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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
Smallhold, Inc. Case No. 24-10267 (CTG)
Debtor.! Obj. Deadline: March 12, 2024 at 4:00 p.m. (ET)
Hearing Date: March 19, 2024 at 3:30 p.m. (ET)

DEBTOR’S APPLICATION FOR
ENTRY OF AN ORDER UNDER SECTIONS 327(a),

328(a), AND 1107(b) OF THE BANKRUPTCY CODE, BANKRUPTCY RULES
2014 AND 2016 AND LOCAL RULES 2014-1 AND 2016-1 AUTHORIZING
RETENTION AND EMPLOYMENT OF PASHMAN STEIN WALDER HAYDEN,
P.C. AS COUNSEL FOR THE DEBTOR NUNC PRO TUNC TO THE PETITION DATE

The above-captioned debtor and debtor in possession (the “Debtor”), by and
through its undersigned proposed counsel, hereby moves this Court (the “Application”) for entry
of an order, substantially in form attached hereto as Exhibit A, pursuant to sections 327(a), 328(a)

and 1107(b) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”),

rules 2014 and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules’) and

rules 2014-1 and 2016-1 of the Local Rules of Bankruptcy Practice and Procedure of the United
States Bankruptcy Court for the District of Delaware (the “Local Rules”), authorizing the retention
and employment of Pashman Stein Walder Hayden, P.C. (“Pashman”) as bankruptcy counsel to
the Debtor nunc pro tunc to the Petition Date (as defined below). In support of the Application,
the Debtor relies upon and incorporates by reference: (i) the Declaration of James Dunn in Support

of First Day Relief (the “First Day Declaration™)?; (ii) the Declaration of Joseph C. Barsalona Il

in Support of the Debtor’s Application for Entry of an Order Under Sections 327(a), 328 (a), and

The last four digits of the Debtor’s federal tax identification number are 8880. The Debtor’s mailing is 285
Nostrand Avenue #1066, Brooklyn, NY 11216.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the First Day
Declaration.
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1107(b) of the Bankruptcy Code, Bankruptcy Rules 2014 and 2016 and Local Rules 2014-1 and
2016-1 Authorizing Retention and Employment of Pashman Stein Walder Hayden, P.C. as Counsel

for the Debtor Nunc Pro Tunc to the Petition Date (the “Barsalona Declaration”), attached hereto

as Exhibit B; and (ii1) the Statement of Pashman Stein Walder Hayden, P.C. as Counsel for the
Debtor Pursuant to 11 U.S.C. § 329, Fed. R. Bankr. P. 2016 and Bankr. D. Del. L.R.

2016-1 (the “Rule 2016 Statement”), attached hereto as Exhibit C. In further support

of the Application, the Debtor respectfully represents as follows:

JURISDICTION

1. The Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157
and 1334 and the Amended Standing Order of Reference from the United States District Court for
the District of Delaware, dated February 29, 2012. This is a core proceeding within the meaning
of 28 U.S.C. § 157(b)(2). Venue of this proceeding and the Motion is proper before this Court
pursuant to 28 U.S.C. §§ 1408 and 1409.

2. The statutory bases for the relief requested herein are sections 327(a),
328(a) and 1107(b) of the Bankruptcy Code, Bankruptcy Rules 2014 and 2016, and Local Rules
2014-1 and 2016-1.

3. Pursuant to Local Rule 9013-1(f), the Debtor consents to the entry of a final
order by the Court if it is 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.

BACKGROUND

4. On February 18, 2024 (the “Petition Date”), the Debtor commenced a

voluntary case under chapter 11 of the Bankruptcy Code as a debtor defined in Bankruptcy Code
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section 1182(1) and the Debtor elected to proceed under Subchapter V of chapter 11 of the
Bankruptcy Code pursuant to the Small Business Debtor Reorganization Act, as amended.

5. The Debtor is operating its business as debtor in possession pursuant to
sections 1107 and 1108 of the Bankruptcy Code.

6. On February 20, 2024, the United States Trustee appointed Jami Nimeroff
of Brown McGarry Nimeroff LLC to serve as the Subchapter V trustee (the “Subchapter V
Trustee”) in this case pursuant to Bankruptcy Code section 1183(a). No other trustee, examiner,
or official committee has been appointed in this case.

7. Additional detail regarding the Debtor, its business, the events leading to
commencement of this case, and the facts and circumstances supporting the relief requested herein
is set forth in the First Day Declaration and is incorporated herein by reference.

RELIEF REQUESTED

8. The Debtor desires to retain and employ Pashman as its bankruptcy counsel.
By this Application, the Debtor respectfully requests entry of an order, substantially in the form
attached hereto as Exhibit A, pursuant to sections 327(a), 328(a), and 1107(b) of the Bankruptcy
Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1 and 2016-1, authorizing the
Debtor to retain and employ Pashman as its bankruptcy counsel nunc pro tunc to the Petition Date
to represent the Debtor in all phases of this chapter 11 case.

BASIS FOR RELIEF

0. Under section 327(a) of the Bankruptcy Code, a debtor in possession may

employ attorneys to represent it in carrying out its duties under the Bankruptcy Code, provided
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that such attorneys are disinterested persons and do not hold or represent an interest adverse to the
estate. Section 101(14) of the Bankruptcy Code defines “disinterested person” as one who
is not a creditor, an equity security holder, or an
insider; [or] is not and was not, within 2 years before
the date of the filing of the petition, a director, officer
or employee of the debtor; and . . . does not have an
interest materially adverse to the interest of the estate
or of any class of creditors or equity security holders,
by reason of any direct or indirect relationship to,
connection with, or interest in, the debtor, or for any
other reason.
11 U.S.C. § 101(14).

