Claim #110 Date Filed: 5/6/2024

Fill in this information to identify the case:

Debtor Ideastream Consumer Products, LLC

United States Bankruptcy Court for the: District of New Jersey
(State)

Case number 24-12068

Official Form 410
Proof of Claim 04/22

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current
creditor?

JPMorgan Chase Bank, N.A.
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been M No
acquired from

someone else? [0 Yes. Fromwhom?
3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the JPMorgan Chase Bank, N.A. JPMorgan Chase Bank, N.A.
creditor be sent? Buchalter, c/o Robert J. Miller c/o Phillip D. Martin
15279 N Scottsdale Rd., Ste. 400 10 S. Dearborn Street
Federal Rule of Scottsdale, AZ 85254, United States Chicago, IL 60603, United States

Bankruptcy Procedure
(FRBP) 2002(g)

Contactphone 480-383-1873 Contact phone  312-732-4728
Contact email rmiller@buchalter.com Contact email phil.martin@chase.com

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No

anyone else has filed
a proof of claim for
this claim?

2412068240506000000000001

Yes. Who made the earlier filing?

08
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Claim #110  Date Filed: 5/6/2024


Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

$ 400000 . Does this amount include interest or other charges?

No

D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Letter of Credit

9. Is all or part of the claim
secured?

DNo

Yes. The claim is secured by a lien on property.
Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
Other. Describe: See exhibits attached hereto

Basis for perfection: See exhibits attached hereto.

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $_400000
Amount of the claim that is secured: $.400000
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $ 0

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

right of setoff?

10. Is this claim based on a No
lease?
D Yes. Amount necessary to cure any default as of the date of the petition. $
11. Is this claim subject to a No

D Yes. Identify the property:

Official Form 410

2412068240506000000000001
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

E No
D Yes. Check all that apply:

O

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Up to $3,350* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

Wages, salaries, or commissions (up to $15,150*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends,
whichever is earlier. 11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).

Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

OooOooOo O 0O

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies.

$
$

Amount entitled to priority

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
entitled to administrative
priority pursuant to 11

U.S.C. 503(b)(9)?

No

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O
O
O

| am the creditor.
| am the creditor’s attorney or authorized agent.
| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

05/06/2024
MM / DD / YYYY

Executed on date

/s/Robert J. Miller

Signature

Print the name of the person who is completing and signing this claim:

Name Robert J. Miller
First name Middle name Last name
Title Shareholder
Company Buchalter
Identify the corporate servicer as the company if the authorized agent is a servicer.
A 15279 N Scottsdale Rd., Ste. 400, Scottsdale, AZ, 85254, United States
ress
Contact phone 480-383-1873 Email rmiller@buchalter.com

Official Form 410

Proof of Claim

2412068240506000000000001
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KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 967-0496 | International +1 (310) 751-2696

Debtor:

24-12068 - Ideastream Consumer Products, LLC

District:
District of New Jersey, Trenton Division

Creditor:
JPMorgan Chase Bank, N.A.
Buchalter, c/o Robert J. Miller
15279 N Scottsdale Rd., Ste. 400

Scottsdale, AZ, 85254
United States

Phone:

480-383-1873

Phone 2:

Fax:

Email:
rmiller@buchalter.com

Has Supporting Documentation:
Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:
No
Related Claim Filed By:

Filing Party:
Authorized agent

Disbursement/Notice Parties:
JPMorgan Chase Bank, N.A.
c/o Phillip D. Martin
10 S. Dearborn Street

Chicago, IL, 60603
United States
Phone:
312-732-4728
Phone 2:

Fax:

E-mail:
phil.martin@chase.com
DISBURSEMENT ADDRESS

Other Names Used with Debtor:

Amends Claim:

No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Letter of Credit No
Total Amount of Claim: Includes Interest or Charges:
400000 No
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
Yes: 400000 Other
Amount of 503(b)(9): Describe: See exhibits attached hereto
No Value of Property:
Based on Lease: 400000
No Annual Interest Rate:
Subject to Right of Setoff: Arrearage Amount:
No

0
Basis for Perfection:

See exhibits attached hereto.
Amount Unsecured:

VN: A67647681CB8DE7DA77F26739EE2A343



KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 967-0496 | International +1 (310) 751-2696

VN: A67647681CB8DE7DA77F26739EE2A343


Submitted By:
Robert J. Miller on 06-May-2024 1:01:41 p.m. Eastern Time
Title:
Shareholder
Company:
Buchalter
Optional Signature Address:
15279 N Scottsdale Rd., Ste. 400

Scottsdale, AZ, 85254
United States
Telephone Number:
480-383-1873

Email:
rmiller@buchalter.com

VN: A67647681CB8DE7DA77F26739EE2A343


VN: A67647681CB8DE7DA77F26739EE2A343


EXHIBIT 1
TO JPMORGAN CHASE BANK, N.A. PROOF OF CLAIM
Inre: IDEASTREAM CONSUMER PRODUCTS, LLC
Chapter 11 Case No. 24-12068-CMG

1 JPMorgan Chase Bank, N.A. (as successor to First Republic Bank, “Claimant™)
asserts a claim, as that term is defined in the United States Bankruptcy Code, against |deastream
Consumer Products, LLC (“Debtor”) pursuant to prepetition agreements made by Claimant as set
forth herein.

2. On or about May 19, 2022, Claimant issued an Irrevocable Standby Letter of Credit
(“Letter of Credit”) at the request of Debtor for the benefit of American Alternative Insurance
Corporation. A copy of the Letter of Credit is attached hereto as Exhibit A.

3. As security for the Debtor’ s obligations and liabilities under the Letter of Credit,
Claimant was granted a security interest in the Certificate of Deposit xxx-xxxx-5258 (“CD
Account”). Attached as Exhibit B is the Application, Reimbursement Agreement and Security
Agreement and related documentation wherein the CD Account is pledged as collateral.

4, Debtor filed its voluntary petition for relief under chapter 11 of the Bankruptcy
Code, thereby initiating this case, on February 28, 2024 (the “Petition Date”).

5. Debtor’s indebtedness to Claimant is in the tota amount of not less than
$400,000.00.
6. Claimant is entitled to recover its costs and expenses incurred in connection with

the Letter of Credit, including, without limitation, attorneys fees and other professionals fees
incurred by Claimant both before and after the Petition Date in connection with itsclaim. Interes,
attorneys’ and other professionals’ fees, and costs continue to accrue from and after the dates set
forth herein. Claimant affirmatively assertsitsright to recover al such additional amounts accrued
and incurred in accordance with the Bankruptcy Code, and claims such amounts as part of itsclaim
herein.

7. In executing and filing this Proof of Claim, Claimant does not waive any right to
any security held by it or for its benefit or any right to claim specific assets or any other rights of
action that Claimant has or may have against Debtor or any other person or persons, and expressly
reserves such rights.

8. Claimant reserves the right to amend and/or supplement this Proof of Claim in any
respect.

9. Subject to any applicable privilege and confidentiality, all relevant documents not
otherwise attached to this Proof of Claim will be made available upon request by the Court, Debtor,
or any other party in interest.

82356190v1



10. Neither the filing of this Proof of Claim, nor any subsequent appearance, pleading,
claim, proof of claim, document, suit, motion, nor any other writing or conduct shall be deemed
or construed as. (i) a waiver or release of Claimant’s rights against any person, entity, estate or
property (including, without limitation, any person or entity that is or may become a debtor in a
case pending in this Court); (ii) aconsent by Claimant to the jurisdiction of this Court or any other
court with respect to proceedings, if any, commenced in any case against or otherwise involving
Claimant; (iii) a waiver or release of Claimant’s right to trial by jury in this Court or any other
court in any proceeding as to any and all matters so triable herein or therein, whether or not the
same be designated legal or private rights or in any case, controversy or proceeding related thereto,
notwithstanding the designation or not of such matters as* core proceedings’ pursuant to 28 U.S.C.
8 157(b)(2), and whether such right to jury trial is pursuant to statute or the United States
Congtitution; (iv) a consent by Claimant to a jury trial in this Court or any other court in any
proceeding as to any and all matters so triable herein or in any case, controversy or proceeding
related hereto, pursuant to 28 U.S.C. § 157(e) or otherwise; (v) awaiver or release of Claimant’s
right to have any and all final orders in any and all non-core matters or proceedings entered only
after de novo review by a United States District Court Judge; (vi) awalver of the right to move to
withdraw the reference with respect to the subject matter of this amended Proof of Claim, any
objection thereto or other proceeding which may be commenced in this case against or otherwise
involving Claimant; (vii) an election of remedies; (viii) a waiver or release of any right of setoff
or recoupment that Claimant may hold against Debtor; or (ix) a waiver or release of any of
Claimant’s other rights, claims, actions, defenses, or other matters to which Claimant is entitled
under any agreements or at law or equity or under the United States Congtitution.

