SECURED PROMISSORY NOTE SERIES

[NOTE SERIES DESIGNATION]

[EFFECTIVE DATE]

[LENDER NAME]

[LENDER ADDRESS]

[BORROWER NAME]

[BORROWER ADDRESS]

[GUARANTOR NAME]

[GUARANTOR ADDRESS]

[COLLATERAL DESCRIPTION]

[AGGREGATE PRINCIPAL AMOUNT]

RE: SECURED PROMISSORY NOTE SERIES

1. SERIES ESTABLISHMENT AND TERMS

1.1 Series Designation: This Secured Promissory Note Series is designated as [NOTE SERIES DESIGNATION] and is issued pursuant to the terms set forth herein.

1.2 Aggregate Principal Amount: The aggregate principal amount of Notes issuable under this Series shall not exceed [AGGREGATE PRINCIPAL AMOUNT].

1.3 Individual Note Amounts: Each individual Note issued under this Series shall be in the principal amount of [INDIVIDUAL NOTE AMOUNT] or such other amount as set forth in the applicable Note Schedule.

1.4 Issue Date: The Notes shall be issued on [ISSUE DATE] or such other date as the parties may agree in writing.

1.5 Maturity Date: The entire outstanding principal balance of each Note, together with all accrued and unpaid interest, shall be due and payable on [MATURITY DATE].

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

1.7 Payment Schedule: Payments of principal and interest shall be made in accordance with the following schedule: [PAYMENT SCHEDULE].

1.8 Place of Payment: All payments shall be made to [PAYMENT ADDRESS] or such other place as the Lender may designate in writing.

2. PARTIES AND ROLES

2.1 Lender: The Lender under this Series is [LENDER NAME], located at [LENDER ADDRESS].

2.2 Borrower: The Borrower under this Series is [BORROWER NAME], located at [BORROWER ADDRESS].

2.3 Guarantor: The Guarantor under this Series is [GUARANTOR NAME], located at [GUARANTOR ADDRESS].

2.4 Authorized Signatories: The authorized signatories for the Borrower are [AUTHORIZED SIGNATORY NAME] and [AUTHORIZED SIGNATORY TITLE].

2.5 Notice Addresses: Notices to the Lender shall be sent to [LENDER NOTICE ADDRESS]; notices to the Borrower shall be sent to [BORROWER NOTICE ADDRESS]; notices to the Guarantor shall be sent to [GUARANTOR NOTICE ADDRESS].

3. SECURITY AND COLLATERAL

3.1 Collateral Description: The Notes shall be secured by the following collateral: [COLLATERAL DESCRIPTION].

3.2 Security Interest: The Borrower hereby grants to the Lender a continuing security interest in the Collateral to secure the full and punctual payment and performance of all obligations under the Notes.

3.3 Perfection: The Borrower shall execute and deliver such financing statements, control agreements, and other documents as the Lender may reasonably request to perfect and maintain the security interest in the Collateral.

3.4 Priority: The security interest granted herein shall be a [FIRST PRIORITY] security interest, subject only to [PERMITTED LIENS].

3.5 Release of Collateral: Upon full and final payment of all obligations under the Notes, the Lender shall release the security interest in the Collateral and execute such release documents as the Borrower may reasonably request.

3.6 Maintenance of Collateral: The Borrower shall maintain the Collateral in good condition and shall not sell, transfer, or encumber the Collateral without the prior written consent of the Lender.

4. GUARANTY

4.1 Guaranty Obligation: The Guarantor unconditionally and irrevocably guarantees to the Lender the full and punctual payment and performance of all obligations of the Borrower under the Notes.

4.2 Nature of Guaranty: This Guaranty is a guaranty of payment and performance and not of collection.

4.3 Waiver: The Guarantor waives any right to require the Lender to proceed first against the Borrower or the Collateral.

4.4 Continuing Guaranty: This Guaranty is a continuing guaranty and shall remain in full force and effect until all obligations under the Notes have been indefeasibly paid in full.

4.5 Reinstatement: If any payment made by the Borrower or the Guarantor is avoided or recovered as a preference or fraudulent transfer, the Guaranty shall be reinstated to the extent of such payment.

