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[bookmark: _Hlk4458685]Convertible Loan Agreement

This Convertible Loan Agreement (this "Agreement") of the "Series [year]/[month]" is made as of [date] by and among:

[bookmark: _heading=h.ws2nwsxg9sk8][bookmark: _Hlk14074259]the Lender 
[Name], [address] 

the Founders
[Name], [address] 
[Name], [address] 

and

the Company
[Company name] AG (CHE-XXX), having its registered office at [address]

(individually referred to as a "Party" and together as the "Parties")

General Terms 
[bookmark: _heading=h.mvu97wtiprzi][bookmark: _Ref52949721]Series. This Agreement is issued as part of a series of convertible loan agreements designated Series [year]/[month] (the "Series") with certain persons and entities (collectively, the "Holders"). The Series has a maximum aggregate principal amount of CHF [amount].
Loan. The Lender grants the Company an unsecured loan of CHF [amount] (the "Loan") which becomes due and payable on [date] (the "Maturity Date"). 
The Lender shall transfer the Loan to the Company's bank account within 10 days after execution of this Agreement. The Lender shall bear all transfer, bank, and currency exchange fees associated with the disbursement of the Loan, ensuring the Company receives the full Loan amount without deduction.
Interest. The Loan bears [no/an] interest [of XX% per annum, based on a year having 360 days and 12 months of 30 days each. If the Loan is converted into shares of the Company (the "Shares") as set forth below, all interest on this Loan will be deemed to have stopped accruing as of a date selected by the Company that is up to 10 days prior to the signing of the definitive agreement for the Qualified Financing (as defined below) or Acquisition Event (as defined below)]. 
Prepayment. Except for payments pursuant to section 2.3 in a Liquidity Event, the Company may not repay or offset the Loan and any accrued interest, if applicable, prior to the Maturity Date without the consent of the Holders of 2/3 of the outstanding loans of the Series (the "Requisite Holders").
[bookmark: _heading=h.wtgoljx2re8]Most Favored Nations. If the Company issues, after the date of this Agreement, debt other than loans under this Series, of any kind whatsoever, convertible into equity of the Company or amends any existing debt, of any kind whatsoever, convertible into equity of the Company, and such newly issued or amended debt (the "Other Debt") would have material terms (i.e. commercial terms) that are more favorable than the terms of this Agreement, then the Company will provide the affected Holders with written notice of the Other Debt together with a copy of any and all documentation relating to it. Promptly after notice is given, the Company will amend and restate this Agreement to be substantially identical to the agreement evidencing the Other Debt, excluding the principal. 
[bookmark: _heading=h.mg47k9sp8uap][bookmark: _Ref52952634]Use of Loan. The Company shall use the Loan to fund its development and operations (the "Purpose").
[bookmark: _heading=h.391a6ws8dj62][bookmark: _Ref52953019][bookmark: _Ref204161838][bookmark: _Ref4420611][bookmark: _Hlk516635987][bookmark: _Hlk516823269]Conversion and Repayment
[bookmark: _heading=h.ijcbll3red33][bookmark: _Ref200465518][bookmark: _Ref204153556][bookmark: _Ref212822107][bookmark: _Ref199313776][bookmark: _Ref89163577][bookmark: _Ref150160568][bookmark: _Ref150335229][bookmark: _Ref105668268][bookmark: _Ref38363786][bookmark: _Ref21016514]Mandatory Qualified Financing Conversion. In the event that, while this Loan remains outstanding, the Company issues and sells shares to investors (the "Investors") in a bona fide equity financing with the principal purpose of raising capital with total proceeds to the Company of not less than CHF [amount] excluding the conversion of outstanding convertible notes or debt (a "Qualified Financing"), then the outstanding principal amount of the Loan including any accrued interest, if any, will be converted into shares sold in the Qualified Financing at a conversion price equal to the lower of:
the issue price paid per share by the Investors in the Qualified Financing multiplied by [e.g. 0.9 for 10% discount, 0.8 for 20% discount]; and 
the price equal to the quotient resulting from dividing CHF [valuation cap] by the number of outstanding shares as of immediately prior to the consummation of the Qualified Financing (assuming exercise of all options and virtual options outstanding or promised, and shares or virtual shares reserved and available for future grant under any equity incentive or similar plan of the Company, but excluding the shares issuable upon the conversion of the loans of the Series or other convertible securities issued for capital raising purposes). 
