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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
Chapter 11
Vewd Software USA, LLC, et al.,1
Case No. 21-12065 (MEW)
Debtors.
(Joint Administration Requested)

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL
ORDERS (I) AUTHORIZING THE DEBTORS TO (A) CONTINUE
TO OPERATE THEIR CASH MANAGEMENT SYSTEM, (B) HONOR CERTAIN
PREPETITION OBLIGATIONS RELATED THERETO, (C) MAINTAIN EXISTING
BUSINESS FORMS, AND (D) CONTINUE INTERCOMPANY TRANSACTIONS,
(II) WAIVING COMPLIANCE WITH RESTRICTIONS IMPOSED BY SECTION 345
OF THE BANKRUPTCY CODE, AND (III) GRANTING RELATED RELIEF

1

The Debtors in these chapter 11 cases, for which joint administration has been requested, along with the last four
digits of their tax identification numbers, are as follows: Vewd Software USA, LLC (9013); Vewd Software AS
(8011); and Last Lion Holdco AS (4926).
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Vewd Software USA, LLC and its affiliated debtors and debtors in possession (each
a “Debtor” and, collectively, the “Debtors”) in the above-captioned chapter 11 cases, by and
through their undersigned proposed counsel, hereby submit this motion (this “Motion”) for entry
of interim and final orders, substantially in the forms attached hereto as Exhibit A and Exhibit B
(the “Interim Order” and the “Final Order,” respectively): (i) authorizing the Debtors to
(a) continue to operate their Cash Management System (as defined below), (b) pay any prepetition
or postpetition amounts outstanding on account of the Bank Fees (as defined below), (c) maintain
existing business forms (the “Business Forms”) in the ordinary course of business, and (d) continue
Intercompany Transactions (the “Intercompany Transactions”) consistent with historical practice;
(ii) authorizing a waiver or extension of time to comply with the investment and deposit restrictions
imposed by section 345 of the Bankruptcy Code; and (iii) granting related relief. In support hereof,
the Debtors rely on (a) the Declaration of Richard W. Morgner, Proposed Investment Banker of
the Debtors, in Support of Chapter 11 Petitions and Debtors’ Motion to Obtain Postpetition
Debtor-in-Possession Financing (the “Morgner First Day Declaration”), filed contemporaneously
herewith, and (b) the Declaration of Aneesh Rajaram, Chief Executive Officer of Vewd Software
AS, in Support of Chapter 11 Petitions and First Day Motions (the “Rajaram First Day
Declaration,” and together with the Morgner First Day Declaration, collectively, the “First Day
Declarations”), filed contemporaneously herewith, and further represent as follows: 2

2

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the First Day
Declarations.

2
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JURISDICTION AND VENUE
1.

This Court has jurisdiction to consider the Motion pursuant to 28 U.S.C. §§ 157

and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue of these cases and this
proceeding is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.
2.

The statutory predicates for the relief requested herein are sections 105(a), 345(b),

363, 364, and 503(b) of title 11 of the United States Code (the “Bankruptcy Code”), and Rules
6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).
RELIEF REQUESTED
3.

The Debtors seek entry of the Interim and Final Orders: (a) authorizing the Debtors

to (i) continue to operate their Cash Management System, (ii) pay any prepetition or postpetition
amounts outstanding on account of the Bank Fees, (iii) maintain existing Business Forms in the
ordinary course of business, and (iv) continue Intercompany Transactions consistent with
historical practice; (b) authorizing a waiver or extension of time to comply with the investment
and deposit restrictions imposed by section 345 of the Bankruptcy Code; and (c) granting related
relief.
4.

In addition, the Debtors respectfully request that the Court schedule a final hearing

to consider approval of this Motion on a final basis.
BACKGROUND
I.

THE CHAPTER 11 CASES.
5.

The Debtors (together with their non-Debtor direct and indirect subsidiaries,

the “Company”) are a market leader in enabling the transition from cable, broadcast, and satellite
television platforms to over-the-top (“OTT”) video streaming services. The Company’s suite of
OTT solutions enables customers and partners such as Sony, Verizon, Samsung, and TiVo to
seamlessly reach the growing number of consumers who watch content on connected devices.

3
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With over 15 years of experience in the connected television device and OTT industry, the
Company boasts technological expertise to satisfy the ever-evolving demands of the marketplace.
6.

On the date hereof (the “Petition Date”), each Debtor filed a voluntary petition for

relief under chapter 11 of the Bankruptcy Code. The Debtors are operating their business and
managing their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. Concurrently with the filing of this Motion, the Debtors filed a motion
requesting procedural consolidation and joint administration of these chapter 11 cases pursuant to
Bankruptcy Rule 1015(b). No trustee, examiner, or official committee of unsecured creditors has
been appointed in these chapter 11 cases.
7.

Additional factual background regarding the Debtors, including their business

operations, corporate and capital structures, and the events leading to the filing of these chapter 11
cases, is set forth in detail in the First Day Declarations, filed concurrently herewith and
incorporated herein by reference.
II.

THE CASH MANAGEMENT SYSTEM.
8.

The Debtors operate an integrated and intricate system of Bank Accounts (as

defined below) to facilitate the collection and disbursement of funds worldwide, which is
illustrated on Exhibit C, attached hereto (the “Cash Management System”).

The Cash

Management System facilitates the Debtors’ reporting, and enables them to monitor the collection
and disbursement of funds, reduce administrative expenses by facilitating the movement of funds
and the development of more timely and accurate information, and coordinate transactions and
transfers among the various Bank Accounts required to effect the Debtors’ collection,
disbursement, and movement of cash. The Debtors’ accounting department maintains daily
oversight of the Cash Management System and implements cash management controls for
entering, processing, and releasing funds. Additionally, the Debtors’ corporate accounting and
4
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treasury departments regularly reconcile the Debtors’ books and records to ensure that all transfers
are accounted for properly.
9.

The Company estimates that cash collections average approximately $1.1 million

per month. These cash collections are processed and distributed to various accounts including
disbursement accounts for such things as vendor payments and payroll. The Company estimates
that total ordinary course disbursements will average approximately $1.1 million per month during
these chapter 11 cases.
10.

Due to the nature of the Debtors’ business and the disruption to the business that

would result if the Debtors were required to close their existing Bank Accounts, it is critical that
the Debtors’ Cash Management System remains in place on a postpetition basis. Accordingly,
pursuant to sections 105(a) and 363(c) of the Bankruptcy Code, the Debtors seek authorization to
maintain their existing Bank Accounts and continue using their Cash Management System.
A.

Bank Accounts.

11.

As of the Petition Date, the Cash Management System includes a total of 22 bank

operational accounts (the accounts maintained by a Debtor, “Debtor Bank Accounts” and the
accounts maintained by a non-Debtor, the “Non-Debtor Bank Accounts,” collectively, the “Bank
Accounts”), which are held at four different banks (collectively, the “Banks”). The Company also
has 17 bank accounts with Citibank, N.A. (the “Citibank Accounts”) that are not a part of the Cash
Management System and are not used by the Debtors in the ordinary course of business.3
12.

The Bank Accounts are described in the following table:4

3

For the avoidance of doubt, the Debtors are not seeking relief in this Motion to utilize the Citibank Accounts
during the course of these chapter 11 cases.

4

A list of the Debtor Bank Accounts is attached hereto as Exhibit D, and a list of the Non-Debtor Bank Accounts
is attached hereto as Exhibit E.

5
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Accounts
The Collection and Disbursement
Accounts
DNB account ending 0001
DNB account ending 0101
DNB account ending 0101
DNB account ending 0102
DNB account ending 0103
DNB account ending 0104
DNB account ending 0105
DNB account ending 0106
DNB account ending 0144
DNB account ending 1002
DNB account ending 1090
DNB account ending 4001
DNB account ending 4234
DNB account ending 5030
DNB account ending 6246
DNB account ending 7248
DNB account ending 7260
DNB account ending 7358
DNB account ending 7404
CMB account ending 0401
SMBC account ending 4024
SCSB account ending 6433

13.

Main Document

Description of Accounts
The Company maintains 22 collection and disbursement accounts
(the “Collection and Disbursement Accounts”) with DNB ASA (“DNB”),
China Merchants Bank (“CMB”), Sumitomo Mitsui Banking Corporation
(“SMBC”), and Shanghai Commercial & Savings Bank, Ltd. (“SCSB”)
into which third party receipts, deposits, tax credits, withholding tax
amounts, and other funds are deposited and from which disbursements are
made to third parties, including, but not limited to, recurring
disbursements for trade vendor payables, payroll, payroll taxes, and
funding of Debtor and non-Debtor subsidiaries. Certain of the Collection
and Disbursement Accounts are used solely for the purpose of facilitating
such recurring disbursements and are funded through Intercompany
Transactions.

The Collection and Disbursement Accounts. To facilitate the flow of cash to and

from third parties, the Company maintains the Collection and Disbursement Accounts. The cash
the Company receives from customer receipts via wire transfers and ACH payments, primarily for
contracted license agreements, is deposited directly into the Collection and Disbursement
Accounts. The cash in the Collection and Disbursement Accounts, in turn, is then used to fund
almost all of the Company’s disbursements, including recurring trade vendor payables, payroll,
payroll taxes, and funding of subsidiaries.
III.

BANK FEES.
14.

In the ordinary course, the Debtors incur periodic service charges and other fees in

connection with maintaining the Cash Management System (collectively, the “Bank Fees”). The
Debtors incur approximately $3,300 in Bank Fees each month under the Cash Management

6
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System. The Debtors estimate that approximately $3,300 in Bank Fees are currently due and
owing as of the Petition Date or will become due and owing within the first 21 days of these chapter
11 cases. To maintain the integrity of their Cash Management System, the Debtors request
authority to pay all prepetition Bank Fees and to continue to pay Bank Fees in the ordinary course
on a postpetition basis.
IV.

