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PRESENTMENT DATE AND TIME: JULY 8, 2022 AT 12:00 NOON (ET)
OBJECTION DEADLINE DATE AND TIME: JULY 8, 2022 AT 11:30 A.M. (ET)
WINDELS MARX LANE & MITTENDORF, LLP
Counsel for Buyk Corp.
156 West 56th Street
New York, New York 10019
Telephone (212) 237-1000
Attorneys Appearing: James M. Sullivan (jsullivan@windelsmarx.com)
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
In re
Chapter 11

BUYK CORP.,1

Case No. 22-10328-MEW
Debtor.
NOTICE OF PRESENTMENT OF DEBTOR’S APPLICATION FOR ENTRY OF AN
ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT OF SHERWOOD
PARTNERS, INC. AS SALES AGENT
PLEASE TAKE NOTICE that Buyk Corp., the above-captioned debtor and debtor-inpossession (the “Debtor”), by and through its undersigned counsel, will, pursuant to Local
Bankruptcy Rule 9074-1, present the attached proposed application (the “Application”) for the
entry of an Order authorizing Sherwood Partners, Inc. (“Sherwood”) as sales agent to perform
specified services in exchange for a Consulting Fee and a Success Fee (as set forth in the
Application) to the Honorable Michael E. Wiles, United States Bankruptcy Court for the
Southern District of New York (the “Court”), on July 8, 2022 at 12:00 noon (ET) for
approval and signature.
PLEASE TAKE FURTHER NOTICE that copies of the Application and all
pleadings and other papers filed in this case may be obtained by (i) accessing the Court’s

The Debtor in this case, along with the last four digits of its federal tax identification number is Buyk
Corp. (1477). The Debtor’s principal place of business is 245 East 93rd Street, Ste. 22E, New York, NY
10128.
1
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website at www.nysb.uscourts.gov, or (ii) contacting the Office of the Clerk of the Court at
One Bowling Green, New York, New York 10004. Note that a PACER password is needed to
access documents on the Court’s website.
PLEASE TAKE FURTHER NOTICE that responses or objections, if any, to entry
of the Order approving the Application must: (i) be made in writing, (ii) state with
particularity the grounds therefor, (iii) be filed in accordance with the electronic filing
procedures for the United States Bankruptcy Court for the Southern District of New York,
with proof of service, with a courtesy copy delivered to the Chambers of the Honorable
Michael E. Wiles, United States Bankruptcy Judge, One Bowling Green New York, New
York 10004; and (iv) be served upon (a) counsel for the Debtor, Windels Marx Lane &
Mittendorf, LLP, 156 West 56th Street, New York, New York 10019 (Attn: James M.
Sullivan, Esq.); (b) the Office of the United States Trustee for the Southern District of New
York, U.S. Federal Office Building, 201 Varick Street, Suite 1006, New York, New York
10014 (Attn: Mark Bruh, Esq.) and (c) all entities that have requested notice in this case under
Fed. R. Bankr. P. 2002 so as to be received no later than 11:30 a.m. (ET) on July 8, 2022 (the
“Objection Deadline”).
PLEASE TAKE FURTHER NOTICE that if no objections are timely filed and
received by the Objection Deadline, the Court may enter the Order without further notice or a
hearing. If an objection is filed, you may be notified of a hearing to c o n s i d e r t h e
requested relief. The moving and objecting parties are required to attend the hearing, and
failure to attend in person or by counsel may result in relief being granted or denied upon
default.
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Dated: New York, New York
July 1, 2022

WINDELS MARX LANE & MITTENDORF, LLP
Counsel for Buyk Corp.
By:

{12043871:2}
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/s/ James M. Sullivan
James M. Sullivan (jsullivan@windelsmarx.com)
156 West 56th Street
New York, New York 10019
Tel. (212) 237-1000 / Fax. (212) 262-1215
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UNITED STATES BANKRUPTCY
COURT SOUTHERN DISTRICT OF
NEW YORK
In re:
BUYK CORP.
Debtor.

)
)
)
)
)
)

Chapter 11
Case No. 22-10328 (MEW)

DEBTOR’S APPLICATION FOR ENTRY OF AN ORDER AUTHORIZING THE
RETENTION AND EMPLOYMENT OF SHERWOOD
PARTNERS, INC. AS SALES AGENT
Buyk Corp., as debtor and debtor-in-possession in the above-captioned chapter 11 case
(the “Debtor”), respectfully represents as follows:
RELIEF REQUESTED
1.

Pursuant to section 328(a) of title 11 of the United States Code (the “Bankruptcy

Code”), Rules 2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), and Rules 2014-1 and 2016-1 of the Local Bankruptcy Rules for the Southern District
of New York (the “Local Rules”), the Debtor requests authority to retain and employ Sherwood
Partners, Inc. (“Sherwood”) as sales agent to the Debtor to perform specified services in
connection with the case. The facts and circumstances supporting this Application are as set forth
herein and in the Declaration of Peter Hartheimer, a Senior Managing Director at Sherwood (the
“Hartheimer Declaration”) attached hereto as Exhibit A and incorporated herein by reference.
The terms and conditions of Sherwood’s proposed retention are set forth in the Engagement
Agreement Letter between the Debtor and Sherwood dated June 22, 2022 (the “Engagement
Letter”) attached hereto as Exhibit B.
2.

A proposed form of order granting the relief requested herein on a final

basis is annexed hereto as Exhibit C (the “Proposed Order”).
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JURISDICTION
3.

This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157(a)-

(b) and 1334(b) and the Amended Standing Order of Reference M-431, dated January 31, 2012
(Preska, C.J.). This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper before
this Court pursuant to 28 U.S.C. §§ 1408 and 1409. The Debtor consents to entry of a final order
by the Court in connection with this Motion to the extent that it is later determined that the Court,
absent consent of the parties, cannot enter a final order or judgment consistent with Article III of
the United States Constitution.
BACKGROUND
4.

On March 17, 2022 (the “Petition Date”), the Debtor commenced a voluntary case

under chapter 11 of the Bankruptcy Code in this Court (the “Bankruptcy Case”). The Debtor
continues to operate its business and manage its properties as debtor-in-possession pursuant to
section 1184 of the Bankruptcy Code. No trustee, examiner, or statutory committee of creditors
has been appointed in this Case.
5.

Information regarding the Debtor’s business, capital structure, and the

circumstances leading to the commencement of the Bankruptcy Case is set forth in the
Declaration of James Walker pursuant to Local Bankruptcy Rule 1007-2 and in support of First
Day Motions and Applications [Doc. No. 9] filed on the Petition Date (the “Walker Declaration”).
6.

