COURT FILE NO. 2301-07385

COURT Court of King’s Bench of Alberta

JUDICIAL CENTRE Calgary

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RSC 1985, ¢ C-36, as amended

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 MISCELLANEOUS RECOGNITION ORDER
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 November 21, 2023

PRONOUNCED:

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

LOCATION AT WHICH ORDER WAS Calgary, Alberta
MADE:

UPON THE APPLICATION by Cyxtera Technologies, Inc. (“CTI”), in its capacity as
foreign representative (in such capacity, the “Foreign Representative”) of Cyxtera Canada LLC
(“Cyxtera LLC”), Cyxtera Communications Canada, ULC (“Communications ULC”) and
Cyxtera Canada TRS, ULC (“TRS ULC?”, together with Cyxtera LLC and Communications ULC,
the “Canadian Debtors”) in their cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of
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the United States Bankruptcy Code (the “US Bankruptcy Code”) before the United States
Bankruptcy Court for the District of New Jersey (the “US Bankruptcy Court”) under Part IV of
the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”);

AND UPON reading the Application, the affidavit of Raymond Li sworn November 17,
2023 (the “Li Affidavit”), the fifth report of Alvarez and Marsal Canada Inc. in its capacity as
information officer in these proceedings (the “Information Officer”) dated November 17, 2023
(the “Fifth Report”), the Secretarial Affidavit of Kristy Delure, sworn November 21, 2023, the
Affidavit of Service of Darlene Calderon sworn November 21, 2023, and the Affidavit of Service

of Kristy Delure sworn November 21, 2023, each filed,

AND UPON HEARING the submissions of counsel for the Foreign Representative and
the Canadian Debtors, counsel for the Information Officer, counsel for Cologix Canada, Inc.,
counsel for Phoenix Data Center Holdings LLC, counsel for the DIP/First Lien Group, and no one
appearing for any other person on the service list, although properly served as appears from the
Affidavit of Service, filed,

IT ISHEREBY 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 Chapter 11 Cases, as defined in the Li Affidavit,
are hereby recognized and given full force and effect in all provinces and territories of Canada
pursuant to Section 49 of the CCAA:

I. Contract Rejection/Assumption Procedures Order, a copy of which is attached
hereto as Schedule “1”;
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ii. Bid Protections Order, a copy of which is attached hereto as Schedule “2”;

iii. Sixth Interim Cash Management Order, a copy of which is attached hereto as
Schedule “3”; and

iv. Retention of AP Services Order, a copy of which is attached hereto as Schedule
“4”.
FEE APPROVAL
3. The account of the Foreign Representative’s and Canadian Debtors’ legal counsel,

Gowling WLG (Canada) LLP (“Gowling”), for its professional fees, costs, and disbursements, as
set out in the Li Affidavit, 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 Fifth Report, is hereby approved without the necessity of a formal assessment of

its accounts.

5. The account of McMillan LLP (“McMillan”), as legal counsel for the Information Officer,
for its professional fees, costs, and disbursements, as set out in the Fifth Report, is hereby approved

without the necessity of a formal assessment of its accounts.

GENERAL

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 Canadian 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 Canadian 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 Canadian Debtors, the Foreign Representative, and the Information Officer and their

respective agents in carrying out the terms of this Order.
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7. Each of the Canadian Debtors, the Foreign Representative, and the Information Officer are
at liberty and are 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 Canadian Debtors, the Foreign Representative,
the Information Officer, Gowling as counsel to the Canadian Debtors and the Foreign
Representative, McMillan 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. Service of this Order shall be deemed good and sufficient by serving the same on the
persons listed on the service list created in these proceedings, any other person served with notice
of the application for this Order, any other parties attending or represented at the application for
this Order, and Phoenix or Phoenix’s solicitors, and by posting a copy of this Order on the
Information Officer’s website at http://www.alvarezandmarsal.com/CyxteraCanada and service on

any other person is hereby dispensed with.

10.  Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission or delivery
of this Order.

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

7

Justice of thgCourt of King’s Bench of Alberta
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Schedule “1”

Contract Rejection/Assumption Procedures Order
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

o SO for, 4,
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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 Lexmgton Avenue Order Filed on June 29, 2023

New York, New York 10022 by Clerk
Telephone: (212) 446-4800 U.S. Bankruptcy Court
Facsimile: (212) 446-4900 District of New Jersey

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
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fyudkin@coleschotz.com

Proposed Co-Counsel for Debtors and Debtors in

Possession

In re: 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.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.
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ORDER (I) AUTHORIZING AND APPROVING
PROCEDURES TO REJECT OR ASSUME EXECUTORY
CONTRACTS AND UNEXPIRED LEASES AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through thirteen (13), is

ORDERED.

DATED: June 29, 2023 &fz W
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: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief
Upon the Debtors’ Motion For Entry of an Order (I) Authorizing And Approving

Procedures to Reject or Assume Executory Contracts and Unexpired Leases, and (Il) 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) authorizing and approving the
Contract Procedures for rejecting or assuming executory contracts and unexpired leases, and
(b) 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 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 after due deliberation and sufficient cause appearing therefor
IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

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) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

2. The following Rejection Procedures are approved in connection with rejecting
Contracts:

a. Rejection Notice. The Debtors shall file a notice substantially in the form
attached hereto as Exhibit 1 (the “Rejection Notice”) indicating the
Debtors’ intent to reject a Contract or Contracts pursuant to section 365 of
the Bankruptcy Code, which Rejection Notice shall set forth, among other
things: (i) the Contract or Contracts to be rejected; (i1) the names and
addresses of the counterparties to such Contract(s) (each a “Rejection
Counterparty”); (ii1) the proposed effective date of rejection for each such
Contract(s) (each, the “Rejection Date”); (iv) if any such Contract is a lease,
the personal property to be abandoned (the “Abandoned Property”); (v) with
respect to real property, any known third party having an interest in any
remaining property, including personal property, furniture, fixtures, and
equipment, located at the leased premises; and (vi)the deadlines and
procedures for filing objections to the Rejection Notice (as set forth below).
The Rejection Notice may list multiple Contracts; provided that the number
of counterparties to Contracts listed on each Rejection Notice shall be
limited to no more than 100. Further, the Rejection Notice shall include the
proposed form of order (the “Rejection Order”) approving the rejection of
the Contracts, which shall be substantially in the form of Exhibit 1-A to the
Rejection Notice. No Contract shall be deemed rejected absent entry of an
applicable Rejection Order.

b. Service of the Rejection Notice. The Debtors will cause each Rejection
Notice to be served: (i) by overnight delivery service upon the Rejection
Counterparties affected by the Rejection Notice at the notice address
provided in the applicable Contract (and by email upon such Rejection
Counterparty’s counsel, if known) and all parties who may have any interest
in any Abandoned Property (if known); and (ii) by first class mail, email, or
fax, upon (A) the office of the United States Trustee for the District of New
Jersey, Attn: David Gerardi; (B)the holders of the thirty (30) largest
unsecured claims against the Debtors (on a consolidated basis); (C) Gibson,
Dunn & Crutcher LLP, as counsel to the Ad Hoc First Lien Group of the
Debtors’ prepetition term loan facilities; (D) the agents under each of the
Debtors’ prepetition secured credit facilities and counsel thereto; (E) the
office of the attorney general for each of the states in which the Debtors
operate; (F) the United States Attorney’s Office for the District of New
Jersey; (G)the Securities and Exchange Commission; (H) the Internal
Revenue Service; (I) the monitor in the CCAA proceeding and counsel
thereto; and (J) any party that has requested notice pursuant to Bankruptcy
Rule 2002 (collectively, the “Master Notice Parties”).
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Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