82356190v1
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Z FIRST REPUBLIC BANK EXHIBIT B

Y 3 =
It's a privilege to serve you

APPLICATION, REIMBURSEMENT AGREEMENT AND SECURITY AGREEMENT
(Standby Letter of Credit)

THE APPLICANT SIGNING BELOW HEREBY REQUESTS THAT FIRST REPUBLIC BANK ("ISSUING BANK”) ISSUE AN IRREVOCABLE STANDBY
LETTER OF CREDIT (THE "CREDIT") ON SUBSTANTIALLY THE TERMS CONTAINED IN THIS APPLICATION (“APPLICATION").

TO (Issuing Office): First Republic Bank DATE:
111 Pine Street

San Francisco, CA 94111 May 19, 2022
APPLICANT (Name and Address): BENEFICIARY (Name and Address):
Ideastream Consumer Products, LLC American Alternative Insurance Corporation
812 Huron Road E., Suite 360 c/o Roanoke Insurance Group Inc.
Cleveland, OH 44115 1475 E. Woodfield Rd., Suite 5

Schaumburg, IL 60173-4903

AMOUNT (/n words and in figures): AVAILABILITY: Draft(s) drawn at sight on Issui ik
Four Hundred Thousand and 00/100 US Dollars (US $400,000.00) at the following location. @ f/»///%///
1230 Avenue of the Americas, 2nd Flocgr M rk, NY 20, Att %/smesg
r > %//

PARTIAL DRAWINGS (If not checked, partial drawings are not permitted): P %)//%f”‘ \ §§//
Elrartial drawings under the Credit are permitted. (More than one draft may be drawn) ’ %;/’/ S /
TRANSFERABILITY (I not checked, the Creditwill not be transferable): Si?w!-ACE OF E N %2/
ElThe Credit is transferable %@%}/ Issulg Office
EXPIRATION DATE (check only one of the following): 7 . -
Expiration Date (no automatic renewal) % \\\\\\\\Njf‘%

iy e
Initial Expiration Date (one year from issuance date) to bé ically extended every yearwith a final Expiration Date of N/A

ary no less than 45 calendar days before expiration.

% !

redit are as follows:
71EN AMENDMENTS; AND

unless a non-extension notice is delivered by lssuj
e

DOCUMENTS: The documents required bij/ f.
]

(1) THE ORIGINAL CREDIT PLUS ALL EXEC%

.

D

= W%M L A TO THE SAMPLE CREDIT ATTACHED TO THIS APPLICATION
y N

I

w al signed sheel(s), if necessary, labeled as attachments to this Application):

TRANSMISSION OF/ kCREDIT: The Credit will be sent to Beneficiary by overnight delivery unless otherwise requested under Special Instructions.

BY SIGNING THIS APPLICATION, APPLICANT: (A) ACKNOWLEDGES AND AGREES THAT THE CREDIT, IF ISSUED, WILL BE ISSUED SUBJECT TO THE TERMS AND
CONDITIONS OF THE IRREVOCABLE STANDBY LETTER OF CREDIT CONTAINED HEREIN (THE “TERMS AND CONDITIONS”); (B) AGREES TO THE TERMS AND
CONDITIONS, INCLUDING ISSUING BANK’S SCHEDULE OF FEES REFERENCED THEREIN AS THE SAME MAY BE AMENDED BY ISSUING BANK FROM TIME TO TIME;
AND {C) REPRESENTS AND WARRANTS THAT THIS APPLICATION WAS DULY AUTHORIZED, EXECUTED AND DELIVERED BY APPLICANT AS OF THE DATE FIRST SET
FORTH ABOVE.

Print or Type Name of Applicant: Signature Print or Type Name of Signatory and Title (if applicable}):

Ideastream Consumer Products, |See Signature Addendum See Signature Addendum

LLC Signature Print or Type Name of Signatory and Title (if applicable}):
See Signature Addendum See Signature Addendum
Signature Print or Type Name of Signatory and Title (if applicable}):
See Signature Addendum See Signature Addendum

(Issuing Bank to complete) Application, Reimbursement Agreement and Security Agreement

. Standby Letter of Credit
Letter of Crecit No. | | | [ >0 FRB 423 E - rev. 08.02.18
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10.

TERMS AND CONDITIONS OF IRREVOCABLE STANDBY LETTER OF CREDIT

When Applicant delivers Applicant’'s duly executed Appilication to Issuing Bank, Issuing Bank will begin considering Applicant's
request for the proposed Credit. Applicant acknowledges and agrees that Issuing Bank is under no obligation to grant the Credit.
Applicant waives Issuing Bank’s formal acceptance of these Terms and Conditions.

Applicant will reimburse or pay Issuing Bank, on demand in U.S. Dollars: (a) the entire amount required to repay in full each draft or
drawing paid by Issuing Bank in respect of the Credit, and (b) interest, on the amount disbursed by Issuing Bank to pay each draft
or drawing and on any other amount not repaid when due hereunder by Applicant, at a fluctuating per annum rate equal for any day
to the Prime Rate most recently published in the Wall Street Journal plus 5.00% per annum. Interest shall be calculated on the
basis of a 360-day year for the actual number of days elapsed and shall accrue from the date of payment by Issuing Bank of

the draft or drawing (or, if applicable, due date of any other amount owing by Applicant hereunder) to the date of repayment.

Applicant will pay Issuing Bank, on demand, Issuing Bank’'s commission and fees pursuant to the Schedule of Fees attached
hereto and incorporated herein by this reference, interest where chargeable, and all charges, expenses (including reasonable
attorneys’ fees), taxes and fees paid or incurred by Issuing Bank in connection with the Credit and the enforcement of Issuing
Bank’s rights hereunder. All such amounts, once paid, are non-refundable.

Applicant agrees to hold Issuing Bank and its agents harmless against and reimburse them for any claim, loss, liability, cost or
damage (including attorneys’ fees) arising from or in connection with the Credit. If any law or regulation or the interpretation thereof
by any court or administrative or governmental authority shall either (a) impose, modify or deem applicable any reserve, special
deposit, or similar requirement against letters of credit issued by , or assets held by, or deposits in or for the account of, Issuing
Bank or (b) impose on Issuing Bank any insurance premium or other condition regarding the Credit, and the result shall be to
increase the costs of issuing or maintaining the Credit over that which Issuing Bank assumed in determining its fees as@;&ovided
for above, then, upon written notice and demand by Issuing Bank, Applicant shall pay to Issuing Bank, from time to time/]
specified by Issuing Bank, additional amounts which shall be sufficient to compensate Issuing Bank for such ingie

//\» .

° ssu g
%? ud)%, &rror,
¢ ment %
ents. y, if

|

2 and
ol | endor
action taken, or any failure to act, by Issuing Bank with respect to the Credit or the related struments, doc é@%n

9

o

. ; ure . ) lents or prop
in good faith, shall be binding on Applicant and shall not place Issuing Bank under(%n . to A%@/Z%ﬂnt or 6l »;

As security for the payment and performance in full of all of Applicant’s obligatior )/éépect hereof'@nd the Credit,
Applicant grants to Issuing Bank a continuing security interest in and lien upo /?; Z%ccount maintained
with Issuing Bank (and all amounts and other assets at any time maintained in/; fir

, accoufit)
\ ¥

U

e

“Collateral Account” No. N/A \\\\\//%%///é% .
Applicant hereby authorizes and directs Issuing Bank to 5it the Colla{@f”%/\c oant
maintained with Issuing Bank, to satisfy Applicant's reim ffg

Issuing Bank’s demand for reimbursement or payment (

€
»y A /<
} >>>;'

L //;its board of directors or other governing body has duly authorized: (i)
_execute aﬁ%eliver the Application to Issuing Bank; and (ii} Applicant to borrow

or A
1t obligations hereunder, such debit to constitute

sement and/orgi
pplicable). %

“Auto Debit Account” No.

the representative(s) signing the/
money and to obtain the Credit f
connection with the C/r dit )//on terr

ank and to re mburse Issuing Bank for all amounts paid by Issuing Bank in

~ed to from time @"time, to grant security for all obligations owing to Issuing Bank

4 c onditions, and to execute and deliver such documents, and take such other actions, as

are necessary or a| i stion with the performance of its obligations under these Terms and Conditions and the

i re required by Applicant's charter documents respecting the foregoing are and remain in

full force.and effec and that Issuing Banl is authorized to rely thereon.

