INSTALLMENT PROMISSORY NOTE SERIES

[LENDER NAME]

[LENDER STREET ADDRESS]

[LENDER CITY, STATE ZIP]

[BORROWER NAME]

[BORROWER STREET ADDRESS]

[BORROWER CITY, STATE ZIP]

DATE OF ISSUANCE: [DATE OF ISSUANCE]

PLACE OF ISSUANCE: [CITY, STATE]

RE: INSTALLMENT PROMISSORY NOTE SERIES NO. [SERIES NUMBER] IN THE ORIGINAL PRINCIPAL AMOUNT OF [ORIGINAL PRINCIPAL AMOUNT]

1. SERIES IDENTIFICATION AND NOTE REGISTER

1.1 Series Designation: This Installment Promissory Note Series is designated as Series No. [SERIES NUMBER] and is issued pursuant to the terms of the Master Note Facility Agreement dated [MASTER AGREEMENT DATE] between the Lender and the Borrower (the "Master Agreement").

1.2 Note Register: The Lender shall maintain a register (the "Note Register") recording the name of the Borrower, the original principal amount of this Series, each advance made hereunder, each payment of principal and interest, and the outstanding balance from time to time.

1.3 Individual Notes: This Series may be evidenced by one or more individual installment notes issued in accordance with the Note Register, each of which shall be subject to the terms of this Series.

1.4 Precedence: In the event of any conflict between this Series and the Master Agreement, the terms of the Master Agreement shall control unless this Series expressly states otherwise.

2. PRINCIPAL AND ADVANCES

2.1 Original Principal Amount: The original principal amount of this Series is [ORIGINAL PRINCIPAL AMOUNT] ([ORIGINAL PRINCIPAL AMOUNT IN WORDS]).

2.2 Advances: The Lender may make advances under this Series from time to time upon the Borrower's written request, provided that the aggregate outstanding principal amount shall not exceed the original principal amount stated in Section 2.1.

2.3 Advance Conditions: Each advance is subject to the conditions that no default exists, the representations and warranties of the Borrower remain true, and the Borrower has delivered any documents reasonably requested by the Lender.

2.4 Advance Records: Each advance shall be recorded in the Note Register, and the Lender's records of advances and payments shall be presumptive evidence of the outstanding balance absent manifest error.

2.5 Use of Proceeds: The Borrower shall use the proceeds of this Series solely for [PURPOSE OF PROCEEDS].

3. INTEREST

3.1 Interest Rate: Interest shall accrue on the outstanding principal balance at the rate of [INTEREST RATE] percent ([INTEREST RATE IN WORDS]) per annum.

3.2 Interest Computation: Interest shall be computed on the basis of a [DAY COUNT BASIS] year and the actual number of days elapsed.

3.3 Accrual and Payment: Interest shall accrue from the date of each advance and shall be payable [INTEREST PAYMENT FREQUENCY] on each [INTEREST PAYMENT DATE] until the principal amount is paid in full.

3.4 Default Interest: Upon the occurrence of an Event of Default, interest shall accrue on all outstanding amounts at the lesser of [DEFAULT INTEREST RATE] percent per annum or the maximum rate permitted by applicable law.

3.5 Usury Savings: Notwithstanding anything to the contrary, no provision of this Series shall require the payment of interest in excess of the maximum rate permitted by applicable law, and any excess shall be credited against principal or refunded.

4. INSTALLMENT PAYMENTS

4.1 Installment Amount: The Borrower shall repay the principal and interest of this Series in [NUMBER OF INSTALLMENTS] consecutive installments of [INSTALLMENT AMOUNT] each.

4.2 Payment Schedule: Installments shall be due [INSTALLMENT FREQUENCY] beginning on [FIRST INSTALLMENT DATE] and continuing on the [DAY OF EACH PERIOD] of each succeeding period until [FINAL INSTALLMENT DATE], at which time all remaining principal and accrued interest shall be due in full.

