
 

 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 

   

In re:  Case No. 25-40976-357 

Chapter 11 

   

23ANDME HOLDING CO., et al.,1   

   Debtors.  (Jointly Administered) 

   

   

Related Docs. 28, 33, 81, 313 

NOTICE OF SECOND AMENDMENT TO SENIOR SECURED, SUPER-PRIORITY 

DEBTOR-IN-POSSESSION LOAN AND SECURITY AGREEMENT 

PLEASE TAKE NOTICE that on March 23, 2025, the above-captioned debtors 

and debtors in possession (collectively, the “Debtors”) filed voluntary petitions for relief under 

chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United States 

Bankruptcy Court for the Eastern District of Missouri (the “Court”). 

PLEASE TAKE FURTHER NOTICE that on April 23, 2025, the Court entered 

the Final Order (A) Authorizing the Debtors to Obtain Postpetition Financing, Grant Liens, 

Provide Superpriority Administrative Expense Claims and Use Cash Collateral, (B) Modifying the 

Automatic Stay, and (C) Granting Related Relief [Docket No. 313] (the “Final DIP Order”),2 by 

which the Court, among other things, authorized the Debtors to obtain a non-amortizing priming 

super-priority senior secured postpetition credit facility (the “DIP Facility” and, the loans incurred 

thereunder, “DIP Loans”) in an aggregate principal amount of up to $35,000,000.  

PLEASE TAKE FURTHER NOTICE that on April 28, 2025, the Debtors and 

JMB Capital Partners Lending, LLC (the “Lender”) entered into that certain Senior Secured, 

Super-Priority Debtor-in-Possession Loan and Security Agreement (the “DIP Credit Agreement”). 

PLEASE TAKE FURTHER NOTICE that on May 6, 2025, the Debtors and the 

Lender entered into the First Amendment to Senior Secured, Super-Priority Debtor-in-Possession 

Loan and Security Agreement (the “First Amendment”). 

 
1  The Debtors in each of these cases, along with the last four digits of each Debtor’s federal tax identification 

number, are:  23andMe Holding Co. (0344), 23andMe, Inc. (7371), 23andMe Pharmacy Holdings, Inc. (4690), 

Lemonaid Community Pharmacy, Inc. (7330), Lemonaid Health, Inc. (6739), Lemonaid Pharmacy Holdings Inc. 

(6500), LPharm CS LLC (1125), LPharm INS LLC (9800), LPharm RX LLC (7746), LPRXOne LLC (3447), 

LPRXThree LLC (3852), and LPRXTwo LLC (1595).  The Debtors’ service address for purposes of these chapter 

11 cases is: 870 Market Street, Room 415, San Francisco, CA 94102. 

2  All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Final 

DIP Order. 
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PLEASE TAKE FURTHER NOTICE that on June 5, 2025, the Debtors and the 

Lender entered into the Second Amendment to Senior Secured, Super-Priority Debtor-in-

Possession Loan and Security Agreement (the “Second Amendment”), which is attached hereto as 

Exhibit A.   

PLEASE TAKE FURTHER NOTICE that this notice is subject to the full terms 

and conditions of the Final DIP Order, the DIP Credit Agreement, the First Amendment, and the 

Second Amendment.  Copies of the documents that have been or may be filed in these chapter 11 

cases may be obtained by accessing (a) Kroll’s website, at 

https://restructuring.ra.kroll.com/23andMe, for no charge, or (b) the Court’s internet site:  

https://www.moeb.uscourts.gov/, for a fee, through an account obtained from the PACER website 

at http://pacer.psc.uscourts.gov.    

[Reminder of page intentionally left blank] 
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Dated: June 11, 2025 Respectfully submitted, 

St. Louis, Missouri 

Carmody MacDonald P.C. 

/s/ Thomas H. Riske          

Thomas H. Riske #61838MO  

Robert E. Eggmann #37374MO 

Nathan R. Wallace #74890MO 

120 S. Central Avenue, Suite 1800 

St. Louis, Missouri 63105 

Telephone:  (314) 854-8600 

Facsimile:  (314) 854-8660  

Email:  thr@carmodymacdonald.com 

ree@carmodaymacdonald.com 

nrw@carmodymacdonald.com  

  

  - and -  

 

PAUL, WEISS, RIFKIND, WHARTON & 

GARRISON LLP 

Paul M. Basta (admitted pro hac vice)  

Christopher Hopkins (admitted pro hac vice) 

Jessica I. Choi (admitted pro hac vice) 

Grace C. Hotz (admitted pro hac vice) 

