- i rad NR/1A/?22 NN-1A4-20 Main DAciiMant
22-10615 Doc 7  Filed 05/16/22 Enti L Docket #0007 Date Filed- 5/16/2022

TOGUT, SEGAL & SEGAL LLP
Frank A. Oswald

Brian F. Moore

Amy M. Oden

One Penn Plaza, Suite 3335

New York, New York 10119

(212) 594-5000

Proposed Counsel to the Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
PARETEUM CORPORATION, et al., Case No.: 22- ()
Debtors.! (Joint Administration Requested)

DEBTORS’ MOTION FOR ENTRY OF AN ORDER
(I) EXTENDING TIME TO FILE SCHEDULES OF ASSETS AND
LIABILITIES, SCHEDULES OF CURRENT INCOME AND EXPENSES,
SCHEDULES OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES, AND

STATEMENTS OF FINANCIAL AFFAIRS; (II) EXTENDING TIME TO FILE RULE

2015.3 FINANCIAL REPORTS, (IIT) WAIVING REQUIREMENTS TO FILE
THE LIST OF EQUITY HOLDERS AND SERVE NOTICE OF COMMENCEMENT

ON ALL EQUITY HOLDERS; AND (IV) GRANTING RELATED RELIEF

The debtors and debtors in possession (collectively, the “Debtors”) in the above-

captioned chapter 11 cases (the “Chapter 11 Cases™) respectfully state the following in support

of this motion (this “Motion”):

Relief Requested

1. The Debtors seek entry of an order, substantially in the form attached hereto

as Exhibit A (the “Order”): (a) extending the deadline by which the Debtors must file their

The Debtors in the Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, if applicable, are: Pareteum Corporation (7538); Pareteum North America Corp. (f/k/a Elephant Talk
North America Corp.) (9623); Devicescape Holdings, Inc. (2909); iPass, Inc. (4598); iPass IP LLC (2550);
Pareteum Europe B.V.; Artilium Group Ltd. (f/k/a Artilium PLC); Pareteum Asia Pte. Ltd.; and Pareteum N.V.
(f/k/a Artilium N.V.). The Debtors’ corporate headquarters is located at 1185 Avenue of the Americas, 2nd

Floor, New York, NY 10036.
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schedules of assets and liabilities, schedules of current income and expenditures, schedules of
executory contracts and unexpired leases, and statements of financial affairs (collectively,

the “Schedules and Statements™) by 30 days, for a total of 44 days from the Petition Date, without

prejudice to the Debtors’ ability to request additional extensions; (b) extending the deadline by
which the Debtors must file their initial reports of financial information with respect to entities in
which the Debtors hold a controlling or substantial interest as set forth in Bankruptcy Rule

2015.3(d) (the “2015.3 Reports™) to 30 days after the initial date set for the meeting of creditors to

be held pursuant to section 341 of the Bankruptcy Code (the “341 Meeting”), without prejudice to
the Debtors’ ability to request additional extensions; (c) waiving the requirements to (i) file a list
of equity security holders and (ii) serve the notice of commencement on all equity security holders;
and (d) granting related relief.

Jurisdiction and Venue

2. The United States Bankruptcy Court for the Southern District of New York
(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the
Amended Standing Order of Reference from the United States District Court for the Southern
District of New York, dated February 1, 2012. The Debtors confirm their consent, pursuant to rule

7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the Court

entering a final order in connection with this Motion to the extent that it is later determined that
the Court, absent consent of the parties, cannot enter final orders or judgments in connection
herewith consistent with Article III of the United States Constitution.

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

4. The bases for the relief requested herein is section 105(a) of the Bankruptcy Code,
Bankruptcy Rules 1007 and 9006, and rule 9013-1(a) of the Local Bankruptcy Rules for the

Southern District of New York (the “Local Rules”).
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Background

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary

petition for relief under chapter 11 of the United States Code (the “Bankruptcy Code”). A detailed

description surrounding the facts and circumstances of these Chapter 11 Cases is set forth in the
Declaration of Laura W. Thomas in Support of the Debtors’ Chapter 11 Petitions and First Day

Pleadings (the “First Day Declaration™), filed contemporaneously with this Motion.?

6. The Debtors continue to operate their businesses and manage their property as
debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. Concurrent
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 request
for the appointment of a trustee or examiner has been made in these chapter 11 cases, and no

committees have been appointed or designated.