Eagl of the OWI%@}SF]&” consti lte an Event of Default” by Applicant with respect to the Credit and these Terms and Conditions:
i at abllities of Applicant to Issuing Bank hereunder are not paid or performed when due or declared

ie (b} if Applicar Come insolvent; (c) if a petition is filed by or against Applicant for any relief under any bankruptcy laws or
law relating ,,: he relief of debtors; (d) if any governmental authority, receiver or court takes possession of or exercises control
2 tantial part of the property or assets of Applicant; or (e) if Issuing Bank in good faith deems itself insecure at

any 5‘ e Upg\/f occurrence of an Event of Default, unless Issuing Bank (in its sole discretion) shall otherwise elect, any and all

without no’ﬂc(‘éand Issuing Bank may exercise any and all rights and remedies available to it under applicable law or in equity
(including all rights and remedies of a secured party under Article 9 or Division 9 (as applicable) of the applicable Uniform
Commercial Code).

PATRIOT ACT NOTICE:. U.S. Federal laws require all financial institutions to obtain, verify, and record information that identifies
each person who opens an account. Issuing the Credit is considered to be opening an account and will require compliance with
these Federal laws.

SUBJECT TO SECTION 4 HEREOF, THE CREDIT AND THESE TERMS AND CONDITIONS SHALL BE GOVERNED BY THE
INTERNAL LAWS OF (CHECK ONLY ONE OF THE FOLLOWING): (O CALIFORNIA (®NEW YORK () MASSACHUSETTS.
NOTWITHSTANDING THE LAW GOVERNING THE CREDIT AND THESE TERMS AND CONDITIONS, EACH OF APPLICANT
AND ISSUING BANK HEREBY IRREVOCABLY: (A) SUBMIT TO THE EXCLUSIVE JURISDICTION OF ANY UNITED STATES
FEDERAL OR CALIFORNIA STATE COURT SITTING IN THE CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIAIN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THE CREDIT OR THESE TERMS AND CONDITIONS;
(B) AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED
IN ANY SUCH COURT; (C) AGREES THAT IT SHALL NOT SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING,
COUNTERCLAIM OR OTHER LITIGATION PROCEDURE BASED UPON OR ARISING OUT OF OR OTHERWISE RELATED
TO THE CREDIT OR THESE TERMS AND CONDITIONS; AND (D) WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY AND ALL RIGHT TO ANY S8UCH JURY TRIAL AND ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE
OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY SUCH PROCEEDING IS BROUGHT IN
ACCORDANCE WITH THIS SECTION 10.

Application, Reimbursement Agreement and

Page 2 of 3 Security Agreement - Streamline SBLC
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APPLICATION, REINBURSEMENT AGREEMENT AND SECURITY AGREEMENT
(Standby Letter of Credit)

SCHEDULE OF FEES

ISSUANCE FEE: $1,000.00
(% of Credit Amount or $ minimumy)
RENEWAL FEE (if applicable): 0.25%
(% of Credit Amount or $ minimumy)
DRAW FEE: $ 500.00
DOCUMENTATION FEE: $ 500.00
!
-
.
TRANSFER FEE (if applicable): 0.25% or $500.00 .

REDUCTION FEE: $ 250.00 ; % %

IN-HOUSE LEGAL REVIEW FEE: $NA

- 9

OTHER:

/

/
//
-

=

[L] FOR DDA ACCOUNT IN NAME OF AFBEIC
tif

»
.
a

Applicant and Issuing Bank here/? .
of this Application is terminateg Wy

‘ermination shall be in writing), the renewal fee indicated above shall
i g as of the first annual renewal following the date of such termination.

i,

FOR DDA 4L NAME OF THIRD PARTY
| »
E 3
nd I{%ing Bank hey a%@ that if the auto-debit arrangement for the “Account” set forth in the Third—Party
£ on to//“/arge Accoy |« (‘Authorization”) executed by Applicant, Issuing Bank and Charope, Inc.
Account Holder {{g{%{% d by Applicant or Account Owner (which termination shall be in writing as provided in the
0 /uthorizationy/ the refiewal fee indicated above shall increase by _one-half of one percent (_0.50 %) effective as of the first
{?/mal renews /oIIowing the date of such termination.
- .
/%{<<<</<%%%//////%
App“caﬁ/{{/ ame: ldeastream Consumer Products, LLC

IMPORTANT INFORMATION ABOUT OPENING A NEW ACCOUNT, LOAN OR OTHER CREDIT TRANSACTION AT
FIRST REPUBLIC BANK

To help the United States Government fight terrorism and money laundering, Federal law requires us to obtain, verify and record information
that identifies each person and entity that opens an account. What this means for you: when you open an account, we will ask for your
name, street address, date of birth, and an identification number such as a Social Security Number or tax identification number, that Federal
law requires us to obtain. We may also request your driver’s license or other identifying documents such as articles of incorporation, a
business license, or estate documents. We will also request identifying documents and information for the principals and authorized signers
involved in the business or entity.

Application, Reimbursement Agreement and
Page 3 0f 3 Security Agreement - Streamline SBLC




DocusSign Envelope ID: FCD1FOFF-3234-4BA8-98A4-8D058AD9DE14

ADDENDUM

to
APPLICATION. REIMBURSEMENT AGREEMENT AND SECURITY AGREEMENT
(Standby Letter of Credit)

SIGNATURE PAGE

This Addendum is an addendum to the Application, Reimbursement Agreement and Security

Agreement (Standby Letter of Credit) (“Application”) dated May 19, 2022, executed by Ideastrearg%//'
Consumer Products, LLC (“Applicant”) in connection with a standby letter of credit in the amoun ofF
Hundred Thousand and 00/100 US Dollars (US $400,000.00) (“Credit”).

This Addendum is the signature page to the above-reference

d A%h
7.
-
; .
APPLICANT: % \\ |
Ideastream Consumer Products, LLC

i,

o,
By: Hippolyte, Ltd., Memb: /) "
;é/ ’/

L

(0]
<

.

|

(R

_

\ 7

Daniel Boockvar, Vice President

DocuSigned by:
S\L‘f(bu/b f)OSLf(«, Mot
By . O5FABAD3CCDE448...

Stephen Joseph Nee, Treasurer

DocuSigned by:

Michatl Tloomas Valu,ol

O7704C6FADB448C. ...

By:
Michael Thomas Fahey, Secretary

Letter of Credit No.: _301

Rev 03/2013
SBLC Streamline Signature Addendum
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X/ FIRST REPUBLIC BANK

Y
It’s a privilege to serve you®

THIRD PARTY AUTHORIZATION TO CHARGE ACCOUNT

(Standby Letter of Credit)

Charope, Inc. (“Account Holder”) is executing this Third-Party Authorization to Charge Account (“Authorization™),
dated May 19, 2022 for reference purposes only, in favor of First Republic Bank ("Lender") with reference to the
following facts:

//%

L

A. by Ideastream Consumer Products, LLC (“Applicant”) has obtained or proposes to q' s%mby
letter of credit or standby letter of credits in the total original principal amount of Four Hundred Th é and a ;//
00/100 US Dollars (US $400,000.00) (collectively, the “Credit”) from Lender. The Credit w;%e evidenced.by

e e : . P W Ty |
Applicant's Application, Reimbursement Agreement and Security Agreement (Standg%gw’fgtef/%@med{; ( %Q
Agreement”). This Agreement, the SBLC Agreement, the Standby Letter of Cr\?? »;’)ﬁ“’all othe% //'ents \@%
executed by Applicant in connection with the Credit shall be referred to collectiviely >redit D g@}nents”. /

’ ’fjtomatjc de %ﬁtions from

B. Account Holder desires to provide this Authorization to Le%éer !
an account maintained by Account Holder at Lender’s offices to make/gﬁrtal S in co
Credit. . ///% )

Therefore, for valuable consideration, Acc% nt Holder{«//j’“x\griz% and in/// ICtS Lender as follows:
; ) ;

. -

L .

1. Deductions from Account. Account Ider authorizes/%@{{/ rto make automatic deductions from the
: Al

following deposit account ("Account™) ma%j %{?ned Account Holder at'Lender’s offices in order to pay funds
specified for the Credit, when and a: / in ﬁf@)}% ] all credit fees (“Payment”) that Applicant is required or obligated
il //’é%% |

%)///

tN/})//%

Acc
Y // /%
%the{({% %/é/ e Credit documents, Applicant acknowledges and agrees that if Applicant

Without limiting & s 0fth
defaults in its o f%/ yment because the collected funds in the Account are insufficient to make

suc/l;), ayment jull on the date that such Payment is due, then Applicant shall be responsible for all late payment
chgrges and oth/;%consequges of such default by Applicant under the terms of the Credit documents.

Rey <<<
9

for P ‘ in connection with the Credit. Such notice shall be given to Lender at the address set forth in Section
3 below. No such revocation by Applicant or Account Holder shall in any way release Applicant from or otherwise
affect Applicant's obligations under the Credit documents, including without limitation Applicant’s obligations to
continue to make all Payments required under the terms of the Credit Documents.

3. Notices. All notices to Lender shall be in writing, shall be effective only upon actual receipt by Lender,
and shall be delivered to Lender at the following address or to such other address as Lender may designate from
time to time in writing to Applicant.

