Investor Consent and Waiver
INVESTOR CONSENT AND WAIVER
Updated with 2025–2026 Emerging Provisions
This Investor Consent and Waiver (this "Consent") is delivered by the undersigned holder(s) (each, a "Consenting Investor") of [Series __] Preferred Stock (the "Preferred Stock") of [Company Name], a [State] corporation (the "Company"), pursuant to [Section __ of the Investor Rights Agreement / Section __ of the Amended and Restated Certificate of Incorporation / Section __ of the Voting Agreement] dated as of [Original Agreement Date] (the "Agreement").
Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Agreement and the Company's Amended and Restated Certificate of Incorporation, as amended (the "Charter").
Recitals
WHEREAS, the Company desires to [describe the corporate action requiring consent, e.g., "consummate a Series [__] Preferred Stock financing (the 'New Financing') on the terms and conditions set forth in the Summary of Terms attached hereto as Exhibit A"]; and
WHEREAS, the Agreement and/or the Charter require the consent of the holders of [at least a majority / at least two-thirds / at least [__]%] of the then-outstanding shares of Preferred Stock (voting as a [single class / separate series]) to approve such action (the "Required Consent"); and
WHEREAS, the undersigned Consenting Investor(s) hold the number of shares of Preferred Stock set forth on the signature page hereto and, together with any other consenting investors, constitute at least the Required Consent.
Part I. Consent
The Consenting Investor hereby consents to the following actions (check all that apply):
A. Financing Consents
☐  Authorization and issuance of shares of [Series __] Preferred Stock on the terms set forth in Exhibit A
☐  Amendment of the Charter to authorize [___] additional shares of Preferred Stock and/or [___] additional shares of Common Stock
☐  Filing of an Amended and Restated Certificate of Incorporation in the form attached as Exhibit B
☐  Filing of a Certificate of Designations for Series [__] Preferred Stock in the form attached as Exhibit C
☐  Issuance of convertible securities (SAFE, KISS, convertible note) in an aggregate principal amount not to exceed $[___]
B. Governance Consents
☐  Increase in the authorized size of the Board of Directors from [__] to [__] members
☐  Amendment of the Investor Rights Agreement to [describe amendment]
☐  Amendment of the Voting Agreement to [describe amendment]
☐  Amendment of the Right of First Refusal and Co-Sale Agreement to [describe amendment]
☐  Increase of the equity incentive plan reserve by [___] shares
C. Corporate Transaction Consents
☐  Approval of a Deemed Liquidation Event as described in Exhibit [__]
☐  Approval of [describe merger, acquisition, asset sale, or other corporate transaction]
☐  Waiver of the Deemed Liquidation Event provisions in connection with the transaction described in Exhibit [__]
D. Operational Consents
☐  Incurrence of indebtedness in excess of the debt cap set forth in the Charter, in an aggregate amount not to exceed $[___]
☐  Declaration and payment of dividends on shares of Common Stock in the amount of $[___] per share
☐  Redemption or repurchase of shares of [Common / Preferred] Stock from [describe party and circumstances]


Part II. Waiver
The Consenting Investor hereby waives the following rights (check all that apply):
A. Preemptive Rights / Right of First Offer
☐  Waiver of preemptive rights or rights of first offer under Section [__] of the Agreement with respect to the New Financing
☐  Waiver of preemptive rights solely with respect to [___] shares of [Series __] Preferred Stock to be issued to [identify investor(s)]
☐  Waiver is conditioned upon [describe conditions, e.g., "the Company completing the New Financing on substantially the terms set forth in Exhibit A within [90] days of the date hereof"]
B. Information Rights
☐  Waiver of the requirement to deliver [quarterly / annual] financial statements for the period ending [date], provided that such financial statements are delivered no later than [extended deadline]
C. Anti-Dilution Protection
☐  Waiver of anti-dilution adjustment under Section [__] of the Charter with respect to the issuance of [___] shares of Common Stock at a price of $[___] per share in connection with [describe transaction]
☐  Waiver applies solely to [this specific issuance] and shall not constitute a waiver of anti-dilution rights with respect to any future issuance
D. Right of First Refusal / Co-Sale
☐  Waiver of right of first refusal under Section [__] of the ROFR Agreement with respect to the proposed transfer of [___] shares by [Transferring Stockholder] to [Proposed Transferee]
☐  Waiver of co-sale right under Section [__] of the ROFR Agreement with respect to the same proposed transfer
E. Notice Periods
☐  Waiver of the [__]-day notice period required under Section [__] of the Agreement, with respect to [describe action]
Part III. Representations
The Consenting Investor represents and warrants as follows:
(a) The Consenting Investor is the record and/or beneficial owner of the number of shares of Preferred Stock set forth on the signature page hereto.
(b) The Consenting Investor has the full right, power, and authority to execute and deliver this Consent and to perform its obligations hereunder.
(c) This Consent constitutes the legal, valid, and binding obligation of the Consenting Investor, enforceable against the Consenting Investor in accordance with its terms.
(d) The Consenting Investor has reviewed the materials provided by the Company in connection with the action(s) being consented to and has had an opportunity to ask questions of, and receive answers from, the Company's management.


Part IV. General Provisions
4.1 Limited Consent and Waiver. This Consent is limited to the specific actions described herein and shall not be construed as a consent to any other action or as a waiver of any right not expressly waived herein. No waiver of any right hereunder shall constitute a waiver of any other right or of the same right on any future occasion.
4.2 No Modification of Agreements. Except as expressly set forth herein, the Agreement and the Charter remain in full force and effect and are not modified, amended, or waived by this Consent.
4.3 Counterparts; Electronic Signatures. This Consent may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument. Electronic signatures (including via DocuSign or similar platforms) shall be deemed original signatures for all purposes.
4.4 Governing Law. This Consent shall be governed by and construed in accordance with the laws of [Governing Law State], without giving effect to any choice of law or conflict of law provisions.
4.5 Irrevocability. This Consent, once delivered to the Company, shall be irrevocable and may not be withdrawn, except with the prior written consent of the Company.
4.6 QSBS Acknowledgment. [Emerging Provision] The Consenting Investor acknowledges that the Company has represented that the action(s) consented to herein are not expected to adversely affect the qualification of the Company's stock as "qualified small business stock" under Section 1202 of the Internal Revenue Code. The Consenting Investor has relied on the Company's representations and its own analysis in providing this Consent.


Signature Page
IN WITNESS WHEREOF, the undersigned has executed this Investor Consent and Waiver as of the date set forth below.

CONSENTING INVESTOR:

By: ___________________________________
Name: [Investor Name]
Title: [Title] (if entity)
Date: ___________________________________
Shares of Preferred Stock Held:
	Series
	Number of Shares

	Series [__] Preferred
	[___]

	[Additional Series]
	[___]



ACKNOWLEDGED AND ACCEPTED BY THE COMPANY:

[COMPANY NAME]
By: ___________________________________
Name: [Authorized Officer]
Title: [Title]
Date: ___________________________________
────────────────────────────────────────────────────────────
DISCLAIMER: This template is provided by Montague Law for informational and educational purposes only and does not constitute legal advice. An Investor Consent and Waiver is a transaction-specific document that must be tailored to the particular corporate action being authorized and the applicable governing documents. Use of this template does not create an attorney-client relationship. For legal assistance, contact john@montague.law.
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