THE BUSINESS FORMS.
15.

The Debtors use various Business Forms, such as invoices and letterhead, in the

ordinary course of business. Because the Business Forms were used prepetition, they do not
reference the Debtors’ current status as debtors in possession. Nonetheless, most parties doing
business with the Debtors will be aware of the Debtors’ status as debtors in possession as a result
of the publicity surrounding the chapter 11 cases and the notice of commencement served on
parties-in-interest.
16.

Requiring the Debtors to change existing Business Forms would unnecessarily

distract the Debtors from their restructuring efforts and impose needless expenses on the estates.
Thus, the Debtors request that they be authorized to use their existing Business Forms without
placing a “Debtor In Possession” legend on each. Once the Debtors have exhausted their existing
Business Forms, any new Business Forms or subsequently printed Business Forms will bear the
designation “Debtor In Possession” with the joint case number.
V.

THE INTERCOMPANY TRANSACTIONS.
17.

In the ordinary course of business, the Debtors routinely engage in Intercompany

Transactions with each other and with their non-Debtor, non-U.S. direct and indirect subsidiaries
(the “Non-U.S. Subsidiaries”). The Debtors’ Cash Management System is particularly dependent
on Intercompany Transactions, as Intercompany Transactions are used to transfer cash between
various Bank Accounts and ultimately to the Collection and Disbursement Accounts and Vendor
7
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Disbursement Accounts, which are used to pay vendors, employees, taxes, and loans, as applicable,
on behalf of the entire Company.
18.

Intercompany Transactions recorded in the Debtors’ books and records may reflect

one Debtor’s need for cash in order to fund, among other things, payment of payroll obligations
or payment of accounts payable to vendors. At any given time, there may be intercompany
balances owing by one Debtor or Non-U.S. Subsidiary to another Debtor or Non-U.S. Subsidiary.5
19.

Moreover, Intercompany Transactions facilitate the flow of cash generated by the

Non-U.S. Subsidiaries to the Collection and Disbursement Accounts and the flow of cash from the
Collection and Disbursement Accounts to the Non-U.S. Subsidiaries as needed. The Company
maintains control over the Non-U.S. Subsidiaries by overseeing all of the cash flowing to and from
them. The Non-U.S. Subsidiaries provide important functions for the Company, including local
support for international sales and operations. As a result, if the Debtors were unable to maintain
such Intercompany Transactions, their business and their estates would be negatively impacted.
20.

Because the Debtors engaged in the Intercompany Transactions on a regular basis

prepetition and such transactions are common for enterprises such as the Debtors, the Debtors
believe that they may continue the Intercompany Transactions in the ordinary course of business
under section 363(c)(1) of the Bankruptcy Code without court approval. Nonetheless, out of an
abundance of caution, the Debtors seek express authority, but not direction, to continue engaging
in the Intercompany Transactions. Consistent with their prepetition practice, the Debtors will
maintain records of all transfers and can ascertain, trace, and account for all of the Intercompany
Transactions. In addition, the Debtors request that the Intercompany Transactions be granted

5

To the extent that there are any outstanding prepetition obligations related to Intercompany Transactions not
described herein, the Debtors, in an abundance of caution, seek authority to honor such obligations.

8
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administrative-expense-priority status, which will facilitate the orderly and efficient operation of
the Debtors’ enterprise.
BASIS FOR RELIEF
I.

THE COURT SHOULD AUTHORIZE THE DEBTORS TO MAINTAIN THEIR
EXISTING BANK ACCOUNTS AND USE THEIR EXISTING CASH
MANAGEMENT SYSTEM AND MODIFY ANY REQUIREMENT TO CLOSE
EXISTING ACCOUNTS.
21.

Although the Debtors maintain the Bank Accounts as part of an established Cash

Management System, the Operating Guidelines and Reporting Requirements for Debtors in
Possession and Trustees (the “U.S. Trustee Guidelines”) require that the Debtors, as debtors in
possession, take certain actions with respect to their prepetition Bank Accounts in order for the
United States Trustee for Region 2 (the “U.S. Trustee”) to supervise the administration of the
chapter 11 cases. These requirements are designed to draw a clear line of demarcation between
prepetition and postpetition transactions and operations and prevent the inadvertent postpetition
payment of prepetition claims. The Debtors submit, however, that a modification of certain
requirements is warranted.
22.

Specifically, the Bank Accounts are held at DNB, CMB, SMBC, and SCSB—

financially stable financial institutions. To protect against the unauthorized payment of prepetition
obligations, the Debtors represent that, if they are authorized to use the Bank Accounts, they will
not pay, and the Banks will be directed not to pay, any debts incurred before the Petition Date,
other than as authorized by this Court.
23.

Moreover, any new account that the Debtors open will comply with applicable

provisions of any financing order entered in these chapter 11 cases. Additionally, the Debtors will
provide the U.S. Trustee and the DIP Lenders and Prepetition Lenders with notice of any new
accounts.

9
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Enforcement of the U.S. Trustee’s requirements without modification would

significantly disrupt the Debtors’ business. Indeed, as explained in more detail above, the Bank
Accounts comprise an established Cash Management System that the Debtors must maintain to
ensure collections and disbursements occur. The Debtors’ Cash Management System allows the
Debtors to centrally manage cash and includes the necessary accounting controls to enable the
Debtors to trace funds through the system and ensure that all transactions are adequately
documented and readily ascertainable. While the chapter 11 cases are pending, the Debtors will
continue to maintain detailed records reflecting all transfers of funds.
25.

Accordingly, to avoid delays in payments to administrative creditors, to ensure a

smooth transition into chapter 11, and to maximize the value of their estates, the Debtors submit
that (a) they should be permitted to continue to maintain their existing Bank Accounts, open new
accounts, and close existing accounts as needed; and (b) the requested relief should extend to any
new accounts by providing that the new accounts are deemed to be Bank Accounts and are
similarly subject to the rights, obligations, and relief granted by this Court.
26.

Both as part of this Motion and in other motions that have been concurrently filed,

the Debtors are requesting authority to pay certain prepetition obligations. With respect to certain
of these obligations, the Debtors may have issued payments prior to the Petition Date that have yet
to clear the banking system. The Debtors intend to inform the Banks which specific payments
should be so honored. Therefore, the Debtors request that the Banks be authorized and directed to
rely on the representations of the Debtors with respect to whether any payments issued by the
Debtors prior to the Petition Date should be honored. The Debtors further request that the Orders
specify that the Banks shall not have any liability to any party for relying on such representations.
This relief is reasonable and appropriate because the Banks are not in a position to independently

10
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verify or audit whether a particular prepetition payment may be honored in accordance with an
order by the Court or otherwise.
27.

Allowing the Debtors to use their prepetition Cash Management System and engage

in related “routine transactions” comports with applicable provisions of the Bankruptcy Code. In
particular, section 363(c)(1) of the Bankruptcy Code authorizes a debtor in possession to “use
property of the estate in the ordinary course of business without notice or a hearing.” 11 U.S.C.
§ 363(c)(1).

The authority granted by section 363(c)(1) extends to a debtor in

possession’s continued use of its customary Cash Management system and, thus, supports the
relief requested. See, e.g., Charter Co. v. Prudential Ins. Co. Am. (In re Charter Co.), 778 F.2d
617, 621 (11th Cir. 1985) (indicating that an order authorizing the debtor to employ a Cash
Management system that was “usual and customary in the past” was “entirely consistent” with
section 363(c)(1)) of the Bankruptcy Code (internal quotation omitted).
28.

To the extent that use of the existing Cash Management System falls outside the

ordinary course of business, such use is permitted by sections 363(b)(1) and 105(a) of the
Bankruptcy Code. Section 363(b)(1) provides, in relevant part, that “[t]he trustee, after notice and
a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. § 363(b)(1). Section 105(a) further provides that this Court may “issue any
order . . . that is necessary or appropriate to carry out the provisions of” the Bankruptcy Code. Id.
§ 105(a).
II.

MAINTAINING THE EXISTING CASH MANAGEMENT SYSTEM WILL NOT
HARM PARTIES IN INTEREST.
29.

The Debtors’ continued use of their Cash Management System will facilitate the

Debtors’ transition into chapter 11 by, among other things, avoiding administrative inefficiencies,
expenses and distraction associated with disrupting this system and minimizing delays in the

11
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Parties in interest will not be harmed by the

Debtors’ maintenance of the Cash Management System, including maintenance of the Bank
Accounts and the Intercompany Transactions. The Debtors have developed and implemented
appropriate mechanisms to ensure that Debtor entities will not make unauthorized payments on
account of prepetition obligations. Specifically, with the assistance of their advisors, the Debtors
have implemented internal control procedures that prohibit payments on account of prepetition
debts without the prior approval of the Debtors’ accounting department. In light of such protective
measures, and consent of the relevant parties, the Debtors submit that maintaining the Cash
Management System is in the best interests of their estates and creditors.
III.

AUTHORIZING THE DEBTORS TO CONTINUE USING DEBIT, WIRE, AND
ACH TRANSFERS IS WARRANTED.
30.

The Debtors request that the Court grant further relief from the U.S. Trustee

Guidelines to the extent they require the Debtors to make all disbursements by check. The Debtors
conduct a large number of transactions on a daily basis through ACH transfers and other similar
methods. If the Debtors’ ability to conduct transactions by debit, wire, ACH transfer, or other
similar methods is impaired, the Debtors’ day-to-day activities may be unnecessarily disrupted,
and the estates will incur additional costs. Therefore, the Debtors submit that authorizing the
continuation of using debit, wire and ACH transfers is warranted.
31.