10.  Moreover, under section 1195 of the Bankruptcy Code, “a person is not
disqualified from employment under section 327 . . . by a debtor solely because that person holds
a claim of less than $10,000 that arose prior to commencement of the case.” 11 U.S.C. § 1195.

11.  Prior to the commencement of this chapter 11 case, the Debtor sought the
services of Pashman with respect to, among other things, advice regarding, and the preparation
for, the commencement and prosecution of its case under chapter 11 of the Bankruptcy Code. The
Debtor has engaged Pashman as its bankruptcy counsel in connection with the filing and, subject
to the entry of an order approving the retention of Pashman, the prosecution of this chapter 11
case.

12. The Debtor seeks to retain and employ Pashman because the firm’s
attorneys have extensive experience representing debtors in chapter 11 cases before this Court,

specifically under subchapter V of chapter 11. Further, Pashman attorneys have become familiar

with the Debtor and its business and financial affairs through assisting the Debtor with preparing
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this chapter 11 case for filing. For these reasons, Pashman is uniquely qualified to represent the
Debtor as bankruptcy counsel.

13. The Debtor requests approval of the employment of Pashman nunc pro tunc
to the Petition Date, which is warranted here. The Third Circuit has identified “time pressure to
begin service” and absence of prejudice as factors favoring nunc pro tunc retention. See Matter of
Arkansas Co., 798 F.2d 645, 650 (3rd Cir. 1986); see also In re Indian River Homes, Inc., 108
B.R. 46, 52 (D. Del. 1989).

SERVICES TO BE PROVIDED BY PASHMAN

14. The Debtor believes that the services of Pashman are necessary to enable it
to faithfully execute its duties as a debtor in possession. Subject to further order of this Court,
Pashman will perform the following professional services for or on behalf of the Debtor in this
chapter 11 case:

a. perform all necessary services as the Debtor’s bankruptcy
counsel, including, without limitation, providing the Debtor
with advice, representing the Debtor, and preparing
necessary documents on behalf of the Debtor in the areas of
restructuring and bankruptcy;

b. take all necessary actions to protect and preserve the
Debtor’s estate during this chapter 11 case, including the
prosecution of actions by the Debtor, the defense of any
actions commenced against the Debtor, negotiations
concerning litigation in which the Debtor is involved, and
objecting to claims filed against the estate;

c. prepare or coordinate preparation on behalf of the Debtor,
as debtor in possession, any necessary motions,
applications, answers, orders, reports, and papers in
connection with the administration of this chapter 11 case;

d. counsel the Debtor with regard to its rights and obligations
as debtor in possession;
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e. coordinate with the Debtor’s other professionals in
representing the Debtor in connection with this case; and

f. perform all other necessary or requested legal services.

15.  Pashman will work with the Debtor’s other professionals to avoid
unnecessary duplication of efforts and to represent the Debtor in an efficient and cost-effective
manner.

16. The Debtor believes that Pashman’s employment is in the best interest of
the Debtor, its estate and its creditors.

17. Subject to this Court’s approval of the Application, Pashman is willing to
serve as the Debtor’s counsel and to perform the services described above.

DISINTERESTEDNESS OF PASHMAN

18. To the best of the Debtor’s knowledge, information, and belief, and except
as otherwise set forth herein and in the Barsalona Declaration, no Pashman partners, counsel, or
associates hold or represent any interest adverse to the Debtor’s estate or its creditors, and Pashman
is a “disinterested person,” as defined in section 101(14) of the Bankruptcy Code.

19. Pashman does not, and has not, represented any entities, other than the
Debtor, in matters related to this chapter 11 case, except to the extent otherwise indicated in the
Barsalona Declaration. Pashman may represent, or may have represented in the past, certain
parties with interests in the Debtor’s case on matters unrelated to this chapter 11 case. As set forth
in the Barsalona Declaration, Pashman has conducted, and continues to conduct, research into its
relations with the Debtor, its substantial creditors and equity security holders, and other parties
interested in this case. As part of this inquiry, Pashman obtained the names of individuals or

entities that may be parties in interest in this chapter 11 case (the “Potential Parties in Interest,”

attached to the Barsalona Declaration as Schedule 1). Pashman then entered the names of Potential
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Parties in Interest into a computer database containing the names of all clients and conflict
information concerning the clients of Pashman.

20.  From the results of this inquiry, Pashman compiled a list (the “Client Match
List”) of Potential Parties in Interest that are current or former Pashman clients. The Client Match
List is divided into two schedules of current and former clients, respectively. Current clients are
listed on Schedule 2 attached to the Barsalona Declaration and former clients are listed on Schedule
3 attached to the Barsalona Declaration. Through additional inquiry, Pashman has determined its
representations of clients on the Client Match List concern matters unrelated to the Debtor and this
chapter 11 case, except to the extent otherwise indicated in the Barsalona Declaration. Further,
although Pashman values all of its clients, the entities listed on the Client Match List do not
represent significant financial revenues for Pashman.

21. Although Pashman has undertaken, and continues to undertake, efforts to
identify connections with the Debtor and other parties in interest, it is possible that connections
with some parties in interest have not yet been identified. Should Pashman discover additional
connections of the nature described above, Pashman will promptly supplement the disclosures in
the Barsalona Declaration.

PROFESSIONAL COMPENSATION

22. As set forth in the Barsalona Declaration, the Debtor retained Pashman in
connection with this chapter 11 case under an advance payment retainer pursuant to an engagement

letter executed by the Debtor on February 9, 2024 (the “Engagement Agreement”).