The shares to be issued pursuant to the conversion of the Loan under this section will be subject to the same terms and conditions applicable to the shares sold in the Qualified Financing (except that any liquidation or dividend preference and anti-dilution right, if applicable, shall reflect the shares' respective issue price).
[bookmark: _heading=h.3q06e4sf45ep][bookmark: _Ref52969536]Mandatory Maturity Date Conversion. If the Loan remains outstanding on the Maturity Date, then the outstanding principal amount of the Loan including any accrued interest, if applicable, will be converted within forty-five (45) days after the Maturity Date into the highest then issued and outstanding class of shares (except that any liquidation or dividend preference and anti-dilution right, if applicable, shall reflect the shares' respective issue price). 
The conversion price will be equal to the quotient resulting from dividing CHF [valuation cap] by the number of outstanding shares as of the Maturity Date (assuming exercise of all options and virtual options outstanding or promised, and shares or virtual shares reserved and available for future grant under any equity incentive or similar plan of the Company, but excluding the shares issuable upon the conversion of the loans of the Series or other convertible securities issued for capital raising purposes).
[bookmark: _heading=h.y2xrnucym1ag][bookmark: _Ref203578542][bookmark: _Ref212822090]Liquidity Event. If there is a Liquidity Event (as defined below) prior to the conversion pursuant to section 2.1 (Qualified Financing) or 2.2 (Maturity Date), the Lender shall receive the greater of (i) the outstanding principal amount of the Loan including any accrued interest, if applicable, or (ii) the amount that would be payable in connection with such Liquidity Event with respect to that number of common shares issuable if the outstanding principal amount of the Loan was converted into that number of common shares equal to the quotient resulting from dividing CHF [valuation cap] by the number of outstanding shares immediately prior to the consummation of the Liquidity Event (assuming exercise of all then vested options and virtual options outstanding or promised, excluding (i) unvested options and virtual options outstanding or promised, (ii) shares or virtual shares reserved and available for future grant under any equity incentive or similar plan of the Company, and (iii) the shares issuable upon the conversion of the loans of the Series or other convertible securities issued for capital raising purposes).
For the purposes of this Agreement, a "Liquidity Event" means (a) a merger or consolidation in which the Company is a constituent party, other than a merger or consolidation in which the outstanding and issued shares of the Company at the time immediately prior to such a transaction continue to represent more than fifty percent (50%) of the outstanding and issued shares of the surviving entity immediately after such merger or consolidation; (b) any transaction or series of related transactions in which any person or group becomes the beneficial owner, directly or indirectly, of more than 50% of the Company's outstanding and issued shares; (c) a sale, lease, exclusive license, or other disposition of all or substantially all the assets of the Company; or (d) any initial public offering or direct listing on a recognized stock exchange ("IPO").
[bookmark: _Ref199312823]Execution of the Conversion. 
Shareholder Approval. The Company will procure that all shareholders at the time of the conversion irrevocably and unconditionally waive their pro rata rights relating to such conversion of the Loan (except for the shares such shareholder is entitled to subscribe for when her/his convertible loan converts, as may be applicable) and agree to execute the conversion at the shareholders' meeting. The Founders hereby irrevocably and unconditionally waive their pro rata rights with respect to the conversion of the Loan. The Lender herewith irrevocably and unconditionally waives her/his pro rata rights relating to the conversion any other convertible securities approved by the board of directors of the Company, provided that the Lender already is or becomes a shareholder of the Company prior to the conversion and such waiver of the Lender shall not include the shares the Lender is entitled to subscribe for pursuant to this Agreement.
