
 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re 

 

SMALLHOLD, INC.,1 

 

  Debtor. 

Chapter 11 

 

Case No. 24-10267 (CTG) 

 
Objection Deadline: July 3, 2024 at 4:00 pm (ET) 

Hearing Date: August 22, 2024 at 10:00 am (ET) 

 

Re: D.I. 180 

 

CAMBER ROAD PARTNERS, INC.’S OBJECTION TO DEBTOR’S  

FIRST AMENDED PLAN OF REORGANIZATION 

______________________________________________________________________________ 

 

Camber Road Partners, Inc. (“Camber Road”), by and through its undersigned counsel, 

hereby submits this Objection (“Objection”) to the First Amended Plan of Reorganization 

(“Plan”) filed by Smallhold, Inc. (“Debtor”) pursuant to sections 1129(a)(3) and 1129(a)(11) of 

title 11 of the United States Code (“Bankruptcy Code”), and respectfully represents as follows: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction to consider the requested relief pursuant to 28 U.S.C. §§ 

157 and 1334. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper in 

this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. Camber Road consents to entry of final orders or judgments by the Court if it is 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments 

consistent with Article III of the United States Constitution. 

3. The statutory bases for the relief requested in the Motion is sections 1129(a)(3) and 

1129(a)(11) of the Bankruptcy Code. 

  

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

285 Nostrand Avenue #1066, Brooklyn, NY 11216. 

Case 24-10267-CTG    Doc 204    Filed 07/03/24    Page 1 of 18



 

2 

 

BACKGROUND2 

4. The Debtor was founded in 2017 by Adam DeMartino and Andrew Carter, and 

produced specialty mushrooms that were grown in indoor environments, which it sold to grocery 

stores.  See D.I. 8 at 2.  The Debtor had 4 “farms” located in Brooklyn, New York, Austin, Texas, 

Buda, Texas and Vernon, California.  Id. 

5. Monomyth, LLC (“Monomyth”) was an investor and minority shareholder of the 

Debtor until shortly before the bankruptcy.  On February 7, 2024, Monomyth purchased the shares 

of another minority investor, Sage Hill Partners, thereby acquiring a 90.77% interest in the 

struggling Debtor, and assumed control of the Debtor.3  Id. § 1.3; D.I. 8 ¶ 9.   

6. On February 18, 2024 (the “Petition Date”), Monomyth caused the Debtor to 

commence a voluntary case under subchapter V of chapter 11 of title 11 of the Bankruptcy Code 

in this Court.  Although the Debtor purports to continue to operate its business as a debtor in 

possession under sections 1107(a) and 1108 of the Bankruptcy Code, the Debtor has surrendered 

all of its leased real and personal property to lessors, abandoned any personal property that it 

owned, and, on information and belief, has no further active farming operations effective as of 

March 28, 2024.  Monomyth terminated 100 of the Debtor’s employees, and only has 5 current, 

postpetition employees.  Now, the Debtor’s sole business is purchasing mushrooms from third-

party vendors, and reselling them (at a loss) to grocery stores, including Whole Foods.  

 
2  The facts related to Camber Road’s Lease are set forth in the Declaration of Ryan Hartung attached as Exhibit 

A. 

 
3  James Dunn is the Chairman of the Board of Directors of the Debtor, CEO of the DIP Lender, and principal of 

Monomyth. This irregular combination puts Mr. Dunn in the position to control all aspects of the Debtor, the DIP 

Lender, and this case, without oversight given no committee has been appointed in this subchapter V case. 

Case 24-10267-CTG    Doc 204    Filed 07/03/24    Page 2 of 18



 

3 

 

Camber Road’s Lease 

7. Camber Road is an equipment lessor and creditor of the Debtor.  Camber Road’s 

claim comprises approximately 50% of the total general unsecured claims in this case. 

8. On October 13, 2020, Camber Road and the Debtor executed Lease Agreement 

Number SHJ101320 (the “Lease Agreement”), pursuant to which Camber Road purchased 

substantial equipment and related items selected by the Debtor and leased the equipment and 

related items to the Debtor.  

9. On March 1, 2023, the Debtor executed Lease Schedule No. 002R, issued pursuant 

to the Lease Agreement, which identifies certain equipment Camber Road leased to the Debtor 

and the monthly charges due thereon.   

10. On October 25, 2023, the Debtor executed Lease Schedule No. 003R, issued 

pursuant to the Lease Agreement, which identifies certain additional equipment Camber Road 

leased to the Debtor and the monthly charges due thereon.   

11. On November 30, 2023, the Debtor executed Lease Schedule No. 004, issued 

pursuant to the Lease Agreement, which identifies certain additional equipment Camber Road 

leased to the Debtor and the monthly charges due thereon.  The Lease Agreement, Lease Schedule 

No. 002R, Lease Schedule 003R, and Lease Schedule 004 collectively comprise and are referred 

to as the “Lease.” 

12. The equipment identified in the Lease (the “Equipment”) had an original value of 

over $6.4 million, comprises nearly 3,000 items which Camber Road delivered to the Debtor at 

the Debtor’s four separate indoor farm locations: Vernon, California; Brooklyn, New York; 

Austin, Texas; and Buda, Texas.  Camber Road has subsequently learned that the Debtor moved 

some of Camber Road’s New York Equipment prepetition without Camber Road’s knowledge and 

consent and in violation of the Lease to a storage unit in Brooklyn, New York. 

Case 24-10267-CTG    Doc 204    Filed 07/03/24    Page 3 of 18



 

4 

 

13. The Debtor filed a motion to reject the Lease effective as of March 28, 2024 (the 

“Lease Rejection Date”).  The Court entered a lease rejection order on April 22, 2024 [D.I. 138]. 

14. Camber Road holds an administrative expense claim for unpaid post-petition rent 

in the amount of $359,073.47 [D.I. 202] and an unsecured claim in an amount exceeding $5 million 

(after subtracting the security deposit which Camber Road applied after entry of the Court’s Order 

granting Camber Road’s Motion for Relief From Stay to Effectuate Setoff of Security Deposit 

[D.I. 171], and adding in prepetition rent, and the value of the missing Equipment as permitted by 

the terms of the Lease). 

Camber Road’s Efforts to Reclaim Its Equipment 

15. Immediately after the Lease Rejection Order was entered, Camber Road began 

communicating with the Debtor’s former landlords to arrange for Camber Road to gain access to 

the landlords’ premises to inspect Camber Road’s Equipment, remove moveable Equipment, and 

obtain appraisals for the removal of installed Equipment.  

16. On or about April 18, 2024, Camber Road inspected the Vernon, California facility 

and found that several items of moveable Equipment were missing.  Camber Road learned that the 

Debtor had abandoned the premises, leaving behind rotting organic material that the landlord 

removed using Camber Road’s forklift.  After the landlord had cleared the debris left by the Debtor, 

the landlord stored the forklift in its own warehouse for safekeeping, and later surrendered it to 

Camber Road.  Still missing from the Debtor’s former Vernon, California facility are the following 

items of moveable Equipment which the landlord has advised Camber Road it did not remove: 

Item Value 

Fork Extensions $327.09 

Pallet Jack Scale $1,887.48 

Track Shelving Kits and Storage Units $17,145.86 

Strapping kit with tensioner, crimper, seals, and cart $383.84 

30 Industrial Monitors $6,545.64 

VacPak Floor Model Chamber Vacuum Packing Machine $3,756.39 
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2 exhaust hoods $251,010.55 

Floor scrubber $58,024.22 

Miscellaneous Controls Unknown 

TOTAL VALUE OF MISSING EQUIPMENT IN VERNON, CA $339,081.07 

17. On or about April 18, 2024, Camber Road also inspected the Buda, Texas facility, 

and again found that several items of moveable Equipment were missing.  These items include: 

Item Value 

3 Zone, 60 tray Commercial Dehydrator (2), Mesh Dehydrators (60) $8,670.26 

Fleck 5900 SXT Water Softener and Filters $6,930.16 

Harvest Saver Dehydrator $21,548.29 

Hardware items, including bandsaw, compressor, drill bits $2,772.06 

2-Zone, 32 Tray Vertical Commercial Dehydrator $1,934.66 

Miscellaneous Controls Unknown 

TOTAL VALUE OF MISSING EQUIPMENT IN BUDA, TX $41,855.45 

 

18. Camber Road obtained an estimate of $300,000 to remove its Equipment that was 

installed at the Buda, Texas facility.  Because the cost to remove the installed Equipment exceeded 

its resale value, Camber Road abandoned the installed Equipment to the landlord, Sutterwhite, 

LLC, on May 30, 2024. 

19. On or about May 29, 2024, Camber Road inspected the Austin, Texas facility. 

Approximately $118,000 in Equipment had been delivered to this location.  The grow rooms in 

Austin had been completely disassembled and all moveable Equipment had been removed.  The 

following items of moveable Equipment were missing from the Austin, Texas location: 

Item Quantity Value 

Justrite 22 gallon 2 door, manual, undercounter, acid corrosive 

chemical cabinet, 35”Wx22”Dx35”H, Blue 

1 $802.99 

Yale 3,000 LB Forklift Model Glc030bfnuae082 1 $4,715.00  

Poly Shelving Casters and Epoxy Shelves 7 $1,995.16  

Epoxy Heavy-Duty Shelving 40 $5,386.57  

Uline Welded Steel Flat Shelf Cart 38 x 18 x 35” 1 $2,940.17  

Uline Industrial Pallet Truck – 48 x 27” - Blue 1 $0.00  

Uline Standard Tilt Truck – ½ Cubic Yard - Gray 1 $0.00  

Rubbermaid Tilt Truck Lid – ½ Cubic Yard - Black 1 $0.00  

Poly Casters For Wire Shelving Units 20 $0.00  

Hydrofogger Humidifier 2 $970.00  
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Barr, Inc. Used 10'1" x 13'6" x 10'6"H (Irregular shape) Custom 

Cooler, Walk-in Cooler, Unit includes cam-lock panels with 3.5" 

thick walls & 5" thick ceilings with urethane insulation. Stucco 

white interior / exterior finish. Unit has (1) 48" x 84" hinged swing 

door (1), New 5'x7' Clear Verilon 8" x .080" strip curtain with 

universal mount (1), Used 1hp Bohn outdoor condensing unit. 3ph 

208-230v (1), Used Russell evaporator. Mod: AG24-85B. 1ph 115v. 

Thermostat and expansion valve not included. 

3 $12,802.00  

Regency 24" x 42" NSF Green Epoxy 5-Shelf Kit with 74" Posts (1), 

Regency 24" x 54" NSF Green Epoxy 5-Shelf Kit with 74" Posts (1), 

Regency 24" x 60" NSF Green Epoxy 5-Shelf Kit with 74" Posts (3), 

Regency 24" x 72" NSF Green Epoxy 5-Shelf Kit with 74" Posts (1), 

Regency 5" Polyurethane Stem Shelving Casters - 4/Set (22), 

Regency 24" x 42" NSF Green Epoxy Wire Shelf (1), Regency 24" x 

54" NSF Green Epoxy Wire Shelf (1), Regency 24" x 60" NSF 

Green Epoxy Wire Shelf (3), Regency 24" x 72" NSF Green Epoxy 

Wire Shelf (1), Regency 24" x 60" x 74" Four Shelf Green Epoxy 

Heavy-Duty Dunnage Shelving Unit - 3200 lb. (16) 

3 $7,381.73  

Model GDM-72 True 3 Door Merchandiser Refrigerator, S/N 

6983408 

4 $2,240.25  

True 3 Door Merchandiser Refrigerator, S/N 1-2923129, 4637232 5 $3,888.25  

Model GDM-72 True 3 Door Merchandiser Refrigerator, S/N 1-

3874223 

1 $2,034.25 

Regency 5" Polyurethane Stem Shelving Casters - 4/Set (28), 

Regency 24" x 60" NSF Green Epoxy 5-Shelf Kit with 74" Posts (3), 

Regency 24" x 60" x 74" Four Shelf Green Epoxy Heavy-Duty 

Dunnage Shelving Unit - 3200 lb. (25) 

 $7,535.23  

Kason – LED 4’ Cooler / Freezer Light, Model 11810LX4000 10 $2,240.00  

"Regency 30” x 96” 18-Gauge 304 Stainless Steel Commercial 

Work Table with Galvanized Legs and 

Unders 

2 $584.41  

Load Trail Model LT5754 2021 Scissor Lift Dump Trailer 1 $8,746.00  

Pure Flow 1000 Eyewash Station Model H-1297 and Pure Flow 

1000 Saline Cartridge 2/Carton 

2 $1,269.54  

Corrosive Safety Cabinet - Manual Doors, 30 Gallon Model H-

3775M 

1 $899.54  

TOTAL VALUE OF MISSING EQUIPMENT IN AUSTIN, TX  $66,431.09 

 

20. On May 21, 2024, Camber Road inspected the Debtor’s former location at 32-34 

Taaffe Place, Brooklyn, New York. The grow rooms had again been completely disassembled and 

removed from the premises, and all of Camber Road’s moveable Equipment had been removed 

except a single forklift, which Camber Road reclaimed.  Camber Road was advised that the Debtor 

had previously moved the Taaffe Place Equipment to a storage unit in Brooklyn.   
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21. On or about June 6, 2024, Camber Road was finally able to meet with the Debtor’s 

representative and inspect the storage unit in Brooklyn.  It was approximately the size of a box 

truck and contained all the wall panels of the Taffee Place grow room, but which were damaged 

and of no resale value.  No other Equipment was salvageable.   