23. Except as set forth in the Barsalona Declaration, Pashman has not been paid
any other compensation by the Debtor in connection with this chapter 11 case, and Pashman is not

a creditor of the Debtor.
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24.  All fees and charges that accrued prior to the Petition Date have been finally

posted (the “Final Billed Amount”) and, accordingly, Pashman has issued a final billing statement

(the “Final Billing Statement”) for the actual fees, charges, and disbursements for the period prior

to the Petition Date. The Final Billed Amount (net of payments received) was paid from the
Current Advance (as defined in the Barsalona Declaration) and the balance will be held as a
postpetition advance payment to be applied against any unpaid fees and expenses approved by the
Court with respect to Pashman’s final fee application in this case.

25.  In this case, the Current Advance held by Pashman is appropriate. See In
re Insilco Techs., Inc.,291 B.R. 628, 634 (Bankr. D. Del. 2003) (“Factors to be considered, include
.. . whether terms of an engagement agreement reflect normal business terms in the marketplace;
. . . the relationship between the Debtor and the professionals, i.e., whether the parties involved
are sophisticated business entities with equal bargaining power who engaged in an arms-length
negotiation [and] . . . whether the retention, as proposed, is in the best interests of the estate . . .”).
First, agreements regarding retainers are commonplace and “reflect normal business terms in the
marketplace.” See id. at 634 (stating that it is not disputed that “the taking of . . . retainers is a
practice now common in the market place”). Second, the Debtor and Pashman are sophisticated
entities that have negotiated the Current Advance at arm’s-length. Third, the Current Advance is
in the best interests of the Debtor and its estate because the Engagement Agreement and the Current
Advance allow the Debtor and Pashman to maintain their prepetition relationship and assure
continuity of legal advice and representation through the prosecution of this bankruptcy case.
Thus, under the factors described by the Insilco court, the facts and circumstances of this case

support the Court’s approval of the Current Advance.
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26.  In addition, compensation will be based upon the hours actually expended
by each assigned professional at each professional’s hourly billing rate, as detailed further in the
Barsalona Declaration. Subject to Court approval in accordance with Bankruptcy Code sections
330 and 331, the Bankruptcy Rules, the Local Rules, and the orders of this Court, the Debtor
proposes to compensate Pashman for professional services rendered at its normal and customary
hourly rates in effect from time to time as set forth in the Barsalona Declaration.

27.  Pashman will also seek reimbursement for reasonable and necessary
expenses incurred, which shall include travel, delivery service, postage, vendor charges and other
out-of-pocket expenses incurred in providing professional services, charged at cost.

28.  Pashman intends to apply to the Court for the allowance of compensation
for professional services rendered and reimbursement of expenses incurred in accordance with the
applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.

NOTICE

29. Notice of this will be provided to: (i) the Office of the United States Trustee;
(i1) the Subchapter V Trustee; (iii) the Debtor’s twenty (20) largest unsecured creditors; and (iv)
all parties requesting notice pursuant to Bankruptcy Rule 2002. In light of the nature of the relief
requested herein, the Debtor submits that no other or further notice is necessary.

NO PRIOR REQUEST

30. The Debtor has not previously sought the relief requested herein from the

Court or any other court.
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CONCLUSION

WHEREFORE, for the reasons set forth herein, the Debtor respectfully requests
that the Court (a) enter the Proposed Order substantially in the form annexed hereto as Exhibit A
granting the relief requested in this Application and (b) granting such other and further relief as
may be just and proper.
Dated: February 27, 2024
/s/ James Dunn

James Dunn
Chairman

10
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
Smallhold, Inc. Case No. 24-10267 (CTG)
Debtor.! Obj. Deadline: March 12, 2024 at 4:00 p.m. (ET)
Hearing Date: March 19, 2024 at 3:30 p.m. (ET)

NOTICE OF THE DEBTOR’S APPLICATION FOR
ENTRY OF AN ORDER UNDER SECTIONS 327(a),

328(a), AND 1107(b) OF THE BANKRUPTCY CODE, BANKRUPTCY RULES
2014 AND 2016 AND LOCAL RULES 2014-1 AND 2016-1 AUTHORIZING
RETENTION AND EMPLOYMENT OF PASHMAN STEIN WALDER HAYDEN,
P.C. AS COUNSEL FOR THE DEBTOR NUNC PRO TUNC TO THE PETITION DATE

PLEASE TAKE NOTICE that the above-captioned debtor and debtor in
possession (the “Debtor”) filed the attached Debtor’s Application for Entry of an Order Under
Sections 327(a), 328(a), and 1107(b) of the Bankruptcy Code, Bankruptcy Rules 2014 and 2016
and Local Rules 2014-1 and 2016-1 Authorizing Retention and Employment of Pashman Stein
Walder Hayden, P.C. as Counsel for the Debtor Nunc Pro Tunc to the Petition Date (the

“Application”).

PLEASE TAKE FURTHER NOTICE that objections, if any, to the Application
must (a) be in writing, (b) be filed with the Clerk of the Bankruptcy Court, 824 Market Street, 3™
Floor, Wilmington, Delaware 19801, on or before March 12, 2024 at 4:00 p.m. (ET) (the
“Objection Deadline™), and (c) served as to be received on or before the Objection Deadline upon
(a) the Debtor, (b) proposed counsel to the Debtor, Pashman Stein Walder Hayden, P.C., 1007
North Orange Street, 4" Floor, Suite 183, Wilmington, Delaware, 19899-1347, Attn: Joseph C.
Barsalona II (jbarsalona@pashmanstein.com), Amy M. Oden (aoden@pashmanstein.com) and
Edward A. Cho-O’Leary (echo-oleary(@pashmanstein.com), (c) the Office of the United States
Trustee for the District of Delaware, J. Caleb Boggs Building, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware, 19801, Attn: Joseph Cudia (Joseph.Cudia@usdoj.gov), and
(d) the Subchapter V Trustee, Brown McGarry Nimeroff LLC, 919 N. Market Street, Suite 420,
Wilmington, Delaware, 19801, Attn: Jami Nimeroff (jnimeroffi@bmnlawyers.com).