Resolutions. The Company hereby undertakes to do all that is necessary to ensure the implementation of the conversion as contemplated by this Agreement, e.g. convene a shareholders' meeting and resolve upon the relevant increase of the Company's share capital, pursuant to which new shares shall be issued and allocated to the Lender. 
Shareholders' Agreement. Prior to and as a condition precedent to the conversion of the Loan and issuance of shares pursuant to this Agreement, the Lender hereby agrees to accede to the Company's then current shareholders' agreement irrevocably and unconditionally and execute a deed of accession in a form as prescribed by the Company, provided that the terms of such shareholders' agreement are customary and reasonable for the Company's stage of development at the time of conversion. 
Lender Actions. The Lender acknowledges and agrees that a mandatory conversion is irrevocable and hereby undertakes to take all such actions as may be reasonably necessary or appropriate in order to satisfy or carry out the provisions of this Agreement, in particular to subscribe for the respective number of shares and to pay the relevant subscription price by setting off the relevant claims under this Agreement. The Lender agrees that any fraction of shares will be rounded down to the nearest whole share and that any remainder of the Loan corresponding to such fraction will irrevocably be waived upon completion of the conversion and will not be compensated. Upon conversion or repayment pursuant to sections 2.1 - 2.3 the Loan is deemed to be fully set off.
Nominal Value Payment. In connection with the conversion of the Loan, the Company may, in its sole discretion, require that the aggregate nominal value of the shares to be issued be paid in cash. If the Company requires a cash payment for the nominal value, it shall notify the Lender and specify one of the following payment methods, which must be completed prior to the conversion becoming effective: 
(i) Payment via Company. To the extent permitted by law, the Company may facilitate the payment by setting off the Lender’s obligation against a partial repayment of the Loan. A portion of the Loan principal equal to the nominal value amount will be deemed repaid and simultaneously applied to satisfy the payment in full, requiring no transfer of funds from the Lender; or 
(ii) Payment by Lender. The Company may require the Lender to pay the nominal value amount to the Company’s blocked capital account, which shall be due within five (5) calendar days of the Lender's receipt of wire instructions. In this case, the aggregate issue price of the new shares will be equal to the then-outstanding principal amount of the Loan plus the nominal value paid by the Lender.
In either case, the then-outstanding principal amount of the Loan will, at the Company’s sole discretion, be either offset against the portion of the issue price exceeding the nominal value (the "Premium" or "Agio") or be contributed to the Company's capital reserves as an à-fonds-perdu contribution after the conversion, and the Lender agrees to promptly execute any documentation required to give such à-fonds-perdu contribution full legal effect.
Issuance. The Parties undertake and procure, to the extent legally permissible, that the rights of the Lender under this section 2 shall be honored. The Company shall accept the Lender as new shareholder with voting rights and will not claim any restriction on transferability of shares on the grounds of the articles of incorporation of the Company or for any other reasons.
[bookmark: _heading=h.tm1tr5mr6ra][bookmark: _heading=h.sefkynl0d4b5][bookmark: _heading=h.a2hxooef810g][bookmark: _heading=h.c59ny8p9spnb][bookmark: _heading=h.8anl4i76iv0d]Forfeiture of Loan. The Lender acknowledges and irrevocably agrees that its failure to comply fully and timely with its obligations under section 2.4, including, without limitation, its failure to (i) accede to the Company's then-current shareholders' agreement, (ii) execute and deliver the subscription form, or (iii) provide the corresponding special power of attorney, in each case in accordance with the terms and deadlines specified herein, shall result in the automatic forfeiture of the Loan. This forfeiture shall only take effect if the Lender fails to remedy such non-compliance within ten (10) calendar days of receiving a written notice from the Company detailing the failure. Upon an uncured failure, the Loan and all associated rights, including any right to conversion, repayment, or compensation, shall be forfeited. The Lender hereby irrevocably waives any and all claims, rights, or remedies it may have against the Company or any other party arising from or related to such forfeiture. 