22. The Lease required the Debtor to insure the value of Camber Road’s Equipment 

from loss, destruction, and theft.  The Debtor failed to procure the required insurance, thus 

depriving Camber Road of its ability to recoup the value of the missing Equipment from an insurer. 

Camber Road’s Unauthorized, Postpetition Going Out of Business Sale in California 

23. In early June 2024, the Vernon, California landlord provided Camber Road with 

photographs taken by one of its employees that show “going out of business” sale signs located 

outside the Vernon, California facility on March 18, 2024, just 10 days before the lease was 

rejected and the location surrendered to the landlord.  See Hartung Decl., Ex. 5.  The Debtor has 

asserted that its former employees, upon hearing that the location was closing, sold items, 

including paper products, and generated approximately $2,000 to fund an employee party.  There 

has been no testimony offered regarding the sale, exactly what was sold, or verifying that none of 

Camber Road’s Equipment was sold by the employees.  

DIP Financing and Control by Monomyth 

24. The Debtor, now controlled by Monomyth, sought to approve DIP financing from 

an affiliated entity, Monomyth Sponsor Group, LLC (“DIP Lender”) [D.I. 69].  The Debtor 

borrowed the sum of $900,000, at the rate of 17%, and with a 1% commitment fee.  Through May 

31, 2024, the Debtor had drawn $509,000 of the $900,000 available under the DIP facility.  See 

D.I. 197. 

25. Monomyth, through the Debtor, has now proposed a Plan that would repay itself as 

the DIP Lender, allow Monomyth to retain its 90.77% equity interest in the Debtor, and leave 
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almost nothing for unsecured creditors.  A meager $50,000 is proposed to be distributed to 

unsecured creditors holding collective claims of over $10 million (50% of which is Camber 

Road’s). The Debtor’s proposed distribution would NOT come from the Debtor’s projected 

income over a three-to-five-year period, but instead is a “carve out” made by the DIP Lender.   

26. The Debtor, which once grew and sold mushrooms to grocery stores, is now 

purchasing mushrooms from third parties, labeling them as the Debtor’s own product, and reselling 

them.  The Debtor has no physical locations and no equipment to operate its business. The Debtor’s 

private labeling operation is not profitable.  

The Debtor Remains Cash-Flow Insolvent and Has Filed False Monthly Operating Reports 

27. The Debtor’s reported net cash flows have been significantly lower than its 

projections.  See D.I. 135, 160, 187, 188, 197.  Net cash flows were reportedly negative from the 

Petition Date through April 30, 2025, and only $54,922 was generated in May 2024.  See id.  The 

Debtor projects net cash flow of only $10,000 in June 2024.  See D.I. 197. 

28. These cash flow figures do not account for repayment of the $509,000 borrowed 

from the insider DIP Lender through May 31, 2024, or the remaining unpaid portion of 

professional fees incurred in this case, projected to be at least $200,000 in the Debtor’s liquidation 

analysis.  See D.I. 179-2, 197; see also D.I. 98, 118, 151, and 196. 

29. Further, the Debtor is not paying its postpetition debts as they become due, despite 

the DIP Financing.  Upon information and belief, and based on information provided to Camber 

Road by Mountain Meadow Mushrooms (“MMM”), which supplies mushrooms to the Debtor for 

resale that are responsible for 65% of the Debtor’s revenue, the Debtor has (1) not timely paid 

MMM, and (2) has submitted false and misleading Monthly Operating Reports.  Specifically, on 

or about March 15, 2024, the Debtor and MMM entered into a distribution agreement on a 

postpetition basis, on terms that are outside the ordinary course of business and that were not 
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submitted for approval by the Court, which required (a) MMM to supply approximately $65,000 

of mushroom products each week, and (b) the Debtor to pay MMM a 75% deposit two weeks prior 

to MMM’s delivery of mushrooms to the Debtor, and the remaining 25% was to be paid cash on 

delivery.  By May 31, 2024, the Debtor had breached the terms of its agreement with MMM, and 

owed MMM approximately $69,000.  Therefore, the May 31, 2024 Monthly Operating Report 

[D.I. 197], which shows no postpetition debt except that owed to the DIP Lender, was false. 

30. On June 3, 2024, the Debtor reportedly paid a portion of what it owed to MMM but 

has since incurred over $220,000 in debt to MMM, which it is not able to pay.  As a result, MMM 

has ceased shipping mushrooms to the Debtor. 

The Debtor’s Former Facilities Have Been or Will Be Taken Over by the Debtor’s Vendors 

31. Seemingly not coincidentally, the Buda, Texas landlord, which painted itself as a 

small struggling business that would suffer greatly from the Debtor’s termination of its lease, was 

approached, just days after Camber Road abandoned its installed Equipment, by a mushroom 

substrate grower to lease the Debtor’s former space, that works with or supplies product to the 

Debtor.  

32. Similarly, in Vernon, California, Camber Road has worked to find new prospective 

tenants for the landlord’s space who would not only rent the Debtor’s former location but would 

buy or lease the Camber Road installed Equipment that remains in the Vernon, California facility, 

but which Camber Road has not abandoned to the landlord.  The Debtor is actively negotiating 

with these prospective tenants/lessees to help support the Debtor’s forward operations. 
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A Private Equity Company Has Approached the Debtor and Proposes to Become A 

Substitute DIP Lender that Will Support a Plan that Provides Five Times More to GUCs 

 

33. On July 1, 2024, Kapital Partners Holdings, LLC and Kapital 1, LLC submitted a 

term sheet to the subchapter V trustee, to the Debtor’s attorney, and to Camber Road (the “Kap 

Term Sheet”). [Ryan Hartung Decl., Ex. 6] 

34. The Kap Term Sheet proposes to support the Debtor through its reorganization, and 

would provide the Debtor with a replacement DIP facility of $1,250,000 to be used to repay the 

current DIP Lender, administrative claims, and provide a liquidity runway for the Debtor.  It 

proposes a flat interest rate of 12%, rather than the 17% charged by Monomyth. 

35. The Kap Term Sheet also proposes to provide $250,000 to general unsecured 

creditors (“GUC”), which is five times more than the Debtor’s Plan proposes. 

ARGUMENT 

36. The Plan is nonconsensual.  Section 1191(b) of the Bankruptcy Code allows for a 

plan to be confirmed on a nonconsensual basis, provided that the requirements of section 1129(a), 

other than subsections (8), (10), and (15) are satisfied, and the plan does not unfairly discriminate 

and is fair and equitable with respect to each class of claims or interests that is impaired under, and 

has not accepted, the Plan.  11 U.S.C. § 1191(b).  The Debtor bears the burden of establishing the 

Plan’s compliance with 11 U.S.C. §§ 1129(a) and 1191 by a preponderance of the evidence.  See 

In re Exide Techs., 303 B.R. 48, 58 (Bankr. D. Del. 2003). 

37. Under 1191(a), the fair and equitable requirement imposes a projected disposable 

income requirement, a feasibility finding, and appropriate remedies if payments are not made. 

Here, the Plan does not satisfy those requirements. 
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38. The Plan is objectionable because it (1) fails to include all the Debtor’s disposable 

income as part of distributions to creditors, (2) unfairly discriminates against administrative 

expense claimants, (3) was not proposed in good faith, and (4) is not feasible. 

A. The Plan Fails to Include All Disposable Income of the Debtor. 

39. Section 1190(a)(2) of the Bankruptcy Code requires a debtors’ plan to “provide for 

the submission of all or such portion of the future earnings or other future income of the debtor to 

the supervision and control of the trustee as is necessary for the execution of the plan.”  11 U.S.C. 

§ 1190(2).  A nonconsensual plan cannot be confirmed unless it is fair and equitable.  11 U.S.C. § 

1191(b).  In order to be considered “fair and equitable,” a plan must: 

provide[] that all of the projected disposable income of the debtor to be received in 

the next 3-year period, or such longer period not to exceed 5 years as the court may 

fix, beginning on the date that the first payment is due under the plan will be applied 

to make payments under the plan. 

 

Id. § 1191(c)(2)(A).  Disposable income is defined as “the income that is received by the debtor 

and that is not reasonably necessary to be expended … for … the payment of expenses necessary 

for the continuation, preservation, or operation of the business of the debtor.” 11 U.S.C. § 

1191(d)(2). 

40. The Plan, however, fails to provide all disposable income to making payments 

under the Plan because it fails to include or contemplate future earnings or future income of the 

Debtor.  

41. The Debtor may earn more revenue or incur lower expenses than currently 

projected, and the Plan should ensure that any excess goes toward the Plan funding.  Accordingly, 

the Plan must provide that general unsecured creditors are to be paid the greater of the Debtor’s 

projected disposable income or its actual disposable income.  Denying creditors the benefit of such 

future actual disposable income is inequitable and creates a windfall for the Debtor, which is 
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operated by a private equity firm that acquired a 90% interest in the Debtor only days before the 

Petition Date and is also serving as the Debtor’s DIP Lender.  See In re Staples, 2023 WL 119431, 

at *3 (M.D. Fla. Jan. 6, 2023) (affirming bankruptcy court’s confirmation order requiring debtor 

to file reports on, and distribute, actual disposable income if it exceeds projected disposable 

income).  But see In re Packet Constr., LLC, 2024 WL 1926345, at *8 (Bankr. W.D. Tex. Apr. 30, 

2024) (no general rule requiring “true up” to actual income and circumstances of case did not 

require “true up” if actual income exceeded projected income). 

42. The Plan also fails to provide sufficient information or evidence for creditors or the 

Court to determine whether the proposed three-year plan payment period is fair and equitable under 

sections 1191(b) and (c)(2)(A), or whether there is reason for the Court to fix a longer plan payment 

period not to exceed five years under section 1191(c)(2)(A).  See In re Trinity Fam. Prac. & Urgent 

Care PLLC, 2024 WL 2704056, at *22 (Bankr. W.D. Tex. May 24, 2024) (finding insufficient 

evidence for the Court to determine whether the three-year plan payment period is fair and 

equitable under § 1191(b) and (c)(2)(A) or whether to fix a longer plan payment period not to 

exceed five years under § 1191(c)(2)(A)).  In this regard, it is noteworthy that the Debtor projects 

a significant rise in disposable income in year three of the plan.  In the first full year of the plan, 

the Debtor projects a total of approximately $39,000 of annual disposable income; by year two, 

this figure grows to nearly $69,000; and in year three projected disposable income is approximately 

$430,000.  Thus, based on year three’s projections, and even without taking into account possible 

additional growth in disposable income, if the plan payment period were 5 years, the Debtor would 

have close to an additional $860,000 to distribute to creditors.  And that amount may be 

substantially higher after factoring in projected growth.  
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B. The Debtor’s Plan Unfairly Discriminates Against Camber Road. 

 

43. The Plan unfairly discriminates against the postpetition administrative expense 

claims held by vendor-creditors and prefers the postpetition administrative expense claims held by 

the Debtor’s professionals.  As a result, Plan confirmation must be denied. 

44. The Plan asserts that it will be funded by the proceeds realized from the Debtor’s 

operations over a three-year period.  The Debtor shows projected disposable income through the 

fourth quarter of 2027 of $555,866, and proposes that another $50,000 of cash will be injected buy 

the DIP Lender, for a total of $605,866 of projected available disposable income.  After repaying 

the DIP facility, $442,866 remains for the payment of claims.  See D.I. 179-2. 

