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A

Acceleration
revocation of, 8.16[4]
Account, deposit, 3.02, 18.02[1][a], 18.05
Account debtor, 3.02[4][d]
Account holder, 18.02[2][b][i]
Accountant’s reports
annual financial statements, 5.01[5],
5.12[2], 5.09[2][b], 7.01[3], 7.01[4]
audit, 5.09[2][c], 5.12[4], 5.20
compilation, 7.01[5][a]
review, 7.01[5][b]
Accounts receivable, 3.03[1], 3.04
originator of, 3.04
sale or assignment, 2.02[1]
securitization, 3.04, 3.09[1]
special purpose vehicle, 3.04
Acid test. See Quick asset ratio
Affiliates. See Transactions with affiliates
covenant
Affirmative covenant, see generally Chapter 5
breach of, 5.01[d], 5.02, 5.08[2], 5.08[2][c],
5.14, 8.01, 8.01[1], 8.05
compliance with law, 5.08, 5.10, 5.15
definition and purpose, 5.08[1]
exceptions and limitations, 5.08[2],
5.09[2]
grace period, 5.14, 8.03[2], 8.05[2]
conduct of business, 5.06
confidentiality, 5.09[2][c]
default, events of, in commitment letter,
1.08[8]
defined, 5.01[1]
inspection, 5.04, 5.09
key contracts, 5.10
letter of credit, 16.07
maintenance of assets, 5.05, 5.06
conduct of business, 5.06[1]
tangible and intangible assets,
distinguished, 5.05[1], 7.03[2]
maintenance of insurance, 5.07
notice of litigation, 5.13
payment of obligations, 5.11
purpose, 5.01
record-keeping, 5.04
reporting requirements, 5.01[4], 5.01[5], 5.12
accountant’s certificate on default, 5.20
officer’s compliance certificate, 5.19
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representations, 4.01[1], 5.01[2][b]
selection, 5.01[3], 5.01[4][b]
and tax obligations, 4.14, 5.08, 6.03[2][c]
After-acquired property, 19.20
Agented or syndicated credit, see generally
Chapter 11
additional costs, 11.07[19]
agent, function of, 11.03
commitment, increase, 11.07[11]
disease clause, 11.07[18]
electronic communications and
assignments, 11.07[24]
illegality clause, 11.07[17]
indemnification, 11.07[5], 10.07[18]
London interbank offered rate (LIBOR),
11.07[8][c]
majority banks, 11.06[11][b], 11.07[8][e]
nonreceipt of funds, 11.07[16]
relationship of parties, 11.04
successor agent, 11.07[6]
swingline loan, 11.07[13]
tax gross-up, 11.07[20]
American Institute of Certified Public
Accountants, 7.01[3]
Antiassignment clause, 3.07[1], 3.08,
18.02[5][a]lii], 19.07
Arbitration clause, 9.05[3], 9.05[8],
13.07[8][b], 15.04[4][b]
lender liability claims, 13.07[8][b]
punitive damages, 9.05[8]
scope, 13.07[8][b]
Asset-based lending, 1.02[2], see generally
Chapter 17
overadvances, 1.02[2], 13.08[2][c], 17.05[2]
Asset sale, 1.08[8], 3.09[1], 6.09, 12.12
Asset securitization, 3.04, 3.09[1]
Assignment, 1.08[10], 3.02[3][b], 3.02[3][c],
3.03[1][a], 3.03[2], 13.08[11], 14.05,
15.04[9], 17.03[10], 18.02]2], 19.05, 19.07
Attachment
one-year rule, 18.07[6]
policy to insure, 2.02[6]
Attorney fees, 105.1, 105.3, 1.08[12],
12.05[1], 12.12, 12.12[4], 13.08[9]

B

Bailee, property in possession of, 18.02[2][d]
Balance sheet. See Financial statement, types
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Balloon payment, 1.02[3], 1.06[2], 7.03[1][b]
Banking Day, 16.04[4]

Banker’s lien, 14.03

Bankruptcy

adequate protection, 3.04
going concern value, 13.07[8][c]
liquidation value, 7.03[2]
postpetition interest, 15.04[3]

administrative expense, 8.17[4]

automatic stay, 2.02[5][a][3], 3.04, 8.07,
13.05[2][c]

Code, 3.02[1], 3.04, 3.09[1], 4.01[1][e],
6.02, 6.03[1][b], 8.07, 12.04[2], 12.12,
13.05[2][c], 13.05[3][b], 13.07[3][a],
13.07[3][b], 13.07[3][c], 13.08[2][a],
15.02[1], 15.02[2], 15.03[3],
15.03[4][c], 15.04[4][b]

debtor-in-possession financing, 12.10

default provision, 4.01[5][a], 8.07, 8.11,
13.08

equity cushion, 6.08[1], 7.01[1][a]

financing agreement, 3.04, 7.01[1][d]

fraudulent conveyance, 13.07[3][a],
13.07[3][¢]

guarantor’s insolvency, 13.07[3][c]

insider, 6.01[2], 12.12, 13.07[3][b],
15.03[3]

ipso facto clause, 13.08[2][a]

letter of credit in, 13.05[2]

limitation, 4.05[2]

negative covenants
debt, 6.04[1][d], 6.04[2][d]
financial, 7.02[1][d], 7.03[1]
investment, 6.10[2][c]
negative pledge, 6.03[1][b]

not ordinary course of business, 17.03[2]

ordinary course of business, 6.03[2][f],
6.09[2][a], 6.12[2], 8.17[2]

postpetition financing. See debtor-in-
possession financing

postpetition interest, 15.04[3]

preference, 2.02[9], 3.02[1], 3.04, 13.07[3][b]

proceeds, 8.17[2]

proof of claim, 12.10[2], 15.04[4][b]

purchase money security interests,
17.04[3][h]

safe harbor, 16.06

secured party response to, 23.05

setoff in, 3.02[1], 8.16[2]

subsidiary, 4.15, 6.04[1][d]

voluntary and involuntary, 8.07

Bankruptcy Abuse Prevention and

Consumer Protection Act of 2005

automatic stay, exceptions, 8.07
avoidance, 13.07[3][b]
guarantor, insolvency of, 13.07[3][b]
margin loans, 3.05[7]
preference, 8.71[4]
D’Oench, Duhme requirements, 9.03[2][g]
contemporaneous requirement, 12.15
put, 8.17[4]
recovery, 13.07[3][b]
repurchase agreements, 9.03[2][g]
warehouse lien, 20.01
Bid option rate, 1.04
Bills of lading, security interest in goods, 20.01
Bonds, pledge of, 2.02[10][a]
See also Stocks
Borrowing, notice and manner of, 1.03. See
Loan agreement
“Break costs,” 1.06, 10.01[2]
bridge bank, 9.03[2][g], 9.03[2]
Bylaws. See Certificate of incorporation

C

Capital expenditures covenant
defined, 7.03[3]
fixed or capital assets, defined, 7.03[3]
Capital stock, 6.08[2][b], 6.08[2][d],
6.08[2][e], 7.01[1][a]
Carrier’s lien, 20.01[7]
Cash collateral account, 3.02[3][b], 3.02[3][c]
Certificate of deposit base rate, 10.03,
11.07[8][b]
Certificate of incorporation
approval of stockholders, 2.02[3]
conduct of business, 4.03[1]
limitations on debt, 3.04, 3.08
requirements, for note execution, 2.02[2]
Chattel paper, 3.03[2]|[c], 3.04, 3.09[2],
3.09(3], 6.03[1][6], 17.04[3][h], 18.02[1][b],
19.03, 19.05, 19.10[2][e], 19.11[1]]a],
19.11[1][b], 19.11[1][e], 19.11[2][d],
19.17]2][d]
Collateral, 3.01, 3.02[4]
destruction of, 8.17[2]
proceeds as, 3.11
regulations governing margin stock,
1.07[2], 3.05[6]
types, 2.02[10][a], 18.02, 19.10
Collateral documentation, 2.02[10]
defined, 2.02[10][a]
deposit accounts, 23.03[2]
equipment and inventory, 23.03[1]
intellectual property, 23.02, 23.03[3]
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limited liability company interests, 23.03[4]

partnership interests, 23.03[4]

perfected security interest, 2.02[10][a],
2.02[10][b], 18.01

pledge of consumer account, 18.05[2]

securities accounts, 23.08[2], 23.11[2]

types, 2.02[10][a], 18.02[2][b], 19.04

Comfort letter, 8.12, 13.05[4]