4.3 Payment Method: Payments shall be made in lawful money of [CURRENCY] by [PAYMENT METHOD] to the account designated by the Lender in writing.

4.4 Application of Payments: Payments shall be applied first to accrued and unpaid interest, then to principal, and then to any other amounts due under this Series.

4.5 Prepayment: The Borrower may prepay all or any part of the outstanding principal at any time without premium or penalty, provided that the Borrower gives [PREPAYMENT NOTICE PERIOD] prior written notice and pays all accrued interest to the date of prepayment.

4.6 Maturity: The entire outstanding principal balance, together with all accrued and unpaid interest and other amounts due, shall be due and payable on [MATURITY DATE] (the "Maturity Date").

4.7 Late Payment: If any installment is not paid within [GRACE PERIOD] days after its due date, the Borrower shall pay a late charge of [LATE CHARGE AMOUNT OR PERCENTAGE], which shall be in addition to all other amounts due.

5. SECURITY AND GUARANTEES

5.1 Collateral: This Series is [SECURED/UNSECURED]. If secured, the obligations hereunder are secured by [DESCRIPTION OF COLLATERAL] pursuant to the security agreement dated [SECURITY AGREEMENT DATE].

5.2 Guarantee: The obligations of the Borrower under this Series are guaranteed by [GUARANTOR NAME] pursuant to the guarantee dated [GUARANTEE DATE].

5.3 Perfection: The Borrower shall execute and deliver all documents and take all actions reasonably requested by the Lender to perfect and maintain the Lender's security interest in the collateral.

6. REPRESENTATIONS AND WARRANTIES

6.1 Organization: The Borrower is duly organized, validly existing, and in good standing under the laws of [JURISDICTION OF ORGANIZATION].

6.2 Authority: The Borrower has full power and authority to execute, deliver, and perform its obligations under this Series.

6.3 Enforceability: This Series constitutes the legal, valid, and binding obligation of the Borrower, enforceable in accordance with its terms.

6.4 No Conflicts: The execution and performance of this Series do not violate any agreement, judgment, or law applicable to the Borrower.

6.5 Financial Information: All financial statements and information furnished by the Borrower to the Lender are true, complete, and accurate in all material respects.

6.6 No Default: No event has occurred that constitutes, or with notice or lapse of time would constitute, an Event of Default.

7. COVENANTS

7.1 Affirmative Covenants: The Borrower shall maintain its existence and good standing, maintain adequate insurance, pay all taxes when due, comply with all applicable laws, and keep proper books and records.

7.2 Financial Reporting: The Borrower shall deliver to the Lender [FINANCIAL STATEMENT FREQUENCY] financial statements and such other information as the Lender may reasonably request.

7.3 Negative Covenants: Without the Lender's prior written consent, the Borrower shall not incur additional indebtedness in excess of [MAXIMUM ADDITIONAL INDEBTEDNESS], create liens on its assets other than permitted liens, or sell, lease, or transfer a material portion of its assets.

7.4 Notice of Events: The Borrower shall promptly notify the Lender in writing of any Event of Default or any event that could reasonably be expected to have a material adverse effect on the Borrower.

8. EVENTS OF DEFAULT

8.1 Payment Default: The Borrower fails to pay any principal, interest, or other amount due under this Series when due and such failure continues for [PAYMENT CURE PERIOD] days after written notice.

8.2 Covenant Default: The Borrower fails to perform or observe any covenant or agreement contained in this Series and such failure continues for [COVENANT CURE PERIOD] days after written notice.

8.3 Representation Default: Any representation or warranty made by the Borrower proves to have been false or misleading in any material respect when made.

8.4 Insolvency: The Borrower becomes insolvent, admits in writing its inability to pay its debts as they become due, or becomes subject to any bankruptcy, receivership, or insolvency proceeding.