45. The Debtor proposes to pay “Admin (Legal / KSS)” $350,000 but does not 

contemplated or provide for payment of any other administrative expense claims.4 

46. Camber Road holds an administrative expense claim in the amount of $359,073.47.  

47. A review of the claims register shows the total administrative expense claims (other 

than professional fee claims) exceed $676,000 as of the date of this Objection.The Debtor’s Plan 

provides for $350,000 to be allocated to payment of administrative expense claims asserted by 

“Admin (Legal / KSS)”.  However, the Plan does not provide for similar payment of postpetition 

administrative expense claims of other creditors, such as Camber Road and others who continued 

to provide the Debtor with post-petition goods and services but who were not paid.  As a result, 

the Plan unfairly discriminates against the administrative claims held by vendors, and prefers the 

Debtor’s professionals and possibly other administrative expense claimants.  

 

 

 
4  The Debtor’s attorneys have submitted fee applications totaling $371,716.50 through May 31, 2024.  [D.I. 98, 

118, 151, 196] 
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C. The Debtor’s Estate is Administratively Insolvent. 

48. As shown in Section B, above, after payment of the DIP Lender’s claim, the 

Debtor’s budget reflects only $442,866 remaining to pay other creditors.  Total administrative 

expense claims of the Debtor’s professionals and postpetition trade vendor claims total more than 

$1 million.  As a result, the Debtor’s estate is administratively insolvent. 

49.  The Debtor has insufficient funds in its financial projections [D.I. 179-2] to allow 

it to pay the administrative claims of professionals and of vendor-creditors, in full, as required by 

11 U.S.C. §§ 1129(a)(9)(A) and 1191(e) which requires full payment through the plan of 

administrative expenses allowed under section 503(b). 

D. The Plan Was Not Proposed In Good Faith. 

50. Section 1129(a)(3) of the Bankruptcy Code requires a plan to be “proposed in good 

faith and not by any means forbidden by law.”  11 U.S.C. § 1129(a)(3).  The Debtor cannot satisfy 

this requirement. 

51. The Debtor has submitted false and misleading Monthly Operating Reports. Its 

May 31, 2024 Monthly Operating Report [D.I. 197] falsely states that the Debtor has paid all of 

its bills on time [D.I. 197, Section 1, ¶ 3] and that the Debtor’s only debt that it incurred post-

petition that has not been paid is that which is owed to the DIP Lender [D.I. 197, Section 3, ¶ 24 

and Ex. E], when, in fact, at the end of May 2024, the Debtor owed over $69,000 to MMM, and 

owes postpetition rent to Camber, and, on information and belief, postpetition rent to certain 

landlords or other amounts to vendors.  

52. The failure to pay an important postpetition trade vendor that provides product 

comprising 65% of the Debtor’s gross revenue, is not only indicative of the poor state of the 

Debtor’s financial affairs, but the omission of this fact indicates that the Debtor is not acting in 

good faith by failing to disclose material facts related to its business and the chapter 11 case.  
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53. Additionally, as discussed above, Monomyth positioned itself to control the Debtor 

immediately prepetition, became the Debtor’s DIP lender, and has or is negotiating with vendors 

and/or landlords to come back into possession of its former leased premises and, effectively, take 

and use Camber Road’s equipment for free.  

54. The Debtor was clear that its reason for filing a bankruptcy petition was solely to 

reject leases.  Yet, it also knew, and asserted to Camber Road, that the costs for Camber Road to 

remove its installed equipment would be significantly higher than the value of said equipment. 

This required Camber Road to abandon the installed equipment to the landlords.  Immediately 

after the abandonment, conveniently, mushroom substrate growers have started appearing seeking 

to relet the premises from landlords so they can begin working with the Debtor on a forward basis 

using Camber Road’s installed equipment without paying for it.  

55. Confirmation of the Debtor’s Plan must be denied as a result of the Debtor’s lack 

of good faith. 

E. The Debtor’s Plan is Not Feasible. 

56. Section 1191(c)(3) of the Bankruptcy Code sets forth the subchapter V feasibility 

requirement that: 

(A) The debtor will be able to make all payments under the Plan; or 

 

(B)(i)  There is a reasonable likelihood that the debtor will be able to make 

all payments under the plan … 

 

11 U.S.C. § 1191(c)(3)(A-B(i)). 

57. The feasibility requirement of section 1191(c)(3) incorporates the feasibility test 

set forth in section 1129(a)(11), which requires that the Bankruptcy Court determine that the Plan 

may be implemented and has a “reasonable assurance of success.”  In re Indianapolis Downs, LLC, 

486 B.R. 286, 298 (Bankr. D. Del. 2019) (citation omitted).  
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58. As discussed in Section C, above, the Debtor’s budget demonstrates that the Plan 

is not feasible because the Debtor is administratively insolvent.  As a result, confirmation of the 

Plan must be denied, and the Debtor’s case should be dismissed or converted to chapter 7. 

F. A Better Alternative Exists That Would Pay Five Times More to GUCs. 

59. A new substitute DIP lender has approached the Debtor that would provide better 

terms and would support a plan that would pay five times more to GUCs.  As a result, the Debtor’s 

Plan should be denied at this time to give ample opportunity for consideration of a new Plan that 

would be more beneficial to creditors. 

G. Remedies 

60. Section 1191(c)(3)(B) requires that a plan provide appropriate remedies if the 

debtor does not make required payments under a plan.  The Plan does not contain any remedies 

upon default that would satisfy this requirement. 

H. Third-Party Releases Contained in the Debtor’s Plan are not Permitted. 

61. Camber Road objects to confirmation of the Plan to the extent it seeks to provide 

releases to third parties including the DIP Lender. On June 27, 2024, the United States Supreme 

Court issued its opinion in Harrington v. Purdue Pharma L.P., 603 U.S. _____ (2024), holding 

that the Bankruptcy Code does not allow for the inclusion of nonconsensual third-party releases in 

chapter 11 plans. Here, Camber Road has already submitted its ballot voting against the Plan, and 

opting out of third-party releases. 

62. To borrow from the United States Trustee’s objection to the Debtor’s DIP Motion, 

“the conduct of bankruptcy proceedings not only should be right but must seem right.” [D.I. 82, 

citing In re Ira Haupt & Co., 361 F.2d 164, 168 (2d Cir. 1966).]   Here, the Plan benefits the 

Debtor, the Debtor’s insider DIP Lender, the Debtor’s counsel, and the Debtor’s controlling 

investor, Monomyth.  It does not benefit creditors.  As such, the Plan must be denied. 
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CONCLUSION 

For the foregoing reasons, the Court should sustain Camber Road’s Objection and deny 

confirmation of the Plan. 

 

[Signature follows] 
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Dated: July 3, 2024 

Wilmington, Delaware 

MORRIS NICHOLS ARSHT & TUNNELL LLP 

 

 

/s/ Matthew B. Harvey     

Matthew B. Harvey (No. 5186) 

1201 N. Market St., 16th Floor 

Wilmington, DE 19801 

Tel: (302) 658-9200 

mharvey@morrisnichols.com 

 

– and – 

 

WINTHROP & WEINSTINE, P.A. 

Cynthia L. Hegarty (Admitted pro hac vice) 

225 South Sixth Street 

Capella Tower, Ste 3500 

Minneapolis, MN 55402 

Tel: (612) 604-6570 

chegarty@winthrop.com 

 

Attorneys for Camber Road Partners, Inc. 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re 

 

SMALLHOLD, INC.,1 

 

  Debtor. 

Chapter 11 

 

Case No. 24-10267 (CTG) 

 

Re: D.I. 180 

 

DECLARATION OF RYAN HARTUNG IN SUPPORT OF CAMBER ROAD 

PARTNERS, INC.’S OBJECTION TO DEBTOR’S  

FIRST AMENDED PLAN OF REORGANIZATION 

______________________________________________________________________________ 

 

I, Ryan Hartung, hereby declare as follows: 

1. I am a Managing Partner at Camber Road Partners, Inc. (“Camber Road”). I 

submit this declaration in support of Camber Road’s Motion for Entry of an Order Allowing 

Administrative Expense Claim Pursuant to 11 U.S.C. §§ 503(b) and 507(a)(2). 

2. On October 13, 2020, Camber Road and the Debtor executed Lease Agreement 

Number SHJ101320 (the “Lease Agreement”), pursuant to which Camber Road purchased 

substantial equipment and related items selected by the Debtor and leased the equipment and 

related items to the Debtor. A true and correct copy of the Lease Agreement is attached hereto as 

Exhibit 1. 

3. On March 1, 2023, the Debtor executed Lease Schedule No. 002R, issued pursuant 

to the Lease Agreement, which identifies certain equipment Camber Road leased to the Debtor 

and the monthly charges due thereon. A true and correct copy of Lease Schedule No. 002R is 

attached hereto as Exhibit 2. 

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

285 Nostrand Avenue #1066, Brooklyn, NY 11216. 
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4. On October 25, 2023, the Debtor executed Lease Schedule No. 003R, issued 

pursuant to the Lease Agreement, which identifies certain additional equipment Camber Road 

leased to the Debtor and the monthly charges due thereon. A true and correct copy of the Lease 

Schedule No. 003R is attached hereto as Exhibit 3. 

5. On November 30, 2023, the Debtor executed Lease Schedule No. 004, issued 

pursuant to the Lease Agreement, which identifies certain additional equipment Camber Road 

leased to the Debtor and the monthly charges due thereon. A true and correct copy of Lease 

Schedule No. 004 is attached hereto as Exhibit 4. 

6. The equipment identified in the Lease (the “Equipment”) had an original value 

exceeding $6.4 million, and comprises nearly 3,000 items that Camber Road delivered to the 

Debtor at four separate locations: Vernon, California, Brooklyn, New York, Austin, Texas, and 

Buda, Texas. Camber Road subsequently learned that the Debtor moved some of Camber Road’s 

New York Equipment prepetition, without Camber Road’s knowledge and consent and in violation 

of the Lease, to a storage unit in Brooklyn, New York. 

7. Immediately after the Lease Rejection Order was entered, Camber Road began 

communicating with the Debtor’s former landlords to make arrangements for Camber Road to gain 

access to the landlords’ premises to inspect Camber Road’s Equipment, remove moveable 

Equipment, and obtain appraisals for the removal of installed Equipment.  

8. On or about April 18, 2024, Camber Road inspected the Vernon, California facility 

and found that several items of moveable Equipment were missing. Camber Road learned that the 

Debtor had abandoned the premises leaving behind rotting organic material that the landlord 

removed using Camber Road’s forklift. After the landlord had cleared the debris left by the Debtor, 

the landlord stored the forklift in its own warehouse for safekeeping, and later surrendered it to 
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Camber Road.  Still missing from the Debtor’s former Vernon, California are the following items 

of moveable Equipment which the landlord advised Camber Road it did not remove: 

Item Value 

Fork Extensions $327.09 

Pallet Jack Scale $1,887.48 

Track Shelving Kits and Storage Units $17,145.86 

Strapping kit with tensioner, crimper, seals, and cart $383.84 

30 Industrial Monitors $6,545.64 

VacPak Floor Model Chamber Vacuum Packing Machine $3,756.39 

2 exhaust hoods $251,010.55 

Floor scrubber $58,024.22 

Miscellaneous Controls Unknown 

TOTAL VALUE OF MISSING EQUIPMENT IN VERNON, CA $339,081.07 

    

9. On or about April 18, 2024, Camber Road also inspected the Buda, Texas facility, 

and again found that several items of moveable Equipment were missing. These include: 

Item Value 

3 Zone, 60 tray Commercial Dehydrator (2), Mesh Dehydrators (60) $8,670.26 

Fleck 5900 SXT Water Softener and Filters $6,930.16 

Harvest Saver Dehydrator $21,548.29 

Hardware items, including bandsaw, compressor, drill bits $2,772.06 

2-Zone, 32 Tray Vertical Commercial Dehydrator $1,934.66 

Miscellaneous Controls Unknown 

TOTAL VALUE OF MISSING EQUIPMENT IN BUDA, TX $41,855.45 

 

10. Camber Road obtained an estimate of $300,000 to remove its Equipment that was 

installed at the Buda, Texas facility. Because the cost to remove the installed Equipment exceeded 

its resale value, Camber Road abandoned the installed Equipment to the landlord, Sutterwhite, 

LLC, on May 30, 2024. 