PLEASE TAKE FURTHER NOTICE that only objections made in writing and
timely filed and received, in accordance with the procedures above, will be considered by the
Bankruptcy Court at such hearing.

' The last four digits of the Debtor’s federal tax identification number are 8880. The Debtor’s mailing is 285

Nostrand Avenue #1066, Brooklyn, NY 11216.
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PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE
APPLICATION WILL BE HELD ON MARCH 19, 2024 AT 3:30 P.M. (ET) BEFORE THE
HONORABLE CRAIG T. GOLDBLATT, AT THE UNITED STATES BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE, 824 MARKET STREET,
WILMINGTON, DELAWARE 19801.

IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE,
THE COURT MAY GRANT THE RELIEF REQUESTED IN THE APPLICATION
WITHOUT FURTHER NOTICE OR HEARING.

Dated: February 27, 2024 PASHMAN STEIN WALDER
Wilmington, Delaware HAYDEN, P.C.

/s/ Joseph C. Barsalona 11
Joseph C. Barsalona II (No. 6102)
1007 North Orange Street, 4" Floor, Suite 183
Wilmington, DE 19801-1242
Telephone: (302) 592-6496
Email: jbarsalona@pashmanstein.com

-and-

Amy M. Oden (admitted pro hac vice)

Edward Cho-O’Leary (admitted pro hac vice)

The Woolworth Building

233 Broadway, Suite 820

New York, New York 10279

Email: aoden@pashmanstein.com
echo-oleary@pashmanstein.com

Proposed Counsel to the Debtor and
Debtor in Possession
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Exhibit A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
Smallhold, Inc. Case No. 24-10267 (CTG)
Debtor.! Re:D.IL

ORDER UNDER SECTIONS 327(a), 328(a), AND 1107(b) OF THE BANKRUPTCY
CODE, RULES 2014 AND 2016 OF THE FEDERAL RULES OF BANKRUPTCY
PROCEDURE, AND LOCAL RULES 2014-1 AND 2016-1 AUTHORIZING
RETENTION AND EMPLOYMENT OF PASHMAN STEIN WALDER HAYDEN, P.C.
AS COUNSEL FOR THE DEBTOR NUNC PRO TUNC TO THE PETITION DATE

Upon the application (the “Application”)? of the above-captioned debtor and debtor in
possession (the “Debtor”) for entry of an order (this “Order”), pursuant to sections 327(a), 328(a),
and 1107(b) of the Bankruptcy Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1
and 2016-1 authorizing the retention and employment of Pashman Stein Walder Hayden, P.C.
(“Pashman”) as bankruptcy counsel to the Debtor nunc pro tunc to the Petition Date, and upon the
First Day Declaration; and upon the Barsalona Declaration attached to the Application; and the
Court being satisfied that Pashman represents no interest adverse to the Debtor’s estate, that
Pashman is a “disinterested person” within the meaning of section 101(14) of the Bankruptcy
Code, and that the retention and employment of Pashman is necessary and in the best interest of
the Debtor and its estate; and the Court having jurisdiction to consider the matters raised in the
Application pursuant to 28 U.S.C. § 157(b)(2)(A); and sufficient notice of the Application having

been given; and this Court having determined that the relief requested in this Application is just

' The last four digits of the Debtor’s federal tax identification number are 8880. The Debtor’s mailing is 285
Nostrand Avenue #1066, Brooklyn, NY 11216.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Application.
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and proper; and after due deliberation and sufficient cause appearing therefore;
IT IS HEREBY ORDERED THAT:

1. The Application is granted.

2. The Debtor is authorized to retain and employ Pashman as its attorney in this
chapter 11 case nunc pro tunc to the Petition Date.

3. The compensation to be paid to Pashman for professional services rendered and
reimbursement for expenses incurred shall be determined by this Court upon proper application
pursuant to sections 330 and 331 of the Bankruptcy Code.

4. Pashman is authorized to hold the Current Advance as security throughout the
Debtor’s bankruptcy case until Pashman’s fees and expenses are awarded and payable to Pashman
on a final basis.

5. The Debtor is authorized and empowered to take such actions as may be necessary

and appropriate to implement the terms of this Order.
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Exhibit B

Barsalona Declaration
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

Smallhold, Inc. Case No. 24-10267 (CTG)

Debtor.!

DECLARATION OF JOSEPH C. BARSALONA II IN SUPPORT OF DEBTOR’S
APPLICATION FOR ENTRY OF AN ORDER UNDER SECTIONS 327(a),
328(a), AND 1107(b) OF THE BANKRUPTCY CODE, BANKRUPTCY RULES
2014 AND 2016, AND LOCAL RULES 2014-1 AND 2016-1 AUTHORIZING
RETENTION AND EMPLOYMENT OF PASHMAN STEIN WALDER HAYDEN,
P.C. AS COUNSEL FOR THE DEBTOR NUNC PRO TUNC TO THE PETITION DATE

I, JOSEPH C. BARSALONA II, hereby declare under penalty of perjury:

1. I am a partner at Pashman Stein Walder Hayden, P.C. (“Pashman”), which maintains
an office for the practice of law at 1007 North Orange Street, 4™ Floor, Suite #183, Wilmington,
DE 19801. I am an attorney at law, duly admitted and in good standing to practice in the state of
Delaware, as well as in the United States District Court for the District of Delaware and the U.S.
Court of Appeals for the Third Circuit.