5. REPRESENTATIONS AND WARRANTIES

5.1 Borrower Representations: The Borrower represents and warrants that it is duly organized, validly existing, and in good standing under the laws of [JURISDICTION OF ORGANIZATION].

5.2 Authority: The Borrower has full power and authority to execute, deliver, and perform its obligations under the Notes.

5.3 No Conflicts: The execution and performance of the Notes do not violate any applicable law, regulation, or agreement to which the Borrower is a party.

5.4 Financial Statements: The financial statements provided by the Borrower to the Lender are true, complete, and accurate in all material respects as of [FINANCIAL STATEMENT DATE].

5.5 No Material Adverse Change: There has been no material adverse change in the financial condition or business operations of the Borrower since [FINANCIAL STATEMENT DATE].

5.6 Collateral Ownership: The Borrower owns the Collateral free and clear of all liens and encumbrances other than [PERMITTED LIENS].

5.7 Guarantor Representations: The Guarantor represents and warrants that it has full power and authority to execute, deliver, and perform its obligations under this Guaranty.

6. COVENANTS

6.1 Affirmative Covenants: The Borrower shall maintain its existence in good standing, comply with all applicable laws, maintain adequate insurance on the Collateral, and furnish such financial reports as the Lender may reasonably request.

6.2 Financial Reporting: The Borrower shall deliver to the Lender [FINANCIAL REPORTING REQUIREMENTS] within [REPORTING DEADLINE] days after the end of each fiscal period.

6.3 Negative Covenants: The Borrower shall not incur additional indebtedness, create liens on the Collateral, make distributions to equity holders, or enter into mergers or acquisitions without the prior written consent of the Lender.

6.4 Insurance: The Borrower shall maintain insurance on the Collateral in the amount of [INSURANCE AMOUNT] with the Lender named as loss payee.

6.5 Inspection Rights: The Lender shall have the right to inspect the Collateral and the Borrower's books and records upon reasonable notice during normal business hours.

6.6 Further Assurances: The Borrower shall execute and deliver such further documents and take such further actions as the Lender may reasonably request to carry out the purposes of the Notes.

7. EVENTS OF DEFAULT

7.1 Payment Default: Failure by the Borrower to pay any principal, interest, or other amount due under the Notes within [GRACE PERIOD] days after the due date.

7.2 Covenant Default: Failure by the Borrower to perform or observe any covenant or agreement contained in the Notes, which failure remains uncured for [CURE PERIOD] days after written notice from the Lender.

7.3 Representation Default: Any representation or warranty made by the Borrower or the Guarantor proves to be false or misleading in any material respect.

7.4 Cross-Default: The Borrower or the Guarantor defaults under any other agreement or instrument involving indebtedness in excess of [CROSS-DEFAULT THRESHOLD].

7.5 Bankruptcy: The Borrower or the Guarantor becomes insolvent, files for bankruptcy, or has a receiver appointed over a substantial part of its assets.

7.6 Collateral Default: The Collateral is materially damaged, destroyed, or diminished in value, or any lien on the Collateral becomes enforceable.

8. REMEDIES UPON DEFAULT

8.1 Acceleration: Upon the occurrence of an Event of Default, the Lender may declare all outstanding principal, accrued interest, and other amounts under the Notes immediately due and payable.

8.2 Collection Rights: The Lender may proceed to collect all amounts due under the Notes by any lawful means, including judicial foreclosure or other remedies available under applicable law.

8.3 Collateral Remedies: The Lender may exercise all rights and remedies of a secured party under the Uniform Commercial Code, including the right to take possession of and sell the Collateral.

8.4 Notice of Sale: The Lender shall provide the Borrower with [NOTICE PERIOD] days' prior written notice of any public or private sale of the Collateral.

8.5 Application of Proceeds: Proceeds from the sale of Collateral shall be applied first to the costs of collection, then to accrued interest, then to principal, and any surplus shall be paid to the Borrower.

8.6 Cumulative Remedies: All rights and remedies of the Lender are cumulative and may be exercised in any order or combination.

8.7 No Waiver: No failure or delay by the Lender in exercising any right or remedy shall operate as a waiver thereof.

9. PREPAYMENT

9.1 Optional Prepayment: The Borrower may prepay all or any portion of the outstanding principal at any time, subject to [PREPAYMENT TERMS].