C. Objection Procedures. Parties objecting to a proposed rejection must file
and serve a written objection! so that such objection is filed with this Court
on the docket of the Debtors’ chapter 11 cases no later than ten (10) days
after the date the Debtors file and serve the relevant Rejection Notice
(the “Rejection Objection Deadline”) and promptly serve such objection on
the following parties (collectively, the “Objection Service Parties”): (i) the
Debtors, Cyxtera Technologies, Inc., 2333 Ponce de Leon Boulevard,
Ste. 900, Coral Gables, Florida 33134; (ii) proposed co-counsel to the
Debtors, (A) Kirkland & Ellis LLP, 601 Lexington Avenue, New York,
New York 10022, Attn.: Christopher Marcus, P.C. and Derek 1. Hunter,
and (B) Cole Schotz P.C., Court Plaza North, 25 Main Street, Hackensack,
New Jersey 07601, Attn.: Michael D. Sirota, Esq., Warren A. Usatine, Esq.,
and Felice R. Yudkin, Esq.; (iii) Office of The United States Trustee, One
Newark Center, 1085 Raymond Boulevard, Suite 2100, Newark, New
Jersey 07102, Attn: David Gerardi; and (iv) proposed counsel to the Official
Committee of Unsecured Creditors (the “Committee”), Pachulski Stang
Ziehl & Jones LLP, 780 Third Avenue, 34" Floor, New York, New York
10017, Attn: Bradford J. Sandler, Esq., Robert J. Feinstein, Esq., and
Paul J. Labov, Esq.

d. No Objection Timely Filed. 1f no objection to the rejection of any Contract
is timely filed, the Debtors shall file a Rejection Order under a certificate of
no objection. Each Contract listed in the applicable Rejection Notice shall
be rejected as of the applicable Rejection Date set forth in the Rejection
Notice or such other date as the Debtors and the applicable Rejection
Counterparty agrees; provided, however, that the Rejection Date for a
rejection of a lease of non-residential real property shall not occur until the
later of (i) the Rejection Date set forth in the Rejection Notice and (ii) the
date the Debtors relinquish control of the premises by notifying the affected
landlord in writing of the Debtors’ surrender of the premises and (A) turning
over keys, key codes, and security codes, if any, to the affected landlord or
(B) notifying the affected landlord in writing that the keys, key codes, and
security codes, if any, are not available, but the landlord may rekey the
leased premises.

e. Unresolved Timely Objections. If an objection to a Rejection Notice is
timely filed and properly served as specified above and not withdrawn or
resolved, the Debtors shall schedule a hearing on such objection and shall
provide at least ten (10) days’ notice of such hearing to the applicable
Rejection Counterparty and the other Objection Service Parties. Such

I An objection to the rejection of any particular Contract listed on a Rejection Notice shall not constitute an

objection to the rejection of any other Contract listed on such Rejection Notice.
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Caption of Order: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

Contract will only be deemed rejected upon entry by the Court of a
consensual form of Rejection Order resolving the objection as between the
objecting party and the Debtors or, if resolution is not reached and/or the
objection is not withdrawn, upon further order of the Court and shall be
rejected as of the applicable Rejection Date set forth in the Rejection Notice
or such other date to which the Debtors and the applicable Rejection
Counterparty agree, or as ordered by the Court.

f. Removal from Schedule. The Debtors reserve the right to remove any
Contract from the schedule to a Rejection Notice at any time prior to the
Rejection Date; provided that the Debtors shall not remove any Contract
from the schedule to a Rejection Notice if they have relinquished control of
the premises by notifying the affected landlord in writing of the Debtors’
surrender of the premises as described above and (a) turn over keys, key
codes, and security codes, if any, to the affected landlord or (b) notify the
affected landlord in writing that the keys, key codes, and security codes, if
any, are not available, but the landlord may rekey the leased premises.

g. No Application of Security Deposits. 1f the Debtors have deposited monies
with a Rejection Counterparty as a security deposit or other arrangement,
such Rejection Counterparty may not set off or recoup or otherwise use such
deposit without the prior approval of the Court, unless the Debtors and the
applicable Rejection Counterparty otherwise agree.

h. Abandoned Property. The Debtors are authorized, but not directed, at any
time on or before the applicable Rejection Date, to remove or abandon any
of the Debtors’ personal property that may be located on the Debtors’ leased
premises that are subject to a rejected Contract; provided, however, that (1)
nothing shall modify any requirement under applicable law with respect to
removal of any hazardous materials as defined under applicable law from
any of the Debtors’ leased premises, (ii) to the extent the Debtors seek to
abandon personal property that contains “personally identifiable
information,” as that term is defined in section 101(41A) of the Bankruptcy
Code (the “PII”), the Debtors will use commercially reasonable efforts to
remove the PII from such personal property before abandonment, and (iii)
within three (3) business days of filing a Rejection Notice, the Debtors will
make reasonable efforts to contact any third parties that may be known to
the Debtors to have a property interest in the Abandoned Property and ask
such third parties to remove or cause to be removed personal property, if
any, from the premises prior to the Rejection Date. The Debtors shall
generally describe the property in the Rejection Notice and their intent to
abandon such property. Absent a timely objection, any and all property
located on the Debtors’ leased premises on the Rejection Date of the
applicable lease of nonresidential real property shall be deemed abandoned
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Caption of Order: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

pursuant to section 554 of the Bankruptcy Code, as is, effective as of the
Rejection Date. After the Rejection Date, Landlords may, in their sole
discretion and without further notice or order of this Court, utilize and/or
dispose of such property without notice or liability to the Debtors or third
parties and, to the extent applicable, the automatic stay is modified to allow
such disposition; provided that applicable state law shall govern any rights
of the Landlord and any party claiming an interest in any abandoned
personal property.

1. Proofs of Claim. Claims arising out of the rejection of Contracts, if any,
must be filed on or before the later of (i) the deadline for filing proofs of
claim established in these chapter 11 cases, if any, and (i1) 30 days after the
later of (A) the date of entry of the Rejection Order approving rejection of
the applicable Contract, and (B) the Rejection Date. If no proof of claim is
timely filed, such claimant shall be forever barred from asserting a claim
for damages arising from the rejection and from participating in any
distributions on such a claim that may be made in connection with these
chapter 11 cases.

3. The following Assumption Procedures are approved in connection with assuming and
assuming and assigning Contracts:

a. Assumption Notice. The Debtors shall file a notice substantially in the form
attached hereto as Exhibit 2 (the “Assumption Notice”) indicating the
Debtors’ intent to assume a Contract or Contracts pursuant to section 365
of the Bankruptcy Code, which shall set forth, among other things: (i) the
Contract or Contracts to be assumed; (ii) the names and addresses of the
counterparties to such Contracts (each an “Assumption Counterparty”);
(ii1) the identity of the proposed assignee of such Contracts
(the “Assignee™), if applicable; (iv) the effective date of the assumption for
each such Contract (the “Assumption Date”); (v) the proposed cure amount,
if any for each such Contract; (vi) a description of any material amendments
to the Contract made outside of the ordinary course of business; and (vii) the
deadlines and procedures for filing objections to the Assumption Notice (as
set forth below). The Assumption Notice may list multiple Contracts;
provided that the number of counterparties to Contracts listed on each
Assumption Notice shall be limited to no more than 100. Further, the
Assumption Notice shall include the proposed form of order (the
“Assumption Order”) approving the rejection of the Contracts, which shall
be substantially in the form of Exhibit 2-A to the Assumption Notice. No
Contract shall be deemed assumed absent entry of an applicable
Assumption Order.
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Caption of Order: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

b. Service of the Assumption Notice and Evidence of Adequate Assurance.
The Debtors will cause the Assumption Notice to be served (i) by overnight
delivery upon the Assumption Counterparties affected by the Assumption
Notice and each Assignee, if applicable, at the address set forth in the notice
provision of the applicable Contract (and by email upon the Assumption
Counterparties’ counsel, if known) and (ii) by first class mail, email, or fax
upon the Master Notice Parties. To the extent the Debtors seek to assume
and assign a Contract, if requested by the Assumption Counterparty or
counsel thereto, the Debtors will cause evidence of adequate assurance of
future performance to be served as soon as reasonably practicable upon the
Assumption Counterparties affected by the Assumption Notice at the
address set forth in the notice provision of the applicable Contract (and upon
the Assumption Counterparties’ counsel, if known, by electronic mail).