Commercial tort claims, 3.06, 18.02]2][e]

Commitment
See also Fees
reduction of, 1.02[2], 1.02[2][b], 1.02[4],

1.02[5], 8.11, 8.17, 11.07[10], 12.05
revolving credit, 1.02[2], 1.02[4], 1.02[5],
8.16, 10.04[3][a]

Commitment letter, 1.05[3], 1.08, 9.02,
9.03[2][a], 9.03[2][b], 9.03]2], 9.05[5]

Compensating balances, 1.05, 1.05[2][d]

Conditions precedent
corporate action requirements, 2.02[3],

13.07[8][c]
definition and purpose, 2.01[1]
events of default, 2.03[2], 8.01[2]
governmental approval as, 2.02[8]
incumbency and signature certificate, 2.02[4]
insurance certificate as, 4.07
items included as, 2.01[2], 2.02[1], 2.03
loan note as, 2.02[2]
officer’s certificate, 2.03[4]
opinion of counsel, 2.02[5]
contents, 2.02[5][a]
definition and purpose, 2.02[5][a]
determination of who renders opinion,
2.02[5][a]
TriBar Opinion Committee, 2.02[5][a]
other approvals, opinions, or documents,
2.03[3]
representations, 2.03[1], 2.03[4], 4.01[3]
third-party agreements, 2.02[9], 4.03[1]
transition to Revised Article 9, 18.01[2]
waiver and consent, 2.02[7]

Conduct of business. See Affirmative
covenant; Corporate power and
authority covenant

Confidentiality
defined, 5.09[2][c]

Confidentiality agreement, 1.08[8], 5.09[2][c],
12.08[3], 12.11[6], 12.14[1], 12.15

Conflicts of laws, 12.14[4], 14.08

Consequential damages, 9.03[2][a], 9.03[2][j],
9.05[8], 13.08[13], 16.02[2], 16.05[5][a]

Construction against lender, 14.09, 15.03[2],
15.04[2], 15.04[4][b]
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Construction mortgage, priority, 20.02[8]
Constructive trust, 15.03[1]
Consumer transactions, 18.06
Continuation statement, 18.07[9]
Control, 3.02[1], 3.02[4][d], 3.09[1], 3.09[2]
Cooperative organization, security interest
in, 3.12
Copyright, security interest in, 4.13, 20.03[4]
Corporate existence and due qualification
covenant
dissolution of subsidiaries, 5.03[2][b]
exceptions and limitations, 4.03[2], 5.03[2],
5.03[3]
material adverse effect, 5.03[3][c]
permitted dissolutions, 5.03[2][b]
permitted mergers, 5.03[2][a]
property ownership, 5.03[3][b]
mergers and consolidation covenant,
5.03[2][a], 6.05[1]
requirements, 5.03[1]
Corporate power and authority
representation
authority to borrow, 4.04[1], 4.04[1][a]
conduct of business, 4.03[1]
corporate action, 4.04[1], 4.04[1][b]
default, 4.04[2]
discussed, 4.04[1]
purpose, 4.04[1][c]
required approvals, 4.04[1][c]
Corporation
See also Corporate power and authority
representation; Incorporation, good
standing, and due qualification
representation; Subsidiary
conduct of business, 4.03[1]
de facto, 4.03[1]
due incorporation, 4.03[1]
foreign, 4.03[1], 4.03[2]
good standing, 4.01[2], 4.03[1]
Correction statement, 6.14
Covenant. See Affirmative covenant;
Negative covenant
Credit facilities. See Evergreen facility; Line
of credit; Revolving credit; Term loan
Credit support. See Guaranty
Cross default
subordination and credit agreement, 8.06,
8.17[2], 15.04[5]
Current assets
capital expenditure and, 7.03[3]
current ratio and, 7.02[3], 7.03[4], 7.03[5]
defined, 7.03[1][a]
net worth and, 7.03[2]
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Current liabilities, 7.01[1][a], 7.02[6],
7.03[1], 7.03[1][b]
Current ratio covenant 7.03[4]

D

Debt covenant
capital leases, 6.04[1][a], 6.04[2]]],
6.06[1], 6.06[2][a]
debentures, 6.04[1][a]
default, 6.04[2][a], 6.04[2][d], 6.04[2][f],
6.05[2][d], 7.02[4], 8.05, 8.06
exceptions, 6.03[2], 6.04[2]
leverage test, 6.04[2][1]
material liabilities, 4.06[2]
other covenants, relationship to,
guaranties, 6.11[1]
leases, 6.04[1][c], 6.11[1], 6.11[2][d]
negative pledge, 6.03, 6.10[2][b]
purpose, 6.04[1][b]
refinancing debt, 6.03[2][a], 6.04[2][b],
6.04[2][c]
secured debt, defined, 6.03[1][b]
short-term debt, 6.04[2][k]
take-or-pay contract, 6.04[1][a], 6.11[1]
types of defined, 6.04[1][a]
unsecured debt, defined, 6.03[1][b]
Debt-to-equity ratio, 6.04[2][1], 7.02[1][c],
7.02[5], 7.02[6]
covenant, 6.04[2][1], 7.02[5], 7.02[6]
Default
accountant’s certificate, 5.20
bankruptcy provision, 8.07, 8.11
bank’s remedies for, 8.11, 23.01
breach of covenants
affirmative, 5.01[2][d], 5.02, 5.14, 5.20,
8.05
debt, 6.04[2][d], 6.04[2][f]
financial, 7.01[1], 7.02[4], 8.05
breach of representations, 4.01[4],
4.01[5][a], 4.04[1][c], 4.04[2], 8.04
collection by secured party, 23.08
comfort letter, 8.12
commercially reasonable sale, 23.10, 23.11
cross-default, 5.14, 8.01, 8.01[4][a], 8.06,
8.06[1], 8.07
demand note, 9.04
equipment and inventory, repossessing,
23.03[1]
events of, in commitment letter, 1.08[8]
events of, in loan agreement, 1.02[1],
2.03[2], 4.08, 8.01, 8.02, 15.04[2],
16.08[1], 18.02[7]

failure to pay principal, interest, or fees
provision, 8.03

grace period, 8.01[2], 8.02, 8.03[2], 8.04[1],
8.05[2], 8.06, 8.07

increased interest, 12.06[3][a]

judicial foreclosure, 23.07[3]

junior creditors, rights of, 23.13

key man death or severance, 8.13

litigation, 4.09[2][c], 4.09[3], 5.13

mandatory prepayments, 1.06[5],
8.01[4][a], 8.03[2], 8.17[2]

monetary judgment provision, 8.08

officer’s certificate, 8.01[2], 8.04[1]

ownership, 8.12

pledged stock, 4.11

preparing for, 23.04

private sale, 23.11

public sale, 23.07[1], 23.11, 23.12

remedies, 8.01, 8.16[1], 8.16[3]

reporting requirements, 5.12, 5.14, 8.01

sale, notice of, 23.14, 23.15, 23.16

security agreement, 8.10

strict foreclosure. 23.09

Demand note, 1.02[1], 9.04, 13.03
statute of limitations, 1.02[1]