Due to the strategy of this Case, the Debtor requires a qualified and experienced

sales agent, with the resources, capabilities and experience of Sherwood, as described in the
Hartheimer Declaration.

{12059541:3}
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SHERWOOD’S QUALIFICATIONS
7.

Sherwood is a financial consulting firm that frequently advises debtors and

creditors of distressed and insolvent companies. In addition to advisory services, Sherwood often
acts as the sales agent for the assets of distressed and insolvent companies, and its professionals
collectively have many decades of experience in that regard. Sherwood has specific and unique
experience in advising insolvent companies regarding sales of their assets, and in advising
companies in maximizing their recovery in spite of economic distress.
SCOPE OF RETENTION
8.

Subject to Court approval, it is expected that Sherwood will act as Debtor’s sales

agent and in that regard will assist the Debtor to locate a buyer of Debtor’s intellectual property
assets, including, but not limited to, trademarks, domain names and the proprietary software the
Debtor used to operate its business (collectively, the “Intellectual Property”). Specifically,
Sherwood will provide advisory services as the exclusive Sales Agent (the “Sales Agent
Services”) as detailed below:
(i) working with the Debtor to identify all Intellectual Property;
(ii) advising on the structure of a sale process;
(iii) working with the Debtor to develop a target list of potential acquirers;
(iv) working with the Debtor to prepare an offering memorandum, non-disclosure
agreement and data room;
(v) assisting potential buyers with due diligence, management interviews and
formulation of offers;
(vi) in conjunction with the Debtor, garner offers and conduct a competitive sale,
which may be inclusive of a stalking horse bidder, a funded offer, and alternate
counter offers to achieve highest and best results; and
(vii) working with the Debtor to assist in the closing of a sale transaction.
9.

For these services, Sherwood will receive a consulting fee and a percentage of the

transaction proceeds as outlined below.

{12059541:3}
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SHERWOOD DOES NOT HOLD OR REPRESENT ANY ADVERSE INTEREST
10.

In connection with Sherwood’s proposed retention by the Debtor, (i) Sherwood and

(ii) its affiliates Sherwood Consulting, LLC, Sherwood Management, LLC, Sherwood
Employment, LLC and Sherwood Disbursement, LLC (collectively, the “Sherwood Affiliates”),
conducted a conflict check focused on the individuals and companies provided by the Debtor,
including Debtor’s top 20 unsecured creditors, equity holders, landlords of the Debtor or insiders.
To the best of the Debtor’s knowledge, information and belief, based upon review of the Walker
Declaration and except as set forth therein, (a) Sherwood and the Sherwood Affiliates have no
connection with, and hold no interest adverse to, the Debtor, its estate, creditors, or any party in
interest in this case, and (b) Sherwood is a “disinterested person” as that term is defined in section
101(14) of the Bankruptcy Code. If Sherwood1 discovers additional information that it determines
requires disclosure, it will promptly file a supplementary disclosure with the Court.
PROFESSIONAL COMPENSATION
11.

As consideration for the services to be provided, Sherwood shall be retained on a

fixed and percentage fee basis by an order of the Bankruptcy Court pursuant to section 328(a) of
the Bankruptcy Code. The Debtor shall pay the following fees:

1

Sherwood is also the Manager of Delaware Management, LLC, which holds an ownership
interest in hundreds of special purpose entities that serve as an assignee of the assets of distressed
companies in assignment for the benefit of creditor proceedings. In each of these proceedings,
the special purpose entity liquidates the assigned assets for the benefit of the distressed
companies’ creditors, and not for its own account, except for payment of any fees or
commissions to which it may be entitled under the applicable assignment for the benefit of
creditor statute. Sherwood will be making reasonable efforts to search information relating to
the special purpose entities against the conflict terms provided by the Debtor and will submit a
supplemental declaration as to such efforts prior to the presentment date of the Retention
Application. Sherwood will submit additional disclosure(s) if it becomes aware of any potential
conflicts following its retention.

{12059541:3}
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12.

Following Sherwood’s retention, the Debtor shall pay a monthly consulting fee (the

“Consulting Fee”) for a period of three months. The Consulting Fee will be paid as follows:

13.

(a)

Month One………$15,000

(b)

Month Two………$10,000

(c)

Month Three……. $5,000

Notwithstanding anything to the contrary in the Engagement Letter, the Month One

Consulting Fee will be paid within one week of the Court’s order approving the Application. The
Month Two and Three Consulting Fee payments will be paid within 30 and 60 days, respectively,
of the Month One Consulting Fee payment date.
14.

In addition to the Consulting Fee above, Sherwood will be entitled to a success fee

(“Success Fee”) equal to 12% of the Sales Gross Value. The Success Fee shall be paid directly to
Sherwood as a cost of sale upon the closing of any Transaction as approved by the Bankruptcy
Court. Sherwood shall credit 50% of its Success Fee, not to exceed $15,000 of credit, against the
Consulting Fee.2
15.

Sherwood will receive a reduced Success Fee of 8.5% for previously disclosed

prospective buyers who were introduced to the transaction prior to Sherwood’s retention. This only
applies to the first selected offer (the “Stalking Horse”). Sherwood will be entitled to its full
Success Fee on any incremental amount paid above the Stalking Horse (the “Overbid”). The
reduced Success Fee only applies to the Stalking Horse offer and Sherwood will be entitled to its
full Success Fee from dollar $0 on any offer(s) accepted thereafter either previously disclosed or

2

If the winning bid includes an earn-out provision, Sherwood will receive its success fee relating
to the earn-out portion at the same time as liquidity is received by the Client’s estate or any
successor thereto.

{12059541:3}
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not.
16.

In connection with the Sales Agent Services, the Debtor will reimburse Sherwood

for reasonable and customary out-of-pocket expenses incurred during the engagement, such as
telephone, overnight mail, messenger, travel, meals, accommodations and other expenses
specifically related to the engagement. Sherwood will charge the cost of these expenses in a manner
and at rates consistent with charges generally made to the firm’s other clients.
17.

The fees described above are consistent with Sherwood’s normal and customary

billing practices for cases of this size and complexity, which require the level and scope of services
outlined in the Engagement Letter. See, e.g., In re One Jet Inc. in the United States Bankruptcy
Court for the Western District of Pennsylvania (Case No. 18-24070-GLT, Doc. Nos. 218 and 246)
and In re CAH Acquisition Company #1, LLC, d/b/a Washington County Hospital in the United
States Bankruptcy Court for the Eastern District of North Carolina, Greenville Division (Case No.
19-00730-5-JMC, Doc. Nos. 433, 498, 890).
18.