First Republic Bank

111 Pine Street

San Francisco, California 94111
Attn: Commercial Loan Department

Letter of Credit No.: | N GEGNGEGEE 01 REV. DATE 08/07
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4. Termination by Lender. Lender, at its option and in its discretion, reserves the right to terminate the
arrangement for automatic deductions from the Account pursuant to this Section at any time effective upon written
notice of such election (a “Termination Notice”) given by Lenderto Account Holder. Without limiting the generality of
the immediately preceding sentence, Lender may elect to give a Termination Notice to Account Holder if Account
Holder fails to comply with any of Lender’s rules, regulations, or policies relating to the Account, including
requirements regarding minimum balance, service charges, overdrafts, insufficient funds, uncollected funds,

returned items, and limitations on withdrawals.

5. Increase in Interest Rate Upon Termination of Automatic Debit Arrangement. The date on which

the arrangement for automatic deductions from the Account terminates (whether as a result of Borrower’s
revocation of such arrangement or any Termination Notice given by the Lender) is referred to as the “Auto Debit

Termination Date.”

Borrower acknowledges and agrees that the Lender would not have been willing to make the

Loan at the interest rate or interest rates contained in the Note in the absence of the arrangement for automatic
deductions from the Account pursuant to this Authorization. Therefore, effective on the first due date of a Payment
following the Auto Debit Termination Date, the Lender, at its option and in its discretion, shall have the right to
increase the interest rate on the outstanding principal balance of the Note to a rate WhICh is one-half of on%%

percent (0.50%) per annum (the “Percentage Rate Increase”) above the otherwise applicable interest rate
the terms of the Note. Ifthe Note bears interest at a fixed interest rate, such fixed interest rate shall %

the Percentage Rate Increase. Ifthe Note bears interest at a variable interest rate, the margg% used {g
variable rate shall be mcreased by the Percentage Rate Increase. The margin is the

shall not be subject to any interest rate limitations contained in the Loan
“lifetime” interest rate limit that provides for a maximum over which th

If the Note provides for amortized monthly pa%
amount of such monthly payments shall be increased by the:l ender b

entire term of the Loan.

discretion, the Lender may elect not to '“)%f
event, the Lender reserves the r|g %%t

e Loan in fu /V
the L full. ////) /@;

\\\\\
\\\\

APPLICANT:

Ideastream C0 ' %LC

DocuSigned by:

Danicl Posthvar

417B5BOC20514D8 ..
By:

Daniel Boockvar, Vice President

DocuSigned by:

Stepln Joseple Mo

w’a{‘rnmm
Stephen Joseph Nee, Treasurer

Sreas. //‘ by

o
) f@
.
-

erest then the

1 ;b %
i .
2
C' / i
on schedule prepared

ra «‘%"'
ent prir
d on"/ ea //,
ber oé%iont 51n the original amortization
/ y /ntam Jfit. Such new monthly payments
%date of the mterest rate mcrease Inits

ure at any time prior to the payment of the pr|nC|paI balance of

ACCOUNT HOLDER:

Charope, Inc.

DocuSigned by:

Carlss Bruee (asluman.

By: 1ABOFADA47814F6 .

Carlos Bruce Cashman, President

DocuSigned by:

Danicl Posthvar

By: 417B5BOC20514D8 ..
Daniel Boockvar, Vice President

DocuSigned by:
Stepln Joseple Mo
O5FABAD3CCDE448...

By:
Stephen Joseph Nee, Treasurer
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DocuSigned by:

o Michatl Tloomas Valu,ol

Q7704COFADBA4BC

Michael Thomas Fahey, Secretary

Accepted:
LENDER:

First Republic Bank

DocuSigned by:

5. [ Kese Stuwart
Voo

Title: Director
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By:

DocuSigned by:

Michatl Tloomas Valu,ol

O7704C6FADB448C.

Michael Thomas Fahey, Secretary
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CORPORATE ACCOUNT HOLDER RESOLUTION

RESOLVED: That the Board of Directors of Charope, Inc., having obtained unanimous shareholder

consent, hereby authorizes the execution and implementation of the foregoing Third Party Authorization to Charge
Account with respect to the Borrower named therein. This resolution will remain in full force and effect until this
corporation gives the Lender named therein a new resolution, duly certified by the Secretary hereof.

CERTIFICATION

The undersigned hereby certifies that: (1) the undersigned is the Secretary of the corporation named in the
foregoing resolution; (2) each individual who signs the Third Party Authorization to Charge Account authorized

therein on behalf of this corporation has the title indicated and is duly authorized by the Board of Directors
remains in full force and effect.

undertake said activity; and (3) this resolution was duly adopted by the Board of Directors of this corporati

o%%nd
DocuSigned by:
Micacl Thomas Valu,ol
O7704COFADB448C...

Michael Thomas Fahey,

%%
Secretary of Charope, Inc.
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/

» FirsT REPUBLIC BANK

It’s a privilege to serve you®

THIRD PARTY SECURITY AGREEMENT
(Deposit Account/Certificate of Deposit Securing Letter of Credit)

This Third Party Security Agreement (Deposit Account/Certificate of Deposit) (the "Agreement"), dated May 19, 2022
for reference purposes only, is executed by and between Charope, Inc. ("Debtor"), and First Republic Bank ("Lender" or
"Bank"), with reference to the following facts:

($400,000.00) (collectively, the "Credit") from Bank. The Credit will be evidenced by Borrower's Irf .y00a
Standby Letter of Credit or Irrevocable Standby Letter of Credits dated May 19, 2022 in th(éa/of%g\ I igi
amount of Four Hundred Thousand and 00/100 Dollars ($400,000.00) (coIIectivgyl)/,g{:/ e

; 4 5 /

B. Debtor desires that Bank provide the Credit to Borrower; and Debtor a%w own/x; the a /g/é ncumbered
hereby, desires to enter into this Agreement to secure payment of the Lette//r% f“%dit %/%ment and peiformance of
Borrower’s other indebtedness and obligations to Bank in connection with the%edl’/f/’// //é P

}//% . U r

THEREFORE, for valuable consideration, the receipt a\\\\ adequac;%)f Whlg%/re

. « _ _
agree as follows: | \\\\\% )/% ///%
- ey . ;é’f@ e/// %
1. Definitions. For purposes of this Agreement, the foll e@u

| c/%fa(%%t s shal
] N

11 Accounting Tern%fll acc%ting terms and co o
accounting principles consistently applied, . ]

)}}/ / m /tions shall be based upon generally accepted
o /%;// 1
»\Wj})} }}Y/////@? /}%g
re % 1

1.2 A Securi/ft f/f reement, any concurrent or subsequent rider to this Security
Agreement and any extensions, € ijpplement - mendmen l/%r modifications to this Security Agreement and/or to any such rider.

4 ‘epublic Bank, with a place of business located at 111 Pine Street, San Francisco,
California 94111. 4

.
. %4 Fxpe is. All costs and expenses incurred by Bank in connection with this Agreement or the
'sé/%%%@ont smplated herely including, without limitation, (i) all costs or expenses required to be paid by Debtor under this

{@% aid or anced by Bank; (ii) all costs or expenses required to be paid by Debtor under the Credit

reement Whi%gar%///;%/gg :
.@ ; (iv) fiIing,cording, publication, search fees, appraiser fees, auditor fees paid or incurred by Bank in connection with
ks transac’s with Debtor; (v) costs and expenses incurred by Bank in collecting or realizing upon the Collateral (with or
co

“

with@ltsuit), & correct any default or enforce any provision of this Agreement, costs and expenses of suit incurred by Bank in
enfo{%%?ending this Agreement or any portion hereof; and (vi) reasonable attorneys' fees and expenses incurred by Bank
in advising, structuring, drafting, reviewing, amending, terminating, enforcing, defending or concerning this Agreement, any
portion hereof, any agreement related hereto, or any of the transactions contemplated hereby, whether or not suit is brought, and
including, but not limited to, any expenses incurred in any proceedings or case in the U.S. Bankruptcy Courts in enforcing or
defending its rights in its Collateral, under this Agreement or under any Letter of Credit or other document executed in connection
with this Agreement.

1.5 Bankruptcy Code. The Bankruptcy Reform Act of 1978 (11USC §101-1330) as now or hereafter
amended or recodified.

1.6 Applicant. Ideastream Consumer Products, LLC, whose address is 812 Huron Road E., Suite
360Cleveland, OH 44115.

1.7 Code. The California Uniform Commercial Code, as presently in force and effect and any
replacements therefore as and when such replacements become effective.

Loan No.: | NN 30 1
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1.8 Collateral. The assets identified in Exhibit A.

1.9 Copyrights. Any and all copyright rights, copyright applications, copyright registrations and like
protections in each work or authorship and derivative work thereof, whether published or unpublished and whether or not the
same also constitutes a trade secret, now or hereafter existing, created, acquired or held.