C. Objection Procedures. Parties objecting to a proposed assumption or
assumption and assignment (including as to the cure amount), as applicable,
of'a Contract must file and serve a written objection? so that such objection
is filed with this Court and actually received by the Objection Service
Parties no later than ten (10) days after the date the Debtors file and serve
the relevant Assumption Notice and promptly serve such objection on the
Objection Service Parties.

d. No Objection. If no objection to the assumption of any Contract is timely
filed, the Debtors shall file an Assumption Order under a certificate of no
objection. Each Contract shall be assumed as of the Assumption Date set
forth in the applicable Assumption Notice or such other date as the Debtors
and the applicable Assumption Counterparties agree and the proposed cure
amount shall be binding on all counterparties to such Contract and no
amount in excess thereof shall be paid for cure purposes.

e. Unresolved Timely Objections. If an objection to an Assumption Notice is
timely filed and properly served as specified above and not withdrawn or
resolved, the Debtors shall schedule a hearing on such objection and shall
provide at least ten (10) days’ notice of such hearing to the applicable
Assumption Counterparty and the other Objection Service Parties. Such
Contract will only be deemed assumed upon entry by the Court of a
consensual form of Assumption Order resolving the objection as between
the objecting party and the Debtors or, if resolution is not reached and/or
the objection is not withdrawn, upon further order of the Court and shall be
assumed as of the Assumption Date set forth in the Assumption Notice or

2 An objection to the assumption of any particular Contract listed on an Assumption Notice shall not constitute an

objection to the assumption of any other Contract listed on such Assumption Notice.
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such other date to which the Debtors and the counterparty to such Contract
have agreed, or as ordered by the Court.

f. Removal from Schedule. The Debtors reserve the right to remove any
Contract from the schedule to an Assumption Notice at any time prior to the
Assumption Date (including, without limitation, upon the failure of any
proposed assumption and assignment to close).

4. With regard to Contracts to be assigned, pursuant to sections 105(a) and 363(f) of
the Bankruptcy Code, the assignment of any Contract shall: (a) be free and clear of (i) all liens
(and any liens shall attach to the proceeds in the same order and priority subject to all existing
defenses, claims, setoffs, and rights) and (ii) any and all claims (as that term is defined in section
101(5) of the Bankruptcy Code), obligations, demands, guaranties of or by the Debtors, debts,
rights, contractual commitments, restrictions, interests, and matters of any kind and nature,
whether arising prior to or subsequent to the commencement of these chapter 11 cases, and
whether imposed by agreement, understanding, law, equity, or otherwise (including, without
limitation, claims and encumbrances that purport to give to any party a right or option to effect
any forfeiture, modification, or termination of the interest of any Debtor or Assignee, as the case
may be, in the Contract(s) (but only in connection with the assignment by the Debtor to the
Assignee)), provided, however, that any such assignment shall not be free and clear of any accrued
but unbilled or not due rent and charges under a lease of non-residential real property including
adjustments, reconciliations and indemnity obligations, liability for which shall be assumed by the
Debtors or the applicable Assignee, as agreed by and among the Debtors and the applicable

Assignee; and (b) constitutes a legal, valid, and effective transfer of such Contract(s) and vests the
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applicable Assignee with all rights, titles, and interests to the applicable Contracts.> For the
avoidance of doubt, all provisions of the applicable assigned Contract, including any provision
limiting assignment, shall be binding on the applicable Assignee.

5. Subject to and conditioned upon the occurrence of a closing with respect to the
assumption and assignment of any Contract, and subject to the other provisions of this Order
(including the aforementioned Assumption Procedures), the Debtors are hereby authorized in
accordance with sections 365(b) and (f) of the Bankruptcy Code to (a) assume and assign to any
Assignees the applicable Contracts, with any applicable Assignee being responsible only for the
post-assignment liabilities or defaults under the applicable Contracts except as otherwise provided
for in this Order and (b) execute and deliver to any applicable Assignee such assignment
documents as may be reasonably necessary to sell, assign, and transfer any such Contract.

6. The Debtors’ right to assert that any provisions in the Contract that expressly or
effectively restrict, prohibit, condition, or limit the assignment of or the effectiveness of such
Contract to an Assignee are unenforceable anti-assignment or ipso facto clauses is fully reserved.

7. The Assignee shall have no liability or obligation with respect to defaults relating
to the assigned Contracts arising, accruing, or relating to a period prior to the applicable closing
date.

8. The Debtors are hereby authorized, pursuant to section 363(b) of the Bankruptcy

Code, to enter into the consensual amendments as set forth in an Assumption Notice.

3 Certain of the Contracts may contain provisions that restrict, prohibit, condition, or limit the assumption and/or

assignment of such Contract. The Debtors reserve all rights with respect to the enforceability of such provisions.
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Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

0. Approval of the Contract Procedures and this Order will not prevent the Debtors
from seeking to reject or assume a Contract by separate motion.

10. Nothing contained in the Motion or this Order, and no action taken pursuant to the
relief requested or granted (including any payment made in accordance with this Order), is
intended as or shall be construed or deemed to be: (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 Interim Order or the Motion or any order granting the relief requested by the Motion; (e) a
request or authorization to assume or adopt 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, or adoption 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’
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Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

rights under section 365 of the Bankruptcy Code to assume or reject any executory contract or
unexpired lease.

11. Notwithstanding anything to the contrary contained herein, any payment to be made
hereunder, and any authorization contained, hereunder herein, shall be subject to any interim and
final orders, as applicable, approving the use of such cash collateral and/or the Debtors’ entry into
any postpetition financing facilities or credit agreements, and any budgets in connection therewith
governing any such postpetition financing and/or use of cash collateral (each such order,
a “DIP Order”).

12. All rights and defenses of the Debtors are preserved, including all rights and
defenses of the Debtors with respect to a claim for damages arising as a result of a Contract
rejection, including any right to assert an offset, recoupment, counterclaim, or deduction. In
addition, nothing in this Order or the Motion shall limit the Debtors’ ability to subsequently assert
that any particular Contract is expired or terminated and is no longer an executory contract or
unexpired lease, respectively.

13. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion, the Rejection Notices, and the
Assumption Notices.

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

15. 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.



Case 23-14853-JKS Doc 186 Filed 06/29/23 Entered 06/29/23 14:17:08 Desc Main
Document  Page 13 of 39

(Page | 13)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief

16. 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.

17. 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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Exhibit 1

Proposed Rejection Notice
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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

In re: Chapter 11

CYXTERA TECHNOLOGIES, INC., et al Case No. 23-14853 (JKS)
Debtors.' (Jointly Administered)

NOTICE OF REJECTION OF CERTAIN
EXECUTORY CONTRACTS AND/OR UNEXPIRED LEASES

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.
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PARTIES RECEIVING THIS NOTICE SHOULD LOCATE THEIR NAMES AND THEIR
CONTRACTS OR LEASES ON SCHEDULE 2 ATTACHED HERETO AND READ THE
CONTENTS OF THIS NOTICE CAREFULLY.

PLEASE TAKE NOTICE that on [ ], 2023 the United States Bankruptcy

Court for the District of New Jersey (the “Court”) entered an order on the motion (the “Motion”)?2
of debtors and debtors in possession (the “Debtors”), approving procedures for the rejection,
assumption, or assumption and assignment of executory contracts and unexpired leases and

granting related relief [Docket No. ] (the “Procedures Order”) attached hereto as Schedule 1.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Procedures Order and by this

notice (this “Rejection Notice”), the Debtors hereby notify you that they have determined, in the

exercise of their business judgment, that each Contract set forth on Schedule 2 attached hereto is

hereby rejected effective as of the date (the “Rejection Date™) set forth in Schedule 2, or such

other date as the Debtors and the counterparty or counterparties to any such Contract agree.
PLEASE TAKE FURTHER NOTICE that parties seeking to object to the proposed
rejection of any of the Contracts must file and serve a written objection so that such objection is
filed with the Court on the docket of the Debtors’ chapter 11 cases no later than ten (10) days after
the date that the Debtors served this Notice and promptly serve such objection on the following
parties: (i) the Debtors, Cyxtera Technologies, Inc., 2333 Ponce de Leon Boulevard, Ste. 900,
Coral Gables, Florida 33134; (ii) proposed co-counsel to the Debtors, (A) Kirkland & Ellis LLP,
601 Lexington Avenue, New York, New York 10022, Attn.: Christopher Marcus, P.C. and Derek
I. Hunter, and (B) Cole Schotz P.C., Court Plaza North, 25 Main Street, Hackensack, New Jersey
07601, Attn.: Michael D. Sirota, Esq., Warren A. Usatine, Esq., and Felice R. Yudkin, Esq.; (iii)

Office of The United States Trustee, One Newark Center, 1085 Raymond Boulevard, Suite 2100,

2 (Capitalized terms used and not otherwise defined herein have the meaning given to them in the Motion.