Representations and Warranties
General
Company hereby represents and warrants to the Lender that the representations and warranties set forth in section 3.2 are true and accurate in all material respects both as of the date of this Agreement and conversion of the Loan, except for those representations and warranties which are explicitly made as of a specific date.
The Lender hereby represents and warrants to the Company that the representations and warranties set forth in section 3.3 are true and accurate in all material respects both as of the date of this Agreement and conversion of the Loan, except for those representations and warranties which are explicitly made as of a specific date.
The Parties acknowledge that none of the Parties has made, and none of the Parties has relied upon, any representation or warranty, express or implied, pertaining to the subject matter of this Agreement other than as expressly provided for in this Agreement. 
Company’s Representations and Warranties
Authorization. The Company has the unrestricted right and authorization to enter into this Agreement and to perform all undertakings under or in connection with this Agreement. This Agreement constitutes a valid, legal, and binding obligation of the Company, enforceable against the Company in accordance with its terms. 
No consent required and no violation of other obligations. The execution, delivery and performance by the Company of this Agreement (i) requires no governmental or regulatory action, authorization or approval, (ii) does not and will not violate or conflict with the provisions of the articles of incorporation or by-laws of the Company and (iii) does not and will not result in a breach of or constitute a default under any agreement or obligation applicable to the Company or by which the Company is bound, or which is binding on it to an extent or in a manner, which might have a material adverse effect on the performance of its payment obligations under this Agreement.
Organization. The Company is a corporation “Aktiengesellschaft” (AG) duly incorporated and validly existing under the laws of Switzerland, and has full power, authority and legal right to own its assets, to carry on its business as it is being conducted and to enter into and perform its obligations under this Agreement. 
There are no corporate resolutions on matters, which should have been registered in the commercial register, but which have not been registered. No resolutions, procedures or applications or other action exists, has been taken or started to be taken or, to the best of its knowledge, is threatened for its winding-up, liquidation, dissolution, bankruptcy, administration or reorganization or that could result in such winding-up, liquidation, dissolution, bankruptcy, administration or reorganization.
No encumbrance. The Company’s assets are free from any encumbrances (e.g. security interest, lien, pledge, or any other third-party right) other than encumbrances (i) arising by operation of law, or (ii) granted in the ordinary course of business. 
Lender’s Representations and Warranties
Authorization. The Lender has the unrestricted right and authorization to enter into this Agreement and to perform all undertakings under or in connection with this Agreement. This Agreement constitutes a valid, legal, and binding obligation of the Lender, enforceable against the Lender in accordance with its terms. 
No violation of other obligations. The execution and the performance of this Agreement by the Lender have been authorized by all necessary corporate actions of the Lender and will not result in a breach, or default under, any term or provision of any agreement, license or other instrument or of any order, judgment or decree of any court, governmental agency or regulatory body to which any of the Lender is a party or by which the Lender is bound.
No consent required. The Lender does not require any notice, consent, waiver, approval or clearance by any governmental agency or regulatory body of any nature or any other person other than mentioned in this Agreement to enter into this Agreement and to consummate this transaction. There are no proceedings or investigations whatsoever pending or threatened against the Lender that could compromise the consummation of the transaction.