Deposit accounts, 3.02
control agreement, 3.02[5]
security interest in, 3.02[1], 3.02[2],

3.02[3][d], 3.02[4][a], 3.02[4][b],
3.02[4][c], 3.02[4][d]

Deprizio decision, 13.07[3][b]
two-transfer theory, 13.07[3][b]
waiver of right of subrogation, 13.07[3][b]

Derivatives, 6.04[1][a]

Dividends covenant
definition and purpose, 6.08[1]
exceptions, 6.08[2]
net income formula, 6.08[2][¢]
payable in common stock, 6.08[2][a]
payable on preferred stock, 6.08[2][c]
payable out of net income, 6.08[2][d], 6.03[2]
sinking funds, 6.08[1], 6.08[2][c]

D’0Oench, Duhme doctrine, 9.03[2][g],
12.14[3], 12.15, 13.07[8][c], 15.02[3]

Double dividends, 15.01, 15.04[4][b]

Dragnet clause, 1.07[3]

Due qualification. See Corporate existence
and due qualification covenant;
Incorporation, good standing, and due
qualification representation

Duty to mitigate, 9.03[2][j]
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E

Edge Act corporations, 3.02[4][b]
Electronic documents of title, 20.01[4]
Employee Retirement Income Security Act
(ERISA), 4.12
affirmative covenants, 4.12, 5.01[4], 5.08[1],
5.15
borrower’s obligation under, 4.12[1], 5.15,
8.09
debt covenant, 6.04[1][a]
default, 8.09
defined benefit plan, 4.12[1]
defined contribution plan, 4.12[1]
lien under, 4.12[1], 5.15, 5.08[1], 6.03[2][h]
Pension Benefit Guaranty Corporation
(PBGC), 4.12[1], 6.04[1][a]
representation, 4.12
Equal Credit Opportunity Act (ECOA),
12.07[7]
Equitable assignment, 15.03[1], 15.04[4][b]
Equitable lien, 15.03[1], 15.04[4][b]
Equity kicker, 11.06[3]
European Currency Unit (ECU), 10.06[2],
10.06[3], 10.06[4], 10.06[10][b], 10.06[11][b]
Evergreen facility, 1.02, 1.02[5]
Evidence of a loan
loan account provision as, 1.04, 1.04[2],
1.06[1], 2.02[2]
note as 1.04, 1.05, 3.09[1], 10.04[3][e]
revolving credit grid note, 1.04[1][b],
1.06[1][b], 9.04[3][e]
revolving credit note, 1.04[1][a],
1.06[1][a], 7.03[1][b]
term note, 1.04[1][c], 1.06[2], 1.06[3],
9.04[3][e]
“presumptive,” 1.04[2]
Executory contract, 8.07, 13.05[3][b],
15.02[2], 15.04[4][b]

F

Federal Deposit Insurance Corporation
(FDIC), 1.04, 1.07[1], 1.08]2][b], 3.09[1],
8.11, 9.03[2][e], 9.03[2][g], 10.03[4],
12.02[2], 12.02[3][d], 13.07[8]][c], 15.02[3]

Federal holder-in-due-course doctrine, 1.04,
13.07[8][c]

Federal Reserve System, 1.07[1], 1.07[2],
3.05[6], 12.10[1]

Regulation D, 10.04[2][h]

Regulation U, Form U-1, 1.07[2], 3.05[6]
collateral test, 3.05[6]
compliance with, 3.05[6]
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purpose test, 3.05[6]
Fees
See also Interest
balance shortfall, 1.01, 1.05, 1.05[2][d]
closing, 1.05, 1.05[2][c]
commitment, 1.01, 1.02[2][b], 1.05,
1.05[2][a], 1.06[6], 1.08[1]
facility, 1.01, 1.05, 1.05[2][b]
reduction of commitment, 1.02[2][b]
subordination agreement, 14.04[3]
Fiduciary duty, 9.02, 11.06[1]
Filing, in lieu of, 18.07[12]
Financial Accounting Standards, 12.11[2],
12.19
Filing
debtor’s name, 19.14
financing statements, 19.12, 19.20
prefiling, 19.12
prior to Revised Article 9, 18.02[4]
where to file, 19.13, 19.16
Financial Accounting Standard 140
(Accounting for Transfers of Financial
Assets)
governing law, 14.08
isolation and the true sale opinion, 12.19[5][b]
mezzanine financing, nonconsolidated
opinion, 21.02[2]
participant’s transfer rights, 12.14[1]
participating interest, 12.19[5][a]
side agreement, 12.19[5][c]
transferee’s right to pledge the participation,
12.19[5][d]
true sale opinion, 14.08
Financial Accounting Standards Board,
7.01[3], 12.19
Financial covenant
See also Financial statement, reporting
requirement covenant
breach of, 7.02[1][d], 8.17[3]
compliance with, 7.02[2], 7.02[6]
defined, 7.02[1]
indebtedness, defined, 6.04[1], 6.04[1][a]
other covenants, 7.01[1][e]
purpose and use, 7.02[1], 7.02[4]
representations, 7.02[1][b]
types, 7.02[3]
Financial statement, 4.06
audit, 4.06[1][a], 5.12[4], 5.20, 7.01[5][a],
7.01[5][b], 7.01[5][c]
combined statements, 7.01[2][b]
preparation
cost method, 7.01[2][a]
equity method, 7.01[2][a]
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GAAP used in, 4.06[1][a], 4.06[1][b],
4.06[1][c], 5.12[1], 6.01[1], 7.01[3],
7.01[4], 7.01[5][c], 7.02[2], 7.02[6]
purpose, in loan agreement, 7.01[1]
reporting requirement covenant, 5.01[4][b],
5.01[5], 5.12
representation, 4.06, 4.07
material liability, 4.06[2], 4.06[3]
other financial statements, 7.01[1][d],
7.01[2][c], 7.02[1][b]
other representations, 4.06[1][e],
4.06[3], 4.10, 4.15
“take-down” clause, 4.06[1][d],
4.06[1][e], 4.06[2], 4.07, 4.17
types, 4.06[1][a], 7.01[1]
balance sheet, 7.01[1][a], 7.01[1][b],
7.01[1][d], 7.01[1][e], 7.01[3], 5.12[1]
borrower-only, 4.06[1][a], 5.01[5]
change in financial position statement,
7.01[1][d]
consolidated, 4.06[1][a], 4.11, 5.01[5],
5.12[1], 5.12[2], 7.01[2][a],
7.01[2][b], 7.01[2][c]
consolidating, 4.06[1][a], 4.11, 5.01[5],
5.12[1], 5.12[2], 7.01[2][a],
7.01[2][c], 7.01[5][c]
income statement, 5.12[1], 7.01[1][b],
7.01[1][d]
stockholder’s equity statement, 7.01[1][c]
Financing statement (UCC Article 9)
amendments, 18.02[13]
authorization to file, 14.11, 18.02[3],
18.02[11], 19.08
borrower information, 18.02[5][b], 19.14
continuation statement, 18.02[8], 18.02[11]
cooperative apartments, 18.02[1][f],
18.02[2][g]
debtor’s name, 18.02[5][b], 19.14
initial, 18.02[10], 18.02[11]
where to file, 19.13, 19.16
searching previously filed, 19.17, 19.18
FIRREA, 9.03[2][g]
First-in, first-out (FIFO), 4.06[1][b], 7.01[3]
Fixtures, security interest, 20.01
Foreign assets control, 4.19
Foreign currency risk, 6.04[1][a], 10.06[1]
Forward contract, 10.06[8]
Funding banks, 10.06[11][a]
Futures contract, 10.06[1], 10.06[8]