Courts in this jurisdiction have regularly waived certain U.S. Trustee Guidelines

and allowed the continued use of cash management systems and prepetition bank accounts
employed in the ordinary course of a debtor’s prepetition business. See, e.g., In re Centric Brands,
Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020) (allowing debtors to continue
using their cash management system); In re Deluxe Media, No. 19-23774 (RDD) (Bankr. S.D.N.Y.
Oct. 25, 2019) (same); In re Barneys New York, Inc., No. 19-36300 (CGM) (Bankr. S.D.N.Y.

12
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Sept. 4, 2019) (same); In re Hollander Sleep Products, LLC, No. 19-1608 (MEW) (Bankr.
S.D.N.Y. July 2, 2019) (same); In re Windstream Holdings, Inc., No. 19-22312 (RDD) (Bankr.
S.D.N.Y. Apr. 22, 2019) (same).6
IV.

THE COURT SHOULD AUTHORIZE THE DEBTORS TO HONOR CERTAIN
PREPETITION OBLIGATIONS RELATED TO THE CASH MANAGEMENT
SYSTEM.
32.

In connection with the Cash Management System, the Debtors may incur fees and

other charges (collectively, all such fees and charges, the “Bank Account Claims”) in connection
with (a) payments which have been dishonored or returned for insufficient funds in the applicable
account, and (b) any reimbursement or other payment obligations, such as overdrafts, arising under
any agreements governing the Bank Accounts, including, without limitation, any prepetition cash
management agreements or treasury services agreements (the “Bank Account Agreements”). As
of the Petition Date, the Debtors do not believe that any amounts are owed on account of the Bank
Account Claims. By this Motion, out of an abundance of caution, the Debtors request authority,
but not direction, to continue paying the Bank Account Claims in the ordinary course of business.
33.

Pursuant to sections 105(a) and 363(b) of the Bankruptcy Code, the Debtors seek

authority to pay and/or reimburse the Banks in the ordinary course of business for any Bank
Account Claims arising prior to, on, or after the Petition Date.
34.

Additionally, the Banks in the Cash Management System may have secured

interests in the funds in those Bank Accounts, which the Debtors are not seeking to prime. Under
certain circumstances, those Banks may be entitled to setoff or recoup fees related to the Bank
Accounts based on their account agreements with the Debtors or applicable law. Thus, by

6

Because of the voluminous nature of the orders cited herein, they are not attached to this Motion, but are available
upon request.

13
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authorizing the Debtors to pay or honor such prepetition obligations, the Court will ensure that the
Debtors normalize operations and avoid the disruption that would otherwise occur if the Bank
Accounts were frozen pending payment or resolution of disputes regarding the priority of claims
or rights of recoupment.
V.

THE COURT SHOULD AUTHORIZE THE DEBTORS TO CONTINUE TO USE
EXISTING BUSINESS FORMS.
35.

To minimize expenses to their estates, the Debtors also seek authorization to

continue using the Business Forms existing immediately prior to the Petition Date, without
reference to the Debtors’ status as debtors in possession. Modifying existing Business Forms
would be burdensome and expensive and would confer no corresponding benefit upon those
dealing with the Debtors, most of whom, as noted above, will be aware of the commencement of
these chapter 11 cases. The Debtors therefore request authorization to use their existing Business
Forms without adding a “Debtor in Possession” or similar legend. The Debtors will obtain new
Business Forms bearing the designation “Debtor in Possession” after depleting their current stock.
36.

Courts have allowed debtors to use their prepetition business forms without the

“debtor in possession” label in similarly situated chapter 11 cases in this district. See, e.g., In re
Centric Brands, Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020) (authorizing use
of existing business forms); In re Deluxe Media, No. 19-23774 (RDD) (Bankr. S.D.N.Y. Oct. 25,
2019) (same); In re Barneys New York, Inc., No. 19-36300 (CGM) (Bankr. S.D.N.Y. Sept. 4, 2019)
(same); In re Hollander Sleep Products, LLC, No. 19-1608 (MEW) (Bankr. S.D.N.Y. July 2, 2019)
(same); In re Windstream Holdings, Inc., No. 19-22312 (RDD) (Bankr. S.D.N.Y. Apr. 22, 2019)
(same).7

7

Because of the voluminous nature of the orders cited herein, they are not attached to this Motion, but are available
upon request.
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THE COURT SHOULD AUTHORIZE THE DEBTORS TO CONTINUE
INTERCOMPANY TRANSACTIONS AND GRANT ADMINISTRATIVE
EXPENSE PRIORITY STATUS TO THE RELATED INTERCOMPANY CLAIMS.
37.

The Bankruptcy Code affords debtors in possession the freedom to obtain

unsecured credit and incur unsecured debt in the ordinary course of business without notice and a
hearing. See 11 U.S.C. § 364(a); see also Mulligan v. Sobiech, 131 B.R. 917, 921 (S.D.N.Y. 1991).
The Debtors therefore seek authority, to the extent necessary, to obtain unsecured credit and incur
unsecured debt in the ordinary operation of their Cash Management System, including in
connection with the Intercompany Transactions.8
38.

If the Debtors cannot continue the Intercompany Transactions, their

ordinary-course operations would be unnecessarily and severely hindered. As described above,
the cessation of the Intercompany Transactions would require an increase in management expenses
and overhead, because the Debtors would not be able to consolidate their management and
administration. Indeed, if the Intercompany Transactions cannot continue, the Debtors would be
virtually unable to operate their business during the chapter 11 cases and the likelihood of a
successful reorganization would decrease dramatically. Avoiding such hindrances by continuing
the Intercompany Transactions is, therefore, in the best interests of the estates.
39.

Accordingly, the Debtors request that this Court authorize the Debtors to continue

engaging in Intercompany Transactions in the ordinary course of business and in connection with
their continued use of the Cash Management System.9 As with the Cash Management System,

8

For the avoidance of doubt, the Debtors are not seeking authorization to continue any Intercompany Transactions
with respect to Last Lion Holdings Limited (“LTD”), a company organized under the laws of England and Wales
and the Debtors’ ultimate parent, during these chapter 11 cases.

9

Because the Debtors engage in Intercompany Transactions on a regular basis and such transactions are common
among enterprises like it, the Debtors submit that the Intercompany Transactions are ordinary course transactions
within the meaning of section 363(c)(1) of the Bankruptcy Code and, thus, do not require the Court’s approval.
Nonetheless, out of an abundance of caution, the Debtors seek express authority to engage in such transactions
on a postpetition basis. Moreover, the continued performance of the ordinary course Intercompany Transactions
is integral to ensure the Debtors’ ability to operate their businesses as debtors in possession.

15
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authorizing the Debtors to continue the Intercompany Transactions is appropriate under sections
363(b) or 363(c) of the Bankruptcy Code and is an appropriate exercise of the Court’s equitable
powers under section 105(a) of the Bankruptcy Code. See, e.g., In re Gen. Growth Props., 412
B.R. 609, 610 (Bankr. S.D.N.Y. 2009) (authorizing debtors to continue prepetition cash
management practices, including intercompany transactions, pursuant to sections 105(a) and
363(c) of the Bankruptcy Code); In re Charter Co., 778 F.2d at 621 (indicating that order
authorizing continued use of cash management system that involved fund transfers to non-debtor
affiliates was “entirely consistent” with section 363(c)(1) because the practice was “usual and
customary in the past”).
40.

Additionally, pursuant to section 105(a) and 503(b) of the Bankruptcy Code, the

Debtors request that claims incurred in connection with Intercompany Transactions
(“Intercompany

Claims”)

administrative-expense-priority

in

the
status.

ordinary
If

the

course

of

Intercompany

business

be

granted

Claims

are

accorded

administrative-expense-priority status, each entity using funds that flow through the Cash
Management System will continue to bear ultimate repayment responsibility for such
ordinary-course transactions, thereby protecting the interests of the Debtors’ creditors.
41.

Similar relief has been granted in other similarly situated chapter 11 cases in this

district. See, e.g., In re Centric Brands, Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y.
June 10, 2020) (allowing intercompany transactions to continue); In re Deluxe Media,
No. 19-23774 (RDD) (Bankr. S.D.N.Y. Oct. 25, 2019) (same); In re Barneys New York, Inc.,
No. 19-36300 (CGM) (Bankr. S.D.N.Y. Sept. 4, 2019) (same); In re Hollander Sleep Products,
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LLC, No. 19-1608 (MEW) (Bankr. S.D.N.Y. July 2, 2019) (same); In re Windstream Holdings,
Inc., No. 19-22312 (RDD) (Bankr. S.D.N.Y. Apr. 22, 2019) (same).10
42.

To the extent the Debtors’ continued payment of Non-U.S. Subsidiaries pursuant

to the Intercompany Transactions described above is outside of the ordinary course of business,
the Debtors submit that such continued payment is justified by the circumstances. The operations
of the Non-U.S. Subsidiaries are dependent on access to and participation in the Cash Management
System. Requiring the Company to extract its Non-U.S. Subsidiaries from the Cash Management
System would create an unnecessary administrative and financial burden on the Debtors’ estates,
which would distract the Debtors, whose full attention is required to administer their chapter 11
cases during this critical time. Many of the Non-U.S. Subsidiaries perform critical services for the
Debtors at significant cost advantages and have institutional knowledge that cannot easily be
replaced. Therefore, the Court should authorize the Debtors to continue performing under and
honoring Intercompany Transactions and Intercompany Claims, including with respect to those
involving Non-U.S. Subsidiaries.
VII.

CAUSE EXISTS TO MODIFY CERTAIN REQUIREMENTS OF SECTION 345(B)
OF THE BANKRUPTCY CODE.
43.