2. I submit this declaration (the “Declaration”) in connection with the Debtor’s
Application for Entry of an Order Under Sections 327(a), 328(a), and 1107(b) of the Bankruptcy
Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1 and 2016-1 Authorizing Retention
and Employment of Pashman Stein Walder Hayden, P.C. as Counsel for the Debtor Nunc Pro Tunc
to the Petition Date (the “Application”)? and to provide certain disclosures under sections 327(a),

328(a), 329 and 1125 of'title 11 of the United States Code (as amended, the “Bankruptcy Code”),

The last four digits of the Debtor’s federal tax identification number are 8880. The Debtor’s mailing is 285
Nostrand Avenue #1066, Brooklyn, NY 11216.

Capitalized terms not defined herein are defined in the Application. Pashman does not waive by the Application,
this Declaration, and its contents, and hereby reserves and preserves, all privileges.
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rules 2014 and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and

rules 2014-1 and 2016-1 of the Local Rules of Bankruptcy Practice and Procedure of the United
States Bankruptcy Court for the District of Delaware (the “Local Rules”).

3. Except as otherwise indicated, I have personal knowledge of the matters set forth
herein and, if called as a witness, would testify competently hereto.?

4. Pashman’s attorneys have specialized knowledge and experience in bankruptcy,
reorganization and restructuring, corporate litigation, corporate governance, and other areas that are
or may be relevant to this chapter 11 case.

5. Insofar as I have been able to ascertain, Pashman and its partners, counsel, and
associates do not have any material connection with the Debtor, its significant creditors, or any
other parties in interest, or any of its respective attorneys or accountants, other than as described in
this Declaration.

6. Due to the size and diversity of the firm’s practice, Pashman may have represented
or otherwise dealt with or may now be representing or otherwise dealing with certain entities or
persons (and their attorneys or accountants or both) who are or may consider themselves to be
creditors, equity security holders, or parties interested in this case. However, Pashman does not
and will not represent any entity other than the Debtor in connection with this case.

7. Pashman has extensive experience in the field of debtors’ and creditors’ rights and
business reorganizations and liquidations under chapter 11 of the Bankruptcy Code, particularly
with respect to Subchapter V of chapter 11, and expertise, experience, and knowledge practicing
before this and other Courts. Specifically, Pashman acts or has acted as debtor’s counsel to the

following subchapter V debtors: In re Kris Daniel Roglieri, Case No. 24-10157 (REL) (Bankr.

3 Certain of the disclosures herein relate to matters within the knowledge of other attorneys as Pashman and are

based on information provided by them.
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N.D.N.Y. Feb. 15, 2024); In re Lunya Company, Case No. 23-10783 (JTD) (Bankr. D. Del. June
16, 2023); In re ATH Sports Nutrition LLC, Case No. 23-00362 (RJF) (Bankr. Haw. May 15, 2023);
In re The Semrad Law Firm, LLC, Case No. 23-10512 (JTD) (Bankr. D. Del. Apr.26, 2023); In re
Blank Label Group, Inc., Case No. 23-10286 (JTD) (Bankr. D. Del. Mar.8, 2023); In re Prehired,
LLC, Case No. 22-11007 (JTD) (Bankr. D. Del. Sept. 27, 2022); and In re Gleamin Inc., Case No.
22-10768 (JTD) (Bankr. D. Del. Aug. 17, 2022).

8. In addition, Pashman is or has been engaged in a number of matters in which
attorneys and other professionals representing various parties in interest in this case are or have also
been involved; in a number of cases, Pashman and those professionals represent or have represented
the same clients. Moreover, due to the nature and size of its practice, Pashman has or has had
relationships as counsel, co-counsel, or referring counsel with many major law firms in most, if not
all, major cities in the United States, which includes law firms representing creditors or other parties
in interest in this case; all such relationships are on matters unrelated to this case. Furthermore,
Pashman, as part of its practice, also has and continues to represent agents, trustees, and similar
entities in bankruptcy cases in which participants in the related facilities may be or believe they are
creditors or other parties in interest in the above-captioned bankruptcy case; Pashman does not
represent these participants and they are not generally part of Pashman’s conflict system.

9. Pashman has conducted, and continues to conduct, research into its relations with
the Debtor, its substantial creditors and equity security holders, and other parties interested in this
case. As part of this inquiry, Pashman obtained the names of individuals or entities that may be

parties in interest in this chapter 11 case (the “Potential Parties in Interest”) annexed hereto as

Schedule 1. Pashman then entered the names of Potential Parties in Interest into a computer

database containing the names of all clients and conflict information concerning the clients of
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Pashman. From the results of this inquiry, Pashman compiled a list (“Client Match List”)* of

Potential Parties in Interest that are current or former Pashman clients. The Client Match List is
divided into two schedules of current and former clients, respectively.

10.  With additional inquiry, Pashman has determined that its representations of the
Client Match Entities concern matters unrelated to this chapter 11 case, except to the extent
otherwise indicated herein. In particular, to the best of my knowledge, information, and belief:
(1) Pashman currently serves as counsel to those entities, or affiliates of those entities, identified on
the schedule annexed hereto as Schedule 2 on matters unrelated to this case; and (i) Pashman
formerly represented those entities, or affiliates of those entities, identified on the schedule annexed
hereto as Schedule 3 on matters unrelated to this case since February 20, 2021. Pashman’s
computer database covers a period of time prior to February 20, 2021; however, Pashman has not
listed on Schedule 3 former clients for such prior period (consistent with the disinterested time
frames of three years). Further, although Pashman values all of its clients, the entities listed on the
Client Match List do not represent significant financial revenues for Pashman.

