
FULL RECOURSE PROMISSORY NOTE

U.S. $[______] (“Principal Sum”)
October [__], 2020
This Full Recourse Promissory Note (this “Note”) is made as of [_______], by ______________ (“Maker”), in favor of _____________________ (“Holder”). For value received, Maker promises to pay Holder, the Principal Sum, plus an annual noncumulative interest rate of 1.0% pursuant to the terms of this Note.  
Maker shall repay this Note by allowing Holder to deduct in full from any funds owed to Maker by the Company in accordance to the following: at the end of each year following the date hereof, the Holder shall deduct an amount equal 16.667% of the Principal Sum, (subject to applicable tax and other withholdings in accordance with the Company’s normal payroll practices). All unpaid Principal Sum and other amounts payable hereunder (if any), shall be due and payable on the earliest to occur of (i) [six and a half years following the date hereof];  (ii) seven days after termination of Maker’s employment relationship with Holder for any reason, with or without cause; or (iii) when, upon, or after the occurrence of an Event of Default (as defined below) (the “Maturity Date”), and such amounts will be declared due and payable by Holder or are made automatically due and payable in accordance with the terms hereof. This Note is subject to the following terms and conditions. 

1.
Default; Acceleration; Full Recourse.  This Note will automatically and immediately mature and become due and payable upon Maker’s failure to make the required payment on the Maturity Date.  Maker hereby accepts and acknowledges that this Note is a full recourse note and that Holder may exercise any and all remedies available to it under law. The occurrence of any of the following shall constitute an “Event of Default” under this Note:

(a) Breach.  Maker shall breach a material provision of this Note which breach has not been cured within ten (10) days of receipt of written notice of such breach from Holder; or

(b) Voluntary Bankruptcy or Insolvency Proceedings. Maker shall (i) apply for or consent to the appointment of a receiver, trustee, liquidator, or custodian of himself or of all or a substantial part of his property, (ii) make a general assignment for the benefit of himself or any of his creditors, (iii) commence a voluntary case or other proceeding seeking relief with respect to himself or his debts under any bankruptcy, insolvency, or other similar law now or hereafter in effect or consent to any such relief or to the appointment of or taking possession of his property by any official in an involuntary case or other proceeding commenced against him; or

(c) Involuntary Bankruptcy or Insolvency Proceedings. Proceedings for the appointment of a receiver, trustee, liquidator, or custodian of Maker or of all or a substantial part of his property, or an involuntary case or other proceedings seeking liquidation, reorganization, or other relief with respect to Maker or his debts under any bankruptcy, insolvency, or other similar law now or hereafter in effect shall be commenced and an order for relief entered or such proceeding shall not be dismissed or discharged within thirty (30) days of commencement.

2.
 Payment.  All payments shall be made in lawful money of the United States of America at such place as Holder hereof may from time-to-time designate in writing to Maker.  Prepayment of this Note, in whole or in part, may be made at any time and without penalty. 

3.
Transfer; Successors and Assigns.  The terms and conditions of this Note shall inure to the benefit of and be binding upon the respective successors and assigns of the parties. Notwithstanding the foregoing, neither Holder nor Maker (each a “Party” and together, the “Parties”) may assign, pledge, or otherwise transfer this Note without the prior written consent of the other Party.  Subject to the preceding sentence, this Note may be transferred only upon surrender of the originally-signed Note for registration of transfer, duly endorsed, or accompanied by a duly executed written instrument of transfer in form satisfactory to Holder.  Thereupon, a new note for the same Principal Sim will be issued to, and registered in the name of, the transferee.  The Principal Sum is payable only to the registered holder of this Note.

4.
Governing Law.  This Note and all acts and transactions pursuant hereto and the rights and obligations of the Parties shall be governed, construed, and interpreted in accordance with the laws of the State of New York, without giving effect to principles of conflicts of law.  

5.
Notices.  Any notice required or permitted by this Note shall be in writing (electronic mail sufficient with confirmed receipt) and shall be deemed sufficient upon delivery, when delivered personally or by a nationally-recognized delivery service (such as Federal Express or UPS), or forty-eight (48) hours after being deposited in the U.S. mail, as certified or registered mail, with postage prepaid, addressed to the Party to be notified at such Party’s address as set forth below or as subsequently modified by written notice.


6.
Waiver and Amendment.  Any provision of this Note may only be amended, waived, or modified in a writing signed by each of Maker and Holder. 

7.
Entire Agreement; Time of the Essence.  This Note constitute the entire agreement and understanding of Maker and Holder relating to the subject matter set forth in this Note and supersede any and all previous agreements or understanding between Maker and Holder relating to the subject matter set forth in this Note. The Parties hereby acknowledge and agree that time is of the essence with respect to all matters set forth in this Note.

8.
Attorneys Fees and Collection Costs.  Maker hereby agrees to pay all costs of collection hereunder (including but not limited to reasonable attorneys' fees, accounting fees, expert fees and deposition costs), whether or not litigation is actually commenced. If any litigation or other proceeding is commenced by a Party to enforce or interpret any provision of this Note, or to collect any amount due hereunder, the prevailing Party in such litigation or other proceeding shall be entitled to receive, in addition to all other sums and relief, its reasonable costs and attorney's fees incurred both at and in preparation for such trial or other proceeding and any appeal therefrom or review thereof.  Maker also agrees to pay any attorney's fees incurred by Holder in connection with any bankruptcy or similar proceedings in which Maker is the "debtor".

9.
Counterparts.  This Note may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one (1) instrument. 

11.
No Employment Rights.  Nothing in this Note shall affect in any manner whatsoever the right or power of Holder, or a parent or subsidiary of Holder, to terminate Maker’s employment or consulting relationship, for any reason, with or without cause.

13.
Reliance on Counsel and Advisors. Maker acknowledges that he has had the opportunity to review this Note and the Pledge Agreement, and the transactions contemplated by this Note and the Pledge Agreement with his own legal counsel, tax advisors and other advisors. Maker is relying solely on his own counsel and advisors and not on any statements or representations of Holder or its agents for legal or other advice with respect to the transactions contemplated by this Note and the Pledge Agreement.

 (Signature page follows)

AGREED TO AND ACCEPTED 

“MAKER”

__________________
By:  

        ___________
Address:
_______________

_______________
“HOLDER:”

______________________
By:  

        _______, ____
Address:  
PAGE  

