Officer's Certificate
OFFICER'S CERTIFICATE
Updated with 2025–2026 Emerging Provisions
This Officer's Certificate (this "Certificate") is delivered by the undersigned, [Officer Name], the duly elected and serving [Title — e.g., Chief Executive Officer / President / Secretary / Chief Financial Officer] (the "Certifying Officer") of [Company Name], a [State] [corporation / limited liability company] (the "Company"), pursuant to [Section __ of the [Credit Agreement / Stock Purchase Agreement / Merger Agreement / Investor Rights Agreement / Other Agreement]] dated as of [Agreement Date] (the "Agreement"), by and among the Company [and the other parties thereto].
Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Agreement.
Section 1. Authority and Capacity
The Certifying Officer hereby certifies, in [his/her/their] capacity as [Title] of the Company and not in any individual capacity, that [he/she/they] [is/are] duly authorized to execute and deliver this Certificate on behalf of the Company pursuant to [Section __ of the Agreement / a resolution of the Board of Directors of the Company adopted on [Date] / the Company's Bylaws].
The Certifying Officer has reviewed the terms of the Agreement and such other documents and records as [he/she/they] deemed necessary or appropriate in order to make the certifications set forth herein.
Section 2. Organization and Good Standing
The Certifying Officer hereby certifies that:
(a) The Company is a [corporation / limited liability company] duly organized, validly existing, and in good standing under the laws of the State of [State of Incorporation].
(b) The Company is duly qualified to do business and is in good standing in each jurisdiction in which the nature of its business or the ownership of its properties requires such qualification, except where the failure to be so qualified would not reasonably be expected to have a Material Adverse Effect.
(c) The Company has full [corporate / limited liability company] power and authority to own, lease, and operate its properties and to conduct its business as currently conducted.
Section 3. Authorization and Enforceability
The Certifying Officer hereby certifies that:
(a) The execution, delivery, and performance of the Agreement and the consummation of the transactions contemplated thereby have been duly authorized by all necessary [corporate / limited liability company] action on the part of the Company, including [approval by the Board of Directors on [Date] / approval by the stockholders on [Date] / approval by the members on [Date]].
(b) The Agreement has been duly executed and delivered by the Company and constitutes a legal, valid, and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer, and similar laws affecting creditors' rights generally and to general principles of equity.
(c) No consent, approval, order, or authorization of, or registration, declaration, or filing with, any governmental authority is required on the part of the Company in connection with the execution and delivery of the Agreement or the consummation of the transactions contemplated thereby, except for [list any required governmental approvals or filings, or state "none"].
Section 4. Representations and Warranties
The Certifying Officer hereby certifies that:
(a) Each of the representations and warranties of the Company contained in the Agreement is true and correct in all material respects (or, in the case of any representation or warranty that is qualified by materiality or Material Adverse Effect, true and correct in all respects) as of the date hereof [and as of the Closing Date], with the same effect as though such representations and warranties had been made on and as of such date [except to the extent that any such representation or warranty expressly relates to an earlier date, in which case such representation or warranty was true and correct in all material respects as of such earlier date].
(b) [The representations and warranties set forth in the following Sections of the Agreement are true and correct in all respects (without giving effect to any materiality or Material Adverse Effect qualifications contained therein) as of the date hereof [and as of the Closing Date]: [list specific sections for "fundamental" representations — e.g., organization, authority, capitalization, no conflict].]


Section 5. Compliance with Covenants
The Certifying Officer hereby certifies that:
(a) The Company has performed and complied in all material respects with all covenants, agreements, and conditions required by the Agreement to be performed or complied with by the Company on or prior to the date hereof [and on or prior to the Closing Date].
(b) [The Company is in compliance with the following financial covenants as of the most recently ended fiscal [quarter/year]:
	Financial Covenant
	Required Level
	Actual Level

	Minimum Cash Balance
	$[___]
	$[___]

	Maximum Debt-to-Equity Ratio
	[___]:1.00
	[___]:1.00

	Minimum Revenue Run Rate
	$[___]
	$[___]

	Maximum Burn Rate
	$[___]/month
	$[___]/month


]
Section 6. No Default
(a) No Event of Default (as defined in the Agreement) has occurred and is continuing as of the date hereof, and no event has occurred that, with the giving of notice, the passage of time, or both, would constitute an Event of Default.
(b) No Material Adverse Effect (as defined in the Agreement) has occurred since [the date of the Agreement / the date of the most recent financial statements delivered to the [Lenders / Investors / Purchaser]].
Section 7. Capitalization
[Include if required by the Agreement]
As of the date hereof, the authorized, issued, and outstanding capital stock of the Company is as follows:
	Class/Series
	Authorized
	Issued & Outstanding
	Reserved

	Common Stock
	[___]
	[___]
	[___]

	Series [__] Preferred
	[___]
	[___]
	N/A

	Stock Option Pool
	N/A
	N/A
	[___]

	Warrants
	N/A
	N/A
	[___]



Except as set forth in the Company's Amended and Restated Certificate of Incorporation, the Agreement, and the equity incentive plan(s) identified above, there are no outstanding options, warrants, rights of conversion, or other agreements obligating the Company to issue additional shares of its capital stock.