1285 Avenue of the Americas 

New York, New York 10019 

Telephone:  (212) 373-3000 

Facsimile:  (212) 757-3990 

Email:  pbasta@paulweiss.com 

chopkins@paulweiss.com 

jchoi@paulweiss.com 

ghotz@paulweiss.com 

 

Counsel to the Debtors and Debtors in Possession
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Exhibit A 

Second Amendment to DIP Credit Agreement 
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SECOND AMENDMENT TO SENIOR SECURED, SUPER-PRIORITY  

DEBTOR-IN-POSSESSION LOAN AND SECURITY AGREEMENT  

 This SECOND AMENDMENT TO SENIOR SECURED, SUPER-PRIORITY DEBTOR-

IN-POSSESSION LOAN AND SECURITY AGREEMENT (this “Amendment”) is made as of 

June 5, 2025, by and among JMB CAPITAL PARTNERS LENDING, LLC, a California limited 

liability company (“Lender”), 23ANDME HOLDING CO., a Delaware corporation (the 

“Borrower Representative”), and its affiliated borrowers party hereto (together with the Borrower 

Representative, the “Borrowers” and each, a “Borrower”). 

WITNESSETH: 

WHEREAS, Lender and the Borrowers entered into that certain Senior Secured, Super-

Priority Debtor-in-Possession Loan and Security Agreement, dated as of April 28, 2025 (as 

amended by that certain First Amendment to Senior Secured, Super Priority Debtor-in-Possession 

Loan and Security Agreement, dated as of May 6, 2025, and as restated, amended and restated, 

supplemented or otherwise modified from time to time, the “DIP Credit Agreement”; capitalized 

terms used in this Amendment, to the extent not otherwise defined herein, shall have the meanings 

provided in the DIP Credit Agreement); and 

WHEREAS, Lender and the Borrowers have agreed to amend the DIP Credit Agreement 

as provided herein subject to the terms and conditions set forth herein. 

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 

herein contained and other good and valuable consideration, the receipt and sufficiency of which 

are hereby acknowledged and confessed, Lender and the Borrowers hereby agree as follows: 

SECTION 1. Amendments to DIP Credit Agreement. Subject to the satisfaction or waiver in 

writing of each condition precedent set forth in Section 2 hereof, and in reliance on the 

representations, warranties, covenants and agreements contained in this Amendment, the DIP 

Credit Agreement shall be amended in the manner provided in this Section 1. 

1.1 Definitions. 

a. Section 1.1 of the DIP Credit Agreement is hereby amended to include the following 

defined terms: 

“First Amendment” means the First Amendment to Senior Secured, Super Priority 

Debtor-in-Possession Loan and Security Agreement, dated as of May 6, 2025, entered into 

between the Lenders and the Borrowers. 

“Incremental Commitment ” means the commitment of Lender to fund additional 

loans hereunder in an aggregate principal amount of up to twenty-five million Dollars 

($25,000,000) (the “Incremental Commitment Amount”), subject to the terms of this 

Agreement. 

“Incremental Commitment Fee” means the fee equal to two percent (2.00%) of the 

Incremental Commitment Amount, which fee shall be fully earned, non-refundable, 
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allowed, and indefeasibly paid in full in cash by the applicable Debtors as set forth in 

Section 2.8(a)(ii). 

“Incremental Exit Fee” means the fee equal to four percent (4.00%) of the 

Incremental Commitment Amount, which fee shall be fully earned, non-refundable and 

allowed upon execution of the Second Amendment. 

“Initial Commitments” means the commitments of Lender (including the Interim 

Term Loan Commitment and the Delayed Draw Term Loan Commitment) to fund the Loans 

hereunder. The aggregate amount of Lender’s Commitments is the principal amount of up 

to thirty-five million Dollars ($35,000,000), subject to the terms of this Agreement, the 

Final Order, and the other Loan Documents. 

 

“Second Amendment” means the Second Amendment to Senior Secured, Super 

Priority Debtor-in-Possession Loan and Security Agreement, dated as of June 5, 2025, 

entered into between the Lenders and the Borrowers. 

b. The following defined terms in Section 1.1 of the DIP Credit Agreement are hereby 

amended and restated in its entirety to read as follows: 

“Commitment Fee” means the fee equal to two percent (2.00%) of the principal 

amount of the Initial Commitments, which fee was fully earned and non-refundable, and 

approved on a final basis, upon entry of the Approval Order and indefeasibly paid in full 

in cash by the applicable Debtors pursuant thereto. 