Basis for Relief
1. Cause Exists to Extend the Time to File the Schedules and Statements.
7. Section 521 of the Bankruptcy Code provides that the debtor shall file “(B) unless

the court orders otherwise—(i) a schedule of assets and liabilities; (ii) a schedule of current income
and current expenditures; (iii) a statement of the debtor’s financial affairs.” 11 U.S.C.
§ 521(a)(1)(B). Pursuant to Bankruptcy Rules 1007(c) and 9006(b), the Court has authority to
extend the time required for filing of the Schedules and Statements “for cause.” See Fed. R.
Bankr. P. 1007(c) and 9006(b). The Debtors submit that ample cause exists to grant the relief
requested herein. To prepare their Schedules and Statements, the Debtors will have to compile

information from books, records, and documents relating to thousands of claims, assets, and

2 Capitalized terms not defined herein shall have the meanings ascribed to such terms in the First Day Declaration.
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contracts from the Debtors. The collection of this necessary information will require a significant
expenditure of time and effort on the part of the Debtors, their employees, and the Debtors’
advisors. Additionally, because numerous invoices related to prepetition goods and services have
not yet been received and entered into the Debtors’ accounting system, it will take some time
before the Debtors have access to all of the information required to prepare the Schedules and
Statements.

8. Given the size and complexity of the Debtors’ business and financial affairs, and
the critical matters that the Debtors’ management and professionals were required to address prior
to the commencement of these Chapter 11 Cases, the Debtors were not in a position to complete the
Schedules and Statements as of the Petition Date.

9. In the weeks leading up to the Petition Date, the Debtors’ primary focus has been
preparing for these Chapter 11 Cases, including securing financing to operate their business post-
petition, negotiating with certain creditor constituencies, and stabilizing their business operations.
Focusing the attention of key personnel on critical operational and chapter 11 compliance issues
during the early days of these Chapter 11 Cases will facilitate the Debtors’ smooth transition into
chapter 11, thereby maximizing value for their estates, their creditors, and all parties-in-interest.
Moreover, preserving an extension will not harm creditors or other parties-in-interest because,
even under the extended deadline, the Debtors will file the Schedules and Statements in advance
of any deadline for filing proofs of claim in these Chapter 11 Cases.

10. As explained above, the Debtors’ business operations are complex and vast, and
preparing the Schedules and Statements accurately and in appropriate detail will require significant
attention from the Debtors’ personnel and advisors. Engaging in such preparation immediately

before or after the commencement of these Chapter 11 Cases would distract such personnel and
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advisors from the Debtors’ business operations at this juncture. Given the substantial burdens
already imposed on the Debtors’ management by the commencement of these Chapter 11 Cases,
the limited number of employees available to collect the information, the competing demands upon
such employees, and the time and attention the Debtors must devote to the restructuring process,
the Debtors submit that “cause” exists to extend the current deadline by 30 days, until 44 days after
the Petition Date. The Debtors request such an extension without prejudice to their ability to
request waivers or additional extensions from the Court.

1. Courts in this district regularly have found “cause” to extend the deadline for filing
schedules and statements in chapter 11 cases, especially when the case involves business
operations of comparable size, complexity, and geographic scope. See, e.g., In re Deluxe
Entertainment Serv. Grp. Inc., No. 19-23774 (RDD) (Bankr. S.D.N.Y. Oct. 9, 2019) (finding cause
to extend the deadline to 30 days after the 341 meeting, 44-days from the petition date); In re
Barneys, No. 19-36300 (CGM) (Bankr. S.D.N.Y. Aug. 7, 2019); In re Windstream Holdings, Inc.,
No. 19-22312 (RDD) (Bankr. S.D.N.Y. Feb. 28, 2019) (same); In re Aegean Marine Petrol.
Network, Inc., No. 18-13374 (MEW) (Bankr. S.D.N.Y. Nov. 16, 2018) (same).® Accordingly, the
Debtors submit that such an extension is appropriate under the circumstances of these Chapter 11
Cases.

II. Cause Exists to Extend the Deadline to File Initial 2015.3 Reports.

12. The Bankruptcy Rules require that a chapter 11 debtor file periodic financial
reports of the value, operations, and profitability of each entity that is not a publicly traded

corporation or a debtor in a case under title 11, and in which the estate holds a substantial or

3 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.

