC, 222 N. Pacific Coast Highway, Suite
300, EI Segundo, CA 90245.

PROOFS OF CLAIM
SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE
ACCEPTED AND WILL NOT BE DEEMED TIMELY SUBMITTED.

Claims for Which Proofs of Claim Need Not Be Filed

Persons or Entities need not submit a Proof of Claim on behalf of a Claim in these
chapter 11 cases on or prior to the applicable Bar Date if the Claim falls into one of the following
categories:

a. any Claim that has already been asserted in a Proof of Claim against the
Debtors with the Notice and Claims Agent in a form substantially similar to
Official Bankruptcy Form No. 410 (unless such Person or Entity wishes to
assert a Claim against a Debtor not identified in the prior Proof of Claim, in
which case an additional Proof of Claim must be filed);

b. any Claim that is listed on the schedules of assets and liabilities and
statements of financial affairs (collectively, the “Schedules™) filed by the
Debtors, provided that (i)the Claim is not scheduled as “disputed,”
“contingent,” or “unliquidated”; (ii) the claimant does not disagree with the
amount, nature, and priority of the Claim as set forth in the Schedules; and
(i11) the claimant does not dispute that the Claim is an obligation only of the
specific Debtor against which the Claim is listed in the Schedules;

c. any Claim that has previously been allowed by order of this Court;

d. any Claim that has already been paid in full by any of the Debtors;
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e. any Claim for which a different deadline has previously been fixed by this
Court;
f. any Claim held by a Debtor against another Debtor or any of the non-Debtor

subsidiaries (whether direct or indirect) of Cyxtera Technologies, Inc.;

g. any Person or Entity that holds an equity interest in the Debtors, which
interest is based exclusively upon the ownership of common or preferred
stock, membership interests, partnership interests, warrants, options, or
rights of purchase, or who sell or subscribe to such a security or interest;
provided that any holder of an equity interest in the Debtors who wishes to
assert a Claim (as opposed to an ownership interest) against the Debtors
(including a Claim relating to such equity interest or the purchase or sale of
such equity interest), must file a Proof of Claim on or before the applicable
Bar Date;

h. any Claim held by a current employee of the Debtors if an order of the Court
authorizes the Debtors to honor such Claim in the ordinary course of
business as a wage, commission, or benefit; provided, however, that a
current or former employee must submit a Proof of Claim by the General
Claims Bar Date for all other Claims arising before the Petition Date,
including Claims for wrongful termination, discrimination, harassment,
hostile work environment, and retaliation;

1. any Professional Compensation Claim;*

] any Claim held by a current officer or director for indemnification,
contribution, or reimbursement;

k. any Person or Entity that is exempt from filing a Proof of Claim pursuant to
an order of the Court in these chapter 11 cases, including the Prepetition
Priority/1L Secured Parties and DIP Secured Parties (as defined in the
Interim Order (I) Authorizing the Debtors to Obtain Postpetition
Financing, (II) Authorizing the Debtors to Use Cash Collateral,
(I11) Granting Liens and Providing Superpriority Administrative Expense

“Professional Compensation Claims” means, at any given moment, all Claims for accrued fees and expenses
(including success fees) for services rendered by a Professional (as defined herein) through and including the
effective date of any confirmed plan, to the extent such fees and expenses have not been paid pursuant to any
other order of the Court and regardless of whether a fee application has been filed for such fees and expenses. To
the extent the Court denies or reduces by a final order any amount of a Professional’s fees or expenses, then the
amount by which such fees or expenses are reduced or denied shall reduce the applicable Professional
Compensation Claim.

“Professional” means an Entity: (a) retained in these chapter 11 cases pursuant to a final order in accordance
with sections 327, 328, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered and
expenses incurred before or on the confirmation date, pursuant to sections 327, 328, 329, 330, 363, or 331 of the
Bankruptcy Code; or (b) awarded compensation and reimbursement by the Court pursuant to section 503(b)(4)
of the Bankruptcy Code.
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Claims, (IV) Granting Adequate Protection, (V) Modifying the Automatic
Stay, (VI) Scheduling a Final Hearing, and (VII) Granting Related Relief
[Docket No. 70] and any amended or final order entered by the Court in
respect thereof); and

1. any Claim held by any Person or Entity solely against a non-Debtor entity.

THIS NOTICE IS BEING SENT TO MANY PERSONS AND ENTITIES THAT HAVE HAD
SOME RELATIONSHIP WITH OR HAVE DONE BUSINESS WITH THE DEBTORS BUT
MAY NOT HAVE AN UNPAID CLAIM AGAINST THE DEBTORS. THE FACT THAT YOU
HAVE RECEIVED THIS NOTICE DOES NOT MEAN THAT YOU HAVE A CLAIM OR
THAT THE DEBTORS OR THE COURT BELIEVE THAT YOU HAVE ANY CLAIM.

Executory Contracts and Unexpired Leases

If you have a Claim arising from the rejection of an executory contract or unexpired lease,
you must submit your Proof of Claim based on such rejection on or before the later of (a) the
General Claims Bar Date or the Governmental Bar Date, as applicable, and (b) 4:00 p.m.,
prevailing Eastern Time, on the date that is thirty (30) days following entry of the order approving
the Debtors’ rejection of the applicable executory contract or unexpired lease (the “Rejection
Damages Bar Date”). The Debtors will provide notice of the Rejection Damages Bar Date to the
contract or lease counterparty whose contract or lease is being rejected at the time the Debtors
reject any executory contract or unexpired lease. For the avoidance of doubt, counterparties to
unexpired leases of non-residential real property shall not be required to file prepetition claims
against any of the Debtors unless and until the applicable lease is rejected by the Debtors.

Amended Schedules Bar Date

In the event the Debtors amend or supplement their Schedules, the Debtors shall give notice
of any such amendment to the holders of any Claim affected thereby, and such holders shall submit
their Claims by the later of (a) the applicable Bar Date and (b) 4:00 p.m. prevailing Eastern Time
on the date that is thirty (30) calendar days after such Person or Entity is served with notice that
the Debtor has amended its Schedules in a manner that affects such Person or Entity (any such
date, the “Amended Schedules Bar Date™).

The Debtors’ Schedules and Access Thereto

You may be listed as the holder of a Claim against one or more of the Debtors in the
Debtors’ Schedules.

Copies of the Debtors’ Schedules are available: (a) from the Notice and Claims Agent by
calling (877) 726-6510 for callers in the United States or by calling (424) 236-7250 for callers
outside the United States and/or visiting the Debtors’ restructuring website at:
https://www.keclle.net/cyxtera; (b) by written request to Debtors’ counsel at the address and
telephone number set forth below; and/or (c) for inspection on the Court’s Internet Website at
http://ect.njb.uscourts.gov. A login and password to the Court’s Public Access to Electronic Court
Records are required to access this information and can be obtained at
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http://www.pacer.psc.uscourts.gov. Copies of the Schedules may also be examined between the
hours of 9:00 a.m. and 4:00 p.m., Monday through Friday, at the Office of the Clerk of the Court
at Martin Luther King, Jr. Federal Building, 50 Walnut Street, Newark, NJ 07102.

If you rely on the Debtors’ Schedules, it is your responsibility to determine that the Claim
is accurately listed in the Schedules.

As set forth above, if you agree with the nature, amount, and classification of your Claim
as listed in the Debtors’ Schedules, and if you do not dispute that your Claim is only against the
Debtor specified by the Debtors, and if your Claim is not described as “disputed,” “contingent,”
or “unliquidated,” you need not submit a Proof of Claim. Otherwise, or if you decide to submit
a Proof of Claim, you must do so before the applicable Bar Date in accordance with the procedures
set forth in this notice.

Reservation of Rights

Nothing contained in this Bar Date Notice is intended, or should be construed, as a waiver
of the Debtors’ right to: (a)dispute, or assert offsets or defenses against, any submitted
Proof of Claim or any Claim listed or reflected in the Schedules as to the nature, amount, liability,
or classification of such Claims; (b) subsequently designate any scheduled Claim as disputed,
contingent, or unliquidated; and (c) otherwise amend or supplement the Schedules.

Consequences of Failure to Submit a Proof of Claim by the Applicable Bar Date

ANY HOLDER OF A CLAIM THAT IS NOT LISTED IN THIS NOTICE AS A CLAIM
EXCEPTED FROM THE REQUIREMENTS OF THE BAR DATE ORDER AND THAT FAILS
TO TIMELY SUBMIT A PROOF OF CLAIM IN THE APPROPRIATE FORM WILL BE
FOREVER BARRED, ESTOPPED, AND ENJOINED FROM (1) VOTING ON ANY
CHAPTER 11 PLAN FILED IN THESE CHAPTER 11 CASES ON ACCOUNT OF SUCH
CLAIM, (2) PARTICIPATING IN ANY DISTRIBUTION IN THESE CHAPTER 11 CASES ON
ACCOUNT OF SUCH CLAIM, AND (3) RECEIVING FURTHER NOTICES REGARDING
SUCH CLAIM. SUCH PERSON OR ENTITY SHALL NOT BE TREATED AS A CREDITOR
WITH RESPECT TO SUCH CLAIM FOR ANY PURPOSE IN THESE CHAPTER 11 CASES.
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Dated: [ ], 2023
/s/ Draft

COLE SCHOTZP.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street

Hackensack, New Jersey 07601

Telephone: (201) 489-3000

Email: msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Edward O. Sassower, P.C. (admitted pro hac vice)

Christopher Marcus, P.C. (admitted pro hac vice)

Derek 1. Hunter (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

Proposed Co-Counsel for Debtors and
Debtors in Possession



Case 23-14853-JKS Doc 298 Filed 07/19/23 Entered 07/20/23 09:33:44 Desc Main
Document Page 32 of 36

Exhibit 3

Publication Notice
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

NOTICE OF BAR DATES FOR
SUBMITTING PROOFS OF CLAIM AND CLAIMS UNDER
SECTION 503(B)(9) OF THE BANKRUPTCY CODE AGAINST THE DEBTORS

PLEASE TAKE NOTICE THAT the United States Bankruptcy Court for the District of
New Jersey (the “Bankruptcy Court) has entered the Order (1) Setting Bar Dates for Submitting
Proofs of Claim, Including Requests for Payment Under Section 503(b)(9), (Il) Establishing an
Amended Schedules Bar Date and a Rejection Damages Bar Date, (IIl) Approving the Form,
Manner, and Procedures for Filing Proofs of Claim, (IV) Approving Notice Thereof, and
(V) Granting Related Relief (the “Bar Date Order”) [Docket No. ] establishing 4:00 p.m.
prevailing Eastern Time on August 15, 2023 (the “General Claims Bar Date”), as the last date
for each Person or Entity? (including individuals, partnerships, corporations, joint ventures and
trusts) to submit proofs of claim (each, a “Proof of Claim”) against any of the debtors listed below
(collectively, the “Debtors”). A copy of the Bar Date Order, and any exhibits thereto are available
(1) at the Debtors’ expense upon request to Kurtzman Carson Consultants LLC (the “Notice and
Claims Agent”), by calling (877) 726-6510 for callers in the United States or by calling
(424) 236-7250 for callers outside the United States, (ii) for no charge by visiting the Debtors’
restructuring website at https://www.kccllc.net/cyxtera, or (iii) for a fee via PACER by visiting
http://ecf.njb.uscourts.gov.

The Bar Date Order requires that all Entities (collectively, the “Claimants’) holding or
wishing to assert a Claim that arose or is deemed to have arisen prior to June 4, 2023
(the “Petition Date”), against the Debtors to submit a Proof of Claim so as to be actually received

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kcclle.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.

Except as otherwise defined herein, all terms specifically defined in title 11 of the United States Code, 11 U.S.C.
§§ 101-1532 (the “Bankruptcy Code”) shall have those meanings ascribed to them by the Bankruptcy Code. In
particular, as used herein: (a) the term “Claim” has the meaning given to it in section 101(5) of the Bankruptcy
Code; (b) the term “Entity” (including individuals, partnerships, corporations, joint ventures, and trusts) has the
meaning given to it in section 101(15) of the Bankruptcy Code; (c) the term “Governmental Unit” has the meaning
given to it in section 101(27) of the Bankruptcy Code; and (d) the term “Person” has the meaning given to it in
section 101(41) of the Bankruptcy Code.
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by the Notice and Claims Agent on or before the applicable bar date as set forth below
(collectively, the “Bar Dates”).

Last Four Digits of Tax

Debtor Name Identification Number Case Number
Cyxtera Technologies, LLC 1569 23-14867 (JKS)
Cyxtera Canada TRS, ULC 0701 23-14854 (JKS)
Cyxtera Canada, LLC N/A 23-14855 (JKS)
Cyxtera Communications Canada, ULC 1748 23-14856 (JKS)
Cyxtera Communications, LLC Disregarded Entity 23-14852 (JKS)
Cyxtera Data Centers, Inc. 9960 23-14857 (JKS)
Cyxtera DC Holdings, Inc. 9358 23-14858 (JKS)
Cyxtera DC Parent Holdings, Inc. 9491 23-14859 (JKS)
Cyxtera Digital Services, LLC 8315 23-14860 (JKS)
Cyxtera Employer Services, LLC 2257 23-14861 (JKS)
Cyxtera Federal Group, Inc. 4954 23-14862 (JKS)
Cyxtera Holdings, LLC Disregarded Entity 23-14863 (JKS)
Cyxtera Management, Inc. 0913 23-14864 (JKS)
Cyxtera Netherlands B.V. 1564 23-14865 (JKS)
Cyxtera Technologies Maryland, Inc. 2896 23-14866 (JKS)
Cyxtera Technologies, Inc. 3013 23-14853 (JKS)

General Claims | All Claimants holding or wishing to assert a Claim must submit a

Bar Date Proof of Claim with respect to such Claim so as to be actually received

by the Notice and Claims Agent by August 15, 2023, at 4:00 p.m.

(Applicable to prevailing Eastern Time (the “General Claims Bar Date”), including

503(b)(9) Claims) | parties asserting Claims pursuant to section 503(b)(9) of the Bankruptcy
Code.

Governmental | All Governmental Units holding or wishing to assert a Claim against the

Bar Date Debtors arising (or deemed to arise) before the Petition Date (whether
secured, unsecured priority or unsecured non-priority) must submit a
Proof of Claim so as to be actually received by the Notice and Claims
Agent by December 1, 2023, at 4:00 p.m. prevailing Eastern Time
(the “Governmental Bar Date”).

Amended In the event the Debtors amend or supplement their schedules of assets
Schedules Bar | and liabilities and statements of financial affairs (collectively,
Date the “Schedules™), the Debtors shall give notice of any such amendment to

the holders of any Claim affected thereby, and such holders shall submit
their Claims by the later of (a) the General Claims Bar Date or the
Governmental Bar Date, as applicable, and (b) 4:00 p.m., prevailing
Eastern Time, on the date that is thirty (30) days from the date on which
the Debtors provide notice of the amendment to the Schedules in a manner
that affects such Person or Entity (such later date, the “Amended
Schedules Bar Date™).
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Rejection If you have a Claim arising from the rejection of an executory contract or
Damages Bar unexpired lease, you must submit a Proof of Claim based on such rejection
Date on or before the later of (a) the General Claims Bar Date or the

Governmental Bar Date, as applicable, and (b) 4:00 p.m., prevailing
Eastern Time, on the date that is thirty (30) days following entry of the
order approving the Debtors’ rejection of the applicable executory contract
or unexpired lease (the “Rejection Damages Bar Date™). The Debtors will
provide notice of the Rejection Damages Bar Date to the contract or lease
counterparty whose contract or lease is being rejected at the time the
Debtors reject any executory contract or unexpired lease. For the
avoidance of doubt, counterparties to unexpired leases of non-residential
real property shall not be required to file prepetition claims against any of
the Debtors unless and until the applicable lease is rejected by the Debtors.

When and Where to Submit

Each Proof of Claim, including supporting documentation, must be submitted so that the
Notice and Claims Agent actually receives the Proof of Claim on or before the applicable Bar Date
by: (i) electronically using the interface available on the Notice and Claims Agent’s website at
https://www .kccllc.net/cyxtera, (i) first-class U.S. Mail, which Proof of Claim must include an
original signature, at the following address: Cyxtera Technologies, Inc. Claims Processing Center,
c/o Kurtzman Carson Consultants LLC, 222 N. Pacific Coast Highway, Suite 300, El Segundo,
CA 90245, or (iii) overnight mail, or other hand-delivery system, which Proof of Claim must
include an original signature, at the following address: Cyxtera Technologies, Inc. Claims
Processing Center, c/o Kurtzman Carson Consultants LLC, 222 N. Pacific Coast Highway,
Suite 300, El Segundo, CA 90245.

PROOFS OF CLAIM
SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE
ACCEPTED AND WILL NOT BE DEEMED TIMELY SUBMITTED.

Contents of Proofs of Claim. Each Proof of Claim must: (i) be written in English; (i1) be
denominated in U.S. Dollars; (iii) conform substantially with the form of Proof of Claim attached
as Exhibit 1 to the Bar Date Order (the “Proof of Claim Form”) as provided by the Debtors or
Official Form 410; and (iv) be signed or electronically transmitted through the interface available
on the Notice and Claims Agent’s website at https://www.kccllc.net/cyxtera by the Claimant or by
an authorized agent or legal representative of the Claimant. Please note that each Proof of Claim
must specify by name and case number the Debtor against which the Claim is submitted by
selecting the applicable Debtor at the top of the proposed Proof of Claim Form. A Proof of Claim
submitted under Case No. 23-14853 (JKS) or that does not identify a Debtor will be deemed as
submitted only against Cyxtera Technologies, Inc. A Proof of Claim that names a subsidiary
Debtor but is submitted under Case No. 23-14853 (JKS) will be treated as having been submitted
against the subsidiary Debtor with a notation that a discrepancy in the submission exists.

Section 503(b)(9) Claims. Vendors and suppliers of goods may be entitled to request an
administrative priority Claim under section 503(b)(9) of the Bankruptcy Code to the extent they

3
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delivered, and the Debtor received, goods within the twenty-day period prior to the Petition Date.
The Court has deemed the submission of a Proof of Claim as satisfying the procedural
requirements for asserting such a Claim under section 503(b)(9) of the Bankruptcy Code. In
addition to the other requirements listed above, any Proof of Claim asserting a 503(b)(9) Claim
must (1) include the value of the goods delivered to and received by the Debtors in the twenty days
prior to the Petition Date; (ii) attach documentation of the date on which the goods were delivered
to and received by the Debtors; (ii1) attach any documentation identifying the particular invoices
for which the 503(b)(9) Claim is being asserted; (iv) attach documentation of any reclamation
demand made against the Debtors under section 546(c) of the Bankruptcy Code (if applicable);
and (v) set forth whether any portion of the 503(b)(9) Claim was satisfied by payments made by
the Debtors.

Consequences of Failing to Timely Submit Your Proof of Claim. Any Claimant who
is required, but fails, to submit a Proof of Claim in accordance with the Bar Date Order on or
before the applicable Bar Date shall be forever barred, estopped, and enjoined from asserting such
Claim against the Debtors (or submitting a Proof of Claim with respect thereto). In such event,
the Debtors’ property shall be forever discharged from any and all indebtedness or liability with
respect to such Claim, and such holder shall not be permitted to vote to accept or reject any plan
of reorganization filed in these chapter 11 cases or participate in any distribution on account of
such Claim or receive further notices regarding such Claim.

Reservation of Rights. Nothing contained in this notice is intended to or should be
construed as a waiver of the Debtors’ right to: (a) dispute, or assert offsets or defenses against,
any submitted Proof of Claim or any Claim listed or reflected in the Schedules as to the nature,
amount, liability, or classification of such Claims; (b) subsequently designate any scheduled Claim
as disputed, contingent, or unliquidated; and (c) otherwise amend or supplement the Schedules.

Additional Information. If you have any questions regarding the Claims process and/or
if you wish to obtain a copy of the Bar Date Order (which contains a more detailed description of
the requirements for submitting Proofs of Claim), a Proof of Claim Form, or related documents,
you may do so by visiting the Debtors’ restructuring website at https://www.kccllc.net/cyxtera or
contacting the Notice and Claims Agent by calling (877) 726-6510 for callers in the United States
or by calling (424) 236-7250 for callers outside the United States and/or writing to the following
address: Cyxtera Technologies, Inc. Claims Processing Center, c/o Kurtzman Carson Consultants
LLC, 222 N. Pacific Coast Highway, Suite 300, EI Segundo, CA 90245.




SCHEDULE “B”



Case 23-14853-JKS Doc 294 Filed 07/19/23 Entered 07/19/23 15:03:43 Desc Main
Document  Page 1 of 19

UNITED STATES BANKRUPTCY COURT f ““*« .!??‘*” q‘%
DISTRICT OF NEW JERSEY % - o ;
Caption in Compliance with D.N.J. LBR 9004-1(b) % y
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP Order Filed on July 19, 2023
Edward O. Sassower, P.C. (admitted pro hac vice) by Clerk

Christopher Marcus, P.C. (admitted pro hac vice) U.S. Bankruptcy Court
Derek 1. Hunter (admitted pro hac vice) District of New Jersey

601 Lexington Avenue

New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900
edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.
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THIRD INTERIM ORDER
(I) AUTHORIZING THE DEBTORS TO
(A) CONTINUE USING THE CASH MANAGEMENT SYSTEM,

(B) HONOR CERTAIN PREPETITION OBLIGATIONS RELATED
THERETO, (C) MAINTAIN EXISTING DEBTOR BANK ACCOUNTS,
BUSINESS FORMS, AND BOOKS AND RECORDS, AND (D) CONTINUE
INTERCOMPANY TRANSACTIONS AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through seventeen (17), is

ORDERED.

DATED: July 19, 2023 %
Honorable John K. Sherwood

United States Bankruptcy Court
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Caption of Order: Third Interim Order (I) Authorizing the Debtors to (A) Continue Using the
Cash Management System, (B) Honor Certain Prepetition Obligations
Related Thereto, (C) Maintain Existing Debtor Bank Accounts, Business
Forms, and Books and Records, and (D) Continue Intercompany
Transactions and (II) Granting Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the
Debtors to (A) Continue Using the Cash Management System, (B) Honor Certain Prepetition
Obligations Related Thereto, (C) Maintain Existing Debtor Bank Accounts, Business Forms, and
Books and Records, and (D) Continue Intercompany Transactions and (Il) Granting Related Relief
(the “Motion”),2 of the above-captioned debtors and debtors in possession (collectively,

the “Debtors™), for entry of an interim order (this “Third Interim Order”) (a) authorizing, but not

directing, the Debtors to (i) continue using the Cash Management System, (ii) honor certain
prepetition obligations related thereto, (iii) maintain existing Debtor Bank Accounts, Business
Forms, and Books and Records, and (iv) continue Intercompany Transactions and funding
consistent with the Debtors’ historical practices, (b) scheduling a final hearing to consider approval
of the Motion on a final basis, and (c) granting related relief, all as more fully set forth in the
Motion; and upon the First Day Declaration; and the Court having jurisdiction to consider the
Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing
Order of Reference to the Bankruptcy Court Under Title 11 of the United States District Court for
the District of New Jersey, entered July 23, 1984, and amended on September 18, 2012
(Simandle, C.J.); and this Court having found that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the

Debtors’ notice of the Motion was appropriate under the circumstances and no other notice need

2 (Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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be provided; and this Court having reviewed the Motion and having heard the statements in support
of the relief requested therein at a hearing before this Court (the “Hearing”); and this Court having
determined that the legal and factual bases set forth in the Motion establish just cause for the relief
granted herein; and upon all of the proceedings had before the Court and after due deliberation and
sufficient cause appearing therefor IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED on an interim basis as set forth herein.

2. The Final Hearing on the Motion will be held on August 16, 2023, at 10:00 a.m.
(Eastern Time). Objections, if any, that relate to the Motion shall be filed and served so as to be
actually received by the Debtors’ proposed counsel on or before August 9, 2023, at 4:00 p.m.
(Eastern Time). If no objections are filed to the Motion, the Court may enter an order approving
the relief requested in the Motion on a final basis without further notice or hearing.