11. On or about May 29, 2024, Camber Road inspected the Austin, Texas facility. 

Approximately $118,000 in Equipment had been delivered to this location. The grow rooms in 

Austin had been completely disassembled and all moveable Equipment had been removed.  The 

following items of moveable Equipment were missing from the Austin, Texas location: 
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Item Quantity Value 

Justrite 22 gallon 2 door, manual, undercounter, acid 

corrosive chemical cabinet, 35”Wx22”Dx35”H, Blue 

1 $802.99 

Yale 3,000 LB Forklift Model Glc030bfnuae082 1 $4,715.00  

Poly Shelving Casters and Epoxy Shelves 7 $1,995.16  

Epoxy Heavy-Duty Shelving 40 $5,386.57  

Uline Welded Steel Flat Shelf Cart 38 x 18 x 35” 1 $2,940.17  

Uline Industrial Pallet Truck – 48 x 27” - Blue 1 $0.00  

Uline Standard Tilt Truck – ½ Cubic Yard - Gray 1 $0.00  

Rubbermaid Tilt Truck Lid – ½ Cubic Yard - Black 1 $0.00  

Poly Casters For Wire Shelving Units 20 $0.00  

Hydrofogger Humidifier 2 $970.00  

Barr, Inc. Used 10'1" x 13'6" x 10'6"H (Irregular shape) 

Custom Cooler, Walk-in Cooler, Unit includes cam-lock 

panels with 3.5" thick walls & 5" thick ceilings with 

urethane insulation. Stucco white interior / exterior finish. 

Unit has (1) 48" x 84" hinged swing door (1), New 5'x7' 

Clear Verilon 8" x .080" strip curtain with universal mount 

(1), Used 1hp Bohn outdoor condensing unit. 3ph 208-

230v (1), Used Russell evaporator. Mod: AG24-85B. 1ph 

115v. Thermostat and expansion valve not included. 

3 $12,802.00  

Regency 24" x 42" NSF Green Epoxy 5-Shelf Kit with 74" 

Posts (1), Regency 24" x 54" NSF Green Epoxy 5-Shelf 

Kit with 74" Posts (1), Regency 24" x 60" NSF Green 

Epoxy 5-Shelf Kit with 74" Posts (3), Regency 24" x 72" 

NSF Green Epoxy 5-Shelf Kit with 74" Posts (1), Regency 

5" Polyurethane Stem Shelving Casters - 4/Set (22), 

Regency 24" x 42" NSF Green Epoxy Wire Shelf (1), 

Regency 24" x 54" NSF Green Epoxy Wire Shelf (1), 

Regency 24" x 60" NSF Green Epoxy Wire Shelf (3), 

Regency 24" x 72" NSF Green Epoxy Wire Shelf (1), 

Regency 24" x 60" x 74" Four Shelf Green Epoxy Heavy-

Duty Dunnage Shelving Unit - 3200 lb. (16) 

3 $7,381.73  

Model GDM-72 True 3 Door Merchandiser Refrigerator, 

S/N 6983408 

4 $2,240.25  

True 3 Door Merchandiser Refrigerator, S/N 1-2923129, 

4637232 

5 $3,888.25  

Model GDM-72 True 3 Door Merchandiser Refrigerator, 

S/N 1-3874223 

1 $2,034.25 

Regency 5" Polyurethane Stem Shelving Casters - 4/Set 

(28), Regency 24" x 60" NSF Green Epoxy 5-Shelf Kit 

with 74" Posts (3), Regency 24" x 60" x 74" Four Shelf 

Green Epoxy Heavy-Duty Dunnage Shelving Unit - 3200 

lb. (25) 

 $7,535.23  

Kason – LED 4’ Cooler / Freezer Light, Model 

11810LX4000 

10 $2,240.00  
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"Regency 30” x 96” 18-Gauge 304 Stainless Steel 

Commercial Work Table with Galvanized Legs and 

Unders 

2 $584.41  

Load Trail Model LT5754 2021 Scissor Lift Dump Trailer 1 $8,746.00  

Pure Flow 1000 Eyewash Station Model H-1297 and Pure 

Flow 1000 Saline Cartridge 2/Carton 

2 $1,269.54  

Corrosive Safety Cabinet - Manual Doors, 30 Gallon 

Model H-3775M 

1 $899.54  

TOTAL VALUE OF MISSING EQUIPMENT IN 

AUSTIN, TX 

 $66,431.09 

 

12. On May 21, 2024, Camber Road inspected the Debtor’s former location at 32-34 

Taaffe Place, Brooklyn, New York. The grow rooms had again been completely disassembled and 

removed from the premises, and all of Camber Road’s moveable Equipment had been removed 

except a single forklift, which Camber Road reclaimed. Camber Road was advised that the Debtor 

had previously moved the Taaffe Place Equipment to a storage unit in Brooklyn, New York.   

13. On or about June 6, 2024, Camber Road was finally able to meet with the Debtor’s 

representative and inspect the storage unit in Brooklyn. It was approximately the size of a box 

truck and contained all of the wall panels of the Taffee Place grow room, but which were damaged 

and no resale value. No other Equipment was salvageable.   

14. The Lease required the Debtor to insure the value of Camber Road’s Equipment 

from loss, destruction and theft.  The Debtor failed to procure the required insurance, thus 

depriving Camber Road of its ability to recoup the value of the missing Equipment from an insurer. 

15. In early June, 2024, the Vernon, California landlord provided Camber Road with 

photographs taken by of its employees that shows Going Out Of Business signs located outside 

the Vernon, California facility on March 18, 2024, just 10 days before the lease was rejected and 

the location surrendered to the landlord. A true and correct copy of the photographs of the Going 

Out of Business Sale signs are attached hereto as Exhibit 5. 
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16. Upon information and belief, and based on information provided to Camber Road 

by Mountain Meadow Mushrooms (“MMM”), which supplies mushrooms to the Debtor for resale 

and is responsible for 65% of the Debtor’s revenue, the Debtor has (1) not timely paid MMM, and 

(2) has submitted false and misleading Monthly Operating Reports. Specifically, MMM has 

advised Camber Road that on or about March 15, 2024, the Debtor and MMM entered into a 

distribution agreement on a post-petition basis, on terms that are outside the ordinary course of 

business and that were not submitted for approval by the Court, which required (a) MMM to supply 

approximately $65,000 of mushroom products each week, and (b) the Debtor to pay MMM a 75% 

deposit two weeks prior to MMM’s delivery of mushrooms to the Debtor, and the remaining 25% 

was to be paid cash on delivery. I understand that by May 31, 2024, the Debtor had breached the 

terms of its agreement with MMM, and owed MMM approximately $69,000. MMM also asserts 

that it is currently owed over $220,000 by the Debtor, and the Debtor is not able to pay. 

Accordingly, MMM said it will cease shipping mushrooms to the Debtor. 

17. I learned that, days after Camber Road abandoned its installed Equipment to the 

Debtor’s former landlord located in Buda, Texas, a mushroom substrate grower approached the 

landlord expressing an interest in leasing the Debtor’s former space. I understand that this new 

tenant is an entity that works with or supplies product to the Debtor. 

18. Similarly, in Vernon, California, Camber Road has worked to find new prospective 

tenants for the landlord’s space who would not only rent the Debtor’s former location but would 

buy or lease the Camber Road installed Equipment that remains in the Vernon, California facility, 

but which Camber Road has not abandoned to the landlord. These prospective tenants have advised 

that they are in direct negotiations with the Debtor to help support the Debtor’s forward operations. 
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19. On July 1, 2024, Kapital Partners Holdings, LLC and Kapital 1, LLC submitted a 

term sheet to the subchapter V trustee, to the Debtor’s attorney, and to Camber Road (the “Kap 

Term Sheet”). A true and correct copy of the Kap Term Sheet is attached hereto as Exhibit 6.  

Pursuant to 28 U.S.C. Section 1746, I declare under penalty of perjury that the foregoing 

is true and correct to the best of my knowledge, information, and belief. 

Dated:  July 3, 2024     /s/ Ryan Hartung   

Minneapolis, Minnesota    Ryan Hartung 
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Lease Agreement Number SH101320 

LEASE AGREEMENT 

THIS LEASE AGREEMENT dated October 13, 2020 by and between CAMBER ROAD PARTNERS, INC.  or 
Lessor  with an office located at 3601 Minnesota Drive; Suite 670, Minneapolis, MN 55435 and Smallhold, Inc. (the  

with an office located at 33 Carlton Avenue, Brooklyn, NY 11205. 

Lessor hereby leases or grants to the Lessee the right to use and Lessee hereby rents and accepts the rights to use the equipment 
listed by serial number Hardware  and software and related services  on the Lease Schedule(s) attached hereto 
or incorporated herein by reference from time to time (collectively, Hardware, Software and all related services are the 

 subject to the terms and conditions hereof, as supplemented with respect to each item of Equipment by the terms 
and conditions set forth in the appropriate Lease Schedule. The term  herein shall include this Lease 
Agreement and the various Lease Schedule(s) identifying each item of Equipment or the appropriate Lease Schedule(s) 
identifying one or more particular items of Equipment, as well as any executed Rider(s). 

1. TERM: This Lease Agreement is effective from the date it is 
executed by both parties. The term of this Lease Agreement, as to 
all Equipment designated on any particular Lease Schedule, shall 
commence on the Installation Date for all Equipment on such 
Lease Schedule and shall continue for an initial period ending that 
number of months from the Commencement Date as set forth in 
such Lease Schedule (the  and shall continue for 
successive three-month renewal terms thereafter until terminated. 
The term of this Lease Agreement as to all Equipment designated 
on any particular Lease Schedule may be terminated without 
cause at the end of the Initial Term or any successive three-month 
renewal term thereafter by either party mailing written notice of 
its termination to the other party not less than sixty (60) days prior 
to such termination date, and by complying with the return 
obligations set forth in Section 7 below.  

2. COMMENCEMENT DATE: The Installation Date  for each 
item of Equipment shall be the day said item of Equipment is 
installed at the Location of Installation identified on the Lease 
Schedule, ready for use, and accepted in writing by the Lessee. 
Unless otherwise stated in the Lease Schedule, the 

  for any Lease Schedule is the first of the 
month following installation of all the Equipment on the Lease 
Schedule, unless the latest Installation Date for any Equipment on 
the Lease Schedule falls on the first day of the month, in which 
case that day shall be the Commencement Date. The Lessee 
agrees to complete, execute and deliver a Certificate(s) of 
Acceptance to CRP upon installation of the Equipment. 

3. LEASE CHARGES: The lease charges for the Equipment leased 
pursuant to this Lease Agreement shall be the aggregate  
Lease  as set forth on each and every Lease Schedule 
executed pursuant hereto (the aggregate  Lease 

 are the  Lessee agrees to pay to CRP 
the Lease Charges in accordance with the Lease Schedule(s), and 
the payments shall be made at  address indicated thereon. 
The Lease Charges shall be paid by Lessee monthly in advance 
with the first full  payment due on the Commencement 
Date. 

Prior to the Commencement Date, Lessee shall be obligated to 
pay monthly Interim Rent  to CRP on a pro-rata basis for all 
installed Equipment. 

Upon installation of all the Equipment (thereby triggering the 
Commencement Date), if the latest Installation Date does not fall 
on the first day of a month, the Lease Charge for the period from 
the latest Installation Date to the Commencement Date shall be 
an amount equal to the  Lease  divided by thirty 
(30) and multiplied by the number of days from and including the 
latest Installation Date to the Commencement Date and such 
amount shall be due and payable upon receipt of an invoice from 
CRP. 

Prior to installation of all the Equipment, charges for taxes made 
in accordance with Section 6 and charges made under any other 
provision of this Lease Agreement and payable by Lessee shall 
be paid to CRP at  address specified on the Lease 
Schedule(s) on the date specified in invoices delivered to Lessee. 
If payment, as specified above, is not received by CRP on the due 
date, Lessee agrees to and shall, to the extent permitted by law, 
pay on demand, as a late charge, an amount equal to one and one-
half percent (1½%), or the maximum percentage allowed by law 
if less, of the amount past due   Late Charges 
shall be charged and added to any past due amount on the date 
such payment is due and every thirty (30) days thereafter until all 
past due amounts are paid in full to CRP. 

4. DELIVERY AND FREIGHT COSTS: Lessee shall accept 
delivery of the Equipment and allow the Equipment to be installed 
within seven (7) days after delivery. All transportation charges 
upon the Equipment for delivery to  designated Location 
of Installation are to be paid by Lessee. Any and all expenses 
necessary to place the Equipment at the Location of Installation 
are to be promptly paid by Lessee. 