 

“Commitments” means the commitments of Lender (including the Interim Term 

Loan Commitment, the Delayed Draw Term Loan Commitment and the Incremental 

Commitment) to fund the Loans hereunder. As of the Second Amendment, the aggregate 

amount of Lender’s Commitments is the principal amount of up to sixty million Dollars 

($60,000,000), subject to the terms of this Agreement, the Final Order, and the other Loan 

Documents. 

 

“Fees” means all fees due to Lender under this Agreement, any Loan Document, 

or the DIP Orders, including, but not limited to, the Commitment Fee, the Work Fee, the 

Exit Fee, the Incremental Commitment Fee and the Incremental Exit Fee. 

 

“Obligations” means all loans, including, without limitation, the Loans, the 

Advances, debts, principal, interest, contingent reimbursement or indemnification 

obligations, liabilities (including all amounts charged to the Loan Account pursuant to this 

Agreement), obligations (including indemnification obligations), Fees (including the 

Commitment Fee, the Work Fee, the Exit Fee, Incremental Commitment Fee and the 

Incremental Exit Fee), Lender Expenses, premiums, costs, expenses, and indemnities, 

whether primary, secondary, direct, indirect, absolute, or contingent, due or to become 

due, now existing or hereafter arising, fixed or otherwise, guaranties, covenants, and duties 

of any kind and description owing by Borrowers to Lender pursuant to or evidenced by the 

Loan Documents and/or pursuant to or in connection with any one or more documents, 

instruments, or agreements described in clause (i) of the definition of Lender Expenses 

and, in each case, irrespective of whether for the payment of money, of Borrowers to 

Lender under the Loan Documents and the Final Order, and including all interest not paid 

when due and all other expenses or other amounts that Borrowers are required to pay or 

reimburse by the Loan Documents, by law, or otherwise in connection with the Loan 
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Documents including, without limitation, in connection with the collection or enforcement 

of or preservation of rights of Lender under the Loan Documents. 

1.2 Agreement to Lend; Delayed Draw; Security Documents; and Loan 

Documents. Section 2.1(a) and (e) of the DIP Credit Agreement are hereby amended and restated 

in its entirety to add follows: 

(a) Subject to the terms and conditions of the Final Order, this Agreement, 

and the satisfaction or waiver of the conditions precedent in Sections 3.1, 3.2 and 

3.3, as applicable, Lender agrees to fund under the Loans (each, an “Advance” 

and collectively, the “Advances”) to the Borrower Representative in the aggregate 

amount up to (i) following entry of the Final Order, the Interim Term Loan 

Commitment (the funding of which, for the avoidance of doubt, shall only be subject 

to conditions precedent in Section 3.3), (ii) following the earlier of (x) execution 

and delivery to Lender of an Acceptable Binding Bid or (y) the announcement of an 

Acceptable Successful Bid, the Delayed Draw Term Loan Commitment and (iii) 

following execution of the Second Amendment, the Incremental Commitment; 

provided that in no event shall the outstanding Loans exceed the Commitments.  

Each Advance shall be made in an aggregate minimum amount of $2,000,000 (and 

multiples of $500,000 in excess thereof) upon three (3) business days’ written notice 

(or such lesser notice as agreed by Lender in its sole discretion), up to the 

aggregate amount of the undrawn Commitments at any time prior to three (3) 

business days before the Maturity Date. 

(e) Borrowers promise to indefeasibly pay the Obligations (including 

principal, interest, fees, costs, and expenses) in Dollars in full in cash (including, 

as applicable, the Commitment Fee, the Exit Fee, the Incremental Commitment Fee 

and the Incremental Exit Fee) on or before the Maturity Date. 

 

1.3 Fees. Section 2.8 of the DIP Credit Agreement is hereby amended and restated in 

its entirety to add follows:  

(a) Commitment Fee, Work Fee and Incremental Commitment Fee.  

(i) Following the entry of the Approval Order, Borrowers paid to 

Lender the Commitment Fee and the Work Fee in full in cash. 

(ii) No later than two (2) days following the execution of the Second 

Amendment, the Borrowers shall pay the Incremental 

Commitment Fee in full in cash.  

(b) Exit Fee and Incremental Exit Fee. The Exit Fee and the 

Incremental Exit Fee shall be due and payable upon the earliest of 

(i) the Maturity Date, (ii) payment in full of the Loans, and (iii) on 

a pro rata basis for any voluntary prepayment of the Loans; 

provided, however, that, if the Maturity Date has occurred solely as 

a result of the occurrence and continuation of an Event of Default 

under this Agreement or any other Loan Document, then the Exit 
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Fee shall not be payable until the Obligations have been accelerated 

by the Lender. 