Investment for own account. This Agreement is made with the Lender in reliance upon the Lender’s representation to the Company that the shares to be acquired by the Lender will be acquired for investment for the Lender’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any of those shares, and that the Lender has no present intention of selling, granting any participation in, or otherwise distributing the shares. Notwithstanding the foregoing, if the Lender executes this Agreement on behalf of an investor syndicate, the Lender shall provide all necessary information with respect to such syndicate and its beneficial owners and each member of the syndicate shall be bound by the terms and conditions of this Agreement. 
Events of Default
On and at any time after the occurrence of any of the events listed hereafter (an "Event of Default"), the Lender may (but is not obligated), by written notice to the Company, declare that all or part of the principal amount of its Loan including any accrued interest, if applicable, outstanding under this Agreement becomes due and payable within forty (40) business days of receipt of such notice by the Company, subject only to any suspensive effect resulting from the subordination pursuant to section 4.1 (a "Default Notice"): 
Company materially breaches any of the provisions of this Agreement and the consequences of such breach are not fully cured within twenty (20) business days from the date a written notice is received by the Company from the Lender instructing the Company to cure such breach;
[bookmark: _heading=h.6653epf2j3vr][bookmark: _Ref103866470]Company is declared bankrupt by a court, applies for bankruptcy ("Konkurs" pursuant to art. 191 SchKG) or reorganization ("Nachlassstundung" pursuant to art. 293 SchKG), or has a resolution passed for its winding-up, a creditor files a petition for bankruptcy ("Konkursbegehren" pursuant to art. 166 SchKG) which is granted by the court in accordance with art. 171 SchKG.
[bookmark: _heading=h.chtaqmnq92td][bookmark: _Ref308555084][bookmark: _Toc324924939][bookmark: _Toc513732910][bookmark: _Toc514075657][bookmark: _Toc514075893][bookmark: _Toc2264073][bookmark: _Ref4067351]Miscellaneous
[bookmark: _heading=h.5geg9bs0bo2y][bookmark: _Ref134707200]Subordination. The Lender hereby irrevocably and unconditionally declares to the Company that the outstanding Loan (including any interest, if applicable) shall be subordinated to all current and future claims of creditors of the Company, but rank pari passu with all other subordinated loans (the "Subordinated Loan"). The Subordinated Loan shall be deferred, and it shall be understood and agreed that none of the claims under the Subordinated Loan may either fully or partially be repaid, set off (other than upon a conversion or Liquidity Event), novated or otherwise be fulfilled and no security interest may be created in relation to such claims. In case of an Event of Default pursuant to section 3(b) or if the Company makes a general assignment, arrangement or composition with or for the benefit of its creditors of the Company, the Lender herewith waives its claims under the Subordinated Loan to the extent required to cover from the liquidation proceeds the claims of the other creditors and the claims arising in connection with the liquidation procedure. The Lender acknowledges and agrees that nothing in this Agreement shall be construed as to restrict the board of directors of the Company to notify the competent courts in case of a net equity shortfall in the sense of art. 725b para. 1 CO. The subordination pursuant to this Agreement shall automatically be terminated if any of the following events occur:
the Lender ultimately waives its claims;
[bookmark: _heading=h.lus065t2ok1u][bookmark: _Ref103866449]the Subordinated Loan is converted into shares of the Company, regardless of a net equity shortfall in the sense of art. 725b para. 1 CO; or
the Lender and the Company agree that the subordination be cancelled, provided, however, that such an agreement shall only be deemed valid if financial statements of the Company which are (i) not older than 6 months, and (ii) audited in accordance with the then current Swiss audit standards show that all claims of the Company (including the Subordinated Loan) are sufficiently covered by assets (in case the Company is subject to a full audit, a summarizing audit report from the auditor without a qualification in the sense of art. 725 CO suffices to satisfy this requirement).
[bookmark: _heading=h.34l6v14pt1qw][bookmark: _Toc74355579][bookmark: _Ref250475219]No Partnership. Except as specifically provided otherwise in this Agreement, the rights and obligations of the Parties under this Agreement are several (and not joint). The obligations of the Parties under this Agreement are contractual in nature and the Parties agree that they do not form, and this Agreement will not be deemed to constitute, a general partnership (German: "Einfache Gesellschaft") pursuant to art. 530 et seq. CO.