Copies of these orders are available upon request of the Debtors’ proposed counsel.
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controlling interest. Fed. R. Bankr. P. 2015.3(a). Generally, the first such report is required to be
filed no later than seven days before the first date set for the 341 Meeting. Fed. R. Bankr. P.
2015.3(b). A bankruptcy court may, however, after notice and a hearing, vary this reporting
requirement “for cause.” Fed. R. Bankr. P. 2015.3(d).

13. Several of the Debtors hold interests in certain non-Debtor subsidiaries that meet
the requirements of Bankruptcy Rule 2015.3 and thus are required to file 2015.3 Reports.
Although the 341 Meeting has not yet been scheduled, the Bankruptcy Rules require that the 341
Meeting be scheduled for no fewer than 21 and no more than 40 days after the order for relief.
Fed. R. Bankr. P. 2003(a). The Debtors submit that due to the size, complexity, and geographic
scope of their businesses, the Debtors are not in a position to complete their initial 2015.3 Reports
within the time required under Bankruptcy Rule 2015.3, and thus request an extension of such time
until 30 days after the initial date set for the 341 Meeting.

III.  Itis Appropriate to Waive the Requirements to File a List of and to Provide Notice

Directly to the Equity Security Holders Under the Circumstances of These
Chapter 11 Cases.

14. In addition to the Schedules and Statements, the Bankruptcy Rules also contain
certain requirements with respect to a debtor’s equity security holders. Bankruptcy Rule 1007(a)(3)
requires a debtor to file, within 14 days after the petition date, a list of the debtor’s equity security
holders. Bankruptcy Rule 2002(d), in turn, requires that equity security holders be provided notice
of, among other things, the commencement of the bankruptcy case and the confirmation hearing.
Bankruptcy courts have authority to modify or waive the requirements under both rules. Fed. R.
Bankr. P. 1007(a)(3) (“[U]nless the court orders otherwise,the debtor shall file . . . a list of the
debtor’s equity security holders . . . .”); Fed. R. Bankr. P. 2002(d) (“[U]nless the court orders
otherwise, the clerk . .. shall in the manner and form directedby the court . . . give notice to all

equity security holders”); see also 11 U.S.C. § 105(a) (“The court may issue any order, process, or

6
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judgment that is necessary or appropriate to carry out the provisions of this title.”); Fed. R. Bankr.
P. 9007 (““When notice is to be given under these rules, the court shall designate, if not otherwise
specified herein, the time within which, the entities to whom, and the form and manner in which
the notice shall be given.”).

15. The Debtors submit that the requirements to file a list of, and to provide notice
directly to, equity holders should be waived in these Chapter 11 Cases. Pareteum is a public
company, and as of August 20, 2021 Pareteum had over 142,697,197 shares of common stock
outstanding. The Debtors submit that preparing and submitting such a list with the last known
addresses for each such equity security holder and sending notices to all such parties will be
expensive and time consuming and will serve little or no beneficial purpose. Moreover, Pareteum
filed with its petition a list of significant holders of their outstanding common stock (specifically,
any party holding more than five percent of the common stock). Further, as soon as is practicable
following the date hereof, the Debtors intend to cause the notices required under Bankruptcy Rule
2002(d) to be served on registered holders of Pareteum’s common stock. Any other equity security
holders likely will know of these Chapter 11 Cases through the financial press as well as the
Debtors’ reporting with the SEC, the Company’s investor relations website, and the Debtors’ case
website maintained by the Debtors’ proposed claims and noticing agent, Kurtzman Carson
Consultants LLC. Accordingly, the Debtors respectfully request that the requirements to file a list
of, and to provide notice directly to, Pareteum’s equity security holders be waived.

16. Courts in this district routinely grant substantially similar relief. See, e.g., In re
Windstream Holdings, Inc., No. 19-22312 (Bankr. S.D.N.Y. Feb. 28, 2019) (waiving the
requirement to file list of equity security holders); In re Aegean Marine Petrol. Network Inc., No.

18-13374 (MEW) (Bankr. S.D.N.Y. Nov. 16, 2018) (same); In re Cenveo Inc., No. 18-22178
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(RDD) (Bankr. S.D.N.Y. Feb. 6, 2018) (same); In re Cumulus Media Inc., No. 17- 13381 (SCC)
(Bankr. S.D.N.Y. Dec. 1, 2017) (same); In re SunEdison, Inc., No. 16-10992 (SMB) (Bankr.
S.D.N.Y. Apr. 25, 2016) (waiving requirement to file list of equity security holdersand modifying
requirement to mail the notice of commencement to all equity security holders). Accordingly, the
Debtors respectfully submit that ample cause exists for the Court to waive the requirement under
Fed. R. Bankr. P. 1007(a)(3) to file lists of equity holders.