11. Other than as set forth herein, Pashman is neither a creditor of the Debtor, an equity
holder of the Debtor, nor an insider of the Debtor. For so long as it represents the Debtor, Pashman
will not represent any entities other than the Debtor in connection with this case.

12. Neither I nor Pashman, including any partner, counsel, or associate thereof,
represent any interest adverse to the Debtor or the Debtor’s estate in the matters upon which

Pashman is proposed to be engaged.

4 To the extent that a Client Match Entity disclosed in either Schedule 2 or Schedule 3 attached to this Declaration
is not an “affiliate” (as such term is defined in section 101(2) of the Bankruptcy Code) of or is otherwise unrelated
to a Potential Party in Interest, such Client Match Entity shall not be construed as an affiliate of or entity related to
such Potential Party in Interest and Pashman reserves all rights with respect thereto.

4
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13. Pashman is a “disinterested person” as that term is defined in section 101(14) of the
Bankruptcy Code, in that Pashman, its partners, counsel, and associates:

a. Are not creditors (including by reason of unpaid fees and expenses for prepetition
services), equity security holders or insiders of the Debtor;

b. Are not and were not, within two (2) years before the date of the filing of the
Debtor’s chapter 11 petition, a director, officer, or employee of the Debtor; and

c. Do not have an interest materially adverse to the interest of the estate or of any class
of creditors or equity security holders, by reason of any direct or indirect relationship
to, connection with, or interest in, the Debtor, or for any other reason.

14.  In connection with this chapter 11 case, Pashman was retained by the Debtor under
an advance payment retainer pursuant to an engagement letter executed by the Debtor on February
9,2024. Pashman received a payment of $50,000 as an advance fee for services to be rendered and
expenses to be incurred in connection with Pashman’s representation of the Debtor (the
“Advance”).

15.  Below is a chart summarizing amounts invoiced and received by Pashman in the
ordinary course of business for professional fees and for the reimbursement of reasonable and

necessary expenses during the 90-day period before the Petition Date with respect to all matters for

which Pashman has represented the Debtor, including this chapter 11 case:

Type of
Transaction

Invoice Date

Billed
Amount

Payment
Date

Payment
Amount

Advance
Balance

Retainer
Payment

02/13/2024

$50,000.00

$50,000.00

Drawdown
on retainer
for actual
fees incurred
related to
filing

02/20/2024

$40,050.00

02/20/2024

($40,050.00)

$9,950.00




Case 24-10267-CTG Doc 38-3 Filed 02/27/24 Page 7 of 18

16.  Accordingly, Pashman currently holds a balance of $9,950.00 as an advance
payment for services to be rendered and expenses to be incurred in connection with its

representation of the Debtor (the “Current Advance”).

17. To the best of my knowledge, information, and belief, Pashman has not been paid
any other compensation by the Debtor during the 90-day period prior to the Petition Date and
Pashman will not be a prepetition creditor of the Debtor.

18. Subject to Court approval in accordance with Bankruptcy Code sections 330 and
331, the Bankruptcy Rules, and the applicable orders and Local Rules of this Court, the Debtor
proposes to pay Pashman at a 5% discount of its customary hourly rates in effect from time to time
as set forth herein, plus reimbursement of actual, necessary expenses incurred by Pashman on the

Debtor’s behalf. The following are Pashman’s discounted hourly rates for work of this nature:

Partners $590.00 - $975.00
Of Counsel $550.00 - $845.00
Counsel $430.00 - $690.00
Associates $408.50 - $475.00
Paraprofessionals $355.00 - $380.00
19. These hourly rates are subject to periodic adjustments to reflect economic and other
conditions.
20. To the best of Pashman’s information and belief, other than as set forth herein,

Pashman has not been paid any other compensation by the Debtor.

21.  Pashman will comply with all the requirements of this Court, the Bankruptcy Code,
and the Bankruptcy Rules with respect to fee and expense applications of professionals employed
by bankruptcy estates.

22.  Pashman will seek interim and final approval of payment of compensation and
reimbursement of expenses in connection with this case pursuant to sections 330 and 331 of the

Bankruptcy Code, the Bankruptcy Rules, and the applicable orders and Local Rules of the Court.
6
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23.  All filing fees in this chapter 11 case have been paid.

24, Further, Pashman and its partners, counsel and associates have not received, agreed
to, or been promised any compensation in connection with its representation of the Debtor in this
case other than as set forth in the Application.

25.  Pashman has neither shared nor agreed to share (i) any compensation it has received
or may receive with another party or person, other than with the partners, counsel, and associates
of Pashman, or (ii) any compensation another person or party has received or may receive.

26. The proposed employment of Pashman is not prohibited by or improper under
Bankruptcy Rule 5002. Except as disclosed herein, I am not related, and to the best of my
knowledge, information, and belief, no attorney at the Pashman is related, to any United States
Bankruptcy Judge or District Court Judge for the District of Delaware or to the United States
Trustee for such district or any employee in the office thereof.

27. By reason of the foregoing, I believe that Pashman is eligible for retention and
employment as counsel for the Debtor pursuant to sections 327(a), 328(a), 1107(b), and 1195 of the

Bankruptcy Code and the applicable Bankruptcy Rules and Local Rules.