Section 345(a) of the Bankruptcy Code authorizes a debtor in possession to make

deposits or investments of estate money in a manner “as will yield the maximum reasonable net
return on such money, taking into account the safety of such deposit or investment.” 11 U.S.C.
§ 345(a). For deposits or investments that are not “insured or guaranteed by the United States or
by a department, agency, or instrumentality of the United States or backed by the full faith and
credit of the United States,” section 345(b) of the Bankruptcy Code provides that the estate must

10

Because of the voluminous nature of the orders cited herein, they are not attached to this Motion, but are available
upon request.
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require from the entity with which the money is deposited or invested a bond in favor of the United
States secured by the undertaking of an adequate corporate surety, “unless the court for cause
orders otherwise.” Id. § 345(b). Alternatively, the debtor may require the entity to deposit
governmental securities pursuant to 31 U.S.C. § 9303.11 Additionally, under the U.S. Trustee
Guidelines, debtors in possession must, among other things, close prepetition bank accounts and
open new “debtor in possession” operating, payroll, and tax accounts at one or more authorized
depositories.
44.

To the extent that the Cash Management System does not strictly comply with

section 345 of the Bankruptcy Code, the Debtors seek a waiver of the deposit and investment
requirements set forth therein. Courts may waive compliance with section 345 of the Bankruptcy
Code and the U.S. Trustee Guidelines for “cause.” In evaluating whether “cause” exists, courts
have considered a number of factors, including:

11

(a)

the sophistication of the debtor’s business;

(b)

the size of the debtor’s business operations;

(c)

the amount of the investments involved;

(d)

the bank ratings (Moody’s and Standard & Poor) of the financial
institutions where the debtor in possession funds are held;

(e)

the complexity of the case;

(f)

the safeguards in place within the debtor’s own business for ensuring the
safety of the funds;

(g)

the debtor’s ability to reorganize in the face of a failure of one or more of
the financial institutions;

(h)

the benefit to the debtor;

Section 9303 of title 31 provides that when a person is required by law to give a surety bond, that person, in lieu
of a surety bond, may instead provide an eligible obligation, designated by the Secretary of the Treasury, as an
acceptable substitute for a surety bond. See 31 U.S.C. § 9303.
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(i)

the harm, if any, to the debtor;

(j)

the harm, if any, to the estate; and

(k)

the reasonableness of the debtor’s request for relief from section 345(b)
requirements in light of the overall circumstances of the case.

See In re Serv. Merch. Co., Inc., 240 B.R. 894, 896 (Bankr. M.D. Tenn. 1999).
45.

The Debtors maintain 10 Bank Accounts at DNB. DNB is not an authorized

depository institution under the U.S. Trustee Guidelines. Nonetheless, the Debtors believe based
on their business relationships that DNB is well-capitalized and financially stable. DNB is
Norway’s largest financial services company and one of the largest in the Nordic region in terms
of market capitalization. DNB also maintains corporate offices around the world, including in the
United States. DNB Bank Accounts are insured through the Norwegian Banks’ Guarantee Fund,
which provides deposit insurance on deposits up to 2 million NOK (approximately $220,836 USD)
on funds in Norway and EUR 100,000 (approximately $113,254 USD) on funds outside of
Norway.
46.

The Debtors maintain one Bank Account at SCSB. SCSB is not an authorized

depository institution under the U.S. Trustee Guidelines. Nonetheless, the Debtors believe based
on their business relationships that SCSB is well-capitalized and financially stable. SCSB, based
in Taiwan, is a global and regional leader in foreign exchange and trade finance. SCSB, together
with its subsidiaries, operates 280 branches worldwide, including locations in the United States,
and manages and maintains total consolidated assets of more than $75 billion, capital totaling more
than $1.6 billion, and shareholder’s equity totaling more than $5.5 billion. In April 2021, Fitch
Ratings, Inc. affirmed its ‘A-’ long-term issuer default rating and stable outlook for SCSB.
47.

The principal reason for DNB’s and SCSB’s non-compliance with the U.S. Trustee

Guidelines is location—not financial soundness or stability. The Debtors use the Bank Accounts
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at DNB and SCSB for operational reasons and to fund certain Intercompany Transactions with
non-Debtor entities that require non-U.S. currency. The Debtors believe that DNB and SCSB are
well-positioned to perform the depository and cash management functions during the chapter 11
cases. If the Debtors are granted a waiver, the Debtors will not be burdened with the significant
administrative difficulties and expenses relating to opening new accounts in a manner that ensures
all of their funds are fully insured.

In addition, the risk of severe disruption of the

Debtors’ integrated global operations will be minimized. Accordingly, the Debtors respectfully
submit that cause exists to allow the Debtors to continue utilizing the Bank Accounts at DNB and
SCSB consistent with historical practices.
48.

Excluding the requested waiver with regard to DNB and SCSB, to the extent the

Cash Management System and the Bank Accounts do not strictly comply with section 345 of the
Bankruptcy Code, the Debtors request that they be permitted to maintain their Bank Accounts in
accordance with their existing practices, for a 45-day period commencing upon entry of the Interim
Order, without prejudice to the Debtors’ right to seek further modifications or extensions of time.
Congress recognized that strict compliance with the requirements of section 345(b) in complex
chapter 11 cases such as these is not only unnecessary, but may indeed be inconsistent with
section 345(a), which permits a debtor in possession to make such investments of money of the
estate “as will yield the maximum reasonable net return on such money.” Thus, in 1994, to avoid
“needlessly handcuff[ing] larger, more sophisticated debtors,” Congress amended section 345(b)
to provide that its strict investment requirements may be waived or modified if the Court so orders
“for cause.” 140 Cong. Rec. H10767 (daily ed. Oct. 4, 1994) (statement of Rep. Brooks).
49.

In evaluating whether “cause” exists, courts have considered a number of factors,

including, among others, the sophistication and size of a debtor’s business, the amounts of the
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investments involved, bank ratings, the complexity of the case, the debtor’s safeguards for the
funds, the debtor’s ability to reorganize in the face of failure of one or more of the financial
institutions, the benefit to the debtor of a waiver or modification of the section 345(b)
requirements, the potential harm to the estate, and the reasonableness of such a waiver or
modification under the circumstances. See In re Serv. Merchandise Co., Inc., 240 B.R. 894, 896
(Bankr. M.D. Tenn. 1999).
50.

Here, these factors warrant a modification of the requirements of section 345 of the

Bankruptcy Code to the extent the Cash Management System does not already strictly comply
with its requirements.
IMMEDIATE AND UNSTAYED RELIEF IS NECESSARY
51.

The Court may grant the relief requested in this Motion immediately if the “relief

is necessary to avoid immediate and irreparable harm.” Fed. R. Bankr. P. 6003; see also In re First
NLC Fin. Servs., LLC, 382 B.R. 547, 549 (Bankr. S.D. Fla. 2008). The Second Circuit has
instructed that irreparable harm “‘is a continuing harm which cannot be adequately redressed by
final relief on the merits’ and for which ‘money damages cannot provide adequate compensation.’”
Kamerling v. Massanari, 295 F.3d 206, 214 (2d Cir. 2002) (quoting N.Y. Pathological & X-Ray
Labs., Inc. v. INS, 523 F.2d 79, 81 (2d Cir. 1975)). Further, the “harm must be shown to be actual
and imminent, not remote or speculative.” Id.; see also Rodriguez v. DeBuono, 175 F.3d 227,
234 (2d Cir. 1998). The Debtors submit that, for the reasons already set forth herein and in the
First Day Declarations, the relief requested in this Motion is necessary to avoid immediate and
irreparable harm.
52.

The Debtors also request that the Court waive the stay imposed by Bankruptcy Rule

6004(h), which provides that “[a]n order authorizing the use, sale, or lease of property other than
cash collateral is stayed until the expiration of 14 days after entry of the order, unless the court
21
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orders otherwise.” Fed. R. Bankr. P. 6004(h). As described above, the relief that the Debtors seek
in this Motion is necessary for the Debtors to operate without interruption and to preserve value
for their estates. Accordingly, the Debtors respectfully request that the Court waive the 14-day
stay imposed by Bankruptcy Rule 6004(h), as the exigent nature of the relief sought herein justifies
immediate relief.
RESERVATION OF RIGHTS
53.

Nothing in this Motion should be construed as (a) authority to assume or reject any

executory contract or unexpired lease of real property, or as a request for the same; (b) an
admission as to the validity, priority, or character of any claim or other asserted right or obligation,
or a waiver or other limitation on the Debtors’ ability to contest the same on any ground permitted
by bankruptcy or applicable non-bankruptcy law; (c) a promise to pay any claim; (d) granting
third-party-beneficiary status or bestowing any additional rights on any third party; (e) being
otherwise enforceable by any third party; or (f) otherwise prejudicial to the Debtors’ rights to
contest any amounts owed to a Bank.
NOTICE
54.