Except as otherwise expressly set forth herein, in the Final Order, or in any of the 

other Loan Documents, the Fees payable to Lender under this Agreement, the DIP 

Orders, or any of the other Loan Documents shall not be subject to proration and 

shall be non-refundable and non-avoidable obligations of the Borrowers and shall 

be paid by Borrowers in full in cash, or deducted from the applicable Advance, as 

the case may be. 

1.4 Maturity Date. Section 3.4 of the DIP Credit Agreement is hereby amended and 

restated in its entirety to read as follows: 

This Agreement shall continue in full force and effect until the indefeasible payment 

in full in cash of the Obligations (other than continuing Obligations with respect to 

indemnification). All Obligations including, without limitation, the outstanding 

unpaid principal balance and all accrued and unpaid interest and all Fees 

(including, without limitation, the Exit Fee and the Incremental Exit Fee) on the 

Advances shall be due and payable on the Maturity Date. Either (a) an Acceptable 

Binding Bid shall have been executed and delivered to Lender or (b) an Acceptable 

Successful Bid shall have been announced. 

1.5 Use of Advances. Section 6.11 of the DIP Credit Agreement is hereby amended 

and restated in its entirety to read as follows: 

Use the proceeds of the Advances for any purpose other than to fund payments, 

subject in all respects to the Approved Budget and the Permitted Variances, related 

to the: (a) working capital and other general corporate purposes of the Borrowers, 

and any other subsidiaries, if applicable, if such subsidiaries are Borrowers; (b) 

professional fees and expenses of administering the Chapter 11 Cases (including 

fees and expenses incurred prior to the Effective Date) in accordance with the 

Bankruptcy Code and any orders of the Bankruptcy Court, as applicable; (c) fees 

and expenses payable under this Agreement, including, without limitation, the 

Commitment Fee, the Work Fee, the Exit Fee, the Incremental Commitment Fee, 

the Incremental Exit Fee and legal fees and expenses of the Lender (including fees 

and expenses incurred prior to the Effective Date); and (d) interest and other 

amounts payable under this Agreement. 

1.6 Application of Proceeds upon Event of Default. Section 7.3 of the DIP Credit 

Agreement is hereby amended and restated in its entirety to read as follows: 

Lender shall apply the cash proceeds actually received from any foreclosure sale, 

other disposition of the Collateral upon an Event of Default as follows: (a) first, to 

fund the Carve-Out (to the extent not fully funded by Borrowers at such time); (b) 

second, to the Lender Expenses consisting of reasonable and documented 

attorneys’ fees and all reasonable and documented expenses (including, but not 

limited to, court costs, advertising expenses, auctioneer’s fees, premiums for any 
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required bonds, auditor’s fees, amounts advanced for taxes, and other expenses) 

incurred by Lender in attempting to enforce this Agreement or in the prosecution 

or defense of any action or proceeding related to the subject matter of this 

Agreement; (c) third, to the discharge of any accrued but unpaid Fees (including, 

but not limited to, the Exit Fee and the Incremental Fee); (d) fourth, to the 

discharge of any accrued but unpaid interest on the Obligations; (e) fifth, to the 

outstanding principal balance of any Obligations; and (f) sixth, to pay any 

remaining surplus to Borrowers. 

SECTION 2.  Conditions. The amendments to the DIP Credit Agreement contained in Section 1 

of this Amendment shall be effective upon the satisfaction of each of the conditions set forth in 

this Section 2. 

2.1 Execution and Delivery. Lender and each Borrower shall have executed and 

delivered this Amendment and any other documents requested by Lender prior to the date hereof, 

all of which shall be in form and substance satisfactory to Lender. 

2.2 No Default.  No Default or Event of Default shall have occurred and be continuing. 

2.3 Representations and Warranties. The representations and warranties of the 

Borrowers set forth in Section 3 of this Amendment are true and correct. 

2.4 Other Documents. Lender shall have received such other instruments and 

documents incidental and appropriate to the transaction provided for herein as Lender or its special 

counsel may reasonably request, and all such documents shall be in form and substance satisfactory 

to Lender. 

2.5 Legal Matters Satisfactory. All legal matters incident to the consummation of the 

transactions contemplated hereby shall be reasonably satisfactory to counsel for Lender retained 

at the expense of the Borrowers. 