3. The Debtors are authorized, on an interim basis, but not directed, to: (a) continue
using the Cash Management System, substantially as identified on Exhibit 1 attached hereto and
honor any prepetition obligations related to the use thereof; (b) use, in their present form, all
preprinted correspondence and Business Forms (including letterhead) without reference to the
Debtors’ status as debtors in possession and continue using, in their present form, the Books and
Records; (c) continue to perform Intercompany Transactions in the ordinary course of business
and on the same terms and consistent with past practice (including with respect to transaction
amounts); provided that the Debtors are not authorized to undertake any Intercompany

Transactions or incur any Intercompany Claims prohibited or restricted by the terms of the
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DIP Orders (as defined herein); provided further that the Debtors are authorized to continue to
perform Intercompany Transactions in connection with the Receivables Program; (d) maintain all
of their existing Debtor Bank Accounts, including, but not limited to, the Debtor Bank Accounts
identified on Exhibit C, in the names and with the account numbers existing immediately before
the Petition Date, without the need to comply with certain guidelines relating to bank accounts set
forth in the U.S. Trustee Guidelines (to the extent applicable); (e) treat the Debtor Bank Accounts
for all purposes as debtor in possession accounts; (f) deposit funds in and withdraw funds from the
Debtor Bank Accounts in the ordinary course and by all means, including checks, wire transfers,
ACH transfers, and other debits or electronic means; and (g) pay the Bank Fees, including any
prepetition amounts, and any ordinary course Bank Fees incurred in connection with the Debtor
Bank Accounts, and to otherwise perform their obligations under the documents governing the
Debtor Bank Accounts. Notwithstanding the foregoing, once the Debtors’ existing checks have
been used, the Debtors shall, when reordering checks, require the designation “Debtors in
Possession” and the corresponding bankruptcy case number on all checks. Further, within
fourteen (14) days of the entry of this Third Interim Order, the Debtors will update any
electronically produced checks to reflect their status as debtors-in-possession and to include the
corresponding bankruptcy number.

4, The Cash Management Banks are authorized to continue to maintain, service, and
administer the Debtor Bank Accounts as accounts of the Debtors as debtors in possession, without

interruption and in the ordinary course of business consistent with historical practices, and to



Case 23-14853-JKS Doc 294 Filed 07/19/23 Entered 07/19/23 15:03:43 Desc Main
Document  Page 6 of 19

(Page | 6)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Third Interim Order (I) Authorizing the Debtors to (A) Continue Using the
Cash Management System, (B) Honor Certain Prepetition Obligations
Related Thereto, (C) Maintain Existing Debtor Bank Accounts, Business
Forms, and Books and Records, and (D) Continue Intercompany
Transactions and (II) Granting Related Relief

receive, process, honor, and pay, to the extent of available funds, any and all checks, drafts, wires,
credit card payments, and ACH transfers issued and drawn on the Debtor Bank Accounts after the
Petition Date by the holders or makers thereof, as the case may be, 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 Third Interim Order.

5. The Cash Management Banks are authorized to debit the Debtors’ accounts in the
ordinary course of business, consistent with historical practices, without the need for further order
of this Court for: (a) all checks drawn on the Debtors’ accounts which are cashed at such Cash
Management Bank’s counters or exchanged for cashier’s checks by the payees thereof prior to the
Petition Date; (b) all checks or other items deposited in one of Debtors’ accounts with such Cash
Management Bank prior to the Petition Date which have been dishonored or returned unpaid for
any reason, together with any fees and costs in connection therewith, to the same extent the Debtor
was responsible for such items prior to the Petition Date; and (c) all undisputed prepetition amounts
outstanding as of the date hereof, if any, owed to any Cash Management Bank as service charges
for the maintenance of the Cash Management System.

6. Any existing deposit agreements between or among the Debtors, the Cash
Management Banks, and other parties shall continue to govern the postpetition cash management
relationship between the Debtors and the Cash Management Banks, and all of the provisions of
such agreements, including, without limitation, the termination and fee provisions, shall remain in

full force and effect unless otherwise ordered by the Court, and the Debtors and the Cash
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Management Banks may, without further order of this Court, agree to and implement changes to
the Cash Management System and cash management procedures in the ordinary course of
business, consistent with historical practices, including, without limitation, the opening and
closing of bank accounts, but in all events subject to the terms and conditions of this Third Interim
Order; provided that the Debtors shall not make any material changes to the Cash Management
System without obtaining the prior written consent of the Ad Hoc First Lien Group and the Official
Committee of Unsecured Creditors appointed in these chapter 11 cases (the “Committee”);
provided, further, that the Debtors may seek authority from the Court to make any material changes
to the Cash Management System absent consent of the Ad Hoc First Lien Group or the Committee.

7. If any Debtor Bank Accounts existing as of the Petition Date are not in compliance
with section 345(b) of the Bankruptcy Code or the U.S. Trustee Guidelines, the Debtors shall have
until a date that is thirty (30) days from the entry of this Third Interim Order or such longer time
as agreed with the U.S. Trustee, without prejudice to seeking additional extensions, to either come
into compliance with section 345(b) of the Bankruptcy Code and any of the U.S. Trustee’s
requirements or guidelines; provided that nothing herein shall prevent the Debtors or the
U.S. Trustee from seeking further relief from the Court to the extent that an agreement cannot be
reached. The U.S. Trustee’s and the Debtors’ rights to seek further relief from this Court on notice
in the event that the aforementioned Cash Management Banks are unwilling to execute a Uniform
Depository Agreement in a form prescribed by the U.S. Trustee are fully reserved. The Debtors

may obtain a further extension of the thirty (30) day period referenced above by written stipulation
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with the U.S. Trustee and filing such stipulation on the Court’s docket without the need for further
Court order.

8. For the Cash Management Banks at which the Debtors hold Debtor Bank Accounts
that are party to a Uniform Depository Agreement with the U.S. Trustee for the District of
New Jersey, within fifteen (15) days of the date of entry of this Third Interim Order, the Debtors
shall (a) contact such bank, (b)provide such bank with each of the Debtors’ employer
identification numbers, and (c) identify each of their Debtor Bank Accounts held at such bank as
being held by a debtor in possession in the Debtors’ bankruptcy cases.

9. For banks at which the Debtors hold accounts that are not party to a Uniform
Depository Agreement with the U.S. Trustee, the Debtors shall use their good-faith efforts to cause
the banks to execute a Uniform Depository Agreement in a form prescribed by the U.S. Trustee
within thirty (30) days of the date of this Third Interim Order. The U.S. Trustee’s rights to seek
further relief from this Court on notice in the event the aforementioned banks are unwilling to
execute a Uniform Depository Agreement in a form prescribed by the U.S. Trustee are fully
preserved. The Cash Management Banks are authorized to continue to maintain, service, and
administer the Debtor Bank Accounts as accounts of the Debtors as debtors in possession, without
interruption, consistent with historical practices and in the ordinary course, and to receive, process,
honor, and pay, to the extent of available funds and consistent with the DIP Orders and any orders
in connection to the Receivables Program, any and all checks, drafts, wires, credit card payments,

and ACH transfers issued and drawn on the Debtor Bank Accounts after the Petition Date by the
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holders or makers thereof, as the case may be. Those certain existing deposit agreements between
the Debtors and the Cash Management Banks shall continue to govern the postpetition cash
management relationship between the Debtors and the Cash Management Banks, and all of the
provisions of such agreements, including, without limitation, the termination and fee provisions,
and any provisions relating to offset or charge-back rights with respect to return items, shall remain
in full force and effect.

10. Subject to the terms hereof, the Debtors are authorized, but not directed, in the
ordinary course of business consistent with historical practices, to implement changes to the Cash
Management System and procedures in the ordinary course of business, including, without
limitation, opening any new bank accounts or closing any existing Debtor Bank Accounts and
entering into any ancillary agreements, including deposit account control agreements, related to
the foregoing, as they may deem necessary and appropriate; provided that the Debtors shall not
make any material changes to the Cash Management System without obtaining the prior written
consent of the Ad Hoc First Lien Group and the Committee; provided, further, that the Debtors
may seek authority from the Court to make any material changes to the Cash Management System
absent consent of the Ad Hoc First Lien Group or the Committee; provided further that the Debtors
provide reasonable prior notice, but in no event less than five (5) days, to the U.S. Trustee for the
District of New Jersey, counsel to the Committee, and counsel to the Ad Hoc First Lien Group of
the opening or closing of such Debtor Bank Accounts or entry into a deposit control agreement.

Any new bank account opened by the Debtors shall be established at an institution that is (a) a
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party to a Uniform Depository Agreement with the U.S. Trustee for the District of New Jersey or
is willing to immediately execute a Uniform Depository Agreement, and (b) bound by the terms
of this Third Interim Order. The Debtors shall give notice to the U.S. Trustee for the District of
New Jersey within fifteen (15) days after opening any new bank account or closing any existing
Debtor Bank Accounts. The relief granted in this Third Interim Order is extended to any new bank
account opened by the Debtors in the ordinary course of business after the date hereof, which
account shall be deemed a “Debtor Bank Account,” and to the bank at which such account is
opened, which bank shall be deemed a “Cash Management Bank.”

11.  All banks maintaining any of the Debtor Bank Accounts that are provided with
notice of this Third Interim Order shall not honor or pay any bank payments drawn on the listed
Debtor Bank Accounts or otherwise issued before the Petition Date for which the Debtors
specifically issue timely stop payment orders in accordance with the documents governing such
Debtor Bank Accounts.

12. The Cash Management Banks are authorized, without further order of this Court,
to deduct any applicable fees from the applicable Debtor Bank Accounts in the ordinary course of
business consistent with historical practices, and the automatic stay is modified to the extent
necessary to allow the Cash Management Banks to effectuate such setoffs.

13. The Cash Management Banks are authorized, without further order of this Court,
to charge back to the appropriate accounts of the Debtors any amounts resulting from returned

checks or other returned items, including returned items that result from ACH transactions, wire
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transfers, or other electronic transfers of any kind, regardless of whether such returned items were
deposited or transferred prepetition or postpetition and regardless of whether the returned items
relate to prepetition or postpetition items or transfers; provided that, should such a charge back
occur, the Debtors must provide written notice to the Ad Hoc First Lien Group and the Committee
(email is sufficient) within five (5) business days, providing reasonable information relating to the
charge back, including but not limited to, the amount of the charge back, the reason for the original
payment, and the identity of the party that was to receive the payment, and detailing any fees and
expenses charged to the Debtors as a result of the charge back.

14. Subject to the terms set forth herein, any bank, including the Cash Management
Banks, may rely upon the representations of the Debtors with respect to whether any check, draft,
wire, or other transfer drawn or issued by the Debtors prior to the Petition Date should be honored
pursuant to any order of this Court, and no bank that honors a prepetition check or other item
drawn on any account that is the subject of this Third Interim Order (a) at the direction of the
Debtors, (b) in a good-faith belief that this Court has authorized such prepetition check or item to
be honored, or (c) as a result of a mistake made despite implementation of reasonable customary
handling procedures, shall be deemed to be nor shall be liable to the Debtors, their estates, or any
other party on account of such prepetition check or other item being honored postpetition, or
otherwise deemed to be in violation of this Third Interim Order.

15.  Any banks, including the Cash Management Banks, are further authorized to honor

the Debtors’ directions with respect to the opening and closing of any Debtor Bank Account and
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accept and hold, or invest, the Debtors’ funds in accordance with the Debtors’ instructions;
provided that the Cash Management Banks shall not have any liability to any party for relying on
such representations to the extent such reliance otherwise complies with applicable law.

16. The Debtors are authorized, but not directed, to issue Credit Cards pursuant to the
Credit Card Programs, subject to any terms and conditions thereof, and to pay any amount due and
owing thereunder in the ordinary course of business on a postpetition basis, including, without
limitation, making payments on account of charges that were made under the Credit Card Programs
both prior to and after the Petition Date, subject to the limitations of this Third Interim Order and
any other applicable interim and/or final orders of this Court.

17. The Debtors are authorized, but not directed, to enter into, engage in, and satisfy
any payments in connection with the Intercompany Transactions, including those related to
transfers to/from the Receivables Accounts and the Receivables Program Cash Collateral Account
for cash collateralization and Intercompany Transactions with non-Debtor affiliates, and to take
any actions related thereto, in each case on the same terms as (including with respect to amount),
in the ordinary course and consistent with past practice. The Debtors shall disclose to the Ad Hoc
First Lien Group and the Committee (i) any intercompany equity contributions and/or loans by
and among the Debtors and non-Debtor affiliates and (ii) any Intercompany Transaction involving
cash payments to non-Debtor affiliates greater than $100,000; provided that the foregoing sentence
does not apply to any Intercompany Transaction approved pursuant to any order in connection

with the Receivables Program.
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18. The Debtors are authorized, but not directed, to continue engaging in Intercompany
Transactions (including with respect to “netting” or setoffs) in connection with the Cash
Management System in the ordinary course of business on a postpetition basis, including transfers
to/from the Receivables Accounts and the Receivables Program Cash Collateral Account for cash
collateralization and Intercompany Transactions with non-Debtor affiliates, in a manner consistent
with the Debtors’ past practice. For the avoidance of doubt, the Debtors are also authorized to
continue Intercompany Transactions arising from or related to the operation of their business,
including Intercompany Transactions with non-Debtor affiliates to the extent ordinary course and
consistent with past practice (including with respect to amount). The Debtors shall disclose to
the Ad Hoc First Lien Group and the Committee any Intercompany Transaction involving cash
payments to non-Debtor affiliates greater than $100,000; provided that the foregoing sentence does
not apply to any Intercompany Transaction approved pursuant to any order in connection with the
Receivables Program.

19. The Debtors shall maintain accurate and detailed Records of all Intercompany
Transactions and the payment of Intercompany Claims, to the same extent maintained by the
Debtors before the Petition Date, so that all transactions may be readily traced, ascertained, and
recorded properly on applicable intercompany accounts (if any) and distinguished between
prepetition and postpetition transactions for the purposes of determining administrative expense
status. In addition, the Debtors shall maintain a matrix capturing all Intercompany Transactions

and payments of Intercompany Claims by and amongst the Debtors and non-Debtors on a
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postpetition basis that includes (1) the parties to the transaction; (2) the amount; (3) the reason for
the payment; (4) the date of the transaction; and (5) whether the Intercompany Transaction is
(a) a loan, including whether the loan is documented and the terms of such loan (and, if the loan is
documented, a copy of the loan agreement) or (b) an equity contribution. The Debtors shall
promptly provide access to such Books and Records and the matrix to the Ad Hoc First Lien Group
and the Committee upon reasonable request.

20.  All postpetition payments from a Debtor to another Debtor or non-Debtor under
any postpetition Intercompany Transactions authorized hereunder that result in an Intercompany
Claim are hereby accorded administrative expense status under section 503(b) of the Bankruptcy
Code; provided that any such administrative expense status claim shall be junior and subordinate
to the Carve Out and approved superpriority administrative expense claims provided for in any
order, including the DIP Orders and any order approving the Receivables Program.

21.  Nothing contained in the Motion or this Third Interim Order shall be construed to
(a) create or perfect, in favor of any person or entity, any interest in cash of a Debtor that did not
exist as of the Petition Date or (b) alter or impair the validity, priority, enforceability, or perfection
of any security interest or lien or setoff right, in favor of any person or entity, that existed as of the
Petition Date.

22.  Notwithstanding the relief granted in this Third Interim Order and any actions taken
pursuant to such relief, nothing in this Third Interim Order shall be deemed: (a) an implication or

admission as to the amount of, basis for, or validity of any particular claim against the Debtors
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under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver of the Debtors’
or any other party in interest’s rights to dispute any particular claim on any grounds; (c) a promise
or requirement to pay any particular claim; (d) an implication, admission or finding that any
particular claim is an administrative expense claim, other priority claim or otherwise of a type
specified or defined in this Third Interim Order or the Motion or any order granting the relief
requested by the Motion; (e) a request or authorization to assume, adopt, or reject any agreement,
contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an admission by the Debtors
as to the validity, priority, enforceability or perfection of any lien on, security interest in, or other
encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the Debtors’, or any
other party in interest’s, claims, causes of action, or other rights under the Bankruptcy Code or any
other applicable law; (h) an approval, assumption, adoption, or rejection of any agreement,
contract, lease, program, or policy under section 365 of the Bankruptcy Code; (i) a concession by
the Debtors that any liens (contractual, common law, statutory, or otherwise) that may be satisfied
pursuant to the relief requested in the Motion are valid, and the rights of all parties in interest are
expressly reserved to contest the extent, validity, or perfection or seek avoidance of all such liens;
(j) a waiver of the obligation of any party in interest to file a proof of claim; or (k) otherwise
affecting the Debtors’ rights under section 365 of the Bankruptcy Code to assume or reject any
executory contract or unexpired lease. Any payment made pursuant to this Third Interim Order is
not intended and should not be construed as an admission as to the validity of any particular claim

or a waiver of the Debtors’ rights to subsequently dispute such claim.
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23. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts
owed in connection with the relief granted herein and to the extent authorized by this Third Interim
Order.

24.  Notwithstanding anything to the contrary contained in the Motion or this Third
Interim Order, any payment to be made, obligation incurred, or relief or authorization granted
hereunder shall not be inconsistent with, and shall be subject to and in compliance with, the
requirements imposed on the Debtors under the terms of each interim and final order entered by
the Court in respect of (a) Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing
the Debtors to (A) Obtain Postpetition Financing and (B) Utilize Cash Collateral, (II) Granting
Liens and Superpriority Administrative Expense Claims, (IIl) Granting Adequate Protections,
(IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing, and (VI) Granting Related
Relief (the “DIP_Orders”), including compliance with any budget or cash flow forecast in
connection therewith and any other terms and conditions thereof and (b) the Receivables
Program. Nothing herein is intended to modify, alter, or waive, in any way, any terms, provisions,
requirements, or restrictions of the DIP Orders or any order in connection with the Receivables
Program.

25. 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
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(Page | 17)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Third Interim Order (I) Authorizing the Debtors to (A) Continue Using the
Cash Management System, (B) Honor Certain Prepetition Obligations
Related Thereto, (C) Maintain Existing Debtor Bank Accounts, Business
Forms, and Books and Records, and (D) Continue Intercompany
Transactions and (II) Granting Related Relief

to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, 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 Third Interim
Order.

26.  Nothing in this Third Interim Order authorizes the Debtors to accelerate any
payments not otherwise due.

27.  The requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the contents
of the Motion or otherwise deemed waived.

28. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Third Interim Order in accordance with the Motion.

29.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Third
Interim Order shall be effective and enforceable immediately upon entry hereof.

30.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

31. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

32. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Third Interim Order.
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Exhibit 1

Cash Management System Schematic
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Cyxtera - Illustrative Cash Management Schematic
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C. (admitted pro hac vice)
Christopher Marcus, P.C. (admitted pro hac vice)
Derek 1. Hunter (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

Proposed Co-Counsel for Debtors and Debtors in
Possession

Inre:

CYXTERA TECHNOLOGIES, INC., et al

1
Debtors.

Order Filed on July 19, 2023
by Clerk

U.S. Bankruptcy Court
District of New Jersey

Chapter 11
Case No. 23-14853 (JKS)

(Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’

claims and noticing agent at https://www.kcclle.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon

Boulevard, Ste. 900, Coral Gables, Florida 33134.
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FINAL ORDER
(I) AUTHORIZING THE
DEBTORS TO OBTAIN POSTPETITION
FINANCING, (II) AUTHORIZING THE DEBTORS
TO USE CASH COLLATERAL, (IIT) GRANTING LIENS
AND PROVIDING SUPERPRIORITY ADMINISTRATIVE EXPENSE
CLAIMS, (IV) GRANTING ADEQUATE PROTECTION, (V) MODIFYING
THE AUTOMATIC STAY, AND (VI) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through seventy-seven (77),

is ORDERED.

//CM

Honorable John K. Sherwood
United States Bankruptcy Court

DATED: July 19, 2023
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(Page 3)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing,
(IT) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens
and Providing Superpriority Administrative Expense Claims, (IV) Granting
Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting
Related Relief

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) in the above captioned chapter 11 cases (collectively, the “Cases”),

pursuant to sections 105, 361, 362, 363, 364, 503, 506(c) (subject to entry of a Final Order), 507,

and 552 of'title 11 of the United States Code (as amended, the “Bankruptcy Code”), rules 2002,
4001, 6003, 6004, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), and Rules 4001-1,4001-2,4001-3 9013-1, 9013-2,9013-4, and 9013-5 of the Local Rules

(the “Local Bankruptcy Rules”) for the United States Bankruptcy Court for the District of New

Jersey (the “Court”), seeking entry of this final order (this “Final Order”):

(1) authorizing Cyxtera DC Holdings, Inc., in its capacity as borrower
(the “DIP Borrower™), to obtain postpetition financing, and for each of the other Debtors
to guarantee unconditionally (the Debtors, other than the DIP Borrower, the “DIP
Guarantors”) on a joint and several basis, the DIP Borrower’s obligations in connection
with a superpriority senior secured term loan credit facility (the “DIP Facility”) in the
aggregate principal amount of $200,468,511.87 (the “DIP Loans”), consisting of:

(a) New Money Loans. A superpriority senior secured term
loan credit facility in the principal amount of $150 million (the “New Money
Commitments” and the term loans made thereunder, the “New Money Loans”),
which were fully funded in accordance with the terms and conditions set forth in
the DIP Credit Agreement, attached to the Interim Order as Exhibit A (as defined
below), of which $40 million of the New Money Commitments were immediately
disbursed directly to the Debtors upon entry of the Interim Order (as defined below)
(the “Interim Facility”), and of which $110 million of the New Money
Commitments were funded into an escrow account (the “Escrow Account”) of the
Borrower in accordance with the terms and conditions set forth in the Escrow
Agreement;

(b) Roll-Up Loans. A superpriority term loan facility in the
principal amount of $36 million plus $ 468,511.87 of accrued and unpaid interest
on account of the Prepetition Priority Loans (as defined below) (the “Roll-Up

2 Capitalized terms used but not defined herein have the meaning given to such terms in the Motion or the

DIP Credit Agreement (as defined herein), as applicable.
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(Page 4)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing,
(IT) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens
and Providing Superpriority Administrative Expense Claims, (IV) Granting
Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting
Related Relief

Loans”), which Roll-Up Loans were fully funded and an equal amount of
Prepetition Priority Loans plus accrued and unpaid interest on account of such
Prepetition Priority Loans were converted into and exchanged for, such Roll-Up
Loans, in each case, in accordance with the terms and conditions set forth in the
DIP Credit Agreement and all other terms and conditions of the DIP Documents.
Upon entry of the Interim Order, the Roll-Up Loans were deemed to be made by
each Lender (as defined in the DIP Credit Agreement) that is a Prepetition Priority
Lender (as defined below). On the terms set forth in the syndication procedures
each Prepetition First Lien Lender that properly executed and returned to counsel
to the Debtors (being, Kirkland & Ellis LLP) a signature page to the Restructuring
Support Agreement was offered the right to purchase DIP Loans (including Roll-
Up Loans other than Roll-Up Loans issued in exchange for accrued and unpaid
interest with respect to the Prepetition Priority Loans) on a pro rata basis based on
their Prepetition First Lien Term Loans and/or Prepetition Revolving Loans;

() Deemed Transfer. A superpriority term loan facility in the
principal amount of $14 million (the “Transferred Loans”), which shall consist of
escrowed proceeds funded pursuant to the Debtors’ Bridge Facility (as defined in
the Motion), and which were transferred for an equal amount of Loans under the
DIP Credit Agreement (without accruing any additional or incremental fees
related thereto). The Transferred Loan proceeds were immediately released from
escrow and thereafter immediately available to the Debtors in accordance with the
terms and conditions set forth in the DIP Credit Agreement and all other terms and
conditions of the DIP Documents;

(i1) authorizing the DIP Borrower and the DIP Guarantors to (a) enter
into and perform under that certain Senior Secured Superpriority Debtor-In-Possession
Credit Agreement dated as of June 7, 2023, among the DIP Borrower, the lenders party
thereto (collectively in such capacities, the “DIP Lenders”), and Wilmington Savings Fund
Society, FSB, as administrative agent, and collateral agent (in such capacities, the
“DIP Agent,” and, together with the DIP Lenders, the “DIP Secured Parties”) (as the same
may be amended, restated, supplemented, waived or otherwise modified from time to time,
the “DIP Credit Agreement”) and the other DIP Documents (as defined below) and
(b) enter into and perform under that certain Escrow Agreement (the “Escrow
Agreement”), dated as of June 7, 2023, among the DIP Borrower, the DIP Agent, and The
Bank of New York Mellon, as the initial escrow agent (the “Escrow Agent”); and each of
the foregoing, together with the Interim Order, this Final Order, and all agreements,
documents, and instruments delivered or executed in connection therewith (including the
fee letters executed by the DIP Borrower in connection with the DIP Facility and the
Escrow Agreement, and other guarantee and security documentation, collectively,