5. INSTALLATION: Lessee agrees to pay for the actual 
installation of the Equipment at the Installation Location. Lessee 
shall make available and agrees to pay for all costs associated with 
providing a suitable place of installation and necessary electrical 
power, outlets and air conditioning required for operating the 

Case 24-10267-CTG    Doc 204-1    Filed 07/03/24    Page 10 of 125



 
 

2 

Equipment as defined in the Equipment  
installation manual or instructions. All supplies consumed or 
required by the Equipment shall be furnished and paid for by 
Lessee. 

6. TAXES: In addition to the Lease Charges set forth in Section 3 
above, the Lessee shall reimburse CRP for all license or 
registration fees, assessments, sales and use taxes, rental taxes, 
gross receipts taxes, personal property taxes and other taxes now 
or hereafter imposed by any government, agency, province or 
otherwise upon the Equipment, the Lease Charges or upon the 
ownership, leasing, renting, purchase, possession or use of the 
Equipment, whether the same be assessed to CRP or Lessee (the 

  obligation to remit taxes and other non-rent 
related charges shall be due and payable upon invoice from CRP 
in accordance with the terms of such invoice. CRP shall file all 
property tax returns and pay all Taxes when due. Lessee, upon 
notice to CRP, may, in  own name, contest or protest any 
Taxes, and CRP shall honor any such notice except when in 

 sole opinion such contest is futile or will cause a levy or 
lien to arise on the Equipment or cloud title thereto. Lessee 
shall, in addition, be responsible to CRP for the payment and 
discharge of any penalties or interest as a result of  
actions or inactions. Nothing herein shall be construed to require 
Lessee to be responsible for any federal or state taxes or payments 
in lieu thereof, imposed upon or measured by the net income of 
CRP, or state franchise taxes of CRP, or except as provided 
hereinabove, any penalties or interest resulting from  
failure to timely remit such tax payments. 

7. RETURN TO CRP: On the day following the last day of the 
lease term associated with a Lease Schedule (the Return Date  
Lessee shall cause and pay for all the Equipment (by serial 
number where serialized) on that Lease Schedule to be de-
installed, packed using commercially acceptable packing 
materials, and shipped to a location designated in writing by CRP 
(the   

Lessee is responsible for the removal of all information and data 
contained within the Equipment, including preloaded software 
licensed to the Lessee, prior to its return. CRP shall have no 
obligation or liability in respect of any such information or data. 
In the event Lessee fails to comply with its obligation to remove 
all information and data as described above, CRP may remove 
such information and data, and Lessee shall be responsible for all 
costs incurred by CRP in the removal of such information and 
data. 

If at least ninety-five percent (95%) of the Hardware and Software 
(excluding related services) on the applicable Lease schedule 
(based on the original cost of the Hardware) is not at the Return 
Location within ten (10) days of the Return Date, then any written 
notice of termination delivered by Lessee shall become void, and 
the Lease Schedule shall continue in accordance with this Lease 
Agreement. 

The returned Equipment shall be complete and in-such condition 
as will qualify the Equipment for the  maintenance 

agreement service, if available, or, if not available, then in good 
condition and working order (ordinary wear and tear excepted). 
Lessee agrees to pay all costs and expenses incurred by CRP to 
restore the Equipment to the condition described above. Lessee 
shall have no further right or interest in the Equipment upon its 
return. 

A return that is missing five percent (5%) or less of the Hardware 
and Software (excluding related services) does not continue the 
Lease Schedule past the Return Date, however Lessee is 
nevertheless still obligated to pay Lessor the Amortized Loss 
Value (see Section 12 below) for the unreturned Hardware and 
Software (excluding related services).  Payment is due to Lessor 
within ten (10) days of the Return Date, however, if this payment 
is not made as prescribed then the Lease Schedule shall continue 
to another term. 

8. MAINTENANCE: Lessee, at its sole expense, shall maintain the 
Equipment in good condition and working order, ordinary wear 
and tear excepted, and shall operate it safely in a proper 
environment as defined by the manufacturer and/or supplier and 
in compliance with all applicable laws and regulations. As it 
relates to any software, embedded or otherwise, Lessee agrees to 
comply with the terms of the software license and this Agreement. 
If the Equipment is not operating according to  
specification, in good working order and/or certified by the 
manufacturer as eligible for the  standard 
maintenance agreement, Lessee agrees to reimburse CRP for all 
costs, losses, expenses and fees associated with such equipment 
and the repair or replacement thereof. 

9. LOCATION, OWNERSHIP AND USE: CRP is the sole and 
exclusive owner of the Equipment and Lessee shall have no right, 
title or interest therein except as specified in this Agreement. If, 
for any reason Lessee does acquire title to the Equipment 
including any Parts thereof, then Lessee shall be deemed to have 
transferred such title to CRP immediately and will, at its own cost 
and expense, use all reasonable endeavors to do such further acts 
and execute such documents as may be necessary to give effect to 
such transfer. Lessee agrees to protect  ownership against 
claims arising directly or indirectly from  possession or 
use of the Equipment. The Equipment is and shall at all times be 
and remain personal property and shall not become a fixture or 
realty. Lessee shall not be entitled to pledge, sell or otherwise 
burden the Equipment in question, except that Lessee receives 
title of the Equipment subject to the exercise of a Purchase 
Option. 

Lessee shall keep the Equipment at all times free and clear from 
all claims, levies, encumbrances and process. Lessee shall give 
CRP immediate notice of any such attachment or other judicial 
process affecting any of the Equipment. Without  written 
permission, Lessee shall not attempt to or actually: (i) pledge, 
lend, create a security interest in, sublet, exchange, trade, assign, 
swap, use for an allowance or credit or otherwise; (ii) allow 
another to use; (iii) part with possession; (iv) dispose of; or (v) 
remove from the Location of Installation, any item of Equipment. 
If any item of Equipment is exchanged, assigned, traded, 
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swapped, used for an allowance or credit or otherwise to acquire 
new or different equipment (the  without 

 prior written consent, then all of the New Equipment shall 
become Equipment owned by CRP subject to this Lease 
Agreement and the applicable Lease Schedule.

Any feature(s) installed on the Equipment at the time of delivery 
that are not specified on the Lease Schedule(s) are and shall 
remain the sole property of CRP. 

Lessee shall cause the Equipment to be operated in accordance 
with the applicable  or  manual of 
instructions by competent and qualified personnel. 

To the extent the Equipment is located on property owned by a 
third-party, Lessee shall obtain written consents from the third-
party property owner necessary to provide CRP access to such 
property necessary to conduct an inspection in accordance with 
Paragraph 21 below or enforce any rights and remedies provided 
for under this Lease Agreement, including recovery of the 
Equipment upon an Event of Default. 

10. FINANCING STATEMENT: CRP is hereby authorized by 
Lessee to cause this Lease Agreement or other instruments, 
including Uniform Commercial Code Financing Statements, to be 
filed or recorded for the purposes of showing  interest in 
the Equipment. Lessee agrees to execute any such documents as 
CRP may reasonably request from time to time. 

11. ALTERATIONS AND ATTACHMENTS: Upon prior written 
notice to CRP, Lessee may, at its own expense, make minor 
alterations in or add attachments to the Equipment, provided such 
alterations and attachments shall not interfere with the normal 
operation of the Equipment and do not otherwise involve the 
pledge, assignment, exchange, trade or substitution of the 
Equipment or any component or part thereof. All such alterations 
and attachments to the Equipment shall become part of the 
Equipment leased to Lessee and owned by CRP. If, in  sole 
determination, the alteration or attachment reduces the value of
the Equipment or interferes with the normal and satisfactory 
operation or maintenance of any of the Equipment, or creates a 
safety hazard, Lessee shall, upon notice from CRP to that effect, 
promptly remove the alteration or attachment at  expense 
and restore the Equipment to the condition the Equipment was in 
just prior to the alteration or attachment. 

12. LOSS AND DAMAGE: Lessee shall assume and bear the risk of 
loss, theft and damage (including any governmental requisition, 
condemnation or confiscation) to the Equipment and all 
component parts thereof from any and every cause whatsoever, 
whether or not covered by insurance. No loss or damage to the 
Equipment or any component part thereof shall impair any 
obligation of Lessee under this Lease Agreement, which shall 
continue in full force and effect except as hereinafter expressly 
provided. Lessee shall repair or cause to be repaired all damage 
to the Equipment. In the event that all or part of the Equipment 
shall, as a result of any cause whatsoever, become lost, stolen, 
destroyed or otherwise rendered irreparably unusable or damaged 

(collectively, the Loss  then Lessee shall, within ten (10) days 
after the Loss, fully inform CRP in writing of such a Loss and pay 
to CRP the following amounts: (i) the Monthly Lease Charges 
(and other amounts) due and owing under this Lease Agreement 
at the time of the Loss, plus (ii) one-hundred (100%) percent of 
the original cost of the Equipment subject to the Loss if the Loss 
occurs in the first nine months of the Initial Term, and, thereafter, 
the original cost of the Equipment amortized by the subsequent 
Monthly Lease Charges received by CRP during the Initial Term 
using an amortization rate of eight hundred and fifty (850) basis 
points over the interest rate of the three (3) year United States 
Treasury Note as reported by the Federal Reserve on the 
Commencement Date  Loss Val  (collectively, 
the sum of (i) plus (ii) shall be the  Loss  or 
CLV  Upon receipt by CRP of the Casualty Loss Value for the 

Equipment subject to a Loss: (i) the applicable Equipment shall 
be removed from the Lease Schedule; and (ii) L  obligation 
to pay Lease Charges associated with the applicable Equipment 
shall cease. CRP may request, and Lessee shall complete, an 
affidavit(s) that swears out the facts supporting the Loss of any 
item of Equipment.  Notwithstanding the preceding, if Lessee has 
provided notice to terminate the applicable Lease Schedule prior 
to informing CRP in writing of a Loss and such Loss is not 
covered by insurance proceeds pursuant to Section 13 hereof, then 
Lessee shall pay two (2) times the Casualty Loss Value on the 
Equipment subject to such Loss. 

13. INSURANCE: Until the Equipment is returned to CRP or as 
otherwise herein provided, whether or not this Lease Agreement 
has terminated as to the Equipment, Lessee, at its expense, shall 
maintain: (i) property and casualty insurance insuring the 
Equipment for its Casualty Loss Value naming CRP or its assigns 
as sole loss payee; and (ii) comprehensive public liability and 
third-party property insurance naming CRP and its assigns as 
additional loss payees. The insurance shall cover the interest of 
both CRP and Lessee in the Equipment, or as the case may be, 
shall protect both CRP and Lessee in respect to all risks arising 
out of the condition, delivery, installation, maintenance, use or 
operation of the Equipment. All such insurance shall provide for 
thirty (30) days prior written notice to CRP of cancellation, 
restriction, or reduction of coverage. Lessee hereby irrevocably 
appoints CRP as  attorney-in-fact to make claim for, 
receive payment of and execute and endorse all documents, 
checks or drafts for loss or damage or return premium under any 
insurance policy issued on the Equipment. Prior to installation of 
the Equipment, all policies or certificates of insurance shall be 
delivered to CRP by Lessee. Lessee agrees to keep the Equipment 
insured with an insurance company which is at least  rated by 
A.M. Best. The proceeds of any loss or damage insurance shall 
be payable to CRP, but CRP shall remit all such insurance 
proceeds to Lessee at such time as Lessee either (i) provides CRP 
satisfactory proof that the damage has been repaired and the 
Equipment has been restored to good working order and condition 
or (ii) pays to CRP the Casualty Loss Value. It is understood and 
agreed that any payments made by Lessee or its insurance carrier 
for loss or damage of any kind whatsoever to the Equipment are 
not made as accelerated rental payments or adjustments of rental, 
but are made solely as indemnity to CRP for loss or damage of its 
Equipment. 
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14. ENFORCEMENT OF WARRANTIES: Upon receipt of a 
written request from Lessee, CRP shall, so long as this Lease 
Agreement is in force, take all reasonable action requested by 
Lessee to enforce the Equipment s warranties, 
expressed or implied, issued on or applicable to the Equipment, 
which are enforceable by CRP in its own name. CRP shall obtain 
for Lessee all service furnished by manufacturer in connection 
therewith; provided, however, that CRP shall not be required to 
commence any suit or action or resort to litigation to enforce any 
such warranty unless Lessee shall first pay to CRP in advance all 
expenses in connection therewith, including attorneys fees.