Notice of this Motion has been provided to the following parties or their respective

counsel: (a) Office of the United States Trustee for the Southern District of New York, 201 Varick
Street,

Rm

1006,

New

York,

NY

10014

(Attn.:

Shannon

Scott),

email:

Shannon.Scott2@usdoj.gov; (b) the holders of the 20 largest unsecured claims against each of the
Debtors; (c) counsel to Wilmington Trust, National Association, as administrative agent and
collateral agent under the DIP Credit Agreement and the Prepetition Credit Agreement, Arnold
& Porter Kaye Scholer LLP, 250 West 55th Street, New York, NY 10019 (Attn: Alan Glantz and
Seth Kleinman), email: alan.glantz@arnoldporter.com and seth.kleinman@arnoldporter.com;
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(d) counsel to North Haven Credit Partners II, LP (in such capacity as a lender under the Prepetition
Credit Agreement and the DIP Credit Agreement), Linklaters LLP, 1290 Avenue of the Americas,
New

York,

NY

10104

robert.trust@linklaters.com

(Attn:
and

Robert

Trust

and

Christopher

christopher.hunker@linklaters.com;

(e)

Hunker),

email:

Moore

Frères

& Company, 45 Rockefeller Plaza, 20th Floor, New York, NY 10111 (Attn: Martez Moore),
email: martez@moorefreres.com; (f) counsel to Otello Corporation ASA, Dorsey & Whitney LLP,
199

Bishopsgate,

London

EC2M

3UT,

England

(Attn:

Matthew

Blower),

email:

blower.matthew@dorsey.com; (g) the United States Attorney’s Office for the Southern District of
New York; (h) the Internal Revenue Service; (i) the state attorney’s general for all states in which
the Debtors conduct business; (j) banks and financial institutions where the Debtors maintain
accounts; (k) the New York State Division of Tax and Finance; and (l) any such other party entitled
to notice pursuant to Rule 9013-1(b) of the Local Bankruptcy Rules for the Southern District of
New York or that requests notice pursuant to Bankruptcy Rule 2002. The Debtors submit that, in
light of the nature of the relief requested, no further notice need be given.
NO PRIOR REQUEST
55.

No previous request for the relief sought herein has been made to this Court or any

other court.
[Text Continues on the Next Page]
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CONCLUSION
WHEREFORE, the Debtors respectfully request that this Court enter the Interim Order and
the Final Order, substantially in the form annexed hereto, granting the relief requested herein and
such other and further relief as may be just and proper.
Dated: December 15, 2021
New York, New York

ROPES & GRAY LLP
/s/ Gregg M. Galardi
Gregg M. Galardi
Lucas W. Brown
Katharine E. Scott
1211 Avenue of the Americas
New York, New York 10036
Telephone: (212) 596-9000
Facsimile: (212) 596-9090
E-mail: gregg.galardi@ropesgray.com
lucas.brown@ropesgray.com
katharine.scott@ropesgray.com
- and Stephen Iacovo (pro hac vice pending)
191 North Wacker Drive
Chicago, Illinois 60606
Telephone: (312) 845-1200
Facsimile: (312) 596-5500
Email: stephen.iacovo@ropesgray.com
Proposed Counsel to the Debtors and Debtors in
Possession
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
Chapter 11
Vewd Software USA, LLC, et al.,1
Case No. 21-12065 (MEW)
Debtors.
(Jointly Administered)

INTERIM ORDER (I) AUTHORIZING
THE DEBTORS TO (A) CONTINUE TO OPERATE
THEIR CASH MANAGEMENT SYSTEM, (B) HONOR CERTAIN
PREPETITION OBLIGATIONS RELATED THERETO, (C) MAINTAIN EXISTING
BUSINESS FORMS, AND (D) PERFORM INTERCOMPANY TRANSACTIONS,
(II) WAIVING COMPLIANCE WITH RESTRICTIONS IMPOSED BY SECTION 345
OF THE BANKRUPTCY CODE, AND (III) GRANTING RELATED RELIEF
Upon the motion (the “Motion”)2 of the Debtors for an interim order (this “Order”) and a
Final Order under sections 105(a), 345(b), 363, and 503(b) of the Bankruptcy Code and
Bankruptcy Rules 6003 and 6004: (i) authorizing the Debtors to (a) continue to operate their Cash
Management System, (b) pay any prepetition or postpetition amounts outstanding on account of
the Bank Fees, (c) maintain existing Business Forms in the ordinary course of business,
(ii) authorizing a waiver or extension of time to comply with the investment and deposit
restrictions imposed by section 345 of the Bankruptcy Code, and (d) continue to perform
Intercompany Transactions consistent with historical practice, and (iii) granting related relief; and
upon consideration of the First Day Declarations; and this Court having jurisdiction over this
matter pursuant to 28 U.S.C. §§ 157 and 1334; and this Court having found that this is a core

1

The Debtors in these chapter 11 cases, for which joint administration has been granted, along with the last four
digits of their tax identification numbers, are as follows: Vewd Software USA, LLC (9013); Vewd Software AS
(8011); and Last Lion Holdco AS (4926).

2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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proceeding pursuant to 28 U.S.C. § 157(b), and that this Court may enter a final order consistent
with Article III of the United States Constitution; 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
due and sufficient notice of the Motion having been given under the particular circumstances; and
it appearing that no other or further notice is necessary; and it appearing that the relief requested
in the Motion is in the best interests of the Debtors, their estates, their creditors, and other parties
in interest; 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 and at the Hearing establish just
cause for the relief granted herein; and upon all of the proceedings had before this Court; and after
due deliberation thereon; and good and sufficient cause appearing therefor; it is hereby;
ORDERED, ADJUDGED, AND DECREED that:
1.

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

2.

Pursuant to sections 105(a) and 363 of the Bankruptcy Code, the Debtors, in their

discretion, are authorized, but not directed, to (a) designate, maintain, and continue to use any and
all of their Bank Accounts in existence as of the Petition Date in the ordinary course of business
on a postpetition basis, with the same account numbers, including the accounts identified in
Exhibit D annexed to the Motion, and need not comply with certain operating guidelines relating
to bank accounts set forth in the U.S. Trustee Guidelines; (b) close existing accounts, including,
without limitation, any inactive accounts; and (c) treat the Bank Accounts for all purposes as
accounts of the Debtors in their capacity as debtors in possession.
3.

The Debtors are authorized, but not directed, to pay, in their sole discretion without

further order of this Court, the Bank Fees, including any prepetition amounts outstanding on

2

21-12065-mew

Doc 7

Filed 12/15/21 Entered 12/15/21 18:00:58
Pg 28 of 52

Main Document

account of the Bank Fees, and to honor and pay such obligations in the ordinary course of business
on a postpetition basis.
4.

The Debtors are authorized to open new bank accounts as they may deem necessary

and appropriate; provided that (a) prior to opening any new bank accounts the Debtors shall give
five days advance notice (if practicable) to the U.S. Trustee, counsel to the DIP Lenders and the
Prepetition Lenders, and any statutory committees appointed in these chapter 11 cases and (b) any
new bank account shall be at a bank that has executed a Uniform Depository Agreement with the
U.S. Trustee, or at such bank that is willing to immediately execute such an agreement.
5.

The relief granted in this Order is extended to any new bank account opened by the

Debtors after the date hereof, which account shall be deemed a Bank Account, and to the bank at
which such account is opened. To the extent the Debtors open or close bank accounts, they shall
provide notice to the U.S. Trustee and counsel to the DIP Lenders and the Prepetition Lenders.
6.

In each instance in which the Debtors hold an account at a Bank that is a party to a

Uniform Depository Agreement with the U.S. Trustee, within 15 days from the date of entry of
this Order, the Debtors shall (a) contact the Bank; (b) provide the Bank with each of the
Debtors’ employer identification numbers; and (c) identify each of their accounts held at the Bank
as being held by a debtor in possession.
7.

Subject to the Debtors’ ability to request further extensions, the Debtors are hereby

granted a forty-five (45) day extension of time from the date of this Order to come into compliance
with the requirements of section 345(b) of the Bankruptcy Code and the U.S. Trustee Guidelines,
during which time the Debtors and their advisors shall work in good faith with the U.S. Trustee
and any official committee to resolve any concerns relating to their Cash Management System or
this Order; provided, that the Debtors and the U.S. Trustee and/or any official committee may

3
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resolve such concerns by seeking approval from this Court of revisions to this Order. To the extent
such concerns are not resolved, the U.S. Trustee and/or any official committee must file a written
objection with the Court on or before the expiration of such 45-day period (unless such deadline
is mutually extended in writing by the Debtors, any official committee, and/or and the U.S. Trustee
(as applicable)), which extension may be effectuated without further order of the Court.
8.

The Bank Accounts are deemed debtor in possession accounts. The Debtors are

authorized, but not directed, to maintain and use the Bank Accounts in the ordinary course of
business on a postpetition basis in the same manner and with the same account numbers, styles,
and document forms as those employed prior to the Petition Date, including, without limitation:
(a) to deposit funds in, and withdraw funds from, the Bank Accounts by all usual means, including
checks, wire transfers, automated clearinghouse (“ACH”) transfers, drafts, electronic fund
transfers, and other debits or items presented, issued, or drawn on the Bank Accounts, (b) to pay
postpetition ordinary course bank fees and service fees in connection with the Bank Accounts,
(c) to perform their obligations under the documents and agreements governing the Bank
Accounts, including without limitation, any prepetition Cash Management agreements or treasury
services agreements, and (d) to treat the Bank Accounts for all purposes as accounts of the Debtors
in their capacities as debtors in possession.
9.

Those certain existing deposit agreements between the Debtors and the Banks shall

continue to govern the postpetition Cash Management relationship between the Debtors and the
Banks, and all of the provisions of such agreements, including, without limitation, the termination
and fee provisions, shall remain in full force and effect.
10.

The Banks are authorized without the need for further order of this Court to in the

ordinary course of business: (a) continue to administer, service, and maintain, the Bank Accounts

4
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as such accounts were administered, serviced, and maintained prior to the Petition Date, without
interruption and in the ordinary course; (b) receive, process, honor, and pay any and all checks,
drafts, wires, ACH transfers, electronic fund transfers, payment orders, or other items presented,
issued, or drawn on the Bank Accounts (collectively, the “Disbursements”) on account of a claim;
and (c) debit the Bank Accounts for: (i) all undisputed prepetition bank and service fees
outstanding as of the date hereof, if any, owed to the Banks for the maintenance of the Cash
Management System; (ii) all checks drawn on the Debtors’ Bank Accounts which were cashed at
such Bank’s counters or exchanged for cashier’s checks by the payees thereof prior to the Petition
Date; and (iii) all checks or other items deposited in one of the Debtors’ Bank Accounts with such
Bank prior to the Petition Date, which have not been dishonored or returned unpaid for any reason,
together with any fees and costs in connection therewith, to the same extent the applicable Debtor
was responsible for such items prior to the Petition Date.
11.