G

Generally accepted accounting principles
(GAAP), 5.04, 6.08[2][d], 7.01[3]

See also Financial statement, preparation

auditing review, 7.01[5][b], 7.01[5][c]

consistent application of, 4.06[1][b],
5.12[1], 6.08[2][d], 7.02[2]

current assets, defined under, 7.02[6],
7.02[6][a]

current liabilities, defined under, 7.02[6],
7.02[6][b]

fair presentation, 4.06[1][c]

Good faith, 1.02[1], 1.05[1][a], 1.07[3],
1.08[5], 3.03[2][e], 3.05[6], 4.01[1][d],
4.01[5][a], 5.08[2][b], 5.09]2][c], 9.03[1],
9.04, 12.06[2], 12.09, 12.11[1], 13.07[8][a],
13.07[8][b], 14.03

Grid note, 1.04, 1.04[1], 1.06[1][b]
money market loans, 10.04[3][e], 10.04[3][j]
repayment, 1.06[1], 1.06[1][b], 1.06[4]
revolving credit, 1.04[1][b]
schedule, 1.04[1][b]

“Gross up,” 10.06[11][a], 14.06[1]

Guaranteed loan, 2.01[2], 2.02[5][a]

Guaranties covenant, 6.11[1]
exceptions, 6.11[2]

basket exception, 6.11[2][d]
borrower-subsidiary obligations,
6.11[2][c]
endorsements, 6.11[2][a]
existing guaranties, 6.11[2][b]
other covenants
debt, 5.04[1][c], 6.11[1]
dividends, 6.08[1]
investments, 6.10[2][e]
leases, 6.11[1]
purpose, 6.11[1]
restrictions, 6.11[1]
minimum net worth payments, 6.11[1]
take-or-pay contracts, 6.11[1]
Guaranty
alternatives to, 13.05, 13.05[7], 12.07[3][b]
bank guaranty, 13.05[1], 13.05[3]
comfort letter, 13.05[1], 13.05[4]
hypothecation agreement, 13.05[5],
13.07[a]
“put,” 13.05[6]
standby letter of credit, 13.05[2]
attorney fees, 13.08[9]
creditor’s rights, 13.02, 13.03
right of subrogation, 13.05[3][b]
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“cross-stream guaranty,” 6.11[2][c],
13.05[1], 13.07[3][c]
defenses to enforcement, 13.07
bankruptcy, 13.07[3]
borrower’s claims and defenses, 13.07[9]
common-law, 13.05[6], 13.07[2],
13.08[5]
fraud in the inducement, 13.07[8][c],
13.08[7]
notice of sale of collateral, 13.07[4]
statute of frauds, 9.03[2][a], 9.03[2][b],
9.03[2][c], 9.03[2][e], 9.03[2][f],
13.07[6]
statute of limitations, 13.07[5], 13.07[9]
under Uniform Commercial Code,
13.07[4]
usury, 13.07[9]
defined, 6.11[1], 13.01
“downstream guaranty,” 6.11[2][c],
13.07[3][c]
dual guarantors, 13.08[2][c]
duty of good faith, 13.07[8][a]
events of default in, 8.11, 13.02,
13.05[2][a], 13.05[3][b], 13.06[1],
13.06[3], 13.07[5], 13.07[7], 13.08
fraud and misrepresentations, 9.03[2][b],
13.07[8][c]
independent undertaking, 13.05[2], 13.09
insider, 13.07[3][b]
right of subrogation, 13.05[3][b],
13.07[3][b]
insolvent guarantor, 13.07[3][b]
jury trial waiver, 9.05[8], 13.07[8][b]
letter of credit, 13.07
limited, 6.11[2][b], 6.11[2][d], 13.06[1],
13.06[7], 13.08[2][c], 13.07[3][b]
provisions of, 6.11[1], 13.08
waiver, 13.08[5]
reasons for, 13.02
reinstatement, 13.08[4]
right of contribution, 13.01, 13.07[3][c]
right of exoneration, 13.01, 13.07[3][c]
right of indemnity, 13.08[5]
right of subrogation, 13.01, 13.05[3][b],
13.07[2], 13.07[3][b], 13.08[6], 13.08[8]
standby letter of credit as, 13.05[2]
third-party beneficiary, 13.08[14]
two-transfer theory, 13.07[3][b]
types of, 13.06
“upstream guaranty,” 6.11[2][c], 13.05[1],
13.07[3][c], 15.04[1]
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H

Health care insurance receivables, 3.07,
3.07(1], 18.02[1][c], 18.02[3][d], 19.10[2][d]

Health care provider, 3.07, 3.07[1]

Hedging, 6.04[1][a], 10.06[1], 12.06[3][c]

“Highly leveraged financing” loans, 10.05[6]

Holder in due course, 1.04, 3.03[2][e],
3.09[3], 14.05[2][e], 14.04[4][a]

Hypothecation agreement, 2.02[9], 13.05[5]

I

Income statement. See Financial statement,
types
Incorporation, good standing, and due
qualification, 4.03, 5.03
affirmative covenants, 5.01[2][b], 5.03
limitations on due qualification
failure to qualify, effects of, 4.03[2],
4.03[2][b], 4.03[2][c], 5.03[3]
operation of an office, 4.03[2],
4.03[2][b], 5.03[3][b]
ownership or lease of property, 4.03[2],
4.03[2][b], 5.03[3][b]
retroactive qualification, 4.03[1],
4.03[2][c], 5.03[3]
specified states, 4.03[2], 4.03[2][a],
5.03[3][a]
requirements, 4.03[1], 5.03[1]
Indemnification in commitment letter,
1.08[7]
Independent guaranty, 13.05[2][b], 13.09
Instrument
priorities in, 3.02[3][b]
Insurance
liability and property, 5.07[1], 5.07[1][b]
maintenance covenant, 5.07
key man, 5.07[2], 8.13
self, 5.07[3]
UCC 9 policy, 2.02[6]
Intercreditor agreement, 2.02[9], 3.02[3][c],
3.02[4][a], 3.02[4][d], 8.16[1], 17.04[3][h]
Integration clause, 4.06[3], 9.03[2][a],
9.05[4], 9.05[7], 12.14[3], 14.02
Interest
See also Default, failure to pay principal,
interest, or fees provision; Fees
fixed rate, 1.01, 1.05, 1.05[1][b], 10.01[2],
10.04[3][d]
floating rate, 1.01, 1.05, 10.01[2]
defined, 1.05[1][a]
participation rate, 12.06
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prime rate, 1.04, 1.04[1][a], 1.04[1][b],
1.04[1][c], 1.05[1][a], 1.05[2][d],
10.011], 10.01[2], 10.01[3]
rate, determination of, 1.05, 1.05[1][a],
10.04[3][f], 10.06[5], 10.06[6]
exporting of, 1.05
usury ceiling, 1.05
Investment Company Act of 1940,
representation, 4.18
Investment contract, 11.06[3]
Investments covenant
definition and purpose, 6.10[1]
exceptions, 6.10[2]
basket exception, 6.10[2][f]
borrower-subsidiary loans, 6.10[2][b]
certificates of deposit, 6.10[2][a]
commercial paper, 6.10[2][a]
existing subsidiaries, 6.10[2][c]
payment of obligation, 6.10[2][d]
proceeds of stock issuance, 6.10[2][e]
U.S. government obligations, 6.10[2][a]
Ipso facto clause, 8.07, 13.08[2][a]

J

Judgments. See Default, monetary judgments
Jurisdiction
for filing, 18.02[4]
in personam, 15.04[4]
Jury trial waiver, 1.02[1], 2.02[3], 9.03[2][a],
9.05[3], 9.05[8], 13.07[8][b], 16.10
Justifiable reliance, 9.03[2][i]

