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Note Purchase Agreement
THIS NOTE PURCHASE AGREEMENT (this "Agreement") is made as of [DATE] by and among [COMPANY NAME], Inc., a Delaware corporation (the "Company"), and the investors listed on Schedule I (each, an "Investor" and collectively, the "Investors").
1. Purchase and Sale of Notes
Subject to the terms hereof, at each Closing the Company shall issue and sell to each Investor a convertible promissory note (each, a "Note") in the principal amount set forth on Schedule I.
2. Closings
The Initial Closing shall take place remotely on the date hereof. Within [ninety (90)] days thereafter, the Company may sell additional Notes to additional Investors at one or more Additional Closings.
3. Use of Proceeds
The Company shall use the proceeds for working capital and general corporate purposes.
4. Company Representations
The Company represents that: (a) it is duly incorporated and in good standing in Delaware; (b) issuance of the Notes is duly authorized; (c) this Agreement and the Notes are valid and binding obligations; (d) capitalization is as set forth on Schedule II; (e) no conflict with organizational documents or material contracts; (f) no material litigation pending or threatened; and (g) the Notes are exempt from Securities Act registration.
5. Investor Representations
Each Investor represents that: (a) it has authority to enter this Agreement; (b) it is an "accredited investor" under Rule 501 of Regulation D; (c) it is acquiring the Note for investment only, not for distribution; (d) it has been furnished adequate information; and (e) it understands the securities are speculative and involve substantial risk of loss.
6. Conditions to Closing
Each Closing is subject to: (a) accuracy of representations; (b) delivery of executed Notes; (c) delivery of Purchase Price; and (d) required Board and stockholder approvals.
7. Miscellaneous
Governed by the laws of [Delaware / California]. Amendment requires consent of the Company and holders of a majority in aggregate principal of outstanding Notes.
[COMPANY NAME], Inc.  By: _________________________
Schedule I — Investors and Principal Amounts; Schedule II — Capitalization; Exhibit A — Form of Convertible Promissory Note