Subject to the provisions of this Order, the Banks are authorized to and shall rely

on the representations of the Debtors as to which Disbursements are authorized to be honored or
dishonored, whether or not such Disbursements are dated, drawn, or issued prior to, on, or
subsequent to the Petition Date, and whether or not the Banks believe the payment is authorized
by an order of the Court. The Banks shall not be deemed in violation of this Order and shall have
no liability for relying on such representations by the Debtors or honoring any Disbursement that
is subject to this Order either (a) at the direction of the Debtors to honor such prepetition
Disbursement, (b) in the good faith belief that this Court has authorized such prepetition
Disbursement to be honored, or (c) as a result of an innocent mistake. To the extent that the
Debtors direct that any Disbursement be dishonored or the Banks inadvertently dishonor any

5
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Disbursements, the Debtors may issue replacement Disbursements consistent with the orders of
this Court.
12.

The Banks are further authorized to (a) honor the Debtors’ directions with respect

to the opening or closing of any Bank Account and (b) accept and hold, or invest, the
Debtors’ funds in accordance with the Debtors’ instructions, and the Banks shall have no liability
to any party for relying on such representations or instructions.
13.

To the extent any other order is entered by this Court authorizing the Banks to honor

checks, drafts, automated clearing house transfers, or other electronic funds transfers or any other
withdrawals made, drawn, or issued in payment of prepetition claims, the obligation to honor such
items shall be subject to this Order.
14.

The Debtors shall serve a copy of this Order on the Banks within five business days

of the entry of this Order, and upon any bank at which the Debtors open a new bank account,
immediately upon the opening of such new account. The Debtors shall continue to maintain
records related to the Intercompany Transactions, so that transactions can be ascertained, traced,
and accounted for on applicable intercompany accounts. The Debtors shall make such records
available upon request by the U.S. Trustee or the Required DIP Lenders.3
15.

The Debtors are authorized to continue to use their existing Cash Management

System in the ordinary course of business on a postpetition basis. The Debtors may transfer funds
into, out of, and through the Cash Management System using ordinary transfer methods in
accordance with the Debtors’ prepetition practice. In connection with the ongoing use of their
Cash Management System, the Debtors shall continue to maintain records with respect to all
transfers of cash so that all transactions may be readily ascertained, traced, and recorded properly.

3

“Required DIP Lenders” has the meaning assigned to such term in the DIP Orders.

6
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The Debtors and the Banks may agree, without further order of this Court, to implement any
changes to the Cash Management System and procedures in the ordinary course of business that
they deem appropriate with the consent of the Required DIP Lenders, including, without limitation,
closing any of the Bank Accounts or opening new bank accounts as set forth herein.
16.

The Debtors are authorized, but not directed, to pay and/or reimburse their Banks

and service providers in the ordinary course of business for any Bank Account Claims arising prior
to or after the Petition Date, subject to the terms of the DIP Orders (as defined below) and any
budget approved thereunder. The Bank Account Claims shall be granted administrative expense
priority status pursuant to section 503(b) of the Bankruptcy Code, which shall be junior in priority
to the Superpriority Claims and Adequate Protection Claims (in each case, as defined in the DIP
Orders).
17.

The Debtors are authorized, but not directed to, continue to use their existing

Business Forms in the ordinary course of business on a postpetition basis without alternation or
change and without the designation “Debtor in Possession” imprinted upon them; provided,
however, that, once the Debtors have exhausted their existing stock of Business Forms,
subsequently printed checks shall bear the designation “Debtor in Possession” and the joint case
number.
18.

The Debtors are authorized to continue engaging in Intercompany Transactions in

the ordinary course of business including transferring funds through the Cash Management
System. The Intercompany Claims arising postpetition relating to the Intercompany Transactions
shall have administrative expense priority status pursuant to section 503(b) of the Bankruptcy
Code, which shall be junior in priority to the Superpriority Claims and Adequate Protection Claims

7
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(in each case, as defined in the DIP Orders); provided, however, that the Debtors are not authorized
to continue engaging in any Intercompany Transaction with LTD.
19.

Notwithstanding the Debtors’ use of a consolidated Cash Management system, the

Debtors shall calculate quarterly fees payable under 28 U.S.C. § 1930(a)(6) based on the
disbursements of (or on behalf of) each Debtor regardless of which entity actually makes such
disbursements.
20.

Nothing in this Order or the Motion shall be deemed to constitute postpetition

assumption or adoption of any agreement under section 365 of the Bankruptcy Code. Except with
respect to the Intercompany Transfers, nothing herein nor any actions taken hereunder shall create,
nor is intended to create, any rights in favor of, or enhance the status of any claim held by, any
person.
21.

Notwithstanding anything contained in the this Order or the Motion, any payment

made, and any authorization of the Debtors contained herein shall be subject to the terms and
conditions contained in the interim or final order entered by the Court approving the
Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing the Debtors to (I) Obtain
Postpetition Financing, (II) Use Cash Collateral, (III) Grant Senior Secured Liens and Provide
Claims with Superpriority Administrative Expense Status and (IV) Grant Adequate Protection to
the Prepetition Secured Parties, (B) Modifying the Automatic Stay, (C) Scheduling a Final
Hearing, and (D) Granting Related Relief (the “DIP Orders”) and any budgets, projections or cash
flow forecasts in connection therewith. To the extent there is any inconsistency between the terms
of the DIP Orders and this Order, the terms of the DIP Orders shall control.
22.

Nothing in the Motion or this Order should be construed as (a) authority to assume

or reject any executory contract or unexpired lease of real property, or as a request for the same;
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(b) an admission as to the validity, priority, or character of any claim or other asserted right or
obligation, or a waiver or other limitation on the Debtors’ ability to contest the same on any ground
permitted by bankruptcy or applicable non-bankruptcy law; (c) a promise to pay any claim;
(d) granting third-party-beneficiary status or bestowing any additional rights on any third party;
(e) being otherwise enforceable by any third party; or (f) otherwise prejudicial to the
Debtors’ rights to contest any amounts owed to a Bank.
23.

The Court finds and determines that the requirements of Bankruptcy Rule 6003 are

satisfied and that the relief requested is necessary to avoid immediate and irreparable harm.
24.

Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and

enforceable immediately upon entry hereof, and notice of the Motion is adequate under
Bankruptcy Rule 6004(a).
25.

The Debtors are authorized and empowered to take all actions necessary to

implement the relief granted in this Order.
26.

The final hearing on the Motion is set for ____________ ___, 2021 at __:___

a.m./p.m. (prevailing Eastern time). Any objections or responses to the entry of the proposed Final
Order shall be filed on or before 4:00 p.m. (prevailing Eastern Time) seven days before the final
hearing and shall be served on the following parties or their respective counsel: (a) proposed
counsel to the Debtors, Ropes & Gray LLP, 1211 Avenue of the Americas, New York, NY 10036
(attn.: Gregg M. Galardi and Stephen Iacovo), email: gregg.galardi@ropesgray.com and
stephen.iacovo@ropesgray.com; (b) Office of the United States Trustee for the Southern District
of New York, 201 Varick Street, Rm 1006, New York, NY 10014 (Attn.: Shannon Scott), email:
Shannon.Scott2@usdoj.gov; (c) counsel to Wilmington Trust, National Association, as
administrative agent and collateral agent under the DIP Credit Agreement and Prepetition Credit
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Agreement, Arnold & Porter Kaye Scholer LLP, 250 West 55th Street, New York, NY 10019 (Attn:
Alan

Glantz

and

Seth

Kleinman),

email:

alan.glantz@arnoldporter.com

and

seth.kleinman@arnoldporter.com; (d) counsel to North Haven Credit Partners II, LP (in such
capacity as a lender under the Prepetition Credit Agreement and the DIP Credit Agreement),
Linklaters LLP, 1290 Avenue of the Americas, New York, NY 10104 (Attn: Robert Trust and
Christopher Hunker), email: robert.trust@linklaters.com and christopher.hunker@linklaters.com;
and (e) counsel for any statutory committee of unsecured creditors appointed in these chapter 11
cases. If no objections or responses are filed and served, this Court may enter the Final Order
without further notice or hearing.
27.

This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation, interpretation, or enforcement of this Order.
Dated: __________________, 2021
New York, New York
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
Chapter 11
Vewd Software USA, LLC, et al.,1
Case No. 21-12065 (MEW)
Debtors.
(Jointly Administered)

FINAL ORDER (I) AUTHORIZING THE DEBTORS TO (A) CONTINUE TO
TO OPERATE THEIR CASH MANAGEMENT SYSTEM, (B) HONOR CERTAIN
PREPETITION OBLIGATIONS RELATED THERETO, (C) MAINTAIN EXISTING
BUSINESS FORMS, AND (D) PERFORM INTERCOMPANY TRANSACTIONS,
(II) WAIVING COMPLIANCE WITH RESTRICTIONS IMPOSED BY SECTION 345
OF THE BANKRUPTCY CODE, AND (III) GRANTING RELATED RELIEF
Upon the motion (the “Motion”)2 of the Debtors for an interim order and a Final Order
(this “Order”) under sections 105(a), 345(b), 363, and 503(b) of the Bankruptcy Code and
Bankruptcy Rules 6003 and 6004: (i) authorizing the Debtors to (a) continue to operate their Cash
Management System, (b) pay any prepetition or postpetition amounts outstanding on account of
the Bank Fees, (c) maintain existing Business Forms in the ordinary course of business, and
(d) continue to perform Intercompany Transactions consistent with historical practice,
(ii) authorizing a waiver or extension of time to comply with the investment and deposit
restrictions imposed by section 345 of the Bankruptcy Code, and (iii) granting related relief; and
upon consideration of the First Day Declarations; and this Court having jurisdiction over this
matter pursuant to 28 U.S.C. §§ 157 and 1334; and this Court having found that this is a core

1

The Debtors in these chapter 11 cases, for which joint administration has been granted, along with the last four
digits of their tax identification numbers, are as follows: Vewd Software USA, LLC (9013); Vewd Software AS
(8011); and Last Lion Holdco AS (4926).

