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PRACTITIONER MASTER — INFORMATIONAL AND EDUCATIONAL PURPOSES ONLY. This integrated bilateral form assumes a venture-backed operating company, one lender and an all-assets security interest with a separately documented intellectual-property structure. It is not suitable without matter-specific underwriting, UCC, IP, tax, securities, usury, insolvency, regulatory and governing-document review. Bracketed items are decisions, not defaults. Drafting notes describe negotiating positions commonly seen in the market; they are not predictions of any outcome.
[bookmark: matter-completion-sheet]Matter Completion Sheet
	Topic
	Required completion
	Owner and status

	Parties
	Borrower, each Guarantor, each Subsidiary, Lender and any collateral agent; exact legal names, jurisdictions and organizational numbers
	[●]

	Facility
	Term Loan Commitment by Tranche, Availability Periods, milestones, minimum draw and reborrowing position (Schedule 1)
	[●]

	Pricing
	Benchmark, margin, floor, Default Rate, Final Payment Percentage, facility fee, unused fee, Prepayment Premium
	[●]

	Repayment
	Interest-Only Period, extension conditions, Amortization Date, Term Loan Maturity Date, payment date convention
	[●]

	Collateral
	UCC categories, Excluded Assets, Collateral Accounts, Excluded Accounts, IP structure, Pledged Equity, 65% foreign limitation
	[●]

	Existing capital
	Permitted Indebtedness, Permitted Liens, convertible instruments, SAFEs, investor approvals and Warrant share reservation
	[●]

	Covenants
	Reporting table, Liquidity and performance covenants, cure rights, consent deadlines, every Permitted basket and its schedule
	[●]

	Default design
	Cure tiers, cross-default thresholds, judgment threshold, MAC and investor-abandonment position, Change in Control
	[●]

	Schedules and Exhibits
	Schedules 1 through 13 completed from the Perfection Certificate; Exhibits A through E conformed to the executed terms
	[●]

	Specialist review
	Lending, UCC, corporate, securities, tax, IP, privacy, insurance and local law
	[●]