Case 23-14853-JKS Doc 297 Filed 07/19/23 Entered 07/19/23 15:09:41 Desc Main
Document  Page 5 of 79

(Page 5)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing,
(IT) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens
and Providing Superpriority Administrative Expense Claims, (IV) Granting
Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting
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the “DIP Documents”™), and to perform such other and further acts as may be required in
connection with the DIP Documents;

(ii1))  authorizing the Debtors to use the proceeds of the DIP Loans and
the Prepetition Collateral (as defined below), including Cash Collateral (as defined below),
(w) to pay fees, interest and other amounts payable under the DIP Documents, (x) solely
in accordance with the Approved DIP Budget (subject to any Permitted Variance set forth
herein and in the DIP Documents), (y) to effectuate the exchange of Prepetition Priority
Loans for Roll-Up Loans in accordance with the DIP Credit Agreement, the Interim Order,
and this Final Order, and (z) to provide working capital for, and for other general corporate
purposes of, the Debtors and certain of the Debtors’ subsidiaries, including for funding the
Carve Out (as defined below) and payment of any Adequate Protection Payments (as
defined below) and reasonable and documents transaction costs, fees, and expenses
incurred in connection with these Cases, in each case in accordance with the Approved DIP
Budget (subject to any Permitted Variance set forth herein and in the DIP Documents);

(iv)  authorizing the Debtors to refinance the Roll-Up Loans into
DIP Obligations under the DIP Facility;

(v) granting adequate protection to the Prepetition First Lien Secured
Parties (as defined below);

(vi)  granting valid, enforceable, binding, non-avoidable, and fully
perfected first priority priming liens on and senior security interests in substantially all of
the property, assets, and other interests in property and assets of the Debtors, whether such
property is presently owned or after-acquired, and each Debtors’ estate as created by
section 541 of the Bankruptcy Code, of any kind or nature whatsoever, real or personal,
tangible, intangible, or mixed, now existing or hereafter acquired or created, whether
existing prior to or arising after the Petition Date (as defined below), subject only to the
(x) Carve Out (as defined below) (y) any liens granted in connection with the Receivables
Program (the “Receivables Program Liens”), and (z) other valid, perfected and unavoidable
liens, if any, existing as of the Petition Date that are senior to the liens or security interests
of the First Lien Secured Parties as of the Petition Date by operation of law (the “Senior
Liens”);

(vil)  granting superpriority administrative expense claims against each of
the Debtors’ estates to the DIP Agent and the DIP Lenders with respect to the DIP
Obligations (as defined below) over any and all administrative expenses of any kind or
nature (X) subject and subordinate only to the payment of the Carve Out and (y) subject to
the Receivables Program Superpriority Claim (which shall rank pari passu with the DIP
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Superpriority Claim) on the terms and conditions set forth herein and in the DIP
Documents;

(viii)) waiving the Debtors’ and the estates’ right to surcharge against the
Prepetition Collateral or DIP Collateral (each as defined below) pursuant to section 506(c)
of the Bankruptcy Code;

(ix)  for the “equities of the case” exception under Bankruptcy Code
section 552(b) to not apply to such parties with respect to the proceeds, products, offspring,
or profits of any of the Prepetition Collateral or the DIP Collateral, as applicable;

(x) pursuant to Bankruptcy Rule 4001, holding a final hearing
(the “Final Hearing”) on the Motion before this Court to consider entry of this Final Order,
among other things, (1) authorizing the Debtors to, on an final basis, borrow from the DIP
Lenders a principal amount of $200,468,511.87 in DIP Loans, (2) authorizing the DIP
Guarantors to guaranty the DIP Obligations, (3) authorizing the Debtors’ use of Prepetition
Collateral (including Cash Collateral), (4) granting the adequate protection described in
this Final Order, and (5) authorizing the Debtors to execute and deliver the DIP Documents
to which they are a party and to perform their respective obligations thereunder and such
other and further acts as may be necessary or appropriate in connection therewith; and

(x1)  granting related relief.
B. This Court having considered the Motion, the exhibits thereto, the Declaration of
Eric Koza, Chief Restructuring Olfficer of Cyxtera Technologies, Inc., in Support of the Chapter

11 Petitions and First Day Motions [Docket No. 20] (the “First Day Declaration”), the Declaration

of Eric Koza in Support of the Debtors’ Motion for Entry of Interim and Final Orders
(1) Authorizing the Debtors to (A) Obtain Postpetition Financing and (B) Utilize Cash Collateral,
(I1) Granting Liens and Superpriority Administrative Expense Claims, (IIl) Granting Adequate
Protection, (IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing, and (VI) Granting

Related Relief [Docket No. 24] (the “Koza Declaration”), the Declaration of Ronen Bojmel in

Support of the Debtors’ Motion for Entry of Interim and Final Orders (1) Authorizing the Debtors
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to (A) Obtain Postpetition Financing and (B) Utilize Cash Collateral, (II) Granting Liens and
Superpriority Administrative Expense Claims, (III) Granting Adequate Protection, (IV) Modifying

the Automatic Stay, (V) Scheduling a Final Hearing, and (VI) Granting Related Relief

[Docket No.25] (the “Bojmel Declaration”), and the other evidence submitted or adduced and the
arguments of counsel made at the Interim Hearing held on June 6, 2023 and the Final Hearing held
on July 19, 2023, and this Court having entered, after the Interim Hearing, that certain
Interim Order (1) Authorizing the Debtors to (A) Obtain Postpetition Financing and (B) Utilize
Cash Collateral, (II) Granting Liens and Superpriority Administrative Expense Claims,
(I1l) Granting Adequate Protection, (IV) Modifying the Automatic Stay, (V) Scheduling a Final
Hearing, and (VI) Granting Related Relief [Docket No. 70] (the “Interim Order”); and this Court
having heard and resolved or overruled any objections, reservations of rights, or other statements
with respect to the relief requested in the Motion; and the Court having noted the appearances of
all parties in interest; and it appearing that approval of the final relief requested in the Motion is
necessary to avoid immediate and irreparable harm to the Debtors, and otherwise is fair and
reasonable and in the best interests of the Debtors, their estates, and all parties-in-interest, and is
essential for the continued operation of the Debtors’ businesses and the preservation of the value
of the Debtors’ assets; and it appearing that the Debtors’ entry into the DIP Credit Agreement and
the other DIP Documents is a sound and prudent exercise of the Debtors’ business judgment; and

the Debtors having provided notice of the Motion as set forth in the Motion, and it appearing that
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no other or further notice of the final relief granted herein need be given under the circumstances;
and after due deliberation and consideration, and for good and sufficient cause appearing therefor;
BASED UPON THE RECORD ESTABLISHED AT THE FINAL HEARING, THE COURT
HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS
OF LAW?

A. Petition Date. On June 4, 2023 (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 District of New Jersey commencing these Cases. On June 6, 2023, the Court entered an
order approving joint administration of the Cases.

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

businesses and properties as debtors in possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code. No trustee or examiner has been appointed in these Cases.

C. Jurisdiction and Venue. This Court has jurisdiction over these Cases, the Motion,

and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334. Venue for the
Cases and proceedings on the Motion is properly before this Court pursuant to 28 U.S.C. §§ 1408

and 1409.

3 Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings

of fact, pursuant to Bankruptcy Rule 7052.
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D. Committee. On June 21, 2023, the United States Trustee for the District of New
Jersey (the “U.S. Trustee) appointed an official committee of unsecured creditors in these Cases

pursuant to section 1102 of the Bankruptcy Code (the “Committee”).

E. Debtors’ Stipulations. Subject only to the rights of parties in interest specifically
set forth in paragraph I.12 of this Final Order (and subject to the limitations thereon contained in
such paragraph or otherwise in this Final Order), the Debtors stipulate and agree that
(collectively, paragraphs  E(i) through (viii)) below are referred to herein as

the “Debtors’ Stipulations™):

(1) Prepetition Priority Term Loan Facility.

(a) Prepetition Priority Credit Agreement. Under that certain First Lien
Priority Credit Agreement dated as of May 4, 2023, by and among Cyxtera DC Parent Holdings,
Inc. (“Holdings”), the DIP Borrower, as borrower, certain of the Debtors party thereto, as

guarantors, the lenders party thereto (collectively, the “Prepetition Priority Lenders™), the other

parties thereto, Wilmington Savings Fund Society, FSB, as administrative agent (the “Prepetition

Priority Administrative Agent”, and together with the Prepetition Priority Lenders,

the “Prepetition Priority Secured Parties”) (such credit agreement, as amended, restated,

supplemented, waived or otherwise modified from time to time, the ‘“Prepetition Priority

Credit Agreement”, and together with the other “Loan Documents” (as defined in the Prepetition

Priority Credit Agreement), the “Prepetition Priority Loan Documents”), the Prepetition Priority

Lenders provided loans in an aggregate principal amount of $50 million (the “Prepetition
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Priority Loans” and the facility, the “Prepetition Priority Term Loan Facility”). As of the Petition

Date, the Debtors were jointly and severally indebted to the Prepetition Priority Lenders and the
Prepetition Priority Administrative Agent pursuant to the Prepetition Priority Loan Documents,
without defense, counterclaim, or offset of any kind, in the aggregate principal amount of
$50 million plus accrued and unpaid interest with respect thereto and any additional 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, due, or owing, and
all other Loan Document Obligations (as defined in the Prepetition Priority Credit Agreement)
owing under or in connection with the Prepetition Priority Loan Documents (collectively, the

“Prepetition Priority Obligations™).

(b) Prepetition Priority Liens and Prepetition Priority Collateral.
As more fully set forth in the Prepetition Priority Loan Documents, prior to the Petition Date, the
Prepetition Priority Obligations are secured by first priority liens on and security interest in

(the “Prepetition Priority Liens™) certain of the Debtors’ assets and property, including, without

limitation, a first priority right of payment with respect to, and security interest in and a continuing
lien on, the “Collateral” under and as defined in the Prepetition Priority Loan Documents

(collectively, the “Prepetition Priority Collateral”).
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(1))  Prepetition First Lien Credit Facility.

(a) Prepetition First Lien Credit Agreement. Pursuant to that certain
First Lien Credit Agreement, dated as of May 1, 2017 (as amended, restated, amended and restated,

supplemented, waived, or otherwise modified from time to time, the “Prepetition First Lien Credit

Agreement,” and collectively with all the Loan Documents (as defined in the Prepetition First Lien
Credit Agreement), and any other agreements and documents executed or delivered in connection
therewith, each as may be amended, restated, amended and restated, supplemented, waived, or

otherwise modified from time to time, the “Prepetition First Lien Loan Documents”, and

collectively with the Prepetition Priority Loan Documents, the “Prepetition Priority/l1L

Loan Documents”), by and among DIP Borrower, Holdings, the financial institutions from time to

time party thereto as Lenders (as defined in the Prepetition First Lien Credit Agreement),

Citibank, N.A., as administrative agent (the “Prepetition First Lien Administrative Agent” and

together with the Prepetition Priority Administrative Agent, the “Prepetition Priority/1L

Administrative Agents”) and as Collateral Agent (the “Prepetition First Lien Collateral Agent”),

and the Term Lenders (as defined in the Prepetition First Lien Credit Agreement) from time to

time party thereto (collectively, the “Prepetition First Lien Term Loan Lenders”) and the

Revolving Lenders (as defined in the Prepetition First Lien Credit Agreement) party thereto

(collectively, the “Prepetition Revolving Lenders”, and together with the Prepetition First Lien

Term Loan Lenders, the “Prepetition First Lien Lenders”, and collectively with the Prepetition

Priority Lenders, the “Prepetition Lenders”), the Prepetition First Lien Term Loan Lenders
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provided term loans and other financial accommodations to the DIP Borrower (the “Prepetition

First Lien Term Loans”) and the Prepetition Revolving Lenders provided revolving loans and other

financial accommodations to the DIP Borrower (the “Prepetition Revolving Loans”, and together

with the Prepetition First Lien Term Loans, the “Prepetition First Lien Facility,” and together with

the Prepetition Priority Loans, the “Prepetition Priority/1L Facilities”). As of the Petition Date,

the Debtors were jointly and severally indebted to the Prepetition First Lien Lenders and the

Prepetition First Lien Administrative Agent (collectively, the “Prepetition First Lien Secured

Parties,” and together with the Prepetition Priority Secured Parties, the “Prepetition Priority/1L

Secured Parties”) pursuant to the Prepetition First Lien Loan Documents, without defense,

counterclaim, or offset of any kind, in the aggregate principal amount of $961,496,926 plus
accrued and unpaid interest with respect thereto, letters of credit in the aggregate face amount of
$4,943,699, and any additional 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, due, or owing, and all other Loan Document Obligations (as defined
in the Prepetition First Lien Credit Agreement) owing under or in connection with the Prepetition

First Lien Loan Documents (collectively, the “Prepetition First Lien Obligations,” and together

with the Prepetition Priority Obligations, the “Prepetition Obligations™). The Prepetition Priority
Lenders and the Prepetition First Lien Lenders are collectively referred to herein as the “Prepetition

Priority/1L Secured Lenders.” Pursuant to the Guarantee Agreements (as defined in the
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Prepetition First Lien Credit Agreement), the Debtors, comprising the Guarantors (as defined in
the Prepetition First Lien Credit Agreement), guaranteed on a joint and several basis the
obligations of the DIP Borrower under the Prepetition First Lien Credit Agreement and the other
Prepetition First Lien Loan Documents.

(b) Prepetition First Lien Credit Agreement Liens and Prepetition First
Lien Collateral. As more fully set forth in the Prepetition First Lien Loan Documents, the
Prepetition First Lien Obligations are secured by first priority liens on and security interests in

(the “Prepetition First Lien Credit Agreement Liens,” and together with the Prepetition Priority

Liens, the “Prepetition Liens”) certain of their assets and property, including, without limitation, a

first priority security interest in and a continuing lien on the “Collateral” under and as defined in

the Prepetition First Lien Loan Documents (collectively, the “Prepetition First Lien Collateral”,

and together with the Prepetition Priority Collateral, the “Prepetition Collateral”).

(i11)  Priority of Prepetition Liens; Intercreditor Agreements. The Prepetition
Priority Administrative Agent and the Prepetition First Lien Administrative Agent, among others,
are parties to that certain First Lien Intercreditor Agreement, dated as of May 4, 2023 (as may be
further amended, restated, supplemented, or otherwise modified in accordance with its terms,

the “Priority/1L Intercreditor Agreement”), to govern the respective rights, interests, obligations,

priority, and positions of the Prepetition Priority/1L Secured Parties with respect to the assets and
properties of the Debtors and other obligors. Each of the Debtors acknowledged and agreed to the

Priority/1L Intercreditor Agreement.
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(iv)  Validity, Perfection and Priority of Prepetition Priority Liens and

Prepetition Priority Obligations. The Debtors represent, acknowledge and agree that, as of the

Petition Date, (a) the Prepetition Priority Liens on the Prepetition Priority Collateral were valid,
binding, enforceable, non-avoidable and properly perfected and were granted to, or for the benefit
of, the Prepetition Priority Secured Parties for fair consideration and reasonably equivalent value;
(b) subject to and as provided in the Priority/1L Intercreditor Agreement, the Prepetition Priority
Liens were pari passu with the Prepetition First Lien Credit Agreement Liens, and senior in
priority over any and all other liens on the Prepetition Collateral, subject only to Senior Liens,
(c) subject to and as provided in the Priority/1L Intercreditor Agreement, the Prepetition
Priority Liens were senior in right to payment in respect of the Prepetition Collateral and the
Prepetition Priority Secured Parties were senior in all respects over any and all rights to payment
in respect of the Prepetition Collateral (including such rights to payment arising from the
Prepetition First Lien Credit Agreement Liens) other than rights to payment arising from any
Senior Liens; (d) the Prepetition Priority Obligations constitute legal, valid, binding, and non-
avoidable obligations of the Debtors enforceable in accordance with the terms of the applicable
Prepetition Priority Loan Documents; (e) no offsets, recoupments, challenges, objections,
defenses, claims or counterclaims of any kind or nature to any of the Prepetition Priority Liens or
Prepetition Priority Obligations exist, and no portion of the Prepetition Priority Liens or Prepetition
Priority Obligations is subject to any challenge or defense including, without limitation, avoidance,

disallowance, disgorgement, recharacterization, or subordination (equitable or otherwise) pursuant
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to the Bankruptcy Code or applicable non-bankruptcy law; (f) the Debtors and their estates have
no claims, objections, challenges, causes of action, and/or choses in action, including without
limitation, avoidance claims under chapter 5 of the Bankruptcy Code or applicable state law
equivalents or actions for recovery or disgorgement, against any of the Prepetition Priority 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 Prepetition Priority Loans;
(g) the Debtors waive, discharge, and release any right to challenge any of the Prepetition Priority
Obligations, the priority of the Prepetition Priority Obligations, and the validity, extent, and
priority of the Prepetition Priority Liens; and (h) the Prepetition Priority Obligations constitute
allowed, secured claims within the meaning of sections 502 and 506 of the Bankruptcy Code.

(v) Validity, Perfection and Priority of Prepetition First Lien Credit Agreement

Liens and Prepetition First Lien Obligations. The Debtors represent, acknowledge and agree that,

as of the Petition Date, (a) the Prepetition First Lien Credit Agreement Liens on the Prepetition
Collateral were valid, binding, enforceable, non-avoidable and properly perfected and were
granted to, or for the benefit of, the Prepetition First Lien Secured Parties for fair consideration
and reasonably equivalent value; (b) subject to and as provided in the Priority/1L Intercreditor
Agreement, the Prepetition First Lien Credit Agreement Liens were pari passu with the Prepetition
Priority Liens and senior in priority over any and all other liens on the Prepetition Collateral,
subject only to Senior Liens, (c¢) subject to and as provided in the Priority/1L Intercreditor

Agreement, the Prepetition First Lien Credit Agreement Liens were junior to the Prepetition
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Priority Liens in the right to payment in respect of the Prepetition Collateral and the Prepetition
First Lien Secured Parties were junior in all respects to the Prepetition Priority Secured Parties’
rights to payment arising from the Prepetition Priority Liens; (d) the Prepetition First Lien
Obligations constitute legal, valid, binding, and non-avoidable obligations of the Debtors
enforceable in accordance with the terms of the applicable Prepetition First Lien Credit
Documents; (e) no offsets, recoupments, challenges, objections, defenses, claims or counterclaims
of any kind or nature to any of the Prepetition First Lien Credit Agreement Liens or Prepetition
First Lien Obligations exist, and no portion of the Prepetition First Lien Credit Agreement Liens
or Prepetition First Lien Obligations is subject to any challenge or defense including, without
limitation, avoidance, disallowance, disgorgement, recharacterization, or subordination (equitable
or otherwise) pursuant to the Bankruptcy Code or applicable non-bankruptcy law; (f) the Debtors
and their estates have no claims, objections, challenges, causes of action, and/or choses in action,
including without limitation, avoidance claims under chapter 5 of the Bankruptcy Code or
applicable state law equivalents or actions for recovery or disgorgement, against any of the
Prepetition First Lien 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 Prepetition First Lien Facility; (f) the Debtors have waived, discharged, and released any right
to challenge any of the Prepetition First Lien Obligations, the priority of the Prepetition First Lien

Obligations, and the validity, extent, and priority of the Prepetition First Lien Credit Agreement
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Liens; and (g) the Prepetition First Lien Obligations constitute allowed, secured claims within the
meaning of sections 502 and 506 of the Bankruptcy Code.

(vi)  No Control. None of the DIP Agents, the DIP Lenders or the Prepetition
Priority/1L Secured Parties controls the Debtors or their operations, has authority to determine the
manner in which any of the Debtors’ operations are conducted or is a control person or insider of
the Debtors or any of their affiliates by virtue of any of the actions taken with respect to, in
connection with, related to, or arising from this Final Order, the DIP Facility, the DIP Documents,
the Prepetition Priority/1L Facilities, and/or the Prepetition Priority/1L Loan Documents.

(vii)  Cash Collateral. Any and all of the Debtors’ cash, including the Debtors’

cash and other amounts on deposit or maintained in any banking, checking, or other deposit
accounts by the Debtors, any amounts generated by the collection of accounts receivable (except
to the extent sold or contributed to, or otherwise encumbered with respect to the
Receivables Program)* or other disposition of the Prepetition Collateral existing as of the
Petition Date or deposited into the Debtors’ banking, checking, or other deposit accounts after the
Petition Date, and the proceeds of any of the foregoing is the Prepetition Priority/1L Secured
Parties’ cash collateral within the meaning of Bankruptcy Code section 363(a)

(the “Cash Collateral”).

“Receivables Program” has the meaning ascribed to the term in the Interim Order (1) Authorizing Certain Debtors

to Continue Selling, Contributing, and Servicing Receivables and Related Rights Pursuant to the Receivables
Program, (II) Modifying the Automatic Stay, (Ill) Scheduling a Final Hearing, and (IV) Granting Related Relief
[Docket No. 68] (the “Receivables Program Order”) and any final order related thereto.
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(viil) Bank Accounts. The Debtors acknowledge and agree that as of the

Petition Date, none of the Debtors has either opened or maintains any bank accounts other than

the accounts listed in the exhibit attached to any order authorizing the Debtors to continue to use

the Debtors’ existing cash management system (the “Cash Management Order”).

F. Findings Regarding the DIP Facility and Use of Cash Collateral.

(1) The Debtors have an immediate need to obtain the DIP Facility and to use
Cash Collateral (solely to the extent consistent with the Approved DIP Budget, subject to any
Permitted Variance set forth herein and in the DIP Documents) to, among other things, permit the
orderly continuation of their operations and administer and preserve the value of their estates. The
proceeds of the New Money Loans will enable the Debtors to fund day to day operations and meet
administrative obligations during the Cases. The DIP Facility will also reassure the Debtors’
customers and employees that the Debtors will have access to additional liquidity to meet its
commitments during the Cases and that the Debtors’ businesses are likely to continue as a going
concern post-emergence. The ability of the Debtors to obtain sufficient working capital and
liquidity through the incurrence of the new indebtedness for borrowed money and other financial
accommodations is vital to the preservation and maintenance of the Debtors’ going concern value
and successful reorganization. The Debtors will not have sufficient available sources of working
capital and financing to operate their businesses in the ordinary course of business throughout the
Cases without access to the DIP Facility and authorized use of Cash Collateral, and subject to the

Carve Out as provided herein.



Case 23-14853-JKS Doc 297 Filed 07/19/23 Entered 07/19/23 15:09:41 Desc Main
Document  Page 19 of 79

(Page 19)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing,
(IT) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens
and Providing Superpriority Administrative Expense Claims, (IV) Granting
Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting
Related Relief

(i1) The Debtors have been unable to obtain financing on more favorable terms
from sources other than the DIP Lenders under the DIP Documents and have been unable to obtain
unsecured credit allowable under Bankruptcy Code section 503(b)(1) as an administrative expense.
The Debtors also are unable to obtain (a) unsecured credit solely having priority over that of
administrative expenses of the kind specified in sections 503(b), 507(a), and 507(b) of the
Bankruptcy Code, and (b) credit secured solely by a lien on property of the Debtors and their
estates that is not otherwise subject to a lien; or (c) credit secured solely by a junior lien on property
of the Debtors and their estates that is subject to a lien. Financing on a postpetition basis on better
terms is not otherwise available without the Debtors granting to the DIP Secured Parties the
DIP Liens (as defined below) and the DIP Superpriority Claims (as defined below) under the terms
and conditions set forth in this Final Order and the DIP Documents.

(111)  The DIP Facility has been negotiated in good faith and at arm’s length
among the Debtors and the DIP Secured Parties, and all of the Debtors’ obligations and
indebtedness arising under, in respect of, or in connection with the DIP Facility and the
DIP Documents, including, without limitation, all loans made to and guarantees issued by the
Debtors pursuant to the DIP Documents and all other obligations under the DIP Documents

(collectively, the “DIP Obligations™) shall be deemed to have been extended by the DIP Secured

Parties in good faith as that term is used in section 364(e) of the Bankruptcy Code and in express
reliance upon the protections offered by section 364(e) of the Bankruptcy Code. The DIP

Obligations, the DIP Liens, and the DIP Superpriority Claims shall be entitled to the full protection
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of Bankruptcy Code section 364(e) in the event that this Final Order or any provision hereof is
vacated, reversed, or modified on appeal or otherwise, and any liens or claims granted to, or
payments made to, the DIP Agent or the DIP Lenders hereunder 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, including entitlement to all rights, remedies,
privileges, and benefits granted herein.