15. WARRANTIES, DISCLAIMERS AND INDEMNITY: CRP 
DOES NOT MAKE ANY WARRANTIES, EXPRESSED OR 
IMPLIED, INCLUDING THE WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE. LESSEE ACKNOWLEDGES 
THAT IT IS NOT RELYING ON  SKILL OR 
JUDGEMENT TO SELECT OR FURNISH GOODS 
SUITABLE FOR ANY PARTICULAR PURPOSE AND THAT 
THERE ARE NO WARRANTIES CONTAINED IN THIS 
LEASE AGREEMENT. LESSEE ACKNOWLEDGES AND 
AGREES THAT CRP HAS NOT MADE ANY STATEMENT, 
REPRESENTATION OR WARRANTY RELATIVE TO THE 
ACCOUNTING OR TAX ENTRIES, TREATMENT, 
BENEFIT, USE OR CLASSIFICATION OF THE LEASE 
AGREEMENT OR ASSOCIATED LEASE SCHEDULES. 
LESSEE ACKNOWLEDGES THAT IT AND/OR ITS 
INDEPENDENT ACCOUNTANTS ARE SOLELY 
RESPONSIBLE FOR (i) ANY AND ALL OF  
ACCOUNTING AND TAX ENTRIES ASSOCIATED WITH 
THE LEASE AGREEMENT AND/OR THE LEASE 
SCHEDULES AND (ii) THE ACCOUNTING AND TAX 
TREATMENT, BENEFITS, USES AND CLASSIFICATION 
OF THE LEASE AGREEMENT OR ANY LEASE SCHEDULE. 
CRP SHALL NOT BE LIABLE FOR DAMAGES, 
INCLUDING SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN 
CONNECTION WITH THE PERFORMANCE OF THE 
EQUIPMENT OR ITS USE BY LESSEE, AND SHALL NOT 
BE LIABLE FOR ANY SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN 
CONNECTION WITH S FAILURE TO PERFORM ITS 
OBLIGATION HEREUNDER. 

Lessee agrees that CRP shall not be liable to Lessee for, and 
Lessee shall indemnify, defend and hold CRP harmless with 
respect to, any claim from a third party for any liability, claim, 
loss, damage or expense of any kind or nature, whether based 
upon a theory of strict liability or otherwise, caused, directly or 
indirectly, by: (i) the inadequacy of any item of Equipment, 
including software, for any purpose; (ii) any deficiency or any 
latent or other defects in any Equipment, including software, 
whether or not detectable by Lessee; (iii) the selection, 
manufacture, rejection, ownership, lease, possession, 
maintenance, operation, use or performance of any item of 
Equipment, including software; (iv) any interruption or loss of 
service, use or performance of any item of Equipment, including 
software; (v) patent, trademark or copyright infringement; or (vi) 

any loss of business or other special, incidental or consequential 
damages whether or not resulting from any of the foregoing. 

 duty to defend and indemnify CRP shall survive the 
expiration, termination, cancellation or assignment of this Lease 
Agreement or a Lease Schedule and shall be binding upon 

 successors and permitted assigns. 

16. EVENT OF DEFAULT: If any of the following events occur it 
shall be an  of  by Lessee: 

a) Lessee fails to pay in full any amount under this Agreement 
when due and such failure continues for a period of seven 
(7) days after written notice from CRP; 

b) the failure of Lessee to perform any other term, covenant or 
condition of this Lease Agreement, any Lease Schedule or 
any other document, agreement or instrument executed 
pursuant hereto or in connection herewith, which is not cured 
within seven (7) days after written notice from CRP; 

c) Lessee attempts to or does remove, transfer, sell, swap, 
assign, sublease, trade, exchange, encumber, receive an 
allowance or credit for, or parts with possession of, any item 
of Equipment, or allows any other party (not the Lessee) to 
use the Equipment without s consent. 

d) Lessee or any guarantor of this Lease Agreement ceases 
doing business as a going concern, is insolvent, makes an 
assignment for the benefit of creditors, fails to pay its debts 
as they become due, offers a settlement to creditors or calls 
a meeting of creditors for any such purpose, files a voluntary 
petition in bankruptcy, is subject to an involuntary petition 
in bankruptcy, is adjudicated bankrupt or insolvent, files or 
has filed against it a petition seeking any reorganization, 
arrangement or composition, under any present or future 
statute, law or regulation; 

e) without  consent, (i) Lessee or any guarantor of this 
Lease Agreement sells, conveys, leases, exchanges or 
transfers all or substantially all of its assets, or (ii) Lessee or 
any guarantor of this Lease Agreement merges, consolidates, 
liquidates, dissolves or combines its assets with any other 
entity, or otherwise fails to comply with Section 24 below;  

f) without  consent, Lessee is acquired by any 
individual, entity or group of beneficial ownership of 50% 
or more of either (i) the then outstanding ownership interests 
of Lessee, or (ii) the combined voting power of the then 
outstanding voting interests of Lessee entitled to vote 
generally in the election of directors or managers;  

g) any representations or warranties made at any time by 
Lessee or any guarantor in this Lease Agreement or in any 
agreement, statement, certificate, financial or credit 
information provided in connection herewith shall be false 
or misleading when made; 
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h) Lessee or any guarantor of this Lease Agreement defaults 
under or otherwise has accelerated any material obligation, 
credit agreement, loan agreement, conditional sales contract, 
lease, indenture or debenture; or Lessee or any guarantor of 
this Lease Agreement defaults under any other agreement 
now existing or hereafter made with CRP, including an 
Equipment Purchase Agreement; or 

i) the breach or repudiation by any party thereto of any 
guaranty, subordination agreement or other agreement 
running in favor of CRP obtained in connection with this 
Lease Agreement.

17. REMEDIES: Should any Event of Default occur and be 
continuing, CRP may, in order to protect its interests and 
reasonably expected profits, with or without notice or demand 
upon Lessee, pursue and enforce, alternatively, successively 
and/or concurrently, any one or more of the following remedies: 

a) recover from Lessee all accrued and unpaid Lease Charges 
and other amounts due and owing on the date of the default; 

b) recover from Lessee from time to time all future Lease 
Charges and other amounts as and when becoming due 
hereunder; by  (1) accelerating, causing to become 
immediately due and recovering the present value of all 
Lease Charges and other amounts due and/or likely to 
become due hereunder from the date of the default to the end 
of the lease term using a discount rate of three (3%) percent; 
and/or (2) causing to become immediately due and payable 
and recovering from Lessee the Amortized Loss Value of the 
Equipment, which Lessee agrees is not a penalty but rather 
the fair measure of  loss in or damage to  
interests in the Equipment caused by s default 
hereunder; 

c)  terminate any or all of the  rights, but not its 
obligations, associated with the lease of Equipment under 
this Lease Agreement; 

d) retake (by CRP, independent contractor, or by requiring 
Lessee to assemble and surrender the Equipment in 
accordance with the provisions of Section 7 hereinabove) 
possession of the Equipment without terminating the Lease 
Schedule or the Lease Agreement free from claims by 
Lessee which claims are hereby expressly waived by Lessee; 

e) require Lessee to deliver the Equipment to a location 
designated by CRP; 

f) forfeit any Security Deposit(s) in full with no offset given 
against unpaid Lease Charges; 

g) proceed by court action to enforce performance by Lessee of 
its obligations associated with any Lease Schedule and/or 
this Lease Agreement; and/or 

h) pursue any other remedy CRP may otherwise have, at law, 
equity or under any statute, and recover damages and 
expenses (including  fees) incurred by CRP by 
reason of the Event of Default. 

Upon repossession of the Equipment, CRP shall have the right to 
lease, sell or otherwise dispose of such Equipment in a 
commercially reasonable manner, with or without notice, at a 
public or private sale. pursuit and enforcement of any one 
or more remedies shall not be deemed an election or waiver by 
CRP of any other remedy. CRP shall not be obligated to sell or 
re-lease the Equipment. Any sale or re-lease may be held at such 
place or places as are selected by CRP, with or without having the 
Equipment present. Any such sale or re-lease, may be at 
wholesale or retail, in bulk or in parcels. Time and exactitude of 
each of the terms and conditions of this Lease Agreement are 
hereby declared to be of the essence. CRP may accept past due 
payments in any amount without modifying the terms of this 
Lease Agreement and without waiving any rights of CRP 
hereunder. 

18. COSTS AND  FEES: In the event of any proven 
Event of Default, default, claim, proceeding, including a 
bankruptcy proceeding, arbitration, mediation, counter-claim, 
action (whether legal or equitable), appeal or otherwise, whether 
initiated by CRP or Lessee (or a debtor-in-possession or 
bankruptcy trustee), which arises out of, under, or is related in any 
way to this Lease Agreement, any Lease Schedule, or any other 
document, agreement or instrument executed pursuant hereto or 
in connection herewith, or any governmental examination or 
investigation of Lessee, which requires  participation 
(individually and collectively, the  Lessee, in addition 
to all other sums which Lessee may be called upon to pay under 
the provisions of this Lease Agreement, shall pay to CRP, on 
demand, all costs, expenses and fees paid or payable in 
connection with the Claim, including, but not limited to, 

 fees and out-of-pocket costs, including travel and 
related expenses incurred by CRP or its attorneys.

19. S PERFORMANCE OPTION: Should Lessee fail to 
make any payment or to do any act as provided by this Lease 
Agreement, then CRP shall have the right (but not the obligation), 
without notice to Lessee of its intention to do so and without 
releasing Lessee from any obligation hereunder to make or to do 
the same, to make advances to preserve the Equipment or  
title thereto, and to pay, purchase, contest or compromise any 
insurance premium, encumbrance, charge, tax, lien or other sum 
which in the judgment of CRP appears to affect the Equipment, 
and in exercising any such rights, CRP may incur any liability and 
expend whatever amounts in its absolute discretion it may deem 
necessary therefor. All sums so incurred or expended by CRP 
shall be due and payable by Lessee within ten (10) days of notice 
thereof. 

20. QUIET ENJOYMENT: CRP covenants to Lessee that CRP will 
not interfere with  quiet enjoyment of the Equipment 
and/or Program License during the Term of the Lease so long as 
no Event of Default shall have occurred. 
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21. INSPECTION: Within seven (7) days after written notice from 
CRP, Lessee shall permit and, if necessary obtain authorizations 
for CRP to enter  premises, the Location of Installation, 
and/or other location where the Equipment is being held in order 
to inspect any Equipment and maintenance records.  Such 
inspection shall be conducted during  normal business 
hours. 

22. LEASEHOLD IMPROVEMENTS: Notwithstanding anything 
to the contrary herein, if Lessee installs any costs onto a Lease 
Schedule that constitute leasehold improvements, including, but 
not limited to, ordinary business materials, fixtures, and trade 
fixtures (the  that, at  sole determination, 
are not readily removable and/or cannot be de-installed for return 
to CRP without rendering those Improvements irreparably 
damaged or unusable, or if s landlord, by operation of law 
or by the terms of any real estate lease between the landlord and 
Lessee, will not allow Lessee to de-install such Improvements, 
then Lessee and CRP agree that if Lessee has provided CRP with 
timely notice to terminate a Lease Schedule where such 
Improvements are installed, then Lessee, in addition to all other 
obligations under the Lease Agreement, shall pay to CRP, in 
accordance with Section 12 above, the CLV  

 of all such Improvements on or before the last day of 
the applicable term.  If CRP does not receive the Improvement 
Payment before the last day of the applicable term, the Lease 
Schedule will continue according to its terms, and notice to 
terminate shall be void. 

23. FINANCIAL STATEMENTS: Lessee agrees to provide CRP or 
its potential assigns with most recent audited (if 
available) and its most current financial statements upon request. 
The financial statements will be delivered within five (5) days of 

 written request. 

24. ASSIGNMENTS: This Lease Agreement shall be binding upon 
and inure to the benefit of the parties hereto and their respective 
successors and assigns. Lessee, however, shall not assign this 
Lease Agreement or sublet any of the Equipment without first 
obtaining the prior written consent of CRP and its assigns, if any.  