[bookmark: loan-and-security-agreement]LOAN AND SECURITY AGREEMENT
This Loan and Security Agreement (this Agreement) is entered into as of [DATE] (the Effective Date) by and between [LENDER LEGAL NAME], a [STATE] [ENTITY TYPE] (Lender), and [BORROWER LEGAL NAME], a [STATE] [ENTITY TYPE] (Borrower). Each Guarantor that becomes party to a Guaranty and Joinder is a Loan Party, and Borrower and each Guarantor are together the Loan Parties. The parties agree as follows.
[bookmark: definitions-and-accounting-terms]1 Definitions and Accounting Terms
[bookmark: defined-terms]1.1 Defined Terms
As used in this Agreement, the following terms have the following meanings. Terms defined in the Code and not otherwise defined here have the meanings given in the Code.
Account is any account as defined in the Code, including all accounts receivable, health-care-insurance receivables and other rights to payment for goods sold, leased or licensed or services rendered.
Account Debtor is any Person obligated on an Account, chattel paper or general intangible.
Advance or Credit Extension is each disbursement of a Term Loan under Section 2.2, in whole or in part, under any Tranche.
Affiliate is, as to any Person, each other Person that owns or controls, directly or indirectly, the Person, each Person that controls or is controlled by or is under common control with the Person, and each of that Person's senior executive officers, directors, partners and, for any Person that is a limited liability company, that Person's managers and members. A holder of Equity Interests in Borrower acquired in a bona fide equity financing is not an Affiliate of Borrower solely by reason of that ownership or related board rights.
Amortization Date is [DATE], as extended to [EXTENDED DATE] under Section 2.3(b) if the Interest-Only Extension Conditions are satisfied.
Anti-Corruption Laws are the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010 and any other applicable anti-bribery or anti-corruption law.
Anti-Terrorism Laws are any laws relating to terrorism, trade sanctions, embargoes, money laundering or "know your customer" requirements, including the USA PATRIOT Act, the Bank Secrecy Act, the Trading with the Enemy Act and the International Emergency Economic Powers Act, and regulations administered by OFAC.
Applicable Rate is, for any day, a per annum rate equal to the greater of (a) [the Benchmark for the applicable Interest Period plus [MARGIN]%] [the Prime Rate plus [MARGIN]%] [[FIXED RATE]%] and (b) the Floor.
Approved Fund is any fund or account that is engaged in making, purchasing or holding commercial loans and that is advised, managed or controlled by Lender, an Affiliate of Lender or an entity that controls or is under common control with Lender.
Availability Period is, for each Tranche, the period stated for that Tranche on Schedule 1, during which Borrower may request Advances under that Tranche if the applicable conditions in Article 3 are satisfied.
Benchmark is, initially, [Term SOFR] [Daily Simple SOFR] [the Prime Rate]; provided that if a Benchmark Transition Event has occurred with respect to the then-current Benchmark, then Benchmark means the applicable Benchmark Replacement.
Benchmark Replacement is the first alternative set forth below that can be determined by Lender as of the Benchmark Replacement Date: (a) the sum of Daily Simple SOFR and the applicable Benchmark Replacement Adjustment, if the then-current Benchmark is Term SOFR; (b) the sum of the alternate benchmark rate that has been selected or recommended by the Relevant Governmental Body as the replacement for the then-current Benchmark for Dollar-denominated syndicated or bilateral credit facilities and the applicable Benchmark Replacement Adjustment; or (c) the sum of the alternate benchmark rate selected by Lender in good faith and in a commercially reasonable manner giving due consideration to any evolving or then-prevailing market convention for determining a benchmark rate as a replacement for the then-current Benchmark for Dollar-denominated bilateral credit facilities to similarly situated borrowers, and the applicable Benchmark Replacement Adjustment; provided that if the Benchmark Replacement as so determined would be less than the Floor, the Benchmark Replacement will be deemed to be the Floor.
Benchmark Replacement Adjustment is, for any replacement of the then-current Benchmark, the spread adjustment, or method for calculating or determining such spread adjustment (which may be a positive or negative value or zero), that has been selected or recommended by the Relevant Governmental Body for the applicable replacement or, if none, that is determined by Lender in good faith giving due consideration to then-prevailing market convention, in each case so that the replacement, taken together with the adjustment, is intended to be economically neutral to both parties as of the Benchmark Replacement Date.
Benchmark Replacement Date is the earlier of (a) the date on which the administrator of the then-current Benchmark permanently or indefinitely ceases to provide it and (b) the date on which the then-current Benchmark is announced to be, and is, no longer representative, in each case as announced by the administrator, its regulatory supervisor, the central bank for the applicable currency or a court or regulator with jurisdiction over the administrator.
Benchmark Transition Event is a public statement or publication of information by or on behalf of the administrator of the then-current Benchmark, its regulatory supervisor, the central bank for the applicable currency, an insolvency official or resolution authority with jurisdiction over the administrator, or a court or entity with similar authority, announcing that the administrator has ceased or will cease to provide the Benchmark permanently or indefinitely or that the Benchmark is or will be no longer representative.
Board is Borrower's board of directors, board of managers or equivalent governing body.
Borrowing Resolutions are, for any Person, the certified resolutions of that Person's governing body (and, where required by Operating Documents, its equity holders) authorizing the Loan Documents to which it is party, in the form reasonably acceptable to Lender.
Business Day is any day that is not a Saturday, Sunday or a day on which banks in [CITY, STATE] are authorized or required to close; provided that, for purposes of determining Term SOFR or Daily Simple SOFR, Business Day also excludes any day that is not a U.S. Government Securities Business Day.
Cash Equivalents are (a) marketable direct obligations issued or unconditionally guaranteed by the United States or any agency or state thereof maturing within one year; (b) commercial paper maturing no more than one year from the date of creation and rated at least A-2 by Standard & Poor's or P-2 by Moody's; (c) certificates of deposit, time deposits and bankers' acceptances maturing no more than one year after issue, issued by a commercial bank organized under the laws of the United States or a state thereof having combined capital and surplus of at least $[500,000,000]; (d) money market funds at least 95% of whose assets constitute Cash Equivalents of the kinds described in clauses (a) through (c); and (e) other investments permitted under Borrower's Board-approved investment policy as in effect on the Effective Date and delivered to Lender.
Change in Control is any event or series of related events by which (a) any Person or group (within the meaning of Section 13(d) of the Securities Exchange Act of 1934), other than the holders of Equity Interests in Borrower as of the Effective Date and their Affiliates and other than through a bona fide equity financing approved by the Board whose primary purpose is to raise capital, acquires beneficial ownership of more than [50]% of the ordinary voting power of Borrower's Equity Interests; (b) Borrower ceases to own, directly or indirectly, 100% of the Equity Interests of each Subsidiary (other than directors' qualifying shares or interests transferred in a Permitted Transfer); (c) a majority of the members of the Board as of the Effective Date (together with any new directors whose election or nomination was approved by a majority of the directors then in office who either were directors on the Effective Date or whose election was previously so approved) cease to constitute a majority of the Board; or (d) a sale, lease or other Transfer of all or substantially all of the assets of the Loan Parties, taken as a whole.
Drafting note (Change in Control): Lenders commonly propose clause (a) at 35% to 50% and add a board-turnover limb. The founder-protective position adds the equity-financing carve-out shown above, sets the voting threshold at 50% or more, and excludes board changes made under existing investor voting agreements. Confirm the definition is consistent with any Change in Control definitions in the Warrant and in Borrower's charter.
Claims has the meaning given in Section 12.3.
Code is the Uniform Commercial Code as adopted and in effect in the State of [GOVERNING LAW STATE]; provided that if, by reason of mandatory law, perfection, the effect of perfection or non-perfection, or priority of Lender's Lien on any Collateral is governed by the Uniform Commercial Code as in effect in another jurisdiction, then Code means that Uniform Commercial Code for those purposes.
Collateral is all property described in Section 4.2, other than Excluded Assets.
Collateral Account is any Deposit Account, Securities Account or Commodity Account of a Loan Party, other than an Excluded Account.
Commitment or Term Loan Commitment is Lender's obligation to make Term Loans in an aggregate principal amount of up to $[TOTAL COMMITMENT], allocated among the Tranches as stated on Schedule 1.
Commodity Account is any commodity account as defined in the Code.
Compliance Certificate is a certificate in the form of Exhibit B, signed by a Responsible Officer.
Contingent Obligation is, for any Person, any direct or indirect liability of that Person for (a) any indebtedness, lease, dividend, letter of credit or other obligation of another Person that it has guaranteed or is otherwise contingently liable for; (b) any obligation under any interest-rate, currency or commodity hedging agreement; and (c) any obligation to pay for property or services regardless of whether delivered; in each case in an amount equal to the stated or determinable amount of the primary obligation or, if not stated or determinable, the maximum reasonably anticipated liability as determined in good faith. Contingent Obligations exclude endorsements for collection or deposit in the ordinary course of business and customary indemnification obligations in commercial agreements entered into in the ordinary course.
Control Agreement is a deposit-account control agreement, securities-account control agreement or commodity-account control agreement, in each case among a Loan Party, Lender and the applicable depository bank or intermediary, in form reasonably acceptable to Lender, sufficient to perfect Lender's security interest by control under the Code.
Copyrights are all copyright rights, copyright applications, copyright registrations and like protections in each work of authorship and derivative work, whether published or unpublished, and whether or not registered.
Daily Simple SOFR is, for any day, SOFR, with the conventions for this rate (including a lookback of [five] U.S. Government Securities Business Days) established by Lender in accordance with the conventions recommended by the Relevant Governmental Body for bilateral business loans.
Default is any event that, with the giving of notice, the passage of time or both, would constitute an Event of Default.
Default Rate is a per annum rate equal to the Applicable Rate plus [3.00]% [5.00]%.
Deposit Account is any deposit account as defined in the Code.
Designated Deposit Account is Borrower's deposit account identified on Schedule 6 as the account into which Advances are to be funded and from which scheduled payments are to be debited.
Disqualified Institution is (a) any Person identified on Schedule 13 as of the Effective Date, (b) any Person that is a competitor of Borrower identified in writing by Borrower to Lender after the Effective Date and reasonably acceptable to Lender, and (c) any Affiliate of a Person described in clause (a) or (b) that is readily identifiable as such by name, in each case other than a bona fide debt fund that is not controlled by or acting at the direction of such Person.
Dollars, dollars and $ mean lawful money of the United States.
Domestic Subsidiary is a Subsidiary organized under the laws of the United States, any state thereof or the District of Columbia.
Equipment is all goods as defined in the Code other than Inventory, including machinery, equipment, furniture, fixtures, vehicles, tools, computers and related hardware, and all attachments, accessories, additions, substitutions and replacements.
Equity Interests are, for any Person, all shares, interests, participations or other equivalents of capital stock, membership interests, partnership interests or other ownership interests, and all warrants, options, convertible securities or other rights to acquire any of the foregoing, but excluding Indebtedness convertible into any of the foregoing until converted.
ERISA is the Employee Retirement Income Security Act of 1974 and its regulations.
Event of Default has the meaning given in Article 8.
Excluded Accounts are (a) payroll, payroll tax, employee wage and benefit, and withholding tax accounts, in each case holding funds solely for those purposes in amounts not exceeding the next [two] payroll cycles' requirements; (b) trust, escrow, fiduciary and customer-deposit accounts holding funds exclusively for the benefit of third parties; (c) zero-balance disbursement accounts that are swept daily to a Collateral Account; (d) accounts securing Permitted Liens described in clause (g) of the definition of Permitted Liens, to the extent of the cash collateral so pledged; (e) accounts of Foreign Subsidiaries; and (f) other accounts identified on Schedule 6 so long as the aggregate balance of all accounts under this clause (f) does not exceed $[AMOUNT] at any time.
Excluded Assets has the meaning given in Section 4.3.
Final Payment is a payment, due on the earliest of the Term Loan Maturity Date, acceleration under Section 9.1, or prepayment under Section 2.6 or 2.7 (and, in the case of a partial prepayment, pro rata based on the principal prepaid), equal to the original principal amount of the Term Loans funded multiplied by the Final Payment Percentage.
Final Payment Percentage is [●]% [range commonly seen: 3% to 8%].
Floor is [●]% per annum [range commonly seen: 0% to 4%].
Foreign Subsidiary is any Subsidiary that is not a Domestic Subsidiary.
Funding Date is any date on which an Advance is made to or for the account of Borrower.
GAAP is generally accepted accounting principles in the United States as in effect from time to time, consistently applied, subject to Section 1.3.
General Intangibles are all general intangibles as defined in the Code, including payment intangibles, software, Intellectual Property, contract rights, goodwill, franchises, licenses, permits, tax refunds, deposits, claims against carriers and shippers, insurance claims, choses in action, and all records and data relating to any of the foregoing.
Governmental Approval is any consent, authorization, approval, order, license, franchise, permit, certificate, accreditation, registration, filing or notice of, with or to any Governmental Authority.
Governmental Authority is any nation or government, any state or other political subdivision, any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to government, any securities exchange and any self-regulatory organization.
Guarantor is each Subsidiary or other Person that guarantees the Obligations under a Guaranty, including each Person that executes a Joinder in the form of Exhibit E.
Guaranty is each guaranty of the Obligations executed by a Guarantor in favor of Lender, in form reasonably acceptable to Lender, together with the security provisions of this Agreement as made applicable to that Guarantor by the Joinder.
Indebtedness is, for any Person, without duplication, (a) indebtedness for borrowed money or the deferred purchase price of property or services, including reimbursement and other obligations for surety bonds and letters of credit; (b) obligations evidenced by notes, bonds, debentures or similar instruments; (c) capital lease obligations as determined under GAAP; (d) obligations under any hedging agreement; (e) obligations under any merchant cash advance, revenue-based financing, receivables factoring or similar arrangement; and (f) Contingent Obligations in respect of any of the foregoing. Indebtedness excludes trade payables incurred in the ordinary course of business that are not more than [90] days past the invoice date (or that are being contested in good faith), deferred revenue, deferred compensation, and obligations under SAFEs or other instruments that are classified as equity or that convert solely into Equity Interests and have no cash repayment right other than in a liquidation or dissolution.
Indemnified Person has the meaning given in Section 12.3.
Insolvency Proceeding is any proceeding by or against any Person under the United States Bankruptcy Code or any other bankruptcy or insolvency law, including assignments for the benefit of creditors, compositions, extensions generally with creditors, or proceedings seeking reorganization, arrangement, receivership or other similar relief.
Intellectual Property is all of a Person's right, title and interest in and to (a) Copyrights, Trademarks and Patents; (b) trade secrets, know-how, inventions (whether or not patentable), algorithms, models, data, databases and confidential information; (c) software, source code, object code, firmware, documentation and related materials; (d) mask works, design rights, domain names, social-media identifiers and URLs; (e) licenses and other rights to use any of the foregoing; (f) all amendments, renewals, extensions, continuations, divisionals, reissues and re-examinations of any of the foregoing; (g) all rights to sue for past, present and future infringement, misappropriation or dilution; and (h) all proceeds and goodwill associated with any of the foregoing.
Interest-Only Extension Conditions are the conditions stated on Schedule 1 for extension of the Amortization Date.
Interest-Only Period is the period from the Effective Date through the day before the Amortization Date.
Interest Period is, for Term SOFR, each one-month period commencing on the first day of a calendar month (or the Funding Date, for the initial period) and ending on the last day of that month, subject to the Business Day convention in Section 2.4(e).
Inventory is all inventory as defined in the Code, including all merchandise, raw materials, parts, supplies, packing and shipping materials, work in process and finished products.
Investment is any beneficial ownership interest in any Person (including Equity Interests), any loan, advance or capital contribution to any Person, any guaranty of the obligations of any Person, and any acquisition of all or substantially all of the assets or a business line of any Person.
IP Agreement is the [Intellectual Property Security Agreement] [Intellectual Property Negative Pledge and Springing Lien Agreement] between the Loan Parties and Lender dated as of the Effective Date.
Joinder is a joinder agreement in the form of Exhibit E.
Key Person is each of [NAME AND TITLE] and [NAME AND TITLE].
Lender Expenses are all reasonable and documented out-of-pocket audit fees and expenses, costs and expenses (including reasonable and documented fees of one outside counsel and, if reasonably necessary, one local counsel in each relevant jurisdiction) for preparing, amending, negotiating, administering, defending and enforcing the Loan Documents (including appeals or Insolvency Proceedings), subject to the caps in Section 12.9.
Lien is any mortgage, deed of trust, pledge, hypothecation, assignment for security, security interest, encumbrance, lien or charge of any kind, whether voluntary or involuntary, including any conditional sale or other title-retention agreement, any capital lease and any financing statement filing (other than precautionary filings for operating leases or consignments).
Liquidity is, at any date, the sum of (a) unrestricted and unencumbered cash and Cash Equivalents of the Loan Parties held in Collateral Accounts subject to Control Agreements (or, for the period permitted under Section 6.6, held in Collateral Accounts pending delivery of Control Agreements) plus, if elected on Schedule 1, (b) [●]% of the Loan Parties' net billed Accounts not more than [90] days past invoice date and owing from Account Debtors that are not Affiliates or located outside the United States.
Loan Documents are, collectively, this Agreement, the Warrant, the IP Agreement, each Note, each Guaranty, each Joinder, each Control Agreement, each Subordination Agreement, the Perfection Certificate, each Compliance Certificate, each Payment/Advance Form, any fee letter, any landlord or bailee agreement, and every other present or future agreement, instrument or document executed by a Loan Party in favor of Lender in connection with this Agreement, as amended from time to time; provided that the Warrant and any equity documents are Loan Documents only for purposes of the definitions of Obligations (as to amounts actually owed), Lender Expenses and Article 12, and a breach of the Warrant is an Event of Default only as provided in Section 8.6.
Material Adverse Change is any of the following: (a) a material impairment in the perfection or priority of Lender's Lien in the Collateral or in the value of the Collateral, taken as a whole, other than as a result of Lender's action or failure to act or a Permitted Transfer; (b) a material adverse change in the business, operations or financial condition of the Loan Parties, taken as a whole; or (c) a material impairment of the prospect of repayment of any portion of the Obligations when due. For purposes of clause (b), the following do not constitute a Material Adverse Change except to the extent they have a disproportionate effect on the Loan Parties relative to similarly situated companies: changes in general economic, political, financial-market, industry or regulatory conditions; acts of war, terrorism, pandemic or natural disaster; changes in GAAP or applicable law; and the announcement or pendency of the transactions contemplated by the Loan Documents. For purposes of clause (c), the failure to meet financial projections or to close an equity financing on a particular timetable is not, by itself, a Material Adverse Change so long as Borrower is in compliance with Section 6.13.
Drafting note (Material Adverse Change): The three-limb definition above is the venture-lending market standard; lenders rarely delete any limb. The negotiation is over (i) whether MAC is an independent Event of Default under Section 8.3 or operates only as a draw condition under Section 3.2; (ii) the carve-outs to limb (b); and (iii) the qualifier to limb (c), which otherwise permits a lender to declare a default based on its own view of repayment prospects. Founder-protective positions, in descending order of ambition: delete Section 8.3 so MAC is a draw condition only; keep Section 8.3 but add the objective qualifier to limb (c) above and require that the MAC determination be made by Lender in good faith with written notice stating the basis; or require a [30]-day period after notice before a MAC default may be declared. Many lenders will accept the limb (c) qualifier and a notice requirement; fewer will delete the default entirely. Do not accept a MAC default with no carve-outs if Borrower has a lengthy Interest-Only Period and limited visibility to its next equity round.
Material Agreement is each agreement listed on Schedule 11 and each other agreement of a Loan Party (a) the termination or breach of which could reasonably be expected to result in a Material Adverse Change, (b) that is an inbound license of Intellectual Property material to the business (other than licenses of commercially available off-the-shelf software or open-source software), or (c) that represents more than [●]% of consolidated revenue for the trailing twelve months.
Milestone is each objective performance, financing or product condition stated on Schedule 1 as a condition to availability of a Tranche.
Net Cash Proceeds are the cash proceeds of any Transfer, equity issuance, Indebtedness incurrence, casualty or condemnation received by a Loan Party, net of reasonable and documented transaction costs, taxes payable as a result of the transaction, amounts required to repay Indebtedness secured by a Permitted Lien senior to Lender's Lien on the affected asset, and reasonable reserves for post-closing adjustments and indemnities.
Note is each Secured Promissory Note in the form of Exhibit C, if requested by Lender under Section 2.1(c).
Obligations are all of Borrower's and each other Loan Party's obligations to pay when due any debts, principal, interest, Lender Expenses, the Final Payment, the Prepayment Premium, fees, indemnities and other amounts owed to Lender under the Loan Documents, and to perform its duties under the Loan Documents, including any Obligations that would be owed but for the automatic stay in an Insolvency Proceeding; provided that Obligations exclude (a) contingent indemnification obligations for which no claim has been asserted, (b) obligations under the Warrant or any other equity instrument, and (c) any obligation that applicable law prohibits from being secured by the Collateral.
OFAC is the Office of Foreign Assets Control of the United States Department of the Treasury.
Operating Documents are, for any Person, its formation documents as certified by the Secretary of State or equivalent of its jurisdiction of organization as of a recent date, and (a) if a corporation, its bylaws, (b) if a limited liability company, its operating agreement, and (c) if a partnership, its partnership agreement, in each case as amended and together with any stockholders', voting, investors' rights or similar agreements affecting the governance of that Person.
Patents are all patents, patent applications and like protections, including improvements, divisionals, continuations, renewals, reissues, extensions and continuations-in-part.
Payment/Advance Form is a request for an Advance in the form of Exhibit A.
Payment Date is the first calendar day of each month (or, if that day is not a Business Day, the next Business Day), commencing on the first such date after the initial Funding Date.
Perfection Certificate is the perfection certificate and collateral disclosure schedules delivered by the Loan Parties to Lender dated on or about the Effective Date, as updated under Section 6.2(f), the contents of which are incorporated into Schedule 2.
Permitted Indebtedness is the Indebtedness described in Section 7.4 and Schedule 3.
Permitted Investments are the Investments described in Section 7.7 and Schedule 5.
Permitted Licenses are (a) non-exclusive licenses of Intellectual Property granted in the ordinary course of business (including customer agreements, end-user licenses, reseller and distribution agreements and open-source licenses of non-material components); (b) exclusive licenses that are limited to a specific field of use, territory or customer, that do not include the right to sublicense except to the licensee's Affiliates and service providers, and that do not cover Intellectual Property that is material to the Loan Parties' core products; and (c) other licenses approved by Lender in writing.
Permitted Liens are the Liens described in Section 7.5 and Schedule 4.
Permitted Transfers are the Transfers described in Section 7.1 and Schedule 4.
Person is any individual, sole proprietorship, partnership, limited liability company, joint venture, company, trust, unincorporated organization, association, corporation, institution, public-benefit corporation, Governmental Authority or other entity.
Pledged Equity is all Equity Interests in each Subsidiary owned by a Loan Party, subject to the limitation in Section 4.7.
Prepayment Premium is, with respect to any principal amount of Term Loans prepaid (whether voluntarily, mandatorily or upon acceleration), an amount equal to that principal multiplied by (a) [3.00]% if the prepayment occurs on or before the first anniversary of the Effective Date; (b) [2.00]% if the prepayment occurs after the first anniversary and on or before the second anniversary of the Effective Date; (c) [1.00]% if the prepayment occurs after the second anniversary and before the date that is [six] months prior to the Term Loan Maturity Date; and (d) zero thereafter; in each case subject to the exclusions in Section 2.6(c).
Prime Rate is the rate of interest per annum published in The Wall Street Journal (or a successor publication selected by Lender) as the "prime rate" on the applicable day; if more than one rate is published, the highest rate; and if the Wall Street Journal ceases to publish the rate, a comparable published rate selected by Lender in good faith.
Registered IP is all Intellectual Property that is registered, issued or the subject of a pending application with the United States Patent and Trademark Office, the United States Copyright Office or any foreign or international equivalent.
Relevant Governmental Body is the Federal Reserve Board or the Federal Reserve Bank of New York, or a committee officially endorsed or convened by either, or any successor.
Requirement of Law is, for any Person, its Operating Documents and any law, treaty, rule, regulation, order, judgment or determination of a Governmental Authority applicable to or binding on that Person or its property.
Responsible Officer is any of the Chief Executive Officer, President, Chief Financial Officer, Chief Operating Officer, General Counsel or Controller of Borrower, or any other officer designated in writing to Lender by one of the foregoing.
Restricted License is any material license or agreement under which a Loan Party is a licensee and that (a) prohibits or requires consent to the grant of a security interest in that license or in the licensed property, or (b) would be terminated or materially impaired by the grant of a security interest.
Sanctioned Person is any Person that is (a) listed on any sanctions list maintained by OFAC, the United Nations Security Council, the European Union, His Majesty's Treasury or any other applicable sanctions authority; (b) organized, resident or located in a country or territory that is the subject of comprehensive Sanctions; or (c) owned 50% or more or controlled by any such Person.
Sanctions are economic or financial sanctions or trade embargoes administered or enforced by OFAC, the United States Department of State, the United Nations Security Council, the European Union or His Majesty's Treasury.
Securities Account is any securities account as defined in the Code.
SOFR is the secured overnight financing rate published by the Federal Reserve Bank of New York (or a successor administrator) on its website.
Subordinated Debt is Indebtedness incurred by a Loan Party that is subordinated in right of payment and Lien priority to the Obligations under a Subordination Agreement.
Subordination Agreement is each subordination or intercreditor agreement between Lender and a holder of Subordinated Debt, in form and substance reasonably acceptable to Lender.
Subsidiary is, for any Person, any corporation, limited liability company, partnership or other entity in which more than 50% of the ordinary voting power or economic interests are owned or controlled, directly or indirectly, by that Person. Unless otherwise stated, Subsidiary means a Subsidiary of Borrower.
Term Loan is each term loan made under Section 2.2, and Term Loans are all of them collectively.
Term Loan Maturity Date is [DATE] [the date that is [36] [48] months after the Effective Date].
Term SOFR is, for any Interest Period, the forward-looking term rate based on SOFR for a one-month tenor published by CME Group Benchmark Administration Limited (or a successor administrator) two U.S. Government Securities Business Days before the first day of the Interest Period; if not so published, the rate most recently published, unless a Benchmark Transition Event has occurred.
Trademarks are all trademark and service mark rights, whether registered or not, applications to register and registrations of the same, and like protections, together with the goodwill of the business connected with and symbolized by them.
Tranche is each component of the Term Loan Commitment identified on Schedule 1 as Tranche A, Tranche B or Tranche C.
Transfer is any sale, lease, license, exclusive license, assignment, conveyance, contribution, abandonment or other disposition of property, including any disposition of Equity Interests in a Subsidiary.
U.S. Government Securities Business Day is any day other than a Saturday, Sunday or a day on which the Securities Industry and Financial Markets Association recommends that the fixed-income departments of its members be closed for the entire day for purposes of trading in United States government securities.
Warrant is each warrant to purchase Equity Interests of Borrower issued to Lender or its designee on or after the Effective Date in connection with this Agreement, the principal terms of which are summarized on Exhibit D.
[bookmark: accounting-terms]1.2 Accounting Terms
All accounting terms not specifically defined have the meanings assigned under GAAP, and all financial calculations and determinations under the Loan Documents are made in accordance with GAAP, consistently applied, except that (a) unaudited interim financial statements are subject to normal year-end adjustments and the absence of footnotes, and (b) for purposes of determining compliance with Section 6.13, the financial covenants are calculated as stated on Schedule 1 and Exhibit B.