The Requirements of Bankruptcy Rule 6003 Are Satisfied

17. Bankruptcy Rule 6003 empowers a court to grant relief within the first twenty-
one days after the Petition Date “to the extent that relief is necessary to avoid immediate and
irreparable harm.” Fed. R. Bankr. P. 6003. Immediate and irreparable harm exists where the
absence of relief would impair a debtor’s ability to reorganize or threaten the debtor’s future as a
going concern. See In re Ames Dep’t Stores, Inc., 115 B.R. 34, 36 n.2 (Bankr. S.D.N.Y. 1990)
(discussing the elements of “immediate and irreparable harm” in relation to Bankruptcy Rule
4001). For the reasons discussed above, extending the time to file the Schedules and Statements
and granting the other relief requested herein is integral to the Debtors’ ability to transition their
operations into these Chapter 11 Cases smoothly. Failure to receive such authorization and other
relief during the first 21 days of these Chapter 11 Cases would severely disrupt the Debtors’
operations at this criticaljuncture. For the reasons discussed herein, the relief requested is necessary
in order for the Debtors to operate their business in the ordinary course, preserve the going concern
value of the Debtors’ operations, and maximize the value of their estates for the benefit of all
stakeholders. Accordingly, the Debtors submit that they have satisfied the “immediate and
irreparable harm” standard of Bankruptcy Rule 6003 to support granting the relief requested

herein.
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Motion Practice

18. This Motion includes citations to the applicable rules and statutory authorities upon
which the relief requested herein is predicated and a discussion of their applications to this Motion.
Accordingly, the Debtors submit that this Motion satisfies Local Rule 9013-1(a).

Notice

19. The Debtors will provide notice of this Motion to the following parties and/or
their respective counsel, as applicable: (a) the U.S. Trustee; (b) counsel to the administrative agent
under the DIP credit facility, DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor,
New York, NY 10153, Attn: Jamila Justine Willis (jamila.willis@us.dlapiper.com), Shmuel Klahr
(shmuel.klahr@us.dlapiper.com), Nadia Saleem (Nadia.Saleem@us.dlapiper.com), and Gregory
Juell (gregory.juell@us.dlapiper.com); (c) counsel to the administrative agent under the Bridge
Loan, DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor, New York, NY 10153,
Attn: Jamila  Justine = Willis (jamila.willis@us.dlapiper.com), Shmuel  Klahr
(shmuel.klahr@us.dlapiper.com), Nadia Saleem (Nadia.Saleem@us.dlapiper.com), and Gregory
Juell (gregory.juell@us.dlapiper.com); (d) counsel to the administrative agent under the Debtors’
Prepetition Senior Notes, DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor, New
York, NY 10153, Attn: Jamila Justine Willis (jamila.willis@us.dlapiper.com), Shmuel Klahr
(shmuel.klahr@us.dlapiper.com), Nadia Saleem (Nadia.Saleem@us.dlapiper.com), and Gregory
Juell (gregory.juell@us.dlapiper.com); (e) counsel to the administrative agent under the Junior
Convertible Notes, Attn: Geoffrey van der Hauw (g.van.der.hauw@lexence.com); (f) counsel to
the Stalking Horse Bidders, (i) DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor,
New York, NY 10153, Attn: Jamila Justine Willis (jamila.willis@us.dlapiper.com), Shmuel Klahr
(shmuel.klahr@us.dlapiper.com), Nadia Saleem (Nadia.Saleem@us.dlapiper.com), and Gregory

Juell (gregory.juell@us.dlapiper.com) and (i1) Geoffrey van  der  Hauw
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(g.van.der.hauw@lexence.com); (g) the parties identified on the Debtors’ consolidated list of 30
largest unsecured creditors; (h) the United States Attorney’s Office for the Southern District of
New York; (i) the Internal Revenue Service; (j) the United States Securities and Exchange
Commission; (k) the attorneys general for the states where the Debtors conduct business
operations; (1) the Federal Communications Commission; and (m) to the extent not listed herein,
those parties requesting notice pursuant to Bankruptcy Rule 2002. The Debtors submit that, in light
of the nature of the relief requested, no other or further notice need be given.

