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ROPES & GRAY LLP
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
- and ROPES & GRAY LLP
Stephen Iacovo (pro hac vice pending)
191 North Wacker Drive
Chicago, Illinois 60606
Telephone: (312) 845-1200
Facsimile: (312) 596-5500
Proposed Counsel to Debtors
and Debtors in Possession
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
Chapter 11
1

Vewd Software USA, LLC, et al.,

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 INSURANCE COVERAGE
ENTERED INTO PREPETITION AND SATISFY PREPETITION OBLIGATIONS
RELATED THERETO AND (B) RENEW, AMEND, SUPPLEMENT, EXTEND, OR
PURCHASE INSURANCE POLICIES AND (II) GRANTING RELATED RELIEF
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

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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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), granting the relief described below. 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
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), 363,

1107(a), 1108, and 1112(b)(4)(C) 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 respectfully request entry of an Interim Order and a Final Order

authorizing, but not directing, the Debtors to (a) maintain existing Insurance Policies and pay on
an uninterrupted basis all premiums, deductibles, administration costs, and brokers’ fees arising
thereunder or in connection therewith that are paid for by the Insured Parties (as defined herein)

2

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

2
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in the ordinary course of business (collectively, the “Insurance Obligations”), including any
Insurance Obligations for the prepetition period, and (b) renew, revise, extend, supplement,
change, or enter into new insurance policies as needed in their business judgment without further
order of this Court.
4.

The Debtors also request an order (a) authorizing and directing the Debtors’ banks

to receive, process, honor, and pay all of the Debtors’ prepetition checks and fund transfers on
account the Insurance Obligations, (b) prohibiting the Debtors’ banks from placing any holds on,
or attempting to reverse, any automatic transfers for the Insurance Obligations, (c) authorizing, but
not directing, the Debtors to issue new postpetition checks or effect new postpetition fund transfers
on account of the Insurance Obligations and to replace any prepetition checks or fund transfer
requests that may be dishonored or rejected; and (d) authorizing the banks and financial institutions
to rely on the representations of the Debtors as to which checks and fund transfers should be
honored and paid in respect of the Insurance Obligations, provided that sufficient funds are on
deposit in the applicable accounts to cover such payments. In addition, the Debtors request
authorization to issue checks or provide for other means of payment to their insurers or other third
parties, to the extent necessary to pay the Insurance Obligations.
5.

Finally, 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
6.

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
3
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seamlessly reach the growing number of consumers who watch content on connected devices.
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.
7.

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.
8.

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 DEBTORS’ INSURANCE
A.

Overview of Insurance Policies

9.

In the ordinary course of their business, the Debtors and their ultimate parent

company, Last Lion Holdings Limited, a company organized under the laws of England and Wales
(“LTD” and together with the Debtors, collectively, the “Insured Parties”),3 maintain
approximately 11 insurance policies providing coverage for, among other things, general liability,
automobile liability, workers’ compensation, umbrella liability, property liability, director and

3

Certain of the Insurance Policies are contracted with non-Debtor LTD for the benefit of its direct and indirect
subsidiaries, including the Debtors (the “Company Subsidiaries”). Out of an abundance of caution, and to ensure
the Debtors’ seamless transition into and emergence from these chapter 11 cases, the Debtors have included such
Insurance Policies in their request for relief herein and in the Interim and Final Orders.

4
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officer liability, professional indemnity and cyber liability, employer and public and products
business liability (the “Master Package”), and commercial general liability (collectively, the
“Insurance Policies” and each, an “Insurance Policy”).4 The Insurance Policies, which the Insured
Parties have obtained through third-party insurance carriers (collectively, the “Insurance
Carriers”) are listed on Exhibit C attached hereto.5 The Insurance Policies are annual policies that
renew throughout the year based on the date the policy was originally purchased.
B.

The Insured Parties’ Annual Premiums and Deductibles

10.

The Insurance Policies have annual payment terms and generally require payment

of the entire premium before the policy period begins or shortly thereafter. For the current policy
periods, which end December 18, 2021, or December 19, 2021, as applicable, the aggregate annual
premiums under the Insurance Policies totaled approximately $665,000. The coverage types,
levels, and premiums for these Insurance Policies are typical for comparably sized companies in
the Debtors’ industry.
11.