1.10 Debtor. Charope, Inc. whose address is 85 West Street, Floor 3, Suite 4, Walpole, MA 02081

1.11 Debtor's Books. All of Debtor's books and records including, but not limited to: minute books;
ledgers, records indicating, summarizing or evidencing Debtor's assets, liabilities, the Collateral, the Obligations, and all
information relating thereto; records indicating, summarizing or evidencing Debtor's business operations or financial condition;
and all computer programs, disc or tape files, printouts, runs, and other computer prepared information and the equipment
containing such information.

1.12 Event of Default. As set forth in Section 7 of this Agreement.

113 Governmental Requirements. All existing and future federal, state and local Iaw%/g/grules
regulations or orders applicable to the Debtor, its assets, its business and its Collateral. %//
4N

1.14 Insolvency Proceeding. Any proceeding commenced by or against any person o n@
Debtor, under any provision of the Bankruptcy Code, as amended, or under any other bankrupteg@r Iven a

but not limited to, assignments for the benefit of creditors, formal or informal moratoriums, com /‘,

or all creditors. //

1.15 Judicial Officer or Assignee. Any trustee, recelver int
/v
of creditors or any other person or entity having powers or duties like or similgi to

.
controller or assignee for the benefit of creditors. %%%/ //////{%//
1.16 Credit Agreement. The credit agreé@/ &dated f//(/e sam//
Debtor in connection with the Credit. / /
1.17 Obligations. All debts, obli /lons and Ilab &%{z /ebtor to Bank currently existing or hereafter

o

made, incurred or created, whether vquntary //lnvolu ry, and however arI o or evidenced, whether direct or acquired by
Bank by assignment or succession, whether %ﬁ;@% ue absolute or contingent, liquidated or unliquidated, determined or
undetermined, Whether underth|s A, e, the (’/% Credit, any of the other Credit Documents, or otherwise, and whether

or whether overy upon such debt may be or become barred by any statute of
Ie |nclu’g all attorn ' fees and costs now or hereafter payable by Debtor to Bank under
h the collection and enforcement of such debts, obligations and liabilities.
'ntalned in this Agreement, this Agreement shall not secure and the term “Obligations"
y hereafter constitute “consumer credit” which is subject to the disclosure requirements
% S.C. Section 1601, et seq.) or any similar state law in effect from time to time, unless

. )
agree ifia separate ertten agreement.

limitations or otherwise unenforce
the Credit Document§ in co

;f/ .
shall not include a%‘ debts %%

, In Lending

o e, exchange?g}co other dlsposmon of Collateral or proceeds, including, without limitation, proceeds of |nsurance
c ; ring CoIIatI tax refunds and any and all accounts, notes, instruments, chattel paper, equlpment money, deposit

acfhts goods or other tangible and intangible property of Debtor resulting from the sale or other disposition of the Collateral,
‘ sthereof

and“%%%v

2. Security Interest.
21 Security Interest.

(a) Debtor hereby grants to Bank a continuing security interest in all presently existing and
hereafter acquired or arising Collateral as described in Exhibit A in order to secure prompt repayment and performance of all
Obligations. Bank's security interest in the Collateral shall attach to the Collateral without further act on the part of Bank or
Debtor.

(b) Such security interest constitutes a valid, security interest in the presently existing
Collateral, and will constitute a valid, security interest in Collateral acquired after the date hereof.

2.2 Security Documents:; Attorney-In-Fact.

(a) Bank may file all financing statements and confirmation statements as it may deem
necessary to perfect and maintain perfected Bank's security interest. Debtor shall execute and deliver, or cause to be executed
and delivered, to Bank, concurrently with Debtor's execution of this Agreement, and at any time or times hereafter at the request
of Bank, all documents which Bank may reasonably request, in form satisfactory to Bank, to perfect and maintain perfected

2
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Bank's security interests in the Collateral and in order to fully consummate all of the transactions contemplated under this
Agreement.

(b) Debtor hereby irrevocably makes, constitutes and appoints Bank (and any of Bank's
officers, employees or agents designated by Bank) to act on Bank's behalf as Debtor's true and lawful attorney with power to sign
the name of Debtor on any of the above-described documents or on any other similar documents which need to be executed,
recorded, and/or filed in order to perfect or continue perfected Bank's security interest in the Collateral.

(c) The appointment of Bank as Debtor's attorney, and each and every one of Bank's rights and
powers, being coupled with an interest, are irrevocable so long as any Obligations remain unpaid or unperformed.

3. Warranties and Representations. In order to induce Bank to enter into this Agreement, Debtor warrants,
represents and agrees that, until all Obligations are fully paid and performed:

3.1 Title to Assets. Debtor has and at all times will have good, marketable and indefeasible title to the
Collateral; the Collateral is and at all times shall remain free and clear of all liens, claims, encumbrances, or other%curlty
d the

interests (except as set forth in Exhibit B and except as held by Bank or as may be consented to, in writing, by Bank)
funds deposited with Bank by Debtor are not proceeds subject to the prior lien of any other creditor.

3.2 Place of Business. Debtor's sole place of business or chlef executlve offvy

3.3 Status. Debtor, if incorporated or organized as a limited I|a .,
hereafter be duty organized and existing and in good standing under the laws of t?{ )
licensed to do business, and in good standing as a foreign corporation or forei¢ I|m
all jurisdictions in which such qualification or licensing is required.

3.4 Authorization and Enforceability. “{%i) Agreemiel

required by or at any time delivered to Bank by Debtor in &}onnectlon ,this ‘”. 1
their execution and delivery in accordance with the pro ions hereof {/ «
obligations of Debtor or the party which executes the salfie , enforceable in ot

3.5 No V|olat|o /\/ ian, deI|very and performance by Debtor of this Agreement and the

granting of the liens as provided he %not ’Iate any law or regulation by which Debtor is bound, (b) constitute a
breach of any provision conta|n, les of Incor %tlon Bylaws, Articles of Organization, operating agreement or other
organization papers of Debtor, /» e bost of Debto nowIedge constitute an event of default under any agreement to

which Debtor is now a.p: '////// rmay be bo
) Pay; fTaxes. All assessments and taxes, due or payable by, or imposed, levied or assessed

agalnst any tem @f CoIIateraI h pa|d in full before delinquency.

g wernmental inyes

g{%%////f%

_ 3.8 Financial Statements and Condition. All financial statements and information relating to Debtor
’een delivered by Debtor to Bank are true and correct and have been prepared in accordance with generally
accepted accounting principles consistently applied, and there has been no material adverse change in the financial condition of
Debtor since the submission of such financial information to Bank.

3.9 Permits, Franchises. Debtor possesses, and will hereafter possess, all permits, memberships,
franchises, contracts and licenses required and all trademark rights, trade names, trade name rights, patents, patent rights and
fictitious name rights necessary to enable Debtor to conduct the business in which Debtor is now engaged without conflict with
the rights of others.

3.10 Compliance. Debtor has complied with all Governmental Requirements.

3.1 No Defaults. There is no event which is or, with notice or lapse of time or both, would be an Event of
Default hereunder.

3.12 Non-Consumer. Certificate of Deposit and any Deposit Account which constitute Collateral are not
assets held primarily for personal, family or household purposes and do not secure a credit which is obtained primarily for
personal, family or household purposes.
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3.13 Adequate Consideration. Debtor is receiving reasonably equivalent consideration for entering into
this Security Agreement.

3.14 Solvency. To the best of Debtor's knowledge, Debtor is now and shall be at all times hereafter
solvent and able to pay Debtor's debts (including trade debts) as they mature.

3.15 Liquidity. To the best of Debtor's knowledge, upon execution of this Security Agreement, Debtor will
remain liquid; the total value of its assets will exceed its liabilities (contingent and non-contingent); and it will be able to pay its
debts as they come due.

3.16 Continuing Warranties. Debtor's warranties and representations set forth in Section 3 shall be true
and correct at the time of execution of this Agreement by Debtor and shall constitute continuing representations and warranties
as long as any of the Obligations remain unpaid or unperformed.