Sherwood shall apply to the Court for final allowance of its compensation, as well

as the reimbursement of expenses, as a professional person pursuant to, and subject to the standard
of review of, Section 328(a) of the Bankruptcy Code, the Bankruptcy Rules and applicable Local
Rules and orders, provided however, that the United States Trustee shall retain all rights to object
to Sherwood’s fee application including its Consulting Fee, Success Fee and expense
reimbursement on all grounds including, but not limited to, the reasonableness standard provided
for in section 330 of the Bankruptcy Code.
19.

Sherwood has not shared or agreed to share any of its compensation from the

Debtor with any other person, other than managing directors, professionals, or other employees of

{12059541:3}
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Sherwood. No promises have been received by Sherwood as to compensation in connection with
this Case, other than as outlined in the Engagement Letter.
NOTICE
20.

Notice of this Application has been provided by regular mail or electronic mail to:

(i) the Office of the United States Trustee for the Southern District of New York; (ii) the Debtor’s
twenty largest creditors; and (iii) all parties who have formally requested service via the Court’s
CM/ECF System.
NO PRIOR REQUEST FOR RELIEF
21.

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

other court.
CONCLUSION
WHEREFORE, based upon the foregoing, the Debtor respectfully requests that the Court
enter an order substantially in the form annexed hereto (a) granting this Application, (b)
authorizing the Debtor to retain and employ Sherwood as sales agent, and (c) granting such other
and further relief as this Court may deem just and proper.
Executed on the 1st day of July, 2022, at New York, New York.
_______________________
James Walker
Chief Executive Officer of Buyk Corp.

{12059541:3}
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UNITED STATES BANKRUPTCY
COURT SOUTHERN DISTRICT OF
NEW YORK
In re:
BUYK CORP.
Debtor.

)
)
)
)
)
)

Chapter 11
Case No. 22-10328 (MEW)

DECLARATION OF PETER HARTHEIMER IN SUPPORT OF
THE DEBTOR’S APPLICATION FOR ENTRY OF AN ORDER
AUTHORIZING THE RETENTION AND EMPLOYMENT OF
SHERWOOD PARTNERS, INC. AS SALES AGENT
I, Peter Hartheimer, hereby declare under penalty of perjury that the following is true and
correct to the best of my knowledge, information, and belief:
1.

I am a Senior Managing Director at Sherwood Partners, Inc. (“Sherwood”).

Sherwood is a financial consulting firm that frequently advises debtors and creditors of distressed
and insolvent companies. In addition to advisory services, Sherwood often acts as the sales agent
for the assets of distressed and insolvent companies, and its professionals collectively have many
decades of experience in that regard. Sherwood has specific and unique experience in advising
insolvent companies regarding sales of their assets, and in advising companies in maximizing their
recovery in spite of economic distress.
2.

I have approximately 20 years of experience in financial advisory and business

restructuring roles, including work with debtors-in-possession in Chapter 11 cases. I have also
worked with debtors in Chapter 7 cases. I specialize in maximizing recovery for lenders, creditors
and investors. During my career, I have advised investors, lenders, and/or management of over 75
companies. I hold a Bachelor of Arts degree from State University of NY at New Paltz.

{12059541:3}
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3.

I have read the Debtor’s Application for Entry of an Order Authorizing the

Retention and Employment of Sherwood Partners, Inc. as Sales Agent (the “Retention
Application”). I submit this Declaration in support of the Retention Application. Except as otherwise
indicated herein, I have personal knowledge of the matters set forth herein and all facts set forth
in this Declaration are based on my personal knowledge, my discussions with others familiar with
Sherwood and the Debtor, my review of relevant documents, or my opinion based on my
experience and knowledge. In making this Declaration, I have relied on information and materials
that individuals at Sherwood have gathered, prepared, verified and provided to me, in each case
under my ultimate supervision, at my direction, and/or for my benefit in preparing the Declaration.
I am authorized to submit this Declaration on behalf of Sherwood, and if called upon to testify, I
could and would testify competently as to the facts set forth herein.
4.

Subject to Court approval, it is expected that Sherwood will act as Debtor’s sales

agent and in that regard will assist the Debtor to locate a buyer of Debtor’s intellectual property
assets, including, but not limited to, trademarks, domain names and the proprietary software the
Debtor used to operate its business (collectively, the “Intellectual Property”). Specifically,
Sherwood will provide advisory services as the exclusive Sales Agent (the “Sales Agent
Services”) as detailed below:
(i) working with the Debtor to identify all Intellectual Property;
(ii) advising on the structure of a sale process;
(iii) working with the Debtor to develop a target list of potential acquirers;
(iv) working with the Debtor to prepare an offering memorandum, non-disclosure
agreement and data room;
(v) assisting potential buyers with due diligence, management interviews and
formulation of offers;
(vi) in conjunction with the Debtor, garner offers and conduct a competitive sale,
which may be inclusive of a stalking horse bidder, a funded offer, and alternate
counter offers to achieve highest and best results; and
(vii) working with the Debtor to assist in the closing of a sale transaction.

{12059541:3}
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5.

For these services, Sherwood will receive consulting fees and a percentage of the

transaction proceeds as outlined below and as set forth in the Engagement Agreement Letter
between the Debtor and Sherwood dated June 22, 2022 (the “Engagement Letter”) attached to
the Retention Application as Exhibit B.
6.

In connection with Sherwood’s proposed retention by the Debtor, (i) Sherwood

and (ii) its affiliates Sherwood Consulting, LLC, Sherwood Management, LLC, Sherwood
Employment, LLC and Sherwood Disbursement, LLC conducted a conflict check in which they
reviewed the names of the individuals and companies provided by the Debtor, including Debtor’s top
20 unsecured creditors, equity holders, landlords of the Debtor or insiders. Based on this database
examination, Sherwood has not been retained to assist any entity or person other than the Debtor.
7.

Sherwood1 has in the past and will likely in the future be working with or

against other professionals involved in this case in matters unrelated to the Debtor and this Case.
Based on my current knowledge of the professionals involved, and to the best of my
knowledge, none of these relationships create interests adverse to the Debtor in matters upon
which Sherwood is to be employed, and none are in connection with this Case.