8.5 Cross Default: Any other indebtedness of the Borrower in excess of [CROSS DEFAULT THRESHOLD] becomes due and payable before its stated maturity by reason of a default.

8.6 Judgment Default: One or more final judgments for the payment of money in excess of [JUDGMENT THRESHOLD] are rendered against the Borrower and remain unsatisfied or unstayed for [JUDGMENT PERIOD] days.

9. REMEDIES UPON DEFAULT

9.1 Acceleration: Upon the occurrence of an Event of Default, the Lender may declare the entire outstanding principal balance, together with all accrued interest and other amounts due, immediately due and payable.

9.2 Other Remedies: The Lender may exercise any and all rights and remedies available under this Series, the Master Agreement, the security documents, and applicable law, including foreclosure on collateral and enforcement of guarantees.

9.3 No Waiver: No failure or delay by the Lender in exercising any right or remedy shall operate as a waiver thereof, and no single or partial exercise shall preclude any other or further exercise.

9.4 Costs of Collection: The Borrower shall pay all reasonable costs and expenses, including attorneys' fees, incurred by the Lender in enforcing its rights under this Series.

10. TRANSFER AND ASSIGNMENT

10.1 Transfer by Lender: The Lender may assign or transfer this Series or any interest herein without the Borrower's consent, subject to applicable law.

10.2 Transfer by Borrower: The Borrower may not assign or transfer any of its rights or obligations under this Series without the Lender's prior written consent.

10.3 Successors: This Series shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.

11. NOTICES

11.1 Manner of Notice: All notices under this Series shall be in writing and delivered by hand, by certified mail, by nationally recognized overnight courier, or by electronic mail with confirmation of receipt.

11.2 Addresses: Notices shall be sent to the addresses of the Lender and the Borrower set forth at the beginning of this Series, or to such other address as a party may designate by written notice.

11.3 Effectiveness: Notices shall be deemed effective upon receipt or, if sent by certified mail, [MAIL NOTICE PERIOD] days after deposit.

12. MISCELLANEOUS

12.1 Governing Law: This Series shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.

12.2 Jurisdiction: The parties submit to the exclusive jurisdiction of the courts located in [JURISDICTION] for any dispute arising out of or relating to this Series.

12.3 Waiver of Jury Trial: Each party knowingly and voluntarily waives any right to a trial by jury in any proceeding arising out of or relating to this Series.

12.4 Entire Agreement: This Series, together with the Master Agreement and the other documents referred to herein, constitutes the entire agreement between the parties with respect to its subject matter.

12.5 Amendment: This Series may be amended only by a written instrument signed by both the Lender and the Borrower.

12.6 Severability: If any provision of this Series is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.

12.7 Counterparts: This Series may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.

13. SIGNATURES

13.1 Borrower: IN WITNESS WHEREOF, the Borrower has executed this Installment Promissory Note Series as of the date first written above.

BORROWER: [BORROWER NAME]

BY: [AUTHORIZED SIGNATORY NAME]

TITLE: [AUTHORIZED SIGNATORY TITLE]

DATE: [BORROWER SIGNATURE DATE]

13.2 Lender: The Lender has accepted this Installment Promissory Note Series as of the date first written above.

LENDER: [LENDER NAME]

BY: [LENDER AUTHORIZED SIGNATORY NAME]

TITLE: [LENDER AUTHORIZED SIGNATORY TITLE]

DATE: [LENDER SIGNATURE DATE]

13.3 Guarantor Acknowledgment: The undersigned guarantor acknowledges and agrees to the terms of this Series.

GUARANTOR: [GUARANTOR NAME]

BY: [GUARANTOR AUTHORIZED SIGNATORY NAME]

TITLE: [GUARANTOR AUTHORIZED SIGNATORY TITLE]

DATE: [GUARANTOR SIGNATURE DATE]

13.4 Witness:

WITNESS: [WITNESS NAME]

DATE: [WITNESS DATE]
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