Lessee acknowledges that the terms and conditions of this Lease 
Agreement have been fixed in anticipation of the possible 
assignment of  rights under this Lease Agreement and in 
and to the Equipment as collateral security to a third party 

 herein) which will rely upon and be entitled to the 
benefit of the provisions of this Lease Agreement. Lessee agrees 
with CRP and such Assignee to recognize in writing any such 
assignment within fifteen (15) days after receipt of written notice 
thereof and to pay thereafter all sums due to CRP hereunder 
directly to such Assignee if directed by CRP, notwithstanding any 
defense, set-off or counterclaim whatsoever (whether arising 
from a breach of this Lease Agreement or not) that Lessee may 
from time to time have against CRP. Upon such assignment, CRP 
shall remain obligated to perform any obligations it may have 
under this Lease Agreement and the Assignee shall (unless 
otherwise expressly agreed to in writing by the Assignee) have no 
obligation to perform such obligations. Any such assignment 

shall be subject to  rights to use and possess the 
Equipment so long as Lessee is not in default hereunder. 

In the event that Lessee does not obtain consent from Lessor 
hereunder, an Event of Default as stated in Section 16 above shall 
be deemed to have occurred and the recourse due to Lessor from 
Lessee for said default shall be a payment of the combined 
remedies set forth in Section 17 (a) + (b)(1) + (b)(2) + (f).  
Payment shall be due within ten (10) days of a written demand for 
said payment by Lessor. 

25. SURVIVAL OF OBLIGATIONS:   agreements, 
representations, warranties, and obligations under this Lease 
Agreement and any Lease Schedule, which by their nature would 
continue beyond the expiration of this Agreement, shall survive 
the expiration or termination of this Agreement. 

26. CORPORATE AUTHORITY: The parties hereto covenant and 
warrant that the persons executing this Lease Agreement and each 
Lease Schedule on their behalf have been duly authorized to do 
so, and this Lease Agreement and any Lease Schedule constitute 
a valid and binding obligation of the parties hereto. The Lessee 
will, if requested by CRP, provide to CRP, Certificates of 
Authority naming the officers of the Lessee who have the 
authority to execute this Lease Agreement and any Lease 
Schedules attached thereto. 

 
27. LANDLORDS  AND  WAIVER:  Lessee 

shall furnish waivers, in form and substance satisfactory to CRP, 
from all landlords and mortgagees of any premises upon which 
any Equipment is located. 

 
28. COPIES: This Lease Agreement, any Lease Schedule, any 

Riders, any Certificate of Acceptance, and any other document 
related thereto may be sent to Lessee by CRP in soft copy format, 
such as a PDF file. Where Lessee has printed any such document 
for signature from such soft copy format, Lessee represents and 
warrants that no changes have been made to the text (including 
dates and charges). Any such changes are void. Any copy of this 
Lease Agreement, any Lease Schedule, any Riders, any 
Certificate of Acceptance, and any other document related thereto 
made by reliable means (for example photocopy, image or 
facsimile) shall in all respects be considered equivalent to an 
original. 

 
29. MISCELLANEOUS: This Lease Agreement, the Lease 

Schedule(s), attached riders and any documents or instruments 
issued or executed pursuant hereto will have been made, executed 
and delivered in, and shall be governed by the internal laws (as 
opposed to conflicts of law provisions) and decisions of, the State 
of Minnesota. Lessee and CRP consent to jurisdiction of any 
local, state or federal court located within Minnesota. Venue shall 
be in Minnesota and Lessee hereby waives local venue and any 
objection relating to Minnesota being an improper venue to 
conduct any proceeding relating to this Lease Agreement. At 

 sole election and determination, CRP may select an 
alternative forum, including arbitration or mediation, to 
adjudicate any dispute arising out of this Lease Agreement. THE 
PARTIES HERETO, AFTER CONSULTING (OR HAVING 
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HAD AN OPPORTUNITY TO CONSULT) WITH COUNSEL 
OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY 
WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION 
OR PROCEEDING RELATING TO THIS LEASE, 
INCLUDING ANY LITIGATION REGARDING THE 
ENFORCEMENT OF THIS LEASE OR ANY RELATED 
AGREEMENT. 

 
 This Lease Agreement was jointly drafted by the parties, and the 

parties hereby agree that neither should be favored in the 
construction, interpretation or application of any provision or any 
ambiguity. There are no unwritten or oral agreements between the 
parties. This Lease Agreement and associated Lease Schedule(s) 
constitute the entire understanding and agreement between CRP 
and Lessee with respect to the lease of the Equipment superseding 
all prior agreements, understandings, negotiations, discussions, 
proposals, representations, promises, commitments and offers 
between the parties, whether oral or written. No provision of this 
Lease Agreement or any Lease Schedule shall be deemed waived, 
amended, discharged or modified orally or by custom, usage or 
course of conduct unless such waiver, amendment or 
modification is in writing and signed by an officer of each of the 
parties hereto. If any one or more of the provisions of this Lease 
Agreement or any Lease Schedule is for any reason held invalid, 
illegal or unenforceable, the remaining provisions of this Lease 
Agreement and any such Lease Schedule will be unimpaired, and 
the invalid, illegal or unenforceable provisions shall be replaced 
by a mutually acceptable valid, legal and enforceable provision 
that is closest to the original intention of the parties. Lessee agrees 
that neither the manufacturer, nor the supplier, nor any of their 
salespersons, employees or agents are agents of CRP. 

 
 Any notice provided for herein shall be in writing and sent by 

certified or registered mail to the parties at the addresses stated on 
page 1 of this Lease Agreement. This Lease Agreement shall not 
become effective until delivered to CRP at its offices and 
executed by CRP. If this Lease Agreement shall be executed by 
CRP prior to being executed by Lessee, it shall become void at 

 option five (5) days after the date of  execution 
hereof, unless CRP shall have received by such date a copy hereof 
executed by a duly authorized representative of Lessee. 

 
 This Lease Agreement is made subject to the terms and conditions 

included herein and  acceptance is effective only to the 
extent that such terms and conditions are consistent with the terms 
and conditions herein. Any acceptance which contains terms and 
conditions which are in addition to or inconsistent with the terms 
and conditions herein will be a counter-offer and will not be 
binding unless agreed to in writing by CRP. 

 
 The terms used in this Lease Agreement, unless otherwise 

defined, shall have the meanings ascribed to them in the Lease 
Schedule(s). 

 
30. REPOSSESSION: LESSEE ACKNOWLEDGES THAT, 

PURSUANT TO SECTION 17 HEREOF, CRP HAS BEEN 
GIVEN THE RIGHT TO REPOSSESS THE EQUIPMENT 
SHOULD LESSEE BECOME IN DEFAULT OF ITS 
OBLIGATIONS HEREUNDER. LESSEE HEREBY WAIVES 

THE RIGHT, IF ANY, TO REQUIRE CRP TO GIVE LESSEE 
NOTICE AND A JUDICIAL HEARING PRIOR TO 
EXERCISING SUCH RIGHT OF REPOSSESSION. 

 
31. NET LEASE: This Lease Agreement is a net lease and  

obligations to pay all Lease Charges and other amounts payable 
hereunder shall be absolute and unconditional and, except as 
expressly provided herein, shall not be subject to any: (a) delay, 
abatement, reduction, defense, counterclaim, set-off, or 
recoupment; (b) discontinuance or termination of any license; (c) 
Equipment failure, defect or deficiency; (d) damage to or 
destruction of the Equipment; or (e) dissatisfaction with the 
Equipment or otherwise, including any present or future claim 
against CRP or the manufacturer, supplier, reseller or vendor of 
the Equipment. To the extent that the Equipment includes 
intangible (or intellectual) property, Lessee understands and 
agrees that: (1) CRP is not a party to and does not have any 
responsibility under any software license and/or other agreement 
with respect to any software; and (2) Lessee will be responsible 
to pay all of the Lease Charges and perform all its other 
obligations under this Lease Agreement despite any defect, 
deficiency, failure, termination, dissatisfaction, damage or 
destruction of any software or software license. Except as 
expressly provided herein, this Lease Agreement shall not 
terminate for any reason, including any defect in the Equipment 
or  title thereto or any destruction or loss of use of any item 
of Equipment. 

 
32. HEADINGS: Section headings herein are used for convenience 

only and shall not otherwise affect the provisions of this Lease 
Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Lease Agreement to be signed by their respective duly authorized representative. 

Agreed to and Accepted: Agreed to and Accepted: 

CAMBER ROAD PARTNERS, INC. 

                                                                                                                                          

SMALLHOLD, INC. 

                           

By:      By:        

Name:      Name:        

Title:      Title:        

Date:      Date:        
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LEASE SCHEDULE NO. 001 
 
This Lease Schedule is issued pursuant to the Lease Agreement Number SH101320 dated October 13, 2020. The terms of the Lease
Agreement and the terms and conditions of the Certificate(s) of Acceptance executed pursuant to Lease Schedule 001, including 
Installation Dates and descriptions and serial numbers of Equipment contained therein, are a part hereof and are incorporated by 
reference herein.  Terms not specifically defined herein shall have the meanings ascribed to them in the Lease Agreement. 
 

LESSOR
Camber Road Partners, Inc.
3601 Minnesota Drive, Suite 670 
Minneapolis, MN 55435 

LESSEE 
Smallhold, Inc. 
33 Carlton Avenue 
Brooklyn, NY 11205 
 

SUPPLIER OF EQUIPMENT 
Various

LOCATION 
TBD
 

Initial Term of Lease from Commencement Date:  24 Months                        
Lease Commitment Amount:  $1,000,000.00                                                        
Monthly Lease Charge:  $45,763.56                        
Anticipated Delivery and Installation:  October 2020  February 2020                           
Projected Commencement Date:  March 1, 2021                             
Security Deposit:  Upon Lessee's execution of this Lease Schedule, Lessee shall deliver a security deposit to Lessor in the amount of                     
$91,527.12.  If there has been no Event of Default under the Lease Agreement, upon termination of this Lease Schedule in accordance 
with the Lease Agreement and except as otherwise provided for the Lease Agreement, this security deposit will be returned to Lessee. 

 
EQUIPMENT 

 

MANUFACTURER QUANTITY MACHINE/MODEL EQUIPMENT/DESCRIPTION 

Various  HVAC, Farming & Fogging Equipment  

   

The cost of Equipment under this Lease Schedule No. 001 shall total $1,000,000.00.  The Monthly Lease Charge listed above is calculated based on 
the agreement that this cost will be comprised of $1,000,000.00 of hardware at a lease rate factor of .045764 per $1.00 and $0.00 of non-hardware costs 
at a lease rate factor of .045764 per $1.00. The Monthly Lease Charge listed above is calculated based on Lessee's commitment to leasing $1,000,000.00                         
of Equipment.  Should the total cost of the Equipment be more than that indicated above, Lessor and Lessee agree that the Monthly Lease Charge above 
will be increased to reflect this additional cost upon the Installation Date of the additional Equipment.  If the total non-hardware exceeds that indicated 
above, the hardware portion of the commitment above may be increased, at  sole discretion, dollar for dollar by the amount of the additional 
non-hardware.  This Lease Schedule No. 001 will Commence on the first of the month following the later of (i) the date the Lessee has satisfied its 
commitment to install all of the Equipment, as described above; or (ii)  receipt of  executed commencing Lease Schedule; however, 
Lessor may, at its sole discretion, close and Commence this Lease Schedule at an earlier date. A revised Lease Schedule No. 001R to replace this Lease 
Schedule No. 001 shall be executed by both parties to reflect the actual Equipment cost accepted and the commensurate Monthly Lease Charge.  The 
Monthly Lease Charge will be prorated and charged as Interim Rent between the Installation Date of each item of Equipment and the Commencement 
Date, as reflected in the Lease Agreement.  Interim Rent due prior to the Commencement Date shall not reduce or offset Lessee's post-Commencement 
Date Monthly Lease Charge obligations hereunder. 

Agreed to and Accepted:  Agreed to and Accepted: 
   
CAMBER ROAD PARTNERS, INC.  SMALLHOLD, INC. 
                                                 
 
By: ___________________________________________ By: __________________________________________  
 
         
Name: _________________________________________ Name: _______________________________________  
 
 
Title: __________________________________________ Title: ________________________________________  
 
 
Date: __________________________________________ Date: ________________________________________  
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Rider Number:    001 
 
Lease Agreement Number:   SH101320
 
Lease Schedule Number(s):   ALL 
 
Lessee Name:     SMALLHOLD, INC. 
 