K

Key terms, 9.03[2][h]
Know your customer procedures, 1.07[1],
4.03[1]

L

Last-in, first-out (LIFO), 4.06[1][b], 7.01[3],
12.04[2]
Law, compliance with. See Affirmative
covenant, compliance with law
Lease, 6.06
defined, 6.06[1]
capitalized lease, 5.04[1][a], 5.06[1]
true lease, 5.04[1][a], 5.06[1]
Lease covenant
exceptions
capital lease as debt, 6.04[2][j], 6.06[2][a]
existing lease, 6.06[2][b]

intercompany lease, 6.06[2][d]
total lease obligations, 6.06[2], 6.06[2][c]
other covenants
debt, 6.04[1][c], 6.11[1]
guaranties, 6.11[1]
sales and leaseback restrictions, 6.03[1][d],
6.04[1][c], 6.07, 6.09[1]
Legal fees reimbursement, 1.05[3], 1.08[9],
2.02[11], 13.08[9]
Lender liability, 9.02
arbitration, 9.05[8], 13.07[8][b]
drafting the clause, 13.07[8][b]
commitment letter, 9.05[5]
conflicting provisions, 9.04, 9.05[2]
demand note, 9.04, 9.05[5]
disclaimers, 9.05[4]
dispute resolution, 9.01, 9.05[3], 9.05[4]
environmental hazards, 12.10[2][a], 12.12[2]
fiduciary duty, 9.02
good faith, 9.02, 9.03[1], 9.04, 12.09
hybrid note, 9.04
jury trial waiver, 9.03[1], 9.03[2][a],
9.05[3], 9.05[7], 9.05[8], 13.07[8][b]
notice to borrower, 9.02, 9.04
participation agreements, 12.01, 12.02,
12.02[1], 12.02[3][c], 12.02[3][d]
punitive damages, 9.02, 9.05[3], 9.05[4],
9.05[8]
setoff, 9.04
waiver, 9.05[6]
Lending limit, 1.08[2], 9.03[2][b], 12.02[3][c],
12.05[1], 12.12
common enterprise, 1.08[2][b], 9.02[2][b]
contractual commitment to advance funds,
1.08[2], 1.08[2][b]
loan in violation, 1.08[2][b], 1.08[4],
9.03[2][f]
loan participation commitments, 1.08[2][b],
12.02[3][c]
nonconforming loan, 1.08[2][a], 1.08[2][b]
qualifying commitment to lend, 1.08[2][b]
Letter of credit, 3.03, 6.04[1][a], 6.04[2][g],
8.11, 12.05[3], 13.05]7], 13.09, 16.01
account party, 3.03[1], 16.01[1]
advising bank, 16.01[3]
applicant, 16.01[1], 16.07
application, 16.01[2], 16.03
assignment of proceeds, 3.03[1], 3.03[2][a],
3.03[2][b], 16.04[4]
attorney fees, 16.04
beneficiary, 16.01[1], 16.01[2], 16.04[3][b]
bifurcated standard, 16.01[3]
commercial, 16.01[2], 16.05[5][b]
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confirming bank, 16.01[2]
control, 3.02[4][d], 3.03[2][c], 3.03[2][d],
3.05[2][b], 3.05[4]

consequential damages, 16.02[2], 16.05[5][a]

deferred obligation, 16.01[1]

disclaimers, 16.02[1], 16.05[1]

duty of mitigation, 16.05[5][b]

evergreen clause, 13.09

examination, 16.02[2], 16.06

fees, 16.01[2], 16.01[3], 16.04[3][c]
default rate, 16.04[4]

force majeure
electronic failure, 16.05[4]

forgery, 16.05[3]

forum, 16.02[5]

fraud, 16.05[3]

indemnity, 16.04[2]

independence principle, 16.02[2], 16.10

injunction, 13.05[2][c], 16.04[4], 16.05[4]

International Standby Practices, 16.01[3],
16.02[3], 16.05[1]

issuer, 16.01[1]

issuer’s right of subrogation, 13.05[3][b],
13.08[8], 16.08[3]

legal fees, 16.04[2]

letter of credit rights, 3.03[2][c], 18.02[1],
18.02[2][c], 19.09, 19.10[2][h],
19.10[2][i], 19.10[4], 19.11[1][d],
19.11[2][c]

liquidated damages, 16.05[5][c]

negotiating bank, 16.01[2]

nominated bank, 16.01[2]

nonbank issuer, 13.05[7]

nondocumentary conditions, 13.05[2]

nonuniform amendment, 16.02[4]

nonvariable rules, 16.02[2], 16.04[2]

notices, 16.09

reimbursement agreement, 13.05[2],
13.05[2][b], 13.05[2][c], 16.01[1],
16.01[3], 16.02[1], 16.02[2], 16.04[3][a],
16.04[4], 16.05[5][c], 16.06

rights, 18.02[2][c]

security interest in, 16.08

security interest in documents under, 16.11

standard vs. practice, 16.02[2]

strict vs. substantial compliance, 16.01[3],
16.02[1], 16.04[1], 16.04[4], 16.05[2],
16.10

successor of the beneficiary, 16.04[3][b]

suretyship defenses, 13.05[7]

SWIFT, 16.01[2], 16.04[3][a], 16.06

transfer, 13.07[3][b], 13.07[3][c]

two-party credit, 13.05[7]
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Uniform Customs and Practices, 13.05[7],
16.02[2], 16.02[4], 16.05[1], 16.05[3],
16.05[4], 16.05[5][a], 16.06, 16.07

wrongful dishonor, 13.08[13], 16.02[2],
16.05[4], 16.05[5][a]

Leverage ratio. See Debt-to-equity ratio
Liabilities

agent, 11.07[2]

current, 6.08[1], 7.02[2], 7.02[3], 7.02[6],
7.03[1][b], 7.03[4]

environmental, 12.10[2][a], 12.12[2], 12.14[7]

financial statement balance sheet, 7.01[1][a]

material, 4.06[2]

tax, 4.14[1], 4.14[2], 4.14[4]

Lien

See also Negative pledge

consensual, 6.03[1][a], 6.03[2]

debt secured by, 6.03[2][a]

defined, 6.03[1][a]

mechanics’, 6.03[2][d]

monetary judgments, 6.03[2][h], 7.08

noncompliance with law, 5.08[1], 5.08[2]

Pension Benefit Guaranty Corporation,
priority, 4.12[1], 6.04[1][a]

purchase-money, 6.03[2][g], 6.04[2]

representations, 4.01[1][b], 4.10

stock subject to, 4.11

Line letter, 1.02[1]
Line of credit, 1.02, 1.02[1], 9.03[2][h], 9.04,

13.07[9], 13.08]2][a]

Liquidity ratio. See Quick asset ratio
Litigation, 4.09

covenant, 5.13

representation
coverage, 4.09[1]
limitations and exceptions, 4.09[2]

Loan stripping. See Asset sale

M

Mandatory prepayment, 1.06[5], 8.01[4][a],
8.17[2]
Margin stock, 1.07[2], 3.05[6]
Federal Reserve Form U-1, 3.05[6], 4.04[2]
loan secured by
directly or indirectly, 4.04[2]
margin requirements of, 4.04[2]
Match funding, 1.04, 8.03[2], 10.01[2],
10.01[4], 10.04[2][d], 10.06[7], 10.06[10][a]
Material
defined, 4.01[5][a]
Merger clause, 9.05[7]
Mergers and consolidations covenant
acceptable successor corporation, 6.05[2][d]
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asset sales, 6.05[1], 6.09[1]
defined, 6.05[1]
exceptions, 5.03[2][a], 6.05[2]
borrower or subsidiary the surviving
entity, 6.03[2][c]
subsidiary into borrower, 6.05[2],
6.05[2][a]
subsidiary into subsidiary, 5.03[2][a],
6.05[2][b]
restrictions, 6.05[1]