2
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Newark, New Jersey 07102, Attn: David Gerardi; and (iv) proposed counsel to the Official
Committee of Unsecured Creditors (the “Committee”), Pachulski Stang Ziehl & Jones LLP, 780
Third Avenue, 34" Floor, New York, New York 10017, Attn: Bradford J. Sandler, Esq., Robert J.
Feinstein, Esq., and Paul J. Labov, Esq. Only those responses that are timely filed, served, and
received will be considered at any hearing.

PLEASE TAKE FURTHER NOTICE that, absent an objection being timely filed, the
rejection of each Contract shall become effective on the applicable Rejection Date set forth in
Schedule 2, or such other date as the Debtors and the counterparty or counterparties to such
Contract agree.?

PLEASE TAKE FURTHER NOTICE that, if an objection to the rejection of any
Contract is timely filed and not withdrawn or resolved, the Debtors shall file a notice for a hearing
to consider the objection for the Contract or Contracts to which such objection relates. If such
objection is overruled or withdrawn, such Contract or Contracts shall be rejected as of the
applicable Rejection Date or such other date as the Debtors and the counterparty or counterparties
to any such Contract agree.

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Procedures
Order, if the Debtors have deposited monies with a Contract counterparty as a security deposit or
other arrangement, the Contract counterparty may not set off or recoup or otherwise use such
monies without further order of the Court, unless the Debtors and the counterparty or

counterparties to such Contracts otherwise agree.

An objection to the rejection of any particular Contract listed in this Rejection Notice shall not constitute an
objection to the rejection of any other contract or lease listed in this Rejection Notice. Any objection to the
rejection of any particular Contract listed in this Rejection Notice must state with specificity the Contract to which
it is directed. For each particular Contract whose rejection is not timely or properly objected to, such rejection
will be effective in accordance with this Rejection Notice and the Order.
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PLEASE TAKE FURTHER NOTICE that, absent timely objection, any personal
property of the Debtors that is listed and described in Schedule 2 attached hereto shall be deemed
abandoned as of the Rejection Date.

PLEASE TAKE FURTHER NOTICE that to the extent you wish to assert a claim with
respect to rejection of your Contract or Contracts, you must do so by the later of (a) the claims bar
date established in these chapter 11 cases, if any, and (b) 30 days after the later of (i) the date of
entry of the order approving rejection of the applicable Contract and (ii) the Rejection Date. IF
YOU FAIL TO TIMELY SUBMIT A PROOF OF CLAIM IN THE APPROPRIATE FORM BY
THE DEADLINE SET FORTH HEREIN, YOU WILL BE, FOREVER BARRED, ESTOPPED,
AND ENJOINED FROM (1) ASSERTING SUCH CLAIM AGAINST ANY OF THE DEBTORS
AND THEIR CHAPTER 11 ESTATES, (2) VOTING ON ANY CHAPTER 11 PLAN OF
REORGANIZATION FILED IN THESE CASES ON ACCOUNT OF SUCH CLAIM, AND
(3) PARTICIPATING IN ANY DISTRIBUTION IN THE DEBTORS’ CHAPTER 11 CASES

ON ACCOUNT OF SUCH CLAIM.
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Dated: [ ], 2023
/s/ DRAFT

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

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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Schedule 1

Procedures Order
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Schedule 2

Rejected Contracts

Rejection Description of Abandoned
Counterparty Contract! Property Rejection Date

I The inclusion of a Contract on this list does not constitute an admission as to the executory or non-executory

nature of the Contract, or as to the existence or validity of any claims held by the counterparty or counterparties
to such Contract.
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Exhibit 1-A

Proposed Rejection Order
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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

In re: Chapter 11

CYXTERA TECHNOLOGIES, INC., et al Case No. 23-14853 (JKS)
Debtors.' (Jointly Administered)

[NUMBER] ORDER APPROVING THE REJECTION
OF CERTAIN EXECUTORY CONTRACTS AND/OR UNEXPIRED
LEASES AND THE ABANDONMENT OF CERTAIN PERSONAL PROPERTY, IF ANY

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.
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The relief set forth on the following pages, numbered three (3) through five (5), is

ORDERED.
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(Page [3)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: [Number] Order (I) Approving the Rejection of Certain Executory
Contracts and/or Unexpired Leases and the Abandonment of Certain
Personal Property, If Any

Upon the Order (1) Authorizing and Approving Procedures to Reject or Assume Executory

Contracts and Unexpired Leases and (II) Granting Related Relief (the “Procedures Order”)’

[Docket No. ] of the above-captioned debtors and debtors in possession (collectively,
the “Debtors™); and the Court having jurisdiction over this matter 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 matter in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; and this Court having found that the relief requested is in the best interests of the
Debtors’ estates, their creditors, and other parties in interest; and the Debtors having properly filed
and served a Rejection Notice on each applicable party as set forth in the Rejection Schedule,
attached hereto as Exhibit 1, in accordance with the terms of the Procedures Order; and no timely
objections have been filed to the Rejection of such Contracts; and due and proper notice of the
Procedures Order and the Rejection Notice having been provided to each applicable Rejection
Counterparty as set forth in the Rejection Schedule and it appearing that no other notice need be
provided; and after due deliberation and sufficient cause appearing therefor, IT IS HEREBY
ORDERED THAT:

1. The Contracts listed on the Rejection Schedule attached hereto as Exhibit 1 are

rejected under section 365 of the Bankruptcy Code effective as of the later of the Rejection Date

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

Caption of Order: [Number] Order (I) Approving the Rejection of Certain Executory
Contracts and/or Unexpired Leases and the Abandonment of Certain
Personal Property, If Any

listed on Exhibit 1 or such other date as the Debtors and the applicable Rejection Counterparty

agrees; provided, however, that the Rejection Date for a rejection of a lease of non-residential real
property shall not occur until the later of (i) the Rejection Date set forth in the Rejection Notice
and (ii) the date the Debtors relinquish control of the premises by notifying the affected landlord
in writing of the Debtors’ surrender of the premises and (A) turning over keys, key codes, and
security codes, if any, to the affected landlord or (B) notifying the affected landlord in writing that
the keys, key codes, and security codes, if any, are not available, but the landlord may rekey the
leased premises.

2. The Debtors are authorized, but not directed, at any time on or before the applicable
Rejection Date, to remove or abandon any of the Debtors’ personal property that may be located
on the Debtors’ leased premises that are subject to a rejected Contract; provided, however, that
(1) nothing shall modify any requirement under applicable law with respect to removal of any
hazardous materials as defined under applicable law from any of the Debtors’ leased premises, (i1)
to the extent the Debtors seek to abandon personal property that contains “personally identifiable
information,” as that term is defined in section 101(41A) of the Bankruptcy Code (the “PII”), the
Debtors will use commercially reasonable efforts to remove the PII from such personal property
before abandonment, and (iii) within three (3) business days of filing a Rejection Notice, the
Debtors will make reasonable efforts to contact any third parties that may be known to the Debtors
to have a property interest in the Abandoned Property and ask such third parties to remove or cause
to be removed personal property, if any, from the premises prior to the Rejection Date. The
Debtors shall generally describe the property in the Rejection Notice and their intent to abandon
such property. Absent a timely objection, any and all property located on the Debtors’ leased

4
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Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: [Number] Order (I) Approving the Rejection of Certain Executory
Contracts and/or Unexpired Leases and the Abandonment of Certain
Personal Property, If Any

premises on the Rejection Date of the applicable lease of nonresidential real property shall be

deemed abandoned pursuant to section 554 of the Bankruptcy Code, as is, effective as of the
Rejection Date. After the Rejection Date, Landlords may, in their sole discretion and without
further notice or order of this Court, utilize and/or dispose of such property without notice or
liability to the Debtors or third parties and, to the extent applicable, the automatic stay is modified
to allow such disposition; provided that applicable state law shall govern any rights of the Landlord
and any party claiming an interest in any abandoned personal property.

3. Claims arising out of the rejection of Contracts, if any, must be filed on or before
the later of (i) the deadline for filing proofs of claim established in these chapter 11 cases, if any,
and (i1) 30 days after the later of (A) the date of entry of the Rejection Order approving rejection
of the applicable Contract, and (B) the Rejection Date. If no proof of claim is timely filed, such
claimant shall be forever barred from asserting a claim for damages arising from the rejection and
from participating in any distributions on such a claim that may be made in connection with these
chapter 11 cases.

4. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order and the rejection without further order from this Court.

5. 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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Exhibit 2

Proposed Assumption Notice
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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

In re: Chapter 11

CYXTERA TECHNOLOGIES, INC., et al Case No. 23-14853 (JKS)
Debtors.' (Jointly Administered)

NOTICE OF ASSUMPTION OF CERTAIN
EXECUTORY CONTRACTS AND/OR UNEXPIRED LEASES

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.
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PARTIES RECEIVING THIS NOTICE SHOULD LOCATE THEIR NAMES AND THEIR
CONTRACTS OR LEASES ON SCHEDULE 2 ATTACHED HERETO AND READ THE
CONTENTS OF THIS NOTICE CAREFULLY.

PLEASE TAKE NOTICE that on [ ], 2023 the United States Bankruptcy

Court for the District of New Jersey (the “Court”) entered an order entered an order on the motion
(the “Motion”)! of debtors and debtors in possession (the “Debtors”), approving procedures for
the rejection, assumption, or assumption and assignment of executory contracts and unexpired

leases and granting related relief [Docket No. ] (the “Procedures Order”) attached hereto as

Schedule 1.
PLEASE TAKE FURTHER NOTICE that, pursuant to the Procedures Order and by this

written notice (this “Assumption Notice”), the Debtors hereby notify you that they have

determined, in the exercise of their business judgment, that each Contract set forth on Schedule 2
attached hereto is hereby assumed or assumed and assigned, as applicable, effective as of the date

(the “Assumption Date”) set forth in Schedule 2, or such other date as the Debtors and the

counterparty or counterparties to any such Contract agree.

PLEASE TAKE FURTHER NOTICE that the Debtor or Assignee, as applicable, has
the financial wherewithal to meet all future obligations under the Contract, which may be
evidenced upon written request by the counterparty to the Contract,? thereby demonstrating that
the Debtor or Assignee, as applicable, has the ability to comply with the requirements of adequate

assurance of future performance.?3

Capitalized terms used and not otherwise defined herein have the meaning given to them in the Motion.

2 To the extent the Debtors seek to assume and assign a lease of non-residential real property, the Debtors will
cause evidence of adequate assurance of future performance to be served with the Assumption Notice by overnight
delivery upon the Assumption Counterparties affected by the Assumption Notice.

The Debtors shall serve the counterparty to the Contract with evidence of adequate assurance upon such
counterparty’s written request to Debtors’ counsel.
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PLEASE TAKE FURTHER NOTICE that parties seeking to object to the proposed
assumption or assumption and assignment of any of the Contracts must file and serve a written
objection so that such objection is filed with the Court on the docket of the Debtors’ chapter 11
cases no later than ten (10) days after the date that the Debtors served this Notice and promptly
serve such objection on the following parties: (i) the Debtors, Cyxtera Technologies, Inc., 2333
Ponce de Leon Boulevard, Ste. 900, Coral Gables, Florida 33134; (ii) proposed co-counsel to the
Debtors, (A) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.:
Christopher Marcus, P.C. and Derek 1. Hunter, and (B) Cole Schotz P.C., Court Plaza North, 25
Main Street, Hackensack, New Jersey 07601, Attn.: Michael D. Sirota, Esq., Warren A. Usatine,
Esq., and Felice R. Yudkin, Esq.; (ii1) Office of The United States Trustee, One Newark Center,
1085 Raymond Boulevard, Suite 2100, Newark, New Jersey 07102, Attn: David Gerardi; and
(iv) proposed counsel to the Official Committee of Unsecured Creditors (the “Committee”™),
Pachulski Stang Ziehl & Jones LLP, 780 Third Avenue, 34" Floor, New York, New York 10017,
Attn: Bradford J. Sandler, Esq., Robert J. Feinstein, Esq., and Paul J. Labov, Esq. Only those
responses that are timely filed, served, and received will be considered at any hearing.

PLEASE TAKE FURTHER NOTICE that, absent an objection being timely filed, the
assumption of each Contract shall become effective on the applicable Assumption Date set forth
in Schedule 2 attached hereto, or such other date as the Debtors and the counterparty or

counterparties to such Contract agree.*

4 An objection to the assumption of any particular Contract or cure amount listed in this Assumption Notice shall
not constitute an objection to the assumption of any other contract or lease listed in this Assumption Notice. Any
objection to the assumption of any particular Contract or cure amount listed in this Assumption Notice must state
with specificity the Contract to which it is directed. For each particular Contract whose assumption is not timely
or properly objected to, such assumption will be effective in accordance with this Assumption Notice and the
Procedures Order.
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PLEASE TAKE FURTHER NOTICE that, the proposed cure amount under the Contract
is set forth in Schedule 2 attached hereto. If a written objection to the proposed cure amount is
not timely filed, then the cure amount shall be binding on all parties and no amount in excess
thereof shall be paid for cure purposes.

PLEASE TAKE FURTHER NOTICE that, if an objection to the assumption of any
Contract is timely filed and not withdrawn or resolved, the Debtors shall file a notice for a hearing
to consider the objection for the Contract or Contracts to which such objection relates. If such
objection is overruled or withdrawn, such Contract or Contracts shall be assumed as of the
Assumption Date set forth in Schedule 2 attached hereto or such other date as the Debtors and the

counterparty or counterparties to such Contract agree.

Dated: [ 1, 2023
/s/ DRAFT

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

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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Schedule 1

Procedures Order
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Schedule 2

Assumed Contracts

Assumption Description of
Counterparty Contract! Cure Amount Assumption Date

I The inclusion of a Contract on this list does not constitute an admission as to the executory or non-executory

nature of the Contract, or as to the existence or validity of any claims held by the counterparty or counterparties
to such Contract.
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Exhibit 2-A

Proposed Assumption Order
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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

In re: Chapter 11

CYXTERA TECHNOLOGIES, INC., et al Case No. 23-14853 (JKS)
Debtors.' (Jointly Administered)

[NUMBER] ORDER APPROVING THE ASSUMPTION
OF CERTAIN EXECUTORY CONTRACTS AND/OR UNEXPIRED
LEASES AND THE ABANDONMENT OF CERTAIN PERSONAL PROPERTY, IF ANY

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.
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The relief set forth on the following pages, numbered three (3) through four (4), is

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

Caption of Order: [Number] Order (I) Approving the Assumption of Certain Executory
Contracts and/or Unexpired Leases and the Abandonment of Certain
Personal Property, If Any

Upon the Order (1) Authorizing and Approving Procedures to Reject or Assume Executory

Contracts and Unexpired Leases and (II) Granting Related Relief (the “Procedures Order”)’

[Docket No. ] of the above-captioned debtors and debtors in possession (collectively,
the “Debtors™); and the Court having jurisdiction over this matter 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 matter in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; and this Court having found that the relief requested is in the best interests of the
Debtors’ estates, their creditors, and other parties in interest; and the Debtors having properly filed
and served an Assumption Notice on each applicable party as set forth in the Assumption Schedule,
attached hereto as Exhibit 1, in accordance with the terms of the Procedures Order; and no timely
objections have been filed to the Assumption of such Contracts; and due and proper notice of the
Procedures Order and the Assumption Notice having been provided to each applicable Assumption
Counterparty as set forth in the Assumption Schedule and it appearing that no other notice need
be provided; and after due deliberation and sufficient cause appearing therefor, IT IS HEREBY

ORDERED THAT:

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

Caption of Order: [Number] Order (I) Approving the Assumption of Certain Executory
Contracts and/or Unexpired Leases and the Abandonment of Certain
Personal Property, If Any

1. The Assumption Schedule attached hereto as Exhibit 1 are assumed under section
365 of the Bankruptcy Code effective as of the later of the Assumption Date listed on Exhibit 1 or
such other date as the Debtors and the applicable Assumption Counterparty agrees.

2. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order and the rejection without further order from this Court.

3. 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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Bid Protections Order
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KIRKLAND & ELLIS LLP ,
KIRKLAND & ELLIS INTERNATIONAL LLP oy g on November 13, 2023
Edward O. Sassower, P.C. (admitted pro hac vice) U.S. Bankruptcy Court
Christopher Marcus, P.C. (admitted pro hac vice) District of New Jersey

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

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.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.
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ORDER (I) APPROVING
THE BID PROTECTIONS AND (I1) GRANTING RELATED RELIEF

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

ORDERED.