3.17 Warranties and Representations Cumulative. The warranties, representations and agreements
set forth herein shall be cumulative and in addition to any and all other warranties, representations and agreements whicp:Debtor

shall give, or cause to be given, to Bank, either now or hereafter. _ {/%%
4. General Negative Covenants. During the term hereof and so long as any Obligations un;‘%/'

unperformed, Debtor will not:

4.1 Change in Identity. Without prior notice to Bank, change Dﬁ;f

ﬁ{%%ﬁ/{ir's Pysines

4.2 Relocation _or Transfer. Other than in the orgﬂ;}“’aar%/// urs
s

abandon or otherwise dispose of, move, relocate, or transfer, whether by sale% oth

vise Wi %utB .
i) Debtor's business, or (ii) any item of Collateral. %7 //% ///// pr -
(i) (ii) any \\\\w/ ;//Q% /%%/ %%///
4.3 Acquisitions and Merger. VWithout prior/{ﬁ %to %%nk, ac merge or consolidate with or into
.

any other business organization or enter into any paﬁne% ip, joint vent /N r combir%’ﬁon; or purchase or lease all or the

greater part of the assets or business of another.

b

5. General Affir ve Co . Del /r hereby covenants and agrees that during the term hereof and until
all Obligations are fully paid a y *%///

_
=
Debtor shall immediately and without demand reimburse Bank for all sums

A 7 %,
AN hods. _Debtor sh 3 sta
’/ ed accounting principles consistently applied, with ledger and account cards and/or computer

/@Fdance with ger
es, discs, printou /f@%yﬁ% s pertaining to Debtor's assets which contain information as may from time-to-time be required

fy or change Debtor's method of accounting or enter into, modify, or terminate any agreement presently
nk and any of Bank's representatives, on demand, during Debtor's usual business hours, or the usual
f third persons having control thereof, to have access to and examine all of Debtor's books relating to any of
Debtors ol ptions to Bank, Debtor's financial condition and the results of Debtor's operations, and, in connection therewith,
permit Bank or any of Bank's representatives to copy and make extracts therefrom.

53 Notifications. Debtor shall promptly notify Bank of: (i) any material adverse change in Debtor's
financial condition and of any condition or event which constitutes a breach of or Event of Default under this Agreement; (ii) any
material pending, threatened or imminent litigation, governmental investigations or claims, complaints, actions or prosecutions
involving Debtor; or (iii) any material loss of or material damage to any Collateral or of any adverse change, known to Debtor, in
the prospect of payment of any material sums due on or under any instrument or other asset constituting Collateral.

54 Taxes. Debtor shall promptly pay all foreign, federal, state and local taxes and other governmental
charges levied or assessed upon or against any Collateral or upon or against the creation, perfection or continuance of the
security interest or to the extent that Debtor contests such taxes or charges, will take appropriate action to promptly assert such
contest.

55 Lien Free. Debtor shall keep all Collateral free and clear of all security interests, liens and
encumbrances, except for the lien of Bank and/or any liens reflected on Exhibit B.

5.6 Inspection. Debtor shall at all reasonable times, permit Bank or its representatives to examine or
inspect (upon not less than two business days prior written notice) any Collateral wherever located, and to examine, inspect and

4
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copy Debtor's books and records pertaining to the Collateral and its business and financial condition and to discuss with account
debtors and other obligors requests for verifications of amounts owed to Debtor; Debtor shall pay all of Bank's costs and
expenses in making any such examination or inspection.

5.7 Records. Debtor shall keep accurate and complete books and records pertaining to the Collateral
and submit to Bank such periodic reports concerning the Collateral and Debtor's business as Bank may from time to time
reasonably request.

5.8 Reports. Upon Bank's request, Debtor shall deliver to Bank such reports and information available
to Debtor's management concerning the Collateral and Debtor's business and affairs as Bank may reasonably request. Such
reports shall be in such form, for such periods, contain such information, and shall be rendered with such frequency as Bank may
reasonably designate. All reports and information provided to Bank by Debtor shall be complete and accurate in all material
respects at the time provided.

59 Delivery. Debtor shall if Bank at any time so requests (whether the request is made before or after
the occurrence of an Event of Default), promptly deliver to Bank any instrument, document or other asset constituting C%}ateral
duly endorsed or assigned by Debtor. ///%c

%//

5.10 Statutes. To the extent that the Code is superseded by another statute, Debt | take such

hereunder and under the other Credit Documents and the priority of Bank’s lien.

5.11 Further Assurances. At any time and from time to tlmeg X
further instruments and take such further action as may reasonably be reques d b

Agreement and to maintain, preserve and protect the Collateral and Bank's se rit /1 ere %
6 Management And Status Of Collateral. //%/ /)%/%
6.1 Creation. Concurrent herewith or prloy/// 7 to Debtéé?%h d %/ ite %%%%nds with Bank to establish
the Certificate of Deposit and/or Deposit Account with co/p tituted Collat X\ %%; //%%

(a) Bank shaII retain yS|caI possess>%§§\\( control of any Certificate of Deposit with
/

constituted Collateral.

(b) )
of maintaining such Deposit Acc g’/
have the Depositary Bank exec

Pl W
i ' e e/RatIO At all tlmes Debtor will malntaln a credit to value ratlo of one hundred

oI of any Deposit Account which constitutes Collateral either by virtue
nt is maintained with another bank( Depositary Bank"), Debtor shall

percent (100%)

it A%%@nt an Event of Default under this Agreement, interest accruing on the funds deposited
eriefit of Debtor and may be paid to Debtor as provided below.

Intere |
7 W%%%%n e for thej
/ ~ 6 %&///e/// - é//wal of Certificate of Deos_it. If the mgtgrity date _ofthe original _Certificate of Deposit is prior

t 4 e maturity dte

he original ¢
Ce / W/ﬁ){g/bosit. Upon maturity of any replacement Certificate of Deposit, Debtor will establish with Bank another
replac 'renewal Certificate of Deposit as provided above. All replacement or renewed Certificates of Deposit (collectively
or individually referred to as a "Replacement Certificate of Deposit") will continue to be held by Bank as Collateral under
paragraph 3.1.

6.5 Selection of Term or Interest Rate. Upon maturity of the original Certificate of Deposit or of any
Replacement Certificate of Deposit, Debtor may select the term and interest rate of the Replacement Certificate of Deposit from
those offered by Bank to the general public. Bank shall not be obligated to provide any different terms or rates to Debtor which
are not offered to the public.

6.6 Release of Proceeds.

(a) Until all obligations owed to Bank have been paid in full, Debtor shall have no right to
negotiate the original Certificate of Deposit or any Replacement Certificate of Deposit or to obtain release of the proceeds
thereof, except that:

(i) some funds may be released to Debtor as provided below in subsection (b), and

(i) interest accruing on the original Certificate of Deposit or on any Replacement
Certificate of Deposit shall be paid to Debtor absent a default under this Agreement.

5
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(b) Upon the maturity of the original Certificate of Deposit or of any Replacement Certificate of
Deposit, Debtor (so long as no Event of Default has occurred under this Agreement) may request the release of funds to the
extent that the proceeds from the relevant Certificate of Deposit exceed the Credit to Value Ratio specified in section 5.2 above.

Bank shall have the right to foreclose any item of Collateral upon the occurrence of an Event of Default under this Agreement.

6.7 Reports. As regards to the original Certificate of Deposit and each Replacement Certificate of
Deposit or the Deposit Account; Bank shall provide to Debtor such reports as are customarily prepared and provided by Bank to
the general public.

7. Events of Default. The occurrence of any one or more of the following events shall constitute an Event of
Default under this Agreement at the option of Bank:

71 Failure to Make Payment. Debtor fails to make any payment of funds as and when required by this

Agreement.

7.2 Breach. Debtor fails or neglects to perform, keep or observe any other term, provision, C%mon
covenant, agreement, warranty or representation contained in this Agreement or in any guaranty of thls emen r the
occurrence of an event of default thereunder. &

ridity, |

@i«%

7.3 Lien Priority. Bank shall cease to have a valid and perfected flrst/
Collateral subject only to the liens reflected on Exhibit B, if any. «// -

74 Material Impairment. If there is a material impairment offx/)rospecty/ repa éof all or any
P > \
portion of the Obligations, or a material impairment of the value of the CoIIatearaI //%/%% //{/} f///
7.5 Seizure of Assets. If all or any of the assets of tor {/ {(atta d selz g’f} bjected to a writ or
distress warrant, or are levied upon, or come into the possessmn o} any Jud|0|ﬁ0ﬁlc f/r As /31 /
7.6 Voluntary Insolvency. If an Insolvency % eedln com Debtor

7.7 Involuntary Insolvency I an Insolvency @gg |ng is commenced against Debtor or if an
involuntary Insolvency Proceeding is commen gDebtor and not dIS d within sixty (60) days.

In unctlon %gﬁ d, restrained or in any way prevented by court order from continuing
of | ebtol %{5 irs.

%usmess 0
. /

7.8

y////
7~ (”‘/g/%/

if any warranty o presentatl% —@ rawn by Debtor or any officer, director, member, manager, or partner of Debtor.

a//%f//////{%

7 Q.

] 7 -

%/2 8. //// ﬁﬁ‘% ights And Remedies. If an Event of Default shall have occurred and not been cured or waived in
r dance with the terms hereof, Bank shall have the following rights and powers and may, at its option, without notice of its

i

«% demand, do any one or more of the following, all of which are authorized by Debtor:

elect and/
{/////// 8.1 UCC Rights. Bank shall have all of the rights and remedies of a secured party under the Code and
under all other applicable laws.