The Debtors do not believe that there are any outstanding amounts owed on account

of the Insurance Policy premiums. Out of an abundance of caution, however, the Debtors seek
authority, but not direction, to (a) honor any prepetition amounts owed on account of the Insurance

4

The Debtors’ policies with respect to, among other things, workers’ compensation, employee health, dental,
vision, disability, and life insurance benefits are described, and relief is requested with respect to such policies,
in the Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Pay Prepetition
Wages, Salaries, Other Compensation, Benefit Obligations, and Reimbursable Expenses and (B) Continue
Employee Compensation and Benefits Programs and (II) Granting Related Relief, filed contemporaneously
herewith.

5

The inclusion of an Insurance Carrier on, or the omission of an Insurance Carrier from, Exhibit C, does not
indicate the Debtors’ intention to, in the future renew or enter into new Insurance Policies with Insurance Carriers
not listed on Exhibit C. In addition, the Debtors reserve the right to amend, modify or supplement Exhibit C.
The descriptions of the Insurance Policies set forth in this Motion, including on Exhibit C, constitute a summary
only. The actual terms of the Insurance Policies and related agreements will govern in the event of any
inconsistency with the description in this Motion. The Debtors request authority to honor existing Insurance
Policies and to renew Insurance Policies, as applicable, regardless of whether the Debtors inadvertently failed to
include a particular Insurance Policy on Exhibit C, and any such omitted Insurance Policy is hereby included in
the defined term “Insurance Policies” as used herein and in the Interim and Final Orders.

5
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Policy premiums and (b) to continue to honor any Insurance Policy premiums that arise in the
ordinary course of business on a postpetition basis.
12.

Pursuant to certain of the Insurance Policies, the Insured Parties are required to pay

various deductibles or retention amounts (collectively, the “Insurance Deductibles” and each,
an “Insurance Deductible”), depending on the type of claim and Insurance Policy involved. If the
Insured Parties fail to make any Insurance Deductible payments, the Insured Parties could be in
jeopardy of losing the underlying Insurance Policy or being in violation of applicable
non-bankruptcy law, each of which would be detrimental to the Debtors’ business. Accordingly,
the Debtors seek authority, but not direction, to (a) honor any prepetition amounts owed on account
of any Insurance Deductible and (b) to continue to honor any Insurance Deductibles that arise in
the ordinary course of business on a postpetition basis.
C.

The Insured Parties’ Insurance Brokers

13.

The Insured Parties obtain the Insurance Policies primarily through their insurance

brokers, HUB International Midwest Limited, Verlingue Limited, and Miles Smith Broking
Limited, SR International (collectively, the “Insurance Brokers”). The Insurance Brokers assist
the Insured Parties in obtaining comprehensive insurance coverage for their operations in a
cost-effective manner, manage renewal data, market check the premiums of the Insurance Policies,
handle all interactions with Insurance Carriers (including negotiating policy terms, provisions, and
premiums), and provide ongoing support throughout the applicable policy periods. The annual
fees (the “Broker’s Fees”) paid to the Insurance Brokers are approximately $145,000. The Debtors
do not believe that they owe the Insurance Brokers any outstanding Broker’s Fees as of the Petition
Date. Out of an abundance of caution, however, the Debtors seek authority, but not direction, to
(a) honor any amounts owed to the Insurance Brokers to facilitate the uninterrupted coverage under
their Insurance Policies and (b) replace any of the Insurance Brokers as may be needed.
6
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BASIS FOR RELIEF
I.

THE DEBTORS SHOULD BE AUTHORIZED TO MAINTAIN THE INSURANCE
POLICIES AND HONOR THE OBLIGATIONS IN CONNECTION THEREWITH
UNDER SECTION 363 OF THE BANKRUPTCY CODE.
14.

The maintenance of the Insurance Policies and payment of postpetition obligations,

including undertaking the renewal or replacement of obligations as they expire, purchasing
extended reporting or tail coverages with respect to expired policies, or entering into new insurance
arrangements, constitute transactions in the ordinary course of business within the meaning of
section 363(c)(1) of the Bankruptcy Code that do not require prior bankruptcy court approval. Out
of an abundance of caution, however, the Debtors are seeking authorization, but not direction, to
(a) maintain existing Insurance Policies and pay on an uninterrupted basis all postpetition
Insurance Obligations and (b) renew, revise, extend, supplement, change, or enter into new
insurance policies as needed in their business judgment without further order of this Court.
15.

The maintenance and renewal of the Insurance Policies and continuation of

coverage thereunder and entry into new Insurance Policies is essential to protecting the value of
the Debtors’ businesses, properties, and assets. Not only are some of the Insurance Policies
required by various regulations, laws, and contracts that govern the Debtors’ commercial activities,
but Bankruptcy Code section 1112(b)(4)(C) also provides that “failure to maintain appropriate
insurance that poses a risk to the estate or to the public” is “cause” for mandatory conversion or
dismissal of a chapter 11 case. 11 U.S.C. § 1112(b)(4)(C). Moreover, the Operating Guidelines
and Reporting Requirements for Debtors In Possession and Trustees issued by the United States
Trustee for Region 2 require debtors to maintain adequate insurance coverage.
16.

