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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
AN GLOBAL LLC, etal.! Case No. 23-11294 (JKS)
Debtors. (Jointly Administered)

Re: Docket No. 95

ORDER PURSUANT TO SECTIONS 105(a), 327, 328 AND 330 OF THE
BANKRUPTCY CODE, BANKRUPTCY RULE 2014 AND LOCAL
RULE 2014-1 AUTHORIZING THE DEBTORS TO EMPLOY
PROFESSIONALS USED IN THE ORDINARY COURSE OF
BUSINESS EFFETIVE AS OF THE PETITION DATE

Upon the motion (the “Motion”)? of the debtors-and-debtors in possession in the

above-captioned cases (collectively, the “Debtors™), pursuant to sections 105(a), 327, 328 and 330

of the Bankruptcy Code (the “Bankruptcy Code”), Rule 2014 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”), and Local Rule 2014-1 of the Local Rules of Bankruptcy

Practice and Procedure of the United States Bankruptcy Court for the District of Delaware (the

“Local Rules”), for entry of an order (a) establishing certain procedures for the Debtors to retain

The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number or registration number in the applicable jurisdiction, are: AN Global LLC (5504); AgileThought, Inc.
(2509); 4th Source Holding Corp. (9629); 4th Source Mexico, LLC (7552); 4th Source, LLC (7626);
AgileThought Brasil-Consultoria Em Tecnologia LTDA (01-42); AgileThought Brasil Servicos de Consultoria
Em Software (01-20); AgileThought Costa Rica S.A. (6822); AgileThought Digital Solutions, S.A.P.l. de C.V.
(3KRO0); AgileThought México S.A. de C.V. (7E46); AgileThought, LLC (7076); AgileThought Servicios
Administrativos, S.A. de C.V. (4AG1); AgileThought Servicios México S.A. de C.V. (8MY5); AgileThought,
S.AP.l. de C.V. (No Tax ID); AGS Alpama Global Services USA, LLC (0487); AN Data Intelligence, S.A. de
C.V. (8173); AN Extend, S.A. de C.V. (1D80); AN Evolution, S. de R.L. de C.V. (7973); AN USA (5502); AN
UX, S.A. de C.V. (7TA42); Cuarto Origen, S. de R.L. de C.V. (01Q9); Entrepids México, S.A. de C.V. (OCYA);
Entrepids Technology Inc. (No Tax ID); Facultas Analytics, S.A.P.l. de C.V. (6G37); Faktos Inc., S.A.P.l. de
C.V. (3LLA); IT Global Holding LLC (8776); and QMX Investment Holdings USA, Inc. (9707); AgileThought
Argentina, S.A. (No Tax ID); AGS Alpama Global Services México, S.A. de C.V. (No Tax ID); and Tarnow
Investment, S.L. (No Tax ID). The Debtors’ headquarters are located at 222 W. Las Colinas Boulevard, Suite

1650E, Irving, Texas 75039.

2. Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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and compensate those professionals that the Debtors employ in the ordinary course of business

(each, an “Ordinary Course Professional,” and collectively, the *“Ordinary Course

Professionals”), effective as of the Petition Date, without the (i) submission of separate
employment applications and (ii) issuance of separate retention orders for each individual Ordinary
Course Professional; and (b) authorizing the Debtors to compensate and reimburse such Ordinary
Course Professionals, up to $30,000 per professional per month,, without requiring such Ordinary
Course Professionals to file individual fee applications as more fully set forth in the Motion; and
it appearing that this Court has jurisdiction to consider the Motion pursuant to 28 U.S.C. 8§ 157
and 1334 and the Amended Standing Order of Reference of the United States District Court for the
District of Delaware, dated February 29, 2012; and consideration of the Motion and the requested
relief therein being a core proceeding pursuant to 28 U.S.C. 8 157(b); and this Court having found
that it may enter a final order consistent with Article 111 of the United States Constitution; and it
appearing that venue is proper before this Court pursuant to 28 U.S.C. 88 1408 and 1409; and due
and proper notice of the Motion having been provided; and it appearing that no other or further
notice need be provided; and the Court having reviewed the Motion and determined that the legal
and factual bases set forth in the Motion establish just cause for the relief granted therein; and it
appearing that the relief requested in the Motion is in the best interests of the Debtors and their
estates and creditors; and upon all of the proceedings had before the Court and after due
deliberation and sufficient cause appearing therefor,

IT ISHEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein effective as of the Petition
Date.

