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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
TELIGENT, INC., et al.,! Case No. 21-11332 (BLS)
Debtors. (Jointly Administered)

Ref. Docket Nos. 4 & 39

FINAL ORDER, PURSUANT TO SECTIONS 105(a) AND 366 OF
THE BANKRUPTCY CODE, (I) PROHIBITING UTILITY COMPANIES
FROM ALTERING, REFUSING, OR DISCONTINUING UTILITY SERVICES,
(II) DEEMING UTILITY COMPANIES ADEQUATELY ASSURED OF FUTURE
PAYMENT, (III) ESTABLISHING PROCEDURES FOR DETERMINING
ADDITIONAL ADEQUATE ASSURANCE OF PAYMENT,
AND (IV) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)* of the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) for the entry of interim and final orders,
pursuant to sections 105(a) and 366(b) of the Bankruptcy Code, (i) prohibiting the Utility
Companies from altering, refusing, or discontinuing Ultility Services on account of non-payment
for any prepetition services, (i) deeming the Utility Companies adequately assured of future
payment, (iii) establishing Assurance Procedures for determining additional adequate assurance of
future payment and authorizing the Debtors to provide additional adequate assurance of future
payment to the Utility Companies, and (iv) granting related relief, including setting a final hearing
related thereto; and upon consideration of the Motion and all pleadings related thereto, including

the First Day Declaration; and due and proper notice of the Motion having been given; and it

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Teligent, Inc. (5758); Igen, Inc. (7443); Teligent Pharma, Inc. (1639); and TELIP LLC (8395). The
Debtors’ corporate headquarters is located at 33 Wood Ave, 7th Floor, Iselin, NJ 08830.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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appearing that no other or further notice of the Motion is required; and it appearing that this Court
has jurisdiction to consider the Motion in accordance with 28 U.S.C. §§ 157 and 1334 and the
Amended Standing Order of Reference from the United States District Court for the District of
Delaware, dated as of February 29, 2012; and it appearing that this is a core proceeding pursuant
to 28 U.S.C. § 157(b)(2); and it appearing that venue of this proceeding and the Motion is proper
pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having previously entered that certain
Interim Order, Pursuant to Sections 105(a) and 366 of the Bankruptcy Code, (I) Prohibiting Utility
Companies From Altering, Refusing, or Discontinuing Utility Services, (Il) Deeming Utility
Companies Adequate Assured of Future Payment, (I1l) Establishing Procedures for Determining
Additional Adequate Assurance of Payment, and (IV) Granting Related Relief, Including Setting a
Final Hearing Related Thereto [D.1. 39] (the “Interim Order”); and it appearing that the relief
requested in the Motion and provided for herein is in the best interest of the Debtors, their estates,
and their creditors; and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

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

2. Subject to the Assurance Procedures set forth below, no Utility Company may
(a) alter, refuse, terminate or discontinue Utility Services to, or discriminate against, the Debtors
on the basis of the commencement of the Chapter 11 Cases or on account of non-payment for any
prepetition services or (b) require additional assurance of payment, other than the Utility Deposit,
as a condition to the Debtors receiving such Utility Services.

3. To the extent not already deposited, the Debtors shall deposit, as adequate

assurance for the Utility Companies, $60,000 in the aggregate (the “Utility Deposit”) into a

28760272.2



Case 21-11332-BLS Doc 149 Filed 11/08/21 Page 3 of 6

segregated account (the “Utility Deposit Account”) within twenty (20) days of the Petition Date

to be maintained during the pendency of the Chapter 11 Cases as provided for herein.
4. Subject to the Assurance Procedures set forth below, the Utility Deposit constitutes
adequate assurance of future payment to the Utility Companies under section 366 of the

Bankruptcy Code (the “Adequate Assurance™).

5. The following Assurance Procedures are approved in all respects:

a. If a Utility Company is not satisfied with the proposed Adequate
Assurance and seeks additional assurance of payment in the form of a
deposit, letter of credit, prepayment, or otherwise, it must serve an
Additional Assurance Request upon (i) the Debtors, 33 Wood Ave., 7th
Floor, Iselin, NJ 08830 (Attn: Vladimir Kasparov); (ii) proposed counsel to
the Debtors, Young Conaway Stargatt & Taylor, LLP, Rodney Square, 1000
North King Street, Wilmington, DE 19801 (Attn: Betsy L. Feldman, Esq.
(bfeldman@ycst.com) and Joshua B. Brooks, Esq. (jbrooks@ycst.com));
(ii1) co-counsel to the administrative agent and lenders under the Debtors’
prepetition first lien credit facility and DIP revolving credit facility, Latham
& Watkins LLP, 355 South Grand Avenue, Suite 100, Los Angeles, CA
90071 (Attn: Ted A. Dillman, Esq. (ted.dillman@lw.com) and Jason R.
Bosworth, Esq. (jason.bosworth@lw.com)); (iv) co-counsel for the
administrative agent and lenders under the Debtors’ prepetition second lien
credit facility and DIP new money term loan facility, Morgan, Lewis &
Bockius LLP, 101 Park Avenue, New York, NY 10178 (Attn: Frederick F.
Eisenbiegler, Esq. (frederick.eisenbiegler@morganlewis.com) and Kurt A.
Mayr, Esq. (kurt.mayr@morganlewis.com)); (v) co-counsel for the DIP
Parties and Prepetition Secured Parties, Morris, Nichols, Arsht & Tunnell
LLP, 1201 North Market Street, 16th Floor, P.O. Box 1347, Wilmington,
DE 19899 (Attn: Robert J. Dehney, Esq. (rdehney@morrisnichols.com);
(vi) counsel to Indenture Trustee for the Debtors’ Series D zero-coupon
Convertible Senior Notes due 2023, Grushko & Mittman, P.C., 515
Rockaway Avenue, Valley Stream, NY 11581 (Attn: Edward M. Grushko
(ed@grushkomittman.com)); and (vii) proposed counsel to the Official
Committee of Unsecured Creditors appointed in these Chapter 11 Cases,
Jenner & Block LLP, 353 N. Clark Street, Chicago, IL 60654 (Attn:
Catherine L. Steege (csteege@jenner.com)) and Saul Ewing Arnstein &
Lehr LLP, 1201 North Market Street, Suite 2300, Wilmington, DE 19801
(Attn:  Monique Bair DiSabatino (monique.disabatino@saul.com))
(collectively, the “Notice Parties™);