9.2 Prepayment Premium: Any prepayment made prior to [PREPAYMENT PREMIUM DATE] shall be subject to a prepayment premium of [PREPAYMENT PREMIUM AMOUNT].

9.3 Mandatory Prepayment: The Borrower shall prepay the Notes upon the occurrence of [MANDATORY PREPAYMENT EVENTS] in the amount of [MANDATORY PREPAYMENT AMOUNT].

9.4 Notice of Prepayment: The Borrower shall provide the Lender with [PREPAYMENT NOTICE PERIOD] days' prior written notice of any prepayment.

10. TRANSFER AND ASSIGNMENT

10.1 Transfer by Lender: The Lender may assign or transfer its interest in the Notes, in whole or in part, without the consent of the Borrower, subject to [TRANSFER CONDITIONS].

10.2 Transfer by Borrower: The Borrower may not assign or transfer its obligations under the Notes without the prior written consent of the Lender.

10.3 Registration of Transfer: The Lender shall maintain a register of the Notes and shall record all transfers of the Notes therein.

10.4 Successors and Assigns: The Notes shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.

11. SUBORDINATION

11.1 Subordination: The Notes shall be subordinated to [SENIOR INDEBTEDNESS] to the extent set forth in [SUBORDINATION AGREEMENT].

11.2 Payment Blockage: During any period in which a payment default exists under the Senior Indebtedness, no payments shall be made on the Notes.

11.3 Turnover: Any payment received by the Lender in violation of this Section shall be held in trust for the holders of the Senior Indebtedness and promptly turned over to them.

12. MISCELLANEOUS

12.1 Governing Law: This Note Series shall be governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION].

12.2 Venue: Any legal action arising out of or relating to this Note Series shall be brought in the courts located in [VENUE].

12.3 Waiver of Jury Trial: Each party waives its right to a trial by jury in any action arising out of or relating to this Note Series.

12.4 Amendment: This Note Series may be amended only by a written instrument signed by the Lender, the Borrower, and the Guarantor.

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

12.6 Entire Agreement: This Note Series, together with the Note Schedules and any related documents, constitutes the entire agreement among the parties with respect to its subject matter.

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

12.8 Notices: All notices under this Note Series shall be in writing and delivered by hand, certified mail, or nationally recognized overnight courier to the addresses set forth in Section 2.

12.9 Survival: The representations, warranties, and covenants contained in this Note Series shall survive the execution and delivery of the Notes.

12.10 Attorneys' Fees: In any action to enforce this Note Series, the prevailing party shall be entitled to recover its reasonable attorneys' fees and costs.

13. SIGNATURES

13.1 Lender Signature: IN WITNESS WHEREOF, the Lender has executed this Secured Promissory Note Series as of [LENDER SIGNATURE DATE].

[LENDER NAME]

By: [LENDER SIGNATORY NAME]

Title: [LENDER SIGNATORY TITLE]

13.2 Borrower Signature: IN WITNESS WHEREOF, the Borrower has executed this Secured Promissory Note Series as of [BORROWER SIGNATURE DATE].

[BORROWER NAME]

By: [BORROWER SIGNATORY NAME]

Title: [BORROWER SIGNATORY TITLE]

13.3 Guarantor Signature: IN WITNESS WHEREOF, the Guarantor has executed this Secured Promissory Note Series as of [GUARANTOR SIGNATURE DATE].

[GUARANTOR NAME]

By: [GUARANTOR SIGNATORY NAME]

Title: [GUARANTOR SIGNATORY TITLE]

14. NOTE SCHEDULE

14.1 Note Number: [NOTE NUMBER]

14.2 Note Principal Amount: [NOTE PRINCIPAL AMOUNT]

14.3 Note Issue Date: [NOTE ISSUE DATE]

14.4 Note Maturity Date: [NOTE MATURITY DATE]

14.5 Note Interest Rate: [NOTE INTEREST RATE]

14.6 Note Holder: [NOTE HOLDER NAME]

14.7 Note Holder Address: [NOTE HOLDER ADDRESS]

14.8 Collateral Allocation: [COLLATERAL ALLOCATION]

14.9 Additional Terms: [ADDITIONAL NOTE TERMS]
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