8.2 Acceleration. Bank may declare any or all of the Obligations to be immediately due and payable,
including the indebtedness evidenced by the Letter of Credit.

8.3 Extensions of Credit. Bank may discontinue advancing money or extending credit to or for the
benefit of Borrower in connection with the Credit or under any other document or agreement between Bank and Borrower.

8.4 Protection of Collateral. \Without notice to or demand upon Debtor or any guarantor, make such
payments and do such acts as Bank considers necessary or reasonable to protect its security interest in the Collateral to pay,
purchase, contest or compromise any encumbrance, charge or lien which in the opinion of Bank appears to be prior or superior
to Bank's security interest and to pay all expenses incurred in connection therewith.

8.5 Foreclose on Collateral.

(a) As regards the original Certificate of Deposit and any Replacement Certificate of Deposit,
Debtor and Bank agree that a commercially reasonably method of foreclosing upon such Certificate of Deposit is for Bank to
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negotiate said Certificate of Deposit and debit or apply the proceeds to the obligations which are owed to Bank. Debtor hereby
irrevocably authorizes and instructs Bank to take such action in the event of a default.

(b) As regards any Deposit Account maintained by Bank (or by another bank), Debtor and Bank
agree and recognize that a commercially reasonable method of foreclosing on said account is for the Bank to debit the account
(or have the other bank deliver to Bank the funds in said account) and apply the proceeds to the obligations which are owed to
Bank. Debtor hereby irrevocably authorizes and instructs Bank to take such action in the event of a default.

8.6 Judicial Action. Bank may reduce its claims for breach of any of the Obligations to judgment and
foreclose or otherwise enforce its security interest in any or all of the Collateral by any available judicial procedure.

8.7 Discharge Claims. Bank may discharge claims, demands, liens, security interests, encumbrances
and taxes affecting any or all of the Collateral and take such other actions as Bank determines to be necessary or appropriate to
protect the Collateral and Bank's security interest therein. Bank, without releasing Debtor or any other party from any of the
Obligations, may perform any of the Obligations in such manner and to such extent as Bank determines to be necessary or

appropriate to protect the Collateral and Bank's security interest therein. y
8.8 Proceeds of Liguidation. The proceeds of any liquidation of the Collateral by Ban%e all be gﬁplied
-

in the following order of priority:

.
(a) First, to all liabilities, obligations, costs, and expenses, inclui g reg a t r{@(s%es
and costs, incurred by Bank in exercising any of its rights or remedies under this Agreement, n 1 d expenaes of
retaking, holding, and selling any or all of the Collateral and the costs and expenses of enf; ne / of

the Accounts;

N
| any o

ounts as Bank may
%

y /Z/////f

(c) Third, to (i) the satisfaction of*g%’?y/tednes% ecured by an / ordinate security interest in

the Collateral if written demand therefor is received by Bapk before disi; /ution of | proceeds; and (ii) to the satisfaction
. . . . . ;| i o e . . .

of any subordinate attachment lien or execution lien if ngiice of the levy fe ttach ecution is received by Bank before

distribution of any such proceeds. If requested by Bank, holder of a subord

Bank with proof of its interest in the CoIIateraI@%%%}}g bl

ta
to comply with such holder's demand;/a/ %ﬁ%}%gz
(e surplus, %ny, shall be paid to Debtor.

..

(b) Second, to the payment of the Obliga;}s r{/@/uc

determine in its discretion; // //
ggg

A

- ulative. The”/k”"medies of Bank, as provided herein, shall be cumulative and
gul successively or together, at the sole discretion of Bank, and may be exercised as
; o act of omission or commission by Bank, including specifically any failure to exercise

%ﬁ emed to be a waiver or release of the same, such waiver or release to be effected only

d bgBank and then only to the extent specifically recited therein. A waiver or release with

// iability for Deficiency. Debtor shall at all times remain liable for any deficiency remaining on the Obligations
0 s liable after any disposition of any or all of the Collateral and after Bank's application of any proceeds to the

10. Power of Attorney. Debtor hereby irrevocably appoints Bank, with full power of substitution, as Debtor's
attorney-in-fact, coupled with an interest, with full power, in Bank's own name or in the name of Debtor to do any or all of the
following at any time after the occurrence of any Event of Default:

(a) Endorse any checks, drafts, money orders, notes, and other instruments or documents
representing or evidencing the Collateral, or proceeds of the Collateral,

(b) Pay or discharge claims, demands, liens, security interests, encumbrances, or taxes
affecting or threatened against any or all of the Collateral;

(c) Collect or receive payment on all Collateral,

(d) Settle and adjust, and give releases of, any insurance claim that relates to any of the
Collateral, obtain payment of claim, and make all determinations and decisions with respect to any such policy of insurance, and
endorse Debtor's name on any check, draft, instrument or other item of payment or the proceeds of such policies of insurance;

(e) Instruct any accountant or other third person having custody or control of any books or
records belonging or relating to the Collateral to give Bank full rights of access with respect thereto; and

7
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(f) Sell, transfer, pledge, make any agreement with respect to, or otherwise deal with any of the
Collateral as though Bank were the owner thereof for all purposes.

11. Authorization. Debtor hereby authorizes Bank, without notice or demand and without affecting its liability
hereunder, and without consent of Debtor, from time to time to:

(a) Make any modifications to the Credit Agreement (with the consent of Borrower);
(b) Assign the Credit and this Security Agreement;

(c) Take and hold additional security for the payment of the Credit with the consent of the party
providing such security; and

(d) Accept additional guarantors for the payment of the Credit.

12. Waivers. )

121 Application of Payments. Debtor waives the right to direct the application of any and all colies
at any time or times hereafter received by Bank on account of any Obligations, and Debtor agrees that Bat
continuing exclusive right to apply and reapply such payments or collections to the Obligations in any manner as |

advisable. 9 \& & |
i %\\K\% | E\fz%
! est, notice: of de

12.2 Notices of Demand, Etc. Debtor waives demand, protest, n: of prot g/t o %@gﬁ%}or
dishonor, notice of payment and nonpayment, notice of any default, nonpayment at mat’f@iﬁ/ releasg}g,comp // : e
y . /

settlement,

extension or renewal of any or all commercial paper, accounts, documents, instr%ents@natte iper, and ties at any
time held by Bank on which Debtor may in any way be liable. i%/i %/%%// //%/// - }

i ‘%relationship, if any,

- %ff/ K//
12.3 Confidentiality of Accounting. Debtor waives the right %J@ se%

Debtor may have with any accounting firm and/or service bureau i@?};,%%nection h any fiorma orilre

to or in accordance with this Agreement, and agrees that Bank m % ectly a / such dccounting firm and/or service

(g ntact d
bureau in order to obtain such information. / o

12.4 Third Party Waivers. % %&\\\\\\

A
»

el
i

a

|

(a) D¢ %er%%% any and all right Debtor has, or may have, to require Bank to: (i)
proceed against any other person. /j I r%ﬁ% (i) proce °d or exhaust any security held from any person; (iii) proceed against
any guarantor; or (iv) pursue an‘“//’er rem/ ¢ available ank.

/////// ‘ ?’% é//Oingations {éve been paid in full, Debtor does hereby waive all rights of
subrogation and apy right to & ce an remedy which Debtor now has, or may have, against Borrower, and Debtor does hereby
waive any benefit of and any 3; to icipate in, any security now or hereafter held by Bank from Borrower. Debtor hereby

Wals/g//q_efe, e it may ha OW%IH the future based on any election of remedies by Bank which destroys Debtor's
su oty fight jff/r

( Debtor's rigiits to "ébceed against Borrower for reimbursement and Debtor acknowledges that it will be
nk ever Il
.

§<}ugh e»i may well have no such recourse against Borrower.

e

///g/g //4/’////// Debtor hereby waives notice of: (i) acceptance and reliance on this Security Agreement and
/1t or demand in the case of default.

tice of def:

(d) Debtor hereby waives any right or defense it may now or hereafter have based upon: (i)

%’g/f i

S s/
Bank's release of any party who may be obligated to Bank; (ii) Bank's release or impairment of any collateral for the obligations
or agreements guaranteed under this Security Agreement; and (iii) the modification or extension of the obligations or agreements
guaranteed under this Security Agreement.

(e) Debtor hereby waives any and all suretyship defense now or hereafter available to it under
the California Civil Code or the California Commercial Code.

(f) Without limiting the generality of any other waiver or other provision of this Security
Agreement, Debtor hereby waives, to the maximum extent such provision of this Security Agreement, Debtor hereby waives, to
the maximum extent such waiver is permitted by law, any and all benefits or defenses arising directly or indirectly under any one
or more of: (i) California Civil Code Sections 2799, 2808, 2809, 2810, 2815, 2819, 2820, 2821, 2822, 2838, 2839, 2845, 2846,
2847, 2848, 2849, 2850, 2899 and 3433; or (ii) or California Commercial Code Section 3605.