[bookmark: changes-in-gaap]1.3 Changes in GAAP
If at any time any change in GAAP (including the adoption of any new standard governing leases, revenue recognition or the classification of convertible instruments) would affect the computation of any financial covenant, basket, threshold or other requirement under the Loan Documents, and either party so requests, Lender and Borrower will negotiate in good faith to amend the affected provision to preserve its original intent in light of the change; until so amended, the provision will continue to be computed in accordance with GAAP as in effect before the change, and Borrower will deliver a reconciliation with each Compliance Certificate. Operating leases that would have been so classified under GAAP as in effect on December 15, 2018 are not treated as capital leases or Indebtedness regardless of any later change in GAAP.
[bookmark: rules-of-construction]1.4 Rules of Construction
1. Section, Article, Schedule and Exhibit references are to this Agreement unless stated otherwise. The Schedules and Exhibits are incorporated by reference. If a specific Schedule exception conflicts with a general covenant, the expressly identified Schedule exception controls.
1. "Including" means "including without limitation." "Or" is not exclusive. "Shall" and "will" are mandatory. "Herein," "hereof" and "hereunder" refer to this Agreement as a whole. Singular includes plural and vice versa. Headings are for convenience only and do not affect interpretation.
1. References to any agreement or document include that agreement or document as amended, restated, supplemented or otherwise modified in accordance with its terms and the Loan Documents. References to any law include that law as amended and any successor law and the rules and regulations under it. References to any Person include its successors and permitted assigns.
1. Any requirement that something be "satisfactory" or "acceptable" to Lender, or be determined by Lender, means reasonably satisfactory or acceptable to, or reasonably determined by, Lender in good faith, unless the provision expressly states "sole discretion."
1. This Agreement is the product of negotiation between sophisticated parties represented by counsel, and no rule of construction against the drafter applies.
1. For purposes of any basket expressed as a dollar amount, amounts in other currencies are converted to Dollars at the spot rate published by [SOURCE] on the date of determination. A transaction that is permitted under more than one basket may be allocated among baskets by Borrower in its discretion, and reclassified later if the transaction would then be permitted under another basket.
1. Any reference to a time of day is to [CITY, STATE] time.
[bookmark: loan-and-terms-of-payment]2 Loan and Terms of Payment
[bookmark: promise-to-pay]2.1 Promise to Pay
1. Borrower unconditionally promises to pay Lender the outstanding principal amount of all Term Loans, accrued and unpaid interest, the Final Payment, any Prepayment Premium, fees, Lender Expenses and all other Obligations as and when due in accordance with this Agreement.
1. Lender's records of the Advances, payments and the outstanding Obligations are prima facie evidence of the amounts owed absent manifest error; failure to make a record does not affect Borrower's Obligations. Borrower may request and Lender will deliver, within [five] Business Days, a statement of the outstanding principal, accrued interest and fees sufficient to permit Borrower to reproduce each amount.
1. At Lender's request, Borrower will execute and deliver a Note for each Tranche in the form of Exhibit C. If a Note is lost, stolen or destroyed, Borrower will issue a replacement upon receipt of a customary lost-note affidavit and indemnity from Lender.
[bookmark: term-loans-and-advances]2.2 Term Loans and Advances
1. Tranche A. Subject to the terms and conditions of this Agreement, Lender agrees to make one or more Advances to Borrower under Tranche A in an aggregate principal amount not to exceed the Tranche A commitment on Schedule 1, during the Tranche A Availability Period. [Not less than $[●] of Tranche A will be advanced on the Effective Date.]
1. Tranche B. Subject to the terms and conditions of this Agreement and to the satisfaction of the Tranche B Milestone, Lender agrees to make one or more Advances to Borrower under Tranche B in an aggregate principal amount not to exceed the Tranche B commitment on Schedule 1, during the Tranche B Availability Period.
1. Tranche C. [Subject to the terms and conditions of this Agreement, Lender [agrees to] [may, in its sole discretion,] make Advances under Tranche C in an aggregate principal amount not to exceed the Tranche C commitment on Schedule 1, during the Tranche C Availability Period.] [Reserved.]
1. Minimum Advance; Number of Advances. Each Advance must be in a principal amount of at least $[●] (or the remaining commitment under the applicable Tranche, if less). Borrower may request no more than [●] Advances under any Tranche.
1. No Reborrowing. Amounts repaid or prepaid under any Term Loan may not be reborrowed. Any portion of a Tranche commitment not drawn by the end of its Availability Period terminates automatically.
1. Milestone Determination. Borrower will deliver written evidence of satisfaction of each Milestone to Lender. Lender will confirm or dispute satisfaction within [five] Business Days after receipt of that evidence; if Lender does not respond within that period, Borrower may escalate to Lender's [TITLE], and Lender will respond within a further [three] Business Days. Any dispute is limited to whether the objective criteria on Schedule 1 are met. A Milestone deemed satisfied remains satisfied for the remainder of the applicable Availability Period notwithstanding later developments.
Drafting note (Tranches and Milestones): Lenders typically fund Tranche A at closing and condition later Tranches on revenue, bookings, product or equity-raise Milestones, often retaining a discretionary final Tranche. The founder-protective position is that each committed Tranche depends only on objective, verifiable Milestones (a dollar figure from the financial statements, a signed customer contract, a closed equity round of a stated minimum), that the Availability Period is long enough to survive a one-quarter slip, and that a discretionary Tranche be labeled as such so that the Board and investors do not plan around it. Avoid Milestones framed as "satisfactory to Lender" or requiring Lender investment-committee approval; if a lender insists on discretion, confirm that no fee is payable on the undrawn discretionary amount.
[bookmark: repayment]2.3 Repayment
1. Interest-Only Period. During the Interest-Only Period, Borrower will pay accrued interest only on each Payment Date.
1. Extension of Interest-Only Period. If, on or before [DATE], the Interest-Only Extension Conditions on Schedule 1 have been satisfied and no Event of Default has occurred and is continuing, the Amortization Date will be extended to [EXTENDED DATE] without further action by either party, and Lender will confirm the extension in writing on Borrower's request.
1. Amortization. Commencing on the Amortization Date and on each Payment Date thereafter, Borrower will repay the outstanding principal of the Term Loans in [●] equal consecutive monthly installments of principal, plus accrued interest, each calculated so that the Term Loans are fully repaid on the Term Loan Maturity Date. Lender will deliver an amortization schedule after each Advance and after any prepayment; Borrower may rely on the most recent schedule delivered.
1. Maturity. All outstanding principal, accrued interest, the Final Payment and all other Obligations are due and payable in full on the Term Loan Maturity Date.
Drafting note (Interest-Only and Amortization): Market Interest-Only Periods run 12 to 24 months, with an extension of 6 to 12 months conditioned on a Milestone or an equity raise. The founder-protective position is to make the extension automatic on objective conditions (as drafted), confirm that amortization is straight-line rather than front-loaded, and align the Term Loan Maturity Date with the expected runway so that amortization does not begin before the next financing is reasonably expected to close.
[bookmark: interest]2.4 Interest
1. Rate. Each Term Loan bears interest on its outstanding principal at the Applicable Rate, from the Funding Date until paid in full.
1. Floor. Notwithstanding anything to the contrary, if the Benchmark (or the Prime Rate, if applicable) for any day would be less than the Floor, the Benchmark (or the Prime Rate) will be deemed to be the Floor for that day.
1. Default Rate. Upon the occurrence and during the continuance of an Event of Default, and upon written notice from Lender (except that no notice is required for an Event of Default under Section 8.1 or 8.5), all Obligations bear interest at the Default Rate. Interest at the Default Rate is payable on demand and ceases to accrue when the Event of Default is cured or waived in writing, unless the waiver states otherwise. Default interest is in lieu of, and not in addition to, any late charge for the same payment.
1. Computation. Interest is computed on the basis of a 360-day year for the actual number of days elapsed [a 365/366-day year for the actual number of days elapsed]. In computing interest, the Funding Date is included and the date of payment is excluded. Any change in the Applicable Rate resulting from a change in the Benchmark or Prime Rate takes effect on the first day of the next Interest Period (for Term SOFR) or on the day of the change (for Daily Simple SOFR or the Prime Rate).
1. Business Day Convention. If any Payment Date or the Term Loan Maturity Date falls on a day that is not a Business Day, payment is due on the next Business Day and interest accrues through that day, except that if the next Business Day falls in the next calendar month, payment is due on the preceding Business Day.
1. Rate Statements. Lender will deliver, with each Payment Date debit or at least [three] Business Days before each Payment Date, a statement showing the Benchmark, Applicable Rate, day count, principal and interest due. Borrower may dispute a statement within [30] days after receipt, and Lender will correct any error promptly. Payment of a disputed amount does not waive the dispute.
1. Maximum Lawful Rate. No provision of any Loan Document requires payment or permits collection of interest in excess of the maximum rate permitted by applicable law. If Lender receives interest in excess of that rate, the excess is applied to principal (without Prepayment Premium) or, if no principal is outstanding, refunded to Borrower.
[bookmark: benchmark-replacement]2.5 Benchmark Replacement
1. Replacement. If a Benchmark Transition Event and its related Benchmark Replacement Date have occurred with respect to the then-current Benchmark, the Benchmark Replacement will replace the then-current Benchmark for all purposes under the Loan Documents on and after the Benchmark Replacement Date, without any further amendment or action by any party.
1. Conforming Changes. Lender may make technical, administrative or operational changes (including changes to the definition of Business Day, Interest Period, timing and frequency of determining rates, rounding and lookback conventions) that Lender reasonably determines are appropriate to reflect the adoption and implementation of the Benchmark Replacement, in a manner consistent with market practice; provided that no such change may increase the margin, the Floor or any fee, or shift economic value to Lender beyond what is necessary to effect a neutral transition.
1. Notices. Lender will notify Borrower promptly of (i) any occurrence of a Benchmark Transition Event, (ii) the implementation of any Benchmark Replacement and (iii) the effectiveness of any conforming changes. Any determination by Lender under this Section is conclusive absent manifest error and may be made in Lender's reasonable discretion without consent of Borrower, except as expressly provided.
1. Borrower Right. If the Applicable Rate after a Benchmark Replacement exceeds the Applicable Rate that would have applied immediately before the Benchmark Replacement Date by more than [●] basis points, and the parties do not agree on an alternative within [30] days after Borrower's written request, Borrower may prepay the Term Loans in full without Prepayment Premium within the following [60] days; the Final Payment remains payable.
[bookmark: voluntary-prepayment]2.6 Voluntary Prepayment
1. Right to Prepay. Borrower may prepay the Term Loans, in whole or in part (in a minimum amount of $[●] and increments of $[●]), on at least [five] Business Days' written notice to Lender, which notice may be conditioned on the closing of a financing, sale or refinancing and may be revoked if the condition is not met (subject to reimbursement of Lender's reasonable breakage costs, if any, for a Term SOFR Term Loan).
1. Amounts Due. On the prepayment date Borrower will pay (i) the principal prepaid, (ii) accrued and unpaid interest on that principal, (iii) the Prepayment Premium on that principal, (iv) the Final Payment attributable to that principal, and (v) any other Obligations then due. A partial prepayment is applied to the remaining scheduled installments [in inverse order of maturity] [pro rata].
1. Exclusions from Prepayment Premium. No Prepayment Premium is payable with respect to (i) a prepayment funded with the proceeds of a new credit facility provided by Lender or an Affiliate of Lender; (ii) a prepayment required under Section 2.10 (illegality) or elected under Section 2.5(d) or Section 2.11(c); (iii) a prepayment made in connection with a Change in Control in which [the acquirer is a public company or has consolidated net worth of at least $[●]] [the prepayment occurs after the first anniversary of the Effective Date], in which case the Prepayment Premium is reduced to [●]%; (iv) a prepayment from casualty or condemnation proceeds under Section 2.7(b); or (v) a prepayment made within [30] days after Lender refuses a consent request that this Agreement states may not be unreasonably withheld, where that refusal is the reason for the refinancing.
Drafting note (Prepayment Premium): Lenders typically propose 3%/2%/1% stepping down annually, sometimes with a make-whole of all interest through a stated date for early-year prepayments. Market practice ranges from 1%/1%/0% to 3%/2%/1%, with a final no-premium window of three to six months before maturity. Founder-protective asks, roughly in order of frequency of acceptance: the no-premium window before maturity; the refinancing-by-same-lender exclusion; a reduced premium on a Change in Control; and the consent-refusal exclusion in clause (v), which deters a lender from using its consent right to extract an amendment fee. Confirm that the Final Payment is computed on principal actually funded (not committed) and that it is paid only once.
[bookmark: mandatory-prepayment]2.7 Mandatory Prepayment
1. Acceleration or Change in Control. Upon acceleration under Section 9.1, or upon a Change in Control unless Lender has consented in writing to the continuation of the Term Loans, all Obligations, including the Prepayment Premium (as adjusted under Section 2.6(c)(iii)) and the Final Payment, are immediately due and payable.
1. Casualty and Condemnation. Within [10] Business Days after receipt of Net Cash Proceeds from any casualty or condemnation event affecting Collateral in excess of $[●] in the aggregate in any fiscal year, Borrower will prepay the Term Loans in the amount of those Net Cash Proceeds, without Prepayment Premium, unless Borrower has notified Lender of its intention to apply the proceeds to repair or replace the affected Collateral within [180] days and does so.
1. Asset Transfers Outside the Ordinary Course. Within [10] Business Days after receipt of Net Cash Proceeds from any Transfer not permitted under Section 7.1 (and to which Lender has consented), Borrower will prepay the Term Loans in the amount of those Net Cash Proceeds, together with the Prepayment Premium, unless Lender's consent states otherwise.
1. No prepayment under this Section 2.7 reduces or terminates any unfunded Tranche commitment unless Lender so elects in writing after an Event of Default or unless Borrower so requests.
[bookmark: fees]2.8 Fees
Borrower will pay Lender the following fees, each fully earned and non-refundable when paid, and no other fees except as stated in a fee letter signed by Borrower:
1. Facility Fee. A facility fee of $[●] [[●]% of the Term Loan Commitment], payable on the Effective Date [with [●]% payable on the first Funding Date of each later Tranche in respect of that Tranche].
1. Final Payment. The Final Payment, payable as provided in the definition of Final Payment.
1. Unused Fee. [An unused fee equal to [●]% per annum on the daily undrawn amount of each committed Tranche during its Availability Period, payable quarterly in arrears.] [None.]
1. Prepayment Premium. The Prepayment Premium, when and as provided in Sections 2.6 and 2.7.
1. Lender Expenses. Lender Expenses incurred through the Effective Date, payable on the Effective Date up to the cap in Section 12.9, and Lender Expenses incurred thereafter, payable within [30] days after Borrower's receipt of a reasonably detailed invoice.
1. Good-Faith Deposit. The good-faith deposit of $[●] previously paid by Borrower is applied to the facility fee and Lender Expenses due on the Effective Date, and any excess is refunded to Borrower on the Effective Date or, if the Effective Date does not occur, within [10] Business Days after either party terminates negotiations.
Drafting note (Fees and Final Payment): Commonly observed venture-debt economics are a facility or commitment fee of 0.50% to 1.50%, a Final Payment of 3% to 8% of funded principal, and warrant coverage of 2% to 12% of the Commitment (see Exhibit D). Each component should be modeled together with the Applicable Rate as an all-in effective cost. The founder-protective positions are: no fee on undrawn discretionary Tranches; Final Payment calculated on funded rather than committed amounts; a cap on closing Lender Expenses; and refund of the good-faith deposit if the lender, rather than Borrower, declines to close.
[bookmark: payments-application-taxes]2.9 Payments; Application; Taxes
1. Manner of Payment. All payments are made in Dollars in immediately available funds, without set-off, counterclaim or deduction, not later than [12:00 noon] on the date due. Borrower authorizes Lender to debit the Designated Deposit Account for each scheduled payment of principal, interest and fees on its due date and for Lender Expenses after the invoice period in Section 2.8(e); Lender will provide a statement of each debit. Lender will not debit for any disputed amount under Section 2.4(f) until the dispute is resolved. Payments received after the stated time are deemed received on the next Business Day.
1. Application Before Default. Before an Event of Default, payments are applied first to Lender Expenses then due, second to fees then due, third to accrued interest then due, fourth to principal then due, and fifth to other Obligations then due.
1. Application After Default. After an Event of Default has occurred and is continuing, Lender may apply payments and Collateral proceeds to the Obligations in any order Lender determines in its reasonable discretion, subject to Section 9.6 and any Subordination Agreement. Borrower will have no right to specify the application of any payment during that period.
1. Taxes. All payments by any Loan Party are made free and clear of and without deduction for any present or future taxes, levies, imposts, duties, charges or withholdings imposed by any Governmental Authority, excluding (i) taxes imposed on or measured by Lender's net income, franchise taxes and branch profits taxes imposed by the jurisdiction under whose laws Lender is organized or has its principal office or lending office; (ii) United States federal withholding taxes imposed on amounts payable to Lender under law in effect when Lender becomes a party to this Agreement or changes its lending office (except to the extent Lender's assignor was entitled to additional amounts); (iii) taxes attributable to Lender's failure to deliver the forms required under Section 2.9(e); and (iv) taxes imposed under FATCA (together, Excluded Taxes). If any Loan Party is required by law to deduct any taxes other than Excluded Taxes from any payment, the sum payable is increased so that Lender receives an amount equal to the sum it would have received had no deduction been made, the Loan Party makes the deduction and timely pays the full amount deducted to the relevant Governmental Authority, and the Loan Party delivers the official receipt to Lender.
1. Lender Tax Forms. Lender (and each assignee and participant) will deliver to Borrower, on or before the date it becomes a party and when reasonably requested, a properly completed and executed IRS Form W-9 or applicable Form W-8 (and, for a non-United States lender claiming the portfolio-interest exemption, a certificate of non-bank status), and will update those forms when they expire or become inaccurate. Lender will use reasonable efforts to designate a different lending office or take other reasonable steps to eliminate or reduce any withholding tax if doing so is not disadvantageous to Lender.
1. Refunds. If Lender determines in good faith that it has received a refund of taxes for which a Loan Party paid additional amounts under this Section, Lender will pay the refund (net of reasonable out-of-pocket expenses and without interest other than interest paid by the Governmental Authority) to the Loan Party.
[bookmark: illegality]2.10 Illegality
If Lender determines that any Requirement of Law adopted after the Effective Date makes it unlawful for Lender to make or maintain any Term Loan bearing interest by reference to the Benchmark, Lender will notify Borrower, and (a) the Benchmark-based interest rate will be replaced by the Prime Rate plus [the margin, adjusted by Lender in good faith to preserve the all-in rate] until Lender determines the illegality no longer exists, and (b) if a Prime Rate-based loan is also unlawful, Borrower will prepay the affected Term Loans within [60] days after Lender's notice (or earlier if required by law), without Prepayment Premium but with the Final Payment.
[bookmark: increased-costs]2.11 Increased Costs
1. If any change in law after the Effective Date (including any change in reserve, capital adequacy or liquidity requirements, and treating the Dodd-Frank Act and Basel III and all rules thereunder as adopted after the Effective Date only to the extent not in effect or scheduled on the Effective Date) imposes, modifies or deems applicable any reserve, special deposit or similar requirement against assets of Lender, or imposes on Lender any other condition affecting this Agreement or the Term Loans, and the result is to increase Lender's cost of making or maintaining the Term Loans or to reduce any amount received by Lender, then Borrower will pay Lender, within [30] days after receipt of a certificate setting forth in reasonable detail the amount and calculation, such additional amounts as will compensate Lender for the increased cost or reduction; provided that Lender may not recover amounts incurred more than [180] days before its demand, and Lender will not treat Borrower less favorably than similarly situated borrowers in applying this Section.
1. Lender will use reasonable efforts to designate a different lending office or assign its rights to an Affiliate if doing so would eliminate or reduce amounts payable under this Section and would not be disadvantageous to Lender.
1. If Lender demands payment under this Section in an amount exceeding $[●] in any twelve-month period, Borrower may prepay the Term Loans in full without Prepayment Premium within [60] days after the demand.
[bookmark: payments-free-of-set-off-no-marshaling]2.12 Payments Free of Set-Off; No Marshaling
Borrower's obligation to make each payment is absolute and unconditional and is not subject to any set-off, counterclaim, recoupment, defense or deduction Borrower may have against Lender or any other Person, all of which Borrower may pursue only by separate action. Lender is not required to marshal any Collateral or guaranty or to resort to any particular Collateral before exercising any remedy.
[bookmark: conditions-of-loans]3 Conditions of Loans
[bookmark: conditions-precedent-to-initial-advance]3.1 Conditions Precedent to Initial Advance
Lender's obligation to make the initial Advance is subject to Lender's receipt, in form and substance reasonably satisfactory to Lender, of each of the following, or Lender's written waiver or deferral under Section 3.4:
1. Loan Documents. This Agreement, each Note (if requested), the IP Agreement, the Warrant, each Guaranty and Joinder, each Subordination Agreement, and any fee letter, each duly executed by every party other than Lender.
1. Perfection Certificate. The Perfection Certificate, duly completed and executed by a Responsible Officer of each Loan Party.
1. Organizational Documents. For each Loan Party, its Operating Documents certified by its secretary or equivalent, a certificate of good standing (or equivalent) from its jurisdiction of organization dated within [30] days before the Effective Date, and certificates of foreign qualification from each jurisdiction where failure to qualify could reasonably be expected to result in a Material Adverse Change.
1. Authority. Borrowing Resolutions for each Loan Party, including any investor, stockholder or member approval required under its Operating Documents (including any approval required for the incurrence of Indebtedness, the grant of Liens, the issuance of the Warrant and the reservation of shares issuable on exercise of the Warrant), and an incumbency certificate identifying each officer signing a Loan Document.
1. Searches and Lien Matters. UCC, tax lien, judgment and litigation searches against each Loan Party in its jurisdiction of organization and each jurisdiction identified in the Perfection Certificate, together with searches of the United States Patent and Trademark Office and Copyright Office, in each case showing no Liens other than Permitted Liens, and payoff letters, lien releases and UCC termination authorizations for all Indebtedness and Liens to be repaid or released on the Effective Date.
1. Filings. Evidence that UCC-1 financing statements against each Loan Party have been filed or are in a position to be filed on the Effective Date in each applicable jurisdiction, and, if the IP Agreement grants a present Lien, the IP Agreement in recordable form.
1. Control Agreements. Control Agreements for each Collateral Account, or, for any Collateral Account identified on Schedule 12, Borrower's agreement to deliver the Control Agreement within the post-closing period stated there.
1. Insurance. Certificates of insurance and endorsements evidencing the coverage required by Section 6.5, naming Lender as lender's loss payee and additional insured, with the notice-of-cancellation provisions required by that Section.
1. Legal Opinion. [A legal opinion of counsel to the Loan Parties addressing due organization, authority, enforceability, no conflict with Operating Documents, creation of the security interest and perfection by filing, in customary form.] [Not required.]
1. Officer's Certificate. A certificate of a Responsible Officer of Borrower certifying that the representations and warranties in Article 5 are true and correct in all material respects, no Default or Event of Default exists, and the conditions in this Section 3.1 have been satisfied (other than those within Lender's exclusive knowledge).
1. Financial Information. Borrower's most recent monthly financial statements, Board-approved annual operating budget and projections, and a capitalization table certified by a Responsible Officer.
1. Payment/Advance Form and Funds Flow. A Payment/Advance Form for the initial Advance and a funds-flow memorandum, with wire instructions verified through a dual-control callback procedure.
1. Know-Your-Customer. All documentation and information reasonably requested by Lender at least [five] Business Days before the Effective Date under applicable Anti-Terrorism Laws, including a beneficial-ownership certification if Borrower qualifies as a legal-entity customer under 31 C.F.R. § 1010.230.
1. Fees and Expenses. Payment of the fees due on the Effective Date under Section 2.8 and Lender Expenses invoiced at least [two] Business Days before the Effective Date, which may be netted from the initial Advance at Borrower's election.
1. Landlord and Bailee Agreements. [Landlord consents and bailee acknowledgments for each location listed on Schedule 7 holding Collateral with a book value exceeding $[●], or inclusion of the location on Schedule 12 as a post-closing item.] [Not required.]
1. Due Diligence. Completion of Lender's business, legal and financial due diligence with results reasonably satisfactory to Lender, [provided that this condition is deemed satisfied on execution of this Agreement by Lender].
[bookmark: conditions-precedent-to-all-advances]3.2 Conditions Precedent to All Advances
Lender's obligation to make each Advance, including the initial Advance, is subject to the following:
1. timely receipt of a Payment/Advance Form executed by a Responsible Officer, delivered by [12:00 noon] at least [three] Business Days before the proposed Funding Date (or such shorter period as Lender may agree);
1. the representations and warranties in Article 5 being true and correct in all material respects (or in all respects, for any representation already qualified by materiality) on the Funding Date, except to the extent a representation relates expressly to an earlier date (in which case it is true as of that date) or has been updated by a schedule supplement accepted by Lender under Section 5.2;
1. no Default or Event of Default having occurred and continuing or resulting from the Advance;
1. for Tranche B and Tranche C, satisfaction of the applicable Milestone and any additional conditions on Schedule 1, and the Funding Date falling within the applicable Availability Period;
1. [no Material Adverse Change having occurred since the date of the most recent financial statements delivered under Section 6.2]; and
1. payment of any fee due in connection with the Advance under Section 2.8.
Each Payment/Advance Form constitutes a representation by Borrower that the conditions in clauses (b) through (e) are satisfied as of the Funding Date, to the extent within Borrower's knowledge.
Drafting note (Draw Conditions): The bring-down of representations at each Advance is standard; the founder-protective refinements are the materiality qualifier, the ability to update schedules so that disclosed developments (new litigation, a new Subsidiary, a new account) do not block a draw, and the knowledge qualifier on the deemed representation. If MAC is retained as a draw condition in clause (e), the test should look back only to the most recent financial statements, not to the Effective Date, so that developments already disclosed in reporting are not re-tested.
[bookmark: procedures-for-borrowing]3.3 Procedures for Borrowing
Subject to Section 3.2, Lender will fund each Advance by wire transfer of immediately available funds to the Designated Deposit Account (or, for the initial Advance, as directed in the funds-flow memorandum) on the Funding Date, net of amounts Borrower has elected to net under Section 3.1(n). Any new or changed wire instruction must be verified by Lender through a callback to a Responsible Officer at a previously established telephone number before funds are released. Lender will promptly identify any facial deficiency in a Payment/Advance Form and will not decline an Advance based on a condition not stated in the Loan Documents.
[bookmark: waiver-and-deferral-of-conditions]3.4 Waiver and Deferral of Conditions
Only Lender may waive a condition to its obligation to fund, and only in writing. A waiver or deferral of a condition for one Advance is not a waiver for any later Advance unless so stated. A condition deferred in writing becomes a post-closing obligation under Section 3.5.
[bookmark: post-closing-obligations]3.5 Post-Closing Obligations
Borrower will deliver or complete each item listed on Schedule 12 by the deadline stated there (as extended by Lender in writing, which extension Lender will not unreasonably withhold if Borrower is diligently pursuing completion and the delay is attributable to a third party). Failure to complete a Schedule 12 item by its deadline is a breach of Section 6.11 subject to the cure period in Section 8.2(c), and does not by itself constitute a Material Adverse Change or a failure of a condition to a later Advance unless Schedule 12 expressly so states.
[bookmark: creation-of-security-interest]4 Creation of Security Interest
[bookmark: grant-of-security-interest]4.1 Grant of Security Interest
As security for the prompt and complete payment and performance of all Obligations, each Loan Party grants to Lender a continuing security interest in, and Lien on, all of its right, title and interest in, to and under the Collateral, wherever located, whether now owned or existing or hereafter acquired or arising. Each Loan Party acknowledges that the security interest is granted in consideration of the Advances and other accommodations under this Agreement and attaches on the Effective Date (or, for later-acquired Collateral, when the Loan Party acquires rights in it) without further act.
[bookmark: description-of-collateral]4.2 Description of Collateral
The Collateral consists of all of each Loan Party's right, title and interest in and to the following personal property, in each case as the Code defines the capitalized terms below:
1. all Accounts, including health-care-insurance receivables;