I declare under penalty of perjury that the foregoing is true and correct to the best of my
knowledge.
Dated: February 27, 2024

/s/ Joseph C. Barsalona Il

Joseph C. Barsalona II (No. 6102)

PASHMAN STEIN WALDER HAYDEN, P.C.
1007 North Orange Street, 4th Floor, Suite 183
Wilmington, DE 19801-1242

Telephone: (302) 592-6496

Email: jbarsalona@pashmanstein.com

Proposed Counsel to the Debtor and
Debtor in Possession

7
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Schedule 1

Potential Parties In Interest
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Parties In Interest List

Debtor
Smallhold, Inc.

Professionals

Pashman Stein Walder Hayden, P.C.
Epiq Corporate Restructuring, LLC
Greenberg Traurig, LLP

Top 20 Creditors

Acosta Inc.

Avidbank

BMO Bank

Camber Road

City of Vernon

ConEd

Delo Air

Edge Logistics

Gander, Inc.

Jones Lang LaSalle

Kin Circuits

KSS

Pearce Worldwide Logistics, Inc
Mountain Meadow Mushrooms
National Partners PFco, LLC
Primo

Propeller Industries
Sambrailo Packaging
Triumph Financial Services
Vector

Banks

Avidbank

Bank of America
Blue Ridge Bank

Utilities

All-Ways Trucking Co. LLC
City of Austin

City of Vernon

ConEdison

Greenway 2Day Mgt, LLC

Mr. T Carting Corp

National Grid

Pedernales Electric Cooperative

Page 10 of 18
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Republic Services
Texas Disposal Systems
Verizon

Insurance

National Partners PFco, LLC
State Farm - CA

State Farm - NY

State Farm — TX

Vendors

3.14 Specialty Works

3251 East 26 Street LLC

8451 LLC

Acosta Inc.

Aerobiology Laboratory Associates
All Access Services

All-Ways Trucking Co. LLC
Arctic Cooling Systems, LLC
Bel Air Internet

Break It Down Austin LLC
BusBot Incorporated DBA Denim
California Specialty Farms
Camber Road

Carter Family Trust

CF Logistics

Climate Solutions

Comet America

Daymon Worldwide

Delo Air

Earth Angel Mushrooms
Ecolab

Ecolab Inc.

Edge Logistics

Fallen Oak Mycology
FiltersDirectUSALLC
Forager

Forma

Gander, Inc.

GrowNYC

Hill Country Springs, Inc.
Hub Truck Rental Corporation
Hygiena

IEH Laboratories & Consulting Group
IEH Quanta Lab

Inmar Brand Solutions, Inc
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Interactions Consumer Experience Marketing Inc
JLS Holdings LLC

Jones Lang Lasalle

Kaufman

Kin Circuits

KSS

LaBurg LLC

LATHAM & WATKINS LLP
Liberty Industrial Gases
Marcelino Gomez

Memco Inc

MIJB Sales

Mobile Health Medical Services PC
Mountain Meadow Mushrooms
Mushka Haskelevich

Myco Myco

Myers-Holum, Inc.

Nancy Chung

New Beginning Cleaners LLC
NOFA

NYS Department of Agriculture
Oracle America, Inc.

Patty's Herbs (GG PHI LLC)
Peach Hill Soils, Inc

Pearce Worldwide Logistics, Inc
Penske Truck Rental

Phoung Tran

Primo

Promethean Analytics, Inc.
Propeller Industries

R.A Pallets Inc

Sambrailo Packaging

Smurfit Kappa

Survey.com

Sutterwhite LLC
Teinnovations, LLC

Tive, Inc.

Trax Retail Inc

Tricorbraun Flex

TripActions, Inc.

Triumph Financial Services
Twic Inc

Uline

Union Jack Tools

USDA AMS

Vector
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Veryable Inc.
Wapiti Services, LLC
Wasser Technologies, Inc

Stakeholders

Aaron Diamond
Abigail Knoff

Adam DeMartino
Adam Oyunge

Adrian Flores
Adrianna Baeza

Alex Blunk

Alistair Jones
AlleyCorp Investor 2020 Fund (BF), LLC
Allyson Knox
Almanac Insights LLC
Andrew Carter
Andrew Lewis

Aurora Porter

Ben Blaustein

Ben Parker

Benjamin Carroll

Bill Brazell

Blake Mandell

Bohdi Cooper

Bradley Tusk
Bronwyn James
Carter Family Trust
Carter Humphrey
Cecilia Lozano

Chris Ermey
Christopher Diaz
Cindy Wong

Connie Lee

Crissy Tappan

Curt Harris

Danielle Haselton
David Sigman

David Tolzmann
Delphi Smallhold I SPV LLC
Delphi VC Fund, LP
Dove Murray

Duane Street General, LLC
Dylan Maligalig
EBTKS, LLC
Elizabeth Daisy Helman
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Emilio Rangel
Emily Puckett
Energy Impact Fund I LP
Eric Seidman

Erik Rodriguez

Erin Fisk

Exor Seeds

Exor Seeds, L.P.
Fabian Moreno
Gabriel Prado

Gary Indjian

Good Harvest Ventures I, SCSp
Greg Lettieri

Haik Engoyan

Han Goldman
Hannah Shufro
Hayley Kats

Henry Gordon-Smith
Hunter Moore

Jack Naughton

Jacob Saxton

Jacob Shields

Jake Goritski

Jake McPaul

Jake van Wagner
James Keyes

Jason Ojalvo

Javid Amir

Jeff Hinds

Jeff Sacks-Wilner
Jennifer Sakian
Jeremy Culver

Jesse Goldman
Jessica Cisneros

Joe DeMartino
Jonathan Calvo

Jordi Borras

Joseph DeMartino
Joseph Rodriguez
Joy Kim

Joyeuse Martine Mutuyimana
Justin Monsen

Karl Khoury

Katelyn Stone

Kevin Ryan
Kimberly Macleod and Samoon Ahmad
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Krishna Sasikumar
Lawrence Hsu
Lawrence Hsu Irrevocable GST Trust
Lee Deininger