Accordingly, the Debtors are also seeking authorization to make payment of all

Insurance Obligations that may be attributable to the prepetition period (plus any unforeseen

7
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deductible payment amounts for prepetition claims), including any premium adjustments that
might come due after the Petition Date.
17.

If the Debtors are unable to make any payments that may be owed on account of

the Insurance Policies, including on account of a premium adjustment, the unpaid Insurance
Carriers may seek relief from the automatic stay to terminate such Insurance Policies. The Debtors
would then be required to obtain replacement insurance on an expedited basis and at a significant
cost. Even if these Insurance Carriers were not permitted to terminate the agreements, any
interruption of payment would have an adverse effect on the Debtors’ ability to obtain future
policies at reasonable rates.
18.

Pursuant to sections 1107(a) and 1108 of the Bankruptcy Code, debtors in

possession are fiduciaries charged with “holding the bankruptcy estate[s] and operating the
business[es] for the benefit of [their] creditors and (if the value justifies) equity owners.” In re
CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002). Inherent in the fiduciary duties of a
debtor in possession is the obligation to “protect and preserve the estate, including an operating
business’s going-concern value,” which, in certain instances, can be fulfilled “only . . . by the
preplan satisfaction of a prepetition claim.” Id. Indeed, the court in CoServ specifically noted that
the preplan satisfaction of prepetition claims would be a valid exercise of the debtor’s fiduciary
duty when the payment “is the only means to effect a substantial enhancement of the estate . . . .”
Id. Consistent with a debtor’s fiduciary duties, where there is a sound business purpose for the
payment of prepetition obligations and where the debtor is able to “articulate some business
justification, other than the mere appeasement of major creditors,” courts have authorized debtors
to make such payments pursuant to section 363(b) of the Bankruptcy Code. See, e.g., In re
Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989).

8
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In light of the importance of maintaining insurance coverage with respect to their

business activities, the Debtors believe it is in the best interest of their estates to receive Court
approval to honor their obligations under the Insurance Policies and to the Insurance Brokers and,
as necessary, renew, revise, extend, supplement, change, or enter into new insurance policies.
20.

Courts in this district have routinely granted similar relief. See, e.g., In re Automotores

Gildemeister SpA, Case No. 21-10685 (LGB) (Bankr. S.D.N.Y. May 11, 2021); In re Centric
Brands, Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020); In re Windstream
Holdings, Inc., No. 19-22312 (RDD) (Bankr. S.D.N.Y. Feb. 28, 2019); In re Synergy Pharmaceuticals
Inc., Case No. 18-14010 (JLG) (Bankr. S.D.N.Y. Jan. 23, 2019); In re Cumulus Media Inc., Case
No. 17-13381 (SCC) (Bankr. S.D.N.Y. Dec. 21, 2017).6

II.

THE
PROPOSED
APPROPRIATE.
21.

PAYMENT

PROCESSING

PROCEDURES

ARE

As set forth above, the Debtors also request that all banks be authorized and directed

to honor and process payments on account of the Insurance Obligations as directed by the Debtors.
The Debtors have sufficient liquidity to pay the amounts delineated in this Motion in the ordinary
course of business and have implemented controls to ensure that prepetition claims will not be paid
except as authorized by this Court.

The Debtors therefore submit that the proposed

payment-processing procedures are appropriate.
IMMEDIATE AND UNSTAYED RELIEF IS NECESSARY
22.

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

6

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

9
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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, the relief
requested in this Motion is necessary to avoid immediate and irreparable harm.
23.

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
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
24.

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 the Insurance Carriers or Insurance Brokers.
10
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NOTICE
25.

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;
(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 Insurance Carriers; (l) the Insurance Brokers; (m) LTD; (n) the New York State
Division of Tax and Finance; and (o) 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.
11
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NO PRIOR REQUEST
26.

