PROMISSORY NOTE SERIES AGREEMENT TEMPLATE

[COMPANY NAME]
[COMPANY ADDRESS]
[CITY, STATE, ZIP CODE]

[BORROWER NAME]
[BORROWER ADDRESS]
[CITY, STATE, ZIP CODE]

[LENDER NAME]
[LENDER ADDRESS]
[CITY, STATE, ZIP CODE]

[DATE OF AGREEMENT]

RE: SERIES OF PROMISSORY NOTES ISSUED PURSUANT TO THIS AGREEMENT

1. PARTIES AND RECITALS

1.1 Parties: This Promissory Note Series Agreement (the "Agreement") is entered into as of [DATE OF AGREEMENT] by and between [LENDER NAME] (the "Lender") and [BORROWER NAME] (the "Borrower").

1.2 Recitals: The Borrower desires to issue and sell, and the Lender desires to purchase, one or more promissory notes in series (each, a "Note" and collectively, the "Notes") on the terms and subject to the conditions set forth in this Agreement.

1.3 Purpose: The proceeds of the Notes shall be used by the Borrower for [PURPOSE OF PROCEEDS].

2. DEFINITIONS

2.1 "Business Day" means any day other than a Saturday, Sunday, or day on which banks are authorized or required to be closed in [STATE].

2.2 "Default Rate" means [DEFAULT INTEREST RATE]% per annum.

2.3 "Event of Default" has the meaning set forth in Section 9.

2.4 "Maturity Date" means, with respect to each Note, the date set forth in the applicable Note.

2.5 "Outstanding Principal Amount" means, at any time, the aggregate unpaid principal amount of all Notes then outstanding.

2.6 "Series" means each tranche of Notes issued pursuant to this Agreement, as identified in the applicable Note.

3. ISSUANCE OF NOTES IN SERIES

3.1 Series Issuance: The Borrower may issue Notes in one or more Series from time to time, subject to the terms of this Agreement and the aggregate commitment set forth in Section 3.2.

3.2 Aggregate Commitment: The aggregate principal amount of all Notes issued under this Agreement shall not exceed [MAXIMUM AGGREGATE PRINCIPAL AMOUNT].

3.3 Minimum Denomination: Each Note shall be issued in a minimum principal amount of [MINIMUM DENOMINATION].

3.4 Series Terms: Each Series shall be governed by its own Note, which shall specify the principal amount, interest rate, Maturity Date, and payment schedule applicable to that Series.

3.5 Order of Issuance: Each Series shall be designated sequentially as Series [FIRST SERIES DESIGNATION], Series [SECOND SERIES DESIGNATION], and so forth.

4. TERMS OF EACH NOTE

4.1 Principal Amount: The principal amount of each Note shall be [PRINCIPAL AMOUNT OF NOTE] or such other amount as set forth in the applicable Note.

4.2 Interest Rate: Each Note shall bear interest at the rate of [INTEREST RATE]% per annum, calculated on the basis of [INTEREST CALCULATION BASIS].

4.3 Interest Payment Frequency: Interest on each Note shall be payable [INTEREST PAYMENT FREQUENCY].

4.4 Maturity Date: The Maturity Date of each Note shall be [MATURITY DATE OF NOTE].

4.5 Principal Repayment: Principal on each Note shall be repaid [PRINCIPAL REPAYMENT TERMS].

4.6 Prepayment: The Borrower may prepay any Note in whole or in part at any time, subject to [PREPAYMENT TERMS AND ANY PREPAYMENT PENALTY].

4.7 Place of Payment: All payments shall be made to the Lender at [PAYMENT ADDRESS] or by wire transfer to [WIRE TRANSFER INSTRUCTIONS].

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

5. CONDITIONS TO ISSUANCE

5.1 Conditions Precedent: The obligation of the Lender to purchase any Note is subject to the satisfaction of the following conditions: [LIST OF CONDITIONS PRECEDENT].

5.2 Representations and Warranties: The Borrower's representations and warranties in Section 7 shall be true and correct as of the date of issuance of each Note.

5.3 No Default: No Event of Default shall have occurred and be continuing as of the date of issuance of each Note.

6. SECURITY AND GUARANTEES

6.1 Security Interest: The Notes shall be [SECURED/UNSECURED]. If secured, the Borrower grants the Lender a security interest in [COLLATERAL DESCRIPTION].

6.2 Guarantees: The Notes shall be guaranteed by [GUARANTOR NAME], if applicable, pursuant to a separate guaranty agreement.

6.3 Subordination: The Notes shall be [SENIOR/SUBORDINATED] to [OTHER INDEBTEDNESS DESCRIPTION].

7. REPRESENTATIONS AND WARRANTIES OF THE BORROWER

7.1 Organization: The Borrower is duly organized and validly existing under the laws of [JURISDICTION OF ORGANIZATION].

7.2 Authority: The Borrower has full power and authority to execute and perform its obligations under this Agreement and each Note.