1. all chattel paper, including tangible and electronic chattel paper;

1. all Commodity Accounts, Deposit Accounts and Securities Accounts (other than Excluded Accounts), and all cash, Cash Equivalents, financial assets, security entitlements and other property credited to or held in them;

1. all documents;

1. all Equipment, including fixtures to the extent a Loan Party has rights in them;

1. all General Intangibles, including payment intangibles, software and, subject to Section 4.6, Intellectual Property;

1. all goods;

1. all instruments, including promissory notes;

1. all Inventory;

1. all investment property, including the Pledged Equity, subject to Section 4.7;

1. all letter-of-credit rights, whether or not the letter of credit is evidenced by a writing;

1. all commercial tort claims described on Schedule 2 or later identified under Section 6.2(g);

1. all supporting obligations;

1. all books, records, data, files and software (including source code and object code) relating to any of the foregoing, in whatever medium; and

1. all proceeds, products, accessions, rents, profits, income, benefits, substitutions and replacements of any of the foregoing, including insurance proceeds, condemnation awards, claims against third parties for loss of or damage to any Collateral, and any property received in exchange for any Collateral.
[bookmark: excluded-assets]4.3 Excluded Assets
Notwithstanding Section 4.2, the Collateral does not include any of the following (the Excluded Assets):
1. any Excluded Account and the funds in it (but not the proceeds of any other Collateral deposited into it, to the extent traceable);
1. more than 65% of the issued and outstanding voting Equity Interests of any Foreign Subsidiary (or of any Domestic Subsidiary substantially all of whose assets consist of Equity Interests of Foreign Subsidiaries) that is a "controlled foreign corporation" within the meaning of Section 957 of the Internal Revenue Code, if and for so long as a pledge of more than 65% would result in material adverse tax consequences to the Loan Parties as reasonably determined by Borrower in consultation with its tax advisers and notified to Lender;
1. any lease, license, contract, permit or agreement (and the property subject to it) to the extent the grant of a security interest would (i) be prohibited by a Requirement of Law, (ii) constitute a breach or default under, or result in termination of or a right of termination under, the lease, license, contract, permit or agreement, or (iii) require a consent of a Governmental Authority or third party that has not been obtained after commercially reasonable efforts, in each case only to the extent and for so long as the prohibition, breach, termination or consent requirement is effective and is not rendered ineffective by Sections 9-406, 9-407, 9-408 or 9-409 of the Code or any other Requirement of Law; provided that the Collateral includes all proceeds, substitutions and replacements of any such property to the extent their assignment is not similarly prohibited;
1. any intent-to-use trademark application filed under 15 U.S.C. § 1051(b) before the filing and acceptance of an amendment to allege use or a statement of use, to the extent that a grant of a security interest in the application before that filing would impair its validity or enforceability under federal law;
1. Equipment and other property subject to a purchase-money Lien or capital lease that is a Permitted Lien, to the extent the documents governing that Lien prohibit a junior Lien (but only for so long as that prohibition is effective and the Permitted Lien remains outstanding);
1. motor vehicles and other assets subject to a certificate-of-title statute, to the extent a Lien cannot be perfected by filing a UCC financing statement, with an aggregate book value not exceeding $[●];
1. [the Intellectual Property, to the extent provided in Section 4.6(b)]; and
1. any other property identified as excluded on Schedule 2.
Any Excluded Asset that ceases to meet the applicable criteria automatically becomes Collateral without further act. Excluded Assets are not excluded from the covenants in Articles 6 and 7.
Drafting note (Excluded Assets): The exclusions above are the market set. Lenders will resist any exclusion that is not tied to a legal or contractual impediment. Founder-protective asks that lenders frequently accept are the Excluded Accounts definition (payroll, trust, cash-collateral and small operating accounts), the certificate-of-title and purchase-money carve-outs, and—where the parties have chosen a negative pledge rather than a present Lien on Intellectual Property—clause (g). Do not accept an Excluded Assets definition that nonetheless includes "all proceeds of Excluded Assets" without the traceability limit in clause (a), which otherwise swallows the exclusion.
[bookmark: priority-of-security-interest]4.4 Priority of Security Interest
Each Loan Party represents, warrants and covenants that the security interest granted under this Agreement is and will remain a first-priority perfected security interest in the Collateral (subject only to Permitted Liens that are expressly permitted to have priority under the definition of Permitted Liens or under a Subordination Agreement), to the extent perfection may be achieved by filing a financing statement under the Code, by control under Sections 8-106, 9-104, 9-105, 9-106 or 9-107 of the Code, by possession, or by recordation with the United States Patent and Trademark Office or Copyright Office, in each case to the extent required by this Agreement. If a Loan Party acquires any commercial tort claim with a reasonably estimated value exceeding $[●], it will promptly notify Lender in writing describing the claim with sufficient specificity to satisfy Section 9-108(e) of the Code, and the claim becomes Collateral upon that notice.
[bookmark: Xd9979b39bfa8541806900da24f9e5c59a51d666]4.5 Authorization to File Financing Statements
Each Loan Party authorizes Lender to file financing statements, amendments and continuation statements in any jurisdiction, without notice to or signature of the Loan Party, describing the Collateral as "all assets" or "all personal property" of the Loan Party or using words of similar effect, together with a description of Excluded Assets consistent with Section 4.3, and to file the IP Agreement (or a short-form notice of it) with the United States Patent and Trademark Office and Copyright Office if the IP Agreement grants a present Lien. Lender will deliver to Borrower a copy of each filing within [10] Business Days after filing. Each Loan Party ratifies any financing statement filed by Lender before the Effective Date in anticipation of this Agreement. Lender will promptly amend or terminate any filing that describes property that is not Collateral or that is otherwise inconsistent with this Agreement upon Borrower's reasonable request.
[bookmark: intellectual-property]4.6 Intellectual Property
1. Structure. The parties have selected the following structure for Intellectual Property, as documented in the IP Agreement: [PRESENT LIEN] [NEGATIVE PLEDGE WITH SPRINGING LIEN] [PRESENT LIEN ON PROCEEDS AND LICENSE RECEIVABLES ONLY, WITH NEGATIVE PLEDGE ON UNDERLYING IP].
1. Negative Pledge Alternative. If the selected structure is a negative pledge with a springing Lien, then notwithstanding Section 4.2(f), Intellectual Property (other than Accounts, royalties, license fees and other proceeds arising from Intellectual Property, which are Collateral) is an Excluded Asset until the earlier of (i) the occurrence of an Event of Default [under Section 8.1, 8.3, 8.5 or 8.11] and Lender's written election to cause the Lien to attach, and (ii) the date on which any Loan Party grants a Lien on any Intellectual Property to any other Person other than a Permitted Lien; upon either event the security interest in Section 4.1 attaches automatically to all Intellectual Property without further act, and each Loan Party will execute the short-form filings described in the IP Agreement within [three] Business Days after Lender's request. The negative pledge in Section 7.5 applies to Intellectual Property at all times.
1. Present Lien Alternative. If the selected structure is a present Lien, Intellectual Property is Collateral from the Effective Date, and each Loan Party will execute and deliver the IP Agreement in recordable form and such confirmatory grants as Lender reasonably requests for recordation against Registered IP. Lender will not record against any application or registration that the Loan Party does not own or against any intent-to-use application described in Section 4.3(d).
1. No Assignment. Nothing in the Loan Documents constitutes a present assignment of any Intellectual Property to Lender. Each Loan Party retains the sole right to prosecute, maintain, license (subject to Section 7.1) and enforce its Intellectual Property before an Event of Default. Lender's rights with respect to Intellectual Property after an Event of Default are set out in Section 9.3.
Drafting note (Intellectual Property Structure): A present all-assets Lien including IP is the lender's standard ask and the most common outcome for growth-stage companies. The negative pledge with springing Lien is commonly obtained by earlier-stage companies, companies with strategic-investor sensitivities, or companies whose Material Agreements prohibit IP Liens. A middle position—present Lien on IP proceeds and license receivables with a negative pledge on the underlying IP—is also seen. Whichever structure is chosen, confirm that (i) the UCC filing's collateral description matches the structure (a filing that says "all assets" while the agreement excludes IP should carve IP out expressly), (ii) the springing trigger is limited to the serious Events of Default listed in clause (b) rather than any Default, and (iii) the IP Agreement's recordation mechanics do not imply an assignment.
[bookmark: pledged-equity]4.7 Pledged Equity
1. The Pledged Equity includes all Equity Interests in each Domestic Subsidiary and, subject to Section 4.3(b), 65% of the voting Equity Interests and 100% of the non-voting Equity Interests in each first-tier Foreign Subsidiary, together with all dividends, distributions, rights and proceeds in respect of them. Schedule 10 identifies each Subsidiary and the Equity Interests pledged.
1. Each Loan Party will deliver to Lender all certificates representing Pledged Equity, together with undated stock powers or transfer instruments executed in blank, within [10] Business Days after the Effective Date (or after acquisition, for later-acquired certificated Pledged Equity). For uncertificated Pledged Equity, the Loan Party will cause the issuer to register Lender's security interest in its books or execute an issuer control acknowledgment, as Lender reasonably requests. No Loan Party will permit a Subsidiary to elect to have its Equity Interests treated as securities under Article 8 of the Code unless the certificates are delivered to Lender.
1. Before an Event of Default, each Loan Party may exercise all voting and other rights pertaining to the Pledged Equity for purposes not inconsistent with the Loan Documents and may receive and retain all distributions permitted under Section 7.7. After an Event of Default has occurred and is continuing and Lender has given written notice, Lender may exercise voting rights and receive distributions as provided in Section 9.3(f).
[bookmark: perfection-by-control]4.8 Perfection by Control
Each Loan Party will cause each Collateral Account to be subject to a Control Agreement in accordance with Section 6.6. Each Control Agreement will provide that the depository bank or intermediary will comply with instructions from Lender without further consent of the Loan Party only after Lender has delivered a notice of exclusive control, and that Lender will not deliver a notice of exclusive control unless an Event of Default has occurred and is continuing. Lender will rescind any notice of exclusive control within [three] Business Days after the applicable Event of Default is cured or waived in writing.
Drafting note (Control Agreements): Lenders require control over all Deposit and Securities Accounts to perfect their Lien and to protect against a competing creditor. The issue for founders is not control itself but (i) the exclusion of payroll and trust accounts, (ii) the post-closing period allowed to obtain agreements from banks that are slow to sign, (iii) the standard for when Lender may deliver a notice of exclusive control (continuing Event of Default rather than any Default), and (iv) the obligation to rescind the notice when the default is cured. Ask whether Lender will accept a "springing" control agreement under which the bank follows Lender's instructions only after notice, as drafted above, rather than daily cash dominion.
[bookmark: further-assurances-power-of-attorney]4.9 Further Assurances; Power of Attorney
1. Each Loan Party will, at its expense, execute and deliver such further instruments, and take such further actions, as Lender may reasonably request to create, perfect, protect or enforce Lender's Lien on the Collateral with the priority required by this Agreement, including delivering possession of instruments, chattel paper and certificated securities with a value exceeding $[●], obtaining landlord and bailee agreements as required by Section 6.10, and making foreign-law filings for Collateral located outside the United States with a value exceeding $[●].
1. Each Loan Party irrevocably appoints Lender (and any officer or agent Lender designates) as its attorney-in-fact, coupled with an interest, with full power of substitution, to execute and file financing statements and amendments as authorized by Section 4.5 at any time, and, only after an Event of Default has occurred and is continuing, to take the actions described in Section 9.5. This appointment terminates when the Obligations (other than inchoate indemnity obligations) have been paid in full and the Term Loan Commitment has terminated.
[bookmark: termination-and-release]4.10 Termination and Release
1. When all Obligations (other than inchoate indemnity obligations for which no claim has been asserted and obligations under the Warrant) have been indefeasibly paid in full in cash and the Term Loan Commitment has terminated, the security interest granted under this Agreement terminates automatically, and Lender will, at Borrower's expense and within [10] Business Days after Borrower's request, deliver UCC-3 termination statements, terminations of Control Agreements, releases of any recorded IP Lien, returned certificates and stock powers, and any other release documents Borrower reasonably requests, each without recourse, representation or warranty other than that Lender has not assigned the Lien.
1. Lender will release its Lien on any Collateral that is Transferred in a Permitted Transfer or in a Transfer consented to by Lender, and on the Equity Interests and assets of any Guarantor that is released under its Guaranty, and will deliver evidence of the release within [five] Business Days after Borrower's request accompanied by an officer's certificate that the Transfer is permitted.
1. If any payment to Lender is rescinded or must be returned in an Insolvency Proceeding, the Obligations and the security interest are reinstated to the extent of that payment as if it had never been made.
[bookmark: ordinary-course-rights-no-duty-of-lender]4.11 Ordinary-Course Rights; No Duty of Lender
Before an Event of Default has occurred and is continuing, each Loan Party may use, collect, license, sell and otherwise deal with the Collateral in the ordinary course of business and as otherwise permitted by this Agreement. Lender has no duty to collect, preserve or protect any Collateral or any rights against third parties, except the duty to use reasonable care in the custody of Collateral in its actual possession, which duty is satisfied if Lender treats the Collateral substantially as it treats its own similar property. Lender has no operational duty with respect to Collateral and will not access any Loan Party's systems, personal data, source code or trade secrets except in the exercise of remedies under Article 9 in accordance with applicable law and a documented access protocol.
[bookmark: representations-and-warranties]5 Representations and Warranties
[bookmark: representations]5.1 Representations
Each Loan Party represents and warrants to Lender, as of the Effective Date and as of each Funding Date (subject to Section 3.2(b)), as follows:
1. Due Organization, Authorization and Power. Each Loan Party and each Subsidiary is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization, is qualified and licensed to do business in each jurisdiction where qualification is required except where failure to qualify could not reasonably be expected to result in a Material Adverse Change, and has all requisite power and authority to own its property, conduct its business and execute, deliver and perform the Loan Documents to which it is party. The execution, delivery and performance of the Loan Documents have been duly authorized by all necessary corporate, investor and other action and do not (i) conflict with any Loan Party's Operating Documents, (ii) contravene or constitute a default under any Material Agreement or Requirement of Law, (iii) require any Governmental Approval or third-party consent that has not been obtained, other than filings to perfect Lender's Lien, or (iv) result in the creation of any Lien other than in favor of Lender. Each Loan Document is a legal, valid and binding obligation of each Loan Party party to it, enforceable in accordance with its terms, subject to bankruptcy, insolvency and similar laws and general principles of equity.
1. Collateral; Perfection Certificate. Each Loan Party has good title to, or a valid leasehold or license interest in, the Collateral, free of Liens other than Permitted Liens. The Perfection Certificate is true, correct and complete in all material respects as of its date and as updated under Section 6.2(f), including each Loan Party's exact legal name, jurisdiction and type of organization, organizational identification number, chief executive office, the locations of Collateral with a book value exceeding $[●], all Deposit Accounts, Securities Accounts and Commodity Accounts, all commercial tort claims exceeding $[●], all legal names used within the past five years, and all Registered IP. Upon filing of the financing statements described in Section 4.5, delivery of the Control Agreements and certificates described in Sections 4.7 and 4.8, and recordation of the IP Agreement (if applicable), Lender's security interest in the Collateral will be a perfected first-priority security interest, subject only to Permitted Liens expressly permitted to have priority, to the extent perfection may be achieved by those methods.
1. Litigation. Except as described on Schedule 8 (as updated under Section 6.8), there are no actions, suits, investigations or proceedings pending or, to the knowledge of any Responsible Officer, threatened in writing against any Loan Party or Subsidiary (i) involving more than $[●] individually or $[●] in the aggregate, (ii) seeking injunctive relief that could reasonably be expected to result in a Material Adverse Change, (iii) alleging infringement, misappropriation or violation of any Person's Intellectual Property that is material to the business, or (iv) by or before any Governmental Authority relating to the business, in each case that could reasonably be expected to result in a Material Adverse Change.
1. Financial Statements; No Material Adverse Change. All consolidated financial statements delivered to Lender fairly present in all material respects the consolidated financial condition and results of operations of Borrower and its Subsidiaries as of the dates and for the periods indicated, in accordance with GAAP consistently applied, subject (for unaudited statements) to normal year-end adjustments and the absence of footnotes. Since the date of the most recent annual financial statements delivered to Lender, there has not been any Material Adverse Change. The projections and budgets delivered to Lender were prepared in good faith based on assumptions believed by Borrower to be reasonable when made; projections are not guarantees of future performance and actual results may differ materially.
1. Solvency. Immediately after giving effect to each Advance and the use of its proceeds, (i) the fair salable value of the Loan Parties' consolidated assets exceeds their consolidated liabilities (including contingent liabilities, valued at the amount reasonably expected to become due), (ii) the Loan Parties are able to pay their debts as they become due, and (iii) the Loan Parties do not have unreasonably small capital to conduct their business as currently conducted and as proposed to be conducted in the then-current Board-approved budget.
1. Subsidiaries; Equity Interests. Schedule 10 correctly lists each Subsidiary, its jurisdiction of organization, the holders of its Equity Interests and the percentage held. Except as listed on Schedule 10, no Loan Party owns any Equity Interests in any Person other than Cash Equivalents and Permitted Investments. All Pledged Equity has been duly authorized and validly issued, is fully paid and non-assessable, and is not subject to any purchase option, call, right of first refusal or similar right other than under the Operating Documents of the issuer in favor of a Loan Party.
1. Taxes. Each Loan Party and Subsidiary has timely filed all material federal, state and foreign tax returns and reports required to be filed and has timely paid all material taxes, assessments, deposits and contributions owed, except (i) taxes being contested in good faith by appropriate proceedings for which adequate reserves have been established under GAAP and for which no Lien (other than a Permitted Lien) has attached, and (ii) taxes not exceeding $[●] in the aggregate. No Loan Party is aware of any proposed tax assessment that could reasonably be expected to result in a Material Adverse Change. Each Loan Party has paid all amounts required to be paid under any employee benefit plan and has not incurred any liability under Title IV of ERISA other than premiums.
1. Compliance with Laws; Sanctions; Anti-Corruption. Each Loan Party and Subsidiary is in compliance with all Requirements of Law except where non-compliance could not reasonably be expected to result in a Material Adverse Change. No Loan Party, Subsidiary or, to the knowledge of any Responsible Officer, any director, officer, employee or agent acting on their behalf, is a Sanctioned Person, is located in or organized under the laws of a country that is the subject of comprehensive Sanctions, or has in the past five years engaged in any dealing or transaction with or for the benefit of a Sanctioned Person in violation of Sanctions. Each Loan Party and Subsidiary has conducted its business in compliance with Anti-Corruption Laws and Anti-Terrorism Laws and has instituted policies reasonably designed to promote compliance. No Loan Party is an "investment company" under the Investment Company Act of 1940, is engaged in the business of extending credit for the purpose of purchasing or carrying margin stock, or is subject to regulation under any law limiting its ability to incur Indebtedness.
1. Intellectual Property. Each Loan Party is the sole owner of, or has a valid and enforceable license to use, all Intellectual Property material to the conduct of its business as currently conducted, free of Liens other than Permitted Liens. Schedule 9 lists all Registered IP owned by any Loan Party and all Material Agreements under which a Loan Party is an inbound licensee of Intellectual Property material to the business (other than off-the-shelf and open-source licenses). To the knowledge of any Responsible Officer, (i) each item of owned Registered IP is valid and subsisting and no owned Registered IP has been adjudged invalid or unenforceable in whole or in part, (ii) the conduct of the business does not infringe, misappropriate or violate the Intellectual Property of any Person in any respect that could reasonably be expected to result in a Material Adverse Change, and (iii) no Person is infringing any material Intellectual Property owned by a Loan Party. No Loan Party has received any written claim in the past [three] years alleging material infringement that remains unresolved, except as described on Schedule 8 or Schedule 9.
1. Employee and Contractor IP Assignments. Each current and former employee, founder, consultant and contractor who has contributed to the creation or development of any Intellectual Property material to the business has executed a written agreement assigning to a Loan Party all right, title and interest in that Intellectual Property and containing customary confidentiality obligations, except for failures that, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Change and that are described on Schedule 9. To the knowledge of any Responsible Officer, no such Person is in material breach of that agreement or has asserted any ownership claim in any such Intellectual Property.
1. Open-Source Software. No Loan Party has used, modified or distributed open-source software in a manner that (i) requires the disclosure, licensing or distribution of any source code of proprietary software material to the business, (ii) grants any third party any rights in proprietary Intellectual Property material to the business, or (iii) imposes any restriction on the consideration a Loan Party may charge for its products, in each case except as described on Schedule 9. Each Loan Party maintains a policy governing the use of open-source software and is in material compliance with the licenses applicable to open-source software it uses.
1. Accounts and Locations. Schedule 6 lists each Deposit Account, Securities Account and Commodity Account of each Loan Party, identifying the institution, the type of account, the purpose, whether it is a Collateral Account or an Excluded Account, and the status of any Control Agreement. Schedule 7 lists each location at which a Loan Party maintains Collateral (other than mobile equipment, inventory in transit and Collateral with an aggregate book value at any single location of less than $[●]), together with the owner, landlord or bailee of each location.
1. Material Agreements. Schedule 11 lists each Material Agreement. Each Material Agreement is in full force and effect, and no Loan Party or, to the knowledge of any Responsible Officer, any counterparty is in material default under any Material Agreement, except as described on Schedule 11. No Material Agreement contains a Restricted License or a negative pledge, debt restriction or change-of-control provision that would be breached by the Loan Documents, except as described on Schedule 11.
1. Indebtedness and Liens. No Loan Party or Subsidiary has any Indebtedness other than Permitted Indebtedness, and no Liens exist on any property of any Loan Party or Subsidiary other than Permitted Liens.
1. Insurance. The insurance required by Section 6.5 is in full force and effect, and all premiums due have been paid.
1. Use of Proceeds. The proceeds of the Term Loans will be used solely for working capital, growth capital and general corporate purposes of the Loan Parties, including [refinancing of the Indebtedness described on Schedule 3 as being repaid on the Effective Date], and will not be used (i) to purchase or carry margin stock, (ii) in violation of Sanctions, Anti-Corruption Laws or Anti-Terrorism Laws, (iii) to make any distribution or repurchase of Equity Interests other than as permitted by Section 7.7, or (iv) to repay Indebtedness owed to any Affiliate or insider except as permitted by Section 7.4.
1. Investor Support; No Undisclosed Obligations. Borrower has delivered to Lender a true and complete capitalization table as of the Effective Date and copies of its current Operating Documents, including all investor rights, voting and side-letter agreements that restrict Indebtedness, Liens or the issuance of the Warrant. No Loan Party has any outstanding SAFE, convertible note, revenue-share, merchant cash advance or similar instrument except as described on Schedule 3 or the capitalization table. No Loan Party makes any representation that its existing investors will provide additional equity financing.
1. Full Disclosure. No written representation, warranty or other statement made by or on behalf of any Loan Party in the Loan Documents or in any certificate or written statement furnished to Lender under them, taken together with all other such statements and as of the date made, contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements, in light of the circumstances in which they were made, not misleading; provided that with respect to projections, forecasts and other forward-looking information, each Loan Party represents only that the information was prepared in good faith based on assumptions believed to be reasonable when made.
[bookmark: schedule-updates]5.2 Schedule Updates
Borrower may update Schedules 6, 7, 8, 9, 10 and 11 by delivering a supplement to Lender with any Compliance Certificate or with a Payment/Advance Form. A supplement does not cure any breach of a covenant existing when the supplement is delivered, does not expand any Permitted basket, and does not operate as a waiver of any Event of Default; but if Lender does not object in writing within [10] Business Days after receipt, the supplement is deemed accepted for purposes of Section 3.2(b) and the representations in Section 5.1 are thereafter made by reference to the supplemented Schedule. No supplement may add a Lien, Indebtedness or Investment that is not independently permitted under Article 7.
Drafting note (Representations): Lender forms commonly present the representations without materiality or knowledge qualifiers and bring them down unqualified at each Advance. The founder-protective position is a knowledge qualifier (tied to Responsible Officers) on third-party matters such as infringement by others and threatened litigation, a materiality qualifier on compliance-with-law and tax representations, a good-faith-only standard on projections, and the schedule-update mechanic in Section 5.2 so that routine developments do not generate a technical misrepresentation at the next draw. Representations on ERISA, environmental matters, privacy and export controls should be included only if the business actually implicates them and should then be drafted to the business's actual compliance posture.
[bookmark: affirmative-covenants]6 Affirmative Covenants
Until all Obligations (other than inchoate indemnity obligations) have been paid in full and the Term Loan Commitment has terminated, each Loan Party will, and will cause each Subsidiary to:
[bookmark: government-compliance-existence]6.1 Government Compliance; Existence
1. Maintain its legal existence and good standing in its jurisdiction of organization and maintain qualification and good standing in each other jurisdiction in which failure to qualify could reasonably be expected to result in a Material Adverse Change, except in connection with a transaction permitted under Section 7.3.
1. Comply with all Requirements of Law, and obtain and maintain all Governmental Approvals, in each case except where failure to comply or maintain could not reasonably be expected to result in a Material Adverse Change.
1. Maintain and comply with policies and procedures reasonably designed to ensure compliance by the Loan Parties and their directors, officers, employees and agents with Anti-Corruption Laws, Anti-Terrorism Laws and Sanctions.
[bookmark: X7fc2c29f6d5afd530e340feeadf7be64b509150]6.2 Financial Statements, Reports and Certificates
Deliver to Lender each of the following, by electronic delivery to the address designated under Article 10 or by posting to a secure data site to which Lender has access with notice of posting:
	Deliverable
	Frequency
	Deadline
	Content standard