(iv)  Roll-Up of Loans. Upon entry of the Interim Order the Prepetition Priority

Loans were converted into DIP Obligations, as Roll-Up Loans. Such conversion was
compensation for, in consideration for, and solely on account of, those Prepetition Priority Lenders
that are also DIP Lenders or affiliates thereof to fund the New Money Loans and not as payments
under, adequate protection for, or otherwise on account of, any Prepetition Obligations.
The Prepetition First Lien Secured Parties would not have otherwise consented to the use of their
Cash Collateral or the subordination of their liens to the DIP Liens, and the DIP Lenders would
not have been willing to provide the DIP Loans or extend credit to the Debtors thereunder without
the inclusion of the Roll-Up Loans in the DIP Obligations.

(v) Adequate Protection. Each of the Prepetition First Lien Secured Parties are

entitled, pursuant to sections 105, 361, 362 and 363(e) of the Bankruptcy Code, to adequate
protection of their respective interests in the Prepetition Collateral, including Cash Collateral, for

any diminution in the value thereof.
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(vi)  Sections 506(c) and 552(b). In light of the Prepetition First Lien Secured

Parties’ agreement to subordinate their liens and superpriority claims to the DIP Obligations and
the Carve Out and to permit the use of their Cash Collateral as set forth herein, the Prepetition First
Lien Secured Parties are entitled to the rights and benefits of section 552(b) of the Bankruptcy
Code, and a waiver of any “equities of the case” claims under section 552(b) of the Bankruptcy
Code, and a waiver of the provisions of section 506(c) of the Bankruptcy Code.

(vii)  Consent by Prepetition Priority/I1L Administrative Agents. The Prepetition

Priority/1L Administrative Agents (at the direction of the applicable required lenders), on behalf
and for the benefit of each of the Prepetition Priority/1L Secured Parties, have consented to,
conditioned on the entry of this Final Order, the Debtors’ incurrence of the DIP Facility, and
proposed use of Cash Collateral on the terms and conditions set forth in this Final Order, including,
without limitation, the terms of the adequate protection provided for in this Final Order, subject
and subordinate to the Carve Out.

G. Good Cause Shown; Best Interest. 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
and creditors 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.
Absent granting the relief sought by this Final Order, the Debtors’ estates will be immediately and

irreparably harmed.
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H. Notice. In accordance with Bankruptcy Rules 2002, 4001(b) and (c), and 9014, and
the Local Rules, notice of the Final Hearing has been provided by the Debtors. Under the
circumstances, the notice given by the Debtors of the Motion, the relief requested herein, and of
the Final Hearing complies with Bankruptcy Rules 2002, 4001(b) and (c), and 9014 and applicable
Local Rules.

L. Arm’s Length, Good Faith Negotiations. The terms of this Final Order were

negotiated in good faith and at arm’s length between the Debtors and the Prepetition Priority/1L
Secured Parties. The Prepetition Priority/1L Secured Parties have acted 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 negotiating, implementing, documenting, or obtaining requisite approvals of
the Debtors’ incurrence of the DIP Facility and the Debtors’ use of Cash Collateral, including in
respect of all of the terms of this Final Order, all documents related thereto, and all transactions
contemplated by the foregoing.
Based upon the foregoing findings and conclusions, the Motion and the record before the

Court with respect to the Motion, and good and sufficient cause appearing therefor,
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IT IS HEREBY ORDERED THAT:

1. DIP Financing Approved. The Motion is granted on a final basis as set forth herein,

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

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

with respect to the Motion and entry of this Final Order, to the extent not withdrawn or resolved,
are overruled on the merits. This Final Order shall become effective immediately upon its entry.

3. Authorization of the DIP Facility and the DIP Documents.

(a) The DIP Borrower and the DIP Guarantors are hereby immediately
authorized and empowered to enter into, and execute and deliver, the DIP Documents, including
the DIP Credit Agreement, and such additional documents, instruments, certificates and
agreements as may be required or requested by the DIP Secured Parties to implement the terms or
effectuate the purposes of this Final Order and the DIP Documents, and to effectuate the exchange
of Prepetition Priority Loans for Roll-Up Loans. To the extent not entered into as of the date
hereof, the Debtors and the DIP Secured Parties shall negotiate the DIP Documents in good faith,
and in all respects such DIP Documents shall be, subject to the terms of this Final Order, consistent
with the terms of the DIP Credit Agreement and otherwise reasonably acceptable to the DIP Agent
(acting at the direction of the required lenders under and pursuant to the DIP Credit Agreement

(the “Required DIP Lenders™)) and the Required DIP Lenders. Upon entry of this Final Order, the

Final Order, the DIP Credit Agreement, and other DIP Documents shall govern and control the
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DIP Facility. The DIP Agent is hereby authorized to execute and enter into its respective
obligations under the DIP Documents, subject to the terms and conditions set forth therein and this
Final Order. Upon execution and delivery thereof, the DIP Documents shall constitute valid and
binding obligations of the Debtors enforceable in accordance with their terms. To the extent there
exists any conflict among the terms and conditions of the Motion, the DIP Documents and this
Final Order, the terms and conditions of this Final Order shall govern and control. To the extent
there is a conflict between the terms and conditions of the Motion and the DIP Documents, the
terms and conditions of the DIP Documents shall govern.

(b)  Upon entry of this Final Order, the DIP Borrower is hereby authorized to
borrow, and the DIP Guarantors are hereby authorized to guaranty, borrowings up to an aggregate
principal amount of $200,468,511.87 in DIP Loans, subject to and in accordance with this
Final Order.

(c) In accordance with the terms of this Final Order and the DIP Documents,
proceeds of the DIP Loans shall be used for the purposes permitted under the DIP Documents and
this Final Order, and solely in accordance with the Approved DIP Budget, subject to any Permitted
Variance as set forth herein and the DIP Documents. Attached as Exhibit A hereto and
incorporated herein by reference is a budget prepared by the Debtors and approved by the Required
DIP Lenders in accordance with section 5.21 of the DIP Credit Agreement (the “DIP Budget™).

(d) In furtherance of the foregoing and without further approval of this Court,

each Debtor is authorized, and the automatic stay imposed by section 362 of the Bankruptcy Code
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is hereby lifted solely to the extent necessary to perform all acts and to make, execute, and deliver
all instruments and documents (including, without limitation, the DIP Credit Agreement, any
security and pledge agreement, and any mortgage to the extent contemplated thereby, or the DIP
Credit Agreement), and to pay all fees (including all amounts owed to the DIP Lenders and the
DIP Agent under the DIP Documents and the Escrow Agent under the Escrow Agreement) that
may be reasonably required or necessary for the Debtors’ performance of their obligations under
the DIP Facility, including, without limitation:

(1) the execution, delivery, and performance of the DIP Documents, including,
without limitation, the DIP Credit Agreement, any security and pledge
agreement, and any mortgage to the extent required thereby;

(2) the execution, delivery, and performance of one or more amendments,
waivers, consents, or other modifications to and under the DIP Documents
(in each case in accordance with the terms of the applicable DIP Documents
and in such form as the Debtors, the DIP Agent, and the Required DIP
Lenders may reasonably agree), it being understood that no further approval
of the Court shall be required for amendments, waivers, consents, or other
modifications to and under the DIP Documents or the DIP Obligations that
are not material; provided that the Debtors shall provide three (3) days’
notice to counsel to the Committee of any such non-material amendment,

and if the Committee does not consent to any such non-material
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amendment, then the Committee may file an objection with the Court within
such three (3) day period and seek a hearing on shortened notice; provided
further that notice of any such non-material amendment shall also be
provided to the U.S. Trustee and counsel to PNC Bank and the Prepetition
First Lien Administrative Agent;

3) the non-refundable payment to each of and/or on behalf of the DIP Secured
Parties, as applicable, of the fees referred to in the DIP Documents,
including (x) all fees and other amounts owed to the DIP Agent and the
DIP Lenders and (y) all reasonable and documented costs and expenses as
may be due from time to time, including, without limitation, the reasonable
and documented fees and expenses of counsel and other professionals
retained as provided for in the DIP Documents and this Final Order
(whether incurred before or after the Petition Date), including, for the
avoidance of doubt, (a) Gibson, Dunn & Crutcher LLP (as counsel),
Houlihan Lokey Capital, Inc., (as financial advisor), Gibbons P.C. (as local
bankruptcy counsel), and any other foreign counsel and other professionals
necessary to represent the interests of the DIP Lenders and the ad hoc group

of the Prepetition Priority/1L Secured Lenders (the “DIP/First Lien Group™)

in connection with the Cases (collectively, the “DIP/First Lien Advisors™);

and (b) ArentFox Schiff LLP (as counsel), and Riker Danzig LLP (as local
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bankruptcy counsel) to the DIP Agent, and, to the extent necessary to
exercise its rights and fulfill its obligations under the DIP Documents,
which such fees and expenses shall not be subject to the approval of the
Court, nor shall any recipient of any such payment be required to file with
respect thereto any interim or final fee application with the Court, provided
that any fees and expenses of a professional shall be subject to the
provisions of paragraph 19 of this Final Order; and

(4) the performance of all other acts required under or in connection with the

DIP Documents, including, without limitation, pursuant to the
Escrow Agreement.

(e) The DIP Documents, the DIP Obligations, and the DIP Liens constitute
valid, binding, and non-avoidable obligations of the Debtors enforceable against each Debtor party
thereto in accordance with their respective terms and the terms of this Final Order for all purposes
during the Cases, any subsequently converted Case of any Debtor to a case under chapter 7 of the
Bankruptcy Code or after the dismissal of any Case. No obligation, payment, transfer, or grant of
security under the DIP Credit Agreement, the other DIP Documents, or this Final Order shall be
stayed, restrained, voidable, avoidable, or recoverable under the Bankruptcy Code or under any
applicable law (including, without limitation, under sections 502(d), 544, 547, 548, 549, 550, or
551 of the Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act,

Uniform Fraudulent Conveyance Act, Uniform Voidable Transactions Act or similar statute or
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common law), or subject to any defense, reduction, setoff, recoupment, or counterclaim. All
payments or proceeds remitted (a) to or on behalf of the DIP Agent on behalf of any DIP Secured
Parties or (b) to or on behalf of the Prepetition Priority/1L Secured Parties, in each case, pursuant
to the DIP Documents, the provisions of this Final Order, or any subsequent order of this Court
shall be received free and clear of any claim, charge, assessment, or other liability, including,
without limitation, any such claim or charge arising out of or based on, directly or indirectly,
section 506(c) or the “equities of the case” exception of section 552(b) of the Bankruptcy Code.
For the avoidance of doubt, and notwithstanding anything to the contrary in any Prepetition
Priority/1L Loan Documents, DIP Document, any additional document, instrument, certificate
and/or agreement related to any of the foregoing, in no event shall any property, proceeds, cash,
cash equivalents, or otherwise placed or held in the escrow account established pursuant to the
Escrow Agreement at any time be, or be deemed to be, property of any of the Debtors or their
affiliates or subsidiaries or any of the Debtors’ estates and the parties to the Escrow Agreement
have acknowledged and agreed to the foregoing.

() The DIP Guarantors are hereby authorized and directed to jointly, severally,
and unconditionally guarantee, and upon entry of this Final Order shall be deemed to have
guaranteed, in full, all of the DIP Obligations of the DIP Borrower.

(2) All holders of DIP Loans and Roll-Up Loans shall be deemed to be a party
to, and bound by, the DIP Credit Agreement, regardless of whether such holder has executed a

signature page thereto.
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4. Budget and Variance Reporting.

(a) On or before the Thursday before the end of each Budget Period (as defined
below) or sooner, beginning with the fourth full week following the Petition Date (or more
frequently if determined by the Debtors), the Debtors will deliver to the Prepetition Priority/1L
Administrative Agents and the DIP/First Lien Advisors an updated Budget for the subsequent

13-week period (a “Subsequent DIP Budget”), which shall be in form and substance reasonably

satisfactory to the Required DIP Lenders in their sole discretion. The DIP Budget or any
Subsequent DIP Budget shall be deemed to constitute the “Approved DIP Budget” for purposes
of this Final Order with the most recently delivered Budget constituting the “Approved DIP
Budget” solely upon approval by the Required DIP Lenders (which must be in writing, email being
sufficient, or which shall be deemed an Approved DIP Budget absent objection by the Required
DIP Lenders within five days’ after delivery of the Budget) in their sole discretion. In the event
the conditions for the most recently delivered Subsequent DIP Budget to constitute an “Approved
DIP Budget” are not met as set forth herein, the prior Approved DIP Budget shall remain in full
force and effect and the Debtors shall be required to work in good faith with the Required DIP
Lenders to modify such Subsequent DIP Budget until the Required DIP Lenders approve such
Subsequent DIP Budget as an “Approved DIP Budget.” “Budget Period” means the initial four-
week period set forth in the Approved DIP Budget in effect at such time. Any such Approved DIP
Budget and Subsequent DIP Budgets shall be served on the U.S. Trustee and counsel to

the Committee.
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(b) Notwithstanding anything to the contrary herein, no amendments or
modifications shall be made to the line items related to the fees and expenses of the Committee
Professionals in any Approved Budget without the consent of counsel for the Committee (email to
suffice); provided that if the Committee does not consent to any such amendment, the Debtors may
seek Court approval for such amendments. The Committee shall be provided three (3) days’ notice
of any amendments or modifications to any Approved Budget other than any amendments or
modifications to the line items related to the fees and expenses of the Committee, and if the
Committee does not consent to any such amendments or modifications, the Committee may file
an objection with the Court within such three (3) day period.

(c) Commencing on the Friday of the second full calendar week after the
Petition Date, Budget Variances (as defined below) shall be tested bi-weekly on Friday (each such
date, a “Testing Date™). If such Testing Day is not a Business Day, the Testing Date shall be the
next day that is a Business Day. On or before the following Thursday after each Testing Date, the
Debtors shall deliver to the DIP Agent, the DIP/First Lien Advisors, counsel to the Committee,
and the U.S. Trustee a budget variance report/reconciliation in form and substance reasonably

satisfactory to the DIP/First Lien Group (the “Approved DIP Budget Variance Report™), setting

forth in detail (i) the Debtors’ actual disbursements (the “Actual Disbursements™), including,

without limitation, capital expenditures, and all disbursements related to the Cases, including,
without limitation, the fees and expenses of Professional Persons (as defined below), on a line-by-

line and aggregate basis for the trailing four-week and two-week period preceding the applicable
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Testing Date and covering the Budget Period as of the applicable Testing Date; (ii) the Debtors’

actual ordinary course receipts (the “Actual Receipts”), excluding, for the avoidance of doubt, any

intercompany transactions, on a line-by-line and aggregate basis during the week period preceding
the applicable Testing Date and covering the Budget Period as of the applicable Testing Date;
(ii1) a comparison (whether positive or negative, in dollars and expressed as a percentage) for the
prior period of the Actual Receipts (and each line item thereof), the Actual Disbursements (and
each line item thereof), and the fees and expenses of Professional Persons for such prior period to
the amount of Debtors’ projected cash receipts (and each line item thereof) set forth in the
Approved DIP Budget for such prior period and the Debtors’ projected disbursements (and each
line item thereof), respectively, set forth in the Approved DIP Budget for such prior period; and
(iv) as to each variance contained in the Approved DIP Budget Variance Report, an indication as
to whether such variance is temporary or permanent and an analysis and explanation in reasonable
detail for any variance.

(d) The Debtors shall not permit: (i) during any Budget Period, the Debtors’
Actual Disbursements for any trailing four-week period during such Budget Period to be more
than fifteen percent of the projected disbursements (x) in the aggregate and (y) with respect to
capital expenditures, specifically, in each case for such period in the Approved DIP Budget
(including any Subsequently Delivered DIP Budget that has become an Approved DIP Budget)
over such period; and (ii) during any Budget Period, the Debtors’ Actual Receipts for any trailing

four-week period during such Budget Period to be less than fifteen percent of the projected receipts
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in the aggregate for such period in the Approved DIP Budget (including any Subsequently
Delivered DIP Budget that has become an Approved DIP Budget) over such period

(the “Budget Variances”; all references in this Final Order and the DIP Documents

to “Approved DIP Budget” shall mean the Approved DIP Budget as it is subject to
the Budget Variances). Commencing with the first full calendar week after the Petition Date, the
Debtors shall maintain Actual Liquidity (as defined in the DIP Credit Agreement) of not less than
$30 million as of the last business day of every other calendar week. For purposes of Budget
Variances testing, the fees and expenses of Professional Persons and the DIP/First Lien Advisors,
capital expenditures, and payments in connection with vendor-related motions shall be excluded.

5. Access to Records. The Debtors shall provide the DIP/First Lien Advisors and

counsel to the Committee with all reporting and other information required to be provided to the
DIP Agent under the DIP Documents. In addition to, and without limiting, whatever rights to
access the DIP Secured Parties have under the DIP Documents, upon reasonable notice to counsel
to the Debtors (email being sufficient), at reasonable times during normal business hours, the
Debtors shall permit the Required DIP Lenders, and upon the occurrence, and during the
continuance of an Event of Default, representatives, agents, and employees of the Required DIP
Lenders to have reasonable access to (1) inspect the Debtors’ assets, and (ii) reasonably requested
information (including historical information and the Debtors’ books and records) and personnel,
including regularly scheduled meetings as mutually agreed with senior management of the Debtors

and, as appropriate, other advisors of the Debtors (during normal business hours), and the DIP
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Secured Parties shall be provided with access to all information they shall reasonably request,
excluding any information subject to attorney-client or similar privilege, or where such disclosure
would not be permitted by any applicable requirements of law or any binding agreement that would
violate confidentiality obligations.

6. DIP Superpriority Claims. Subject to, and subordinated in all respects to, the

Carve Out, and subject to the Receivables Program Superpriority Claims® at the applicable Debtor
(which shall rank pari passu with the DIP Superpriority Claims), pursuant to section 364(c)(1) of
the Bankruptcy Code, all of the DIP Obligations shall constitute allowed superpriority

administrative expense claims against each of the Debtors’ estates (the “DIP_Superpriority

Claims”) (without the need to file any proof of claim) with priority over any and all administrative
expenses, adequate protection claims, diminution claims, and all other claims against the Debtors,
now existing or hereafter arising, of any kind whatsoever, including, without limitation, all
administrative expenses of the kind specified in sections 503(b) and 507(b) of the Bankruptcy
Code, and over any and all administrative expenses or other claims arising under sections 105,
326, 327, 328, 330, 331, 361, 362, 363, 364, 365, 503(b), 506(c), 507(a), 507(b), 726, 1113, or
1114 of the Bankruptcy Code or otherwise, whether or not such expenses or claims may become
secured by a judgment lien or other non-consensual lien, levy or attachment, which allowed claims

shall for the purposes of section 1129(a)(9)(A) of the Bankruptcy Code be considered

> “Receivables Program Superpriority Claims” has the meaning ascribed to the term “Superpriority Claims” in the

Receivables Program Order.
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administrative expenses allowed under section 503(b) of the Bankruptcy Code and which shall be
payable from and have recourse to all prepetition and postpetition property of the Debtors and all
proceeds thereof, including, without limitation, any proceeds or property recovered in connection
with the pursuit of claims or causes of action arising under chapter 5 of the Bankruptcy Code, if

any (the “Avoidance Actions”); provided further that the DIP Lenders shall use commercially

reasonable efforts to first seek recovery from DIP Collateral other than from Avoidance Actions
or the proceeds thereof before seeking recovery from Avoidance Actions or the proceeds thereof.
Except as set forth in this Final Order, or any order authorizing the Debtors to continue the
Receivables Program, no other superpriority claims shall be granted or allowed in these Cases.

7. The Debtors shall, solely to the extent consistent with their fiduciary duties, use
commercially reasonable efforts to first liquidate DIP Collateral other than Avoidance Actions,
before liquidating Avoidance Actions; provided that prior to any decision to pursue Avoidance
Actions, the Debtors will consult with the Required DIP Lenders and the Committee. In the event
that the Debtors determine to pursue Avoidance Actions consistent with this paragraph 7, then the
Debtors shall provide to the Committee five (5) business days’ advance notice before pursuing any
Avoidance Actions, and the Committee may file with the Court an objection to the Debtors’ pursuit
of such Avoidance Actions within such five (5) business day period. To the extent the Committee
files such an objection, no Avoidance Action shall be pursued unless the Debtors, the Required

DIP Lenders, and the Committee agree otherwise, or upon entry of an order of the Court.
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8. DIP Liens. As security for the DIP Obligations, effective and perfected upon the
date of this Final Order, and without the necessity of the execution, recordation of filings by the
Debtors of mortgages, security agreements, control agreements, pledge agreements, financing
statements, or other similar documents, or the possession or control by the DIP Agent or any
DIP Lender of, or over, any DIP Collateral (as defined below), the following security interests and
liens are hereby granted by the Debtors to the DIP Agent, for the benefit of the DIP Secured Parties
(all property identified in clause (a) and (b) below® being collectively referred to as
the “DIP Collateral”), subject only to (x) Senior Liens (y) the Carve Out, and (z) the Receivables
Liens (as defined in the Receivables Program Order) (all such liens and security interests granted
to the DIP Agent, for the benefit of the DIP Lenders, pursuant to this Final Order and the DIP
Documents, the “DIP Liens”):

(a) First Priority Lien on Any Unencumbered Property. Subject only to the

Carve Out and the Receivables Program Liens, pursuant to section 364(c)(2) of the Bankruptcy
Code, a valid, binding, continuing, enforceable, fully-perfected, non-avoidable, automatically, and
properly perfected first priority senior security interest in and lien upon 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 valid, perfected, and non-avoidable liens (or perfected after the Petition Date to the

For the avoidance of doubt, DIP Collateral excludes: (a) any and all accounts receivable sold or contributed to,
or otherwise encumbered in favor of, Cyxtera Receivables Holdings (and its assignee) pre- and post-petition,
(b) any claims arising on account of transfers to Cyxtera Receivables Holdings, and (c) any equity or membership
interest in the non-Debtor Cyxtera Receivables Holdings.
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extent permitted by section 546(b) of the Bankruptcy Code) (subject to the Carve Out) including,
without limitation (in each case, to the extent not subject to valid, perfected, and non-avoidable
liens), a 100% equity pledge of all first-tier foreign subsidiaries and all unencumbered assets of
the Debtors; all prepetition property and post-petition property of the Debtors’ estates, and the
proceeds, products, rents and profits thereof, whether arising from section 552(b) of the
Bankruptcy Code or otherwise, including, without limitation, unencumbered cash (and any
investment of such cash) of the Debtors (whether maintained with the DIP Agent or otherwise);
all equipment, all goods, all accounts, cash, payment intangibles, bank accounts and other deposit
or securities accounts of the Debtors (including any accounts opened prior to, on, or after the
Petition Date); all insurance policies and proceeds thereof, equity interests, instruments,
intercompany claims, accounts receivable, other rights to payment, all general intangibles, all
contracts and contract rights, securities, investment property, letters of credit and letter of credit
rights, chattel paper, all interest rate hedging agreements of the Debtors; all owned real estate, real
property leaseholds and fixtures of the Debtors; patents, copyrights, trademarks, trade names,
rights under license agreements and other intellectual property of the Debtors; all commercial tort
claims of the Debtors; and all claims and causes of action (including causes of action arising under
section 549 of the Bankruptcy Code, claims arising on account of transfers of value from a Debtor
to (x) another Debtor and (y) a non-Debtor affiliate (other than Cyxtera Receivables
Holdings, LLC) incurred on or following the Petition Date), and any and all proceeds, products,

rents, and profits of the foregoing, all products and proceeds of the foregoing and all proceeds and
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property recovered in respect of Avoidance Actions (collectively, the “Previously

Unencumbered Property”); provided, for the avoidance of doubt, and notwithstanding anything to

the contrary contained herein, to the extent a lien cannot attach to any of the foregoing pursuant to
applicable law, the liens granted pursuant to this Final Order shall attach to the Debtors’ economic
rights, including, without limitation, any and all proceeds of the foregoing; provided further that
the DIP Lenders shall use commercially reasonable efforts to first seek recovery from
DIP Collateral other than from Avoidance Actions or the proceeds thereof before seeking recovery
from Avoidance Actions or the proceeds thereof.

(b) Liens Priming the Prepetition Liens. Subject only to the Carve Out,

pursuant to section 364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, enforceable,
fully-perfected first priority senior priming security interest in and lien upon all property of the
Debtors that is subject to the Prepetition Liens, including, without limitation, the Prepetition
Collateral and Cash Collateral; provided, for the avoidance of doubt, and notwithstanding anything
to the contrary contained herein, to the extent a lien cannot attach to any of the foregoing pursuant
to applicable law, the liens granted pursuant to this Final Order shall attach to the Debtors’
economic rights, including, without limitation, any and all proceeds of the foregoing.