Mezzanine financing. See generally Chapter
21, see also Highly leveraged financing
Article 9 requirements, 21.05[1]
collateral, 21.05
consents, 21.07
control, 21.05[2]
defined, 21.01
perfection, 21.03[3][a], 21.04
pledge agreement, 21.03
representations and warranties, 21.03[2]
structure, 21.02, 21.06

Misrepresentation of lender, 9.02, 9.03[2][b]

Money laundering, 1.07[1]

Money market pricing
assessment rate, 10.03[4]
certificate of deposit base rate, 10.03
certificate of deposit reserve requirement,

10.03([3]

comparison of pricing, 10.01[3]

defined, 10.01[1]

Eurocurrency reserve requirement,
10.02[3], 10.02[4]

increased costs, 10.01[2], 10.05[4]

interest period, 10.01[2], 10.04[2][d]
lending office, 10.04[2][e]

London interbank offered rate (LIBOR),
10.01[5], 10.02, 10.02[4]
defined, 10.02[2]

mechanics of, 10.04

rating agency downgrading, 10.05[6]

regulatory classification, 10.05[6]

risks, 9.01[2], 10.05

Multicurrency loans, 10.06
alternative currencies

See Multicurrency loans, optional
currencies

business day, 10.06[2]

disaster clause, 10.06[9][b]

exchange rate, spot rates, 10.06[8]

illegality, 10.06[10][a]

increased costs, 10.06[10][c]

optional currencies, 10.06[1], 10.06[3]

place of payment, 10.06[1]

N

Negative covenant
See also specific covenants
acceptances, 6.03[2][k], 6.04[2][h]
bank’s control of borrower, 6.01[2]
breach of, 6.03[1][b], 8.05, 8.05[1]
nonmaterial, 8.17
commitment letter, 1.08[8]
compliance with, 6.02
cure, 8.17[1]
defined, 5.01[1], 6.01[1]
purpose, 5.01[2], 6.01[1]
refiling, 18.02[6]
Negative pledge covenant
and assets receivable financing, 3.02[3][d],
3.04
and debt covenant, 6.03[1][d], 6.04[1],
6.04[1][c]
defined, 6.03[1]
enforcement, 6.03
equitable subordination, 6.03
liens
for deposits, pledges, and other
obligations, 6.03[2][f]
judgment, 6.03[1][b], 6.03[2][a],
6.03[2][h]
junior liens, 12.11[4], 13.05[3][b],
15.02[3]
mechanics’, 6.03[1][a], 6.03[2][d]
purchase-money, 6.03[2][g], 6.04[2]
specified assets, 6.03[2][a]
“springing,” 6.03[1][a]
tax, 6.03[2][c]
limitations and exceptions
basket exception, 6.03[2], 6.03[2][m]
conditional sale contract, 6.03[1][a],
6.03[2][¢g]
easement, 6.03[2]
financial lease, 6.03[1][a], 6.03[1][d]
subsidiary’s assets, 6.03[1][c]
other agreements, 6.03[2]
tort claim, 9.03[2][b], 9.05[8]
Negligent misrepresentation, 9.03[2][b]
Negotiable instrument
and subordinated debt, 2.02[9], 6.04[2][d],
16.04[4][b]
Net worth
covenant, 7.03[2]
coverage, 7.03[2]
mergers permitted with, 6.05[1]
use, 7.02[1][a]
defined, 6.08[1], 7.03[2]
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tangible net worth, defined, 7.03[2]
leverage ratio, 7.03[6]

Nonadjusting creditors
set aside for, 8.16[2]

Note. See Evidence of a loan; Grid note;
Revolving credit, revolving credit note;
Term loan, term note

Notice, 1.03, 5.07[1][c], 5.09[2][a], 5.13,
10.04[3][c], 11.07[14], 12.11, 12.14|2],
14.04, 15.04[7], 16.09

(0]

Official records, 9.03[2][g]
“One form of action” rule,14.03
Operating account, 7.03[7]
Opinion of counsel
See also Conditions precedent, opinion of
counsel
ABA Report, 2.02[5][a]
“accord” opinions, 2.02[5][a]
arbitration clause, 9.05[8]
borrower’s counsel, 2.02[5][a]
consent to jurisdiction, 14.07
corporate power and authority
representation, 4.04[1][c]
enforcement, 2.02[5][a], 13.05[4], 14.06[3]
litigation, 4.09[2][a]
third-party opinion, 2.02[5][a]
confirmation of fact, 2.02[5][a]
qualifications, 2.02[5][a]
TriBar Report, 2.02[5][a]
UCC 9 insurance policy, 2.02[6]

P

Packers and Stockyards Act of 1921,
17.04[3][h]
Pari passu, 4.16, 12.042]
Participants
duty to locate, 1.08[5]
Participations
accounting treatment, 12.19
bankruptcy treatment, 12.11[6]
bank’s rights in, 12.05[1], 12.10[1],
12.14[7], 12.18
disclaimer, 12.07[1]
fiduciary relationship, 12.04[5]
identifying objectives, 12.01
indemnification, 12.09, 12.10[2], 12.11[3],
12.12
lending limits, 12.02[3][c]
as loan, 12.04[4]
next day funding, 1.08[2][b]
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payments, 12.05, 12.06
distribution of principal and interest,
12.06[1]
perfection
against debtor, 12.20[1]
against lead, 12.20[2]
recourse, 12.04[1], 12.19[2]
relationship between lead and participant
bank, 12.04
representations, 12.07
credit analysis, 12.07[1]
silent participation, 12.06[3][b], 12.07[1]
repurchase or redemption, 12.04[2],
12.05[1], 12.11[2]
risks, 12.02[3][a], 12.02[5][b], 12.05[3],
12.06, 12.19[1]
sale of underlying loan, 12.10[2]
as security, 12.04[1], 12.04[3]
sharing of setoffs, 12.13
third-party beneficiary rights, 12.14[8]
true sale, 3.04[2]
trust relationship, 11.06[2], 12.06[2]
writing required, 1.08[2][b], 12.02[5][b]
Part performance, 9.03[2][c], 12.02[5][b]
Patents, security interest in, 20.03[2]
Payment intangible, 3.02[4][b], 3.09[1],
13.08[12]
Payments and prepayments
balloon payment, 1.02[3], 7.03[1][b]
grace period, 8.01[2], 8.03[2], 8.04[1],
8.05[2], 13.08[3]
mandatory prepayment, 1.06[5], 8.01[4][a]
mechanics of payment, 1.06[6]
money market pricing, 10.01[2], 10.01[3],
10.04, 10.05
optional prepayment, 1.06[4], 10.04[3][g]
Perishable Agricultural Commodities Act of
1930, 15.04[2][a], 17.04[3][h]
Photocopies, 14.10
Pledge agreement. See Collateral
documentation, types
Prime commercial lending rate, 1.05[1][a],
1.05[2][d], 10.01[1], 10.01[3], 10.06[1]
Priorities
in multiple subordinations, 3.02[3][c],
15.04[4][b]
secured lender vs. warehouse lien, 20.01[9]
Proceeds
as original collateral, 3.11
assignee, fees for recognition of, 16.04[3][c]
assignment of, 3.03[2][b]
consumer transactions, 1.07[3]
dividends, 6.08[2][b]
investments from, 6.10[2][e]
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margin stock, 1.07[2]
money-laundering laws, 1.07[1]
repurchase of shares with, 6.08[2][b]
tracing, 3.02[3][d]
use of, 1.07
wire transfers, 1.07[4]
Proceeds of loans. See Loan agreement
Promissory estoppel, 9.03[2][a], 9.03[2][c]
Promissory notes, 18.02[2][f]
Properties, maintenance of. See Affirmative
covenant, maintenance of assets
Purchase and sale of assets covenant. See
Mergers and consolidations covenant
Purchase money security interest, 20.02[7]
“Put,” 8.17[4], 8.02[2][b], 10.05[6], 13.05[6]