1

Sherwood is also the Manager of Delaware Management, LLC, which holds an ownership
interest in hundreds of special purpose entities that serve as an assignee of the assets of distressed
companies in assignment for the benefit of creditor proceedings. In each of these proceedings,
the special purpose entity liquidates the assigned assets for the benefit of the distressed
companies’ creditors, and not for its own account, except for payment of any fees or
commissions to which it may be entitled under the applicable assignment for the benefit of
creditor statute. Sherwood will be making reasonable efforts to search information relating to
the special purpose entities against the conflict terms provided by the Debtor and will submit a
supplemental declaration as to such efforts prior to the presentment date of the Retention
Application. Sherwood will submit additional disclosure(s) if it becomes aware of any potential
conflicts following its retention.

{12059541:3}
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8.

Additionally, neither Sherwood nor any Shareholder, Employee, or Associate of

Sherwood insofar as I have been able to ascertain:

9.

(a)

is a creditor of the Debtor;

(b)

is a direct or indirect equity interest holder of the Debtor;

(c)

is or has been an officer within two years before commencement of this
Case, director or employee of the Debtor or an “insider” of the Debtor as
that term is defined in § 101(31) of the Bankruptcy Code;

(d)

presently provides services to a creditor or equity interest holder of the
Debtor, or a person otherwise adverse or potentially adverse to the Debtor
or the Debtor’s estate on any matter that is related to the Debtor or the
Debtor’s estate;

(e)

has any other connection with the Debtor, its creditors, the Office of the
United States Trustee or any employee of that office or any other parties in
interest; and

(f)

has other interest, direct or indirect, which may affect or be affected by the
provision of services proposed hereunder.
To the best of my knowledge, information and belief, except as set forth herein,

there are no other instances where Sherwood has, had, or might be deemed to have or have had
connections with the Debtor, creditors, or other parties in interest.
10.

As consideration for the services to be provided, Sherwood shall be retained on

a fixed and percentage fee basis by an order of the Bankruptcy Court pursuant to section 328(a) of
the Bankruptcy Code. The Debtor shall pay the following fees:
11.

Following Sherwood’s retention, the Debtor shall pay a monthly consulting fee

(the “Consulting Fee”) for a period of three months. The Consulting Fee will be paid as follows:

{12059541:3}
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Month Two………$10,000

(c)

Month Three……. $5,000
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12.

The Month One Consulting Fee will be paid within one week of the Court’s order

approving the Application. The Month Two and Three Consulting Fee payments will be paid
within 30 and 60 days, respectively, of the Month One Consulting Fee payment date.
13.

In addition to the Consulting Fee above, Sherwood will be entitled to a success

fee (“Success Fee”) equal to 12% of the Sales Gross Value. The Success Fee shall be paid directly
to Sherwood as a cost of sale upon the closing of any Transaction as approved by the Bankruptcy
Court. Sherwood shall credit 50% of its Success Fee, not to exceed $15,000 of credit, against the
Consulting Fee.2
14.

Sherwood will receive a reduced Success Fee of 8.5% for previously disclosed

prospective buyers who were introduced to the transaction prior to Sherwood’s retention. This only
applies to the first selected offer (the “Stalking Horse”). Sherwood will be entitled to its full
Success Fee on any incremental amount paid above the Stalking Horse (the “Overbid”). The
reduced Success Fee only applies to the Stalking Horse offer and Sherwood will be entitled to its
full Success Fee from dollar $0 on any offer(s) accepted thereafter either previously disclosed or
not.
15.

In connection with the Sales Agent Services, the Debtor will reimburse

Sherwood for reasonable and customary out-of-pocket expenses incurred during the engagement,
such as telephone, overnight mail, messenger, travel, meals, accommodations and other expenses
specifically related to the engagement. Sherwood will charge the cost of these expenses in a manner
and at rates consistent with charges generally made to the firm’s other clients.

2

If the winning bid includes an earn-out provision, Sherwood will receive its success fee relating
to the earn-out portion at the same time as liquidity is received by the Client’s estate or any
successor thereto.

{12059541:3}
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16.

The fees described above are consistent with Sherwood’s normal and customary

billing practices for cases of this size and complexity, which requires the level and scope of services
outlined in the Engagement Letter. See, e.g., In re One Jet Inc. in the United States Bankruptcy
Court for the Western District of Pennsylvania (Case No. 18-24070-GLT, Doc. Nos. 218 and 246)
and In re CAH Acquisition Company #1, LLC, d/b/a Washington County Hospital in the United
States Bankruptcy Court for the Eastern District of North Carolina, Greenville Division (Case No.
19-00730-5-JMC, Doc. Nos. 433, 498, 890).
17.

Sherwood will apply to the Court f o r final allowance of its compensation, as

well as the reimbursement of expenses, as a professional person pursuant to, and subject to the
standard of review of, Section 330 of the Bankruptcy Code, the Bankruptcy Rules and applicable
Local Rules and orders.
18.

No agreement or understanding exists between Sherwood and any other person

(other than members or employees of the firm as disclosed herein) to share compensation received
in connection with services to be provided hereunder. No representations have been received or
made by Sherwood, or any member or employee thereof, in respect of compensation in connection
with this case other than in accordance with the provisions of the Bankruptcy Code.
19.

By reason of the foregoing, I believe that Sherwood is eligible to be retained and

employed as sales agent to the Debtor in this case. To the extent any information disclosed herein
requires modification or amendment as additional information becomes available, a supplemental
Declaration disclosing such information will be submitted.
I declare under penalty of perjury that the foregoing is true and correct.
Dated: July 1, 2022

Peter
Hartheimer
_________________
Peter Hartheimer…

{12059541:3}
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3945 Freedom Circle #520 | Santa Clara, CA 95054
www.shrwood.com

June 22, 2022
Mr. James Walker
Chief Executive Officer
Buyk Corp
245 East 93rd street
Ste. 22E
New York, NY 10128
Re:

Engagement Letter Agreement

Dear James:
This letter agreement (the “Agreement”) is entered into on June 22, 2022, by and between
Sherwood Partners, Inc. (“Sherwood”) and Buyk Corp, debtor and debtor-in-possession in case number
22-10328 pending in the United States Bankruptcy Court for the Southern District of New York (“Client”
or “Company”). This letter sets forth the consulting and advisory services to be rendered by Sherwood
to the Client hereunder. This Agreement shall not be binding on any party unless and until it is
approved by the bankruptcy court having jurisdiction over the Buyk Corp bankruptcy case (the
“Bankruptcy Court”). This Agreement is made on the following terms and conditions for valuable
consideration, the receipt and adequacy of which is hereby acknowledged:
1. ENGAGEMENT. Sherwood’s authority and duties shall include the following:
Advisory Services: Sherwood shall make itself available to consult with and advise Client on
certain matters of importance concerning the business affairs of Company (the “Engagement”), as
requested by Client and accepted by Sherwood, in accordance with this Agreement. Specifically,
Sherwood will provide advisory services as the Sales Agent detailed below:








IP Assets:
(i) working with client to identify all intellectual property assets
(ii) advising on the structure of a sale process
(iii) working with Client to develop a target list of potential acquirers
(iv) working with Client to prepare an offering memorandum, non-disclosure agreement and
data room
(v) assisting potential buyers with due diligence, management interviews and formulation of
offers
(vi) in conjunction with principal of debtor and professional garner offers and conduct a
competitive sale. The sale may be inclusive of a stalking horse bidder, a funded offer, and
alternate counter offers to achieve highest and best results
(vii) working with client to assist in the closing of a sale transaction

Sherwood will rely on Client to provide key data and information; therefore, Sherwood’s ability to serve
as theclient’s sales agent will depend on the Client’s timely responsiveness.
Sherwood will be the exclusive Sales Agent to the Client.
Client and Sherwood anticipate that Client shall file a motion to retain Sherwood as its sales agent, in
accordance with the terms of this agreement.

{12059637:2}
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2. NO RESULT GUARANTEED. While the goal of the Engagement is to provide useful advice
that may facilitate solutions to certain of Client’s perceived problems, there can be no assurance of the
success of such solutions or any solutions to such perceived or other problems of Client, and Sherwood
does not guarantee any particular result from its services.
Client acknowledges and agrees that Sherwood is not directly or indirectly responsible or liable for or on
account of any decision, act or omission of any creditor, including any creditor who may support or
encourage the Engagement.
3. OTHER SERVICES. Unless otherwise hereafter agreed in writing by Sherwood, no other
services or advice is required.
4. LIMITATIONS. Nothing herein requires or contemplates Sherwood providing any legal
advice (since it does not practice law), any accounting or auditing services, any real estate brokerage
services, or any other services requiring a license. Nothing herein requires Sherwood to perform at a
level of expertise with reference to any industry standard, since Sherwood’s obligation is to perform
services solely as an independent contractor only (and not as a fiduciary, partner, agent, or other
relationship, each of which is disclaimed and excluded from this Agreement) using commercially
reasonable efforts of diligence and care under the circumstances by reference to the practical capabilities
of Sherwood as they exist, without requiring additional staff or other changes in Sherwood or its business
practices or capabilities. To the extent that Sherwood provides any advice or opinions, Sherwood does
so based upon the understanding that Client will consider the same as general business suggestions that
are subject to Client checking with Client’s counsel for any legal problems or concerns, with Client’s
accountant or auditor as to such accounting or audit concerns, and with other experts as appropriate.
Notwithstanding any other provision of this Agreement to the contrary, Client, on behalf of itself and its
affiliates, represents, warrants and agrees that, if Client or any of its affiliates advises Sherwood of any
fact or situation, whether directly or through any of its employees, officers, directors, members, partners,
managers, attorneys, accountants or other agents, Sherwood may conclusively rely on such
communication, as well as the Client’s documents, books and records, unless the Client specifically
warnsSherwood that particular documents or information is inaccurate, incomplete or unreliable in some
specified respect. While Sherwood might be able in time to discover errors on its own, Client directs
Sherwood not to be so distracted but to prioritize its Engagement services. In addition, Client further
represents, warrants and agrees that Sherwood need not concern itself with Client’s affiliates, except
when and to the extent Client and Sherwood include that in the Engagement, since Client separately from
Sherwood shall make such adjustments and supplements to its dealings with its affiliates as Client and its
counsel warrant will comply with all legal duties to such affiliates. Sherwood may then advise what Client
may do in the Engagement, assuming that Client so complies with any obligations to its affiliates and their
respective equity holders and creditors.
5. GROSS VALUE OF SALE OF ASSETS. In the event of any sale, the term "Sales Gross
Value" as used in this Agreement shall be the sum of all cash and non-cash consideration that includes
the aggregate consideration (1) received by Client, and holders of any secured, priority and/or general
unsecured claims against Client (to the extent such payment to creditors reduces the amount of claims),
and/or (2) otherwise paid or received from or to be paid or received under any Transaction. The Gross
Value includes but is not limited to:
a) Cash;
b) Stock, equity interests, membership interests, and or partnership interests used as
consideration by the financing source, joint venture partner or buyer and received as
consideration;
c) Payments made in installments;
d) Notes, securities and other property;

{12059637:2}
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e) Assumed secured debt;
f)

Contingent payments (whether or not related to future performance, earnings or operations)
when earned and paid;

g) Any interest or other payments actually received on or in respect of debt from buyer;
h) Any other payment actually received on or in respect to the equity interests (including, without
limitation to the following, shareholder or membership interests) in Client; and
i)

Any release or assumption of bonds.

Valuation. For purposes of calculating the Sales Gross Value received, any non-cash
distributions shall be valued as follows and consistent with:


Publicly traded securities shall be valued at the average of their closing prices (as reported in
The Wall Street Journal) for the five (5) trading days prior to the closing of the contemplated
Transaction whereby such securities are exchanged as consideration, unless the value of
such securities is disclosed in a court approved disclosure statement in support of a
confirmed Chapter 11 plan, the securities will then be valued based on such disclosure
statement;



Any other non-cash distributions shall be valued at the fair market value thereof on the day
prior to closing as determined in good faith by Client and Sherwood; and



if the parties are unable to agree upon the value of any other property, its value will be
determined by the Bankruptcy Court. A.

Transaction. As used herein, the term 'Transaction" shall include any transaction or series of
transactions, which in each case may include:


Any transaction pursuant to which the Client or the Assets are acquired by any person, group
of persons, partnership, corporation or other entity (including, without limitation, existing
creditors, employees, affiliates, and/or shareholders) (collectively, a "Purchaser").



The acquisition, directly or indirectly, by a Purchaser (or by one or more persons acting
together with a Purchaser pursuant to a written agreement or otherwise) in a single
transaction or series of transactions, of all or a portion of the Assets; or



The closing of any sale, transfer or assumption of all or a portion of the Assets including
without limitation any note evidencing a security interest in the Assets, stock or other interest
of the Client; provided, however, that such sale, transfer or assumption shall not be deemed
a Transaction unless and only to the extent that such Transaction results in consideration
paid to the Client.