SECTION 3.  Representations and Warranties of the Borrowers. To induce Lender to enter 

into this Amendment, each Borrower hereby represents and warrants to Lender as follows: 

3.1 Reaffirmation of Representations and Warranties/Further Assurances. After 

giving effect to the amendments contained herein, each representation and warranty of any 

Borrower contained in the DIP Credit Agreement or in any other Loan Document is true and 

correct in all material respects on the date of this Amendment (except that any representation or 

warranty which by its terms was made as of a specified date shall be true and correct in all material 

respects only as of such specified date and any representation or warranty which is qualified by 

reference to “materiality” or “Material Adverse Change” is true and correct in all respects). 

3.2 Corporate Authority; No Conflicts. The execution, delivery and performance by 

such Borrower of this Amendment and all documents, instruments and agreements contemplated 

herein are within such Borrower’s corporate or other organizational powers, have been duly 

authorized by necessary action, require no action by or in respect of, or filing with, any court or 

agency of government and do not violate or constitute a default under any provision of any 

applicable law or other agreements binding upon such Borrower or result in the creation or 
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imposition of any Lien upon any of the assets of such Borrower except as permitted under the DIP 

Credit Agreement. 

3.3 Enforceability. This Amendment constitutes the valid and binding obligation of 

such Borrower enforceable in accordance with its terms, except as (i) the enforceability thereof 

may be limited by bankruptcy, insolvency or similar laws affecting creditor’s rights generally, and 

(ii) the availability of equitable remedies may be limited by equitable principles of general 

application. 

SECTION 4. Miscellaneous. 

4.1 Reaffirmation of Loan Documents and Liens. By its signature below, each 

Borrower hereby (a) acknowledges and agrees that, except as expressly provided herein, the DIP 

Credit Agreement and each of the other Loan Documents are hereby ratified and confirmed in all 

respects and shall remain in full force and effect, (b) ratifies and reaffirms its obligations under, 

and acknowledges, renews and extends its continued liability under, the DIP Credit Agreement 

and each other Loan Document to which it is a party, (c) ratifies and reaffirms all of the Liens 

granted by it to secure the payment and performance of the Obligations and (d) acknowledges that 

the execution, delivery and effectiveness of this Amendment shall not operate as a waiver of (i) any 

right, power or remedy of Lender under any of the Loan Documents or (ii) any default or Event of 

Default now existing or hereafter arising.  Upon and after the execution of this Amendment by 

each of the parties hereto, each reference in the DIP Credit Agreement to “this Agreement”, 

“hereunder”, “hereof” or words of like import referring to the DIP Credit Agreement, and each 

reference in the other Loan Documents to “the DIP Credit Agreement”, the “Loan Agreement”, 

“thereunder”, “thereof” or words of like import referring to the DIP Credit Agreement, shall mean 

and be a reference to the DIP Credit Agreement as modified hereby.  This Amendment is a Loan 

Document, and all provisions in the DIP Credit Agreement pertaining to Loan Documents apply 

hereto.   

4.2 Parties in Interest. All of the terms and provisions of this Amendment shall bind 

and inure to the benefit of the parties hereto and their respective successors and assigns. 

4.3 Legal Expenses. The Borrowers hereby agree to pay all reasonable fees and 

expenses of special counsel to Lender incurred by Lender in connection with the preparation, 

negotiation and execution of this Amendment and all related documents. 

4.4 Counterparts. This Amendment may be executed in one or more counterparts and 

by different parties hereto in separate counterparts each of which when so executed and delivered 

shall be deemed an original, but all such counterparts together shall constitute but one and the same 

instrument; signature pages may be detached from multiple separate counterparts and attached to 

a single counterpart so that all signature pages are physically attached to the same document.  

However, this Amendment shall bind no party until Lender and each Borrower have executed a 

counterpart.  Delivery of photocopies of the signature pages to this Amendment by facsimile or 

electronic mail shall be effective as delivery of manually executed counterparts of this 

Amendment. 
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4.5 Complete Agreement. THIS AMENDMENT, THE DIP CREDIT AGREEMENT, 

AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT 

BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 

PRIOR, CONTEMPORANEOUS OR ORAL AGREEMENTS OF THE PARTIES.  THERE ARE 

NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 

4.6 Headings. The headings, captions and arrangements used in this Amendment are, 

unless specified otherwise, for convenience only and shall not be deemed to limit, amplify or 

modify the terms of this Amendment, nor affect the meaning thereof. 

4.7 Governing Law. This Amendment shall be governed by, and construed in 

accordance with, the laws of the State of New York. 

[Signature Pages Follow] 
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