13. Actions. Bank shall have the right, but not the obligation, to commence, appear in, or defend any action or
proceeding which affects or which Bank determines may affect (a) the Collateral; (b) Debtor's or Bank's rights or obligations
under the Credit Documents; (c) Debtor's or Bank's rights under this Agreement; or (d) the Credit. Whether or not Debtor is in
default under the Credit Documents, Bank shall at all times have the right to take any and all actions which Bank in its good faith
business judgment determines to be necessary or appropriate to protect Bank's interest in connection with the Credit.

8
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14. Miscellaneous.

14.1 Taxes and Other Expenses Regarding the Collateral. If Debtor fails to pay promptly when due to
any person or entity, monies which Debtor is required to pay by reason of any provision in this Agreement, Bank may, but need
not, pay the same and charge Debtor's account therefor, and Debtor shall promptly reimburse Bank therefor. All such sums shall
be Bank Expenses hereunder. Any payments made by Bank shall not constitute: (a) an agreement by Bank to make similar
payments in the future, or (b) a waiver by Bank of any default under this Agreement. Bank need not inquire as to, or contest the
validity of, any such expense, tax, security interest, encumbrance or lien and the receipt of the usual official notice for the
payment thereof shall he conclusive evidence that the same was validly due and owing.

14.2 Notices. Any notice, demand or request required hereunder shall be given in writing (at the
addresses set forth below) by any of the following means: (a) personal service; (b) electronic communication, whether by telex,
telegram or telecopying; (c) overnight courier; or (d) registered or certified, first class U.S. mail, return receipt requested.

To Debtor: To Bank:

Charope, Inc. First Republic Bank

85 West Street, Floor 3, Suite 4 111 Pine Street

Walpole, MA 02081 San Francisco, California 94111

7 -

above, shall be deemed received forty-eight (48) hours following deposit into tiie U.§_ & 9 )
. . p
| % //{/%‘/%// -

. / -
143 Destruction of Debtor's Documen@ . Any dog{;ments/{/%% che os fivoices or other papers
delivered to Bank may be destroyed or otherwise disposed of by %ﬁ@% ix (8) rnths a%}}he re delivered to or received by
Bank unless Debtor does request, in writing, the return gfithe said do@

ix (6 !
// (&&nts,%chedule%%%woices or other papers and makes
arrangements, at Debtor's expense, for their return. | \
g p %

- )
this Agreement, its coi %truction, interpretation and enforcement, and

14.4 Choice of Law. W%@%%/Iidity
the rights of the parties hereunder a ¢ cern/%/@g%ollateral, shall he determined under, governed by and construed in
accordance with the laws of the § e o forni

the federal courts located in the Ngtthern D ct of Californiz : Debtor waives any right Debtor may have to assert the doctrine of

forum non convenie %ﬁ@%@ed

Attorheys' E
‘ 1 fieys «s costs and disbursements (and fees and disbursements of Bank's in-house counsel)
. @%es and Cos; expended or incurred by Bank in any arbitration, mediation, judicial reference, legal action,
g:il proceeding of{%})emise i'nnection with (a) the amendment, interpretation and enforcement of this Agreement including
hout limitation Fe“é{ﬁ%@@ﬁs incurred in connection with any workout, attempted workout, and/or in connection with the
ering of legél advice as to Bank's rights, remedies and obligations under this Agreement, (b) collecting any sum which

k under this Agreement, (¢) any proceeding, or any appeal, or (d) the protection, preservation of enforcement

connectionin th the following: (1) contempt proceedings; (2) discovery; (3) any motion, adversary proceeding, contested matter,
confirmation or opposition to plan of reorganization or any other activity of any kind in connection with a bankruptcy case or
relating to any petition under Title 11 of the United States Code; (4) garnishment, levy, and debtor and third party examinations;
and (5) postjudgment motions and proceedings of any kind, including without limitation any activity taken to collection or enforce
any judgment.

14.6 Agreement Binding, Assignment. This Agreement shall be binding and deemed effective when
executed by Debtor and accepted and executed by Bank. This Agreement shall bind and inure to the benefit of the respective
successors and assigns of each of the parties; provided, however, that Debtor may not assign this Agreement or any rights
hereunder without Bank's prior written consent and any prohibited assignment shall be absolutely void. No consent to an
assighment by Bank shall release Debtor or any guarantor from their obligations to Bank. Bank reserves the right to sell, assign,
transfer, negotiate or grant participations in all or any part of, or any interest in, Bank's rights and benefits hereunder. In
connection therewith, Bank may disclose all documents and information which Bank now has or hereafter may have relating to
Debtor or Debtor's business.

14.7 Article and Section Headings. Article and section headings and article and section numbers have
been set forth herein for convenience only. Unless the contrary is compelled by the context, everything contained in each
articulate and section applies equally to this entire Agreement.
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14.8 Construction. Neither this Agreement nor any uncertainty or ambiguity herein shall be construed or
resolved against Bank or Debtor, whether under any rule of construction or otherwise. On the contrary, this Agreement has been
reviewed by all parties and shall be construed and interpreted according to the ordinary meaning of the words used so as to fairly
accomplish the purposes and intentions of all parties hereto.

14.9 Time of Essence. Time is of the essence of each provision of the Credit Documents.

14.10 No Third Party Beneficiaries. The Credit Documents are entered into for the sole protection and
benefit of Bank, Debtor and Guarantors (if any), as applicable, and their respective permitted successors and assigns. No other
Person shall have any rights or causes of action under the Credit Documents.

14.11 Performance of Covenants. Debtor shall perform all of its covenants under this Agreement at its
sole cost and expense.

1412 No Waiver by Bank. No waiver by Bank of any of its rights or remedies in connection with the Credit

Documents shall be effective unless such waiver is in writing and signed by Bank. %}/
)
1413 Term. This Agreement shall continue in full force and effect as long as any of the///bllgatk%%/;s are
outstanding and until terminated by written agreement of Bank. . & /%
14.14  Severability. Each provision of this Agreement shall be severable fror e ¢ other provigig c\jf’hi

14.15 Integration. This Agreement cannot be changed or té
amendment to this Agreement shall be effective unless in writing, executed by Ba fk Ex
of Debtor to Bank, all prior agreements, understandings, representations,
whether written or oral, if any, are merged into this Agreement.

|
1416 Term. This Agreement shall contmu%@g&&&foroe %

outstanding and until terminated by written agreement of Bank

Agreement for the purpose of determining the legal enforceability of any specific prOV|S|on

/ %
\/%/%\;%

|f|cat|on or
/ 5
. rently exis!

otlatlons betwe
o 2

14.17 Amendment. This Agreem may be modlfé/g

»»/{{/;)}gg}%g/
%  shall be binding upon and inure to the benefit of Debtor and Bank and
d %Xégns ///7//

-
'%ore than on%%arty who is defined as Debtor in this Agreement, this Agreement
such Debtor and the assets of such Debtor.

Bank.

%&\\\\\\M

P
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Debtor:

Charope, Inc.

IN WITNESS WHEREOF, Debtor has executed and delivered this Agreement on the date first hereinabove written
Accepted:

First Republic Bank

DocuSigned by:
Kose Stuwart
y . CAEASIEREASBACS
Rose Stewart
DocuSigned by: Name:
Director
Carles Brue (asluman. Title:
. 1ABOFAD447814F6...
By:
Carlos Bruce Cashman, President
.
DocuSigned by: *////{
Danicl Posthvar
417B5BOC20514D8 ..
By:
Daniel Boockvar, Vice President

.

. - .
)%\\//%%/% \{’%fﬂ’//{@
DocuSigned by: //%
Stepln Joseple Mo
By: 95FABADICCDEA4S...
Stephen Joseph Nee, Treasu

"

i
'

/
y 4
V4
s
@
G ©
i

| ///;(/ggf y
w /,,\\:/ - W % /5 ///5

%

DocuSigned by:
Mickal Theoma
B -

§
y: 07704CEFA “//
Michael Thom:

-
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EXHIBIT A

TO THIRD PARTY SECURITY AGREEMENT (Deposit Account/Certificate of Deposit)

The Collateral shall consist of all right, title and interest which each Debtor now has or may hereafter acquire in
and to the following whether or not in Debtor's possession:
1.

Certificate of Deposit Number -258 maintained with Bank in the name of
Charope, Inc. any and all extensions, renewals and replacements thereof and interest thereon;
2,
3.

All proceeds and products of the foregoing as defined in the Code; and
All of Debtor's books relating to the foregoing.
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EXHIBIT B
TO THIRD PARTY SECURITY AGREEMENT
(Permitted Liens)

Liens pursuant to that certain Credit Agreement, dated as of December 18, 2020, by and between Thrasio
LLC and Royal Bank of Canada, as amended.
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