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

other court.
[Text Continues on the Next Page]

12
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CONCLUSION
The Debtors respectfully request that this Court enter the Interim Order and the Final Order,
substantially in the forms 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
Email: 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

13
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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 INSURANCE COVERAGE
ENTERED INTO PREPETITION AND SATISFY PREPETITION OBLIGATIONS
RELATED THERETO AND (B) RENEW, AMEND, SUPPLEMENT, EXTEND,
OR PURCHASE INSURANCE POLICIES AND (II) GRANTING RELATED RELIEF
Upon the motion (the “Motion”)2 of the Debtors for an interim order (this “Order”) and a
Final Order (i) authorizing, but not directing, the Debtors to (a) maintain existing Insurance
Policies and pay on an uninterrupted basis all premiums, deductibles, administration costs, and
brokers’ fees arising thereunder or in connection therewith that are paid for by the Insured Parties
in the ordinary course of business (the “Insurance Obligations”), including any Insurance
Obligations for the prepetition period and (b) renew, revise, extend, supplement, change, or enter
into new insurance policies as needed in their business judgment without further order of this
Court; and (ii) granting related relief, all as more fully set forth in the Motion; 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 proceeding
pursuant to 28 U.S.C. § 157(b), and that this Court may enter a final order consistent with Article

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 defined herein shall have the meanings ascribed to such terms in the Motion.
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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.

The Debtors are authorized, but not directed, to maintain the Insurance Policies and

to pay the Insurance Obligations as they become due in the ordinary course of business, including,
without limitation, any Insurance Obligations for the prepetition period and any premiums,
deductibles, or Broker’s Fees related thereto.
3.

Without further order of this Court, the Debtors are authorized, but not directed, to

renew, revise, extend, supplement, modify, change, or enter into new insurance coverage and
insurance brokerage agreements as needed in their business judgment.
4.

All banks are (a) authorized and directed to receive, process, honor, and pay any

and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors to
satisfy their Insurance Obligations, whether presented before, on, or after the Petition Date;
provided that sufficient funds are on deposit in the applicable accounts to cover such payments,
and (b) prohibited from placing any holds on, or attempting to reverse, any automatic transfers on
2
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account of Insurance Obligations. All applicable banks and other financial institutions are
authorized to rely on the Debtors’ direction to pay amounts in accordance with this Order; provided
that there are sufficient funds in the Debtors’ applicable accounts to make the payments and all
applicable banks shall not have any liability to any party for relying on the Debtors’ direction.
5.

The Debtors are authorized to issue new postpetition checks to replace any checks,

drafts, and other forms of payment, or effect new postpetition electronic transfers, on account of
the Insurance Obligations, which may be inadvertently dishonored or rejected and to reimburse
any expenses that may be incurred as a result of any bank’s failure to honor a prepetition check.
6.

Any party receiving payment from the Debtors is authorized and directed to rely

upon the representations of the Debtors as to which payments are authorized by this Order.
7.

Nothing in the Motion or this Order or the relief granted (including any actions

taken or payments made by the Debtors pursuant thereto) shall 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 the Insurance Carriers or Insurance Brokers.
8.

Notwithstanding anything contained in the Motion or this Order, 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
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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.
9.

The final hearing (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 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 (email: robert.trust@linklaters.com) and Christopher Hunker (email:
christopher.hunker@linklaters.com); and (e) counsel for any statutory committee of unsecured
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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.
10.

Nothing in this Interim Order authorizes the Debtors to accelerate any payments

not otherwise due prior to the date of the Final Hearing, and the Debtors are only authorized under
this Interim Order to pay amounts that are due and owing prior to the date of the Final Hearing.
11.

The requirements of Bankruptcy Rule 6003 are satisfied and the relief requested is

necessary to avoid immediate and irreparable harm.
12.

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).
13.

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

implement the relief granted in this Order.
14.

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 INSURANCE COVERAGE
ENTERED INTO PREPETITION AND SATISFY PREPETITION OBLIGATIONS
RELATED THERETO AND (B) RENEW, AMEND, SUPPLEMENT, EXTEND,
OR PURCHASE INSURANCE POLICIES AND (II) GRANTING RELATED RELIEF
Upon the motion (the “Motion”)2 of the Debtors for a final order (this “Order”)
(i) authorizing, but not directing, the Debtors to (a) maintain existing Insurance Policies and pay
on an uninterrupted basis all premiums, deductibles, administration costs, and brokers’ fees arising
thereunder or in connection therewith that are paid for by the Insured Parties in the ordinary course
of business (the “Insurance Obligations”), including any Insurance Obligations for the prepetition
period, and (b) renew, revise, extend, supplement, change, or enter into new insurance policies as
needed in their business judgment without further order of this Court; and (ii) granting related
relief, all as more fully set forth in the Motion; 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 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

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 defined herein shall have the meanings ascribed to such terms in the Motion.
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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.