6. TERM. Sherwood’s retention by Client is effective upon approval of this Agreement by the
Bankruptcy Court and shall continue until the Engagement is concluded or terminated in accordance with
Paragraph 12

{12059637:2}
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7. FEES. As consideration for the services to be provided by Sherwood, Sherwood shall be
retained on a fixed and percentage fee basis by an order of the Bankruptcy Court pursuant to section
328(a) of the Bankruptcy Code. Client shall pay the following fees:
A. Following Sherwood’s retention, Client shall pay a monthly consulting fee (the “Consulting Fee”) at
the beginning of each month for a period of three (3) months. The Consulting Fee will be paid as
follows:
a. Month One……… $15,000
b. Month Two……… $10,000
c. Month Three……. $5,000
B. In addition to the Consulting Fee above, Sherwood will be entitled to a success fee (“Success
Fee”) equal to 12% of the Sales Gross Value. The Success Fee shall be paid directly to
Sherwood as a cost of sale upon the closing of any Transaction as approved by the Bankruptcy
Court. Sherwood shall credit 50% of its Success Fee, not to exceed $15,000 of credit, against
the Consulting Fee.1
C. Sherwood will receive a reduced Success Fee of 8.5% for previously disclosed prospective
buyers who were introduced to the transaction prior to Sherwood’s retention. This only applies to
the first selected offer (the “Stalking Horse”). Sherwood will be entitled to its full Success Fee on
any incremental amount paid above the Stalking Horse (the “Overbid”). The reduced Success
Fee only applies to the Stalking Horse offer and Sherwood will be entitled to its full Success Fee
from dollar $0 on any offer(s) accepted thereafter either previously disclosed or not.
8. NON-SOLICITATION. Sherwood incurs considerable effort and expense in recruiting and
training its professional staff (the “Sherwood Staff”). Therefore, the Client agrees that neither it, nor any
of its affiliates, nor any of their respective officers, directors, employees, members, partners, managers or
agents shall, directly or indirectly, extend an offer of employment or solicit any of the Sherwood Staff
during the Term and for a 24-month period after the Term. For such purposes such terms “offer” or
“solicit” are used in their broadest and most comprehensive sense and include any form of
encouragement. If the Client, any of its affiliates or any of their respective officers, directors, employees,
members, partners, managers or agents hire any of Sherwood’s Staff under any circumstances
whatsoever and regardless of who first approaches whom or how that is arranged, Client agrees to
compensate Sherwood the sum of $50,000 for each member hired from the Sherwood Staff. This
payment to Sherwood is not a penalty, but rather is an amount of liquidated damages which Client
acknowledges to be reasonably equivalent to both the cost to Sherwood of replacing each of such
persons and the cost saved by the Client (or such other hirer) in recruiting and training a comparable
person.
9. EXPENSES. Sherwood shall also be reimbursed for all reasonable out-of-pocketexpenses,
including but not limited to, travel, copying costs, and any other costs incurred by Sherwood in the course
of activities or actions required or permitted by this Agreement. The intent of the Agreement isthat the
compensation payable to Sherwood under Section 7 is in addition to Client paying Sherwood to acquire
whatever Sherwood reasonably requires to perform the Engagement that is not provided timely by the
Client. Client acknowledges that Sherwood will need to arrange at Client’s expense to cover all travel,
meals and lodging for the Sherwood team required to perform the contemplated services. Sherwood shall
be reimbursed by Client promptly upon approval by the Bankruptcy Court.
10. INFORMATION. Client agrees to instruct Company to supply, in a timely manner, Sherwood
with such information, including documents, books and records in written and/or electronic format, as
Sherwood reasonably requests in order for Sherwood to perform its responsibilities with respect to this
Agreement (the “Materials”), as well as access to all relevant computer records and Company email
systems and to knowledgeable officers, employees, managers, directors, members, partners, affiliates,
agents, and otherrelevant parties in interest and professionals as Sherwood may find useful to
1