Confidentiality. The existence as well as the terms and conditions of this Agreement, and any information shared among the Parties during the due diligence and the negotiation of the transactions contemplated by this Agreement (collectively "Confidential Information"), will be kept strictly confidential by each Party. The Parties shall neither use in any form nor disclose to any third party any Confidential Information except that a Party may disclose, only to the extent necessary, Confidential Information to its employees, authorized representatives, and professional advisors, consultants, and agents who have a genuine need-to-know and who have signed non-use and non-disclose agreements containing, or are otherwise bound by, confidentiality obligations at least as restrictive as set forth herein. The non-disclosure obligation shall not apply to any disclosure of Confidential Information required by law or regulations. In the event a disclosure of Confidential Information is required by law or regulations (including, without limitation, for tax, audit or regulatory purposes), the disclosing Party shall use all reasonable efforts to arrange for the confidential treatment of the materials and information so disclosed. 
[bookmark: _heading=h.fqbmgs6avsko]Nothing herein shall restrict, based on appropriate non-disclosure and non-use agreements:
the Company from granting third parties customary due diligence access for pur-poses of financial, commercial, strategic or similar transactions (including for subscription of Shares in the Company); or
the Lender that is an investment fund or investment syndicate approved by the Company from (i) reporting regularly to its investors and/or any of its affiliates on all information pertaining to the Company and the equity investment made or to be made in the Company in accordance with its reporting obligations under its fund investment documents or to the extent required for legal, tax, audit or regulatory purposes, or (ii) disclosing Confidential Information to its affiliates, a general partner, limited partner, trustee, nominee or manager of, or adviser to, such Lender, in each case of (i) and (ii) provided that no trade secrets or proprietary information may hereby be disclosed.
[bookmark: _Toc524436922][bookmark: _Toc74355581][bookmark: _Toc324924942][bookmark: _Toc280813222][bookmark: _Toc513732913][bookmark: _Toc514075660][bookmark: _Toc514075896][bookmark: _Toc2264076]Successors and Assigns. The Parties are not entitled to assign or transfer any of the rights or obligations under this Agreement to any other party except with the prior written consent of each Party, provided, however, that this Agreement and/or its rights may be assigned by the Lender without the Company’s consent: (i) to any affiliate entity who directly or indirectly controls or is controlled by the Lender, including, without limitation, any venture capital fund now or hereafter existing which is controlled by one or more general partners or managing members of, or shares the same management company with, the Lender; or (ii) from one designated nominee/trustee/fiduciary to another, provided that such nominee, trustee, or fiduciary relationship has been initially approved by the Company.
This Agreement will be binding upon and inure to the benefit of the Parties and their respective permitted successors and assigns.
[bookmark: _heading=h.t1j65dzagxw4][bookmark: _Toc524436923][bookmark: _Ref25547677][bookmark: _Toc74355582][bookmark: _Ref237836143][bookmark: _Ref250476008][bookmark: _Toc324924943][bookmark: _Toc280813223][bookmark: _Toc513732914][bookmark: _Toc514075661][bookmark: _Toc514075897][bookmark: _Toc2264077]Costs, Expenses, and Taxes. Except as otherwise provided in this Agreement or agreed by the Parties, each Party bears its own costs and expenses arising out of or incurred in connection with this Agreement and the transactions contemplated by this Agreement, including any taxes imposed.