(©) Liens Junior to Certain Other Liens. Subject only to the Carve Out, pursuant

to section 364(c)(3) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully
perfected security interest in and lien upon all prepetition and post-petition property of the Debtors

immediately junior to the Senior Liens; provided, for the avoidance of doubt, and notwithstanding



Case 23-14853-JKS Doc 297 Filed 07/19/23 Entered 07/19/23 15:09:41 Desc Main
Document  Page 38 of 79

(Page 38)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing,
(IT) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens
and Providing Superpriority Administrative Expense Claims, (IV) Granting
Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting
Related Relief

anything to the contrary contained herein, to the extent a lien cannot attach to any of the foregoing
pursuant to applicable law, the liens granted pursuant to this Final Order shall attach to the Debtors’

economic rights, including, without limitation, any and all proceeds of the foregoing.

9. Adequate Protection for the Prepetition First Lien Secured Parties. Subject only to
the Carve Out, pursuant to sections 361, 363(e), and 364 of the Bankruptcy Code, and in
consideration of the stipulations and consents set forth herein, as adequate protection of their

interests in the Prepetition Collateral (including Cash Collateral), for any diminution in value of

such interests (“Diminution in Value™), resulting from, among other things, the imposition of the
priming DIP Liens on the Prepetition Collateral, the Carve Out, the Debtors’ use of the Prepetition
Collateral (including Cash Collateral), and the imposition of the automatic stay, the Prepetition
First Lien Administrative Agent, respectively, for the benefit of themselves and the other
Prepetition First Lien Secured Parties, respectively, are hereby granted the following (collectively,

the “First Lien Adequate Protection Obligations”):

(a) Prepetition First Lien Adequate Protection. Solely to the extent of any

Diminution in Value of the Prepetition First Lien Secured Parties’ interest in Prepetition First Lien
Collateral, the Prepetition First Lien Secured Parties are hereby granted the following as
adequate protection:

(1) Prepetition First Lien Adequate Protection Liens. Additional and

replacement, valid, binding, enforceable non-avoidable, and effective and automatically

perfected postpetition security interests in and liens on all DIP Collateral upon entry of this



Case 23-14853-JKS Doc 297 Filed 07/19/23 Entered 07/19/23 15:09:41 Desc Main
Document  Page 39 of 79

(Page 39)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing,
(IT) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens
and Providing Superpriority Administrative Expense Claims, (IV) Granting
Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting
Related Relief

Final Order (the “Prepetition First Lien Adequate Protection Liens”); provided that

Prepetition First Lien Secured Parties shall use commercially reasonable efforts to first
seek recovery from DIP Collateral other than from Avoidance Actions or the proceeds
thereof before seeking recovery from Avoidance Actions or the proceeds thereof, without
the necessity of the execution by the Debtors (or recordation or other filing) of security
agreements, control agreements, pledge agreements, financing statements, mortgages, or
other similar documents and all proceeds or property recovered from Avoidance Actions;
subject to the terms of this Final Order, the Prepetition First Lien Adequate Protection
Liens shall be subordinate only to the (A) Carve Out, (B) DIP Liens, (C) the Receivables
Program Liens, and (D) other valid, perfected and unavoidable Senior Liens and shall
otherwise be senior to all other security interests in, liens on, or claims against any of the
DIP 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 section 551 of
the Bankruptcy Code);

(2) Prepetition First Lien Adequate Protection Superpriority Claims.

As further adequate protection, and to the extent provided by sections 503(b) and 507(b)
of the Bankruptcy Code, allowed administrative expense claims in each of the Cases senior
to any and all other administrative expense claims in the Cases to the extent of any

postpetition Diminution in Value (the “Prepetition First Lien Adequate Protection

Superpriority Claims™), except with respect to the Carve Out, the DIP Superpriority
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Claims, and the Receivables Superpriority Claims at the applicable Debtor, subject in all
respects to the Carve Out, the DIP Superpriority Claims, and the Receivables Superpriority
Claims at the applicable Debtor, the Prepetition First Lien Adequate Protection
Superpriority Claims shall not be junior to any 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 sections 105, 326, 328, 330,
331, 365, 503(a), 503(b), 506(c), 507(a), 507(b), 546(d), 726, 1113 and 1114 of the
Bankruptcy Code; provided that the Prepetition First Lien Secured Parties shall not receive
or retain any payments, property or other amounts in respect of the Prepetition First Lien
Adequate Protection Superpriority Claims under section 507(b) of the Bankruptcy Code
granted hereunder unless and until the DIP Obligations have been indefeasibly paid in full,
in cash, or satisfied in a manner otherwise agreed to by the DIP Lenders, in each case, as
provided in the DIP Documents; provided that, for the avoidance of doubt, the Prepetition
First Lien Secured Parties shall use commercially reasonable efforts to first seek recovery
from DIP Collateral other than from Avoidance Actions or the proceeds thereof before
seeking recovery from Avoidance Actions or the proceeds thereof.

(b) Adequate Protection Payments. As further adequate protection, the Debtors

are authorized and directed to pay, in accordance with the terms of paragraph 19 of this

Final Order, (1) all reasonable and documented fees and expenses, whether incurred before or after
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the Petition Date, including all reasonable and documented fees and expenses of counsel and
financial advisors to the DIP Agent and Prepetition Priority/lIL Administrative Agents, DIP
Lenders, and DIP/First Lien Group and other professionals retained as provided for in the DIP
Documents and this Final Order, including, without limitation, of (A) ArentFox Schiff LLP, as
counsel to the DIP Agent and Prepetition Priority Administrative Agents; (B) Davis Polk &
Wardwell LLP, as counsel to the Prepetition First Lien Administrative Agent; (C) Greenberg
Traurig, LLP, as local bankruptcy counsel to the Prepetition First Lien Administrative Agent; (D)
FTI Consulting, Inc., as financial advisor to the Prepetition First Lien Administrative Agent;
(E) Gibson, Dunn & Crutcher LLP as counsel to the DIP Lenders and DIP/First Lien Group, (F)
Gibbons P.C., as local bankruptcy counsel to the DIP Lenders and DIP/First Lien Group; and
(G) Houlihan Lokey Capital, Inc., as financial advisor to the DIP Lenders and DIP/First Lien

Group (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 U.S. Trustee Guidelines, and no recipient of any such payment shall be required
to file any interim or final fee application seeking compensation for services or reimbursement of
expenses with respect thereto or otherwise seek the Court’s approval of any such payments.

(©) Right to Seek Additional Adequate Protection. This Final Order is without

prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of the
Prepetition First Lien 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. Nothing herein
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shall impair or modify the application of section 507(b) of the Bankruptcy Code in the event that
the adequate protection provided to the Prepetition First Lien Secured Parties is insufficient to
compensate for any Diminution in Value of their interests in the Prepetition Collateral during the
Cases. Nothing contained herein shall be deemed a finding by the Court, or an acknowledgment
by any of the Prepetition First Lien Secured Parties that the adequate protection granted herein
does in fact adequately protect any of the Prepetition First Lien Secured Parties against any
Diminution in Value of their respective interests in the Prepetition Collateral (including the
Cash Collateral).

(d) Other Covenants. The Debtors shall maintain their cash management

arrangements in a manner consistent with the Cash Management Order approving the Debtors’
cash management motion. The Debtors shall comply with the covenants contained in the
DIP Credit Agreement regarding the conduct of business, including, without limitation,
preservation of rights, qualifications, licenses, permits, privileges, franchises, governmental
authorizations and intellectual property rights material to the conduct of their business and the
maintenance of properties and insurance.

(e) Reporting Requirements. As additional adequate protection to the

Prepetition First Lien Secured Parties, the Debtors shall comply with all reporting requirements
set forth in the DIP Credit Agreement and provide the Prepetition First Lien Administrative Agent,
for distribution to the Prepetition First Lien Secured Parties, and, to the extent applicable, counsel

to such parties (and subject to applicable confidentiality restrictions in any of the Prepetition First
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Lien Loan Documents, including with respect to any “private” side lender database) with all
written financial reporting, periodic reporting and other information required to be provided to the

DIP Agent or DIP Secured Parties under the DIP Documents, including with regards to any

Subsequent DIP Budget or Approved DIP Budget Variance Report (the “Adequate Protection

Reporting Requirement”). Upon indefeasible payment in full of all DIP Obligations, the

Prepetition First Lien Secured Parties shall continue to be entitled hereby to satisfaction of the
Adequate Protection Reporting Requirement.

6y} Miscellaneous. Except for (i) the Carve Out and (ii) as otherwise provided
herein, the Prepetition First Lien Adequate Protection Liens and Prepetition First Lien Adequate
Protection Superpriority Claims granted to the Prepetition First Lien Secured Parties pursuant to
paragraph 9 of this Final Order shall not be subject, junior, or pari passu to, or subordinated to or
made pari passu with, any lien, security interest or administrative claim under the Bankruptcy
Code, including, without limitation, pursuant to section 364 or otherwise.

10. Carve Out.

(a) Carve Out. As used in this Final Order, the “Carve Out” means the sum of
(1) all fees required to be paid to the Clerk of the Court and to the Office of the United States
Trustee under section 1930(a) of title 28 of the United States Code plus interest at the statutory
rate (without regard to the notice set forth in (iii) below); (i1) all reasonable fees and expenses up
to $100,000 incurred by a trustee under section 726(b) of the Bankruptcy Code (without regard to

the notice set forth in (ii1) below); (ii1) to the extent allowed at any time, whether by interim order,
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procedural order, or otherwise, all unpaid fees and expenses (the “Allowed Professional Fees™)

incurred by persons or firms retained by the Debtors pursuant to section 327, 328, or 363 of the

Bankruptcy Code (the “Debtor Professionals”) and the Committee pursuant to section 328 or 1103

of the Bankruptcy Code (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 DIP Agent of a Carve Out Trigger Notice (as defined below), whether allowed by
the Court prior to or after delivery of a Carve Out Trigger Notice; and (iv) Allowed Professional
Fees of Professional Persons in an aggregate amount not to exceed $7 million incurred after the
first business day following delivery by the DIP Agent of the Carve Out Trigger Notice, to the
extent allowed at any time, whether by interim order, procedural order, or otherwise (the amounts

set forth in this clause (iv) being the “Post-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 DIP Agent to the Debtors, their lead restructuring counsel
(Kirkland & Ellis LLP), counsel to the Prepetition Priority/1L Secured Parties, counsel to
PNC Bank (Mayer Brown LLP), the U.S. Trustee, and counsel to the Committee (Pachulski Stang
Ziehl & Jones LLP), which notice may be delivered following the occurrence and during the
continuation of an Event of Default and acceleration of the DIP Obligations under the DIP Facility,
stating that the Post-Carve Out Trigger Notice Cap has been invoked. For the avoidance of doubt,

the Debtors’ obligations to pay Allowed Professional Fees or fund the Carve Out shall not be
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limited to funds held in the Escrow Account, and amounts held in the Escrow Account shall not in
any way act as a cap on Allowed Professional Fees.

(b) Carve Out Reserves. On the day on which a Carve Out Trigger Notice is

given by the DIP Agent to the Debtors with a copy to counsel to the Committee, the Prepetition
Priority/IL.  Secured Parties, PNC Bank, and the U.S. Trustee (the ‘“Termination

Declaration Date”), the Carve Out Trigger Notice shall constitute a demand to the Debtors to

utilize all cash on hand (including cash in the Escrow Account) as of such date and any available
cash thereafter held by any Debtor to fund a reserve in an amount equal to the then unpaid amounts
of'the Allowed Professional Fees. The Debtors shall deposit and hold such amounts in a segregated
account at the DIP Agent 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 Termination

Declaration Date, after funding the Pre-Carve Out Trigger Notice Reserve, the Debtors shall utilize
all remaining cash on hand as of such date and any available cash thereafter held by any Debtor to

fund a reserve in an amount equal to 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 any and all other claims. All funds in the Pre-Carve Out

Trigger Notice Reserve shall be used first to pay the obligations set forth in clauses (i) through

(111) of the definition of Carve Out set forth above (the “Pre-Carve Out Amounts”), but not, for the

avoidance of doubt, the Post-Carve Out Trigger Notice Cap, until paid in full, and then, to the

extent the Pre-Carve Out Trigger Notice Reserve has not been reduced to zero, to pay the
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DIP Agent for the benefit of the DIP Lenders, unless the DIP Obligations have been indefeasibly
paid in full, in cash, and all Commitments have been terminated, in which case any such excess
shall be paid to the Prepetition Priority/1L Secured Parties in accordance with their rights and
priorities as of the Petition Date. All funds in the Post-Carve Out Trigger Notice Reserve shall be
used first to pay the obligations set forth in clause (iv) of the definition of Carve Out set forth

above (the “Post-Carve Out Amounts™), and then, to the extent the Post-Carve Out Trigger Notice

Reserve has not been reduced to zero, to pay the DIP Agent for the benefit of the DIP Lenders,
unless the DIP Obligations have been indefeasibly paid in full, in cash, and all Commitments have
been terminated, in which case any such excess shall be paid to the Prepetition Priority/1L Secured
Parties in accordance with their rights and priorities as of the Petition Date. Notwithstanding
anything to the contrary in the DIP Documents, or this Final Order, if either of the Carve Out
Reserves is not funded in full in the amounts set forth in this paragraph 10, then, any excess funds
in one of the Carve Out Reserves following the payment of the Pre-Carve Out Amounts and Post-
Carve Out Amounts, respectively, shall be used to fund the other Carve Out Reserve, up to the
applicable amount set forth in this paragraph 10, prior to making any payments to the DIP Agent
or the Prepetition Priority/1L Secured Parties, as applicable. Notwithstanding anything to the
contrary in the DIP Documents or this Final Order, following delivery of a Carve Out Trigger
Notice, the DIP Agent and the Prepetition Priority/1L Administrative Agents 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, but shall have a security
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interest in any residual interest in the Carve Out Reserves, with any excess paid to the DIP Agent
for application in accordance with the terms hereof and the DIP Documents. Further,
notwithstanding anything to the contrary in this Final Order, (i) disbursements by the Debtors from
the Carve Out Reserves shall not constitute Loans (as defined in the DIP Credit Agreement) or
increase or reduce the DIP Obligations, (ii) the failure of the Carve Out Reserves to satisfy in full
the Allowed Professional Fees shall not affect the priority of the Carve Out, and (iii) in no way
shall the Initial Budget, Budget, Carve Out, Post-Carve Out Trigger Notice Cap, Carve Out
Reserves, or any of the foregoing be construed as a cap or limitation on the amount of the Allowed
Professional Fees due and payable by the Debtors. For the avoidance of doubt and notwithstanding
anything to the contrary in this Final Order, the DIP Facility, the Receivables Program Order, or
in any Prepetition Priority/1L Facilities, the Carve Out shall be senior to all liens and claims
securing the DIP Facility, the Receivables Program Superpriority Claims, the Prepetition First Lien
Adequate Protection Liens, and the 507(b) Claim, and any and all other forms of adequate
protection, liens, or claims securing the DIP Obligations or the Prepetition Obligations.

(c) Payment of Allowed Professional Fees Prior to the Termination

Declaration Date. Any payment or reimbursement made prior to the occurrence of the Termination

Declaration Date in respect of any Allowed Professional Fees shall not reduce the Carve Out.

(d) No Direct Obligation to Pay Allowed Professional Fees. None of the

DIP Agent, DIP Lenders, or the Prepetition Priority/1L Secured Parties shall be responsible for the

payment or reimbursement of any fees or disbursements of any Professional Person incurred in
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connection with the Cases or any successor cases under any chapter of the Bankruptcy Code

(the “Successor Cases”). Nothing in this Final Order or otherwise shall be construed to obligate

the DIP Agent, the DIP Lenders, or the Prepetition Priority/1L 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.

(e) Payment of Carve Out on or After the Termination Declaration Date. Any

payment or reimbursement made on or after the occurrence of the Termination Declaration Date
in respect of any Allowed Professional Fees shall permanently reduce the Carve Out on a dollar-
for-dollar basis. Any funding of the Carve Out shall be added to, and made a part of, the DIP
Obligations secured by the DIP Collateral and shall be otherwise entitled to the protections granted
under this Final Order, the DIP Documents, the Bankruptcy Code, and applicable law.

11. Reservation of Rights of the DIP Agent, DIP Lenders, and Prepetition Priority/1L

Secured Parties. Subject only to the Carve Out, notwithstanding any other provision in this

Final Order or the DIP Documents to the contrary, the entry of this 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 Prepetition Priority/1L Secured Parties to seek any other or supplemental relief
in respect of the Debtors including the right to seek additional adequate protection following the
Final Hearing; provided that any such further or different adequate protection shall at all times be
subordinate and junior to the Carve Out and the claims and liens of the DIP Secured Parties granted

under this Final Order and the DIP Documents; (b) any of the rights of the DIP Secured Parties or
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the Prepetition Priority/1L Secured Parties under the DIP Documents, the Prepetition Priority/1L
Loan Documents, any intercreditor agreement, or the Bankruptcy Code or under non-bankruptcy
law (as applicable), including, without limitation, the right of any of the DIP Secured Parties or
the Prepetition Priority/1L Secured Parties to (i) request modification of the automatic stay of
section 362 of the Bankruptcy Code solely in connection with the DIP Facility, (ii) request
dismissal of any of the Cases, conversion of any of the Cases to cases under chapter 7, or
appointment of a chapter 11 trustee or examiner with expanded powers in any of the Cases, (iii)
seek to propose, subject to the provisions of section 1121 of the Bankruptcy Code, a chapter 11
plan or plans; or (¢) any other rights, claims, or privileges (whether legal, equitable, or otherwise)
of any of the DIP Secured Parties or the Prepetition Priority/1L Secured Parties. The delay in or
failure of the DIP Secured Parties and/or the Prepetition Priority/1L Secured Parties to seek relief
or otherwise exercise their rights and remedies shall not constitute a waiver of any of the DIP
Secured Parties’ or the Prepetition Priority/1L Secured Parties’ rights and remedies. For all
adequate protection purposes throughout the Cases, each of the Prepetition Priority/1L Secured
Parties shall be deemed to have requested relief from the automatic stay and adequate protection
for any Diminution in Value from and after the Petition Date. For the avoidance of doubt, such
request will survive termination of this Final Order.

12. Reservation of Certain Committee and Third-Party Rights and Bar of Challenges

and Claims. Subject to the Challenge Period (as defined herein), the stipulations, admissions,

waivers, and releases contained in this Final Order, including the Debtors’ Stipulations, shall be
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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 (as defined below) as of the Petition Date. The stipulations, admissions, and waivers
contained in this Final Order, including the Debtors’ Stipulations, shall be binding upon all other
parties in interest, including the Committee and any other person acting on behalf of the Debtors’
estates, unless and to the extent that a party in interest with proper standing granted by order of the
Court (or other court of competent jurisdiction) has timely and properly filed an adversary
proceeding or contested matter under the Bankruptcy Rules (i) before the earlier of (a) five (5)
business days prior to the commencement of the hearing to confirm a chapter 11 plan in these

Cases; and (b) August 20, 2023 (the “Challenge Period” and the date of expiration of the Challenge

Period, the “Challenge Period Termination Date™); provided, however, that if, prior to the end of

the Challenge Period, (x) the cases convert to chapter 7, or (y) if a chapter 11 trustee is appointed,
then, in each such case, the Challenge Period shall be extended by the later of (A) the time
remaining under the Challenge Period plus ten (10) days or (B) such other time as ordered by the
Court solely with respect to any such trustee, commencing on the occurrence of either of the events
discussed in the foregoing clauses (x) and (y); (i1) seeking to avoid, object to, or otherwise
challenge the findings or Debtors’ Stipulations regarding: (a) the validity, enforceability, extent,
priority, or perfection of the mortgages, security interests, and liens of the Prepetition Priority/1L
Administrative Agents and the Prepetition Priority/1L Secured Parties; or (b) the validity,

enforceability, allowability, priority, secured status, or amount of the Prepetition Obligations (any
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such claim, a “Challenge”), and (iii) in which the Court enters a final order in favor of the plaintiff
sustaining any such Challenge in any such timely filed adversary proceeding or contested matter.
Upon the expiration of the Challenge Period Termination Date without the filing of a Challenge
(or if any such Challenge is filed and overruled): (a) any and all such Challenges by any party
(including any committee, any chapter 11 trustee, and/or any examiner or other estate
representative appointed or elected in these Cases, and any chapter 7 trustee and/or examiner or
other estate representative appointed or elected in any Successor Case) shall be deemed to be
forever barred; (b) the Prepetition Obligations shall constitute allowed claims, not subject to
counterclaim, setoff, recoupment, reduction, subordination, recharacterization, defense, or
avoidance for all purposes in the Cases and any Successor Cases; (c¢) the Prepetition Liens shall be
deemed to have been, as of the Petition Date, legal, valid, binding, and perfected secured claims,
not subject to recharacterization, subordination, or avoidance; and (d) all of the Debtors’
stipulations and admissions contained in this Final Order, including the Debtors’ Stipulations, and
all other waivers, releases, affirmations, and other stipulations as to the priority, extent, and validity
as to the Prepetition Priority/1L Secured Parties’ claims, liens, and interests contained in this
Final Order shall be of full force and effect and forever binding upon the Debtors, the Debtors’
estates, and all creditors, interest holders, and other parties in interest in these Cases and any
Successor Cases. Ifany such adversary proceeding or contested matter is timely and properly filed
under the Bankruptcy Rules and remains pending and the Cases are converted to chapter 7, the

chapter 7 trustee may continue to prosecute such adversary proceeding or contested matter on
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behalf of the Debtors’ estates. Furthermore, if any such adversary proceeding or contested matter
is timely and properly filed under the Bankruptcy Rules, the stipulations and admissions contained
in this Final Order, including the Debtors’ Stipulations, shall nonetheless remain binding and
preclusive on any committee and any other person or entity except to the extent that such
stipulations and admissions were expressly challenged in such adversary proceeding or contested
matter prior to the Challenge Period Termination Date. Nothing in this Final Order vests or confers
on any person (as defined in the Bankruptcy Code), including, without limitation, any committee
appointed in the Cases, standing or authority to pursue any cause of action belonging to the Debtors
or their estates, including, without limitation any challenges (including a Challenge) with respect
to the Prepetition Priority/1L Loan Documents, the Prepetition Liens, and the Prepetition
Obligations, and a separate order of the Court conferring such standing on any committee or other
party-in-interest shall be a prerequisite for the prosecution of a Challenge by such committee or
such other party-in-interest.

13. Termination Date. On the Termination Date (as defined below) (a) all

DIP Obligations shall be immediately due and payable, all Commitments will terminate, and the
Carve Out Reserves shall be funded as set forth in this Final Order; (b) all authority to use Cash
Collateral shall cease; provided, however, that during the Remedies Notice Period
(as defined below), the Debtors may use Cash Collateral solely to fund the Carve Out, pay payroll,
and other expenses critical to the administration of the Debtors’ estates solely in accordance with

the Approved DIP Budget, subject to any Permitted Variance provided for in the DIP Documents;
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and (c) the DIP Secured Parties shall be otherwise entitled to exercise rights and remedies under
the DIP Documents in accordance with this Final Order.

14.  Events of Default. The occurrence of any of the following events, unless waived

by the Required DIP Lenders in accordance with the terms of the DIP Documents, shall constitute

an event of default (each, an “Event of Default” and collectively, the “Events of Default”): (a) the

failure of the Debtors to perform any of the terms, provisions, conditions, covenants, or obligations
under this Final Order, (b) the failure of the Debtors to comply with any of the Required Milestones
(as defined below) or (¢) the occurrence of an “Event of Default” under the DIP Credit Agreement.

15.  Milestones. The Debtors’ failure to comply with those certain case milestones set

forth in section 5.20 of the DIP Credit Agreement (collectively, the “Required Milestones™) shall

constitute an “Event of Default” in accordance with the terms of the DIP Credit Agreement.