DATED: November 13, 2023

%/CM

Honorable John K. Sherwood
United States Bankruptcy Court



Case 23-14853-JKS Doc 687 Filed 11/13/23 Entered 11/13/23 14:35:35 Desc Main
Document Page 3 of 7

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

Caption of Order: Order (I) Approving the Bid Protections and (II) Granting Related Relief

In accordance with the Order (I) Approving the Bidding Procedures and Auction,
(11) Approving Stalking Horse Bid Protections, (III) Scheduling Bid Deadlines and an Auction,
(IV) Approving the Form and Manner of Notice Thereof, and (V) Granting Related Relief [Docket

No. 180] (the “Bidding Procedures Order”); and upon consideration of the Notice of Bid

Protections [Docket No. 651], dated as of November 3, 2023 (the “Notice of Bid Protections”),

and the relevant terms and conditions of the Asset Purchase Agreement by and between Cyxtera
Technologies, Inc. and Phoenix Data Center Holdings LLC (the “Purchaser”), an affiliate of

Brookfield Infrastructure Partners L.P. (such agreement, the “Asset Purchase Agreement”),?

attached to the Notice of Bid Protections as Exhibit A and to the Notice of Sale Transaction
[Docket No. 648] as Exhibit A; and the Court having jurisdiction to consider the Notice of Bid
Protections 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 Notice of Bid
Protections in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having
found that no objections were timely filed in response to the Bid Protections Notice; and due and
proper notice of the Notice of Bid Protections and the Bidding Procedures Order having been
provided; and such notice having been adequate and appropriate under the circumstances, and it
appearing that no other or further notice need be provided; and this Court having reviewed the

Notice of Bid Protections; and this Court having determined that the legal and factual bases set

2 (Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Bidding
Procedures Order, the Notice of Bid Protections, or the Asset Purchase Agreement, as applicable.
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Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Approving the Bid Protections and (II) Granting Related Relief

forth in the Notice of Bid Protections establish just cause for the relief granted herein; and it
appearing that the relief granted herein is in the best interests of the Debtors, their estates, their
creditors, and all parties in interest; and upon all of the proceedings had before the Court and after
due deliberation and good and sufficient cause appearing therefor;

IT IS HEREBY FOUND AND DETERMINED THAT:3

A. Jurisdiction and Venue. The Court has jurisdiction to consider this matter 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.). This is a core proceeding pursuant to 28
U.S.C. § 157(b). Venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409.

B. Designation of Stalking Horse Bidder. Pursuant to the Bidding Procedures Order,

the Debtors are authorized to, in the exercise of their reasonable business judgment, designate one
or more Stalking Horse Bidders with respect to some or all of the New Equity Interests and/or
Assets and enter into the Stalking Horse Agreement for the sale of any such assets, subject to Court
approval.

C. Bid Protections. Pursuant to the Bidding Procedures Order, the Debtors are, subject

to the limitations set forth in the Asset Purchase Agreement, further authorized to (i) provide a
break-up fee and (ii) agree to reimburse the reasonable and documented out of pocket fees and

expenses of a Stalking Horse Bidder.

3 The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To
the extent any of the following findings of fact constitute conclusions of law, they are adopted as such. To the
extent any of the following conclusions of law constitute findings of fact, they are adopted as such.
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(Page | 5)
Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Approving the Bid Protections and (II) Granting Related Relief

D. Notice of Bid Protections. On November 2, 2023, the Debtors (i) filed the Notice

of Bid Protections disclosing their designation of the Purchaser as the Stalking Horse Bidder;
(i1) served the Notice of Bid Protections on the Ad Hoc Group, the Committee, and the
U.S. Trustee in accordance with the Bidding Procedures Order; and (iii) caused the
Notice of Bid Protections to be published on the website maintained by the Debtors’ claims and
noticing agent in these chapter 11 cases. No other or further notice of the relief granted herein is
required.

E. Purchaser is Disinterested. The Purchaser is not an “insider” or “affiliate” of any

of the Debtors, as those terms are defined in section 101 of the Bankruptcy Code, and no common
identity of directors, officers, or controlling stockholders exists among the Purchaser and the
Debtors.

F. Good Faith. The Purchaser and its counsel and advisors have acted in “good faith”
within the meaning of section 363(m) of the Bankruptcy Code in connection with the Purchaser’s
negotiations of the Bid Protections.

G. Adequate Notice. A reasonable opportunity to object or be heard regarding the

relief granted herein has been afforded to all parties in interest in these chapter 11 cases.

H. Relief is Warranted. Good and sufficient business reasons exist for this Court to

authorize the Debtors to designate the Purchaser as the Stalking Horse Bidder and to approve the
Bid Protections set forth in the Asset Purchase Agreement.
IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Designation of Stalking Horse Bidder. The Debtors are authorized to designate the

Purchaser as, and the Purchaser is hereby designated as, the Stalking Horse Bidder.
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Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Approving the Bid Protections and (II) Granting Related Relief

2. All objections to the relief granted herein that have not been withdrawn, waived, or
settled are overruled as to the relief granted herein.

3. Approval of Bid Protections. The Bid Protections, as set forth in Section 8.2 of the

Asset Purchase Agreement, are hereby approved in their entirety, and the Debtors are authorized
and directed to promptly pay, as they become due, any amounts owed to the Purchaser on account
of the Bid Protections in accordance with the Asset Purchase Agreement.

4. The Bid Protections shall constitute, subject and subordinate only to the Carve Out
(as defined in the Final Order (I) Authorizing the Debtors to Obtain Postpetition Financing,
(Il) Authorizing the Debtors to Use Cash Collateral, (IlI) Granting Liens And Providing
Superpriority Administrative Expense Claims, (IV) Granting Adequate Protection, (V) Modifying
the Automatic Stay, and (VI) Granting Related Relief [Docket No. 297]), allowed superpriority
administrative expense claims pursuant to sections 105(a), 364(c)(1), 503(b), and 507(a)(2) of the
Bankruptcy Code with priority over all other administrative expenses of the kind specified in
section 503(b) of the Bankruptcy Code and such allowed superpriority administrative expense
claim shall be superior in priority to all other similarly situated claims asserted or allowed in these
chapter 11 cases.

5. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order.

6. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 6006(d),
7062, and 9014, or any applicable provisions of the Local Rules or otherwise, the terms and
conditions of this Order shall be immediately effective and enforceable upon its entry, and no

automatic stay of execution shall apply to this Order.
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Debtors: CYXTERA TECHNOLOGIES, INC., et al.
Case No. 23-14853 (JKS)

Caption of Order: Order (I) Approving the Bid Protections and (II) Granting Related Relief

7. 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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Sixth Interim Cash Management Order
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KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C. (admitted pro hac vice)
Christopher Marcus, P.C. (admitted pro hac vice) Order Filed on October 25, 2023
Derek 1. Hunter (admitted pro hac vice) by Clerk
601 Lexington Avenue U.S. Bankruptey Court

District of New Jersey
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

Co-Counsel for Debtors and Debtors in Possession

In re: Chapter 11
CYXTERA TECHNOLOGIES, INC., et al Case No. 23-14853 (JKS)
Debtors.1 (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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SIXTH 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 eighteen (18), is

ORDERED.

DATED: October 25, 2023

%/CM

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

Caption of Order: Sixth 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 “Sixth Interim Order”) (a) authorizing, but not

directing, the Debtors to (i) continue using the Cash Management System, (ii) honor certain
prepetition obligations related thereto, (ii1) 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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Debtors: CYXTERA TECHNOLOGIES, INC,, et al.
Case No. 23-14853 (JKS)

Caption of Order: Sixth 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

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 I'T 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 December 12, 2023, at 2:00 p.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 December 5, 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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Debtors: CYXTERA TECHNOLOGIES, INC,, et al.
Case No. 23-14853 (JKS)

Caption of Order: Sixth 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

Final DIP Order (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 attached to the Motion, 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 Sixth 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
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Debtors: CYXTERA TECHNOLOGIES, INC,, et al.
Case No. 23-14853 (JKS)

Caption of Order: Sixth 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 Sixth 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
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the Cash 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 Sixth 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. Notwithstanding anything to the contrary in paragraph 9 hereof, 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 Sixth Interim Order or such longer time as agreed with the
U.S. Trustee, without prejudice to seeking additional extensions, to 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
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further extension of the thirty (30) day period referenced above by written stipulation 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 Sixth 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.