b. Each Additional Assurance Request must (i) be made in writing; (ii)

set forth all location(s) for which utility services are provided and the

relevant account number(s); and (ii1) identify and explain the basis of the
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Utility Company’s proposed adequate assurance requirement under section
366(c)(2) of the Bankruptcy Code;

c. Upon the Notice Parties’ receipt of an Additional Assurance
Request at the addresses set forth in subparagraph (b) above, the Debtors
shall promptly negotiate with such Utility Company to resolve such Utility
Company’s Additional Assurance Request;

d. If the Debtors determine that a timely received Additional
Assurance Request is not reasonable and are unable to reach an alternative
resolution with the applicable Utility Company, the Debtors shall, upon
reasonable notice, calendar the matter (the “Adequate Assurance Dispute”)
for the next regularly scheduled omnibus hearing to determine the adequacy
of assurance of payment pursuant to section 366(c)(3) of the Bankruptcy
Code;

e. Pending resolution of any such Adequate Assurance Dispute, any
such Utility Company shall be prohibited from altering, refusing, or
discontinuing service to the Debtors on account of unpaid charges for
prepetition services, the filing of the Chapter 11 Cases, or any objection to
the adequacy of the proposed Adequate Assurance;

f. The Debtors may, in their discretion, resolve any Adequate
Assurance Dispute by mutual agreement with the requesting Utility
Company without further notice to this Court or any other party in interest
and may, in connection with any such agreement, provide a Ultility
Company with additional adequate assurance of future payment, including,
but not limited to, a cash deposit, prepayment, letter of credit, and/or other
forms of security, without further order of this Court to the extent the
Debtors believe that such additional assurance is reasonable in the exercise
of their business judgment and the Debtors may, by mutual agreement with
the objecting Utility Company and without further order of this Court,
reduce the Adequate Assurance Deposit by any amount allocated to such
Utility Company; and

g. If any utility account with a Utility Company is closed during the
Chapter 11 Cases (a “Closed Account”), the Debtors may, in their discretion
and without further order of the Court, reduce the Utility Deposit by an
amount not exceeding, for each Closed Account, the amount deposited with
respect to such Closed Account; provided that the Debtors shall have paid
such Utility Company in full for any outstanding post-petition Utility
Services with respect to the Closed Account before reducing the Utility
Deposit.

6. The Debtors are authorized, as necessary, to provide a copy of this Final Order to

any Utility Company not listed on the Utility Service List (each, an “Additional Utility Company,”

28760272.2



Case 21-11332-BLS Doc 149 Filed 11/08/21 Page 5 of 6

and collectively, the “Additional Utility Companies™) as such Utility Companies are identified.

Promptly upon providing a copy of this Final Order to an Additional Utility Company, the Debtors,
in consultation with the DIP Agents, shall increase the Utility Deposit by an amount equal to
approximately 50% of the Debtors’ estimated aggregate monthly utility expense for such
Additional Utility Company subsequent to the Petition Date. The Additional Utility Companies
shall be subject to the terms of this Final Order, including the Assurance Procedures.

7. Nothing in this Final Order (a) is intended or shall be deemed to constitute an
assumption of any agreement pursuant to section 365 of the Bankruptcy Code or an admission as
to the validity of any claim against the Debtors and their estates, (b) shall impair, prejudice, waive,
or otherwise affect the rights of the Debtors and their estates with respect to the validity, priority,
or amount of any claim against the Debtors and their estates, (¢) shall impair, prejudice, waive, or
otherwise affect the rights of the Debtors and their estates with respect to any and all claims or
causes of action against any Utility Company, (d) shall impair any Utility Company’s rights with
regard to any claims, or (e) shall be construed as a promise to pay a claim.

8. Nothing in this Final Order is intended or shall be deemed to constitute a finding
that any entity is or is not a Utility Company hereunder or under section 366 of the Bankruptcy
Code, whether or not such entity is listed on the Utility Service List or is served with a copy of the
Interim Order, this Final Order or the Motion.

9. The Debtors are authorized to take any and all actions necessary to effectuate the
relief granted herein.

10.  Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms and

conditions of this Final Order shall be effective and enforceable immediately upon its entry.
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11. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation of this Final Order.

M
A J 5
Dated: November 8th, 2021 DAN“L«,_"}ANN N _,f"l
Wilmington, Delaware ED STATES BANKRUPTCY JUDGE
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