16. Rights and Remedies Upon Event of Default. Immediately upon the occurrence

and during the continuation of an Event of Default, notwithstanding the provisions of section 362
of the Bankruptcy Code, without any application, motion, or notice to, hearing before, or order
from the Court, but subject to the terms of this Final Order, subject to the Remedies Notice Period
(defined below), (a) the DIP Agent (at the direction of the Required DIP Lenders) may declare
(any such declaration shall be, upon delivery by electronic mail (or other electronic means) to
counsel to the Debtors, counsel to the Committee, counsel to the Prepetition Priority/1L Secured
Parties, counsel to PNC Bank, and the U.S. Trustee, referred to herein as a “Termination

Declaration”) (1) all DIP Obligations owing under the DIP Documents to be immediately due and
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payable, (ii) the termination, reduction or restriction of any further commitment to extend credit
to the Debtors to the extent any such commitment remains under the DIP Facility, (iii) termination
of the DIP Facility and the DIP Documents as to any future liability or obligation of the DIP Agent
and the DIP Lenders, but without affecting any of the DIP Liens or the DIP Obligations, and
(iv) that the Carve Out shall be triggered, through the delivery of the Carve Out Trigger Notice to
the DIP Borrower and (b) subject to paragraph 13(b), the DIP Agent (at the direction of the
Required DIP Lenders) may declare a termination, reduction or restriction on the ability of the
Debtors to use Cash Collateral (the date on which a Termination Declaration is delivered, the

“Termination Date”). The automatic stay in the Cases otherwise applicable to the DIP Agent, the

DIP Lenders, and the Prepetition Priority/1L Secured Parties is hereby modified so that five (5)

business days after the Termination Date (the “Remedies Notice Period”): (a) the DIP Agent (at

the direction of the Required DIP Lenders) shall be entitled to exercise its rights and remedies in
accordance with the DIP Documents and this Final Order to satisfy the DIP Obligations, DIP
Superpriority Claims, and DIP Liens, subject to the Carve Out; (b) subject to the foregoing clause
(a), the applicable Prepetition Priority/1L Secured Parties shall be entitled to exercise their
respective rights and remedies to the extent available in accordance with the applicable Prepetition
Priority/1L Loan Documents and this Final Order with respect to the Debtors’ use of Cash
Collateral. During the Remedies Notice Period, the Debtors, the Committee, and/or any party in
interest shall also be entitled to seek an emergency hearing within the Remedies Notice Period

with the Court for the sole purpose of contesting whether an Event of Default has occurred or is
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continuing. Except as set forth in this paragraph 16 or otherwise ordered by the Court prior to the
expiration of the Remedies Notice Period, after the Remedies Notice Period, the Debtors shall
waive their right to and shall not be entitled to seek relief, including, without limitation, under
section 105 of the Bankruptcy Code, to the extent such relief would in any way impair or restrict
the rights and remedies of the DIP Agent, the DIP Lenders, or the Prepetition Priority/1L Secured
Parties under this Final Order. Unless the Court orders otherwise prior to the expiration of the
Remedies Notice Period, the automatic stay, as to all of the DIP Agent, DIP Lenders, and
Prepetition Priority/1L Secured Parties shall automatically be terminated at the end of the
Remedies Notice Period without further notice or order. Upon expiration of the Remedies Notice
Period, the DIP Agent (at the direction of the Required DIP Lenders) and the Prepetition
Priority/1L Secured Parties shall be permitted to exercise all remedies set forth herein, and in the
DIP Documents, and as otherwise available at law without further order of or application or motion
to this Court consistent with this Final Order; provided, that the Prepetition Priority/1L Secured
Parties shall be permitted to exercise remedies to the extent available solely with respect to the
Debtors’ use of Cash Collateral.

17. Limitation on Charging Expenses Against Collateral. = No expenses of

administration of the Cases or any future proceeding that may result therefrom, including
liquidation in bankruptcy or other proceedings under the Bankruptcy Code, shall be charged
against or recovered from the Prepetition Collateral or the DIP Collateral (except to the extent of

the Carve Out), the DIP Agent, the DIP Lenders, or the Prepetition Priority/1L Secured Parties
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pursuant to sections 105(a) or 506(c) of the Bankruptcy Code or any similar principle of law or
equity, without the prior written consent of the DIP Agent, the DIP Lenders, and the Prepetition
Priority/1L Secured Parties, as applicable, and no such consent shall be implied from any other
action, inaction, or acquiescence by the DIP Agent, the DIP Lenders, or the Prepetition Priority/1L
Secured Parties.

18.  Use of Cash Collateral. The Debtors are hereby authorized to use all Cash

Collateral of the Prepetition Priority/1L Secured Parties, but solely for the purposes set forth in
this Final Order and in accordance with the Approved DIP Budget (subject to permitted variances
as set forth in this Final Order and the DIP Documents), including, without limitation, to make
payments on account of the Adequate Protection Payments provided for in this Final Order, from
the date of this Final Order through and including the date of termination of the DIP Credit
Agreement. Except on the terms and conditions of this Final Order, the Debtors shall be enjoined
and prohibited from at any time using the Cash Collateral.

19. Expenses and Indemnification.

(a) The Debtors are hereby authorized and directed to pay, in accordance with
this Final Order, the principal, interest, fees, payments, expenses, and other amounts described in
the DIP Documents as such amounts become due and without need to obtain further Court
approval, including, without limitation, backstop, fronting, closing, arrangement or commitment
payments (including all payments and other amounts owed to the DIP Lenders), administrative

agent’s fees, collateral agent’s fees, fronting fees, seasoning fees, ratings agency fees, and escrow
y 5
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agent’s fees (including all fees and other amounts owed to the DIP Agent), the reasonable and
documented fees and disbursements of counsel and other professionals to the extent set forth in
paragraphs 3(e)(3) and 9(c) of this Final Order, whether or not such fees arose before or after the
Petition Date, all to the extent provided in this Final Order or the DIP Documents. Notwithstanding
the foregoing and anything herein to the contrary, the Debtors are authorized and directed to pay
on the Closing Date (as defined in the DIP Documents) all reasonable and documented fees, costs,
and expenses, including the fees and expenses of advisors to the DIP Lenders, the DIP Agent, the
Prepetition Priority/1L Administrative Agents, and the DIP/First Lien Group, incurred on or prior
to such date or the Petition Date without the need for any professional engaged by the DIP Lenders,
the DIP Agent, the Prepetition Priority/1L Administrative Agents, or the DIP/First Lien Group to
first deliver a copy of its invoice as provided for herein, and without the need for any separate
approval from the Court or notice to any party.

(b) The Debtors shall be jointly and severally obligated to pay (i) all fees and
expenses described above, which obligations shall constitute the DIP Obligations and (ii) the
Adequate Protection Payments. The Debtors are authorized to and shall pay the reasonable and
documented professional fees, expenses, and disbursements of professionals to the extent provided

for in paragraphs 3(e)(3) and 8(c) of this Final Order (collectively, the “Lender Professionals™ and,

each, a “Lender Professional”) no later than ten (10) business days (the “Review Period”) after the

receipt by counsel for the Debtors, counsel for the Committee, or the U.S. Trustee of each of the

invoices therefor (the “Invoiced Fees”) and without the necessity of filing formal fee applications,
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complying with the U.S. Trustee Guidelines or being subject to allowance or review by the Court,
including such amounts arising before the Petition Date. Invoiced Fees shall be in the form of an
invoice summary for professional fees and categorized expenses incurred during the pendency of
the Cases, and, in the case of legal counsel, such invoice summary shall provide the specific
individuals providing the services, the total number of hours billed for each individual, the hourly
fee for each individual, and a summary description of services provided by each individual, and
the expenses incurred by the applicable party and/or professionals, which shall not be required to
contain time entries and which may be redacted or modified to the extent necessary to delete any
information subject to the attorney-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 such invoices 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 law. The Debtors, the
Committee, or the U.S. Trustee may dispute the payment of any portion of the Invoiced Fees

(the “Disputed Invoiced Fees”) if, within the Review Period, a Debtor, the 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
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such motion or other pleading). For avoidance of doubt, the Debtors shall promptly pay in full all
Invoiced Fees other than any portion of the Invoiced Fees that constitute Disputed Invoiced Fees.

() In addition, the Debtors will indemnify each of the DIP Lenders, the
DIP Agent, and each of their respective affiliates, successors, and assigns and the officers,
directors, employees, agents, attorneys, advisors, controlling persons, and members of each of the

foregoing (each an “Indemnified Person”) and hold them harmless from and against all reasonable

and documented out-of-pocket costs, fees, and expenses (limited in the case of legal fees to the
reasonable and documented legal fees and expenses of one outside counsel for the DIP Agent and
one counsel for the other Indemnified Persons, taken as a whole, and if necessary, one local counsel
to the Indemnified Persons, taken as a whole, in any relevant jurisdiction (and, in the case of an
actual or perceived conflict of interest, one additional counsel to the affected Indemnified Persons,
taken as a whole; provided that in the case of an actual or perceived conflict of interest where such
Indemnified Person affected by such conflict informs the Debtors of such conflict and thereafter
retains its own counsel with the Debtors’ prior written consent (not to be unreasonably withheld),
of another firm of counsel for such affected Indemnified Person, such fees and expenses shall also
be included hereunder)), and liabilities arising out of or relating to the transactions contemplated
hereby and any actual or proposed use of the proceeds of any loans made under the DIP Facility
as and to the extent provided in the DIP Credit Agreement. No Indemnified Person (or their related
persons) shall have any liability (whether direct or indirect, in contract, tort, or otherwise) to the

Debtors or any shareholders or creditors of the Debtors for or in connection with the transactions
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contemplated hereby, except to the extent such liability is found in a final non-appealable judgment
by a court of competent jurisdiction to have resulted solely from such Indemnified Person’s gross
negligence, actual fraud, or willful misconduct or breach of their obligations under the
DIP Facility. In no event shall any Indemnified Person be liable on any theory of liability for any
special, indirect, consequential, or punitive damages.

20.  No Third-Party 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.

21. Section 507(b) Reservation. Subject only to the Carve Out, nothing herein shall

impair or modify the application of section 507(b) of the Bankruptcy Code in the event that the
adequate protection provided to the Prepetition First Lien Secured Parties is insufficient to
compensate for any Diminution in Value of their interests in the Prepetition Collateral during the
Cases. Nothing contained herein shall be deemed a finding by the Court, or an acknowledgment
by any of the Prepetition First Lien Secured Parties that the adequate protection granted herein
does in fact adequately protect any of the Prepetition First Lien Secured Parties against any
Diminution in Value of their respective interests in the Prepetition Collateral (including
the Cash Collateral).

22. Insurance. Until the DIP Obligations have been indefeasibly paid in full, at all

times the Debtors shall maintain casualty and loss insurance coverage for the Prepetition Collateral
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and the DIP Collateral on substantially the same basis as maintained prior to the Petition Date and
shall name the DIP Agent as loss payee or additional insured, as applicable, thereunder.

23.  No Waiver for Failure to Seek Relief. The failure or delay of the DIP Agent or the

Required DIP Lenders to exercise rights and remedies under this Final Order, the DIP Documents,
or applicable law, as the case may be, shall not constitute a waiver of their respective rights
hereunder, thereunder, or otherwise.

24. Perfection of the DIP Liens and Adequate Protection Liens.

(a) The DIP Agent and the Prepetition Priority/1L Administrative Agents are
hereby authorized, but not required, to file or record financing statements, intellectual property
filings, mortgages, depository account control agreements, notices of lien, or similar instruments
in any jurisdiction in order to validate and perfect the liens and security interests granted hereunder
or under the DIP Documents. Whether or not the DIP Agent or the Prepetition Priority/I1L
Administrative Agents shall (at the direction of the applicable required lenders) choose to file such
financing statements, intellectual property filings, mortgages, notices of lien, or similar
instruments, such liens and security interests shall be deemed wvalid, perfected, allowed,
enforceable, non-avoidable, and not, subject to the Challenge Period, subject to challenge, dispute,
or subordination as of the date of entry of this Final Order. If the DIP Agent or the Prepetition
Priority/1L Administrative Agents (at the direction of the applicable required lenders) determines
to file or execute any financing statements, agreements, notice of liens, or similar instruments, the

Debtors shall use commercially reasonable efforts to cooperate and assist in any such execution
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and/or filings as reasonably requested by the DIP Agent or the Prepetition Priority/1L
Administrative Agents (at the direction of the applicable required lenders), and the automatic stay
shall be modified solely to allow such filings as provided for in this Final Order.

(b) A certified copy of this Final Order may, at the direction of the applicable
required lenders, be filed with or recorded in filing or recording offices by the DIP Agent or the
Prepetition Priority/1L Administrative Agents in addition to or in lieu of such financing statements,
mortgages, notices of lien, or similar instruments, and all filing offices are hereby authorized to
accept such certified copy of this Final Order for filing and recording; provided, however, that
notwithstanding the date of any such filing, the date of such perfection shall be the date of this
Final Order.

(©) Any provision of any lease or other license, contract or other agreement that
requires (i) the consent or approval of one or more landlords, lessors, 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 such leasehold interest, or the proceeds thereof, or
other collateral related thereto, is hereby deemed to be inconsistent with the applicable provisions
of the Bankruptcy Code, subject to applicable law. Any such provision shall have no force and
effect with respect to the granting of the DIP Liens and the Prepetition First Lien Adequate
Protection Liens on such leasehold interest or the proceeds of any assignment and/or sale thereof
by any Debtor in accordance with the terms of the DIP Credit Agreement or this Final Order,

subject to applicable law.
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25.  Release. Subject to the rights and limitations set forth in paragraphs 12 and 12 of
this Final Order, each of the Debtors and the Debtors’ estates, on its own behalf and on behalf of
each of their predecessors, their 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 DIP Secured Parties 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 “Related Parties”), and each of the Prepetition

Priority/1L Secured Parties and each of their respective Related Parties, of and from any and all
claims, demands, liabilities, responsibilities, disputes, remedies, causes of action, indebtedness and
obligations, rights, assertions, allegations, actions, suits, controversies, proceedings, losses,
damages, injuries, attorneys’ fees, costs, expenses, or judgments of every type, whether known,
unknown, asserted, unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent,
pending, or threatened, including, without limitation, all legal and equitable theories of recovery,
arising under common law, statute, or regulation or by contract, of every nature and description
that exist on the date hereof with respect to or relating to the DIP Obligations, the DIP Liens, the
DIP Documents, the Prepetition Obligations, the Prepetition Liens or the Prepetition Priority/1L
Loan Documents, as applicable, including, without limitation: (i) any so-called “lender liability”

or equitable subordination claims or defenses, (i) any and all claims and causes of action arising
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under the Bankruptcy Code, and (iii) any and all claims and causes of action regarding the validity,
priority, extent, enforceability, perfection, or avoidability of the liens or claims of the DIP Secured
Parties and the Prepetition Priority/1L Secured Parties; provided that nothing in this paragraph 25
shall in any way limit or release the obligations of any DIP Secured Party under the DIP
Documents.

26.  Credit Bidding. The DIP Agent (at the direction of the Required DIP Lenders) and
the Prepetition Priority/l1L Administrative Agents (at the direction of the applicable
required lenders) shall have the right to credit bid (either directly or through one or more
acquisition vehicles), up to the full amount of the underlying lenders’ respective claims, including,
for the avoidance of doubt, Prepetition First Lien Adequate Protection Superpriority Claims, if
any, in any sale of all or any portion of the Prepetition Collateral or the DIP Collateral including,
without limitation, sales occurring pursuant to section 363 of the Bankruptcy Code or included as
part of any chapter 11 plan subject to confirmation under Bankruptcy Code section
1129(b)(2)(A)(i1)-(iii).

217. Preservation of Rights Granted Under this Final Order.

(a) Unless and until all DIP Obligations are indefeasibly paid in full, in cash,
and all Commitments are terminated, the Prepetition Priority/1L Secured Parties shall: (i) have no
right to and shall take no action to foreclose upon, or recover in connection with, the liens granted
thereto pursuant to the Prepetition Priority/1L Loan Documents or this Final Order, or otherwise

seek to exercise or enforce any rights or remedies against such DIP Collateral; and (i1) not file any
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further financing statements, trademark filings, copyright filings, mortgages, notices of lien or
similar instruments, or otherwise take any action to perfect their security interests in the
DIP Collateral, except as set forth in paragraph 24 herein.

(b) In the event this Final Order or any provision hereof is vacated, reversed, or
modified on appeal or otherwise, any liens or claims granted to the DIP Secured Parties or the
Prepetition Priority/1L Secured Parties hereunder 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, including entitlement to all rights, remedies, privileges, and
benefits granted herein, and the Prepetition Priority/1L Secured Parties shall be entitled to all the
rights, remedies, privileges, and benefits afforded in section 364(e) of the Bankruptcy Code.

(c) Unless and until all DIP Obligations, First Lien Adequate Protection
Obligations, Prepetition Obligations, and Adequate Protection Payments are indefeasibly paid in
full, in cash, and all Commitments are terminated, the Debtors irrevocably waive the right to seek
and shall not seek or consent to, directly or indirectly (i) except as permitted under the DIP
Documents or, if not provided for therein, with the prior written consent of the DIP Agent, the
Required DIP Lenders, and the Prepetition Priority Administrative Agent and the Prepetition First
Lien Administrative Agent (at the direction of the applicable required lenders), (x) any
modification, stay, vacatur, or amendment of this Final Order or (y) a priority claim for any
administrative expense or unsecured claim against any of the Debtors (now existing or hereafter

arising of any kind or nature whatsoever, including, without limitation, any administrative expense
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of the kind specified in sections 503(b), 507(a), or 507(b) of the Bankruptcy Code) in any of the
Cases, pari passu with or senior to the DIP Superpriority Claims, the Prepetition First Lien
Adequate Protection Superpriority Claims, or the Prepetition Obligations (except as it relates to
the Receivables Program Superpriority Claim), or (z) any other order allowing use of the DIP
Collateral; (ii) except as permitted under the DIP Documents (including the Carve Out), any lien
on any of the DIP Collateral or the Prepetition Collateral with priority equal or superior to the DIP
Liens, the Prepetition First Lien Adequate Protection Liens or the Prepetition Liens, as applicable
(except for the Receivables Program Liens); (iii) the use of Cash Collateral for any purpose other
than as permitted in the DIP Documents and this Final Order; (iv) except as set forth in the DIP
Documents, the return of goods pursuant to section 546(h) of the Bankruptcy Code (or other return
of goods on account of any prepetition indebtedness) to any creditor of any Debtor; (v) an order
converting or dismissing any of the Cases; (vi) an order appointing a chapter 11 trustee in any of
the Cases; or (vii) an order appointing an examiner with enlarged powers in any of the Cases.

(d) Notwithstanding any order dismissing any of the Cases entered at any time,
(x) the DIP Liens, the DIP Superpriority Claims, Prepetition First Lien Adequate Protection Liens,
the Prepetition First Lien Adequate Protection Superpriority Claims, and the other administrative
claims granted pursuant to this Final Order shall continue in full force and effect and shall maintain
their priorities as provided in this Final Order until all DIP Obligations, First Lien Adequate
Protection Obligations, and Adequate Protection Payments are indefeasibly paid in full in cash

(and such DIP Liens, DIP Superpriority Claims, Prepetition First Lien Adequate Protection Liens,
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Prepetition First Lien Adequate Protection Superpriority Claims, and the other administrative
claims granted pursuant to this Final Order, shall, notwithstanding such dismissal, remain binding
on all parties in interest); and (y) to the fullest extent permitted by law the Court shall retain
jurisdiction, notwithstanding such dismissal, for the purposes of enforcing the claims, liens, and
security interests referred to in clause (x) above.

(e) Except as expressly provided in this Final Order or in the DIP Documents,
the DIP Liens, the DIP Superpriority Claims, the Prepetition First Lien Adequate Protection Liens,
the Prepetition First Lien Adequate Protection Superpriority Claims, and all other rights and
remedies of the DIP Agent, the DIP Lenders, and the Prepetition Priority/1L Secured Parties
granted by the provisions of this Final Order and the DIP Documents shall survive, and shall not
be modified, impaired, or discharged by (i) the entry of an order converting any of the Cases to a
case under chapter 7, dismissing any of the Cases, terminating the joint administration of these
Cases or by any other act or omission, (i1) the entry of an order approving the sale of any
Prepetition Collateral or DIP Collateral pursuant to section 363(b) of the Bankruptcy Code, or (ii1)
the entry of an order confirming a chapter 11 plan in any of the Cases and, pursuant to section
1141(d)(4) of the Bankruptcy Code, the Debtors have waived any discharge as to any remaining
DIP Obligations or Adequate Protection Obligations. The terms and provisions of this Final Order
and the DIP Documents shall continue in these Cases, in any Successor Cases if these Cases cease
to be jointly administered, or in any superseding chapter 7 cases under the Bankruptcy Code. The

DIP Liens, the DIP Superpriority Claims, the Prepetition First Lien Adequate Protection Liens, the
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Prepetition First Lien Adequate Protection Superpriority Claims, and all other rights and remedies
of the DIP Secured Parties and the Prepetition Priority/1L Secured Parties granted by the
provisions of this Final Order shall continue in full force and effect until the DIP Obligations and
the Adequate Protection Payments are indefeasibly paid in full, in cash (or, with respect to the DIP
Obligations, otherwise satisfied in a manner agreed to by the Required DIP Lenders and the DIP
Agent (acting at the direction of the Required DIP Lenders)).

63} Other than as set forth in this Final Order and any order authorizing the
Debtors to continue the Receivables Program, subject to the Carve Out, neither the DIP Liens nor
the Prepetition First Lien Adequate Protection Liens shall be made subject to or pari passu with
any lien or security interest granted in any of the Cases or arising after the Petition Date, and
neither the DIP Liens nor the Prepetition First Lien Adequate Protection Liens shall be subject or
junior to any lien or security interest that is avoided and preserved for the benefit of the Debtors’
estates under Bankruptcy Code section 551.

28. Limitation on Use of DIP Facility Proceeds, DIP Collateral, and Cash Collateral.

Notwithstanding anything to the contrary set forth in this Final Order, none of the DIP Facility,
the DIP Collateral, the Prepetition Collateral, including Cash Collateral, or the Carve Out or
proceeds thereof may be used: (a) to investigate (including by way of examinations 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
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DIP Secured Parties or the Prepetition Priority/1L Secured Parties (each in their capacities
as such), and each of their respective affiliates, officers, directors, employees, agents,
representatives, attorneys, consultants, financial advisors, affiliates, assigns, or successors, with
respect to any transaction, occurrence, omission, action, or other matter (including formal
discovery proceedings in anticipation thereof), including, without limitation, any so-called “lender
liability” claims and causes of action, or seeking relief that would impair the rights and remedies
of the DIP Secured Parties or the Prepetition Priority/1L Secured Parties (each in their capacities
as such) under the DIP Documents, the Prepetition Priority/1L Loan Documents, or this Final
Order, including, without limitation, for the payment of any services rendered by the professionals
retained by the Debtors or any committee appointed in these Cases in connection with the assertion
of or joinder in any claim, counterclaim, action, suit, arbitration, proceeding, application, motion,
objection, defense, adversary proceeding, or other contested matter, the purpose of which is to
seek, or the result of which would be to obtain, any order, judgment, determination, declaration,
or similar relief that would impair the ability of any of the DIP Secured Parties or the Prepetition
Priority/1L Secured Parties to recover on the DIP Collateral or the Prepetition Collateral or seeking
affirmative relief against any of the DIP Secured Parties or the Prepetition Priority/1L Secured
Parties related to the DIP Obligations or the Prepetition Obligations; (ii) invalidating, setting aside,
avoiding, or subordinating, in whole or in part, the DIP Obligations or the Prepetition Obligations,
or the DIP Agent’s, the DIP Lenders’, and the Prepetition Priority/1L Secured Parties’ liens or

security interests in the DIP Collateral or Prepetition Collateral, as applicable; or (ii1) for monetary,
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injunctive, or other affirmative relief against the DIP Secured Parties or the Prepetition Priority/1L
Secured Parties, or the DIP Agent’s, the DIP Lenders’, the Prepetition Priority/1L Secured Parties’
respective liens on or security interests in the DIP Collateral or the Prepetition Collateral that
would impair the ability of any of the DIP Secured Parties or the Prepetition Priority/1L Secured
Parties, as applicable, to assert or enforce any lien, claim, right, or security interest or to realize or
recover on the DIP Obligations or the Prepetition 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, or interests (including the Prepetition Liens) held by or on behalf of each of
the Prepetition Priority/1L Secured Parties related to the Prepetition Obligations, or by or on behalf
of the DIP Agent and the DIP Lenders related to the DIP Obligations; (c) for asserting,
commencing, or prosecuting any claims or causes of action whatsoever, including, without
limitation, any Avoidance Actions related to the DIP Obligations, the DIP Liens, the Prepetition
Obligations, or the Prepetition 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: (x) any of the DIP Liens or any other rights or interests of the DIP Agent or the
DIP Lenders related to the DIP Obligations or the DIP Liens, or (y) any of the Prepetition Liens
or any other rights or interests of any of the Prepetition Priority/1L Secured Parties related to the
Prepetition Obligations or the Prepetition Liens, provided that no more than $250,000 of the
proceeds of the DIP Facility, the DIP Collateral, or the Prepetition Collateral, including the Cash

Collateral, in the aggregate, may be used by the Committee, if any, solely to investigate or
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prosecute, within the Challenge Period (as defined below), the claims, causes of action, adversary
proceedings, or other litigation against the Prepetition Priority/1L Secured Parties solely
concerning the legality, validity, priority, perfection, enforceability or extent of the claims, liens,
or interests (including the Prepetition Liens) held by or on behalf of each of the Prepetition
Priority/1L Secured Parties related to the Prepetition Obligations. Nothing in this paragraph 28
shall prohibit the Debtors from responding, objecting to, or complying with discovery requests of
the Committee, in whatever form, made in connection with such investigation or the payment from
the DIP Collateral (including Cash Collateral) of professional fees related thereto or from
contesting or challenging whether a Termination Declaration has in fact occurred.