	Monthly financial statements
	Monthly
	Within [30] days after each month end
	Company-prepared consolidated balance sheet, income statement and cash-flow statement, with comparison to budget, certified by a Responsible Officer as fairly presenting in all material respects, subject to year-end adjustments and absence of footnotes

	Compliance Certificate
	Monthly [Quarterly]
	With each monthly [quarterly] financial statement
	Exhibit B, with calculations of each financial covenant in Section 6.13 and confirmation of no Default, or a description of any Default and Borrower's proposed cure

	Annual audited financial statements
	Annually
	Within [180] days after each fiscal year end [or, if later, [30] days after delivery to the Board]
	Audited consolidated statements with an unqualified opinion (other than a going-concern qualification attributable solely to the maturity of the Term Loans or to the need for additional equity financing in a company at Borrower's stage) from an independent accounting firm reasonably acceptable to Lender

	Annual operating budget and projections
	Annually
	Within [30] days after Board approval and not later than [60] days after each fiscal year end
	Board-approved annual operating budget and financial projections, monthly for the coming fiscal year

	Board materials
	As delivered to the Board
	Within [five] Business Days after each Board meeting
	Copies of all materials delivered to the Board, excluding materials that are attorney-client privileged, relate to the Board's deliberations concerning Lender or the Loan Documents, or concern executive compensation, or that the Board has determined in good faith must be withheld to avoid a conflict of interest

	Capitalization table
	Quarterly and upon any equity issuance
	Within [30] days after quarter end; within [10] Business Days after any equity financing
	Fully diluted capitalization table in the form maintained for the Board

	Perfection Certificate update
	Quarterly [and with each Payment/Advance Form]
	With the Compliance Certificate for each fiscal quarter
	Updates to Schedules 2, 6, 7, 9 and 10 or a confirmation of no change

	Accounts receivable and payable agings
	Monthly [Quarterly]
	With the monthly financial statements
	Agings by invoice date, with deferred revenue roll-forward

	Key-metrics report
	Monthly
	With the monthly financial statements
	The customer, revenue and operating metrics regularly reported to the Board, as identified on Schedule 1

	Investor and lender communications
	Promptly
	Within [five] Business Days after delivery
	Copies of all periodic reports and material notices delivered to equity holders generally or to holders of other Indebtedness exceeding $[●]

	Tax returns
	Annually on request
	Within [30] days after filing, on Lender's request
	Federal and material state income tax returns

	Other information
	On request
	Within [10] Business Days after Lender's reasonable written request
	Such other financial and operating information concerning the Loan Parties as Lender reasonably requests, subject to Section 12.8



1. Each set of financial statements must be accompanied by a management discussion of material variances from budget.
1. Lender may request, and Borrower will accommodate, a call with a Responsible Officer not more than [quarterly] to discuss the financial statements, at a mutually convenient time.
1. Borrower may satisfy the Board-materials deliverable by granting Lender's designated representative observer-level access to Board materials through Borrower's board portal, subject to the same exclusions.
1. Borrower will deliver, within [five] Business Days after any Responsible Officer obtains knowledge, written notice of any event, circumstance or condition that constitutes a Default or Event of Default, specifying its nature and the action Borrower proposes to take.
1. Borrower will deliver, promptly after filing, copies of any filings with the Securities and Exchange Commission or any securities exchange.
1. Borrower will deliver updated Perfection Certificate schedules as described in the table above and in Section 5.2, and in any event within [10] Business Days before any change in legal name, jurisdiction of organization, type of organization or chief executive office.
1. Borrower will notify Lender in writing within [10] Business Days after any Loan Party acquires a commercial tort claim with an estimated value exceeding $[●], describing the claim in reasonable detail.
Drafting note (Reporting): Monthly financial statements and a monthly Compliance Certificate are standard for venture-debt facilities; quarterly reporting is sometimes available for companies with institutional-quality finance teams or revenue above a stated threshold. The founder-protective positions are the 30-day deadline (lenders often ask for 20 or 25), the going-concern carve-out on audited statements (critical, since many venture-backed companies receive a going-concern paragraph in the ordinary course), the privilege and conflict exclusions on Board materials, and a limit on the frequency of ad hoc information requests. Confirm the deadlines are achievable by the actual finance team, because a late report is one of the most common technical defaults.
[bookmark: taxes-pensions]6.3 Taxes; Pensions
Timely file all required material tax returns and reports and timely pay all material foreign, federal, state and local taxes, assessments, deposits and contributions owed, except for taxes (a) being contested in good faith by appropriate proceedings for which adequate reserves have been established under GAAP, and (b) for which no Lien (other than a Permitted Lien) has attached. Pay all amounts necessary to fund all present pension, profit-sharing and deferred-compensation plans in accordance with their terms. Deliver to Lender on demand appropriate certificates attesting to the payment of material taxes.
[bookmark: protection-of-intellectual-property]6.4 Protection of Intellectual Property
1. Protect, defend and maintain the validity and enforceability of all Intellectual Property material to the business; (b) promptly advise Lender in writing of any material infringement, misappropriation or dilution of such Intellectual Property by any Person, and of any claim that a Loan Party's business infringes any Person's Intellectual Property, in each case that could reasonably be expected to result in a Material Adverse Change; (c) not allow any Registered IP material to the business to be abandoned, forfeited or dedicated to the public without Lender's prior written consent, except for Registered IP that Borrower determines in its reasonable business judgment is no longer useful to the business; (d) within [30] days after the end of each fiscal quarter, deliver a report of any new Registered IP applied for or registered during that quarter, and, if the IP Agreement grants a present Lien, execute any supplement to the IP Agreement reasonably required to perfect Lender's Lien on that new Registered IP; (e) require each new employee, founder, consultant and contractor who will contribute to Intellectual Property material to the business to execute a written agreement assigning that Intellectual Property to a Loan Party and containing customary confidentiality obligations; and (f) maintain an open-source software policy and comply with the licenses applicable to open-source software it uses, except where failure to comply could not reasonably be expected to result in a Material Adverse Change.
[bookmark: insurance]6.5 Insurance
1. Keep its business and the Collateral insured for risks and in amounts standard for companies in its industry, stage and location, and as Lender may reasonably request, including (i) commercial general liability, (ii) property insurance covering the Collateral on a replacement-cost basis, (iii) business-interruption insurance where customary, (iv) workers' compensation as required by law, (v) directors' and officers' liability insurance with limits of not less than $[●], (vi) technology errors-and-omissions and cyber liability insurance with limits of not less than $[●], and (vii) [key-person life insurance on each Key Person in the amount of $[●], if required on Schedule 1]. Insurance policies must be issued by insurers rated at least [A-] by A.M. Best or otherwise reasonably acceptable to Lender.
1. All property policies must name Lender as lender's loss payee, and all liability policies (other than directors' and officers' and workers' compensation) must name Lender as additional insured. Each policy must provide that the insurer will give Lender at least [30] days' (or [10] days' for non-payment of premium) prior written notice before cancellation or non-renewal, and that Lender's interest is not invalidated by any act or omission of the insured. Borrower will deliver certificates and endorsements evidencing this coverage on the Effective Date, within [10] Business Days after each renewal and on Lender's reasonable request.
1. So long as no Event of Default has occurred and is continuing, proceeds of property insurance up to $[●] per occurrence may be retained by Borrower and applied to repair or replace the affected property or to its general corporate purposes; proceeds above that amount are subject to Section 2.7(b). After an Event of Default has occurred and is continuing, Lender may, at its option, apply proceeds to the Obligations or permit Borrower to apply them to repair or replacement.
1. If a Loan Party fails to obtain insurance required by this Section, Lender may, after [10] Business Days' notice, obtain it at Borrower's expense, and the cost is a Lender Expense.
Drafting note (Insurance): Lender's standard request is for lender's loss payee and additional-insured endorsements and 30 days' cancellation notice; many insurers will issue only 10 days' notice for non-payment, and brokers increasingly decline to give any cancellation notice to third parties, so confirm availability before signing. The founder-protective positions are the threshold in clause (c) allowing Borrower to retain and reinvest smaller casualty proceeds, a reasonable notice period before Lender force-places coverage, and limits on D&O and cyber coverage that match what the Board has actually approved.
[bookmark: operating-accounts-control-agreements]6.6 Operating Accounts; Control Agreements
1. Maintain all Deposit Accounts, Securities Accounts and Commodity Accounts (other than Excluded Accounts) with [Lender or Lender's Affiliates] [depository banks and intermediaries located in the United States], and cause each such account to be subject to a Control Agreement within [30] [60] days after the Effective Date (for accounts existing on the Effective Date) or within [30] days after opening (for later-opened accounts), as extended under Section 3.5.
1. [Maintain at all times not less than [●]% of the Loan Parties' consolidated cash and Cash Equivalents in accounts maintained with Lender or its Affiliates.] [Reserved.]
1. Provide Lender at least [10] Business Days' prior written notice before opening any new Collateral Account and update Schedule 6 accordingly.
1. Not maintain in any Excluded Account funds other than those for which the Excluded Account is designated, and not permit the aggregate balance of Excluded Accounts under clause (f) of that definition to exceed the stated limit.
1. Hold Collateral Accounts only at institutions that are not Sanctioned Persons and that are members of the Federal Deposit Insurance Corporation or the Securities Investor Protection Corporation, as applicable.
Drafting note (Accounts Covenant): A bank lender will generally require that all or a stated majority of operating cash be held with it; a non-bank fund lender will require Control Agreements but not a relationship. Founder-protective positions are the Excluded Accounts definition, a post-closing period for existing accounts, and, for bank lenders, a cash-concentration percentage rather than an exclusivity covenant so that the company may hold reserves at a second institution for counterparty-risk diversification. If a concentration covenant is accepted, build in a cure period for inadvertent breaches caused by inbound customer payments.
[bookmark: notices]6.7 Notices
Within [five] Business Days after a Responsible Officer obtains knowledge of the event, notify Lender in writing of: (a) any Default or Event of Default; (b) the commencement of, or any material development in, any action, suit, proceeding or investigation against a Loan Party or Subsidiary that could reasonably be expected to result in liability exceeding $[●] or a Material Adverse Change; (c) any written notice of default or termination received under a Material Agreement or with respect to Indebtedness exceeding $[●]; (d) any event that has resulted in, or could reasonably be expected to result in, a Material Adverse Change; (e) any security breach or unauthorized access to a Loan Party's systems or data that requires notice to any Governmental Authority or to more than [●] individuals under applicable law; (f) the formation or acquisition of any Subsidiary; (g) any Change in Control or any binding agreement for a transaction that would constitute a Change in Control; (h) the resignation or termination of any Key Person; and (i) any ERISA event or tax assessment that could reasonably be expected to result in a Material Adverse Change. Notices under this Section are not required to contain legal conclusions, and delivery of a notice is not an admission.
[bookmark: litigation-cooperation]6.8 Litigation Cooperation
Commencing on the Effective Date and continuing through the termination of this Agreement, make available to Lender, without expense to Lender, the Loan Parties' officers, employees and agents and the Loan Parties' books and records, to the extent Lender reasonably deems necessary to prosecute or defend any third-party suit or proceeding instituted by or against Lender with respect to any Collateral or relating to a Loan Party, subject to privilege and confidentiality. Update Schedule 8 with each Compliance Certificate.
[bookmark: X52b9468860f08c6f0b49b7ca7934fadefc35ce9]6.9 Access to Collateral; Books and Records; Audits
Allow Lender, or its agents, at reasonable times during normal business hours and on at least [five] Business Days' prior notice (or without notice after an Event of Default has occurred and is continuing), to visit and inspect any Loan Party's properties, to inspect and audit the Collateral, and to examine and make copies of its books and records, not more than [once] per fiscal year unless an Event of Default has occurred and is continuing. The reasonable cost of one such inspection per year (not exceeding $[●]) is a Lender Expense; additional inspections are at Lender's expense unless an Event of Default has occurred and is continuing. Inspections are subject to the Loan Parties' reasonable security, confidentiality, privilege and competitive-sensitivity safeguards and to Section 12.8. Maintain proper books of record and account in accordance with GAAP.
[bookmark: landlord-and-bailee-agreements]6.10 Landlord and Bailee Agreements
Use commercially reasonable efforts to obtain and deliver to Lender a landlord consent, bailee acknowledgment or warehouse agreement, in form reasonably acceptable to Lender, for each location at which Collateral with an aggregate book value exceeding $[●] is located (other than the Loan Parties' chief executive office if a consent cannot be obtained after commercially reasonable efforts), within [60] days after the Effective Date (for existing locations) or within [60] days after Collateral exceeding that value is first located there, and provide Lender with at least [10] Business Days' prior written notice before Collateral exceeding that value is moved to a new location. Failure to obtain a third-party agreement after commercially reasonable efforts is not an Event of Default, but Lender may establish a reasonable reserve against availability of later Advances equal to [three] months' rent for the affected location.
[bookmark: further-assurances-post-closing-items]6.11 Further Assurances; Post-Closing Items
Execute any further instruments and take further action as Lender reasonably requests to perfect or continue Lender's Lien in the Collateral or to effect the purposes of this Agreement, and complete each post-closing item on Schedule 12 by its deadline.
[bookmark: formation-or-acquisition-of-subsidiaries]6.12 Formation or Acquisition of Subsidiaries
1. Within [30] days after forming or acquiring any Domestic Subsidiary (or any Foreign Subsidiary that is not a controlled foreign corporation or whose joinder would not result in material adverse tax consequences), cause that Subsidiary to execute a Joinder in the form of Exhibit E, becoming a Guarantor and granting Lender a security interest in its assets on the terms of Article 4, and deliver the Operating Documents, Borrowing Resolutions, good-standing certificates, Perfection Certificate supplements, Control Agreements (within the period in Section 6.6) and other items described in Section 3.1 with respect to that Subsidiary.
1. Pledge, or cause the applicable Loan Party to pledge, the Equity Interests of each new Subsidiary as Pledged Equity under Section 4.7, subject to Section 4.3(b) for Foreign Subsidiaries.
1. A Foreign Subsidiary that is not required to become a Guarantor may hold assets with an aggregate book value not exceeding $[●] and may receive Investments from the Loan Parties only to the extent permitted under Section 7.7 and Schedule 5.
Drafting note (Subsidiaries): Lenders require joinders from all Domestic Subsidiaries and often from Foreign Subsidiaries in jurisdictions where a guaranty is practical. The founder-protective position excuses Foreign Subsidiaries where the guaranty would create a deemed-dividend or other material tax cost or is prohibited by local law, caps the assets and intercompany Investments that may be held offshore (rather than prohibiting foreign operations), and sets the joinder period at 30 days or more so that a newly formed sales entity does not trigger an immediate default.
[bookmark: financial-covenants]6.13 Financial Covenants
Maintain, tested as stated on Schedule 1 and reported in each Compliance Certificate:
1. Minimum Liquidity. Liquidity of not less than the greater of (i) $[●] and (ii) [●] times the Loan Parties' trailing [three]-month average net cash burn (as defined on Schedule 1), tested [at all times] [as of the last day of each month].
1. Minimum Revenue. [Trailing [three]-month recognized revenue, measured as of the last day of each fiscal quarter, of not less than the amount set forth for that quarter on Schedule 1, which amounts represent [●]% of the Board-approved projections delivered to Lender on the Effective Date.] [Reserved.]
1. Performance to Plan. [Reserved.] [Other covenant as stated on Schedule 1.]
1. Equity Cure. If Borrower fails to comply with Section 6.13(a) or (b) for any test period, Borrower may, within [15] Business Days after the date the Compliance Certificate for that period is due, receive net cash proceeds of an issuance of Equity Interests or Subordinated Debt and designate those proceeds as a cure contribution, in which case Liquidity (or, for Section 6.13(b), revenue in the amount of the cure contribution) will be recalculated giving effect to the proceeds as if received on the last day of the test period. Borrower may exercise this right not more than [two] times in any trailing twelve-month period and not more than [four] times during the term, and not in consecutive quarters. Lender may not accelerate or exercise remedies solely on the basis of a covenant breach during the cure period if Borrower has notified Lender in writing of its intention to exercise the cure right.
1. Covenant Reset. Within [30] days after delivery of each annual Board-approved budget, the parties will negotiate in good faith to reset the covenant levels for the following fiscal year on Schedule 1 at [●]% of that budget. If the parties do not agree, the levels for the final quarter of the prior year continue to apply[, increased by [●]% per quarter].
Drafting note (Financial Covenants): Venture-debt facilities for pre-profit companies commonly include a minimum-cash covenant and a revenue or bookings covenant set at 70% to 85% of the Board plan delivered at closing; some lenders offer a "covenant-lite" structure in exchange for pricing or warrant coverage, with Liquidity tested only when a Tranche is drawn or only after the Interest-Only Period. The founder-protective positions are a Liquidity covenant expressed as months of burn rather than a fixed figure, a revenue covenant set no higher than 70% to 75% of plan with a reset mechanic that does not default to Lender's figure, a true equity cure that counts newly raised capital toward the test, and a prohibition on acceleration during the cure window. The minimum-Liquidity covenant interacts with the Interest-Only Period and the Tranche Milestones; model the covenant against the downside case, not the base case.
[bookmark: X1075b7146dc477a32a84e25f3a4320e6e1300f7]6.14 Anti-Money-Laundering; Beneficial Ownership
Promptly provide any information or documentation Lender reasonably requests to comply with Anti-Terrorism Laws and the beneficial-ownership regulation at 31 C.F.R. § 1010.230, and notify Lender within [10] Business Days after any change that would render any beneficial-ownership certification previously delivered inaccurate.
[bookmark: use-of-proceeds]6.15 Use of Proceeds
Use the proceeds of the Term Loans solely as provided in Section 5.1(p).
[bookmark: negative-covenants]7 Negative Covenants
Until all Obligations (other than inchoate indemnity obligations) have been paid in full and the Term Loan Commitment has terminated, no Loan Party will, and no Loan Party will permit any Subsidiary to, without Lender's prior written consent (which, where this Article states that consent may not be unreasonably withheld, Lender will grant or deny in writing within [10] Business Days after receipt of a complete written request, and which is deemed granted if Lender does not respond within a further [five] Business Days after a second written request referring to this sentence):
[bookmark: dispositions]7.1 Dispositions
Transfer all or any part of its business or property, except for the following (Permitted Transfers): (a) sales of Inventory in the ordinary course of business; (b) Permitted Licenses; (c) Transfers of worn-out, obsolete or surplus Equipment, and of Equipment replaced by Equipment of equal or greater value and utility; (d) Transfers consisting of Permitted Liens and Permitted Investments; (e) use of cash and Cash Equivalents in the ordinary course of business and as otherwise permitted by this Agreement; (f) Transfers among Loan Parties; (g) Transfers from a Subsidiary that is not a Loan Party to a Loan Party or to another such Subsidiary; (h) leases, subleases and licenses of real property not materially interfering with the business; (i) the abandonment or lapse of Intellectual Property that Borrower reasonably determines is no longer useful to the business, in accordance with Section 6.4(c); (j) settlements of Accounts in the ordinary course consistent with past practice and write-offs of uncollectible Accounts; (k) Transfers listed on Schedule 4 under the heading "Permitted Transfers"; and (l) other Transfers of property (other than Intellectual Property material to the business and Equity Interests of Subsidiaries) with an aggregate fair market value not exceeding $[●] in any fiscal year, provided that at least [75]% of the consideration is cash or Cash Equivalents and no Event of Default exists or would result. An exclusive license that is economically equivalent to a sale of the licensed Intellectual Property is a Transfer subject to this Section and is not a Permitted License unless it falls within clause (b) of that definition.
[bookmark: X9488521e85010d9b475eaa3093b6cfade1d8a65]7.2 Changes in Business, Management, Control or Location
1. Engage in or permit any Subsidiary to engage in any business other than the businesses currently engaged in by the Loan Parties and businesses reasonably related, ancillary or complementary to them, or a natural extension of them.
1. Liquidate or dissolve, except for the liquidation or dissolution of a Subsidiary that has no material assets and whose assets (if any) are transferred to a Loan Party.
1. Permit a Change in Control, except a Change in Control in connection with which all Obligations are repaid in full in accordance with Section 2.7(a) concurrently with the closing.
1. Permit any Key Person to cease to be actively engaged in the management of Borrower in the capacity held on the Effective Date, unless Borrower (i) notifies Lender within [five] Business Days under Section 6.7(h), and (ii) appoints a replacement reasonably acceptable to the Board within [90] [120] days (an interim appointment satisfies this clause during that period).
1. Change its legal name, jurisdiction of organization, type of organization, organizational identification number or chief executive office, or relocate Collateral with an aggregate book value exceeding $[●] to a location not listed on Schedule 7, without at least [10] Business Days' prior written notice to Lender and delivery of such amendments to financing statements and other documents as Lender reasonably requests to maintain perfection.
1. Change its fiscal year end, or make any material change in its accounting policies except as required by GAAP and disclosed in the next Compliance Certificate.
Drafting note (Key Person): A Key Person covenant is a lender ask that appears in roughly half of early-stage facilities. The founder-protective position is to resist it entirely for companies with more than one founder in a senior role; failing that, to make it a notice-and-replacement covenant (as drafted) rather than an Event of Default, to allow 90 to 120 days to appoint a replacement, to defer to the Board on acceptability, and to exclude departures caused by death or disability if key-person insurance is maintained.
[bookmark: mergers-and-acquisitions]7.3 Mergers and Acquisitions
Merge or consolidate with any Person, or acquire all or substantially all of the capital stock or property of another Person, or acquire any business line or division, except that (a) a Subsidiary may merge or consolidate into another Subsidiary or into a Loan Party (with the Loan Party surviving), (b) a Loan Party may merge with another Loan Party so long as Borrower survives, (c) a Loan Party may make Permitted Investments, and (d) a Loan Party may make acquisitions (Permitted Acquisitions) that satisfy each of the following: (i) no Default or Event of Default exists or would result; (ii) the acquired business is in a line of business permitted under Section 7.2(a); (iii) the total consideration (including assumed Indebtedness, earn-outs valued at the maximum amount and deferred payments, but excluding Equity Interests of Borrower) for all Permitted Acquisitions does not exceed $[●] in the aggregate during the term; (iv) Borrower is in pro forma compliance with Section 6.13 after giving effect to the acquisition and has delivered a certificate so demonstrating at least [10] Business Days before closing; (v) the acquisition is consensual and approved by the board of the target; (vi) the acquired Person becomes a Loan Party under Section 6.12 or its assets are acquired by a Loan Party; and (vii) Borrower delivers copies of the acquisition documents to Lender promptly after closing.
[bookmark: indebtedness]7.4 Indebtedness
Create, incur, assume or be liable for any Indebtedness, or permit any Subsidiary to do so, other than the following (Permitted Indebtedness): (a) the Obligations; (b) Indebtedness existing on the Effective Date and listed on Schedule 3, and any refinancing, extension or renewal that does not increase the principal amount (other than by accrued interest, fees and expenses), shorten the maturity, or add obligors or collateral; (c) Subordinated Debt; (d) unsecured Indebtedness to trade creditors incurred in the ordinary course of business; (e) Indebtedness consisting of capital lease obligations and purchase-money Indebtedness secured by Permitted Liens described in clause (d) of that definition, not exceeding $[●] in the aggregate outstanding at any time; (f) Indebtedness consisting of corporate credit cards, purchasing cards, merchant-services, treasury-management, automated-clearing-house and similar cash-management obligations incurred in the ordinary course, not exceeding $[●] in the aggregate at any time; (g) Indebtedness under hedging agreements entered into for non-speculative purposes; (h) intercompany Indebtedness among Loan Parties, and intercompany Indebtedness owed by a Subsidiary that is not a Loan Party to a Loan Party to the extent permitted as an Investment under Section 7.7; (i) Indebtedness consisting of the financing of insurance premiums in the ordinary course; (j) guaranties of Permitted Indebtedness of other Loan Parties; (k) Indebtedness consisting of unsecured letters of credit, surety and performance bonds, and deposits in connection with real property leases, in an aggregate amount not exceeding $[●] at any time; (l) Indebtedness in respect of netting services, overdraft protection and similar arrangements in the ordinary course, repaid within [five] Business Days; (m) Indebtedness consisting of deferred purchase price, earn-outs or similar obligations incurred in a Permitted Acquisition to the extent counted against the basket in Section 7.3(d)(iii); (n) convertible notes and SAFEs that are expressly subordinated to the Obligations [or that are Subordinated Debt] and that are issued in a bona fide equity-related financing, not exceeding $[●] in aggregate principal outstanding, provided that no cash payment of principal or interest is made before the Term Loan Maturity Date other than on conversion; (o) extensions, refinancings and renewals of any item of Permitted Indebtedness, provided that the principal amount is not increased (other than by accrued interest, fees and expenses) and the terms are not less favorable in any material respect to the Loan Parties; and (p) other unsecured Indebtedness not exceeding $[●] in the aggregate outstanding at any time.
Drafting note (Permitted Indebtedness Baskets): Lenders commonly size the equipment and purchase-money basket at $250,000 to $1,000,000 and the general basket at $100,000 to $500,000 for an early-stage company; later-stage facilities scale these to a percentage of the Commitment or of trailing revenue. The baskets founders most often need and lenders most often resist are the convertible-note and SAFE basket in clause (n) (critical where a bridge round is likely before the next priced round) and the cash-management basket in clause (f), which should be sized to the actual corporate card program. Confirm that the Indebtedness definition excludes deferred revenue, operating leases and trade payables, so that ordinary operations do not consume baskets. Each basket should be cross-referenced to Schedule 3, where the parties record existing items and the agreed basket amounts.
[bookmark: encumbrances]7.5 Encumbrances
Create, incur, allow or suffer any Lien on any of its property, or assign or convey any right to receive income (including the sale of any Accounts), or permit any Subsidiary to do so, other than the following (Permitted Liens): (a) Liens in favor of Lender; (b) Liens existing on the Effective Date and listed on Schedule 4, and Liens securing any permitted refinancing of the Indebtedness secured by those Liens, provided that the Lien does not extend to additional property; (c) Liens for taxes, fees, assessments or other governmental charges not yet delinquent or being contested in good faith by appropriate proceedings with adequate reserves under GAAP, provided no notice of Lien has been filed or recorded under the Internal Revenue Code; (d) purchase-money Liens and capital-lease Liens (i) on Equipment acquired or held in the ordinary course to secure the purchase price or lease of that Equipment, or (ii) existing on Equipment when acquired, in each case if the Lien is confined to the Equipment financed and its proceeds and the Indebtedness is permitted under Section 7.4(e); (e) Liens of carriers, warehousemen, mechanics, materialmen, landlords and other similar Liens arising by operation of law in the ordinary course for amounts not yet delinquent or being contested in good faith; (f) Liens arising from judgments, decrees or attachments that do not constitute an Event of Default under Section 8.7; (g) Liens on cash collateral securing Indebtedness permitted under Sections 7.4(f) and 7.4(k), not exceeding $[●] in the aggregate; (h) pledges or deposits in the ordinary course in connection with workers' compensation, unemployment insurance and other social-security legislation, and deposits securing bids, tenders, leases, statutory obligations and surety bonds (other than for Indebtedness); (i) easements, rights of way, zoning restrictions and other similar encumbrances on real property that do not materially interfere with the business; (j) Liens consisting of Permitted Licenses; (k) Liens securing Subordinated Debt, to the extent permitted by the applicable Subordination Agreement; (l) Liens in favor of financial institutions arising in connection with deposit or securities accounts maintained in the ordinary course, consisting of customary rights of set-off and bankers' Liens and Liens securing customary account fees; (m) Liens arising from precautionary UCC financing statements for operating leases and consignments; (n) Liens on insurance proceeds securing the financing of insurance premiums under Section 7.4(i); (o) Liens incurred in the extension, renewal or refinancing of Permitted Liens, provided the property is not changed and the Indebtedness is not increased; and (p) other Liens on property (other than Intellectual Property, Collateral Accounts and Equity Interests of Subsidiaries) securing obligations not exceeding $[●] in the aggregate at any time. No Loan Party will enter into any agreement with any Person (other than Lender) that prohibits or restricts the grant of a Lien in favor of Lender on any of its property, other than (i) customary restrictions in leases, licenses and purchase-money arrangements that are Permitted Liens and that apply only to the property subject to them, (ii) customary anti-assignment provisions in Material Agreements entered into in the ordinary course, and (iii) restrictions in Subordination Agreements.
[bookmark: maintenance-of-collateral-accounts]7.6 Maintenance of Collateral Accounts
Maintain any Collateral Account except in accordance with Section 6.6, or permit any Excluded Account to hold funds other than those for which it is designated.
[bookmark: distributions-investments]7.7 Distributions; Investments
1. Distributions. Pay any dividend or make any distribution on, or purchase, redeem, retire or otherwise acquire for value, any of its Equity Interests, or permit any Subsidiary to do so, except that (i) a Subsidiary may pay dividends or distributions to a Loan Party; (ii) Borrower may convert any convertible securities, SAFEs or Subordinated Debt into Equity Interests under their terms, and may pay cash in lieu of fractional shares; (iii) Borrower may repurchase Equity Interests from current or former employees, directors and consultants under repurchase rights in equity plans or agreements, (A) at cost or the lower of cost and fair market value upon termination of service, (B) by cancellation of Indebtedness owed by the holder, or (C) for cash not exceeding $[●] in any fiscal year, provided in each case that no Default or Event of Default exists or would result; (iv) Borrower may pay dividends solely in its Equity Interests; (v) Borrower may make payments in connection with the net exercise or net settlement of options, warrants and restricted stock units, including tax withholding; (vi) Borrower may make distributions to permit holders to pay taxes attributable to pass-through income, if Borrower is a pass-through entity; and (vii) Borrower may make payments under the Warrant.
1. Investments. Directly or indirectly make any Investment, or permit any Subsidiary to do so, other than the following (Permitted Investments): (i) Investments existing on the Effective Date and listed on Schedule 5; (ii) Cash Equivalents and Investments under the Board-approved investment policy delivered to Lender, held in Collateral Accounts; (iii) Investments consisting of the endorsement of negotiable instruments for deposit or collection in the ordinary course; (iv) Investments consisting of deposit accounts in which Lender has a perfected security interest, and Excluded Accounts; (v) Investments consisting of (A) travel advances and employee relocation loans and other employee loans and advances in the ordinary course, not exceeding $[●] in the aggregate at any time, and (B) loans to employees, officers or directors relating to the purchase of Equity Interests of Borrower under equity plans approved by the Board, not exceeding $[●] in the aggregate at any time; (vi) Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the ordinary course; (vii) Investments consisting of notes receivable of, or prepaid royalties and other credit extensions to, customers and suppliers who are not Affiliates, in the ordinary course, not exceeding $[●] in the aggregate at any time; (viii) Investments by a Loan Party in another Loan Party, and by a Subsidiary that is not a Loan Party in a Loan Party or another such Subsidiary; (ix) Investments by Loan Parties in Subsidiaries that are not Loan Parties, in an aggregate amount (net of returns) not exceeding $[●] in any fiscal year, solely to fund the operating expenses of those Subsidiaries under the Board-approved budget; (x) Permitted Acquisitions; (xi) Investments consisting of Permitted Licenses, Permitted Transfers and hedging agreements permitted under Section 7.4(g); (xii) joint ventures and strategic alliances in the ordinary course consisting of the non-exclusive licensing of technology, the development of technology or the providing of technical support, provided any cash Investment does not exceed $[●] in the aggregate at any time; (xiii) deposits for leases, utilities and similar ordinary-course obligations; and (xiv) other Investments not exceeding $[●] in the aggregate outstanding at any time, provided no Default or Event of Default exists or would result.
Drafting note (Distributions and Investments): The employee-repurchase basket in Section 7.7(a)(iii) and the foreign-Subsidiary funding basket in Section 7.7(b)(ix) are the two most consequential for an operating company. Lenders commonly propose $100,000 to $250,000 for employee repurchases and resist any cash funding of non-guarantor Subsidiaries; the founder-protective position ties the Subsidiary basket to the Board-approved budget for those Subsidiaries (as drafted) and allows repurchases at cost without a dollar cap. Confirm the baskets accommodate any planned secondary tender offer or option-repricing program, which otherwise requires a consent.
[bookmark: transactions-with-affiliates]7.8 Transactions with Affiliates
Directly or indirectly enter into or permit to exist any material transaction with any Affiliate of a Loan Party, except for (a) transactions in the ordinary course of business on fair and reasonable terms no less favorable to the Loan Party than would be obtained in an arm's-length transaction with a non-Affiliate; (b) transactions among Loan Parties; (c) equity financings with existing or new investors approved by the Board, including the payment of customary expense reimbursement to investors; (d) Permitted Indebtedness and Permitted Investments expressly involving Affiliates; (e) reasonable and customary director, officer and employee compensation (including equity awards), indemnification and expense reimbursement arrangements approved by the Board or a committee of it; (f) transactions under agreements listed on Schedule 11; and (g) distributions permitted under Section 7.7(a).
[bookmark: subordinated-debt]7.9 Subordinated Debt
1. Make or permit any payment on any Subordinated Debt, except under the terms of the applicable Subordination Agreement; or (b) amend any provision of any document evidencing Subordinated Debt in a manner that would be adverse to Lender (including any increase in principal, interest or fees, any shortening of maturity or amortization, any addition of collateral or guarantors, or any change to the subordination terms), except as permitted by the applicable Subordination Agreement; or (c) amend any convertible note or SAFE permitted under Section 7.4(n) to provide for cash repayment before the Term Loan Maturity Date.
[bookmark: compliance]7.10 Compliance
1. Become an "investment company" or a company controlled by an "investment company" under the Investment Company Act of 1940; (b) become engaged principally, or as one of its important activities, in extending credit for the purpose of purchasing or carrying margin stock, or use the proceeds of any Advance for that purpose; (c) fail to meet the minimum funding requirements of ERISA, permit a "reportable event" or "prohibited transaction" (as defined in ERISA) to occur, or withdraw from a multiemployer plan, in each case that could reasonably be expected to result in liability exceeding $[●]; (d) fail to comply with the Federal Fair Labor Standards Act or any other Requirement of Law, in each case where failure could reasonably be expected to result in a Material Adverse Change; (e) use any proceeds of any Advance, or lend, contribute or otherwise make available any proceeds to any Subsidiary, joint-venture partner or other Person, (i) to fund any activity or business of or with any Sanctioned Person or in any country or territory that is the subject of comprehensive Sanctions, or (ii) in any manner that would result in a violation of Sanctions, Anti-Corruption Laws or Anti-Terrorism Laws by any Person; or (f) permit any of its property to become subject to any Lien in favor of the United States Pension Benefit Guaranty Corporation.
[bookmark: X41d3ab938d8fd6acfe23a2c8f747d6e3bc2c2bb]7.11 Amendments to Operating Documents and Material Agreements
Amend its Operating Documents in any manner that is materially adverse to Lender's rights under the Loan Documents or the Warrant (including any amendment that imposes additional restrictions on the incurrence of Indebtedness or the grant of Liens, or that adversely affects the shares issuable under the Warrant other than as permitted by the Warrant), or terminate, or amend in any manner materially adverse to the Loan Parties, any Material Agreement that is an inbound license of Intellectual Property material to the business, in each case without Lender's prior written consent, not to be unreasonably withheld. Amendments to Operating Documents in connection with a bona fide equity financing that do not specifically target Lender's rights are permitted on notice to Lender.
[bookmark: permitted-baskets-cross-reference]7.12 Permitted Baskets Cross-Reference
	Covenant
	Basket or permitted category
	Schedule reference
	Agreed amount or standard