0. Pending entry of a final order, the Debtors shall be granted a limited waiver of the
Debtors’ compliance with the deposit and investment guidelines set forth in section 345 of the
Bankruptcy Code and the U.S. Trustee Guidelines on the basis that the Debtors have confirmed
that: (i) the Debtors control four Debtor Banks Accounts within Canada (the “Canadian
Accounts”) which are insured by the Canadian Deposit Insurance Corporation (the “CDIC”);
(i1) the Debtors opened a new UDA-compliant Debtor Bank Account at BoA maintained by Debtor
Cyxtera Communications Canada, ULC (the “New Account”); (iii) the Canadian Court has entered
an order in the Canadian Proceeding (each as defined in the Debtors’ Motion for Entry of Order
(1) Authorizing Cyxtera Technologies, Inc. to Act as Foreign Representative, and (Il) Granting
Related Relief [Docket No. 14]) authorizing the movement of excess funds from the Canadian
Accounts to the New Account; (iv) the total balance of the Canadian Accounts does not exceed

$750,000 plus the outstanding amount of the Debtors’ Canadian restructuring costs in the
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aggregate, which is the minimum amount deemed necessary to fund the Debtors’ operations in
Canada; and (v) any balances maintained in the Canadian Accounts in excess of $750,000 plus the
outstanding amount of the Debtors’ Canadian restructuring costs in the aggregate will be swept on
at least a weekly basis to the New Account; provided that (i) the balances in the Canadian Accounts
shall at all times be sufficient to pay the Debtors’ restructuring costs in Canada and (ii) the Debtors,
with the consent of the U.S. Trustee for the District of New Jersey, may increase or decrease the
allowed total aggregate balance maintained in the Canadian Accounts due to their reasonable
business needs, including but not limited to, funding the Debtors’ operations and restructuring
costs in Canada. Notwithstanding the foregoing, the U.S. Trustee for the District of New Jersey
reserves its rights to seek further relief from this Court with respect to the Debtors’ compliance
with section 345(b) of the Bankruptcy Code or the U.S. Trustee Guidelines.

10. 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 Final DIP Order and the
Final Receivables Order (as defined herein), 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. 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
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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.

11. 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 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 Sixth Interim Order. The Debtors shall give notice to the U.S. Trustee for the District of New
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Jersey within fifteen (15) days after opening any new bank account or closing any existing Debtor
Bank Accounts. The relief granted in this Sixth 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.”

12. All banks maintaining any of the Debtor Bank Accounts that are provided with
notice of this Sixth 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.

13. 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.

14. 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
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
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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.

15. 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 Sixth 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 (¢) 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 Sixth Interim Order.

16.  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
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.
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17. 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 Sixth Interim Order and
any other applicable interim and/or final orders of this Court.

18. 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 the Final Receivables Order.

19. 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
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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 the
Final Receivables Order.

20.  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
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
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promptly provide access to such Books and Records and the matrix to the Ad Hoc First Lien Group
and the Committee upon reasonable request.

21. 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 Final DIP Order and the Final Receivables Order.

22. Nothing contained in the Motion or this Sixth 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.

23.  Notwithstanding the relief granted in this Sixth Interim Order and any actions taken
pursuant to such relief, nothing in this Sixth 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
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
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specified or defined in this Sixth 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; (1) 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 Sixth 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.

24. 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
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owed in connection with the relief granted herein and to the extent authorized by this Sixth Interim
Order.

25. Notwithstanding anything to the contrary contained in the Motion or this
Sixth 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 (a) the Final 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, and (VI) Granting Related Relief

[Docket No. 297] (the “Final DIP Order”), including compliance with any budget or cash flow

forecast in connection therewith and any other terms and conditions thereof and (b) the Final 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, and

(I11) Granting Related Relief [Docket No. 295] (the “Final Receivables Order”). Nothing herein

is intended to modify, alter, or waive, in any way, any terms, provisions, requirements, or
restrictions of the Final DIP Order or the Final Receivables Order.

26. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when presented

for payment, and all such banks and financial institutions are authorized to rely on the Debtors’
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designation of any particular check or electronic payment request as approved by this Sixth Interim
Order.

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

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

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

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

31.  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.

32. 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.

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

related to the implementation, interpretation, and enforcement of this Sixth Interim Order.
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Cyxtera - Illustrative Cash Management Schematic
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Concentration Account

Technologies UK Ltd - USD -
Locked / Collateral Account

Xxx9639 - - Cyxtera o —

Citibank - xxx261 - Cyxtera
Technologies UK Ltd - GBP -
Concentration Account

4010 - Cyxtera Japan -
JPY - Concentration Account

Foreign / Non - Debtor Bank Accounts

[BOA - xxx1017 - Cyxtera Singapore]
Pte. Ltd. - SGD - Concentration
Account

[BOA - xxx1025 - Cyxtera Singapore]
Pte. Ltd. - USD - Concentration
Account

BOA -

BOA -

- Cyxtera Japan -
USD - Concentration Account

20 - Cyxtera Hong Kong
- USD - Concentration Account

12 - Cyxtera Hong Kong -|
HKD - Concentration Account

BOA x1011 - Cyxtera Brazil -
BRL - Concentration Account

BOA - xxx7014 - Cyxtera Australia
- AUD - Concentration Account.

Mizuho - xxx9178 - Cyxtera Japan -|
JPY - Concentration Account

8 - Cyxtera Hong Kong -|
CNY - Concentration Account

- Cyxtera Technologies, LLC

- Cyxtera Management, Inc.

- Cyxtera Federal Group, Inc.

- Cyxtera Communications, LLCI:' Cyxtera Communications Canada, ULC- Cyxtera Receivables Holdings, LLC

_ _I Newly opened accounts

< - - - -p Manual funds flow

—» Automatic funds flow

- Cyxtera DC Holdings, Inc.

- Cyxtera Germany GmbH

- Cyxtera Communications — Other Foreign/Non-Debtor Accounts

Escrow / Collateral Account

BOA - xxx7431 - Cyxtera
Communications, LLC - USD -

Escrow / Collateral

AlixPartners 1
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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) Order Filed on July 19, 2023
Derek I. Hunter (admitted pro hac vice) by Clerk

601 Lexington Avenue gg;ﬂ?gﬁﬁg&%;ggg
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

In re: Chapter 11

CYXTERA TECHNOLOGIES, INC., et al., 23-14853 (JKS)
Debtors.!

(Jointly Administered)

I 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.
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ORDER AUTHORIZING THE (I) RETENTION OF AP SERVICES, LLC,
(II) DESIGNATION OF ERIC KOZA AS CHIEF RESTRUCTURING OFFICER AND
RAYMOND LI AS DEPUTY CHIEF RESTRUCTURING OFFICER EFFECTIVE
AS OF THE PETITION DATE, AND (IIT) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through eight (8), is ORDERED.

)

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 Authorizing the (I) Retention of AP Services, LLC, (IT) Designation
of Eric Koza as Chief Restructuring Officer and Raymond Li as Deputy
Chief Restructuring Officer Effective as of the Petition Date, and
(IIT) Granting Related Relief

Upon the Debtors’ Application for Entry of an Order Authorizing the (I) Retention of AP
Services, LLC, (Il) Designation of Eric Koza as Chief Restructuring Officer and Raymond Li as
Deputy Chief Restructuring Officer Effective as of the Petition Date, and (III) Granting Related
Relief (the “Application”)? of the above-captioned debtors and debtors in possession (collectively,
the “Debtors™) for entry of an order (this “Order”) authorizing the Debtors to (a) retain and employ
AP Services, LLC (“APS”), (b) designate Eric Koza as Chief Restructuring Officer (“CRO”) and
Raymond Li as Deputy Chief Restructuring Officer (“DCRQO”), each pursuant to the terms of the
engagement letter by and among the Debtors and APS, dated as of May 5, 2023 (the “Engagement
Letter”), a copy of which is attached to the Application as Exhibit B, effective as of the Petition
Date, and (c) granting related relief, all as more fully set forth in the Application; and upon
consideration of the Koza Declaration; and the Court having found that APS is a “disinterested
person” as such term is defined under section 101(14) of the Bankruptcy Code, as supplemented
by section 1107(b) of the Bankruptcy Code; and the Court having jurisdiction over this Application
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 the Court having found that venue of this proceeding and the Application in
this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that

sufficient cause exists for the relief set forth herein; and this Court having found that the Debtors’

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Application.
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Debtors: CYXTERA TECHNOLOGIES, INC,, et al.
Case No. 23-14853 (JKS)

Caption of Order: Order Authorizing the (I) Retention of AP Services, LLC, (IT) Designation
of Eric Koza as Chief Restructuring Officer and Raymond Li as Deputy
Chief Restructuring Officer Effective as of the Petition Date, and
(IIT) Granting Related Relief

notice of the Application was appropriate under the circumstances and no other notice need be
provided; and the Court having reviewed the Application; and the Court having determined
that the legal and factual bases set forth in the Application 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 Application is GRANTED as set forth herein.