2. The Debtors are authorized to employ the Ordinary Course Professionals,
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including, but not limited to, those professionals listed on Exhibit 1 attached to this Order (the

“OCP L.ist”), in accordance with the following procedures (the “OCP Procedures”):

(@)

(b)

(©)

Within thirty days after the later of (i) the entry of an order granting this
Motion; and (ii) the date on which the Ordinary Course Professional
commences services for the Debtors, each Ordinary Course Professional
shall provide to Debtors’ Counsel® a declaration (the “OCP Declaration”),
substantially in the form attached to the Proposed Order as Exhibit 2, (y)
certifying that the Ordinary Course Professional does not represent or hold
any interest adverse to the Debtors or their estates with respect to the
matter(s) on which the professional is to be employed and (z) disclosing the
Ordinary Course Professional’s connections to parties-in-interest in these
cases.

Upon receipt of the OCP Declaration, the Debtors shall file the same with
the Court and serve a copy thereof upon: (i) the Office of the United States
Trustee for the District of Delaware, 844 King Street, Suite 207, Lockbox
35, Wilmington, DE 19801 (Attn: Benjamin A. Hackman, Esq.)
(benjamin.a.hackman@usdoj.gov); (ii) counsel for Blue Torch Finance
LLC, as administrative agent and collateral agent for the prepetition first
lien lenders and the postpetition lenders: Ropes & Gray LLP, 1211 Avenue
of the Americas, New York, New York 10036 (Attn: Gregg Galardi, Esq.
(gregg.galardi@ropesgray.com), Lindsay Barca, Esq.
(lindsay.barca@ropesgray.com), and Katharine E. Scott, Esq.
(katharine.scott@ropesgray.com)) and Chipman Brown Cicero & Cole
LLP, Hercules Plaza, 1313 North Market Street, Suite 5400, Wilmington,
Delaware 19801  (Attn: Mark L. Desgrosseilliers, Esq.
(desgross@chipmanbrown.com)); and (iii) proposed counsel for the
Committee: Pachulski Stang Ziehl & Jones LLP, 919 N Market St # 1700,
Wilmington, DE 19801 (Attn: Bradford J. Sandler, Esq.
(bsandler@pszjlaw.com)). (each of the foregoing parties and the Debtors’
Counsel, a “Notice Party,” and collectively, the “Notice Parties”).

The Notice Parties shall have fourteen (14) days after the receipt of each
OCP Declaration (the “Objection Deadline”) to object to the Debtors’
employment and compensation of such Ordinary Course Professional. The
OCP Declaration shall conspicuously state the objection deadline. Any
objecting party shall file such objection with the Court and serve the
objection upon each of the Debtors’ counsel, the Notice Parties and the
respective Ordinary Course Professional on or before the Objection

3. The attorneys for the Debtors are Hughes Hubbard & Reed LLP, One Battery Park Plaza, New York, New York
10004 (Attn: Kathryn A. Coleman, Esq. and Jeffrey S. Margolin, Esq.), and Potter Anderson & Corroon LLP,
1313 North Market Street, 6th Floor, Wilmington, Delaware 19801 (Attn: Jeremy W. Ryan, Esq., Gregory J.
Flasser, Esq., and Sameen Rizvi, Esg.) Wilmington, Delaware 19801 (together, “Debtors’ Counsel™).
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Deadline. If any such objection cannot be resolved within twenty (20) days
of its receipt by the Debtors’ counsel, the matter shall be scheduled for
adjudication by the Court at the next available hearing or such other date
otherwise agreeable to the parties thereto. If no objection is received from
any of the Notice Parties by the Objection Deadline with respect to any
particular Ordinary Course Professional, the Debtors shall be authorized to
employ and compensate the Ordinary Course Professional in accordance
with the OCP Procedures.

(d) Once the Debtors retain an Ordinary Course Professional in accordance
with these procedures, the Debtors may pay each Ordinary Course
Professional 100% of the fees and 100% of the disbursements incurred upon
the submission to, and approval by, the Debtors of an appropriate invoice
setting forth in reasonable detail the nature of the services rendered and
expenses actually incurred; provided, however, that the Ordinary Course
Professional’s total compensation and reimbursement shall not exceed
$30,000 calculated on average over the prior rolling three-month period (the
“OCP__Cap”), starting from the first full month following the
commencement of these Chapter 11 Cases.*

(e) If the fees and expenses for any particular Ordinary Course Professional
exceed the OCP Cap, such Ordinary Course Professional shall file a fee
application (a “Fee Application”) for the full amount of fees sought and
apply for compensation and reimbursement of such amount in compliance
with sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules,
the Local Rules, and any applicable orders of this Court. With respect to
any such Fee Application filed by an Ordinary Course Professional that
provides legal services to the Debtors, each such Ordinary Course
Professional shall reasonably comply with the U.S. Trustee’s requests for
information and additional disclosures as set forth in the Appendix B—
Guidelines for Reviewing Applications for Compensation and
Reimbursement of Expenses Filed under 11 U.S.C. § 330 by Attorneys in
Larger Chapter 11 Cases, effective as of November 1, 2013.