Lease Agreement Dated:   October 13, 2020 
 
 

 
 

MONTHLY LEASE CHARGE ADJUSTMENT RIDER 
 
 
 
This Lease Schedule is intended to be a fixed rate lease during the installation period and from the Commencement Date 
to the end of the term.  The three-year treasury rate is an essential part of calculating the Monthly Lease Charge for this 
Lease Schedule.  CRP and Lessee agree the Monthly Lease Charge shall be fixed upon execution of this Lease and should 
the three-year treasury note increase between the execution of this Lease Schedule and the Commencement Date of such 
schedule, the Monthly Lease Charge will be adjusted on the Commencement Date to reflect such increase and will then be 
fixed for the term of this Lease Schedule. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Agreed to and Accepted:     Agreed to and Accepted: 
  
CAMBER ROAD PARTNERS, INC.    SMALLHOLD, INC. 
                                         
 
By:         By:        
 
Name:         Name:        
 
Title:         Title:        
 
Date:         Date:        
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Rider Number:    002 
 
Lease Agreement Number:  SH101320 
 
Lease Schedule Number:   ALL 
 
Lessee Name:    SMALLHOLD, INC. 
 
Lease Dated:    October 13, 2020 
 
 

 

PURCHASE OPTION 
 

 
Lessee shall have the option to purchase the Equipment in its physical possession and on Lease Schedule No. 001 on the last day of 
the initial term; or on the last day of any renewal term thereafter.  The Equipment may be purchased in whole and not in part, for the 
then determined mutually-agreed purchase price (plus applicable taxes).
 
Provided that (i) an Event of Default has not occurred, (ii) Lessor has received all of the Lease Payments, late fees billed and 
estimated property taxes, if any, due under the Lease Schedule prior to Lessee exercising this option to purchase and (iii) Lessor has 
received written notice of  election to exercise said purchase option not less than sixty (60) days prior to the last date of the 
initial term; or any renewal term of this Lease Schedule, Lessee may exercise their option to purchase the Equipment.  If a sale is not 
consummated, the notice provided to exercise this option shall be accepted as a notice to terminate and return all of the Equipment, 
and Lessee will return all of the Equipment on this Lease Schedule in accordance with the Lease Agreement.  If Lessee does not return 
all of the Equipment or Lessor has not received all sums due to satisfy the purchase of the Equipment by the end of the lease term, 
Lease Schedule 001 will continue in accordance with the Lease Agreement. 
 
Lessee will receive title to the Equipment free and clear of all known liens only after Lessee has performed all of its obligations 
associated with the Lease Agreement and Lessor has been paid all sums due or becoming due under both this purchase option and the 
Lease Agreement, including, whether billed or not, all lease payments, taxes and late fees.  Lessor shall retain all monies received in 
association with the Lease Schedule including all rent, taxes, security deposits and monthly lease payments and Lessee hereby waives 
any right to offset these monies against the costs associated with the exercise of this purchase option.  Any sales or use tax due and not 
paid on these monies shall be added to the purchase price above. 
 
 
 
 
 
 
 
 
Agreed to and Accepted:     Agreed to and Accepted: 
 
CAMBER ROAD PARTNERS, INC.    SMALLHOLD, INC. 
                            
 
By:                                By:         
 
Name:         Name:        
 
Title:          Title:         
 
Date:          Date:        
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UCC Addendum 

 
 
This transaction is a true lease and is not intended by the parties as a secured transaction.  Filing is only 
intended to make the true lease a matter of public record.  Camber Road Partners, Inc. is the owner of all the 
equipment contained on this filing and any and all other equipment now or hereafter the subject of any lease 
agreement or lease schedule by and between the parties and all accessories, attachments, additions, and any 
substitutions and/or replacement of the equipment contained on this filing or any lease agreement or lease 
schedule between the parties.  The lessee has no rights, expressed or implied, to sell, exchange, encumber, or 
otherwise dispose of any equipment contained on this filing or any lease agreement or lease schedule by and 
between the parties.  The parties agree that this financing statement covers any and all equipment now or 
hereafter the subject of any lease agreement or lease schedule by and between the parties, including, but not 
limited to equipment contained on or subject to Lease Agreement Number SH101320 or any lease schedule 
executed pursuant thereto, together with all substitutions, replacements, accessions, process, rent, revenue, 
insurance, and proceeds related to the equipment contained on this filing or any lease agreement or lease 
schedule by and between the parties. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Agreed to and Accepted:     Agreed to and Accepted: 
 
CAMBER ROAD PARTNERS, INC.    SMALLHOLD, INC. 
                                       
 
By:        By:       
 
Name:        Name:       
 
Title:        Title:       
 
Date:        Date:       
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Incumbency Certificate 
 

I,      , Secretary of Smallhold, Inc., a Delaware Corporation (the  do 
certify that: 
 

1. The persons whose names, titles and signatures that appear below   are duly elected or 
appointed, qualified and authorized, on behalf of the Company, to execute and deliver any lease agreement and 
related documents, including, but not limited to, lease schedules, documents, riders, certificates of acceptance by 
and between Camber Road Partners, Inc. and the Company (collectively, the  ); 
 

2. The Company shall be bound by any Lease Document executed and delivered by and Authorized Person; 
 

3. The execution and delivery of any Lease Document is not prohibited by or in any manner restricted by the terms 
of the  certificate of incorporation, its by-laws, or by any loan agreement, indenture or contract to 
which the Company is a party or under which it is bound; and 

 
4. The signatures below are the true and genuine signatures of the below-named persons: 

 
 
 
Authorized        Authorized 
Signature:        Signature:       
 
        
Name:         Name:        
 
 
Title:         Title:        
 
 
Authorized        Authorized 
Signature:        Signature:       
 
        
Name:         Name:        
 
 
Title:         Title:        
 
 
 
 
 
 
 
 
IN WITNESS WHEREOF, the undersigned does hereby execute this Certificate on the _____ day of ________, 20______ 
         
 
          
                
         Corporate Secretary 
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From: Cynthia Hegarty
To: Hegarty, Cynthia L.
Subject: Smallhold Vernon, CA Going Out Of Business sale
Date: Thursday, June 6, 2024 3:16:44 PM

Cynthia L. Hegarty
Counsel
Winthrop & Weinstine, P.A.
Direct dial: 612-604-6570
Cell 612-251-4413
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KAPITAL PARTNERS HOLDINGS, LLC 
73 Market Street, 

Venice, CA 90291 

 

July 1, 2024 

Via Email 

 

Smallhold, Inc. 

c/o Jami Nimeroff, Esquire 

Subchapter V Trustee 

Brown McGarry Nimeroff LLC 

919 N. Market Street, Suite 420 

Wilmington, DE 19801 

 

Dear Jami, 

 

Kapital Partners Holdings, LLC (“Kapital”) and Kapital 1, LLC (collectively, “Kapital” or “Bidder”) is pleased to 

submit this non-binding term sheet (the “Proposal”) to support Smallhold, Inc. (“Debtor” or the “Company”) 

through its Chapter 11 Subchapter V reorganization. We have spent significant time evaluating the mushroom 

industry and have developed a very deep understanding of the complexities involved in successfully operating and 

growing a mushroom farming operation. We have further spent considerable time and effort evaluating the Company, 

including its history and the circumstances that have led to its present condition and are excited to support the 

Company through its current challenges and in its next phase of growth. 

Background 

As background, Kapital is a private investment company owned by Kapish Haldia. Established in 2024, Kapital is 

squarely focused on investing in family and founder-owned businesses that are at an inflection point including periods 

of transformation or growth. Kapital employs a flexible mandate that allows us to partner with business owners and 

their key employees in a myriad of ways, with the ability to invest in companies at any stage of their lifecycle, 

throughout the capital structure, and without specified investment horizons. We bring the collective experience of 

investors that have deployed over $2 billion of capital in private transactions and operators with substantial experience 

across industries including food manufacturing, agriculture and distribution. Kapital takes pride in our ability to 

partner closely with founders and management teams over the long term. 

Specifically, Kapital’s principles have launched multiple investment platforms over the past ten years, including 

Highview Capital, LLC based in Los Angeles, CA. As a member of the founding team of Highview Capital, Mr. Haldia 

invested $500 million across 50 acquisitions to build 6 leading companies, totaling over $2.5 billion in sales and over 

5,000 employees. Such investments include GS Foods Group, a specialized foodservice distribution business serving 

value-focused end markets including K-1 2 education, corrections, and business & industry, among others. Mr. Haldia, 

as a Board member and investor, led the formation of GS Foods group and helped grow the company from $200 

million of sales in 2018 to over $1.3 billion through organic initiatives and strategic M&A. Kapital continues to actively 

invest in and build leading businesses, including The Mechanical Group, a leading provider of HVAC-R services to 
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KAPITAL PARTNERS HOLDINGS, LLC 
73 Market Street, 

Venice, CA 90291 

 

 

blue-chip customers across the Southwest, which Kapital has helped grow from $1.4 million in sales to over $15 

million in less than 2 years. 

Investment Fit 

We believe the Company presents an unparalleled opportunity to deliver additional value to new and existing 

customers and create a premier, innovation focused platform for mushroom products in North America. Further, we 

believe this Proposal provides the Debtor, its unsecured creditors and the estate a certain and much improved path 

to substantial initial liquidity with material incremental upside in the near-term. 

We further believe Kapital is the ideal partner for Smallhold for the following reasons: 

➢ Structure that delivers the Debtor an immediate increase in liquidity via a replacement DIP to provide 

sufficient runway during the Chapter V reorganization process 

➢ Ability to fund a deal within days, delivering speed and certainty for the Debtor 

➢ Opportunity to capitalize on substantial synergies, including cross-selling opportunities through a partnership 

Kapital has ready to execute with the Company’s largest vendor that can immediately absorb and materially 

improve the operations of the Company 

➢ World-class management team and network of operating advisors to augment senior management and assist 

with driving future growth initiatives 

➢ Significant capital and personnel resources to help drive future growth initiatives 

We believe in this partnership, and we are extremely excited to partner with the Company. Our Proposal does not 

require any diligence and we are ready to put forward the capital at terms outlined in Exhibit A immediately. 

We look forward to the opportunity to support Smallhold through its Chapter V reorganization and to write the next 

chapter in the Company’s legacy. Should you have any questions about this proposal please feel free to contact Kapish 

Haldia at (213) 948-4343. 
 

Sincerely, 

 

Kapish Haldia 

Founder 

Kapital Partners Holdings, LLC 
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EXHIBIT A: NON-BINDING TERM SHEET 

 

 

TERMS 

 

Transaction: This term sheet outlines the material terms pursuant to which Kapital Partners Holdings, 

LLC and Kapital 1, LLC (collectively, “Kapital” or “Bidder”) will submit a bid and plan 

to acquire certain assets of Smallhold, Inc. (“Debtor” or the “Company”) pursuant to the 

terms outlined in this term sheet.  

 

Replacement DIP: Bidder will provide financing replacing the current DIP loan in the amount up to 

$1,250,000. The Replacement DIP shall be used to repay the current DIP loan, any fees 

and expenses, administrative claims, and provide liquidity runway for the Debtor. The 

terms of the new DIP loan will be substantially the same except for a flat interest rate of 

12% and no other closing fees or costs or expense reimbursements. 

 

Funds for Unsecured  

Claims:  Bidder will provide $125,000 upon acceptance of the new plan by the appropriate court to 

be split proportionally by all unsecured creditors. These funds will be available immediately 

and unconditionally upon acceptance of the new plan by the appropriate court. 

Additionally, Bidder will provide an additional $125,000 to be distributed in four 

increments on the first business day of each calendar fourth quarter, with $31,250 in each 

year from 2024 to 2027. 

 

Funds for Operations: Bidder will provide up to $250,000 of working capital to support the ongoing operations 

of NewCo upon acceptance of the new plan by the appropriate court. Additionally, as 

required by operations, Bidder will further provide a $750,000 12-month revolving line of 

credit to NewCo at substantially the same economic terms as the DIP to further support 

growth and ongoing operations. 

 

Operation of the Business: Kapital shall have the right to operate the business upon acceptance of the new plan by 

the appropriate court. Kapital will bring substantial operating resources and its long history 

of building and operating manufacturing, distribution, and consumer products businesses 

to put forward a detailed plan of action to maximize the future prospects of the Company 

for all stakeholders. Kapital has further agreed to a partnership with the Company’s largest 

vendor that provides substantial operating ability and continuity, with Kapital able to 

assume all business operations without any pause and have seasoned industry veterans be 

the leaders of the Company going forward. 
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Financing: Kapital has secured the necessary equity financing to support this proposal in its entirety 

and our Equity Commitment Letter is included herein. 

 

Miscellaneous: This term sheet is non-binding and the terms set forth herein are strictly confidential. The 

parties will agree to customary terms in a formal letter of intent. 
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