No Prior Request

20. No prior request for the relief sought in this Motion has been made to this or any
other court.

[Concludes on following page]

10
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WHEREFORE, the Debtors respectfully request that the Court enter the Order granting the

relief requested herein and such other relief as the Court deems appropriate under the

circumstances.

Dated: May 15, 2022
New York, New York

11

PARETEUM CORPORATION, ET AL.

Debtors and Debtors in Possession
By their Proposed Counsel
TOGUT, SEGAL & SEGAL LLP,
By:

/s/ Frank A. Oswald

FRANK A. OSWALD

BRIAN F. MOORE

AMY M. ODEN

One Penn Plaza, Suite 3335

New York, New York 10119

Tel: (212) 594-5000

Facsimile: (212) 967-4258

Email: frankoswald@teamtogut.com
bmoore@teamtogut.com
aoden@teamtogut.com
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Exhibit A

Proposed Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
PARETEUM CORPORATION, et al., Case No.: 22- ()
Debtors.! (Joint Administration Requested)

ORDER (I) EXTENDING TIME TO FILE SCHEDULES OF ASSETS
AND LIABILITIES, SCHEDULES OF CURRENT INCOME AND EXPENSES,
SCHEDULES OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES, AND
STATEMENTS OF FINANCIAL AFFAIRS; (II) EXTENDING TIME TO FILE
RULE 2015.3 FINANCIAL REPORTS; (III) WAIVING REQUIREMENTS TO FILE
THE LIST OF EQUITY HOLDERS AND SERVE NOTICE OF COMMENCEMENT
ON ALL EQUITY HOLDERS; AND (IV) GRANTING RELATED RELIEF

Upon motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”): (i) extending the deadline by
which the Debtors must file their Schedules and Statements by thirty (30) days, for a total of forty-
four (44) days from the Petition Date, without prejudice to the Debtors’ ability to request additional
extensions for cause shown; (i) extending the deadline by which the Debtors must file their initial 2015.3
Reports to thirty (30) days after the initial date set for the 341 Meeting; (iii) waiving the requirement
to (a) file lists of equity security holders and (b) serve the notice of commencement on all equity
security holders; and (iv) granting related relief; all as more fully set forth in the Motion; and upon
the First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C.

§§ 157 and1334 and the Amended Standing Order of Reference from the United States District

The Debtors in the Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, if applicable, are: Pareteum Corporation (7538); Pareteum North America Corp. (f/k/a Elephant Talk
North America Corp.) (9623); Devicescape Holdings, Inc. (2909); iPass, Inc. (4598); iPass IP LLC (2550);
Pareteum Europe B.V.; Artilium Group Ltd. (f/k/a Artilium PLC); Pareteum Asia Pte. Ltd.; and Pareteum N.V.
(f/k/a Artilium N.V.). The Debtors’ corporate headquarters is located at 1185 Avenue of the Americas, 2nd
Floor, New York, NY 10036.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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Court for theSouthern District of New York, dated February 1, 2012; and that this Court may enter
a final order consistent with Article III of the United States Constitution; and this Court having found
that venueof this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409;and this Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b);
and thisCourt having found that the Debtors’ notice of the Motion and opportunity for a hearing
on the Motion were appropriate under the circumstances and no other notice need be provided;
and this Court having reviewed the Motion and having heard the statements in support of the relief
requested therein at a hearing, if any, 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 and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. The time within which the Debtors must file the Schedules and Statements is
extended for an additional thirty (30) days (for a total of forty-four (44) days after the Petition Date
(i.e., June 28, 2022)) without prejudice to the Debtors’ right to seek additional extensions.

3. The requirement to serve the notice of commencement on all equity security holders
is modified so that the notice of commencement is provided to the registered holders and DTC
participants and their agents, who can then notify the beneficial holders of such interests.

4. The time within which the Debtors must file their initial 2015.3 Reports is extended
to the date that is thirty (30) days after the initial date set for the 341 Meeting.

5. The requirement under Fed. R. Bankr. P. 1007(a)(3) that the Debtors file lists of

equity security holders is waived.
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6. All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).
7. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Order in accordance with the Motion.
8. This Court retains exclusive jurisdiction with respect to all matters arising from or
related to the implementation, interpretation, and enforcement of this Order.

New York, New York
Dated: , 2022

THE HONORABLE | ]
UNITED STATES BANKRUPTCY JUDGE