	7.1 Dispositions
	Permitted Transfers; general disposition basket
	Schedule 4, Part B
	$[●] per fiscal year

	7.3 Acquisitions
	Permitted Acquisitions aggregate consideration
	Schedule 5, Part C
	$[●] during term

	7.4 Indebtedness
	Existing Indebtedness; equipment and purchase-money; cash management; convertible/SAFE; general
	Schedule 3
	$[●] / $[●] / $[●] / $[●]

	7.5 Liens
	Existing Liens; cash-collateral Liens; general
	Schedule 4, Part A
	$[●] / $[●]

	7.6 Accounts
	Excluded Accounts aggregate balance
	Schedule 6
	$[●]

	7.7(a) Distributions
	Employee repurchases for cash
	Schedule 5, Part B
	$[●] per fiscal year

	7.7(b) Investments
	Existing; employee loans; customer credit; non-guarantor Subsidiaries; joint ventures; general
	Schedule 5, Part A
	$[●] / $[●] / $[●] / $[●] / $[●] / $[●]

	7.8 Affiliates
	Scheduled Affiliate agreements
	Schedule 11, Part B
	As listed



Drafting note (Basket Sizing): Baskets should be sized to the Loan Parties' actual operating plan with headroom for one year of growth, not to the lender's form defaults. A useful discipline is to reconcile every basket to a line item in the budget (capital expenditure plan, corporate card limits, offshore payroll, employee-repurchase forecast) and to confirm with the Board that no planned transaction in the next twelve months requires a consent. Where a lender insists on fixed-dollar baskets for a company expecting rapid growth, ask for a "grower" formulation: the greater of a fixed dollar amount and a percentage of trailing-twelve-month revenue.
[bookmark: events-of-default]8 Events of Default
Any one of the following is an Event of Default:
[bookmark: payment-default]8.1 Payment Default
Borrower fails to (a) make any payment of principal when due, or (b) pay any interest, fee or other Obligation (other than principal) within [three] Business Days after the date due. Failure to pay an amount that is the subject of a good-faith dispute under Section 2.4(f) is not an Event of Default under clause (b) so long as Borrower has timely paid the undisputed portion and delivered its calculation.
[bookmark: covenant-default]8.2 Covenant Default
1. Borrower fails or neglects to perform any obligation in Section 6.2 (reporting), 6.5 (insurance), 6.6 (accounts), 6.13 (financial covenants, subject to Section 6.13(d)) or 6.14 (anti-money-laundering), or violates any covenant in Article 7, and (i) for Section 6.2, the failure continues for [10] Business Days after the date the deliverable was due; (ii) for Section 6.5 and 6.6, the failure continues for [10] Business Days after the earlier of a Responsible Officer's knowledge and written notice from Lender; (iii) for Section 6.13, the cure period in Section 6.13(d) has expired without cure; and (iv) for Article 7, [the violation continues for [five] Business Days after the earlier of a Responsible Officer's knowledge and written notice from Lender, if the violation is capable of cure] [immediately upon occurrence]; or
1. Any Loan Party fails or neglects to perform, keep or observe any other term, provision, condition, covenant or agreement in any Loan Document (other than those addressed in Sections 8.1, 8.2(a) and 8.3 through 8.13), and the failure continues for [30] days after the earlier of (i) a Responsible Officer's knowledge of the failure and (ii) written notice from Lender; provided that if the failure is capable of cure but cannot by its nature be cured within that period, and the Loan Party has commenced and is diligently pursuing a cure, the period is extended for up to an additional [30] days; or
1. Borrower fails to complete any post-closing item on Schedule 12 by its deadline (as extended under Section 3.5), and the failure continues for [10] Business Days after written notice from Lender.
Drafting note (Cure Periods): Lender forms typically provide no cure period for financial covenants, negative covenants, insurance, account and reporting covenants, and a 10-day cure for everything else. Market outcomes for a company with reasonable negotiating leverage are: 3 to 5 Business Days for non-principal payments; 5 to 10 Business Days for reporting (ideally running from the due date, not from notice); 10 Business Days after knowledge or notice for insurance and account covenants; a 30-day general cure extendable to 60 for diligent pursuit; and an express equity cure for financial covenants. Negative-covenant breaches are the hardest to obtain cure for, but a short cure for inadvertent breaches that are capable of reversal (an account opened without notice, a small Lien filed by a vendor) is sometimes accepted. Always ask that cure periods run from the earlier of knowledge and notice, not from occurrence, so that an undiscovered technical breach does not expire before anyone can act on it.
[bookmark: material-adverse-change]8.3 Material Adverse Change
[A Material Adverse Change occurs[, and Lender has delivered written notice to Borrower stating in reasonable detail the basis for Lender's determination, and the circumstances giving rise to the Material Adverse Change have not been remedied to Lender's reasonable satisfaction within [30] days after that notice].] [Reserved — Material Adverse Change operates only as a condition to Advances under Section 3.2(e).]
[bookmark: attachment-levy-restraint-on-business]8.4 Attachment; Levy; Restraint on Business
1. Any material portion of a Loan Party's assets is attached, seized, levied on or comes into the possession of any trustee, receiver or Governmental Authority, or a Loan Party's accounts holding in the aggregate more than $[●] are frozen or attached, and the same is not removed, discharged, stayed or bonded within [10] Business Days (provided that no Advance will be made during that period); or (b) any court order enjoins, restrains or prevents a Loan Party from conducting any material part of its business for more than [10] Business Days; or (c) any Governmental Authority revokes or fails to renew any material Governmental Approval, and the revocation or failure could reasonably be expected to result in a Material Adverse Change.
[bookmark: insolvency]8.5 Insolvency
1. Any Loan Party is unable to pay its debts (including trade debts) as they become due or admits in writing its inability to pay its debts generally; (b) any Loan Party begins an Insolvency Proceeding; or (c) an Insolvency Proceeding is begun against any Loan Party and is not dismissed or stayed within [45] [60] days (provided that no Advance will be made while an involuntary Insolvency Proceeding is pending).
[bookmark: other-agreements-cross-default]8.6 Other Agreements; Cross-Default
1. There is a default in any agreement to which a Loan Party is a party with a third party or parties resulting in a right by the third party to accelerate the maturity of any Indebtedness in an amount individually or in the aggregate in excess of $[●] [and the Indebtedness is actually accelerated]; (b) there is a default under any Subordination Agreement by a Loan Party, or any holder of Subordinated Debt takes any enforcement action in violation of a Subordination Agreement that is not cured or reversed within [10] Business Days; (c) any Loan Party breaches any material term of the Warrant, and the breach continues for [30] days after written notice; or (d) there is a default in any Material Agreement that results in the termination of that Material Agreement by the counterparty and the termination could reasonably be expected to result in a Material Adverse Change; provided that in the case of clause (a), the Event of Default is cured or waived if the third-party default is cured or waived before Lender has exercised remedies under Article 9, and no Event of Default arises under clause (a) by reason of a default under Indebtedness that is being contested in good faith and that the third party has not accelerated.
Drafting note (Cross-Default): Lenders propose cross-default (a default under other Indebtedness permits Lender to accelerate even if the other creditor has not) at a low threshold, sometimes any amount. The founder-protective position is cross-acceleration (Lender may act only when the other creditor actually accelerates) at a threshold of at least the general Indebtedness basket, with an express rescission when the underlying default is cured or waived. Cross-default to Material Agreements should be limited to terminations that rise to a Material Adverse Change; a cross-default to any breach of any contract is unworkable for an operating company.
[bookmark: judgments-penalties]8.7 Judgments; Penalties
One or more final judgments, orders or decrees for the payment of money in an amount, individually or in the aggregate, exceeding $[●] (not covered by independent third-party insurance as to which the insurer has not denied coverage or by indemnification from a creditworthy third party that has acknowledged its obligation) is rendered against any Loan Party and remains unsatisfied, unvacated, unbonded or unstayed for a period of [30] [45] days after entry (provided that no Advance will be made before the judgment is satisfied, vacated, bonded or stayed), or any Governmental Authority imposes a fine or penalty exceeding $[●] that is not paid or contested in good faith within [30] days.
[bookmark: misrepresentation]8.8 Misrepresentation
Any representation, warranty or certification made or deemed made by or on behalf of any Loan Party in any Loan Document or in any certificate, report or financial statement delivered under a Loan Document is incorrect or misleading in any material respect (or in any respect, if already qualified by materiality) when made or deemed made; provided that if the inaccuracy relates to a matter that is capable of cure and does not result from willful misconduct or bad faith, it is an Event of Default only if the underlying circumstance is not cured within [15] Business Days after the earlier of a Responsible Officer's knowledge and written notice from Lender.
[bookmark: subordinated-debt-1]8.9 Subordinated Debt
Any document governing Subordinated Debt is amended in violation of Section 7.9, any payment is made on Subordinated Debt in violation of the applicable Subordination Agreement, or any Subordination Agreement ceases to be in full force and effect or is declared null and void, or any holder of Subordinated Debt contests the validity or enforceability of its subordination.
[bookmark: guaranty-lien-failure]8.10 Guaranty; Lien Failure
1. Any Guaranty terminates or ceases for any reason to be in full force and effect (other than in accordance with its terms or with Lender's written consent), or any Guarantor does not perform any obligation or covenant under its Guaranty (subject to the cure periods in Section 8.2 as applied to the equivalent covenant), or any circumstance described in Sections 8.3 through 8.8 or 8.11 occurs with respect to any Guarantor; or (b) any Loan Document ceases to be valid and binding on any Loan Party or is declared null and void, or any Loan Party contests in writing the validity or enforceability of any Loan Document; or (c) Lender's Lien on any material portion of the Collateral ceases to be a valid and perfected first-priority Lien (subject to Permitted Liens) as a result of any act or omission of a Loan Party, and the failure is not cured within [10] Business Days after the earlier of a Responsible Officer's knowledge and written notice from Lender; provided that a failure of perfection caused solely by Lender's failure to file a continuation statement or to maintain possession of Collateral delivered to it is not an Event of Default.
[bookmark: change-in-control]8.11 Change in Control
A Change in Control occurs, other than a Change in Control in connection with which all Obligations are repaid in full under Section 2.7(a) concurrently with its closing.
[bookmark: delisting-governmental-action]8.12 Delisting; Governmental Action
[If Borrower's Equity Interests are listed on a securities exchange, the Equity Interests are delisted or suspended from trading for more than [five] consecutive trading days.] Any Governmental Authority takes action (including the commencement of a criminal proceeding or the imposition of a material civil penalty) against any Loan Party or any Key Person in his or her capacity as such that could reasonably be expected to result in a Material Adverse Change, or any Loan Party or Key Person is indicted for a felony involving fraud, dishonesty or breach of trust in connection with the business.
[bookmark: investor-abandonment]8.13 Investor Abandonment
[Reserved.] [Lender determines in good faith, based on written communications from Borrower's investors or on Borrower's own written statements to Lender, that Borrower's existing institutional investors have ceased to support the business with additional equity capital, and Borrower does not, within [45] days after Lender's written notice stating the basis for that determination, deliver to Lender evidence reasonably satisfactory to Lender of (a) a binding commitment for equity or Subordinated Debt financing of at least $[●], or (b) Liquidity sufficient to fund the Board-approved budget for the following [six] months.]
Drafting note (Investor Abandonment): Some lender forms include an "investor abandonment" or "investor support" Event of Default triggered when the lender determines, in its sole judgment, that the company's investors are no longer likely to fund it. This default is subjective, duplicates the Material Adverse Change default and the Liquidity covenant, and can be triggered at precisely the moment the company most needs runway. The founder-protective position is to delete it; the fallback is the drafting above, which requires an objective basis (written communications, not inference), written notice stating the basis, a cure period, and an objective path to cure (a financing commitment or Liquidity covering a stated number of months). Investors should be consulted before any investor-support language is accepted, since it may be read as an implicit expectation that they will fund.
[bookmark: notice-of-default-remedies-during-cure]8.14 Notice of Default; Remedies During Cure
Lender will not exercise remedies under Article 9 with respect to an Event of Default under Section 8.2, 8.3, 8.6, 8.7, 8.8 or 8.13 until any applicable cure period has expired. No Advance will be made while any Default or Event of Default exists, regardless of whether a cure period is running.
[bookmark: lenders-rights-and-remedies]9 Lender's Rights and Remedies
[bookmark: acceleration-termination-of-commitment]9.1 Acceleration; Termination of Commitment
Upon the occurrence and during the continuance of an Event of Default, Lender may, by written notice to Borrower (except that upon an Event of Default under Section 8.5 all Obligations are automatically and immediately due and payable and the Term Loan Commitment automatically terminates without notice or demand), (a) declare all Obligations immediately due and payable, including the Final Payment and the Prepayment Premium calculated as of the date of acceleration (which Borrower acknowledges is a reasonable estimate of Lender's damages and is payable as liquidated damages and not as a penalty, and is payable whether the acceleration results from a voluntary or involuntary Insolvency Proceeding or otherwise, to the fullest extent permitted by law), and (b) terminate the Term Loan Commitment and cease making Advances.
[bookmark: rights-under-the-code]9.2 Rights Under the Code
Upon the occurrence and during the continuance of an Event of Default, Lender has all rights and remedies of a secured party under the Code and other applicable law, and may, without notice except as required by law or this Agreement: (a) take possession of the Collateral and, for that purpose, enter any premises where Collateral is located, subject to applicable law and to the access protocol in Section 9.3(g); (b) require each Loan Party to assemble the Collateral and make it available to Lender at a place Lender designates that is reasonably convenient to both parties; (c) sell, lease, license or otherwise dispose of any Collateral at public or private sale, with or without having the Collateral at the place of sale, on such terms as Lender determines are commercially reasonable; and (d) exercise all other rights and remedies under the Loan Documents. Each Loan Party agrees that [10] days' prior written notice of the time and place of any public sale, or of the time after which any private sale may be made, is commercially reasonable notice. Lender may be the purchaser at any public sale and may credit bid the Obligations. Each disposition must comply with Part 6 of Article 9 of the Code, including the commercial-reasonableness requirements of Section 9-610.
[bookmark: Xc3396a2d9d26425d929c70d04b2ab8d0978d8e9]9.3 Collection; Account Debtors; Intellectual Property; Pledged Equity
Upon the occurrence and during the continuance of an Event of Default, Lender may:
1. notify any Account Debtor, licensee or other obligor on any Collateral to make payment directly to Lender, and verify Accounts directly with Account Debtors;
1. settle, adjust or compromise disputes and claims directly with Account Debtors for amounts and on terms Lender considers reasonable, and notify Account Debtors that Lender has a security interest in the Accounts;
1. demand, collect, receive, sue for and give receipts for amounts due on Collateral, and endorse any Loan Party's name on checks and other instruments received in payment;
1. deliver a notice of exclusive control under any Control Agreement and apply funds in Collateral Accounts to the Obligations in accordance with Section 9.6;
1. to the extent Intellectual Property is Collateral, (i) use, license or sublicense any Intellectual Property for the purpose of disposing of or realizing on the Collateral, without charge, and each Loan Party grants Lender a non-exclusive, royalty-free license (exercisable only after an Event of Default) to use the Intellectual Property for that purpose, subject to any license or quality-control obligations binding on the Loan Party; (ii) sell or assign the Intellectual Property together with the goodwill of the business; and (iii) take control of any trade secrets, source code and technical documentation to the extent necessary to preserve or realize value, under a protocol that limits access to Lender's advisers and prospective purchasers who have signed confidentiality agreements;
1. with respect to Pledged Equity, after written notice to the applicable Loan Party, exercise all voting, consensual and other rights, receive all distributions, and transfer the Pledged Equity into Lender's name or the name of its nominee;
1. in exercising any right of access to systems or data, comply with applicable privacy, data-protection and export-control laws, use only personnel and advisers bound by confidentiality, limit access to what is reasonably necessary to preserve or realize value, and refrain from accessing attorney-client privileged material; and
1. place a "hold" on any account maintained with Lender and apply balances to the Obligations.
[bookmark: set-off]9.4 Set-Off
Upon the occurrence and during the continuance of an Event of Default, Lender and each of its Affiliates may, without notice (any notice being waived to the fullest extent permitted by law), set off and apply any deposits (general or special, time or demand, provisional or final, other than trust, escrow and payroll accounts) and any other indebtedness owing by Lender or its Affiliate to any Loan Party against the Obligations then due, whether or not Lender has made demand. Lender will promptly notify Borrower after any set-off, but failure to give notice does not affect the validity of the set-off.
[bookmark: protective-payments-power-of-attorney]9.5 Protective Payments; Power of Attorney
1. If a Loan Party fails to obtain the insurance required by Section 6.5, or fails to pay any amount or furnish any required proof of payment to third persons as required by the Loan Documents, Lender may, after [10] Business Days' notice (or without notice if an Event of Default has occurred and is continuing or if delay could impair the Collateral), make all or part of the payment or obtain the insurance and take any action it deems prudent to protect the Collateral. Any amounts so paid are Lender Expenses, bear interest at the Default Rate from the date paid and are secured by the Collateral. No payment by Lender is an agreement to make similar payments in the future or a waiver of any Event of Default.
1. Each Loan Party irrevocably appoints Lender (and any of Lender's designated officers or agents) as its true and lawful attorney-in-fact, coupled with an interest, to, upon the occurrence and during the continuance of an Event of Default: (i) endorse the Loan Party's name on any checks, instruments or other forms of payment or security received by Lender in respect of Collateral; (ii) sign the Loan Party's name on any invoice, bill of lading, document of title, notice to Account Debtors, verification of Accounts and notice to Governmental Authorities relating to Collateral; (iii) make, settle and adjust all claims under the Loan Parties' insurance policies covering Collateral; (iv) settle and adjust disputes and claims about the Accounts directly with Account Debtors, for amounts and on terms Lender determines reasonable; (v) transfer the Collateral into the name of Lender or a third party as the Code permits; and (vi) execute and deliver any assignment, license or other instrument necessary to dispose of Intellectual Property that is Collateral. Lender's appointment as attorney-in-fact, and all of Lender's rights and powers, coupled with an interest, are irrevocable until all Obligations (other than inchoate indemnity obligations) have been paid in full and the Term Loan Commitment has terminated. Lender may not use the power of attorney to operate the business, to hold itself out as the Loan Party or its personnel, to access privileged material, or to make public statements on the Loan Party's behalf.
[bookmark: application-of-payments-and-proceeds]9.6 Application of Payments and Proceeds
Lender will apply any funds received from the exercise of remedies or set-off, or the proceeds of Collateral, in the following order unless a Subordination Agreement or applicable law requires otherwise: (a) first, to Lender Expenses, including costs of collection, enforcement and disposition of Collateral; (b) second, to accrued interest, including interest at the Default Rate; (c) third, to the principal of the Term Loans; (d) fourth, to the Final Payment and Prepayment Premium; (e) fifth, to all other Obligations; and (f) sixth, any surplus to Borrower or to whomever is lawfully entitled to it. Borrower remains liable for any deficiency. If Lender, in its good-faith business judgment, directly or indirectly enters into a deferred-payment or other credit transaction with any purchaser at a sale of Collateral, Lender may, at its option, reduce the Obligations by the principal amount of the purchase price or defer the reduction until the actual receipt of cash.
[bookmark: lenders-liability-for-collateral]9.7 Lender's Liability for Collateral
So long as Lender complies with reasonable banking or lending practices regarding the safekeeping of Collateral in its possession or control, Lender is not liable or responsible for (a) the safekeeping of the Collateral, (b) any loss or damage to the Collateral, (c) any diminution in the value of the Collateral, or (d) any act or default of any carrier, warehouseman, bailee or other third party. Each Loan Party bears all risk of loss, damage or destruction of the Collateral, except to the extent caused by Lender's gross negligence or willful misconduct.
[bookmark: no-waiver-remedies-cumulative]9.8 No Waiver; Remedies Cumulative
Lender's failure or delay in exercising any right or remedy, or in requiring satisfaction of any condition, is not a waiver of that right or remedy or of any Default or Event of Default. No single or partial exercise of any right precludes any other or further exercise. Any waiver must be in writing and signed by Lender, and applies only to the specific instance and purpose for which it is given. Lender's rights and remedies under the Loan Documents and applicable law are cumulative and may be exercised singly or concurrently, in any order and at any time. Lender has no obligation to exercise any remedy or to marshal assets, and Lender's acceptance of any partial payment after an Event of Default does not constitute a waiver of the Event of Default or of Lender's right to accelerate.
[bookmark: demand-waiver]9.9 Demand Waiver
Each Loan Party waives, to the fullest extent permitted by law, demand, notice of default or dishonor, notice of payment and nonpayment, notice of any default, nonpayment at maturity, release, compromise, settlement, extension or renewal of accounts, documents, instruments, chattel paper and guaranties held by Lender on which the Loan Party is liable, and any right to require Lender to proceed against any other Person or any Collateral before proceeding against it; except that nothing in this Section waives any notice expressly required by this Agreement or any notice that cannot be waived under the Code.
[bookmark: borrower-liability]9.10 Borrower Liability
Each Loan Party is jointly and severally liable for the Obligations. Each Loan Party waives any right to require Lender to institute suit against or exhaust remedies against any other Loan Party or any Collateral, and waives any defense arising from Lender's dealings with any other Loan Party or the Collateral, including any defense based on suretyship, impairment of collateral or any statute of limitations, in each case to the fullest extent permitted by law. Each Loan Party waives any right of subrogation, reimbursement, indemnification or contribution against any other Loan Party until the Obligations (other than inchoate indemnity obligations) have been paid in full and the Term Loan Commitment has terminated.
[bookmark: notices-1]10 Notices
[bookmark: manner-of-delivery]10.1 Manner of Delivery
All notices, consents, requests, approvals, demands and other communications under the Loan Documents (each, a Communication) must be in writing and delivered by hand, by nationally recognized overnight courier, by certified or registered mail (return receipt requested) or by electronic mail, to the address or electronic mail address stated below (or as changed by notice under this Section). A Communication is effective (a) if delivered by hand or courier, when delivered; (b) if mailed, three Business Days after deposit; and (c) if sent by electronic mail, when sent, if sent before [5:00 p.m.] on a Business Day, and otherwise on the next Business Day, provided that a Communication sent by electronic mail that is a notice of Default, Event of Default, acceleration or exercise of remedies must also be delivered by one of the other methods, and no Communication to Lender is effective until actually received by Lender.
[bookmark: addresses]10.2 Addresses
If to Borrower or any other Loan Party: [BORROWER LEGAL NAME]
[STREET ADDRESS]
[CITY, STATE ZIP]
Attention: [NAME, TITLE]
Email: [●]
with a copy (which does not constitute notice) to:
[BORROWER COUNSEL]
[ADDRESS]
Attention: [●]
Email: [●]
If to Lender: [LENDER LEGAL NAME]
[STREET ADDRESS]
[CITY, STATE ZIP]
Attention: [NAME, TITLE]
Email: [●]
with a copy (which does not constitute notice) to:
[LENDER COUNSEL]
[ADDRESS]
Attention: [●]
Email: [●]
[bookmark: electronic-communications]10.3 Electronic Communications
Borrower consents to Lender's delivery of Communications and the posting of statements, Compliance Certificate acknowledgments and other materials through an electronic platform designated by Lender, provided Lender notifies Borrower of each posting of a notice of Default or Event of Default by electronic mail. Lender may rely on any Communication reasonably believed by it to be from a Responsible Officer, and Borrower bears the risk of any Communication that Lender reasonably believes to be genuine, except where Lender has failed to follow the wire-verification protocol in Section 3.3.
[bookmark: Xc6e8c527fbcfca6f6e34ae864cde15c308ee4eb]11 Choice of Law, Venue, Jury Trial Waiver and Judicial Reference
[bookmark: governing-law]11.1 Governing Law
This Agreement and the other Loan Documents (other than any Loan Document that expressly states a different governing law) and all claims or disputes arising out of or relating to them are governed by the laws of the State of [GOVERNING LAW STATE], without regard to conflict-of-laws principles that would require application of the laws of another jurisdiction, except to the extent the Code mandates the application of the law of another jurisdiction to matters of perfection, the effect of perfection or non-perfection, or priority.
[bookmark: venue-service-of-process]11.2 Venue; Service of Process
Each party irrevocably and unconditionally submits to the exclusive jurisdiction of the state and federal courts located in [COUNTY], [STATE] for any action arising out of or relating to the Loan Documents, and waives any objection to venue or any claim of inconvenient forum; provided that nothing in this Section limits Lender's right to bring proceedings against any Loan Party or any Collateral in any other jurisdiction where the Collateral is located or where necessary to enforce a judgment or to realize on Collateral, and provided further that a Loan Party may assert a compulsory counterclaim in any action brought by Lender. Each Loan Party consents to service of process by registered mail to its address under Article 10 and agrees that service so made is effective [10] days after mailing. Each party agrees that a final judgment in any such action is conclusive and may be enforced in any other jurisdiction.
[bookmark: jury-trial-waiver]11.3 Jury Trial Waiver
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR OTHERWISE, ARISING OUT OF OR RELATING TO THE LOAN DOCUMENTS, THE TRANSACTIONS CONTEMPLATED BY THEM OR THE RELATIONSHIP OF THE PARTIES. EACH PARTY ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO THE LOAN DOCUMENTS AND THAT IT HAS BEEN REPRESENTED BY COUNSEL IN CONNECTION WITH THIS WAIVER.
[bookmark: judicial-reference]11.4 Judicial Reference
[Include if the governing law is California or another jurisdiction in which pre-dispute jury waivers are unenforceable.] If the jury trial waiver in Section 11.3 is not enforceable, the parties agree that any claim or cause of action arising out of or relating to the Loan Documents will be resolved by a judicial reference proceeding under [California Code of Civil Procedure Sections 638 through 645.1] [APPLICABLE STATUTE], before a single referee who is a retired judge or justice selected by the parties or, failing agreement within [15] days, appointed by the court. The referee will have the power to decide all issues of fact and law and to report a statement of decision to the court, which will enter judgment on the decision. The parties will share the referee's fees equally, subject to reallocation by the referee as part of the costs of the proceeding. Nothing in this Section limits any party's right to obtain provisional remedies, including injunctive relief, writs of attachment or possession, or the appointment of a receiver, from a court of competent jurisdiction before, during or after the pendency of a reference proceeding.
[bookmark: equitable-relief]11.5 Equitable Relief
Each Loan Party acknowledges that a breach of Article 4 or Article 7 may cause irreparable harm to Lender for which monetary damages would be inadequate, and agrees that Lender is entitled to seek specific performance and injunctive relief without the necessity of posting a bond, in addition to any other remedy.
[bookmark: general-provisions]12 General Provisions
[bookmark: successors-and-assigns]12.1 Successors and Assigns
This Agreement binds and benefits the parties and their respective successors and permitted assigns. No Loan Party may assign this Agreement or any rights or obligations under it without Lender's prior written consent, which may be granted or withheld in Lender's sole discretion; any attempted assignment without consent is void, except that a Loan Party may assign its rights and obligations to a successor in a transaction permitted under Section 7.3 that assumes the Obligations in writing.
[bookmark: assignments-and-participations-by-lender]12.2 Assignments and Participations by Lender
1. Assignments. Lender may assign all or a portion of its rights and obligations under the Loan Documents to one or more assignees, provided that (i) each assignee is an Affiliate of Lender, an Approved Fund, or a commercial bank, finance company, insurance company or institutional investor that is regularly engaged in making or purchasing commercial loans; (ii) no assignee may be a Disqualified Institution, a Sanctioned Person, or (unless an Event of Default has occurred and is continuing) a Person that is a competitor of Borrower or a natural person; (iii) unless an Event of Default under Section 8.1 or 8.5 has occurred and is continuing, each assignment (other than to an Affiliate or Approved Fund) requires Borrower's consent, not to be unreasonably withheld, conditioned or delayed, and deemed given if Borrower does not object within [10] Business Days after written notice; (iv) each assignment (other than of the entire remaining commitment and Term Loans) must be in a minimum amount of $[●]; and (v) Lender gives Borrower written notice of the assignment and the assignee's address for notices. Upon an assignment, the assignee becomes a "Lender" to the extent of the interest assigned and the assignor is released from obligations to that extent. Borrower will not be required to pay any amount under Section 2.9(d) or 2.11 to an assignee in excess of what would have been payable to the assignor at the time of the assignment, unless the assignment was made at Borrower's request or while an Event of Default was continuing.
1. Participations. Lender may sell participations to one or more Persons (other than Disqualified Institutions, Sanctioned Persons or competitors of Borrower) in all or a portion of its rights and obligations, provided that (i) Lender remains solely responsible for performance of its obligations and Borrower continues to deal solely with Lender; (ii) no participant has any direct rights against Borrower or any voting rights other than the right to approve amendments that reduce principal, interest or fees owed to it, extend scheduled payment dates, or release all or substantially all of the Collateral or Guarantors; and (iii) Borrower's costs are not increased by reason of the participation, and no participant may claim any amount under Section 2.9(d) or 2.11 in excess of what Lender would have been entitled to claim. Lender will maintain a register of participants and the principal amounts of their participations, as a non-fiduciary agent of Borrower, solely for purposes of Treasury Regulation Section 5f.103-1(c).
1. Register. Lender, acting solely as a non-fiduciary agent of Borrower, will maintain a register of the names and addresses of each assignee and the principal and interest owing to each, which is conclusive absent manifest error. Borrower, Lender and each assignee may treat each Person recorded in the register as the owner of the interest for all purposes.
1. Pledges. Lender may pledge or assign a security interest in its rights under the Loan Documents to secure its obligations to a Federal Reserve Bank or other lender to Lender, without Borrower's consent, provided that no such pledge releases Lender from its obligations or substitutes the pledgee as a party.
1. Disclosure. Lender may disclose Confidential Information to any actual or prospective assignee or participant that has agreed to be bound by confidentiality obligations at least as protective as Section 12.8, other than to a Disqualified Institution.
Drafting note (Assignments): Venture lenders generally insist on free assignability to Affiliates and Approved Funds, which is reasonable. Founder-protective positions are a Borrower consent right over assignments to third parties before an Event of Default, an absolute prohibition on assignments to competitors and Disqualified Institutions regardless of default status, a prohibition on assignments to distressed-debt or "loan-to-own" purchasers while no Event of Default exists, and a cost-protection provision so that an assignment does not increase Borrower's tax or increased-cost exposure.
[bookmark: indemnification]12.3 Indemnification
Borrower agrees to indemnify, defend and hold harmless Lender and its Affiliates, and their respective directors, officers, employees, agents, attorneys and advisers (each, an Indemnified Person), from and against all losses, claims, damages, liabilities, penalties, judgments and reasonable and documented out-of-pocket expenses (including reasonable and documented fees of one outside counsel and, if reasonably necessary, one local counsel in each relevant jurisdiction, and, in the case of an actual or perceived conflict of interest, one additional counsel for the affected Indemnified Persons) (collectively, Claims) incurred by any Indemnified Person arising out of or relating to (a) the Loan Documents, the Term Loans or the use of their proceeds, (b) any Collateral, or (c) any actual or threatened action, suit, investigation or proceeding relating to any of the foregoing, whether or not any Indemnified Person is a party and regardless of whether brought by a third party or by a Loan Party; except to the extent a Claim (i) is determined by a court of competent jurisdiction in a final, non-appealable judgment to have resulted from the gross negligence, bad faith or willful misconduct of the Indemnified Person or its Affiliates, (ii) results from a material breach of a Loan Document by the Indemnified Person, (iii) arises from a dispute solely among Indemnified Persons not arising from any act or omission of a Loan Party, or (iv) consists of Excluded Taxes or taxes otherwise addressed by Section 2.9(d). No Indemnified Person may settle any Claim for which indemnification is sought without Borrower's consent (not to be unreasonably withheld) unless the settlement involves only the payment of money that is fully indemnified and includes a full release of the Loan Parties. This Section does not apply to any loss arising from Lender's own default in funding or from any Claim brought by a Loan Party against Lender for breach of the Loan Documents, as to which the Loan Party's rights are determined by the Loan Documents and applicable law.
[bookmark: limitation-of-liability]12.4 Limitation of Liability
To the fullest extent permitted by law, no party or Indemnified Person is liable to any other party for special, indirect, consequential, exemplary or punitive damages (as opposed to direct or actual damages) arising out of or relating to the Loan Documents or the transactions they contemplate, except (a) to the extent those damages are included in a third-party Claim for which indemnification is owed under Section 12.3, and (b) for damages resulting from a party's willful misconduct or bad faith. Nothing in this Section limits any Loan Party's obligation to pay the Obligations or any Indemnified Person's rights under Section 12.3. No Indemnified Person is liable for any damages arising from the unauthorized use by others of information or materials transmitted through electronic or telecommunications systems, except to the extent resulting from that Indemnified Person's gross negligence or willful misconduct.
[bookmark: time-of-essence]12.5 Time of Essence
Time is of the essence for the performance of all Obligations in the Loan Documents.
[bookmark: severability-correction-of-documents]12.6 Severability; Correction of Documents
1. Each provision of this Agreement is severable. If any provision is held unenforceable in any jurisdiction, the remaining provisions remain in effect, and the parties will negotiate in good faith a replacement provision that most nearly achieves the original intent in that jurisdiction; the unenforceability does not affect enforceability in any other jurisdiction.
1. Lender may correct patent errors and fill in blanks in the Loan Documents consistent with the agreement of the parties, provided Lender delivers a copy of each correction to Borrower within [five] Business Days and Borrower does not object in writing within [10] Business Days. Any disputed correction is resolved under Section 12.7.
[bookmark: amendments-in-writing-waiver-integration]12.7 Amendments in Writing; Waiver; Integration
1. No amendment, modification, termination or waiver of any provision of any Loan Document, and no consent to any departure by any Loan Party from any provision, is effective unless in writing and signed by Lender and (for amendments and modifications) Borrower, and each such waiver or consent is effective only in the specific instance and for the specific purpose for which it is given. No course of dealing, delay or failure to act by Lender operates as a waiver.
1. Lender will respond to any request for a consent, waiver or amendment within [10] Business Days after receipt of a complete written request, and where a provision of this Agreement states that Lender's consent may not be unreasonably withheld, Lender will state its reasons for any denial in writing. Lender may condition any consent or amendment on the payment of its reasonable and documented Lender Expenses in connection with it, but may not require any fee for a consent or waiver that this Agreement states may not be unreasonably withheld unless the request requires Lender to re-underwrite the facility.
1. The Loan Documents represent the entire agreement about this subject matter and supersede all prior negotiations, term sheets, commitment letters and agreements, except that any confidentiality agreement between Borrower and Lender entered into before the Effective Date continues in effect to the extent its terms are more protective of Borrower than Section 12.8. All prior agreements, understandings, representations, warranties and negotiations between the parties about the subject matter of the Loan Documents merge into the Loan Documents. If any Loan Document conflicts with this Agreement, this Agreement controls, except that (i) the IP Agreement controls as to the mechanics of Lien attachment and recordation for Intellectual Property, (ii) any Subordination Agreement controls as to priority among creditors, and (iii) any Control Agreement controls as between Lender and the depository bank or intermediary.
[bookmark: confidentiality]12.8 Confidentiality
1. In handling any confidential information of the Loan Parties, including financial statements, projections, Board materials, customer lists, source code, product roadmaps, cap tables, Perfection Certificate contents and the terms of the Loan Documents (Confidential Information), Lender will exercise the same degree of care it exercises for its own proprietary information, but not less than reasonable care, and will use Confidential Information only in connection with the Loan Documents and the administration, enforcement and syndication of the facility. Lender may disclose Confidential Information (i) to its Affiliates, and to its and their directors, officers, employees, auditors, counsel and other professional advisers who need to know it and are bound by confidentiality obligations; (ii) to prospective assignees and participants under Section 12.2(e), other than Disqualified Institutions; (iii) as required by law, regulation, subpoena or court order, or as requested by any regulatory or self-regulatory authority having jurisdiction over Lender (in which case Lender will, to the extent lawful and practicable, notify Borrower in advance and cooperate with Borrower's reasonable efforts to obtain protective treatment); (iv) to the extent the information becomes generally available to the public other than through Lender's breach; (v) to the extent the information was available to Lender on a non-confidential basis from a source not known by Lender to be bound by confidentiality; (vi) in connection with the exercise of remedies, to prospective purchasers of Collateral who have signed confidentiality agreements; (vii) to any rating agency or to the CUSIP Service Bureau or similar organization; and (viii) with Borrower's consent.
1. Lender will not disclose Confidential Information to, or use it for the benefit of, any portfolio company or Affiliate of Lender that is a competitor of Borrower, and will not use Confidential Information in connection with any investment decision concerning any Person other than Borrower.
1. Lender's obligations under this Section survive for [two] years after termination of this Agreement, and indefinitely as to trade secrets and source code.
1. Lender may, with Borrower's prior written consent (not to be unreasonably withheld), publicly disclose the existence of the facility, Borrower's name and logo, and the facility size in customary tombstone or marketing materials; Lender will not disclose pricing, covenant levels or other economic terms.
1. Data security, retention and incident-notice requirements applicable to Confidential Information held by Lender are stated on Schedule 13, Part B.
Drafting note (Confidentiality): Lender forms often permit disclosure to "any Person in connection with" the facility. The founder-protective positions are the explicit restriction on sharing with portfolio-company competitors in clause (b), the exclusion of Disqualified Institutions from permitted recipients, advance notice of compelled disclosure, a consent right over marketing use of the company's name and logo, and a stated survival period. Where the lender is an Affiliate of a strategic investor or operates a venture-equity arm, add a clean-team or information-barrier requirement.
[bookmark: attorneys-fees-costs-and-expenses]12.9 Attorneys' Fees, Costs and Expenses
Borrower will pay Lender Expenses as provided in Section 2.8(e), including the reasonable and documented fees and expenses of outside counsel incurred in connection with the preparation, negotiation and closing of the Loan Documents, which through the Effective Date will not exceed $[●] (exclusive of filing fees, search fees and lien-release costs), and in connection with any amendment, consent, waiver, enforcement, workout or Insolvency Proceeding. In any action to enforce or interpret the Loan Documents, the prevailing party is entitled to recover its reasonable attorneys' fees and costs, including on appeal, to the extent permitted by law.
[bookmark: survival]12.10 Survival
All covenants, representations and warranties made in the Loan Documents continue in full force until the Obligations (other than inchoate indemnity obligations) have been paid in full and the Term Loan Commitment has terminated. The obligations of Borrower under Sections 2.9(d), 2.11, 12.3, 12.4, 12.8 and 12.9, and the obligations of Lender under Section 12.8, survive termination of this Agreement and repayment of the Obligations, and the obligation to indemnify survives until all statutes of limitation with respect to any Claims have run.
[bookmark: counterparts-electronic-signatures]12.11 Counterparts; Electronic Signatures
This Agreement and the other Loan Documents may be executed in any number of counterparts, each of which is an original and all of which together constitute one instrument. Delivery of an executed counterpart by facsimile, portable document format or any electronic signature complying with the U.S. federal ESIGN Act of 2000 or the Uniform Electronic Transactions Act as adopted in the governing-law state (including DocuSign or a similar platform) is as effective as delivery of a manually executed original, and each party waives any defense to enforceability based on electronic execution; provided that any Note will be delivered as a manually signed original if Lender so requests.
[bookmark: right-of-first-refusal-on-future-debt]12.12 Right of First Refusal on Future Debt
[Reserved.] [If, during the term of this Agreement, Borrower proposes to incur any Indebtedness for borrowed money (other than Permitted Indebtedness under clauses (b) through (p) of Section 7.4) from any Person other than Lender, Borrower will first deliver to Lender a written summary of the proposed material terms, and Lender will have [10] Business Days to notify Borrower whether it is willing to provide financing on substantially those terms. If Lender does not so notify Borrower within that period, or if Lender and Borrower do not execute definitive documentation within [30] days after Lender's notice, Borrower may proceed with any other lender. This Section does not restrict equity financings, Subordinated Debt from existing investors, or financings in connection with a Change in Control, and does not require Borrower to accept Lender's offer.]
Drafting note (Right of First Refusal / Last Look): Some lenders request a right of first refusal, right of first offer or "last look" on future debt financings. These provisions can chill competitive processes and delay financings. The founder-protective position is to delete the provision; the fallback above is a short right of first offer with no matching right, no obligation to accept, carve-outs for equity, investor bridge debt and sale transactions, and automatic expiry at the end of the period.
[bookmark: usa-patriot-act-notice]12.13 USA PATRIOT Act Notice
Lender notifies each Loan Party that, under the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56) and 31 C.F.R. § 1010.230, Lender is required to obtain, verify and record information that identifies each Loan Party, including its legal name, address, tax identification number and other information that will allow Lender to identify the Loan Party and its beneficial owners in accordance with those laws. Each Loan Party will provide that information promptly on request.
[bookmark: relationship-of-the-parties]12.14 Relationship of the Parties
The relationship between the Loan Parties and Lender is solely that of borrower and lender. Lender is not a partner, joint venturer, fiduciary or adviser of any Loan Party, and no term of any Loan Document (including Lender's consent rights, information rights and Warrant) creates any fiduciary or advisory relationship. Each Loan Party has consulted its own legal, tax and financial advisers and is not relying on Lender for advice.
[bookmark: publicity]12.15 Publicity
Except as permitted by Section 12.8(d), neither party will issue any press release or public announcement concerning the Loan Documents without the other party's prior written consent, except as required by law.
[bookmark: captions-construction]12.16 Captions; Construction
Captions and headings are for convenience only. The rules of construction in Section 1.4 apply to all Loan Documents.
[bookmark: definitions-index]13 Definitions Index
	Defined term
	Location

	Account; Account Debtor; Advance; Affiliate; Amortization Date; Anti-Corruption Laws; Anti-Terrorism Laws; Applicable Rate; Approved Fund; Availability Period
	Section 1.1

	Benchmark; Benchmark Replacement; Benchmark Replacement Adjustment; Benchmark Replacement Date; Benchmark Transition Event; Board; Borrowing Resolutions; Business Day
	Section 1.1

	Cash Equivalents; Change in Control; Claims; Code; Collateral; Collateral Account; Commitment; Commodity Account; Communication; Compliance Certificate; Confidential Information; Contingent Obligation; Control Agreement; Copyrights; Credit Extension
	Sections 1.1, 10.1, 12.3, 12.8

	Daily Simple SOFR; Default; Default Rate; Deposit Account; Designated Deposit Account; Disqualified Institution; Dollars; Domestic Subsidiary
	Section 1.1

	Effective Date; Equipment; Equity Interests; ERISA; Event of Default; Excluded Accounts; Excluded Assets; Excluded Taxes
	Preamble; Sections 1.1, 2.9(d), 4.3, Article 8

	Final Payment; Final Payment Percentage; Floor; Foreign Subsidiary; Funding Date
	Section 1.1

	GAAP; General Intangibles; Governmental Approval; Governmental Authority; Guarantor; Guaranty
	Section 1.1

	Indebtedness; Indemnified Person; Insolvency Proceeding; Intellectual Property; Interest-Only Extension Conditions; Interest-Only Period; Interest Period; Inventory; Investment; IP Agreement
	Sections 1.1, 12.3

	Joinder; Key Person; Lender; Lender Expenses; Lien; Liquidity; Loan Documents; Loan Party; Loan Parties
	Preamble; Section 1.1

	Material Adverse Change; Material Agreement; Milestone; Net Cash Proceeds; Note
	Section 1.1

	Obligations; OFAC; Operating Documents
	Section 1.1

	Patents; Payment/Advance Form; Payment Date; Perfection Certificate; Permitted Acquisitions; Permitted Indebtedness; Permitted Investments; Permitted Licenses; Permitted Liens; Permitted Transfers; Person; Pledged Equity; Prepayment Premium; Prime Rate
	Sections 1.1, 7.1, 7.3, 7.4, 7.5, 7.7

	Registered IP; Relevant Governmental Body; Requirement of Law; Responsible Officer; Restricted License
	Section 1.1

	Sanctioned Person; Sanctions; Securities Account; SOFR; Subordinated Debt; Subordination Agreement; Subsidiary
	Section 1.1

	Term Loan; Term Loan Commitment; Term Loan Maturity Date; Term SOFR; Trademarks; Tranche; Transfer
	Section 1.1

	U.S. Government Securities Business Day; Warrant
	Section 1.1



[Signature page follows]
IN WITNESS WHEREOF, the parties have executed this Loan and Security Agreement as of the Effective Date.
BORROWER: [BORROWER LEGAL NAME]
By: [●]
Name: [●]
Title: [●]
LENDER: [LENDER LEGAL NAME]
By: [●]
Name: [●]
Title: [●]
[GUARANTOR (if executing on the Effective Date): [GUARANTOR LEGAL NAME]
By: [●]
Name: [●]
Title: [●]]
[bookmark: schedules]SCHEDULES
Each Schedule is part of the Agreement. Complete every row; where a Schedule has no items, write "None" rather than leaving the Schedule blank, so that the Schedule operates as a representation that nothing is omitted. Schedules 2, 6, 7, 8, 9, 10 and 11 should be prepared from, and reconciled line-by-line to, the Perfection Certificate.
[bookmark: X314c4667af1e174ad1eee836e6165793fa9c11e]Schedule 1 — Facility Terms: Commitments, Tranches, Pricing and Covenant Levels
[bookmark: part-a-tranches]Part A — Tranches
	Tranche
	Commitment
	Availability Period
	Milestone or condition
	Committed or discretionary
	Minimum Advance
	Facility fee on draw

	Tranche A
	$[●]
	Effective Date through [DATE]
	None (closing Tranche); $[●] funded on Effective Date
	Committed
	$[●]
	$[●]

	Tranche B
	$[●]
	[DATE] through [DATE]
	Tranche B Milestone: [e.g., trailing three-month recognized revenue of at least $[●] as shown in the monthly financial statements delivered under Section 6.2] [closing of an equity financing with net cash proceeds of at least $[●]]
	Committed on Milestone
	$[●]
	$[●]

	Tranche C
	$[●]
	[DATE] through [DATE]
	[Objective Milestone] [Lender investment-committee approval]
	[Committed on Milestone] [Discretionary]
	$[●]
	[●]**



Instructions: State each Milestone as an objectively verifiable fact with its source document. If a Tranche is discretionary, say so in the "Committed or discretionary" column and confirm that no unused fee applies to it under Section 2.8(c).
[bookmark: part-b-pricing]Part B — Pricing
	Term
	Agreed value

	Benchmark
	[Term SOFR (one-month)] [Daily Simple SOFR] [Prime Rate] [Fixed]

	Margin
	[●]% per annum

	Floor
	[●]% per annum

	Fixed rate (if applicable)
	[●]% per annum

	Default Rate increment
	[●]% per annum

	Day-count convention
	[Actual/360] [Actual/365]

	Facility fee
	$[●] / [●]% of Commitment, payable [on Effective Date] [pro rata on each Tranche draw]

	Final Payment Percentage
	[●]% of funded principal

	Unused fee
	[None] [[●]% per annum on undrawn committed amounts]

	Prepayment Premium schedule
	[3]% / [2]% / [1]% / 0% (see definition)

	Closing Lender Expenses cap
	$[●] (Section 12.9)

	Good-faith deposit
	$[●], applied under Section 2.8(f)



[bookmark: part-c-repayment]Part C — Repayment
	Term
	Agreed value

	Interest-Only Period ends (initial Amortization Date)
	[DATE]

	Interest-Only Extension Conditions
	[(i) Tranche B Milestone satisfied on or before [DATE]; (ii) no Event of Default has occurred and is continuing; (iii) [other objective condition]]