7.3 No Conflict: The execution and performance of this Agreement do not violate [GOVERNING DOCUMENTS OR APPLICABLE LAW].

7.4 Financial Statements: The financial statements provided by the Borrower to the Lender are true and correct in all material respects as of [DATE OF FINANCIAL STATEMENTS].

8. COVENANTS OF THE BORROWER

8.1 Payment Obligations: The Borrower shall pay all amounts due under each Note when due.

8.2 Financial Reporting: The Borrower shall deliver to the Lender [FINANCIAL REPORTING REQUIREMENTS AND FREQUENCY].

8.3 Maintenance of Existence: The Borrower shall maintain its existence and good standing in [JURISDICTION OF ORGANIZATION].

8.4 Insurance: The Borrower shall maintain insurance coverage as follows: [INSURANCE REQUIREMENTS].

8.5 Negative Covenants: Without the Lender's prior written consent, the Borrower shall not [LIST OF NEGATIVE COVENANTS].

9. EVENTS OF DEFAULT

9.1 Payment Default: The Borrower fails to pay any principal, interest, or other amount due under any Note within [GRACE PERIOD] days of the due date.

9.2 Breach of Covenant: The Borrower fails to perform or observe any covenant in this Agreement or any Note, and such failure continues for [CURE PERIOD] days after written notice.

9.3 Misrepresentation: Any representation or warranty made by the Borrower proves to be false or misleading in any material respect.

9.4 Insolvency: The Borrower becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to bankruptcy proceedings.

9.5 Cross-Default: The Borrower defaults under [OTHER INDEBTEDNESS DESCRIPTION] in an aggregate amount exceeding [CROSS-DEFAULT THRESHOLD].

10. REMEDIES UPON DEFAULT

10.1 Acceleration: Upon the occurrence of an Event of Default, the Lender may declare all outstanding principal and accrued interest immediately due and payable.

10.2 Default Rate: Upon an Event of Default, the outstanding principal shall bear interest at the Default Rate.

10.3 Cumulative Remedies: The Lender's remedies are cumulative and not exclusive of any other remedies available at law or in equity.

10.4 Costs of Collection: The Borrower shall reimburse the Lender for all reasonable costs of collection, including attorneys' fees.

11. TRANSFER AND ASSIGNMENT

11.1 Transfer Restrictions: No Note may be transferred without the prior written consent of [PARTY WHOSE CONSENT IS REQUIRED].

11.2 Assignment by Lender: The Lender may assign its rights under this Agreement and any Note to [PERMITTED ASSIGNEES].

11.3 Successors and Assigns: This Agreement shall bind and benefit the parties and their respective successors and permitted assigns.

12. NOTICES

12.1 Method of Notice: All notices shall be in writing and delivered by [NOTICE METHOD, E.G., PERSONAL DELIVERY, CERTIFIED MAIL, OR EMAIL].

12.2 Notice Addresses: Notices shall be sent to the addresses set forth above or to such other address as a party may designate in writing.

12.3 Effective Date of Notice: Notices shall be deemed effective upon [NOTICE EFFECTIVENESS RULE].

13. GOVERNING LAW AND DISPUTE RESOLUTION

13.1 Governing Law: This Agreement shall be governed by the laws of the State of [GOVERNING LAW STATE].

13.2 Dispute Resolution: Any dispute arising under this Agreement shall be resolved by [DISPUTE RESOLUTION METHOD, E.G., ARBITRATION OR LITIGATION] in [VENUE].

13.3 Waiver of Jury Trial: Each party waives its right to a trial by jury in any action arising out of this Agreement.

14. MISCELLANEOUS

14.1 Entire Agreement: This Agreement, together with the Notes, constitutes the entire agreement between the parties regarding its subject matter.

14.2 Amendment: This Agreement may be amended only by a written instrument signed by both parties.

14.3 Severability: If any provision of this Agreement is held invalid, the remaining provisions shall remain in full force and effect.

14.4 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving party.

14.5 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.

14.6 Survival: The representations, warranties, and covenants shall survive the execution and delivery of this Agreement.

15. SIGNATURES

15.1 Borrower Signature: The Borrower has executed this Agreement as of the date first written above.

BORROWER: [BORROWER NAME]

BY: [AUTHORIZED SIGNATORY NAME]

TITLE: [AUTHORIZED SIGNATORY TITLE]

DATE: [SIGNATURE DATE]

15.2 Lender Signature: The Lender has executed this Agreement as of the date first written above.

LENDER: [LENDER NAME]

BY: [AUTHORIZED SIGNATORY NAME]

TITLE: [AUTHORIZED SIGNATORY TITLE]

DATE: [SIGNATURE DATE]

16. SCHEDULE OF NOTES

16.1 Series Schedule: The following Notes have been issued under this Agreement:

SERIES DESIGNATION: [SERIES DESIGNATION]

PRINCIPAL AMOUNT: [PRINCIPAL AMOUNT]

INTEREST RATE: [INTEREST RATE]

ISSUANCE DATE: [ISSUANCE DATE]

MATURITY DATE: [MATURITY DATE]

16.2 Additional Series: Additional Series may be added by attaching a supplemental schedule signed by both parties.
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