2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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proceeding pursuant to 28 U.S.C. § 157(b), and that this Court may enter a final order consistent
with Article III of the United States Constitution; 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
due and sufficient notice of the Motion having been given under the particular circumstances; and
it appearing that no other or further notice is necessary; and it appearing that the relief requested
in the Motion is in the best interests of the Debtors, their estates, their creditors, and other parties
in interest; 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 and at the Hearing establish just
cause for the relief granted herein; and upon all of the proceedings had before this Court; and after
due deliberation thereon; and good and sufficient cause appearing therefor; it is hereby;
ORDERED, ADJUDGED, AND DECREED that:
1.

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

2.

Pursuant to sections 105(a) and 363 of the Bankruptcy Code, the Debtors, in their

discretion, are authorized, but not directed to, (a) designate, maintain, and continue to use any and
all of their Bank Accounts in existence as of the Petition Date in the ordinary course of business
on a postpetition basis, with the same account numbers, including the accounts identified in
Exhibit D annexed to the Motion, and need not comply with certain operating guidelines relating
to bank accounts set forth in the U.S. Trustee Guidelines; (b) close existing accounts, including,
without limitation, any inactive accounts; and (c) treat the Bank Accounts for all purposes as
accounts of the Debtors in their capacity as debtors in possession.
3.

The Debtors are authorized, but not directed, to pay, in their sole discretion, without

further order of this Court, the Bank Fees, including any prepetition amounts outstanding on

2
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account of the Bank Fees, and to honor and pay such obligations in the ordinary course of business
on a postpetition basis.
4.

The Debtors are authorized to open new bank accounts as they may deem necessary

and appropriate; provided that (i) prior to opening any new bank accounts the Debtors shall give
five days advance notice (if practicable) to the U.S. Trustee, counsel to the DIP Lenders and the
Prepetition Lenders, and any statutory committees appointed in these chapter 11 cases and (b) any
new bank account shall be at a bank that has executed a Uniform Depository Agreement with the
U.S. Trustee, or at such bank that is willing to immediately execute such an agreement.
5.

The relief granted in this Order is extended to any new bank account opened by the

Debtors after the date hereof, which account shall be deemed a Bank Account, and to the bank at
which such account is opened. To the extent the Debtors open or close bank accounts, they shall
provide notice to the U.S. Trustee, counsel to the DIP Lenders and the Prepetition Lenders, and
any official committee appointed in the chapter 11 cases.
6.

In each instance in which the Debtors hold an account at a Bank that is a party to a

Uniform Depository Agreement with the U.S. Trustee, within 15 days from the date of entry of
this Order, the Debtors shall (a) contact the Bank; (b) provide the Bank with each of the
Debtors’ employer identification numbers; and (c) identify each of their accounts held at the Bank
as being held by a debtor in possession.
7.

The U.S. Trustee Guidelines are hereby modified such that the Debtors are not

required to: (a) close all existing bank accounts and open new debtor in possession accounts or
(b) establish specific bank accounts for tax payments.
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Section 345 of the Bankruptcy Code and any provision of the U.S. Trustee

Guidelines requiring that the Bank Accounts be U.S. Trustee authorized depositories is waived
with respect to the DNB and SCSB Accounts.
9.

The Bank Accounts are deemed debtor in possession accounts. The Debtors are

authorized, but not directed, to maintain and use the Bank Accounts in the ordinary course of
business on a postpetition basis in the same manner and with the same account numbers, styles,
and document forms as those employed prior to the Petition Date, including, without limitation:
(a) to deposit funds in, and withdraw funds from, the Bank Accounts by all usual means, including
checks, wire transfers, automated clearinghouse (“ACH”) transfers, drafts, electronic fund
transfers, and other debits or items presented, issued, or drawn on the Bank Accounts, (b) to pay
postpetition ordinary course bank fees and service fees in connection with the Bank Accounts,
(c) to perform their obligations under the documents and agreements governing the Bank
Accounts, including without limitation, any prepetition Cash Management agreements or treasury
services agreements, and (d) to treat the Bank Accounts for all purposes as accounts of the Debtors
in their capacities as debtors in possession.
10.

Those certain existing deposit agreements between the Debtors and the Banks shall

continue to govern the postpetition Cash Management relationship between the Debtors and the
Banks, and all of the provisions of such agreements, including, without limitation, the termination
and fee provisions, shall remain in full force and effect.
11.

The Banks are authorized without the need for further order of this Court to in the

ordinary course of business: (a) continue to administer, service, and maintain, the Bank Accounts
as such accounts were administered, serviced, and maintained prior to the Petition Date, without
interruption and in the ordinary course, (b) receive, process, honor, and pay any and all checks,
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drafts, wires, ACH transfers, electronic fund transfers, payment orders, or other items presented,
issued, or drawn on the Bank Accounts (collectively, the “Disbursements”) on account of a claim,
and (c) debit the Bank Accounts for: (i) all undisputed prepetition bank and service fees
outstanding as of the date hereof, if any, owed to the Banks for the maintenance of the Cash
Management System; (ii) all checks drawn on the Debtors’ Bank Accounts which were cashed at
such Bank’s counters or exchanged for cashier’s checks by the payees thereof prior to the Petition
Date; and (iii) all checks or other items deposited in one of the Debtors’ Bank Accounts with such
Bank prior to the Petition Date, which have not been dishonored or returned unpaid for any reason,
together with any fees and costs in connection therewith, to the same extent the applicable Debtor
was responsible for such items prior to the Petition Date; provided, however, that no checks, drafts,
wires, or electronic fund transfers (excluding any electronic fund transfers that the Banks are
obligated to settle), or other items presented, issued, or drawn on the Bank Accounts prior to the
Petition Date shall be honored, unless (x) not otherwise prohibited by a “stop payment” request
received by the Banks from the Debtors and (y) supported by sufficient funds in the Bank Account
in question.
12.

Subject to the provisions of this Order, the Banks are authorized to and shall rely

on the representations of the Debtors as to which Disbursements are authorized to be honored or
dishonored, whether or not such Disbursements are dated, drawn, or issued prior to, on, or
subsequent to the Petition Date, and whether or not the Banks believe the payment is authorized
by an order of the Court. The Banks shall not be deemed in violation of this Order and shall have
no liability for relying on such representations by the Debtors or honoring any Disbursement that
is subject to this Order either (a) at the direction of the Debtors to honor such prepetition
Disbursement, (b) in the good faith belief that this Court has authorized such prepetition
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Disbursement to be honored, or (c) as a result of an innocent mistake. To the extent that the
Debtors direct that any Disbursement be dishonored or the Banks inadvertently dishonor any
Disbursements, the Debtors may issue replacement Disbursements consistent with the orders of
this Court.
13.

The Banks are further authorized to (a) honor the Debtors’ directions with respect

to the opening or closing of any Bank Account and (b) accept and hold, or invest, the
Debtors’ funds in accordance with the Debtors’ instructions, and the Banks shall have no liability
to any party for relying on such representations or instructions.
14.

To the extent any other order is entered by this Court authorizing the Banks to honor

checks, drafts, automated clearing house transfers, or other electronic funds transfers or any other
withdrawals made, drawn, or issued in payment of prepetition claims, the obligation to honor such
items shall be subject to this Order.
15.

As soon as practicable, the Debtors shall serve a copy of this Order on the Banks

and upon any bank at which the Debtors open a new bank account, immediately upon the opening
of such new account. The Debtors shall continue to maintain records related to the Intercompany
Transactions, so that transactions can be ascertained, traced, and accounted for on applicable
intercompany accounts. The Debtors shall make such records available upon request by the U.S.
Trustee or the Required DIP Lenders.3
16.

The Debtors are authorized to continue to use their existing Cash Management

System in the ordinary course of business on a postpetition basis. The Debtors may transfer funds
into, out of, and through the Cash Management System using ordinary transfer methods in
accordance with the Debtors’ prepetition practice. In connection with the ongoing use of their

3

“Required DIP Lenders” has the meaning assigned to such term in the DIP Orders.
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Cash Management System, the Debtors shall continue to maintain records with respect to all
transfers of cash so that all transactions may be readily ascertained, traced, and recorded properly.
The Debtors and the Banks may agree, without further order of this Court, to implement any
changes to the Cash Management System and procedures in the ordinary course of business that
they deem appropriate with the consent of the Required DIP Lenders, including, without limitation,
closing any of the Bank Accounts or opening new bank accounts as set forth herein.
17.

The Debtors are authorized, but not directed, to pay and/or reimburse their Banks

and service providers in the ordinary course of business for any Bank Account Claims arising prior
to or after the Petition Date, subject to the terms of the DIP Orders (as defined below) and any
budget approved thereunder. The Bank Account Claims shall be granted administrative expense
priority status pursuant to section 503(b) of the Bankruptcy Code, which shall be junior in priority
to the Superpriority Claims and Adequate Protection Claims (in each case, as defined in the DIP
Orders).
18.

The Debtors are authorized, but not directed to, continue to use their existing

Business Forms in the ordinary course of business on a postpetition basis without alternation or
change and without the designation “Debtor in Possession” imprinted upon them; provided,
however, that, once the Debtors have exhausted their existing stock of Business Forms,
subsequently printed checks shall bear the designation “Debtor in Possession” and the joint case
number.
19.