Q

Quick asset ratio, defined, 7.03[5]

R

Recapitalization of borrower, 6.13
“Reference rate,” 1.05[1][a]
Registered organization, 17.06[3][c]
Regulation U, 1.072], 3.05[6]
Form U-1, 2.01[2], 3.05[6], 4.04[2]
good faith loan value, 3.05[6]
hypothecation loans, 3.05[6]
loan to value ratio, 3.05[6]
margin stock, 3.05[6]
purpose credit, 3.05[6]
single credit rule, 3.05[6]
special purpose loans, 3.05[6]
Regulation X, 1.07[2], 4.04[2]
Remedies, 3.02[4][b], 3.05[7]
injunction, 3.03[2][e], 5.08[1], 8.16[3]
specific performance, 14.04[4][b]
Representation and warranty
See also Corporate power and authority
representation; Incorporation, good
standing, and due qualification
representation
affirmative covenants, 5.01[2][b]
bank’s good-faith acceptance of, 4.01[1][d],
4.04[1][c]
borrower information, 18.02[5][b], 18.04
borrower’s consistency with, 4.01[1][c]
breach of, 4.01[4], 4.01[5][a], 4.01[5][b],
4.06[1][e], 8.01, 8.01[2], 8.04
credit facilities and debt, 4.15, 6.04[2][c]
definition and purpose, 4.01[1], 4.01[1][a]

discharge in bankruptcy, 4.01[1][e]
key agreements, 4.17
labor disputes and acts of God, 4.07
legally enforceable agreement
“bankruptcy exception,” 4.05[2]
defined, 4.05[1]
licenses, registrations, or governmental
approvals for, 4.03[1], 4.04[1], 4.04[1][a]
liens and ownership, 4.10
limitations, 4.01[1][b], 4.01[5]
knowledge, 4.01[5], 4.01[5][b]
materiality, 4.01[5], 4.01[5][a]
no material adverse change, 1.08[6]
operation of business, 4.13
contracts material to, 4.08
defined, 4.13[1]
exceptions and limitations, 4.13[2][a],
4.13[2][b]
ownership of collateral, 18.02[5]
parties making, 4.02
stock ownership and subsidiaries, 4.11
tax, 4.14
verification, 4.01[2]
Repricing mechanisms, 8.17[3], 10.05[6]
Repurchase agreements, 12.05[1], 12.11[2]
Revolving credit, 1.02[2]
annual cleanup, 1.02[2][a]
basic provisions, 1.02[2]
breach of covenants, 5.02
conditions precedent to, 2.01[2], 2.03, 6.02
current liabilities, 6.02, 6.03[1][b]
fees, 1.05[2][a], 1.05[2][d]
fixed interest rate in, 1.05[1][b]
floating interest rate in, 1.05[1][a]
grid note, 1.04[1][b]
litigation representation, renewal in,
4.09[2][c]
money market pricing, 10.04[3][a]
reduction of commitment, 1.02[2][b]
repayment of, 10.04[3][g]
representations under, 4.01[3], 4.03[1],
4.06[1][d]
revolving credit note, 1.04[1][a]
Risk-based capital, 3.02[4][e], 3.05[5],
10.05[4][b], 11.07[19][b]
Risk insurance, 2.02[6]
Risk participation, 12.02[3][a], 12.05[3]

S

Sale and leaseback, 6.07
additional rent, 6.06[2][c]
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Sale of assets covenant, 6.05, 6.09
definition and purpose, 6.05, 6.09[1]
exceptions, 6.09[2]
basket exception, 6.09[2][d]
borrower and subsidiary transfers,
6.09[2][c]
disposal of obsolete assets, 6.09[2][b]
inventory, 6.09[2][a]
receivables, 6.09[2][e]
other covenants
conduct of business, 5.06[1]
dividends, 6.08[1]
maintenance of assets, 5.05[1]
“Saving clause,” 1.05, 12.14[5]
Secret lien, 3.04[2], 3.05[3], 15.03[4]][c]
Secured loan
default, 8.10, 18.02[7]
Federal Reserve Form U-1, 2.01[2], 3.05[6],
4.04[2]
security interest
borrower’s assets, 6.03[1][b]
collateral documentation, 2.02[10]
first in time rule, 3.03[2][d], 14.04[4][b]
notice of sale, 3.05[7]
policy to insure perfection, 2.02[6]
policy to insure priority, 2.02[6]
reasonable care, 3.05[7], 13.08[5]
third-party rights in, 2.02[9], 4.13[2][a],
13.08[14]
Securities Act of 1933, 11.06[3]. 12.14[1]
Securities and Exchange Commission,
4.09[2][a], 5.01[4][b], 5.12[1], 5.12[2],
5.12[3], 5.17, 7.01[3]
Securities as collateral
adverse claim, 3.05[5]
agreement to pledge, 3.05[2][a]
bearer securities, 3.05[4]
book entry securities, 1.08[2][a], 3.02[4][b],
17.01
clearing agency, 3.05[5]
clearing bank, 3.05[5]
clearing corporation, 3.05[3], 3.05[5]
entitlement holder, 3.05[2], 3.05[2][a],
3.05[5]
entitlement order, 3.05[2], 3.05[2][a], 3.05[7]
filing, 2.02[10][b], 3.03[2][c], 3.04, 3.05[3],
3.05[5], 3.09[2], 17.04[3][g]
financial asset, 3.05[2], 3.05[3]
financial intermediary, 3.05[1], 3.05[2][a],
3.05[7]
hard pledge, 3.05[2][a]
indirect holding system, 3.05[1], 3.05[2],
3.05[5], 3.05[7]
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investment property, 3.04[2], 3.05[3],
3.05[4], 17.05[1], 18.02[2][b]
issuer-direct, 3.05[1], 3.05[4]
proportionate property interest, 3.05[1]
registered security, 3.05[4], 5.09[2][c]
restricted securities, 3.05[7], 3.06
securities intermediary, 3.05[2], 3.05[3],
3.05[5]
security entitlement, 1.07[3], 3.05[2],
3.05[3], 3.05[4], 3.05[5]
treasury securities, 3.05[5]
lending limits, 1.08[2][a]
OECD government securities, 3.05[5]
risk-based capital, 3.02[4][e], 3.05[5]
TRADES regulations, 3.05[5]
uncertificated securities, 3.05[1], 3.05[4],
3.05[7]

Securities Exchange Act of 1934, 3.05[6],
4.06[3], 5.09[2][c], 11.06[3]

Security, 11.06[3], 13.08[3]
defined, 11.06[3]

Security agreement, 8.10, 18.02
amendment of, 18.03
authentication, 19.08, 19.12
collateral documentation, 2.02[10],

18.02[1], 18.02[1][d], 19.04
default, 7.10, 18.02[7]
representation of enforceability, 4.05[1]
subordination agreement as, 15.03[4],
15.03[4][c]
UCC 9 policy, 2.02[6]

Security interest

See also Secured loan; Lien defined under
Uniform Commercial Code, 6.03[1][a]

cooperative apartments, 18.02[2][g]

defined, 3.02[1]

insuring, 2.02[6]

junior debt, 15.03[4][c], 15.04[3],
15.04[4][a], 15.04[4][b]

junior creditor, 15.03[4][c], 15.04[2][b],
15.04[3], 15.04[4][a], 15.04[4][b],
15.04[6]

perfected, 2.02[10][a], 2.02[10][b], 3.01,
3.02[1], 3.02[4][d], 13.03[2][c], 3.09[2],
17.07[2][a], 18.07

purchase-money, 6.03[2][g], 6.04[2][i],
17.04[3][h], 17.06[1], 17.06[2][b]

treasury securities, 3.05[5]