29. Conditions Precedent. Except as provided for in the Carve Out, no DIP Lender

shall have any obligation to make any DIP Loan under the respective DIP Documents unless all
of the conditions precedent to the making of such extensions of credit under the applicable DIP
Documents have been satisfied in full or waived in accordance with such DIP Documents.

30.  Intercreditor Provisions. Pursuant to section 510 of the Bankruptcy Code, any

applicable intercreditor or subordination provisions contained in any of the Prepetition Priority/1L
Loan Documents shall remain in full force and effect; provided that nothing in this Final Order
shall be deemed to provide liens to any Prepetition First Lien Secured Party on any assets of the
Debtors except as set forth herein.

31. Binding Effect; Successors and Assigns. The DIP Documents and the provisions

of this Final Order, including all findings herein, shall be binding upon all parties in interest in
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these Cases, including, without limitation, the DIP Secured Parties, the Prepetition Priority/1L
Secured Parties, the Committee, and the Debtors and their respective successors and permitted
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 section 1104 of the Bankruptcy Code, 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 DIP Secured
Parties and the applicable Prepetition Priority/1L Secured Parties; provided that, except to the
extent expressly set forth in this Final Order, the Prepetition Priority/1L Secured Parties shall have
no obligation to permit the use of Cash Collateral or to extend any financing to any chapter 7
trustee or similar responsible person appointed for the estates of the Debtors. In determining to
make any loan (whether under the DIP Credit Agreement, a promissory note or otherwise) to
permit the use of Cash Collateral or in exercising any rights or remedies as and when permitted
pursuant to this Final Order or the DIP Documents, the DIP Secured Parties and the Prepetition
Priority/1L Secured Parties shall not (i) be deemed to be in control of the operations of the Debtors,
or (i1) owe any fiduciary duty to the Debtors, their respective creditors, shareholders, or estates.

32. Limitation of Liability. In determining to make any loan under the DIP Documents,

permitting the use of Cash Collateral, or in exercising any rights or remedies as and when permitted
pursuant to this Final Order or the DIP Documents, the DIP Secured Parties and the Prepetition
Priority/1L Secured Parties shall not, solely by reason thereof, be deemed in control of the

operations of the Debtors or to be acting as a “responsible person” or “owner or operator” with
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respect to the operation or management of the Debtors (as such terms, or any similar terms, are
used in the United States Comprehensive Environmental Response, Compensation and Liability
Act, 29 U.S.C. §§ 9601 et seq. as amended, or any similar federal or state statute). Furthermore,
nothing in this Final Order or in the DIP Documents shall in any way be construed or interpreted
to impose or allow the imposition upon the DIP Agent, the DIP Lenders, or any Prepetition
Priority/1L Secured Parties of any liability for any claims arising from the prepetition or post-

petition activities of any of the Debtors.

33.  No Requirement to File Claim for DIP Obligations. Notwithstanding anything to
the contrary contained in any prior or subsequent order of the Court, including, without limitation,
any order establishing a deadline for the filing of proofs of claim or requests for payment of
administrative expenses under section 503(b) of the Bankruptcy Code, neither the DIP Agent nor
any DIP Lender shall be required to file any proof of claim or request for payment of administrative
expenses with respect to any of the DIP Obligations, all of which shall be due and payable in
accordance with the DIP Documents without the necessity of filing any such proof of claim or
request for payment of administrative expenses, and the failure to file any such proof of claim or
request for payment of administrative expenses shall not affect the validity, priority, or
enforceability of any of the DIP Documents or of any indebtedness, liabilities, or obligations
arising at any time thereunder or prejudice or otherwise adversely affect the DIP Agent’s or any
DIP Lender’s rights, remedies, powers, or privileges under any of the DIP Documents, this

Final Order, or applicable law. The provisions set forth in this paragraph 33 are intended solely
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for the purpose of administrative convenience and shall not affect the substantive rights of any
party-in-interest or their respective successors-in-interest.

34. No Requirement to File Claim for Prepetition Obligations. Notwithstanding

anything to the contrary contained in any prior or subsequent order of the Court, including, without
limitation, any order establishing a deadline for the filing of proofs of claim or requests for
payment of administrative expenses under section 503(b) of the Bankruptcy Code, neither the
Prepetition Priority/1L Administrative Agents nor any Prepetition Lender shall be required to file
any proof of claim or request for payment of administrative expenses with respect to any of the
Prepetition Obligations; and the failure to file any such proof of claim or request for payment of
administrative expenses shall not affect the validity, priority, or enforceability of any of the
Prepetition Priority/1L Loan Documents or of any indebtedness, liabilities, or obligations arising
at any time thereunder or prejudice or otherwise adversely affect the Prepetition Priority/1L
Administrative Agents’ or any Prepetition Lender’s rights, remedies, powers, or privileges under
any of the Prepetition Priority/l1L Loan Documents, this Final Order, or applicable law. The
provisions set forth in this paragraph 34 are intended solely for the purpose of administrative
convenience and shall not affect the substantive rights of any party-in-interest or their respective
successors-in-interest.

35. Section 506(c) Claims. No costs or expenses of administration which have been or

may be incurred in the Cases at any time shall be charged against the DIP Agents, DIP Lenders,

or the Prepetition Priority/1L Secured Parties, or any of their respective claims, the DIP Collateral,
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or the Prepetition Collateral pursuant to sections 105 or 506(c) of the Bankruptcy Code, or
otherwise, without the prior written consent of the DIP Agents, DIP Lenders, or Prepetition
Priority/1L Secured Parties, as applicable, and no such consent shall be implied from any other
action, inaction, or acquiescence by any such agents or lenders.

36.  No Marshaling. Except as provided for in this Final Order, the DIP Agent and the

DIP Secured Parties shall not be subject to the equitable doctrine of “marshaling” or any other
similar doctrine with respect to any of the DIP Collateral, and proceeds of the DIP Collateral shall
be received and applied pursuant to this Final Order, the DIP Documents and the Prepetition
Priority/1L Loan Documents, notwithstanding any other agreement or provision to the contrary.
Except as provided for in this Final Order, the Prepetition First Lien Secured Parties shall not be
subject to the equitable doctrine of “marshaling” or any other similar doctrine with respect to any
of the Prepetition Collateral.

37.  Application of Proceeds of DIP Collateral. The DIP Obligations, at the option of

the Required DIP Lenders, to be exercised in their sole and absolute discretion, shall be repaid
(a) first, from the DIP Collateral comprising Previously Unencumbered Property and (b) second,
from all other DIP Collateral.

38. Equities of the Case. The Prepetition Priority/1L Secured Parties shall each be

entitled to all the rights and benefits of section 552(b) of the Bankruptcy Code, and the “equities

of the case” exception under section 552(b) of the Bankruptcy Code shall not apply to the
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Prepetition Priority/1L Secured Parties with respect to proceeds, product, offspring, or profits of
any of the Collateral (including the Prepetition Collateral).

39. Texas Taxing Authorities. Notwithstanding any other provisions in this Final

Order, any statutory liens on account of ad valorem taxes (the “Tax Liens”) held by Galveston

County and Tarrant County (the “Texas Taxing Authorities™) that constitute a Senior Lien shall

neither be primed by nor made subordinate to any liens granted to any party hereby to the extent
such Tax Liens are valid, senior, perfected, and unavoidable, and all parties’ rights to object to the
priority, validity, amount, enforceability, perfection and extent of the Tax Liens are
fully preserved.

40.  Leased Premise. Notwithstanding anything to the contrary in this Final Order, the

DIP Liens and Prepetition First Lien Adequate Protection Liens (1) shall not include a direct lien
or encumbrance of the Debtors’ leasehold interest granted by that certain Lease dated July 24,
2009, between 1919 Park Avenue Associates, L.L.C. and Savvis Communications Corporation
(now known as Cyxtera Communications, LLC) but (ii) shall include a lien on any proceeds, sale
or other disposition of such leasehold interest.

41. Stub Rent Reserve. Subject to the terms and conditions of the DIP Documents and

this Final Order, as soon as reasonably practicable after the entry of this Final Order, the Debtors

shall fund into a segregated deposit account (the “Stub Rent Reserve”) any amounts outstanding

on account of unpaid rent due under property leases to which they are party for the period from

June 4, 2023, through June 30, 2023 (the “Stub Rent”); provided that the DIP Liens and Prepetition
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First Lien Adequate Protection Liens shall attach to the amounts contained in the Stub Rent
Reserve until payment in full of the DIP Claims and Adequate Protection Claims.

42.  Wind-Down Budget. In the event of a sale of all or substantially all of the Debtors’

assets pursuant to section 363 of the Bankruptcy Code, the Debtors, the Committee, and the
Required DIP Lenders shall negotiate in good faith to establish a wind-down budget to fund costs
associated with pursuing confirmation of a chapter 11 plan, the wind down of any remaining assets

of the Debtors’ estates, and otherwise administering the Debtors’ estates.

43.  Effect of this Final Order. This Final Order shall constitute findings of fact and
conclusions of law pursuant to Bankruptcy Rule 7052 and shall take effect and be enforceable
immediately upon execution hereof.

s Retention of Jurisdiction. The Court retains exclusive jurisdiction with respect to

all matters arising from or related to the implementation, interpretation, and enforcement of this

Final Order.
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FCST

FCST

FCST

FCST

| woek7 | weoks | _wooko | Weokto | woek 11 | weekr2 | week1s |

FCST FCST FCST

FCST

FCST

FCST

FCST

FCST

Total Receipts 7,097 14,394 8,227 12,469 12,374 11,539 12,811 14,679 14,591 12,049 12,136 10,918 11,553 12,448 10,691
Payroll & Commissions - (4,058) (436) (6,136) (585) (4,258) (85) (3,436) (85) (3,436) (907) (3,436) (2,785) (3,436) (907)
Capital Expenditures - @) (2,771) (1,263) (944) (791) (769) (791) (1,457) (1,746) (1,746) (1,746) (1,746) (2,147) (2,147)
Other Operating Di (407) (855) (4,337) (9,775) (12,622) (10,493) (4,354) (3,680) (14,198) (10,476) (4,955) (3,360) (17,858) (6,619) (12,080)
Total Operating Di (407) (4,915) (7,544) (17,174) (14,151) (15,542) (5,208) (7,907) (15,740) (15,659) (7,608) (8,543) (22,390) (12,202) (15,134)
OPERATING CASH FLOW 6,690 9,479 684 (4,706) (1,777) (4,003) 7,603 6,771 (1,150) (3,611) 4,527 2,376 (10,836) 246 (4,443)
Professional Fees - (89) - (2,347) - - - (6,860) - (2,150) - - (6,260) (2,150) -
Utility Deposit - - (5,300) - - (2,700) - - - - - - - - -
Vendor-related Motions - - (5,979) (5,979) (5.979) (5,979) (2,990) (2,990) - - - - - (1,800) -
Cash C 1 of L/ICs - - - (5,000) - - - - - - - - - - -
ing Di: - (89) (11,279) (13,326) (5,979) (8,679) (2,990) (9,850) - (2,150) - - (6,260) (3,950) -
Interest - - (186) - (2,474) - (194) - - (2,469) - (200) - (1,969) -
Financing Fees - (3,800) - - - - - - - - - - - - -
Initial DIP Term Loan Funding - 40,000 - - - - - - - - - - - - -
Bridge Facility Roll-up Escrow Release - 14,000 - - - - - - - - - - - - -
Funded Escrow Withdrawal - - - - - - - 25,000 - - - - 25,000 - -
Receivables Line - - (3,000) (12,000) 15,000 - - (15,000) 15,000 - - - (15,000) 15,000 -
Financing Di - 50,200 (3,186) (12,000) 12,526 B (194) 10,000 15,000 (2,469) - (200) 10,000 13,031 -
NET CASH FLOW 6,690 59,590 (13,782) (30,032) 4,770 (12,682) 4,419 6,922 13,850 (8,230) 4,527 2,175 (7,096) 9,327 (4,443)
Beginning Cash 40,119 46,809 106,399 92,618 62,586 67,356 54,674 59,093 66,015 79,865 71,635 76,163 78,338 71,242 80,569
Change in Cash 6,690 59,590 (13,782) (30,032) 4,770 (12,682) 4,419 6,922 13,850 (8,230) 4,527 2,175 (7,096) 9,327 (4,443)
ENDING DEBTORS CASH 46,809 106,399 92,618 62,586 67,356 54,674 59,093 66,015 79,865 71,635 76,163 78,338 71,242 80,569 76,125
Funded Escrow 14,000 99,550 99,550 99,550 99,550 99,550 99,550 74,550 74,550 74,550 74,550 74,550 49,550 49,550 49,550
TOTAL DEBTORS LIQUIDITY' 60,809 205,949 192,168 162,136 166,906 154,224 158,643 140,565 154,415 146,185 150,713 152,888 120,792 130,119 125,675

(1) Total Debtors' Liquidity excludes funding of stub rent reserve of ~$16M scheduled to occur on or around week ending July 23rd
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP _

Edward O. Sassower, P.C. (admitted pro hac vice) S;dgl;rllmd on July 19, 2023
Christopher Marcus, P.C. (admitted pro hac vice) U.S. Bankruptcy Court
Derek 1. Hunter (admitted pro hac vice) District of New Jersey

601 Lexington Avenue

New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900
edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

Proposed Co-Counsel for Debtors and Debtors in
Possession

Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al Case No. 23-14853 (JKS)

Debtors. (Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kcclle.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.
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FINAL ORDER (I) APPROVING
NOTIFICATION AND HEARING PROCEDURES FOR
CERTAIN TRANSFERS OF AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO COMMON STOCK AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through seven (7), is

ORDERED.

DATED: July 19, 2023

%/CM

Honorable John K. Sherwood
United States Bankruptcy Court
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(Page | 3)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers of and Declarations of Worthlessness with Respect to Common
Stock and (II) Granting Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders (I) Approving Notification
and Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with Respect

to Common Stock and (II) Granting Related Relief (the “Motion”),? of the above-captioned debtors

and debtors in possession (collectively, the “Debtors™”), for entry of a final order
(this “Final Order”) (a) approving the Procedures related to transfers of Beneficial Ownership of,
and declarations of worthlessness with respect to, Common Stock, (b) directing that any purchase,
sale, other transfer of, or declaration of worthlessness with respect to, Beneficial Ownership of
Common Stock in violation of the Procedures shall be null and void ab initio, and (c) granting
related relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and the
Court having jurisdiction to consider the Motion and the relief requested therein pursuant to
28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the Bankruptcy Court Under
Title 11 of the United States District Court for the District of New Jersey, entered July 23, 1984,
and amended on September 18, 2012 (Simandle, C.J.); and this Court having found that venue of
this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409;
and this Court having found sufficient cause exists for the relief set forth herein; and this Court
having found that the Debtors’ notice of the Motion was appropriate under the circumstances and
no other notice need be provided; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested therein at a hearing before this Court (the “Hearing”);
and this Court having determined that the legal and factual bases set forth in the Motion establish

just cause for the relief granted herein; and upon all of the proceedings had before the Court and

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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(Page | 4)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers of and Declarations of Worthlessness with Respect to Common
Stock and (II) Granting Related Relief

after due deliberation and sufficient cause appearing therefor IT IS HEREBY ORDERED
THAT:

1. The Motion is GRANTED on a final basis as set forth herein.

2. The Procedures, as set forth in Exhibit 1 attached to this Final Order are hereby
approved on a final basis.

3. Any transfer of or declaration of worthlessness with respect to
Beneficial Ownership of Common Stock in violation of the Procedures, including but not limited
to the notice requirements, shall be null and void ab initio.

4. In the case of any such transfer of Beneficial Ownership of Common Stock in
violation of the Procedures, including but not limited to the notice requirements, the person or
entity making such transfer shall be required to take remedial actions specified by the Debtors,
which may include the actions specified in Private Letter Ruling 201010009 (Dec. 4, 2009), to
appropriately reflect that such transfer is null and void ab initio.

5. In the case of any such declaration of worthlessness with respect to
Beneficial Ownership of Common Stock in violation of the Procedures, including the notice
requirements, the person or entity making such declaration shall be required to file an amended
tax return revoking such declaration and any related deduction to appropriately reflect that such
declaration is void ab initio.

6. The Debtors, with the consent of the Ad Hoc First Lien Group and the Official

Committee of Unsecured Creditors (the “Committee”) (which shall not be unreasonably withheld,
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(Page | 5)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers of and Declarations of Worthlessness with Respect to Common
Stock and (II) Granting Related Relief

conditioned, or delayed) and in writing, may, retroactively or prospectively, waive any and all
restrictions, stays, and notification procedures set forth in the Procedures.
7. The Debtors shall post the Procedures to the website established by the Debtors’

Claims and Noticing Agent for these chapter 11 cases (https://www.kccllc.net/cyxtera), such

notice being reasonably calculated to provide notice to all parties that may be affected by the
Procedures, whether known or unknown.

8. To the extent that this Final Order is inconsistent with any prior order or pleading
with respect to the Motion in these chapter 11 cases, the terms of this Final Order shall govern.

0. Nothing herein shall preclude any person from requesting relief from this
Final Order from this Court, subject to the Debtors’ rights to oppose such relief.

10. The requirements set forth in this Final Order are in addition to the requirements of
Bankruptcy Rule 3001(e) and applicable securities, corporate, and other laws and do not excuse
compliance therewith.

11. Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order shall be deemed: (a) an implication or admission
as to the amount of, basis for, or validity of any particular claim against the Debtors under the
Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver of the Debtors’ or any other
party in interest’s rights to dispute any particular claim on any grounds; (c) a promise or
requirement to pay any particular claim; (d) an implication, admission or finding that any particular
claim is an administrative expense claim, other priority claim or otherwise of a type specified or

defined in this Final Order or the Motion or any order granting the relief requested by the Motion;
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(Page | 6)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers of and Declarations of Worthlessness with Respect to Common
Stock and (II) Granting Related Relief

(e) arequest or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant
to section 365 of the Bankruptcy Code; (f) an admission by the Debtors as to the validity, priority,
enforceability or perfection of any lien on, security interest in, or other encumbrance on property
of the Debtors’ estates; (g) a waiver or limitation of the Debtors’, or any other party in interest’s,
claims, causes of action, or other rights under the Bankruptcy Code or any other applicable law;
(h) an approval, assumption, adoption, or rejection of any agreement, contract, lease, program, or
policy under section 365 of the Bankruptcy Code; (i) a concession by the Debtors that any liens
(contractual, common law, statutory, or otherwise) that may be satisfied pursuant to the relief
requested in the Motion are valid, and the rights of all parties in interest are expressly reserved to
contest the extent, validity, or perfection or seek avoidance of all such liens; (j) a waiver of the
obligation of any party in interest to file a proof of claim; or (k) otherwise affecting the Debtors’
rights under section 365 of the Bankruptcy Code to assume or reject any executory contract or
unexpired lease.

12. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

13. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Final Order in accordance with the Motion.

14. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion

or otherwise waived.
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(Page | 7)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers of and Declarations of Worthlessness with Respect to Common
Stock and (II) Granting Related Relief

15. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.
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Exhibit 1

Procedures for Transfers of and Declarations
of Worthlessness with Respect to Beneficial Ownership of Common Stock
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PROCEDURES FOR TRANSFERS OF AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO BENEFICIAL OWNERSHIP OF COMMON STOCK

The following procedures apply to transfers of Common Stock:'

a. Any entity (as defined in section 101(15) of the Bankruptcy Code) that is a
Substantial Shareholder (as defined herein) must file with the Court, and
serve upon: (i) the Debtors, Cyxtera Technologies, Inc., 2333 Ponce de
Leon Boulevard, Ste. 900, Coral Gables, Florida, 33134, Attn: Victor
Semah (victor.semah@cyxtera.com) and Hao Xu (hao.xu@cyxtera.com);
(i1) proposed co-counsel to the Debtors, (A) Kirkland & Ellis LLP, 601
Lexington Avenue, New York, New York 10022, Attn: Edward O.
Sassower, P.C. (edward.sassower@kirkland.com), Christopher Marcus,
P.C. (christopher.marcus@kirkland.com), and Derek [. Hunter
(derek.hunter@kirkland.com), and (B) Cole Schotz P.C., Court Plaza
North, 25 Main Street, Hackensack, New Jersey 07601, Attn: Michael D.
Sirota, Esq. (MSirota@coleschotz.com), Warren A. Usatine, Esq.
(WUsatine@coleschotz.com), and  Felice R.  Yudkin, Esq.
(FYudkin@coleschotz.com); (iii) proposed counsel to the Committee,
Pachulski Stang Ziehl & Jones LLP, 780 Third Avenue, 34th Floor, New
York, New York 10017-2024, Attn: Robert J. Feinstein, Esq.
(rfeinstein@pszjlaw.com), Bradford J. Sandler, Esq.
(bsandler@pszjlaw.com), and Paul J. Labov, Esq. (plabov@pszjlaw.com);
(iv) counsel to the Ad Hoc First Lien Group, Gibson, Dunn & Crutcher LLP,
200 Park Ave, New York, NY 10166, Attn: Scott Greenberg
(sgreenberg@gibsondunn.com) and Steven Domanowski
(sdomanowski@gibsondunn.com); and (v) the Office of the United States
Trustee for the District of New Jersey, One Newark Center, 1085 Raymond
Boulevard, Suite 2100, Newark, New Jersey 07102, Attn: Dave Gerardi
(David.Gerardi@usdoj.gov) (collectively, the “Notice Parties™), a
declaration of such status, substantially in the form attached to the
Procedures as Exhibit 1A (each, a “Declaration of Status as a Substantial
Shareholder”), on or before the later of (A) twenty (20) calendar days after
the date of the Notice of Final Order, or (B) ten (10) calendar days after
becoming a Substantial Shareholder; provided that, for the avoidance of
doubt, the other procedures set forth herein shall apply to any Substantial
Shareholder even if no Declaration of Status as a Substantial Shareholder
has been filed.

b. Prior to effectuating any transfer of Beneficial Ownership of Common Stock
that would result in an increase in the amount of Common Stock of which a
Substantial Shareholder has Beneficial Ownership or would result in an
entity or individual becoming a Substantial Shareholder, the parties to such
transaction must file with the Court, and serve upon the Notice Parties, an
advance written declaration of the intended transfer of Common Stock,

' Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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substantially in the form attached to the Procedures as Exhibit 1B (each,
a “Declaration of Intent to Accumulate Common Stock™).

c. Prior to effectuating any transfer of Beneficial Ownership of Common Stock
that would result in a decrease in the amount of Common Stock of which a
Substantial Shareholder has Beneficial Ownership or would result in an
entity or individual ceasing to be a Substantial Shareholder, the parties to
such transaction must file with the Court, and serve upon the Notice Parties,
an advance written declaration of the intended transfer of Common Stock,
substantially in the form attached to the Procedures as Exhibit 1C (each,
a “Declaration of Intent to Transfer Common Stock,” and together with a
Declaration of Intent to Accumulate Common Stock, each, a “Declaration of
Proposed Transfer”).

d. The Debtors and the other Notice Parties shall have twenty (20) calendar
days after receipt of a Declaration of Proposed Transfer to file with the Court
and serve on such Substantial Shareholder or potential Substantial
Shareholder an objection to any proposed transfer of Beneficial Ownership
of Common Stock, described in the Declaration of Proposed Transfer on the
grounds that such transfer might adversely affect the Debtors’ ability to
utilize their Tax Attributes. If the Debtors or any of the other Notice Parties
file an objection, such transaction will remain ineffective unless such
objection is withdrawn, or such transaction is approved by a final and non-
appealable order of the Court. If the Debtors and the other Notice Parties do
not object within such twenty-day period, such transaction can proceed
solely as set forth in the Declaration of Proposed Transfer. Further
transactions within the scope of this paragraph must be the subject of
additional notices in accordance with the procedures set forth herein, with an
additional twenty-day waiting period for each Declaration of Proposed
Transfer. To the extent that the Debtors receive an appropriate Declaration
of Proposed Transfer and determine in their business judgment not to object,
they shall provide notice of that decision as soon as is reasonably practicable
to the other Notice Parties.

e. For purposes of these Procedures (including, for the avoidance of doubt, with
respect to both transfers and declarations of worthlessness): (i) a
“Substantial Shareholder” is any entity or individual person that has
Beneficial Ownership of at least 8,114,325 shares of Common Stock
(representing approximately 4.5 percent of all issued and outstanding shares
of Common Stock); and (ii) “Beneficial Ownership” will be determined in
accordance with the applicable rules of section 382 of the IRC, and the
Treasury Regulations promulgated thereunder (other than Treasury
Regulations section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and
constructive ownership (e.g., (1) a holding company would be considered to
beneficially own all equity securities owned by its subsidiaries, (2) a partner
in a partnership would be considered to beneficially own its proportionate
share of any equity securities owned by such partnership, (3) an individual
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and such individual’s family members may be treated as one individual,
(4) persons and entities acting in concert to make a coordinated acquisition
of equity securities may be treated as a single entity, and (5) a holder would
be considered to beneficially own equity securities that such holder has an
Option (as defined herein) to acquire). An “Option” to acquire stock
includes  all  interests  described in  Treasury  Regulations
section 1.382-4(d)(9), including any contingent purchase right, warrant,
convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock, or similar interest, regardless of whether it is contingent or
otherwise not currently exercisable.