If the winning bid includes an earn-out provision, Sherwood will receive its success fee relating to the earnout portion at the same time as liquidity is received by the Client’s estate or any successor thereto.
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understand or evaluate the Materials and otherwise perform the contemplated or permitted activities or
services in the Engagement. Client grants Sherwood discretionary authority to disclose such information
about Client or Materials as Sherwood deems appropriate in order to perform its duties and
responsibilities or to exercise its rights, subject to appropriate confidentiality. Confidentiality agreements
may be required by Sherwood to be executed, where appropriate by such third parties with respect to
such disclosures. Client agrees that it shall at all times provide Sherwood, and any third party to whom
Client has asked Sherwood to provide comments, with all material information required, to the best of its
knowledge, for the Client’s position to be true, complete, not misleading and fairly presented. Client
agrees that, if it makes a communication to a third party in Sherwood’s presence (or in a communication
on which Sherwood is copied) which is incorrect, incomplete or misleading, Sherwood may disclaim any
implied agreement by Sherwood with such communication. At the same time, Client acknowledges that
Sherwood is not engaged (i) to perform any audits of Company or (ii) to develop opinions at a level which
would enable Sherwood to make any representations or warranties about Company to any third party or
(iii) otherwise to incur any risk of liability to any third party in the performance of Sherwood’s
Engagement.
11. GOVERNING LAW; FORUM; ARBITRATION. This Agreement and all matters related hereto
shall be interpreted, governed by, and construed in accordance with the laws of the State of New York
applicable to agreements made and to be performed entirely in such State without reference to conflicts of
law, principles or principles of comity. Any controversies, claims or disputes relating to this Agreement or
arising in connection with or under this Agreement or any acts, omissions or relationships contemplated or
taken, occurring, or arising pursuant to or as provided in this Agreement or otherwise from or in connection
with the Engagement or any acts or omissions if any party or person in the cause thereof, whether relating to
or arising in breach of contract, tort, equity or other claim or dispute of any kind under any theory, shall be
heard and resolved solely by the Bankruptcy Court presiding over Client’s chapter 11 Case.
12. TERMINATION. Upon five (5) days written notice either party may terminate this Agreement,
except as to provisions expressly stated herein to survive termination and without prejudice to rights that have
accrued as of such termination, including any rights to payment that have accrued at that time, whether
absolute, contingent or inchoate, liquidated or unliquidated and however and whenever arising or asserted.
Upon any termination or expiration of this Agreement, Sherwood shall be entitled to payment of all fees and
other amounts accrued as a result of this Engagement upon approval by the Bankruptcy Court, including
those asserted after termination on account of events or matters occurring before termination, and all out-ofpocket expenses described in Paragraph 9. Paragraphs 4, 5, 7, 8, 9 -18 and 19 of this Agreement and the
indemnity and the obligation to pay any fees and other amounts earned but unpaid described in Paragraph 7
or other provisions of this Agreement shall remain operative and in full force and effect regardless of any
termination or expiration of this Agreement. Upon termination, Sherwood will supply Client with a list of all
parties to whom it introduced client’s sale opportunity during the pendency of this agreement. Should Client
close on a Transaction with any such party within six (6) months of termination of this Agreement, then Client
will pay the success fee to Sherwood set forth in ¶ 7. Otherwise, Sherwood will not be entitled to any
compensation for a Transaction which closes after Termination. Notwithstanding any language to the
contrary contained herein, Sherwood shall not be entitled to a fee under this Agreement if it materially
breaches this Agreement or if it terminates this Agreement without just cause; provided, however, Sherwood
may apply to the Bankruptcy Court for a reasonable fee (including a success fee) in the event Sherwood
terminates this Agreement for just cause.
13. CONFLICTS; NO REFERRAL EXPOSURE. Client acknowledges that Sherwood and its
affiliates may have and may continue to have consulting and/or other relationships with parties other than
Client, including creditors or equity holders of Client, pursuant to which Sherwood may have or acquire
information of interest to Client. Sherwood shall disclose relationships with creditors or investors to the
extent known to Sherwood. Client recognizes that Sherwood is being engaged hereunder to provide the
services described above only to Client, and Sherwood is not directly or indirectly acting as an agent or
fiduciary of, and shall have no duties or liability, whether express or implied, to the current investors or
creditors of Client or any third party in connection with this Engagement, all of which are hereby expressly
waived and disclaimed. No one other than Client Is authorized to rely upon the Engagement of Sherwood
hereunder or any communications, statements, advice, opinions or conduct of Sherwood, and Client is
product of Sherwood without its prior written consent and under circumstances where Sherwood incurs
no risk of liability to such third party' or others on account thereof.
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14. MUTUAL REPRESENTATIONS AND WARRANTIES. Both Client and Sherwood hereby each
represent and warrant for itself that, subject to Bankruptcy Court approval of this Agreement (a) such party
to this Agreement has full and unrestricted authority and right to make and perform this Agreement in
accordance with its terms; (b) the making or performance of this Agreement by Client or Sherwood, as the
case may be, shall not violate any rights of,agreements with or obligations to any third parties; (c) this
Agreement shall be and is a valid and binding obligation of such party which is legally enforceable in
accordance with its express terms; and (d) Client or Sherwood, as the case may be, shall not circumvent or
otherwise frustrate the expressed intent or expressed provisions of this Agreement. APART FROM THE
FOREGOING, SHERWOOD MAKES NO REPRESENTATIONS OR WARRANTIES, WHETHER
EXPRESS OR IMPLIED, AND SHERWOOD DISCLAIMS (AND CLIENT WAIVES) ANY IMPLIED
WARRANTIES OF ANY KIND, INCLUDING ANY WARRANTIES OF FITNESS OR MERCHANTABILITY
OF ANY SERVICES OR ADVICE. CLIENT IS SOLELY AND EXCLUSIVELY DEALING WITH
SHERWOOD, AND CLIENT AGREES THAT IT SHALL HAVE NO RIGHTS OR CLAIMS AGAINST ANY
AFFILIATES OF SHERWOOD OR ANY OFFICER, DIRECTOR, EMPLOYEE, MEMBER, PARTNER, OR
AGENT OF SHERWOOD OR ANY OF ITS AFFILIATES, NONE OF WHOM CLIENT AGREES SHALL
HAVE ANY OBLIGATIONS, DUTIES OR LIABILITIES TO CLIENT IN CONNECTION WITH THIS
AGREEMENT OR THE ENGAGEMENT.
15. NOTICES. Any notice from one party to the other sent and received within the United States,
shall be sent (a) via first class certified mail, return receipt requested or (b) via a nationally recognized
overnight courier capable of verifying delivery, marked for next business day delivery and shall be deemed
received upon the earlier of (i) the date of actual receipt, (ii) the date such mail is refused, (iii) thedate such
mail is returned, or (iv) five (5) days following deposit with the U.S. Postal Service. Notices sent or received
outside the United States shall be sent via an internationally recognized overnight couriercapable of
verifying delivery, marked for second business day delivery and shall be deemed received upon the earlier
of (i) the date of actual receipt or (ii) two (2) business days following deposit with such courier. Herein,
“business day” means a day on which such courier is open for business within the jurisdiction to which
notice is delivered. Notices shall be in writing, addressed to the person to be noticed at the address below
or to such other person and/or address as may be designated from time to time in writing by such party to
be noticed, and all applicable courier or postage fees shall be prepaid by the noticing party
If to Sherwood:
Michael A. Maidy
Sherwood Partners, Inc.
3945 Freedom Circle, Suite 560Santa
Clara CA 95054
(650) 329-9996
If to Client:
James Walker
Chief Executive Officer
245 East 93rd street
Ste. 22E
New York, NY 10128
and
Windels Marx Lane & Mittendorf, LLP
Attn: James Sullivan, Esq.
Brian Kreutter, Esq.
156 West 56th Street
New York, NY 10019
E-mail: jsullivan@windelsmarx.com
bkreutter@windelsmarx.com
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16. COMPLETE AGREEMENT; SEVERABILITY; AMENDMENTS; ASSIGNMENT;
CONSTRUCTION. This Agreement embodies the entire agreement and understanding between the parties
hereto and contains all of the terms agreed upon by the parties with respect to the subject matter hereof,
and there are no representations, agreements or understandings between the parties except as provided
herein, whether expressed or implied, direct or indirect. This Agreement supersedes any prior
communications, agreements or understandings relating to the subject matter hereof, and this Agreement
may not be amended or otherwise modified or waived in any way except by a writing duly executed by both
parties. No oral or implied agreements, waivers, or obligations shall be allowed to alter or affect such
written provisions of this Agreement. This Agreement may not be assigned by either party without the prior
written consent of the other party. There shall be no third party or other beneficiaries to this Agreement
except as to the signing parties and, as to the indemnities herein, the indemnitees. Furthermore, both
parties have negotiated the terms of this Agreement and have had the opportunity to engage counsel to
review the same. Accordingly, this Agreement shall not be construed more strongly infavor or against
either party hereto and shall be binding and inure to the benefit of Client, Sherwood, and their respective
permitted successors and assigns. The invalidity or illegality of any provision or term contained in or made
a part of this Agreement shall not affect the validity of the remainder of this Agreement and, where
unenforceable or invalid provision would be enforceable or valid if requiring a lesser magnitude or degree
of obligation or right, such provision shall be reduced to such extent needed to make such provision
enforceable and valid. The headings in this Agreement are inserted for convenience only and shall not
affect the constructionhereof.
17. FAX COUNTERPARTS. This Agreement may be entered into by the parties by signing any
one or more counterparts, all of which shall constitute one and the same instrument. This Agreement shall
become effective when approved by the Bankruptcy Court. This Agreement may be delivered to such
other parties via facsimile. Anyparty’s faxed signature shall be deemed an original and binding signature
as of the date set forth above.Please indicate your acceptance of the terms of this Agreement by signing
below and returning same.
18. ENFORCEMENT. The prevailing party in any dispute in connection with this Agreement or
the Engagement shall be entitled to recover its reasonable attorneys’ fees and costs from the nonprevailing party.
Very truly yours,