	Extended Amortization Date
	[DATE]

	Number of amortization installments
	[●] equal monthly installments

	Term Loan Maturity Date
	[DATE]

	Application of partial prepayments
	[Inverse order of maturity] [Pro rata]



[bookmark: Xf95665648891860bf2dab5cd0d8afb884baff5a]Part D — Financial Covenant Levels and Definitions
	Covenant
	Level
	Test date and frequency
	Definitions and adjustments

	Minimum Liquidity (Section 6.13(a))
	Greater of $[●] and [●] × trailing [three]-month average net cash burn
	[At all times, reported monthly] [Last day of each month]
	"Net cash burn" means, for any month, the net decrease in the Loan Parties' consolidated cash and Cash Equivalents, excluding (i) proceeds of equity and Subordinated Debt, (ii) Advances, (iii) scheduled principal payments on the Term Loans, and (iv) one-time items agreed in writing; if positive cash flow, net cash burn is zero

	Minimum Revenue (Section 6.13(b))
	See quarterly table below
	Last day of each fiscal quarter, trailing [three] months
	"Recognized revenue" means revenue recognized under GAAP, excluding one-time, non-recurring and related-party revenue; pro forma for Permitted Acquisitions only with Lender consent

	Liquidity receivables component (if elected)
	[●]% of eligible net billed Accounts
	With Liquidity test
	Eligibility as stated in the definition of Liquidity

	Equity cure parameters
	[Two] per trailing twelve months; [four] during term; not consecutive quarters
	Section 6.13(d)
	Cure proceeds may not be counted for Liquidity in more than one test period

	Covenant reset percentage
	[●]% of Board-approved budget
	Annually under Section 6.13(e)
	



	Fiscal quarter ending
	Minimum trailing [three]-month recognized revenue

	[DATE]
	$[●]

	[DATE]
	$[●]

	[DATE]
	$[●]

	[DATE]
	$[●]

	[Subsequent quarters]
	To be set under Section 6.13(e)



[bookmark: X0f63805ee5009c5daef1c7ed8e19210dbf3e7f8]Part E — Key-Metrics Report Contents (Section 6.2)
	Metric
	Definition
	Source

	[Annual recurring revenue]
	[●]
	[Board reporting package]

	[Net revenue retention]
	[●]
	[●]

	[Customer count]
	[●]
	[●]

	[Monthly cash burn]
	As defined in Part D
	Monthly financial statements

	[Months of runway]
	Liquidity ÷ trailing three-month average net cash burn
	Compliance Certificate



[bookmark: X7cb8440af1b0bc513115296269c2228934921aa]Part F — Key-Person Insurance (Section 6.5(a)(vii))
	Key Person
	Coverage amount
	Carrier
	Lender as loss payee
	Status

	[NAME]
	$[●]
	[●]
	[Yes/No]
	[●]



[bookmark: X35fd2055e0ce73bc77dab1c7f2dc8f434dcb79a]Schedule 2 — Perfection Certificate Reference and Loan Party Information
This Schedule incorporates by reference the Perfection Certificate dated [DATE] delivered by the Loan Parties, as supplemented under Section 5.2 and 6.2(f). Complete the summary below from the Perfection Certificate and attach the Perfection Certificate as an annex to the closing binder; the summary controls in case of conflict only as to items expressly marked "controls."
[bookmark: part-a-loan-parties]Part A — Loan Parties
	Loan Party
	Exact legal name (as on charter)
	Jurisdiction and type of organization
	Organizational ID number
	Federal tax ID
	Chief executive office
	Prior legal names (five years)
	Role

	[●]
	[●]
	[●]
	[●]
	[SECURE LOCATION]
	[●]
	[●]
	Borrower

	[●]
	[●]
	[●]
	[●]
	[SECURE LOCATION]
	[●]
	[●]
	Guarantor



[bookmark: Xefc6161f2ee58dfb7377c3f2f39e574fc80bdc6]Part B — Organizational History and Prior Transactions
	Loan Party
	Mergers, conversions, name changes or asset acquisitions in the past five years
	Date
	Predecessor entity
	Jurisdiction of predecessor

	[●]
	[●]
	[●]
	[●]
	[●]



[bookmark: X21892a9c52ad18abcea6240ee36c5c3ed3e059f]Part C — Commercial Tort Claims (Section 4.4)
	Loan Party
	Description of claim (parties, court, case number, nature of claim)
	Estimated value
	Date identified

	[None]
	[●]
	$[●]
	[●]



[bookmark: X2e759655af075f4374bdaae2f7432f91d2b4810]Part D — Instruments, Chattel Paper and Letter-of-Credit Rights Exceeding $[●]
	Loan Party
	Description
	Obligor or issuer
	Face amount
	Delivered to Lender (Y/N)

	[None]
	[●]
	[●]
	$[●]
	[●]



[bookmark: X215d7bebde0c2f39402bbed577ac5794263cb83]Part E — Additional Excluded Assets (Section 4.3(h))
	Asset
	Legal or contractual basis for exclusion
	Document reference
	Expiry of exclusion

	[None]
	[●]
	[●]
	[●]



Instructions: The Perfection Certificate must be executed by a Responsible Officer and updated quarterly. Any change in a Loan Party's exact legal name, jurisdiction, type of organization or chief executive office requires 10 Business Days' prior notice under Section 7.2(e), because each of those changes may require a UCC amendment to maintain perfection.
[bookmark: schedule-3-permitted-indebtedness]Schedule 3 — Permitted Indebtedness
[bookmark: X00bf1829de5f9bc544479fa63b4fa632f846f42]Part A — Existing Indebtedness (Section 7.4(b))
	Creditor
	Debtor
	Type of Indebtedness
	Original principal
	Outstanding principal as of [DATE]
	Maturity
	Secured (Y/N; see Schedule 4)
	Subordinated (Y/N; agreement reference)
	To be repaid on Effective Date (Y/N)

	[●]
	[●]
	[Equipment lease / term loan / credit card / convertible note / SAFE / revenue-based financing]
	$[●]
	$[●]
	[●]
	[●]
	[●]
	[●]



[bookmark: part-b-agreed-basket-amounts]Part B — Agreed Basket Amounts
	Clause of Section 7.4
	Category
	Agreed amount
	Measurement

	(e)
	Capital leases and purchase-money Indebtedness
	$[●]
	Aggregate outstanding at any time

	(f)
	Corporate cards and cash-management obligations
	$[●]
	Aggregate at any time

	(k)
	Letters of credit, surety and performance bonds, lease deposits
	$[●]
	Aggregate at any time

	(n)
	Subordinated convertible notes and SAFEs
	$[●]
	Aggregate principal outstanding

	(p)
	General unsecured Indebtedness
	$[●]
	Aggregate outstanding at any time



[bookmark: part-c-convertible-instruments-and-safes]Part C — Convertible Instruments and SAFEs
	Instrument
	Holder(s)
	Principal or purchase amount
	Valuation cap / discount
	Maturity or conversion trigger
	Cash repayment right (describe)
	Subordinated to Obligations (Y/N)

	[●]
	[●]
	$[●]
	[●]
	[●]
	[●]
	[●]



Instructions: List every instrument that could require a cash payment before the Term Loan Maturity Date, including instruments that convert into equity but have a cash-out right on a Change in Control or at maturity. An instrument with a cash repayment right that is not subordinated must be addressed by a Subordination Agreement or repaid at closing.
[bookmark: X36e93ae20e2f76d91235d3cc79fa212ef2d4880]Schedule 4 — Permitted Liens and Permitted Transfers
[bookmark: part-a-existing-liens-section-7.5b]Part A — Existing Liens (Section 7.5(b))
	Secured party
	Debtor
	Collateral description
	Filing jurisdiction and file number
	Filing date
	Lapse date
	Indebtedness secured (Schedule 3 reference)
	Disposition (remain / terminate at closing / amend)

	[●]
	[●]
	[●]
	[●]
	[●]
	[●]
	[●]
	[●]



[bookmark: Xe661a923da66101bf04f93fcf16363978565827]Part B — Permitted Transfers Specifically Scheduled (Section 7.1(k)) and General Basket
	Description of Transfer
	Counterparty
	Consideration
	Timing
	Agreed basket (Section 7.1(l))

	[None]
	[●]
	$[●]
	[●]
	$[●] per fiscal year



[bookmark: part-c-agreed-lien-basket-amounts]Part C — Agreed Lien Basket Amounts
	Clause of Section 7.5
	Category
	Agreed amount

	(g)
	Cash collateral for cards and letters of credit
	$[●]

	(p)
	General Lien basket
	$[●]



Instructions: Reconcile Part A to the UCC, tax-lien and judgment search results delivered under Section 3.1(e). Each Lien that remains must correspond to Permitted Indebtedness on Schedule 3. Precautionary filings for operating leases should be listed and identified as such; equipment-lessor filings describing "all assets" must be amended or terminated at closing.
[bookmark: Xc5ded37541e69305aac1e0ee777bf05e16865a4]Schedule 5 — Permitted Investments, Distributions and Acquisitions
[bookmark: X83de4fddf9ba92aaa45d4fd207de6fe3e2b43d1]Part A — Existing Investments and Agreed Investment Baskets (Section 7.7(b))
	Clause of Section 7.7(b)
	Category
	Existing items (describe)
	Agreed amount
	Measurement

	(i)
	Investments existing on Effective Date
	[None]
	n/a
	n/a

	(v)(A)
	Employee travel, relocation and other advances
	[●]
	$[●]
	Aggregate at any time

	(v)(B)
	Employee loans for purchase of Equity Interests
	[●]
	$[●]
	Aggregate at any time

	(vii)
	Customer and supplier credit extensions
	[●]
	$[●]
	Aggregate at any time

	(ix)
	Investments in non-Loan Party Subsidiaries
	[●]
	$[●]
	Per fiscal year, net of returns

	(xii)
	Joint ventures and strategic alliances
	[●]
	$[●]
	Aggregate at any time

	(xiv)
	General Investment basket
	[●]
	$[●]
	Aggregate outstanding at any time



[bookmark: part-b-distribution-baskets-section-7.7a]Part B — Distribution Baskets (Section 7.7(a))
	Clause
	Category
	Agreed amount

	(iii)(C)
	Employee, director and consultant repurchases for cash
	$[●] per fiscal year



[bookmark: X1f1a6384def8730eca23b5e0e3d3e21086bae49]Part C — Permitted Acquisitions (Section 7.3(d))
	Parameter
	Agreed value

	Aggregate consideration cap during term
	$[●]

	Pro forma compliance certificate lead time
	[10] Business Days

	Permitted lines of business
	As described in Section 7.2(a)



[bookmark: part-d-board-approved-investment-policy]Part D — Board-Approved Investment Policy
	Policy date
	Permitted instruments
	Maximum maturity
	Minimum rating
	Concentration limits

	[DATE]
	[●]
	[●]
	[●]
	[●]



Instructions: Attach the Board-approved investment policy. Investments permitted under the policy must be held in Collateral Accounts to count toward Liquidity.
[bookmark: X76c9460ec3083ad8cecddf188aa46fbfbc46fa1]Schedule 6 — Collateral Accounts and Excluded Accounts
[bookmark: part-a-collateral-accounts]Part A — Collateral Accounts
	Loan Party
	Institution
	Account type (deposit / securities / commodity)
	Last four digits
	Purpose
	Approximate balance as of [DATE]
	Control Agreement status
	Control Agreement deadline (Section 6.6)
	Designated Deposit Account (Y/N)

	[●]
	[●]
	[●]
	[●]
	[Operating / reserve / sweep / investment]
	$[●]
	[Executed / in process / post-closing]
	[DATE]
	[●]



[bookmark: part-b-excluded-accounts]Part B — Excluded Accounts
	Loan Party
	Institution
	Account type
	Last four digits
	Clause of Excluded Accounts definition
	Purpose
	Maximum permitted balance
	Approximate balance as of [DATE]

	[●]
	[●]
	[●]
	[●]
	[(a) payroll / (b) trust / (c) ZBA / (d) cash collateral / (e) foreign / (f) other]
	[●]
	$[●]
	$[●]



[bookmark: X364446caa81139977c2cad2cdbcaf49f923f52e]Part C — Payment Processors and Merchant Accounts
	Loan Party
	Processor
	Account identifier
	Settlement account (Schedule 6 reference)
	Reserve or holdback
	Processor Lien or set-off right (Y/N; document)

	[●]
	[●]
	[●]
	[●]
	$[●]
	[●]



Instructions: Full account numbers belong in the secure closing workspace, not in this Schedule. Clause (f) Excluded Accounts are subject to the aggregate cap in that definition, which is $[●]. Any account not listed in Part A or Part B is in breach of Section 6.6 and must be added by supplement under Section 5.2 or closed.
[bookmark: schedule-7-collateral-locations]Schedule 7 — Collateral Locations
	Loan Party
	Street address
	Owned / leased / third-party (bailee, warehouse, data center, contract manufacturer)
	Landlord or bailee name
	Lease or bailment reference
	Collateral at location (type)
	Approximate book value
	Landlord/bailee agreement status (Section 6.10)
	Deadline

	[●]
	[●]
	[Chief executive office]
	[●]
	[●]
	[Equipment, books and records]
	$[●]
	[Delivered / in process / not required (below threshold) / commercially reasonable efforts exhausted]
	[DATE]

	[●]
	[●]
	[●]
	[●]
	[●]
	[Inventory]
	$[●]
	[●]
	[DATE]

	[●]
	[●]
	[Third-party data center / cloud provider]
	[●]
	[●]
	[Servers; data is hosted, not located]
	$[●]
	[Not applicable — no tangible Collateral]
	n/a



Instructions: List every location holding tangible Collateral exceeding $[●] in aggregate book value, including locations of remote employees' equipment if material in aggregate, and every location of books and records. Cloud-hosted data and software are not "located" at the provider's facility for Code purposes, but list the provider so that the account-access and data-portability terms can be reviewed under Section 9.3(g). Movement of Collateral above the threshold to a new location requires 10 Business Days' notice under Section 7.2(e).
[bookmark: schedule-8-litigation]Schedule 8 — Litigation
	Loan Party or Subsidiary
	Caption, court or forum, and case number
	Nature of claim (contract / employment / IP / regulatory / other)
	Adverse party
	Amount claimed or estimated exposure
	Insurance coverage (carrier; reservation of rights Y/N)
	Status and next event
	Material to Section 5.1(c) (Y/N)

	[None]
	[●]
	[●]
	[●]
	$[●]
	[●]
	[●]
	[●]



[bookmark: threatened-claims-written]Threatened Claims (Written)
	Loan Party or Subsidiary
	Claimant
	Date of written threat
	Nature of claim
	Estimated exposure
	Response status

	[None]
	[●]
	[●]
	[●]
	$[●]
	[●]



[bookmark: X71fc5312e30fa866d1dccec572975716d22ec37]Governmental Inquiries and Investigations
	Loan Party or Subsidiary
	Agency
	Subject matter
	Date commenced
	Status

	[None]
	[●]
	[●]
	[●]
	[●]



Instructions: Include matters below the Section 5.1(c) dollar thresholds only if they seek injunctive relief, allege IP infringement, or involve a Governmental Authority. Update with each Compliance Certificate under Section 6.8. Descriptions should be factual and should not characterize the merits in a manner that waives privilege; the parties may agree a common-interest arrangement for sensitive matters.
[bookmark: schedule-9-intellectual-property]Schedule 9 — Intellectual Property
[bookmark: Xa5748bef8fb9aa6b32c57a508ce92a71e3ed027]Part A — Registered IP Owned by Loan Parties
	Loan Party (record owner)
	Type (patent / trademark / copyright / domain)
	Title or mark
	Jurisdiction
	Application or registration number
	Filing date
	Registration or issue date
	Status (registered / pending / allowed / ITU)
	Next maintenance deadline
	Recorded Liens or assignments of record

	[●]
	[Patent]
	[●]
	[US]
	[●]
	[●]
	[●]
	[●]
	[●]
	[None]

	[●]
	[Trademark]
	[●]
	[US]
	[●]
	[●]
	[●]
	[Registered / ITU — see Section 4.3(d)]
	[●]
	[None]

	[●]
	[Copyright]
	[●]
	[US]
	[●]
	[●]
	[●]
	[●]
	n/a
	[None]

	[●]
	[Domain]
	[●]
	[Registrar]
	n/a
	[●]
	n/a
	[Active; expires [DATE]]
	[DATE]
	n/a



[bookmark: part-b-material-unregistered-ip]Part B — Material Unregistered IP
	Loan Party
	Description (software platform, trade secrets, data sets, models, unregistered marks)
	Ownership basis (developed in-house / acquired / assigned)
	Assignment documentation complete (Y/N)

	[●]
	[●]
	[●]
	[●]



[bookmark: X16340a8b76e5f5e8a8efb30f42c7e8e1b5f9574]Part C — Inbound Licenses Material to the Business (excluding off-the-shelf and open source)
	Licensee (Loan Party)
	Licensor
	Licensed IP
	Exclusive / non-exclusive
	Term and renewal
	Anti-assignment or anti-Lien provision (Restricted License Y/N)
	Change-of-control provision (Y/N)
	Royalty or fee

	[●]
	[●]
	[●]
	[●]
	[●]
	[●]
	[●]
	$[●]



[bookmark: Xcbe76cdc7aa90125585f3bec882a57aacf3f319]Part D — Outbound Licenses Other Than Ordinary-Course Non-Exclusive Customer Licenses
	Licensor (Loan Party)
	Licensee
	Licensed IP
	Exclusive (field / territory / sublicense rights)
	Term
	Permitted License clause (Section 1.1)
	Revenue in trailing twelve months

	[None]
	[●]
	[●]
	[●]
	[●]
	[(a) / (b) / (c)]
	$[●]



[bookmark: Xb8054bcd669e3985ce0f90e6a1c12c1de9848a3]Part E — Open-Source Exceptions (Section 5.1(k))
	Component
	License (GPL, AGPL, LGPL, MPL, other)
	How used (linked, modified, distributed, hosted)
	Proprietary code affected
	Remediation plan

	[None]
	[●]
	[●]
	[●]
	[●]



[bookmark: X18fd042234b778304be13fd21b77c1b98b269d2]Part F — Employee and Contractor Assignment Exceptions (Section 5.1(j))
	Individual or entity
	Role and dates
	Contribution
	Agreement missing or deficient
	Remediation status

	[None]
	[●]
	[●]
	[●]
	[●]



[bookmark: Xee2482c3d7d61cf0a22b6f71a08fd8a7db16ed0]Part G — IP Structure Elections (Section 4.6)
	Election
	Selection

	Structure
	[Present Lien] [Negative pledge with springing Lien] [Present Lien on proceeds; negative pledge on underlying IP]

	Springing-Lien trigger Events of Default (if applicable)
	Sections [8.1, 8.3, 8.5, 8.11]

	USPTO and Copyright Office recordation at closing
	[Yes — IP Agreement] [No — negative pledge only]

	Foreign recordation
	[None] [List jurisdictions]

	Quarterly new-IP reporting
	Section 6.4(d)



Instructions: Reconcile Part A to USPTO, Copyright Office and registrar records as of a date within 10 Business Days before the Effective Date. Each application listed as an intent-to-use application is an Excluded Asset until a statement of use is accepted, and must be re-examined at each quarterly update. Every entry in Part C marked as a Restricted License must be analyzed under Section 4.3(c) and either carved out or addressed by consent.
[bookmark: X613501312ed8f83ab8fab7bab37a9a9a62eb061]Schedule 10 — Subsidiaries and Equity Interests
[bookmark: part-a-subsidiaries]Part A — Subsidiaries
	Subsidiary legal name
	Jurisdiction and type
	Owner (Loan Party)
	Percentage owned
	Domestic / Foreign
	Controlled foreign corporation (Y/N)
	Loan Party (Guarantor) status
	Joinder date or exemption basis (Section 6.12)
	Total assets as of [DATE]

	[None]
	[●]
	[●]
	[●]%
	[●]
	[●]
	[Guarantor / Excluded]
	[●]
	$[●]



[bookmark: part-b-pledged-equity-section-4.7]Part B — Pledged Equity (Section 4.7)
	Issuer
	Class and number of Equity Interests pledged
	Percentage of class
	Certificated (Y/N; certificate number)
	Delivered to Lender with stock power (Y/N; date)
	Uncertificated — issuer acknowledgment (Y/N)
	Article 8 opt-in (Y/N)
	65% limitation applied (Y/N)

	[●]
	[●]
	[●]%
	[●]
	[●]
	[●]
	[●]
	[●]



[bookmark: Xe6957c378d9e46c554752afb41a022151a4ed37]Part C — Other Equity Interests Held by Loan Parties (Section 5.1(f))
	Issuer
	Holder (Loan Party)
	Interest held
	Basis for permission (Schedule 5 clause)
	Book value

	[None]
	[●]
	[●]
	[●]
	$[●]



[bookmark: X05879a2838e1d0c4059ae0fb08518cfa78a3838]Part D — Borrower Capitalization Summary (Section 5.1(q))
	Class or series
	Authorized
	Outstanding
	Reserved (plan, warrants, convertible instruments)
	Shares reserved for Warrant

	Common
	[●]
	[●]
	[●]
	[●]

	[Series Seed / A / B Preferred]
	[●]
	[●]
	[●]
	[●]



Instructions: Attach the fully diluted capitalization table delivered under Section 3.1(k). Confirm that the Operating Documents authorize sufficient Equity Interests for the Warrant and that any investor approval for the Warrant has been obtained under Section 3.1(d).
[bookmark: schedule-11-material-agreements]Schedule 11 — Material Agreements
[bookmark: X70c7d758ab185f83d362ce972c6d72ceb4e7169]Part A — Material Agreements (Section 1.1 definition)
	Loan Party
	Counterparty
	Agreement title and date
	Category (customer / supplier / inbound license / channel / lease / other)
	Basis for materiality (clause (a), (b) or (c))
	Trailing-twelve-month revenue or spend
	Term and renewal
	Negative pledge, debt restriction or anti-Lien provision (Y/N; cite section)
	Change-of-control or assignment restriction (Y/N; cite section)
	Known default (Y/N)

	[●]
	[●]
	[●]
	[●]
	[●]
	$[●]
	[●]
	[●]
	[●]
	[●]



[bookmark: part-b-affiliate-agreements-section-7.8f]Part B — Affiliate Agreements (Section 7.8(f))
	Loan Party
	Affiliate counterparty
	Nature of relationship
	Agreement and date
	Annual value
	Board approval date

	[None]
	[●]
	[●]
	[●]
	$[●]
	[●]



[bookmark: X38a591f9894cfa5ebe7a7f4e64b247c4edd477a]Part C — Investor and Governance Agreements Affecting the Facility
	Agreement
	Date
	Provision restricting Indebtedness, Liens or Warrant issuance (cite)
	Approval required (Y/N)
	Approval obtained (date; Section 3.1(d))

	[Investors' rights agreement]
	[●]
	[●]
	[●]
	[●]

	[Voting agreement]
	[●]
	[●]
	[●]
	[●]

	[Certificate of incorporation — protective provisions]
	[●]
	[●]
	[●]
	[●]

	[Side letters]
	[●]
	[●]
	[●]
	[●]



Instructions: Any agreement in Part A with a negative pledge or anti-Lien provision must be reconciled to Section 7.5 (last sentence) and Section 4.3(c). Any agreement with a change-of-control provision should be reviewed against the Change in Control definition so that an equity financing does not trigger counterparty termination rights that would in turn affect covenant compliance.
[bookmark: schedule-12-post-closing-obligations]Schedule 12 — Post-Closing Obligations
	ID
	Obligation
	Agreement section
	Owner (Loan Party contact)
	Deadline (days after Effective Date)
	Dependency or third party
	Consequence of failure (Section 3.5 and 8.2(c))
	Blocks later Advances (Y/N)
	Status and evidence

	PC-01
	Control Agreement — [INSTITUTION] operating account
	6.6(a)
	[●]
	[30] [60]
	Depository bank execution
	Covenant breach; 10 Business Day cure after notice
	[N]
	[●]

	PC-02
	Control Agreement — [INSTITUTION] investment account
	6.6(a)
	[●]
	[30] [60]
	Intermediary execution
	Covenant breach; 10 Business Day cure after notice
	[N]
	[●]

	PC-03
	Landlord consent — chief executive office
	6.10
	[●]
	[60]
	Landlord
	Reserve against availability; not an Event of Default if commercially reasonable efforts made
	[N]
	[●]

	PC-04
	Insurance endorsements (lender's loss payee; additional insured; notice)
	6.5(b)
	[●]
	[10]
	Broker and carriers
	Covenant breach; 10 Business Day cure
	[N]
	[●]

	PC-05
	Delivery of original certificates and stock powers for Pledged Equity
	4.7(b)
	[●]
	[10]
	Transfer agent or secretary
	Covenant breach; 10 Business Day cure
	[N]
	[●]

	PC-06
	Good-standing certificates for [JURISDICTION] foreign qualification
	3.1(c)
	[●]
	[30]
	Secretary of State
	Covenant breach
	[N]
	[●]

	PC-07
	UCC-3 terminations for Liens being released at closing
	3.1(e)
	[●]
	[10]
	Payoff creditor
	Priority risk; covenant breach
	[Y]
	[●]

	PC-08
	IP Agreement recordation confirmations (if present Lien)
	4.6(c)
	[●]
	[30]
	USPTO / Copyright Office
	Covenant breach
	[N]
	[●]

	PC-09
	Beneficial-ownership certification update
	6.14
	[●]
	[10]
	None
	Covenant breach
	[Y]
	[●]

	PC-10
	[Other deferred closing condition]
	[●]
	[●]
	[●]
	[●]
	[●]
	[●]
	[●]



Instructions: Every condition in Section 3.1 that is waived or deferred in writing under Section 3.4 must be entered here with a deadline. Mark "Blocks later Advances" as "Y" only where the parties have expressly so agreed. Extension requests should be made in writing before the deadline and should state the third-party cause of delay.
[bookmark: X661a3e9c2ce422150ee86083cad89336dfc5f74]Schedule 13 — Disqualified Institutions, Competitors and Information Controls
[bookmark: X4fd61291e8726fc76fad1cf565f981c3d4aee7a]Part A — Disqualified Institutions and Competitors (Sections 1.1, 12.2 and 12.8)
	Name
	Category (competitor / strategic / distressed-debt fund / other)
	Affiliates included (describe identifiable Affiliates)
	Date added
	Basis

	[●]
	[●]
	[●]
	Effective Date
	Schedule as executed

	[●]
	[●]
	[●]
	[●]
	Borrower designation under clause (b), accepted by Lender [DATE]



Instructions: Borrower may add competitors after the Effective Date by written notice under clause (b) of the definition; additions take effect prospectively and do not unwind completed assignments. Keep the list to actual competitors and strategic acquirers whose access to Confidential Information would be commercially harmful.
[bookmark: X0a829707d983729629b8ca89d8080ce0b386031]Part B — Information Security, Retention and Incident Notice (Section 12.8(e))
	Control
	Requirement

	Storage of Confidential Information
	Encrypted at rest and in transit; access limited to deal-team personnel and permitted recipients under Section 12.8(a)

	Source code and trade secrets
	Not to be requested or held by Lender before an Event of Default; if accessed under Section 9.3, held under the documented access protocol with a log of each access

	Retention
	Returned or destroyed within [90] days after termination of this Agreement, subject to regulatory retention and routine backup; retained copies remain subject to Section 12.8

	Incident notice
	Lender notifies Borrower within [72] hours after confirming unauthorized access to or disclosure of Confidential Information, describing the information affected and remediation steps

	Personal data
	Lender processes personal data of Loan Party employees and customers only as necessary to administer the facility and in compliance with applicable privacy law; any data-processing addendum required by law is attached