The following procedures apply for declarations of worthlessness of Common Stock:

a. Any person or entity that currently is or becomes a 50-Percent Shareholder?
must file with the Court and serve upon the Notice Parties a declaration of
such status, substantially in the form attached to the Procedures as
Exhibit 1D (each, a “Declaration of Status as a 50-Percent Shareholder”), on
or before the later of (i) twenty (20) calendar days after the date of the
Notice of Final Order and (ii) ten (10) calendar days after becoming a
50-Percent Shareholder; provided that, for the avoidance of doubt, the other
procedures set forth herein shall apply to any 50-Percent Shareholder even
if no Declaration of Status as a 50-Percent Shareholder has been filed.

b. Prior to filing any federal or state tax return, or any amendment to such a
return, or taking any other action that claims any deduction for worthlessness
of Beneficial Ownership of Common Stock for a taxable year ending before
the Debtors’ emergence from chapter 11 protection, such 50-Percent
Shareholder must file with the Court and serve upon the Notice Parties a
declaration of intent to claim a worthless stock deduction (a “Declaration of
Intent to Claim a Worthless Stock Deduction™), substantially in the form
attached to the Procedures as Exhibit 1E.

1. The Debtors and the other Notice Parties shall have twenty (20)
calendar days after receipt of a Declaration of Intent to Claim a
Worthless Stock Deduction to file with the Court and serve on such
50-Percent Shareholder an objection to any proposed claim of
worthlessness described in the Declaration of Intent to Claim a
Worthless Stock Deduction on the grounds that such claim might
adversely affect the Debtors’ ability to utilize their Tax Attributes.

ii. If the Debtors or the other Notice Parties timely object, the filing of
the tax return or amendment thereto with such claim will not be

2 For purposes of the Procedures, a “50-Percent Shareholder” is any person or entity that, at any time since

December 31, 2019, has owned Beneficial Ownership of 50 percent or more of the Common Stock (determined
in accordance with section 382(g)(4)(D) of the IRC and the applicable Treasury Regulations thereunder).
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permitted unless approved by a final and non-appealable order of
the Court or such objection is withdrawn.

iii. If the Debtors and the other Notice Parties do not object within such
twenty-day period, the filing of the return or amendment with such
claim will be permitted solely as described in the Declaration of
Intent to Claim a Worthless Stock Deduction. Additional returns
and amendments within the scope of this section must be the subject
of additional notices as set forth herein, with an additional twenty-
day waiting period. To the extent that the Debtors receive an
appropriate Declaration of Intent to Claim a Worthless Stock
Deduction and determine in their business judgment not to object,
they shall provide notice of that decision as soon as is reasonably
practicable to the other Notice Parties.

NOTICE PROCEDURES

The following notice procedures apply to these Procedures:

a. No later than three (3) business days following entry of the Final Order, the
Debtors shall serve a notice by first class mail, substantially in the form
attached to the Procedures as Exhibit 1F (the “Notice of Final Order”),
on: (i) the U.S. Trustee for the District of New Jersey; (ii) Gibson, Dunn &
Crutcher LLP, as counsel to the Ad Hoc First Lien Group; (iii) the entities
listed on the consolidated list of creditors holding the thirty largest
unsecured claims; (iv) the U.S. Securities and Exchange Commission;
(v) the Internal Revenue Service; (vi) Pachulski Stang Ziehl & Jones LLP,
as proposed counsel to the Committee; and (vii) to the extent known, all
registered and nominee holders of Common Stock (with instructions to
serve down to the beneficial holders of Common Stock).

b. All registered and nominee holders of Common Stock shall be required to
serve the Notice of Final Order on any holder for whose benefit such
registered or nominee holder holds such Common Stock, down the chain of
ownership for all such holders of Common Stock.

c. Any entity or individual, or broker or agent acting on such entity’s or
individual’s behalf who sells Common Stock to another entity or individual,
shall be required to serve a copy of the Notice of Final Order on such
purchaser of such Common Stock or any broker or agent acting on such
purchaser’s behalf.

d. To the extent confidential information is required in any declaration
described in the Procedures, such confidential information may be filed and
served in redacted form; provided, however, that any such declarations
served on the Notice Parties shall not be in redacted form. The Debtors shall
keep all information provided in such declarations strictly confidential and
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shall not disclose the contents thereof to any person except: (i) to the extent
necessary to respond to a petition or objection filed with the Court; (ii) to the
extent otherwise required by law; or (iii) to the extent that the information
contained therein is already public; provided, however, that the Debtors may
disclose the contents thereof to their professional advisors, who shall keep
all such notices strictly confidential and shall not disclose the contents
thereof to any other person, subject to further Court order. To the extent
confidential information is necessary to respond to an objection filed with
the Court, such confidential information shall be filed under seal or in a
redacted form.
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Exhibit 1A

Declaration of Status as a Substantial Shareholder
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER?

PLEASE TAKE NOTICE that the undersigned party is/has become a
Substantial Shareholder with respect to the existing class (or series) of common stock or any
Beneficial Ownership therein (any such record or Beneficial Ownership of common stock,

collectively, the “Common Stock”) of Cyxtera Technologies, Inc. Cyxtera Technologies, Inc. is a

debtor and debtor in possession in Case No. 23-14853 (JKS) pending in the United States
Bankruptcy Court for the District of New Jersey (the “Court”).
PLEASE TAKE FURTHER NOTICE that, as of , 2023, the undersigned

party currently has Beneficial Ownership of shares of Common Stock. The following

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kccllc.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.

For purposes of these Procedures: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial
Ownership of at least 8,114,325 shares of Common Stock (representing approximately 4.5 percent of all issued
and outstanding shares of Common Stock); and (ii) “Beneficial Ownership” will be determined in accordance
with the applicable rules of sections 382 and 383 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as
amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations
section 1.382-2T(h)(2)(i)(A)), and includes direct, indirect, and constructive ownership (e.g., (1) a holding
company would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in
a partnership would be considered to beneficially own its proportionate share of any equity securities owned by
such partnership, (3) an individual and such individual’s family members may be treated as one individual,
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as
a single entity, and (5) a holder would be considered to beneficially own equity securities that such holder has an
Option to acquire). An “Option” to acquire stock includes all interests described in Treasury Regulations
section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, put, call, stock subject
to risk of forfeiture, contract to acquire stock, or similar interest, regardless of whether it is contingent or otherwise
not currently exercisable.
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table sets forth the date(s) on which the undersigned party acquired Beneficial Ownership of such

Common Stock:

Number of Shares of Date Acquired
Common Stock

(Attach additional page or pages if necessary)

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
() Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ]
(the “Final Order”), this declaration (this “Declaration”) is being filed with the Court and served
upon the Notice Parties (as defined in the Final Order).

PLEASE TAKE FURTHER NOTICE that, at the election of the Substantial
Shareholder, the Declaration to be filed with this Court (but not the Declaration that is served upon
the Notice Parties) may be redacted to exclude the Substantial Shareholder’s taxpayer
identification number and the amount of Common Stock that the Substantial Shareholder

beneficially owns.
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PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,
(Name of Substantial Shareholder)

By:

Name:
Address:

Telephone:
Facsimile:

Dated: ,20

(City) (State)
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Exhibit 1B

Declaration of Intent to Accumulate Common Stock
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

DECLARATION OF INTENT TO ACCUMULATE COMMON STOCK?

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to purchase, acquire, or otherwise accumulate (the “Proposed Transfer””) one or more

shares of the existing class (or series) of common stock or any Beneficial Ownership therein (any

such record or Beneficial Ownership of common stock, collectively, the “Common Stock™) of

Cyxtera Technologies, Inc. Cyxtera Technologies, Inc. is a debtor and debtor in possession in
Case No. 23-14853 (JKS) pending in the United States Bankruptcy Court for the District of New

Jersey (the “Court”).

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kccllc.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.

For purposes of these Procedures: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial
Ownership of at least 8,114,325 shares of Common Stock (representing approximately 4.5 percent of all issued
and outstanding shares of Common Stock); and (ii) “Beneficial Ownership” will be determined in accordance
with the applicable rules of sections 382 and 383 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as
amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations section 1.382-
2T(h)(2)(1)(A)), and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would
be considered to beneficially own its proportionate share of any equity securities owned by such partnership,
(3) an individual and such individual’s family members may be treated as one individual, (4) persons and entities
acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a
holder would be considered to beneficially own equity securities that such holder has an Option to acquire). An
“Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), including
any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently exercisable.
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PLEASE TAKE FURTHER NOTICE that, if applicable, on _,2023, the
undersigned party filed a Declaration of Status as a Substantial Shareholder with the Court and
served copies thereof as set forth therein.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the
undersigned party proposes to purchase, acquire, or otherwise accumulate Beneficial Ownership
of shares of Common Stock or an Option with respect to shares of Common
Stock. If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial
Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
() Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ]
(the “Final Order”), this declaration (this “Declaration”) is being filed with the Court and served
upon the Notice Parties (as defined in the Final Order).

PLEASE TAKE FURTHER NOTICE that, at the election of the undersigned party, the
Declaration to be filed with this Court (but not the Declaration that is served upon the Notice
Parties) may be redacted to exclude the undersigned party’s taxpayer identification number and

the amount of Common Stock that the undersigned party beneficially owns.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the undersigned
party acknowledges that it is prohibited from consummating the Proposed Transfer unless and
until the undersigned party complies with the Procedures set forth therein.

PLEASE TAKE FURTHER NOTICE that the Debtors and the other Notice Parties have
twenty calendar days after receipt of this Declaration to object to the Proposed Transfer described
herein. If the Debtors or any of the other Notice Parties file an objection, such Proposed Transfer
will remain ineffective unless such objection is withdrawn or such transaction is approved by a
final and non-appealable order of the Court. If the Debtors and the other Notice Parties do not
object within such twenty-day period, then after expiration of such period the Proposed Transfer
may proceed solely as set forth in this Declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by the
undersigned party that may result in the undersigned party purchasing, acquiring, or otherwise
accumulating Beneficial Ownership of additional shares of Common Stock will each require an
additional notice filed with the Court to be served in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,

(Name of Declarant)

By:

Desc Main

Name:

Address:

Telephone:

Facsimile:

Dated: ,20

(City) (State)
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Exhibit 1C

Declaration of Intent to Transfer Common Stock
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

DECLARATION OF INTENT TO TRANSFER COMMON STOCK?

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to sell, trade, or otherwise transfer (the “Proposed Transfer”’) one or more shares of the

existing class (or series) of common stock or any Beneficial Ownership therein (any such record

or Beneficial Ownership of common stock, collectively, the “Common Stock™) of Cyxtera

Technologies, Inc. Cyxtera Technologies, Inc. is a debtor and debtor in possession in Case
No. 23-14853 (JKS) pending in the United States Bankruptcy Court for the District of New Jersey

(the “Court”).

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kccllc.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.

For purposes of these Procedures: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial
Ownership of at least 8,114,325 shares of Common Stock (representing approximately 4.5 percent of all issued
and outstanding shares of Common Stock); and (ii) “Beneficial Ownership” will be determined in accordance
with the applicable rules of sections 382 and 383 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as
amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations section 1.382-
2T(h)(2)(1)(A)), and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would
be considered to beneficially own its proportionate share of any equity securities owned by such partnership,
(3) an individual and such individual’s family members may be treated as one individual, (4) persons and entities
acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a
holder would be considered to beneficially own equity securities that such holder has an Option to acquire).
An “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9),
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture,
contract to acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently
exercisable.
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PLEASE TAKE FURTHER NOTICE that, if applicable, on _,2023, the
undersigned party filed a Declaration of Status as a Substantial Shareholder with the Court and
served copies thereof as set forth therein.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the
undersigned party proposes to sell, trade, or otherwise transfer Beneficial Ownership of

shares of Common Stock or an Option with respect to shares of Common
Stock. If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial
Ownership of shares of Common Stock after such transfer becomes effective.

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(I) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ]
(the “Final Order”), this declaration (this “Declaration”) is being filed with the Court and served
upon the Notice Parties (as defined in the Final Order).

PLEASE TAKE FURTHER NOTICE that, at the election of the undersigned party, the
Declaration to be filed with this Court (but not the Declaration that is served upon the Notice
Parties) may be redacted to exclude the undersigned party’s taxpayer identification number and

the amount of Common Stock that the undersigned party beneficially owns.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the undersigned
party acknowledges that it is prohibited from consummating the Proposed Transfer unless and
until the undersigned party complies with the Procedures set forth therein.

PLEASE TAKE FURTHER NOTICE that the Debtors and the other Notice Parties have
twenty calendar days after receipt of this Declaration to object to the Proposed Transfer described
herein. If the Debtors or any of the other Notice Parties file an objection, such Proposed Transfer
will remain ineffective unless such objection is withdrawn or such transaction is approved by a
final and non-appealable order of the Court. If the Debtors and the other Notice Parties do not
object within such twenty-day period, then after expiration of such period the Proposed Transfer
may proceed solely as set forth in this Declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by the
undersigned party that may result in the undersigned party selling, trading, or otherwise
transferring Beneficial Ownership of additional shares of Common Stock will each require an
additional notice filed with the Court to be served in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,

(Name of Declarant)

By:

Desc Main

Name:

Address:

Telephone:

Facsimile:

Dated: ,20

(City) (State)
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Exhibit 1D

Declaration of Status as a 50-Percent Shareholder
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

DECLARATION OF STATUS AS A 50-PERCENT SHAREHOLDER

PLEASE TAKE NOTICE that the undersigned party is/has become a 50-Percent
Shareholder? with respect to one or more shares of the existing class (or series) of common stock
or any Beneficial Ownership therein (any such record or Beneficial Ownership of common stock,

collectively, the “Common Stock”) of Cyxtera Technologies, Inc. Cyxtera Technologies, Inc. is a

debtor and debtor in possession in Case No. 23-14853 (JKS) pending in the United States

Bankruptcy Court for the District of New Jersey (the “Court”).

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kccllc.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.

For purposes of this Declaration: (i) a “50-Percent Shareholder” is any person or entity that, at any time since
December 31, 2019, has owned Beneficial Ownership of 50 percent or more of the Common Stock (determined
in accordance with section 382(g)(4)(D) of the IRC and the applicable Treasury Regulations thereunder);
(i1) “Beneficial Ownership” will be determined in accordance with the applicable rules of sections 382 and 383 of
the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as amended (the “IRC”), and the Treasury Regulations
thereunder (other than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and
constructive ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities
owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate
share of any equity securities owned by such partnership, (3) an individual and such individual’s family members
may be treated as one individual, (4) persons and entities acting in concert to make a coordinated acquisition of
equity securities may be treated as a single entity, and (5) a holder would be considered to beneficially own equity
securities that such holder has an Option (as defined herein) to acquire); and (iii) an “Option” to acquire stock
includes all interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase
right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar
interest, regardless of whether it is contingent or otherwise not currently exercisable.
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PLEASE TAKE FURTHER NOTICE that, as of , 2023, the undersigned
party currently has Beneficial Ownership of shares of Common Stock. The following
table sets forth the date(s) on which the undersigned party acquired Beneficial Ownership of such

Common Stock:

Number of Shares of Date Acquired
Common Stock

(Attach additional page or pages if necessary)

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
() Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ]
(the “Final Order”), this declaration (this “Declaration”) is being filed with the Court and served
upon the Notice Parties (as defined in the Final Order).

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,

(Name of 50-Percent Shareholder)

By:

Name:
Address:

Telephone:
Facsimile:

Dated: ,20

(City) (State)
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Exhibit 1E

Declaration of Intent to Claim a Worthless Stock Deduction
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

DECLARATION OF INTENT TO CLAIM A WORTHLESS STOCK DEDUCTION

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to claim a worthless stock deduction (the “Worthless Stock Deduction”) with respect to

one or more shares of the existing class (or series) of common stock or any Beneficial Ownership
therein (any such record or Beneficial Ownership of common stock, collectively,

the “Common Stock™) of Cyxtera Technologies, Inc. Cyxtera Technologies, Inc. is a debtor and

debtor in possession in Case No. 23-14853 (JKS) pending in the United States Bankruptcy Court
for the District of New Jersey (the “Court”).

PLEASE TAKE FURTHER NOTICE that, if applicable, on _, 2023, the
undersigned party filed a Declaration of Status as a 50-Percent Shareholder with the Court and
served copies thereof as set forth therein.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has

Beneficial Ownership of shares of Common Stock.

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kcclle.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Worthless Stock Deduction,
the undersigned party proposes to declare that shares of Common Stock became
worthless during the tax year ending

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(I) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ]
(the “Final Order”), this declaration (this “Declaration”) is being filed with the Court and served
upon the Notice Parties (as defined in the Final Order).

PLEASE TAKE FURTHER NOTICE that, at the election of the undersigned party, the
Declaration to be filed with this Court (but not the Declaration that is served upon the Notice
Parties) may be redacted to exclude the undersigned party’s taxpayer identification number and
the amount of Common Stock that the undersigned party beneficially owns.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the undersigned
party acknowledges that the Debtors and the other Notice Parties have twenty calendar days after
receipt of this Declaration to object to the Worthless Stock Deduction described herein. If the
Debtors or any of the other Notice parties file an objection, such Worthless Stock Deduction will
not be effective unless such objection is withdrawn or such action is approved by a final and non-
appealable order of the Court. If the Debtors and the other Notice Parties do not object within
such twenty-day period, then after expiration of such period the Worthless Stock Deduction may

proceed solely as set forth in this Declaration.
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PLEASE TAKE FURTHER NOTICE that any further claims of worthlessness
contemplated by the undersigned party will each require an additional notice filed with the Court
to be served in the same manner as this Declaration and are subject to an additional twenty-day
waiting period.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,
(Name of Declarant)

By:

Desc Main

Name:

Address:

Telephone:

Facsimile:

Dated: ,20

(City) (State)
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Exhibit 1F

Notice of Final Order
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Inre: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al., Case No. 23-14853 (JKS)
Debtors. ! (Jointly Administered)

NOTICE OF FINAL ORDER (I) APPROVING
NOTIFICATION AND HEARING PROCEDURES FOR
CERTAIN TRANSFERS OF AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO COMMON STOCK AND (I1) GRANTING RELATED RELIEF

TO: ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY
CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP OF THE EXISTING CLASS
(OR SERIES) OF COMMON STOCK (THE “COMMON STOCK”) OF CYXTERA
TECHNOLOGIES, INC.:

PLEASE TAKE NOTICE that on June 4, 2023 (the “Petition Date”), the above-captioned
debtors and debtors in possession (collectively, the “Debtors”), filed petitions with the United
States Bankruptcy Court for the District of New Jersey (the “Court”) under chapter 11 of title 11

of the United States Code (the “Bankruptcy Code™). Subject to certain exceptions, section 362 of

the Bankruptcy Code operates as a stay of any act to obtain possession of property of or from the
Debtors’ estates or to exercise control over property of or from the Debtors’ estates.

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed the
Debtors’ Motion for Entry of Interim and Final Orders (I) Approving Notification and Hearing
Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common

Stock and (1) Granting Related Relief [Docket No. 12] (the “Motion”).

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://www.kcclle.net/cyxtera. The location of Debtor Cyxtera Technologies, Inc.’s
principal place of business and the Debtors’ service address in these chapter 11 cases is: 2333 Ponce de Leon
Boulevard, Ste. 900, Coral Gables, Florida 33134.
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PLEASE TAKE FURTHER NOTICE that on [ ], 2023, the Court entered the
Final Order (I) Approving Notification and Hearing Procedures for Certain Transfers of and
Declarations of Worthlessness with Respect to Common Stock and (Il) Granting Related Relief
[Docket No. ] (the “Final Order”) approving procedures for certain transfers of and declarations
of worthlessness with respect to Common Stock set forth in Exhibit 1 attached to the Final Order
(the “Procedures”).? The Procedures are available to view and download on the website
established by the Debtors’ Claims and Noticing Agent for these chapter 11 cases

https://www .keccllc.net/cyxtera.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, a Substantial
Shareholder may not consummate any purchase, sale, or other transfer of Common Stock or
Beneficial Ownership of Common Stock in violation of the Procedures, and any such transaction
in violation of the Procedures shall be null and void ab initio.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the Procedures
shall apply to the holding and transfers of Common Stock or any Beneficial Ownership therein by
a Substantial Shareholder or someone who may become a Substantial Shareholder.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, a 50-Percent
Shareholder may not claim a worthless stock deduction with respect to Common Stock or
Beneficial Ownership of Common Stock in violation of the Procedures, and any such deduction in
violation of the Procedures shall be null and void ab initio, and the 50-Percent Shareholder shall

be required to file an amended tax return revoking such proposed deduction.

2 Capitalized terms used but not otherwise defined herein have the meaning given to them in the Final Order or the

Motion, as applicable.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, upon the request
of any entity, the notice and claims agent for the Debtors, Kurtzman Carson Consultants LLC, will
provide a copy of the Final Order and a form of each of the declarations required to be filed by the
Procedures in a reasonable period of time. Such declarations are also available via PACER on the

Court’s website at https://ecf.deb.uscourts.gov/ for a fee, or free of charge by accessing the

Debtors’ restructuring website at https://www.kccllc.net/cyxtera.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, failure to follow
the procedures set forth in the Final Order shall constitute a violation of, among other things, the
automatic stay provisions of section 362 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that nothing in the Final Order shall preclude any
person desirous of acquiring any Common Stock from requesting relief from the Final Order from
this Court, subject to the Debtors’ and the other Notice Parties’ rights to oppose such relief.

PLEASE TAKE FURTHER NOTICE that, other than to the extent that the Final Order
expressly conditions or restricts trading in Common Stock, nothing in the Final Order or in the
Motion shall, or shall be deemed to, prejudice, impair, or otherwise alter or affect the rights of any
holders of Common Stock, including in connection with the treatment of any such stock under any
chapter 11 plan or any applicable bankruptcy court order.

PLEASE TAKE FURTHER NOTICE that any prohibited purchase, sale, other transfer
of, or declaration of worthlessness with respect to Common Stock, Beneficial Ownership thereof,
or option with respect thereto in violation of the Final Order is prohibited and shall be null and
void ab initio and may be subject to additional sanctions as this court may determine.

PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Final Order

are in addition to the requirements of applicable law and do not excuse compliance therewith.
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Dated: [ ], 2023

/s/ Draft

COLE SCHOTZP.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000

Email: msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Edward O. Sassower, P.C. (admitted pro hac vice)

Christopher Marcus, P.C. (admitted pro hac vice)

Derek 1. Hunter (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email:  edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

Proposed Co-Counsel for Debtors and
Debtors in Possession
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