The Debtors are authorized, but not directed, to maintain the Insurance Policies and

to pay the Insurance Obligations as they become due in the ordinary course of business, including,
without limitation, any Insurance Obligations for the prepetition period and any premiums,
deductibles, or Broker’s Fees related thereto.
3.

Without further order of this Court, the Debtors are authorized, but not directed, to

renew, revise, extend, supplement, modify, change, or enter into new insurance coverage and
insurance brokerage agreements as needed in their business judgment.
4.

All banks are (a) authorized and directed to receive, process, honor, and pay any

and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors to
satisfy their Insurance Obligations, whether presented before, on, or after the Petition Date;
provided that sufficient funds are on deposit in the applicable accounts to cover such payments,

2
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and (b) prohibited from placing any holds on, or attempting to reverse, any automatic transfers on
account of Insurance Obligations. All applicable banks and other financial institutions are
authorized to rely on the Debtors’ direction to pay amounts in accordance with this Order; provided
that there are sufficient funds in the Debtors’ applicable accounts to make the payments and all
applicable banks shall not have any liability to any party for relying on the Debtors’ direction.
5.

The Debtors are authorized to issue new postpetition checks to replace any checks,

drafts, and other forms of payment, or effect new postpetition electronic transfers, on account of
the Insurance Obligations, which may be inadvertently dishonored or rejected and to reimburse
any expenses that may be incurred as a result of any bank’s failure to honor a prepetition check.
6.

Any party receiving payment from the Debtors is authorized and directed to rely

upon the representations of the Debtors as to which payments are authorized by this Order.
7.

Nothing in the Motion or this Order or the relief granted (including any actions

taken or payments made by the Debtors pursuant thereto) shall 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 the Insurance Carriers or Insurance Brokers.
8.

Notwithstanding anything contained in the Motion or this Order, 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
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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.
9.

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).
10.

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

implement the relief granted in this Order.
11.

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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EXHIBIT C1
Schedule of Insurance Carriers
Company
Entity

Debtor /
Non-Debtor

Type of Coverage

Insurance Carrier

Policy Number

Term

Vewd Software
USA, LLC

Debtor

Property & Liability

Federal Insurance
Company

3603-14-47 GAB

12/19/20 to 12/19/21

Vewd Software
USA, LLC

Debtor

Automobile

Federal Insurance
Company

7360-36-75

12/18/20 to 12/18/21

Vewd Software
USA, LLC

Debtor

Umbrella Liability

Federal Insurance
Company

7819-41-29

4/29/21 to 12/19/21

Vewd Software
USA, LLC

Debtor

Commercial General
Liability

Federal Insurance
Company

36031447

4/29/21 to 12/19/21

Vewd Software
USA, LLC

Debtor

Workers' Compensation

Federal Insurance
Company

7176-42-60

12/19/20 to 12/19/21

Vewd Software
AS

Debtor

Commercial General Liability

Insurance Company of
North America, Taiwan
Branch

JAZ0500242/2020259

12/19/20 to 12/19/21

Last Lion
Holdings
Limited

Non-Debtor

Professional Indemnity &
Cyber

Chubb European Group SE

UKINTD31203

2/16/21 to 12/19/21

1

The inclusion of an Insurance Carrier on, or the omission of an Insurance Carrier from, Exhibit C, does not indicate the Debtors’ intention to, in the future
renew or enter into new Insurance Policies with Insurance Carriers not listed on Exhibit C. In addition, the Debtors reserve the right to amend, modify or
supplement Exhibit C. The descriptions of the Insurance Policies set forth in the Motion, including on Exhibit C, constitute a summary only. The actual
terms of the Insurance Policies and related agreements will govern in the event of any inconsistency with the description in the Motion. The Debtors request
authority to honor existing Insurance Policies and to renew Insurance Policies, as applicable, regardless of whether the Debtors inadvertently failed to include
a particular Insurance Policy on Exhibit C, and any such omitted Insurance Policy is hereby included in the defined term “Insurance Policies” as used herein
and in the Interim and Final Orders.
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Debtor /
Non-Debtor

Type of Coverage

Insurance Carrier

Policy Number

Term

Non-Debtor

Masterpackage for
Technology Companies (UK)

Chubb European Group SE

UKINTC93761

12/20/20 to 12/19/21

Non-Debtor

Elite D&O Liability

Chubb European Group SE

UKDRND10265

12/19/20 to 12/18/21

Non-Debtor

Excess D&O

Aviva Insurance Limited

100725628MLI

12/19/20 to 12/18/21

Debtor

D&O Liability

Berkshire Hathaway
Specialty Insurance

Pending

12 months from the
Petition Date

2