Leslie Nelms

Louis Vassar

Marcos Quevedo
Martha Abbott

Marty Isaac

Matthew Miller

Melissa Sacco

Michael Stark
Monomyth, LLC

Natan Charytan

Nathan Wizard

Nettie Rose Sher

Nick Pesesky

Oscar Mendoza

Patrick (Drew) Tully
Patrick Tobin

Pedro Barriga

Peter Corbett

Ralph (R.L.) Cubit
Rogelio Lopez

RSI

Ryan Manthei

Sab Nguyen

Sage Hill Investors, LLC
Sameera Mendez

Sara Eshelman

Sarah Landau

Savanna Lee

Scott Norton

Shan McGinnis

Shawn Bray

Soundboard

Soundboard SPV, LLC
Stephen Jomaoas

Tarek Nelson

Techstars Anywhere 2017 LLC
Techstars Ventures 2017, L.P.
Tessa Rager

The Kevin P. Ryan 2012 Trust
Travis Breihan

Tyler Fitzgerald

Filed 02/27/24 Page 15 of 18
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Venus Hernandez
Wheatsheaf Group US Inc.
Will Benson

William Hill

William Wilson Helman V
Xavier (Mateo) Pastrano
Zeke Lee Shadday

Litigation
Nancy Chung

Litigation Attorneys
Law Offices of Ramin R. Younessi
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Schedule 2

Pashman currently represents the Potential Parties in Interest and/or affiliates thereof
identified below on matters unrelated to this case.

e Bank of America
e Verizon
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Schedule 3

Pashman formerly represents the Potential Parties in Interest and/or affiliates thereof
identified below on matters unrelated to this case.

e None
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Exhibit C

Rule 2016 Statement
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

Smallhold, Inc. Case No. 24-10267 (CTG)

Debtor.!

STATEMENT OF PASHMAN STEIN WALDER HAYDEN, P.C.
PURSUANT TO 11 U.S.C. §329, FED. R. BANKR. 2016, AND DEL. BANKR. L.R. 2016-1

Pashman Stein Walder Hayden, P.C. (“Pashman”) pursuant to section 329 of Title
11 of the United States Code, Rule 2016 of the Federal Rules of Bankruptcy Procedure, and Rule
2016-1 of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy
Court for the District of Delaware, respectfully states as follows:

1. Pashman is the proposed bankruptcy counsel for Smallhold, Inc., the debtor and debtor
in possession (the “Debtor”) in the above-captioned chapter 11 case.

2. This statement (“Statement’) is made and submitted in connection with the Debtor’s
Application for Entry of an Order Under Sections 327(a), 328(a), and 1107(b) of the Bankruptcy
Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1 and 2016-1 Authorizing
Retention and Employment of Pashman Stein Walder Hayden, P.C. as Counsel for the Debtor
Nunc Pro Tunc fo the Petition Date (the “Application”).?

3. The Debtor has agreed to pay Pashman for the legal services rendered or to be rendered
on the Debtor’s behalf by Pashman attorneys and paralegals, which include those services set forth
in the Application. The Debtor also has agreed to reimburse Pashman for its actual and necessary

expenses incurred in connection with this chapter 11 case.

' The last four digits of the Debtor’s federal tax identification number are 8880. The Debtor’s mailing is 285
Nostrand Avenue #1066, Brooklyn, NY 11216.
2 Capitalized terms not defined in this Statement are defined in the Application.
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4. Pashman was retained by the Debtor under an advance payment retainer pursuant to
an engagement letter executed by the Debtor on February 9, 2023. Pashman received a payment
of $50,000.00 as an advance fee for services to be rendered and expenses to be incurred in
connection with Pashman’s representation of the Debtor (the “Advance”). As set forth in the

Barsalona Declaration, on February 20, 2024, the advance payment retainer reflected a balance of

$9,950.00 (the “Current Advance”).

5. After all fees and charges accrued prior to the Petition Date and were finally posted

(the “Final Billed Amount”), Pashman issued a final billing statement for the actual fees, charges,

and disbursements for the period prior to the Petition Date. The Final Billed Amount (net of
payments received) was paid from the Advance, and the balance (i.e. the Current Advance) will
be held as a postpetition advance payment to be applied against any unpaid fees and expenses
approved by the Court with respect to Pashman’s final fee application in this case.

6. Pashman will seek approval of payment of compensation upon its filing of
applications for allowance of interim or final compensation pursuant to sections 330 and 331 of
the Bankruptcy Code, the Bankruptcy Rules, the Local Rules and any applicable orders of this
Court.

7. All filing fees in chapter 11 case have been paid.

8. Pashman further states that it has neither shared nor agreed to share (a) any
compensation it has received with another party or person, other than with the partners, counsel
and associates of Pashman, or (b) any compensation another person or party has received or may

receive.
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Dated: February 27, 2024

PASHMAN STEIN WALDER
HAYDEN, P.C.

/s/ Joseph C. Barsalona Il

Joseph C. Barsalona II (No. 6102)

1007 North Orange Street, 4th Floor, Suite 183
Wilmington, DE 19801-1242

Telephone: (302) 592-6496

Email: jbarsalona@pashmanstein.com

Proposed Counsel to the Debtor and
Debtor in Possession