[bookmark: _heading=h.9aa56xumd5qq]With regard to any applicable withholding taxes, all payments and conversions under this Agreement will be made net of any deduction or withholding tax required by applicable law. The Company is not obligated to pay any additional amount to the Lender on account of such withholding (i.e., there is no "gross-up" obligation). In the event of a conversion, the portion of the Loan eligible for conversion will be the net amount after any required tax withholding. The Lender may, however, elect to pay the Company an amount in cash equal to the withholding tax. If the Lender makes such a payment, the full, pre-tax amount of the Loan will be eligible for conversion. The Lender agrees to reimburse the Company for any taxes, including interest or penalties, that are the Lender’s legal responsibility but are levied on or paid by the Company. If the Company receives a formal notice of such a tax claim, it will promptly notify the Lender in writing. The Lender will have the right, at its own expense, to reasonably participate in any proceedings related to such claim. The Parties agree to cooperate in good faith to explore mutually agreeable alternatives to mitigate any potential withholding taxes, to the extent permitted by law. 
[bookmark: _Toc524436925][bookmark: _Toc74355584][bookmark: _Toc324924945][bookmark: _Toc280813225][bookmark: _Toc513732916][bookmark: _Toc514075663][bookmark: _Toc514075899][bookmark: _Toc2264079]Notices. Any notices or other communications hereunder will be made primarily via email, at the email address set forth on the signature page.
Entire Agreement. This Agreement constitutes the entire agreement among the Parties with respect to its subject matter. It supersedes any prior agreement or understanding that may have been concluded between any of the Parties with respect to its subject matter.
[bookmark: _heading=h.qwzhsh80wrq][bookmark: _Toc22749307][bookmark: _Toc280813324][bookmark: _Toc511574801][bookmark: _Toc514073069][bookmark: _Toc514073116][bookmark: _Toc4235256]Severability. If at any time any provision or part of a provision of this Agreement is or becomes invalid or unenforceable, then neither the validity nor the enforceability of the remaining provisions or the remaining part of the provision will in any way be affected or impaired. The Parties agree to replace the invalid or unenforceable provision or part of a provision by a valid or enforceable provision which best reflects the Parties' original intention and to the extent possible achieves the same economic result. 
[bookmark: _heading=h.uibxy3txwbd][bookmark: _Toc524436927][bookmark: _Ref22488570][bookmark: _Toc74355586][bookmark: _Toc324924948][bookmark: _Toc280813228][bookmark: _Ref511567994][bookmark: _Toc513732917][bookmark: _Toc514075664][bookmark: _Toc514075900][bookmark: _Toc2264080][bookmark: _Ref89199236][bookmark: _Ref4080079][bookmark: _Ref134707829][bookmark: _Toc524436928][bookmark: _Toc74355587][bookmark: _Toc324924949][bookmark: _Toc280813229][bookmark: _Toc513732918][bookmark: _Toc514075665][bookmark: _Toc514075901][bookmark: _Toc2264081]Amendments. No changes or modifications to this Agreement, including this section  4.9, shall be effective unless in writing and signed in wet ink or by means of simple electronic signature (i.e., signature via Skribble, DocuSign, PandaDoc, or a standard that is at least equivalent) by the Company and the Requisite Holders. 
[bookmark: _heading=h.ets78raf3zvw][bookmark: _Hlk4894528]Waiver of Rights. None of the provisions of this Agreement will be deemed to have been waived by any act or acquiescence on the part of any Party, its agents or employees, but may be waived in writing (as set forth in section 4.9). No waiver of any provision of this Agreement on one occasion will constitute a waiver of any other provision or of the same provision on another occasion. 
[bookmark: _heading=h.xdvmzrse7gfc][bookmark: _Hlk4894551]Governing Law, Jurisdiction. This Agreement will in all respects be governed by and construed and enforced in accordance with the laws of Switzerland (without regard to international treaties or conflict of law principles that would result in the application of any law other than Swiss law). 
All disputes arising out of or in connection with this Agreement, including disputes regarding its conclusion, validity, binding effect, amendment, breach, termination or rescission, shall be subject to the exclusive jurisdiction of the state courts of the Canton of Zurich, Switzerland, the venue being Zurich.


(Signature page follows)


[bookmark: _heading=h.259ibjb12w7w][bookmark: _Hlk4354030]Signatures
This Agreement shall be executed in writing and signed in wet ink or by means of simple electronic signature via Skribble, DocuSign, PandaDoc, or a standard that is at least equivalent by the Parties or their authorized representatives set forth below.

	The Lender:
	
	
	The Company: 

	



	
	



	[Name] 
Email: [email]
	
	[Name]
Email: [email]

	


	
	

	The Founders:
	
	

	
	
	

	[Name] 
Email: [email]
	
	

	
	
	

	[Name] 
Email: [email]
	
	




	/

Confidential / Convertible Loan Agreement	1/2
image1.png
EMBARK
1AW