Section 8. Conditions Precedent
[Include if the Agreement requires certification of closing conditions]
The Certifying Officer hereby certifies that all conditions precedent to the obligations of the Company set forth in [Article/Section __ of the Agreement] have been satisfied or waived (with any waivers having been obtained in writing from the applicable party) as of the date hereof, including:
(a) [Execution and delivery of all Transaction Documents];
(b) [Receipt of all required governmental approvals and third-party consents];
(c) [No injunction, restraining order, or other legal prohibition preventing the consummation of the transactions contemplated by the Agreement];
(d) [Delivery of audited/reviewed financial statements for the period ending [Date]];
(e) [Filing of the [Amended and Restated Certificate of Incorporation / Certificate of Designations] with the Secretary of State of [State]];
(f) [Payment of all fees and expenses required to be paid at or prior to the Closing]; and
(g) [Other closing conditions specific to the transaction — describe].
Section 9. Incumbency
The Certifying Officer hereby certifies that the following persons are the duly elected or appointed officers of the Company, holding the offices set forth opposite their respective names, and that the signatures set forth opposite their names are their true and genuine signatures:
	Name
	Title
	Signature

	[Name]
	[Chief Executive Officer]
	___________________

	[Name]
	[Chief Financial Officer]
	___________________

	[Name]
	[Secretary]
	___________________

	[Name]
	[General Counsel]
	___________________



Section 10. Emerging Provisions (2025–2026)
10.1 QSBS Compliance Certification
[Emerging Provision] The Certifying Officer certifies that, as of the date hereof, the Company satisfies the requirements of Section 1202(d) of the Internal Revenue Code for qualification as a "qualified small business," including: (i) the Company's aggregate gross assets have not exceeded $50 million at any time from the date of its incorporation through the date hereof; (ii) at least 80% of the Company's assets (by value) are used in the active conduct of one or more qualified trades or businesses; and (iii) the Company has not redeemed stock possessing more than 5% of the aggregate value of all outstanding stock within the [one-year / two-year] period preceding the date hereof in a transaction treated as a redemption for federal income tax purposes. [The Company has obtained a [QSBS opinion / analysis] from [Tax Advisor Name], a copy of which has been made available to the [Investors / Purchaser].]
10.2 Outbound Investment Screening Protocol (OISP) Certification
[Emerging Provision] The Certifying Officer certifies that: (i) the Company has reviewed the Treasury Department's final rule on outbound investment security and the applicable screening requirements; (ii) the transactions contemplated by the Agreement [do not / may] constitute a "covered transaction" under the OISP regulations; (iii) [the Company has made / does not need to make] any required notification filing with the Department of the Treasury; and (iv) no "prohibited transaction" determination has been made or is pending with respect to the Company or the transactions contemplated by the Agreement.
10.3 Digital Securities Protocol (DSP) Certification
[Emerging Provision] The Certifying Officer certifies that: (i) the Company's capitalization records are maintained [on a traditional stock ledger / through a blockchain-based cap table platform (identify platform)]; (ii) all equity securities referenced in this Certificate have been [certificated / uncertificated / tokenized on (blockchain name)]; and (iii) [the Company's transfer agent is [Name] / the Company acts as its own transfer agent through (platform name) in compliance with applicable SEC transfer agent regulations].
10.4 AI and Data Governance Certification
[Emerging Provision] [Include if the Company develops or deploys artificial intelligence systems.] The Certifying Officer certifies that: (i) the Company has adopted and is in material compliance with an AI governance policy addressing model risk management, bias testing, and transparency obligations; (ii) the Company's use of AI systems complies in all material respects with applicable federal and state laws and regulations, including [the EU AI Act, to the extent applicable / state AI disclosure requirements]; and (iii) the Company maintains documentation of its AI training data provenance, model validation procedures, and human oversight protocols.


Section 11. General Provisions
11.1 Reliance. This Certificate is being delivered to [the Investors / the Lenders / the Purchaser / the Administrative Agent] pursuant to [Section __ of the Agreement]. The [Investors / Lenders / Purchaser / Administrative Agent] and their respective counsel are entitled to rely on the certifications made herein in connection with the consummation of the transactions contemplated by the Agreement.
11.2 Knowledge Qualification. To the extent any certification herein is qualified by "to the knowledge of the Certifying Officer" or similar language, such knowledge means the actual knowledge of the Certifying Officer after due inquiry of the Company's senior management and a review of the Company's books and records.
11.3 Survival. The certifications made herein shall survive the Closing [for a period of [__] months / in accordance with the survival provisions of the Agreement].
11.4 Governing Law. This Certificate 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.


Signature Page
IN WITNESS WHEREOF, the undersigned has executed this Officer's Certificate as of [Date].

[COMPANY NAME]

By: ___________________________________
Name: [Officer Name]
Title: [Title]

ACKNOWLEDGMENT
[Optional — Include if required by the Agreement or for notarization purposes]
State of [___]
County of [___]
On this ___ day of ___________, 20__, before me, the undersigned notary public, personally appeared [Officer Name], proved to me through satisfactory evidence of identification to be the person whose name is signed on the preceding document, and acknowledged to me that [he/she/they] signed it voluntarily for its stated purpose as [Title] of [Company Name].
___________________________________
Notary Public
My Commission Expires: _______________
────────────────────────────────────────────────────────────
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