2. Pursuant to sections 105(a) and 363(b) of the Bankruptcy Code, the Debtors are
authorized to (i) retain and employ APS and (ii) designate Eric Koza as CRO and Raymond Li as
DCRO, effective as of the Petition Date, and in accordance with the terms and conditions set forth
in the Engagement Letter attached to the Application as Exhibit B.

3. The terms of the Engagement Letter, including, without limitation, the
indemnification provisions, are reasonable and are approved in all respects, as set forth in this
Order.

4. APS is authorized to apply the Retainer and advanced payments to satisfy any
unbilled or other remaining prepetition fees and expenses that APS becomes aware of during its
ordinary course billing review and reconciliation. The balance of the Retainer shall be treated as
an evergreen retainer and held by APS as security throughout these chapter 11 cases.

5. Upon employment and retention by the Debtors, Mr. Koza and Mr. Li shall be
empowered and authorized to carry out all duties and responsibilities set forth in the Engagement

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

Caption of Order: Order Authorizing the (I) Retention of AP Services, LLC, (IT) Designation
of Eric Koza as Chief Restructuring Officer and Raymond Li as Deputy
Chief Restructuring Officer Effective as of the Petition Date, and
(IIT) Granting Related Relief

6. Notwithstanding anything to the contrary in the Application or the Engagement
Letter, APS’s engagement is subject to the following terms:

a. APS and its affiliates shall not act in any other capacity (for example, and
without limitation, as a financial advisor or investor/acquirer) in connection
with these chapter 11 cases.

b. In the event the Debtors seek to have APS Personnel assume executive
officer positions that are different than the position(s) disclosed in the
Application, or to materially change the terms of the engagement by either
(1) materially modifying the functions of personnel, or (ii) altering or
expanding the scope of the engagement, a motion to modify the retention
shall be filed.

c. Notwithstanding anything to the contrary contained in the Application, the
Engagement Letter or any exhibits hereto, during the course of these
chapter 11 cases, APS will only seek reimbursement of actual and necessary
expenses.

d. APS may from time to time add or remove staff, and APS will file staffing
reports that will reflect the APS Personnel that provided services on a
monthly basis (“Staffing Reports™). Staffing Reports shall include the
names and functions filled of the individuals assigned. All staffing shall be
subject to review by the Court in the event an objection is filed.

e. APS shall submit reports of compensation earned and expenses incurred on
a monthly basis (“Compensation Reports™) to the Court with copies to the
U.S. Trustee and provide notice of the same to the Notice Parties.
Compensation Reports shall contain summary charts which describe the
services provided, and identify the compensation earned and expenses
incurred by each interim officer and APS Personnel/staff employee. The
Notice Parties shall have fourteen (14) days after the date each
Compensation Report is served upon them to object. Such compensation

and expenses will be subject to Court review in the event an objection is
filed.

f. For hourly based fees, APS shall append to the Compensation Reports time
records that contain detailed time entries describing the tasks performed on
a daily basis and the corresponding charges (time multiplied by hourly rate)
organized by project category. The time entries shall identify the time spent
completing such tasks in tenth of an hour (.1) increments and the
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Debtors: CYXTERA TECHNOLOGIES, INC,, et al.
Case No. 23-14853 (JKS)

Caption of Order: Order Authorizing the (I) Retention of AP Services, LLC, (IT) Designation
of Eric Koza as Chief Restructuring Officer and Raymond Li as Deputy
Chief Restructuring Officer Effective as of the Petition Date, and
(IIT) Granting Related Relief

corresponding charge (time multiplied by hourly rate) for each task (by
daily project category entry). Where personnel are providing services at a
flat/fixed rate, the time entries shall be kept in hourly increments. All
compensation shall be subject to review by the Court in the event an
objection is filed.

g. No principal, employee, or independent contractor of APS and its affiliates
shall serve as a director of any of the above-captioned Debtors during the
pendency of these chapter 11 cases.

h. The Debtors are permitted to indemnify those persons serving as corporate
officers on the same terms as provided to the Debtors’ other officers and
directors under the corporate bylaws and applicable state law, along with
insurance coverage under the Debtors’ D&O policy.

1. There shall be no indemnification of APS or its affiliates.

J- The limitation of liability section in the Engagement Letter will be
eliminated for the duration of these chapter 11 cases.

k. Success fees, transaction fees, or other back-end fees shall be approved by
the Court at the conclusion of the case on a reasonableness standard and
shall not be pre-approved under section 328(a) of the Bankruptcy Code by
entry of this Order. No success fee, transaction fee, or other back-end fee
shall be sought upon conversion of the case, dismissal of the case for cause,
or appointment of a trustee.

1. For a period of three years after the conclusion of the engagement, neither
APS nor any of its affiliates shall make any investments in the Debtors or
the reorganized Debtors.

m. APS Personnel serving as corporate officers of the Debtors shall be subject
to the same fiduciary duties and obligations applicable to other persons
serving in such capacity.

n. APS shall follow the applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, and the Local Rules regarding limitations on
reimbursement of expenses.

0. APS shall make appropriate disclosures of any and all facts that may have
a bearing on whether APS, its affiliates, or any individuals working on the
engagement hold/represent any interest adverse to, the Debtors, their
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Debtors: CYXTERA TECHNOLOGIES, INC,, et al.
Case No. 23-14853 (JKS)

Caption of Order: Order Authorizing the (I) Retention of AP Services, LLC, (IT) Designation
of Eric Koza as Chief Restructuring Officer and Raymond Li as Deputy
Chief Restructuring Officer Effective as of the Petition Date, and
(IIT) Granting Related Relief

creditors, or other parties in interest. The obligation to disclose identified
in this subparagraph is a continuing obligation.

7. The relief granted herein shall be binding upon any chapter 11 trustee appointed in
these chapter 11 cases, or upon any chapter 7 trustee appointed in the event of a subsequent
conversion of these chapter 11 cases to cases under chapter 7.

8. Notwithstanding anything in the Application or the Engagement Letter to the
contrary, APS shall: (a) pass through the cost of Contractors to the Debtors at the same rate that
APS pays the Contractors; (b) with respect to costs incurred by the Contractors, seek
reimbursement for actual, reasonable, and documented costs only; (c) ensure that the Contractors
are subject to the same conflict checks as were required for APS in accordance with this retention;
and (d) filed with the Court such disclosures as are required by Bankruptcy Rule 2014.

9. APS shall not seek reimbursement of any fees or costs, including attorney fees and
costs, arising from the defense of any of APS’s fee applications in the cases.

10. To the extent there is any inconsistency between the terms of the Engagement Letter,
the Application, and this Order, the terms of this Order shall govern.

11.  APS shall use its reasonable efforts to avoid any unnecessary duplication of
services provided by any retained professionals in these chapter 11 cases.

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

are satisfied by such notice.
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Debtors: CYXTERA TECHNOLOGIES, INC,, et al.
Case No. 23-14853 (JKS)

Caption of Order: Order Authorizing the (I) Retention of AP Services, LLC, (IT) Designation
of Eric Koza as Chief Restructuring Officer and Raymond Li as Deputy
Chief Restructuring Officer Effective as of the Petition Date, and
(IIT) Granting Related Relief

13.  Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

14.  During the pendency of these chapter 11 cases, the arbitration provision in the
Engagement Letter shall not be applicable and the Court shall have exclusive jurisdiction over
APS’s engagement during the pendency of these chapter 11 cases.

15. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Application.

16. The Court retains exclusive jurisdiction with respect to all matters arising from or

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