Michael Maidy
for Sherwood Partners, Inc.
APPROVED AND ACCEPTED:
_________________________
By: James Walker
Chief Executive Officer of Buyk Corp.
Its:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
------------------------------------------------------------ x
:
In re
: Chapter 11
:
: Case No. 22-10328-mew
BUYK CORP.,
:
:
Debtor.
:
------------------------------------------------------------ x
ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT OF SHERWOOD
PARTNERS, INC. AS SALES AGENT
Upon the application (the “Application”)1 of Buyk Corp. (“Debtor”), debtor and debtorin-possession in this chapter 11 case, for an order authorizing the retention and employment of
Sherwood Partners, Inc. (“Sherwood”) as sales agent under section 328(a) of title 11 of the
United States Code, Rules 2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure, and
Rules 2014-1 and 2016-1 of the Local Bankruptcy Rules for the Southern District of New York
to perform specified services in connection with the case as set forth in the Application, the
Hartheimer Declaration submitted in support of the Application, and the Engagement Agreement
Letter (the “Engagement Letter”) between the Debtor and Sherwood dated June 22, 2022; it is
hereby
ORDERED, ADJUDGED, AND DECREED THAT:
1.

The Application is GRANTED to the extent set forth herein.

2.

Pursuant to Bankruptcy Code section 328(a), Bankruptcy Rules 2014 and

2016 and Local Bankruptcy Rule 2014-1, Buyk Corp., as debtor and debtor-in-possession,
is authorized to employ and retain Sherwood as sales agent upon the terms and conditions set
forth in the Application and the Engagement Letter as modified herein.
1

Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the
Application.
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Sherwood is authorized to represent the Debtor as its sales agent to market and

sell the Debtor’s intellectual property, including, but not limited to, trademarks, domain names
and the proprietary software the Debtor used to operate its business (collectively, the
“Intellectual Property”).
4.

Sherwood shall apply to the Court for final allowance of its compensation, as well

as the reimbursement of expenses, as a professional person pursuant to, and subject to the
standard of review of, Section 328(a) of the Bankruptcy Code, the Bankruptcy Rules and
applicable Local Rules and orders, provided however, that the United States Trustee shall retain
all rights to object to Sherwood’s fee application including its Consulting Fee, Success Fee and
expense reimbursement on all grounds including, but not limited to, the reasonableness standard
provided for in section 330 of the Bankruptcy Code.
5.

Sherwood shall not be required to file monthly fee statements or maintain time

records; provided, however, that Sherwood shall file with its final fee application, a declaration in
connection with the sale or other disposition of the Intellectual Property setting forth, among
other things, the fees earned and expenses incurred by Sherwood.
6.

Sherwood shall not be entitled to be reimbursed for expenses incurred for third-

party consultants, other than by separate order of the Court.
7.

Ordered that Sherwood shall not be entitled to a Success Fee if an order is entered

converting this case to a case under chapter 7 or dismissing this case prior to the consummation
of a sale facilitated by Sherwood.
8.

Notwithstanding anything to the contrary in the Engagement Letter, the

indemnification provisions are hereby modified and restated in their entirety as follows:
All requests for payment of indemnity, contribution or reimbursement pursuant to the
Engagement Letter shall be made by means of an application (interim or final as the case
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may be) and shall be subject to review by the Court to ensure that payment of such
indemnity, contribution or reimbursement conforms to the terms of the Engagement
Letter (as modified and restated by this Order) and is reasonable based upon the
circumstances of the litigation or settlement in respect of which indemnity, contribution
or reimbursement is sought; provided, however, in no event shall Sherwood be
indemnified to the extent the Court determines by final order that any claim or expense
has resulted from the bad-faith, self-dealing, breach of fiduciary duty, gross negligence or
willful misconduct on the part of Sherwood.
In the event that Sherwood seeks reimbursement from the Debtor for in connection with a
request for payment of indemnity, contribution or reimbursement pursuant to the
Engagement Letter, as modified by this Order, the invoices and supporting time records
from such attorneys shall be included in Sherwood’s own application and such invoices
and time records shall be subject to the Fee Guidelines and the approval of the Court
under the standards of sections 330 and 331 of the Bankruptcy Code without regard to
whether such attorney has been retained under section 327 of the Bankruptcy Code and
without regard to whether such attorneys’ services satisfy section 330(a)(3)(C) of the
Bankruptcy Code.
Sherwood shall not be entitled to reimbursement by the Debtor for any fees,
disbursements and other charges of Sherwood’s counsel other than those incurred in
connection with a request of Sherwood for payment of indemnity, the retention of
Sherwood and the preparation of the fee application.
In no event shall Sherwood be entitled to indemnification, contribution, exoneration,
reimbursement of attorneys’ fees or reimbursement of expenses, limitation on liability or
allocation or apportionment of damages, indemnified or exonerated if the Debtor or
representatives of the estate assert a claim, to the extent the Court determines by final
order that such claim for indemnity arose out of Sherwood’s own bad-faith, self-dealing,
breach of fiduciary duty , gross negligence, or willful misconduct on the part of
Sherwood.
There shall be no limitation of liability of Sherwood, or allocation of apportionment of
damages, with respect to a claim or expense to the extent the Court determines by final
order that the indemnification, contribution or reimbursement of on account of such claim
or expense has resulted from the bad-faith, self-dealing, breach of fiduciary duty, gross
negligence or willful misconduct of the part of Sherwood.
9.

To the extent that the Application or the Engagement Letter is inconsistent with

this Order, the terms of this Order shall govern.
10.

Notwithstanding any Bankruptcy Rule to the contrary, this Order shall be

immediately effective and enforceable upon its entry.
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The Court shall retain jurisdiction to hear and determine all matters arising from

or related to the implementation or interpretation of this Order.
Dated: New York, New York
_________ ___, 2022
___________________________________
United States Bankruptcy Judge
NO OBJECTION: UNITED STATES TRUSTEE
By:

/s/Mark Bruh_________
Mark Bruh, Trial Attorney
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