	Sub-processors and advisers
	Bound by written confidentiality obligations at least as protective as Section 12.8

	Audit
	Borrower may request written confirmation of compliance with this Part B not more than once per year



[bookmark: exhibits]EXHIBITS
[bookmark: Xa8f592911ff6a532be806c17613e3b12c673e5a]Exhibit A — Form of Payment/Advance Form (Borrowing Request)
[bookmark: paymentadvance-form]PAYMENT/ADVANCE FORM
To: [LENDER LEGAL NAME], Attention: [●] — Email: [●]
From: [BORROWER LEGAL NAME]
Date of request: [DATE]
Reference: Loan and Security Agreement dated as of [DATE] (the Agreement). Capitalized terms have the meanings given in the Agreement.
[bookmark: part-1-advance-requested]Part 1 — Advance Requested
	Item
	Completion

	Tranche
	[Tranche A] [Tranche B] [Tranche C]

	Principal amount requested
	$[●]

	Requested Funding Date (a Business Day at least [three] Business Days after delivery)
	[DATE]

	Remaining commitment under this Tranche after this Advance
	$[●]

	Milestone evidence attached (Tranche B / C only)
	[Describe document, e.g., monthly financial statements for [MONTHS] showing trailing three-month revenue of $[●]]

	Use of proceeds
	[Working capital and general corporate purposes] [Repayment of Indebtedness described on Schedule 3 to [CREDITOR] in the amount of $[●]]

	Amounts to be netted at funding (fees, Lender Expenses)
	$[●] (itemize)

	Net amount to be wired
	$[●]



[bookmark: part-2-funding-instructions]Part 2 — Funding Instructions
	Item
	Completion

	Receiving account
	Designated Deposit Account identified on Schedule 6 (last four digits [●]) at [INSTITUTION]

	Change from Schedule 6 (Y/N)
	[N] [Y — new instructions attached; callback verification required under Section 3.3]

	Callback contact (Responsible Officer) and previously established number
	[NAME] — [SECURE LOCATION]



[bookmark: part-3-certifications]Part 3 — Certifications
The undersigned Responsible Officer certifies to Lender, on behalf of Borrower and not individually, that as of the date of this request and as of the requested Funding Date:
1. The representations and warranties in Article 5 of the Agreement are true and correct in all material respects (or in all respects, if already qualified by materiality), except as to representations expressly made as of an earlier date (which were true as of that date) and except as disclosed in the schedule supplements delivered under Section 5.2 of the Agreement and listed below: [None] [List].
1. No Default or Event of Default has occurred and is continuing or would result from the Advance.
1. [For Tranche B or C:] The applicable Milestone has been satisfied, as evidenced by the attached materials.
1. The requested Funding Date is within the Availability Period for the applicable Tranche.
1. Borrower is in compliance with Section 6.13 of the Agreement as of the most recent test date, as shown in the most recent Compliance Certificate delivered on [DATE].
1. [No Material Adverse Change has occurred since the date of the most recent financial statements delivered under Section 6.2.]
The certifications in this Part 3 are made to the knowledge of the undersigned after reasonable inquiry of the officers of Borrower responsible for the relevant matters. This form does not constitute a legal opinion.
BORROWER: [BORROWER LEGAL NAME]
By: [●]
Name: [●]
Title: [RESPONSIBLE OFFICER TITLE]
[bookmark: for-lender-use]For Lender Use
	Item
	Completion

	Received (date and time)
	[●]

	Facial deficiencies identified and communicated to Borrower (date)
	[None] [●]

	Conditions reviewed by
	[●]

	Wire released (date, time, reference)
	[●]



[bookmark: exhibit-b-form-of-compliance-certificate]Exhibit B — Form of Compliance Certificate
[bookmark: compliance-certificate]COMPLIANCE CERTIFICATE
To: [LENDER LEGAL NAME]
From: [BORROWER LEGAL NAME]
Period covered: [Month / quarter] ended [DATE] (the Reporting Period)
Date delivered: [DATE]
The undersigned, a Responsible Officer of Borrower, certifies on behalf of Borrower (and not individually) under the Loan and Security Agreement dated as of [DATE] (the Agreement) that:
[bookmark: part-1-reporting-deliverables]Part 1 — Reporting Deliverables
	Deliverable (Section 6.2)
	Required by
	Delivered (Y/N)
	Date delivered
	Comments

	Monthly financial statements
	[30] days after month end
	[●]
	[●]
	[●]

	Compliance Certificate
	With monthly statements
	[●]
	[●]
	[●]

	Annual audited statements
	[180] days after fiscal year end
	[●] [n/a this period]
	[●]
	[●]

	Annual budget and projections
	[60] days after fiscal year end
	[●] [n/a this period]
	[●]
	[●]

	Board materials
	[5] Business Days after each meeting
	[●]
	[●]
	[●]

	Capitalization table
	Quarterly / on issuance
	[●] [n/a this period]
	[●]
	[●]

	Perfection Certificate update (Schedules 2, 6, 7, 9, 10)
	Quarterly
	[●] [n/a this period]
	[●]
	[No changes] [Supplement attached]

	Accounts receivable and payable agings
	Monthly
	[●]
	[●]
	[●]

	Key-metrics report
	Monthly
	[●]
	[●]
	[●]

	Litigation update (Schedule 8)
	With each certificate
	[●]
	[●]
	[No changes] [Supplement attached]

	New Registered IP report (Section 6.4(d))
	Quarterly
	[●] [n/a this period]
	[●]
	[●]



[bookmark: Xdd025a77a799887916877d34d17c7522022e59e]Part 2 — Financial Covenant Calculations (Section 6.13; definitions on Schedule 1, Part D)
	Covenant
	Required
	Actual
	In compliance (Y/N)

	Minimum Liquidity
	Greater of $[●] and [●] × trailing three-month average net cash burn = $[●]
	$[●]
	[●]

	Minimum trailing three-month recognized revenue (quarter-end only)
	$[●]
	$[●]
	[●] [n/a this period]

	[Other covenant]
	[●]
	[●]
	[●]



[bookmark: liquidity-calculation]Liquidity calculation
	Line
	Item
	Amount

	1
	Unrestricted cash and Cash Equivalents in Collateral Accounts subject to Control Agreements
	$[●]

	2
	Cash in Collateral Accounts pending Control Agreement within permitted period (Section 6.6)
	$[●]

	3
	[Elected receivables component: [●]% × eligible net billed Accounts of $[●]]
	[●]**

	5
	Net cash burn — month 1 / month 2 / month 3
	$[●] / $[●] / $[●]

	6
	Trailing three-month average net cash burn
	$[●]

	7
	Required Liquidity (greater of fixed floor and [●] × line 6)
	$[●]

	8
	Months of runway (line 4 ÷ line 6)
	[●]



[bookmark: revenue-calculation-quarter-end-only]Revenue calculation (quarter-end only)
	Line
	Item
	Amount

	1
	GAAP revenue — month 1 / month 2 / month 3
	$[●] / $[●] / [●])

	3
	Trailing three-month recognized revenue
	$[●]

	4
	Required minimum for this quarter (Schedule 1, Part D)
	$[●]



[bookmark: equity-cure-if-applicable]Equity cure (if applicable)
	Item
	Completion

	Cure contribution received (date; source; amount)
	[None] [●]

	Cure exercises in trailing twelve months after this exercise
	[●] of [two]

	Cure exercises during term after this exercise
	[●] of [four]



[bookmark: X81784050636e2fc76531a1088a19b2ed09f89f9]Part 3 — Basket Usage (Article 7; Section 7.12 cross-reference)
	Basket
	Agreed amount
	Used during period
	Cumulative or outstanding usage
	Headroom

	Dispositions — general (7.1(l))
	$[●]
	$[●]
	$[●]
	$[●]

	Indebtedness — equipment / purchase-money (7.4(e))
	$[●]
	$[●]
	$[●]
	$[●]

	Indebtedness — cash management (7.4(f))
	$[●]
	$[●]
	$[●]
	$[●]

	Indebtedness — convertible / SAFE (7.4(n))
	$[●]
	$[●]
	$[●]
	$[●]

	Indebtedness — general (7.4(p))
	$[●]
	$[●]
	$[●]
	$[●]

	Liens — general (7.5(p))
	$[●]
	$[●]
	$[●]
	$[●]

	Distributions — employee repurchases (7.7(a)(iii)(C))
	$[●]
	$[●]
	$[●]
	$[●]

	Investments — non-Loan Party Subsidiaries (7.7(b)(ix))
	$[●]
	$[●]
	$[●]
	$[●]

	Investments — general (7.7(b)(xiv))
	$[●]
	$[●]
	$[●]
	$[●]

	Excluded Accounts — clause (f) aggregate
	$[●]
	n/a
	$[●]
	$[●]



[bookmark: Xed8c0b2f7c721884963c3105dc6116d8d3b80a5]Part 4 — Events and Changes During the Reporting Period
	Matter
	Response

	New Deposit, Securities or Commodity Account opened (Section 6.6(c))
	[None] [Describe; Control Agreement status]

	New Subsidiary formed or acquired (Section 6.12)
	[None] [Describe; Joinder due [DATE]]

	New Collateral location above threshold (Section 7.2(e))
	[None] [Describe]

	New Registered IP or abandoned Registered IP (Section 6.4)
	[None] [Describe]

	New litigation, threatened claim or governmental inquiry above thresholds (Section 6.7(b))
	[None] [Describe]

	Key Person departure (Section 6.7(h))
	[None] [Describe; replacement status]

	Change in legal name, jurisdiction, type of organization or chief executive office (Section 7.2(e))
	[None] [Describe; notice date]

	Security incident requiring notice (Section 6.7(e))
	[None] [Describe]

	Equity issuance or convertible instrument issued (Sections 6.2, 7.4(n))
	[None] [Describe]

	Amendments to Operating Documents or Material Agreements (Section 7.11)
	[None] [Describe]



[bookmark: part-5-certification]Part 5 — Certification
The undersigned certifies that (a) the financial statements delivered with this certificate fairly present in all material respects the consolidated financial condition and results of operations of Borrower and its Subsidiaries for the Reporting Period in accordance with GAAP consistently applied, subject to normal year-end adjustments and the absence of footnotes; (b) the calculations in Part 2 are accurate and were prepared in accordance with the definitions on Schedule 1; (c) the representations and warranties in Article 5 of the Agreement are true and correct in all material respects as of the date of this certificate, except as disclosed in the schedule supplements attached; and (d) no Default or Event of Default has occurred and is continuing, except as described below together with the action Borrower has taken or proposes to take: [None] [Describe].
This certificate is delivered to the knowledge of the undersigned after reasonable inquiry, in the undersigned's capacity as a Responsible Officer and not individually, and does not constitute a legal opinion.
BORROWER: [BORROWER LEGAL NAME]
By: [●]
Name: [●]
Title: [●]
Date: [●]
[bookmark: lender-acknowledgment-optional]Lender Acknowledgment (optional)
Received and reviewed by: [●] Date: [●] Comments: [None] [●]
[bookmark: X490137272af5960411cf9182d2e9a75ca1088d2]Exhibit C — Form of Secured Promissory Note
[bookmark: secured-promissory-note]SECURED PROMISSORY NOTE
$[PRINCIPAL AMOUNT] — [Tranche [A/B/C]]
Dated: [DATE]
[CITY, STATE]
FOR VALUE RECEIVED, [BORROWER LEGAL NAME], a [STATE] [ENTITY TYPE] (Borrower), promises to pay to the order of [LENDER LEGAL NAME] or its registered assigns (Lender) the principal amount of [AMOUNT IN WORDS] DOLLARS ($[●]), or so much as has been advanced and remains outstanding under Tranche [●] of the Loan and Security Agreement dated as of [DATE] between Borrower and Lender (as amended, the Agreement), together with interest on the unpaid principal at the rates and at the times provided in the Agreement. Capitalized terms used but not defined in this Note have the meanings given in the Agreement.
1. Agreement. This Note is one of the Notes referred to in Section 2.1(c) of the Agreement and is entitled to its benefits, including the security interest granted under Article 4 and the Guaranties. The Agreement provides for the acceleration of the maturity of this Note upon an Event of Default, for prepayment on the terms stated in it, for the payment of the Final Payment and any Prepayment Premium, and for the application of payments. In case of any conflict between this Note and the Agreement, the Agreement controls.
1. Payments. Principal and interest are payable in Dollars in immediately available funds at the place and in the manner provided in the Agreement. Interest is computed as provided in Section 2.4 of the Agreement. Payments are applied as provided in Section 2.9 of the Agreement.
1. Maturity. All outstanding principal, accrued interest and other amounts owing under this Note are due and payable on the Term Loan Maturity Date, or earlier upon acceleration under Section 9.1 of the Agreement.
1. Record of Advances. Lender is authorized to record the date and amount of each Advance and each payment on the schedule attached to this Note or in its records; such records are prima facie evidence of the amounts owing absent manifest error, but failure to record does not affect Borrower's obligations.
1. Waivers. Borrower waives presentment, demand, protest, notice of dishonor, notice of acceleration and notice of intent to accelerate, to the extent permitted by law and except as expressly required by the Agreement.
1. Governing Law; Jury Waiver; Judicial Reference. This Note is governed by the laws of the State of [GOVERNING LAW STATE], and Sections 11.1 through 11.4 of the Agreement apply to this Note as if set out in full.
1. Registered Form; Transfer. This Note is a registered obligation and may be transferred only upon surrender and registration of the transfer in the register maintained under Section 12.2(c) of the Agreement, in accordance with the assignment provisions of the Agreement.
1. Replacement. Upon receipt of evidence reasonably satisfactory to Borrower of the loss, theft, destruction or mutilation of this Note and, in the case of loss, theft or destruction, an indemnity reasonably satisfactory to Borrower, Borrower will execute and deliver a replacement Note of like tenor.
BORROWER: [BORROWER LEGAL NAME]
By: [●]
Name: [●]
Title: [●]
[bookmark: schedule-of-advances-and-payments]Schedule of Advances and Payments
	Date
	Advance amount
	Principal paid
	Interest paid
	Outstanding principal
	Notation by

	[●]
	$[●]
	$[●]
	$[●]
	$[●]
	[●]



[bookmark: exhibit-d-summary-of-warrant-terms]Exhibit D — Summary of Warrant Terms
This Exhibit summarizes the principal commercial terms of the Warrant for reference. The Warrant is a separate instrument and controls in case of conflict. The Warrant is not an Obligation, and its terms do not affect the computation of interest or fees under the Agreement.
	Term
	Agreed value
	Drafting note (lender ask / market range / founder-protective position)

	Issuer
	[BORROWER LEGAL NAME]
	—

	Holder
	[LENDER LEGAL NAME] or its designated Affiliate
	Confirm the holder is an accredited investor and complete securities-law exemption analysis

	Class of shares
	[Series [●] Preferred Stock] [Common Stock] [Preferred Stock of the next qualified financing, at Holder's election]
	Lenders typically request the most senior preferred outstanding; founders prefer common or the series sold in the last round; a "next round" option increases the Warrant's value to the lender

	Warrant coverage
	[●]% of [the Term Loan Commitment] [the principal amount funded under each Tranche]
	Market range 2% to 12% of Commitment, with early-stage facilities at the higher end; founders should insist that coverage on undrawn or discretionary Tranches vests only on funding

	Number of shares
	Warrant coverage amount ÷ exercise price = [●] shares
	Confirm share reservation and investor approval under Section 3.1(d)

	Exercise price
	[Price per share of the most recent preferred round: $[●]] [Lower of that price and the price in the next qualified financing]
	A "lower of" formulation is common; founders should cap the look-forward period at [12] months

	Term
	[10] years from issuance
	Market standard is 7 to 10 years; shorter terms rarely obtained

	Exercise mechanics
	Cash or cashless (net) exercise at Holder's election
	Standard

	Treatment on Change in Control
	[Automatic cashless exercise if in-the-money; otherwise terminates] [Assumed by acquirer] [Cash-out at the deal price less exercise price]
	Founders should resist any guaranteed minimum payout and any put right

	Anti-dilution
	Proportional adjustment for splits, dividends and recapitalizations; [price-based anti-dilution identical to the underlying preferred]
	Resist price-based anti-dilution beyond what the underlying class carries

	Registration rights
	[Piggyback registration rights on the same basis as the preferred class, by joinder to the investors' rights agreement]
	Do not grant demand rights

	Information rights
	As provided in the Agreement; terminate when the Agreement terminates unless the Warrant provides otherwise
	Align with Section 12.8 confidentiality

	Transferability
	Transferable to Affiliates and Approved Funds; otherwise subject to the Operating Documents' transfer restrictions and a right of first refusal in favor of Borrower
	Prohibit transfers to Disqualified Institutions and competitors

	Lock-up and market stand-off
	Holder agrees to customary [180]-day lock-up on an initial public offering
	Standard

	Put or repurchase right
	[None]
	A put right (requiring Borrower to repurchase the Warrant for cash) converts equity into a fixed obligation; the founder-protective position is to refuse it

	Reserved shares
	[●] shares of [CLASS] reserved under Section [§] of the charter
	Update Schedule 10, Part D

	Securities-law compliance
	Issuance under Section 4(a)(2) of the Securities Act and Rule 506(b); Form D filing within 15 days if required; state notice filings
	Confirm with securities counsel

	Tax
	Parties agree to allocate $[●] of the issue price of the Term Loans to the Warrant for purposes of Treasury Regulation Section 1.1273-2(h), creating original issue discount on the Term Loans
	Model the OID; confirm consistency in both parties' tax reporting



[bookmark: exhibit-e-form-of-joinder-agreement]Exhibit E — Form of Joinder Agreement
[bookmark: joinder-agreement]JOINDER AGREEMENT
This Joinder Agreement (this Joinder) is entered into as of [DATE] by [NEW SUBSIDIARY LEGAL NAME], a [STATE] [ENTITY TYPE] (New Loan Party), in favor of [LENDER LEGAL NAME] (Lender), under the Loan and Security Agreement dated as of [DATE] between Lender and [BORROWER LEGAL NAME] (Borrower) (as amended, the Agreement). Capitalized terms used but not defined have the meanings given in the Agreement.
1. Joinder as Loan Party and Guarantor. New Loan Party joins the Agreement as a Loan Party and Guarantor, and agrees to be bound by all terms of the Agreement applicable to a Loan Party and Guarantor as if an original signatory, including Articles 4 through 9 and Article 12.
1. Guaranty. New Loan Party unconditionally and irrevocably guarantees to Lender, as primary obligor and not merely as surety, the full and punctual payment and performance when due of all Obligations. This guaranty is a continuing guaranty of payment and not of collection, and is subject to the waivers in Sections 9.9 and 9.10 of the Agreement. New Loan Party's liability under this guaranty is limited to the maximum amount that can be guaranteed without rendering the guaranty voidable under applicable fraudulent-transfer or fraudulent-conveyance law.
1. Grant of Security Interest. As security for the Obligations, New Loan Party grants to Lender a continuing security interest in all of its right, title and interest in and to the Collateral (as defined in Section 4.2 of the Agreement, applied to New Loan Party), whether now owned or hereafter acquired, other than Excluded Assets, and authorizes Lender to file financing statements under Section 4.5 of the Agreement.
1. Representations. New Loan Party makes each representation and warranty in Article 5 of the Agreement as to itself as of the date of this Joinder, and has delivered a supplement to the Perfection Certificate with respect to itself, attached as Annex 1.
1. Deliverables. New Loan Party delivers with this Joinder: (a) its Operating Documents and Borrowing Resolutions; (b) a good-standing certificate dated within [30] days; (c) the Perfection Certificate supplement; (d) certificates and stock powers for any Pledged Equity it owns; (e) updated Schedules 2, 6, 7, 9, 10 and 11 reflecting New Loan Party; (f) Control Agreements for each of its Collateral Accounts, or a Schedule 12 supplement stating the deadline for delivery; (g) insurance certificates and endorsements under Section 6.5; (h) [a joinder or supplement to the IP Agreement]; and (i) beneficial-ownership and know-your-customer information reasonably requested by Lender.
1. Pledge by Parent. [PARENT LOAN PARTY LEGAL NAME] confirms that the Equity Interests of New Loan Party it owns are Pledged Equity under Section 4.7 of the Agreement and has delivered or will deliver the certificates and stock powers (or issuer acknowledgment) required by that Section, and Schedule 10 is supplemented accordingly.
1. Notices. New Loan Party's address for notices under Article 10 of the Agreement is: [ADDRESS; EMAIL], or, if none is stated, Borrower's address.
1. Governing Law; Miscellaneous. Article 11 and Sections 12.1, 12.6, 12.10 and 12.11 of the Agreement apply to this Joinder as if set out in full. This Joinder may be executed in counterparts and by electronic signature.
NEW LOAN PARTY: [NEW SUBSIDIARY LEGAL NAME]
By: [●]
Name: [●]
Title: [●]
ACKNOWLEDGED AND AGREED:
BORROWER: [BORROWER LEGAL NAME]
By: [●]
Name: [●]
Title: [●]
[PARENT LOAN PARTY (if different): [●]
By: [●]
Name: [●]
Title: [●]]
LENDER: [LENDER LEGAL NAME]
By: [●]
Name: [●]
Title: [●]
[bookmark: X2d09da73f7735e847306375646ce95ed2050940]Annex 1 — Perfection Certificate Supplement for New Loan Party
	Item
	Completion

	Exact legal name
	[●]

	Jurisdiction and type of organization; organizational ID
	[●]

	Chief executive office
	[●]

	Prior names (five years)
	[None]

	Deposit, Securities and Commodity Accounts (institution; type; last four; Collateral or Excluded)
	[●]

	Collateral locations above threshold
	[●]

	Registered IP owned
	[None] [List]

	Subsidiaries and Equity Interests owned
	[None] [List]

	Commercial tort claims above threshold
	[None]

	Litigation above thresholds
	[None]

	Material Agreements
	[None] [List]



[bookmark: Xdeb8999584c2354e2bc911db9122fda00c3647a]Website Posting README — Not Part of the Agreement
[bookmark: what-this-form-is-for]What this form is for
This integrated founder-side loan and security agreement is the core operative document for a bilateral venture-debt facility. It is organized as thirteen Articles (definitions and accounting terms; loan and terms of payment; conditions; security interest; representations; affirmative covenants; negative covenants; events of default; remedies; notices; governing law and dispute resolution; general provisions; definitions index), followed by thirteen fully drafted Schedules and five Exhibits (Payment/Advance Form, Compliance Certificate, Secured Promissory Note, Warrant term summary and Joinder). Every Permitted basket in Article 7 is cross-referenced to the Schedule where the agreed amount is recorded, and every Schedule and Exhibit referenced in the body is drafted with column headers, instructions and bracketed fields. Drafting notes identify the lender's typical ask, the range commonly seen in the market and the founder-protective position on the provisions that drive economics and default risk: the Material Adverse Change definition and default, investor-abandonment defaults, cure periods, basket sizing, prepayment premiums, the Final Payment, warrant coverage, the IP collateral structure and control-agreement mechanics. The form is designed to be separated into a credit agreement, security agreement and ancillary documents if the lender's form, a collateral agent, a guarantor structure or local law requires it.
[bookmark: completion-checklist]Completion checklist
· Complete the Matter Completion Sheet and confirm every bracketed election in Articles 1 and 2 against the signed term sheet.
· Populate Schedule 1 (Tranches, pricing, repayment, covenant levels) and model the all-in cost including facility fee, Final Payment, Prepayment Premium and Warrant coverage.
· Prepare Schedules 2, 6, 7, 8, 9, 10 and 11 from the Perfection Certificate and reconcile each line to the lien, IP and litigation searches.
· Size every Permitted basket on Schedules 3, 4 and 5 against the Board-approved budget and the next twelve months of planned transactions; complete the Section 7.12 cross-reference table.
· Select the Intellectual Property structure in Section 4.6 and Schedule 9, Part G, and confirm the UCC collateral description matches it.
· Decide the Material Adverse Change position (Section 8.3), the investor-abandonment position (Section 8.13), the Key Person covenant (Section 7.2(d)) and the right of first refusal on future debt (Section 12.12); delete or complete each bracketed alternative.
· Set cure periods in Article 8 and confirm each runs from the earlier of knowledge and notice.
· Confirm Excluded Accounts, Control Agreement deadlines and the Designated Deposit Account on Schedule 6; enter every deferred condition on Schedule 12 with an owner and deadline.
· Confirm Board and investor approvals for the Indebtedness, Liens and the Warrant, and reserve the Warrant shares (Schedule 10, Part D; Exhibit D).
· Conform Exhibits A through E to the final defined terms, section numbers and thresholds.
· Confirm usury, lender-licensing, judicial-reference and electronic-signature rules under the governing law selected in Article 11.
[bookmark: ai-completion-prompt]AI completion prompt
Act as senior borrower-side venture-debt counsel. Using the signed term sheet, the Perfection Certificate, organizational and investor documents, the capitalization table, UCC, tax-lien, judgment, USPTO and Copyright Office search results, the IP schedule, the account inventory, insurance certificates, the Board-approved budget and projections, and the lender's comments, complete EF-098 without inventing facts, silently broadening the Collateral, or narrowing any founder-protective position without flagging it. Resolve every bracketed election in Articles 1 through 13, populate Schedules 1 through 13 and Exhibits A through E with consistent defined terms and section references, size each Permitted basket to the budget with stated headroom, and produce the following outputs: a defined-term consistency report, a covenant-basket matrix reconciled to Section 7.12 and Schedules 3 through 5, a conditions-precedent and post-closing checklist keyed to Sections 3.1 and 3.5 and Schedule 12, a lien-perfection plan keyed to Article 4, an interest, fee, Final Payment, Prepayment Premium and Warrant economics model, a cure-period and default-threshold summary for Article 8, a redline of every departure from the founder-protective positions in the drafting notes, and an unresolved-issues list. Flag any issue requiring UCC, IP, tax, securities, usury, insolvency, privacy, insurance or regulatory specialist review.
[bookmark: three-pass-review]Three pass review
Pass 1 Completeness. Confirm every defined term in Article 1 is used and every term used is defined; every Section cross-reference resolves; each of Schedules 1 through 13 and Exhibits A through E is referenced in the body and fully populated; the Section 7.12 table matches Schedules 3 through 5; the Exhibit B calculations match Schedule 1, Part D; and the signature blocks, notice addresses and Designated Deposit Account are complete.
Pass 2 Risk. Run the following scenarios against the completed form: delayed equity round at the Amortization Date; missed Tranche B Milestone by one quarter; Liquidity covenant miss with an equity cure; a vendor Lien filed without notice; a new foreign sales Subsidiary; an exclusive license to a strategic partner; a change of depository bank; a key-executive departure; an acquisition offer; a lender assignment to a fund; and enforcement access to source code and customer data. Confirm each scenario produces the intended consequence (consent, notice, cure, draw block or default) and no unintended one.
Pass 3 Publication. Remove party facts, pricing, account identifiers, capitalization data, private schedules, search results and internal comments; confirm the frontmatter, single opening h1, practitioner banner, Matter Completion Sheet, ## N Heading and ### N.N Heading numbering, Schedule and Exhibit headings, pipe tables and README structure render correctly in Word and HTML; and confirm the educational warning and all drafting notes remain.
[bookmark: attorney-review-warning]Attorney review warning
This form is not a legal opinion, commitment, term sheet or execution-ready loan document. The drafting notes describe negotiating positions and ranges commonly observed in the market; they are not predictions of outcome in any transaction and do not account for the leverage, stage, jurisdiction or lender type in a particular matter. The actual parties, lender licensing, governing law, usury limits, rate structure, collateral description, perfection steps, tax treatment of the Warrant and Final Payment, securities-law compliance, insolvency considerations and all corporate and investor approvals must be reviewed by responsible counsel before any version of this document is signed.
--
--