Senior debt, 15.04[3]

Setoff, 3.02[1], 7.03[7], 8.16]2], 10.06[11][b],
11.04[1], 12.06[2], 12.13, 13.08[13],
16.04[4], 17.03[5]
in loan participation, 12.06[2]

Severability clause, 9.05[4]
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Shell corporations, 5.03[2]
Software license financing, 3.08
Special purpose vehicle, 3.04[2], 3.09[1]
Specially designated nationals, 4.19
“Springing lien,” 6.03[1][a], 10.05[6]
Statute of frauds, 9.03[2][a], 9.03[2][b],
9.03[2][e], 12.02[1], 13.07[6]
Statute of limitations, 13.07[5]
and demand note, 1.02[1]
Stock
See also Margin stock; Capital stock
as collateral, 2.02[10][a]
margin stock, 1.07[2], 3.05[6], 4.04[2]
nonassessable, 4.11
ownership of subsidiary, 4.11, 5.03[1]
power, 3.05[4], 3.05[7], 3.05[2][a]
preferred, 6.08[1], 6.08[2][a], 6.08[2][b],
6.08[2][c], 7.01[1][a]
Subordination
complete, 15.04[2][a]
contingent, 15.04[2][a]
perfection and priority in, 15.03[4][a]
priority not affected, 15.01
Subordination agreement, 2.02[10], see
generally Chapter 15
assignment by junior creditor, 15.04[4][b],
15.04[8]
confirmed plan, 15.02[1]
date of execution, 15.04[2][a]
double insolvencies, 15.03[4][c], 15.04[4][b]
enforcement in bankruptcy, 15.02
equitable subordination, 15.03[1], 15.03[3]
executory contracts, 15.02[2], 15.04[4][b]
guaranty, 15.04[6]
junior debt
modification, 15.04[b]
transfer or assignment, 15.04[4][b]
reinstatement, 15.04[8]
third-party beneficiary contract, 15.03[1],
15.04[7]
Subrogation
letter of credit, 13.05[3][b], 16.08[3]
rights of junior creditor, 15.04[4][b]
right of waiver, 13.07[3][b]
Subsidiary
debt restrictions, 5.04[1][d], 5.04[2][e],
5.09[1]
defined, 5.04[1][d], 6.01[2][a]
restricted, 5.02
unrestricted, 5.02, 4.03[2][b]
investments in, 5.10[2][c]
mergers, 5.03[2], 5.03[2][a], 5.05[1], 5.05[2]

ownership of stock, 4.11, 5.05[1], 5.08[1],
5.10[2][e], 6.01[2][a]
restricted, 5.02
sale of assets of borrower and, 6.09[1],
6.09[2][c]
Supergeneric collateral description, 3.02[4]|[c]
Support agreement, 8.11
Suspicious transactions, 1.07[1]
Swap liability, 6.04[1][a]
Swaps, 6.04[1][a]
Syndicated loans. See Agented or syndicated
credit

T

Take-down clause. See Financial statement,
representation
Take-or-pay contracts. See Debt covenant;
Guaranties covenant
Tax, 4.14
compliance with law, 5.08[1]
credit, 14.06[1]
franchise, 4.03[1]
gross up, 10.06[11][a], 14.06[1]
increased costs, 10.05[4][a], 11.07[19][a]
liability and lien, 4.14[1], 4.14[2],
6.03[2][c], 16.04[4], 17.04[3][h]
in setoff, 3.02[1]
receipts, 14.06[1]
Tax lien
after-acquired property, 22.11, 22.14
deficiency judgment, 22.13
exemptions, 22.08, 22.09, 22.10
filing location, 22.05
filing period, length, 22.07
forty-five-day rule, 22.14
future advances, 22.14
limited liability companies, 22.10[2]
limited partnerships, 22.10[2]
name searches, 22.04
notice, 22.02
state, 22.06
transferred collateral, 22.12
unfiled, 22.03
Term loan, 1.02[3]
See also Payments and prepayments
agented or syndicated credits, 11.07[12]
basic provisions, 1.02[3], 1.02[4]
money market pricing option, 10.04[2][d],
10.04[3][b], 10.04[3][d]
repayment of, 1.06[2], 1.06[3], 10.04[3][g]
term note, 1.04[1][c]
Termination statements, 18.02[14], 19.19
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“Terming out,” 1.02[4], 1.06[3]
Tie-in, 1.05[2][d]
Trademark, security interest in, 17.04[3][d],
20.03[3]
Trading With the Enemy Act, 4.19
Traditional bank products, 1.05[2][d]
Transactions with affiliates covenant
defined, 6.12[1], 1.08[3]
affiliate, defined, 6.12[1]
control, defined, 6.12[1]
exceptions, 6.12[2]
salaries, 6.12[3]
purpose, 6.12[1]
regulatory requirements, 1.08[3]
Triggering event, 12.10[2][a], 15.04[2][a]
Turnover obligation, 15.01
Twist Cap decision, 13.05[2]|[c]

U

holder in due course, 1.04, 15.04[4][a]
“optin,” 13.05[7], 16.02[5][a]
“real defenses,” 1.04
secret liens, 3.05[3], 15.03[4][c]
variation by agreement, 6.14, 9.03[2][a],
16.04[2]

Uniform Customs and Practice, 13.05[2][b],
13.09, 16.01[3], 16.022], 16.02[4]

Use of proceeds, 1.07

Usury, 1.05, 13.07[9]

W

Unenforceable provisions, 9.03[2][a], 9.05[1],
13.08[1], 13.08[9]
Uniform Electronic Transactions Act, 20.01
Uniform Commercial Code (UCC), 1.02[1],
1.04, 1.07[3], 2.02[10][a], 2.02[10][b],
3.02[1], 3.02[3], 3.02[3][b], 3.03[1][a],
3.03|2], 3.05[1], 6.03[1][a], 6.04[1][a],
6.14, 8.14, 9.04, 9.05[4], 12.08][1], 12.09,
13.02, 13.05[2][b], 13.05[2][c], 13.05[3][b],
13.07(8][a], 13.08[5], 13.08[6], 13.08[13],
13.09, 14.08, 15.03[4][a], 15.03[4][b],
15.03[4][c], 15.04[4][b], 16.02[4],
16.02[5][b], 16.05[5][a], 17.02[1]
Article 7, revised, 20.01
Article 9, Revised
look-back requirement, 2.02[6]
“four corners” rule, 1.04, 1.04[2], 10.04[3][e]
good faith, 1.07[3], 3.03[2][e], 8.14, 9.04,
9.05[4], 12.09, 13.07[8][a], 15.04[4][b],
16.02[1]
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Waiver, 2.02[7], 6.14, 9.05[6], 9.05[8],
11.05]2], 11.07[22], 13.02, 13.08]5], 14.03,
14.06[3], 15.04[6], 23.03[1][b]
‘Warehouse receipts
security interest in goods, 20.01
warehouse lien, 20.01[5]
Warranties. See Representations and
warranties
Wire transfers, 1.07[4]
‘Working capital, 6.04[1][a], 6.08[1], 7.03[1]
covenant, 6.04[1][a], 7.03[1]
current ratio covenant, relationship to,
7.03[4]

defined, 6.08[1], 6.04[1][a]

current assets, defined, 7.03[1][a]

current liabilities, defined, 7.03[1][b]

minimum working capital requirements,
6.08[1], 7.03[1]

‘Workout letter, 8.17(5]

Y

Y2K warranty, 4.20
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