The Debtors are authorized to continue engaging in Intercompany Transactions in

the ordinary course of business including transferring funds through the Cash Management
System. The Intercompany Claims arising postpetition relating to the Intercompany Transactions
shall have administrative expense priority status pursuant to section 503(b) of the Bankruptcy
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Code, which shall be junior in priority to the Superpriority Claims and Adequate Protection Claims
(in each case, as defined in the DIP Orders); provided, however, that the Debtors are not authorized
to continue engaging in any Intercompany Transaction with LTD.
20.

Notwithstanding the Debtors’ use of a consolidated cash management system, the

Debtors shall calculate quarterly fees payable under 28 U.S.C. § 1930(a)(6) based on the
disbursements of (or on behalf of) each Debtor regardless of which entity actually makes such
disbursements.
21.

Nothing in this Order or the Motion shall be deemed to constitute postpetition

assumption or adoption of any agreement under section 365 of the Bankruptcy Code. Except with
respect to the Intercompany Transfers, nothing herein nor any actions taken hereunder shall create,
nor is intended to create, any rights in favor of, or enhance the status of any claim held by, any
person.
22.

Notwithstanding anything contained in the this Order or the Motion, any payment

made, and any authorization of the Debtors contained herein shall be subject to the terms and
conditions contained in the interim or final order entered by the Court approving the
Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing the Debtors to (I) Obtain
Postpetition Financing, (II) Use Cash Collateral, (III) Grant Senior Secured Liens and Provide
Claims with Superpriority Administrative Expense Status and (IV) Grant Adequate Protection to
the Prepetition Secured Parties, (B) Modifying the Automatic Stay, (C) Scheduling a Final
Hearing, and (D) Granting Related Relief (the “DIP Orders”) and any budgets, projections or cash
flow forecasts in connection therewith. To the extent there is any inconsistency between the terms
of the DIP Orders and this Order, the terms of the DIP Orders shall control.
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Nothing in the Motion or this Order should be construed as (a) authority to assume

or reject any executory contract or unexpired lease of real property, or as a request for the same;
(b) an admission as to the validity, priority, or character of any claim or other asserted right or
obligation, or a waiver or other limitation on the Debtors’ ability to contest the same on any ground
permitted by bankruptcy or applicable non-bankruptcy law; (c) a promise to pay any claim;
(d) granting third-party-beneficiary status or bestowing any additional rights on any third party;
(e) being otherwise enforceable by any third party; or (f) otherwise prejudicial to the
Debtors’ rights to contest any amounts owed to a Bank.
24.

Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and

enforceable immediately upon entry hereof, and notice of the Motion is adequate under
Bankruptcy Rule 6004(a).
25.

The Debtors are authorized and empowered to take all actions necessary to

implement the relief granted in this Order.
26.

This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation, interpretation, or enforcement of this Order.
Dated: __________________, 2021
New York, New York
UNITED STATES BANKRUPTCY JUDGE
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Inactive

Receipt

Main Document
Intercompany

LLH AS
DNB (6246)
Operating Account
(USD)

LLH AS
DNB (1090)
Operating Account
(EUR)

Vewd AS
DNB (5030)
Operating Account
(EUR)

Vewd AS
DNB (4234)
Operating Account
(USD)

Vewd AS
DNB (0001)
Operating Account
(USD)

Vewd AS
DNB (7260)
Operating Account
(NOK)

Vewd AS
Shanghai Commercial
and Savings Bank
(6433) Operating
Account (TWD)

Vewd USA
DNB (4001)
Operating Account
(USD)

NOK Payroll

TWD Payroll

Foreign NonDebtor Affiliates

Vewd AS
DNB (7248)
Tax Deductions
(NOK)

Tax

Vendors

Intercompany

USD Payroll

Disbursement

LLH AS
DNB (7358)
Reserve - Operating
Account
(USD)
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Vewd China - China Merchants Bank (0401) Operating Account (CNY)

Citibank Accounts
(Not Part of Cash Management System)
LLH AS - Citi (0574) Operating Account (NOK)

Vewd Japan - Sumitomo Mitsui Banking Corporation (4024) Operating Account (JPY)

Vewd AS - Citi (3818) Operating Account (EUR)

VSC - DNB (0101) Operating Account (PLN)

Vewd AS - Citi (3826) UK/USD Operating Account (USD)

VSP sp. z.o.o. - DNB (0101) Operating Account - General (PLN)

Vewd AS - Citi (0515) Operating Account (NOK)

VSP sp. z.o.o. - DNB (0102) Operating Account – Social Fund (PLN)

Vewd AS - Citi (0558) Tax Operating Account (NOK)

VSP sp. z.o.o. - DNB (0103) Debit Card Account (PLN)

Vewd USA - Citi (9649) Local Operating Account (USD)

VSP sp. z.o.o. - DNB (0104) Debit Card Account (PLN)

VSC - Citi (2000) Main Operating Account (PLN)

VSP sp. z.o.o. - DNB (0105) Debit Card Account (PLN)

VSC - Citi (2500) VAT Account (PLN)

VSP sp. z.o.o. - DNB (0106) Debit Card Account (PLN)

VSP sp. z.o.o. - Citi (3000) Main Account VSP (PLN)

VSP sp. z.o.o. - DNB (0144) Operating Account – Payroll (PLN)

VSP sp. z.o.o. - Citi (3001) Payroll Account (PLN)

Vewd Sweden - DNB (1002) Operating Account (SEK)

VSP sp. z.o.o. - Citi (3002) Social Fund Account (PLN)

Foreign Non-Debtor Accounts

VSP sp. z.o.o. - Citi (3003) Debit Card Account (PLN)
VSP sp. z.o.o. - Citi (3004) Debit Card Account (PLN)
VSP sp. z.o.o. - Citi (3005) Debit Card Account (PLN)
VSP sp. z.o.o. - Citi (3006) Debit Card Account (PLN)
VSP sp. z.o.o. - Citi (3500) VAT Account (PLN)
Vewd Sweden - Citi (2479) Operating Account (SEK)
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EXHIBIT D
Debtor Bank Accounts1
Bank Name

Last 4 Digits of
Bank Account
Number

Legal Entity

Currency

DNB

1090

Last Lion HOLDCO AS

EUR

DNB

6246

Last Lion HOLDCO AS

USD

DNB

7358

Last Lion HOLDCO AS

USD

DNB

7404

Last Lion HOLDCO AS

NOK

DNB

4234

Vewd Software AS

USD

DNB

5030

Vewd Software AS

EUR

DNB

7260

Vewd Software AS

NOK

DNB

0001

Vewd Software AS

USD

DNB

7248

Vewd Software AS

NOK

DNB

4001

Vewd Software USA, LLC

USD

SCSB

6433

Vewd Software AS

TWD

Citibank

0574

Last Lion HOLDCO AS

NOK

Citibank Accounts

Citibank

3818

Vewd Software AS

EUR

Citibank Accounts

1

Account
Description
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account

For the avoidance of doubt, the Debtors are not seeking relief in this Motion to utilize the Citibank Accounts
listed in this Exhibit during the course of these chapter 11 cases. Such accounts are included in this Exhibit solely
for the awareness of parties in interest.
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Bank Name

Last 4 Digits of
Bank Account
Number

Legal Entity

Currency

Account
Description

Citibank

3826

Vewd Software AS

USD

Citibank Accounts

Citibank

0515

Vewd Software AS

NOK

Citibank Accounts

Citibank

0558

Vewd Software AS

NOK

Citibank Accounts

Citibank

9649

Vewd Software USA, LLC

USD

Citibank Accounts

2
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EXHIBIT E
Non-Debtor Bank Accounts

Bank Name

Last 4 Digits of
Bank Account
Number

Legal Entity

Currency

CMB

0401

Beijing Vewd Information
Technology Consulting Ltd

CNY

DNB

0101

Vewd Software Consulting

PLN

SMBC

4024

Vewd Software Japan GK

JPY

DNB

0101

Vewd Software Poland sp.
z.o.o.

PLN

DNB

0102

Vewd Software Poland sp.
z.o.o.

PLN

DNB

0103

Vewd Software Poland sp.
z.o.o.

PLN

DNB

0104

Vewd Software Poland sp.
z.o.o.

PLN

DNB

0105

Vewd Software Poland sp.
z.o.o.

PLN

DNB

0106

Vewd Software Poland sp.
z.o.o.

PLN

DNB

0144

Vewd Software Poland sp.
z.o.o.

PLN

DNB

1002

Vewd Software Sweden AB

SEK

Citibank

2000

Vewd Software Consulting

PLN

Citibank Accounts

Citibank

2500

Vewd Software Consulting

PLN

Citibank Accounts

Citibank

3000

PLN

Citibank Accounts

Citibank

3001

PLN

Citibank Accounts

Vewd Software Poland sp.
z.o.o.
Vewd Software Poland sp.
z.o.o.

1

Account
Description
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
Collection and
Disbursement
Account
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Bank Name

Last 4 Digits of
Bank Account
Number

Citibank

3002

Citibank

3003

Citibank

3004

Citibank

3005

Citibank

3006

Citibank

3500

Citibank

2479

Legal Entity
Vewd Software Poland sp.
z.o.o.
Vewd Software Poland sp.
z.o.o.
Vewd Software Poland sp.
z.o.o.
Vewd Software Poland sp.
z.o.o.
Vewd Software Poland sp.
z.o.o.
Vewd Software Poland sp.
z.o.o.
Vewd Software Sweden AB

2

Main Document

Currency

Account
Description

PLN

Citibank Accounts

PLN

Citibank Accounts

PLN

Citibank Accounts

PLN

Citibank Accounts

PLN

Citibank Accounts

PLN

Citibank Accounts

SEK

Citibank Accounts