()] The Debtors shall not pay any fees and expenses to any Ordinary Course
Professional unless (a) such Ordinary Course Professional has executed its
OCP Declaration and such OCP Declaration was filed with the Court and
served on the Notice Parties, (b) the applicable Objection Deadline has
expired, and (c) no timely objection is pending. If a timely objection is
received, no payment shall be made until such objection is either resolved
or withdrawn or otherwise overruled by the Court.

4. The OCP Cap shall not apply to an Ordinary Course Professional’s request for fees and disbursements submitted
directly to an insurer.
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(9) The Debtors shall file a payment summary statement with the Court not
more than 30 days after the last day of March, June, September and
December of each year the Chapter 11 Cases are pending, or such other
period as the Court directs, and to serve such statement upon the other
Notice Parties. The summary statement (each a “Summary Statement”) will
include the following information for each Ordinary Course Professional:
(a) the name of the Ordinary Course Professional; (b) the amounts paid as
compensation for services rendered and reimbursement of expenses
incurred by such Ordinary Course Professional during the statement period
broken down by month; (c) all postpetition payments made to such Ordinary
Course Professional through such date; and (d) a brief statement of the type
of services rendered by such Ordinary Course Professional.

(h) The Notice Parties shall be permitted to file objections with the Court to the
payments made to Ordinary Course Professionals identified in the Quarterly
Statements within fourteen (14) days following service of the applicable
Summary Statement (the “Summary Statement Objection Deadline”). If an
objection to the fees and expenses of an Ordinary Course Professional is
filed with the Court on or before the Summary Statement Objection
Deadline, such fees and expenses will be subject to review and approval by
the Court pursuant to section 330 of the Bankruptcy Code to the extent that
such objection is not consensually resolved.

() The Debtors reserve the right to retain additional Ordinary Course
Professionals during these Chapter 11 Cases, as the need arises. In such
event, the Debtors will file an amended OCP List with the Court and serve
it on the Notice Parties with the OCP Declarations of the additional
Ordinary Course Professionals. If no objection is received from any of the
Notice Parties by the Objection Deadline, the Debtors shall be authorized
to employ and compensate such additional Ordinary Course Professionals
in accordance with the OCP Procedures.

3. The form OCP Declaration attached to this Order at Exhibit 2 is approved.

4, Nothing herein constitutes (i) an admission as to the validity of any claim
against the Debtors or (ii) a waiver of the Debtors’ or any party in interest’s rights to subsequently
dispute any invoices of any Ordinary Course Professionals under applicable nonbankruptcy law.

5. The Debtors are authorized to take all actions necessary to effectuate the

relief granted pursuant to this Order.
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6. This Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation or enforcement of this Order.

| hat Widk b/
! 15.'KATE STICKLES

Dated: October 2nd, 2023 “/UNITED STATES BANKRUPTCY JUDGE

Wilmington, Delaware
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EXHIBIT 2

Ordinary Course Professional Declaration

103815875_3
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
AN GLOBAL LLC, etal.! Case No. 23-11294 (JKS)
Debtors. (Jointly Administered)

DISCLOSURE DECLARATION OF ORDINARY COURSE PROFESSIONAL

I, , do hereby declare under penalty of perjury that the following is
true to the best of my knowledge, information, and belief:

|l am a of

, located at (the

1.  The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number or registration number in the applicable jurisdiction, are: AN Global LLC (5504); AgileThought, Inc.
(2509); 4th Source Holding Corp. (9629); 4th Source Mexico, LLC (7552); 4th Source, LLC (7626);
AgileThought Brasil-Consultoria Em Tecnologia LTDA (01-42); AgileThought Brasil Servicos de Consultoria
Em Software (01-20); AgileThought Costa Rica S.A. (6822); AgileThought Digital Solutions, S.A.P.l. de C.V.
(3KRO0); AgileThought México S.A. de C.V. (7E46); AgileThought, LLC (7076); AgileThought Servicios
Administrativos, S.A. de C.V. (4AG1); AgileThought Servicios México S.A. de C.V. (8MY5); AgileThought,
S.AP.l. de C.V. (No Tax ID); AGS Alpama Global Services USA, LLC (0487); AN Data Intelligence, S.A. de
C.V. (8173); AN Extend, S.A. de C.V. (1D80); AN Evolution, S. de R.L. de C.V. (7973); AN USA (5502); AN
UX, S.A. de C.V. (7A42); Cuarto Origen, S. de R.L. de C.V. (01Q9); Entrepids México, S.A. de C.V. (OCYA);
Entrepids Technology Inc. (No Tax ID); Facultas Analytics, S.A.P.l. de C.V. (6G37); Faktos Inc., S.A.P.l. de
C.V. (BLLA); IT Global Holding LLC (8776); and QMX Investment Holdings USA, Inc. (9707); AgileThought
Argentina, S.A. (No Tax ID); AGS Alpama Global Services México, S.A. de C.V. (No Tax ID); and Tarnow
Investment, S.L. (No Tax ID). The Debtors’ headquarters are located at 222 W. Las Colinas Boulevard, Suite
1650E, Irving, Texas 75039.

103815875_3
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The above-captioned debtors and debtors-in-possession (the “Debtors”) have

requested that the Firm provide

services to the Debtors, and the Firm has consented to provide such services (the “Services”).

The Services include, but are not Ilimited to, the following:

Except as otherwise provided herein, neither I, the Firm, nor any employee thereof,
insofar as | have been able to ascertain, has any connection with Debtors, their creditors, any other
party in interest, their respective attorneys and accountants, or the Delaware Office of the United
States Trustee for Region 3, except as set forth on Exhibit 1 attached to this this verified statement.
Notwithstanding any “connection” set forth on Exhibit 1, to the best of my knowledge, any
“connection” of the Firm to the identified entities are limited to matters unrelated to the Debtors.
Neither | nor any principal, partner, director, officer, of, or professional employed by the Firm,
insofar as | have been able to ascertain, holds or represents any interest adverse to the Debtors or
their estates, or any class of creditors or equity interest holders with respect to the matter(s) upon
which the Firm is to be employed. Nevertheless, the Firm may have performed services in the
past, may currently perform services, and may perform services in the future in matters unrelated
to these chapter 11 cases for persons that are parties in interest in the Debtors’ cases (the “Chapter

11 Cases”).
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The Firm’s process of ascertaining whether it holds or represents any interest
adverse to the Debtors, their estates, or any class of creditors or equity interest holders consists of
the following:

Neither I nor any principal of or professional employed by the Firm has agreed to
share or will share any portion of the compensation to be received from the Debtors with any other
person other than the principals and regular employees of the Firm.

Except as set forth herein, no promises have been received by the Firm or any
partner, associate, or other professional thereof as to compensation in connection with these
chapter 11 cases other than in accordance with the provisions of the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules, and orders of the Court.

In the past year, the Firm has been paid $_____ by the Debtors in respect of services
rendered to the Debtors. In addition, the Firm has rendered services that have not yet been billed
or that have been billed but with respect to which payment has not yet been received. As of the
date of the commencement of their Chapter 11 Cases, the Debtors owed the Firm $| | for
prepetition services. [Add disclosure on any retainer held by OCP on Petition Date.]

[Add disclosure on OCP’s standard rates and, to the extent they differ, billing rates
for the Debtors].

The Firm is conducting further inquiries regarding its employment by any creditors
of the Debtors, and upon conclusion of that inquiry, or at any time during the period of its
employment, if the Firm should discover any facts bearing on the matters described herein, the
Firm will supplement the information contained in this Declaration.

I also understand the limitations on compensation and reimbursement of expenses
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under the OCP Order. Specifically, the Firm understands that in the event its fees and expenses
exceed a total of $30,000 calculated on average over the prior rolling three-month, starting from
the first full month following the commencement of these Chapter 11 Cases, the Firm will be
required to file with the Court a fee application for approval of its fees and expenses for such
month in accordance with Bankruptcy Code sections 330 and 331, the Bankruptcy Rules, the Local

Rules, and any applicable procedures or orders of this Court.
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Pursuant to 28 U.S.C. 8 1746, | declare under penalty of perjury that the foregoing

is true and correct.

[NAME]
[ADDRESS]
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Exhibit 1

103815875_3
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[ | currently represents the following entities in matters unrelated to the Debtors:

103815875_3



