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Item 1.01 Entry into a Material Definitive Agreement.

On November 3, 2022 (the Closing Date), Outset Medical, Inc. (the Company) entered into two senior secured credit facilities, which collectively provide 
for borrowings of up to $300.0 million: (i) a term loan facility pursuant to a loan and security agreement (the SLR Loan Agreement) among SLR 
Investment Corp., as collateral agent (Agent), the lenders from time to time party thereto (the Term Loan Lenders) and the Company (the SLR Term Loan 
Facility), and (ii) an asset-based revolving credit facility pursuant to a credit agreement (the SLR Revolving Credit Agreement, together with the SLR Loan 
Agreement, the SLR Credit Facility Agreements) among Gemino Healthcare Finance, LLC d/b/a SLR Healthcare ABL, as lender (ABL Lender), and the 
Company (the SLR Revolver, together with the SLR Term Loan Facility, the SLR Credit Facilities). 

The maximum amount the Company is permitted to borrow under the SLR Credit Facilities is subject to certain overall borrowing limitations. The 
Company is permitted to borrow up to $200.0 million under the SLR Credit Facilities on the Closing Date. If the Company achieves a certain net revenue 
milestone, calculated on a trailing six month basis (First Revenue Milestone), on or before June 30, 2024 and the Additional Tranche (as defined below) 
under the SLR Revolver has been approved, the Company will be permitted to borrow up to $250.0 million under the SLR Credit Facilities. If the 
Company achieves a subsequent additional net revenue milestone, calculated on a trailing six month basis (Second Revenue Milestone), on or before June 
30, 2025 and obtains lenders' credit approval, the Company will be permitted to borrow up to $300.0 million under the SLR Credit Facilities.

The Company repaid in full all amounts due under its existing senior secured term loan facility with Silicon Valley Bank (SVB), dated as of July 2, 2020, 
between the Company and SVB, including the early repayment fee of $0.3 million and the final payment of $2.0 million, using a portion of the proceeds of 
the SLR Credit Facilities.

SLR Term Loan Facility

Pursuant to the terms and conditions of the SLR Loan Agreement, the Term Loan Lenders agreed to extend term loans to the Company in an aggregate 
principal amount of up to $250.0 million, comprised of (i) a term loan of $100.0 million (the Term A Loan), (ii) one or more term loans (in minimum 
increments of $20.0 million each) in the aggregate of up to $100.0 million (each, a Term B Loan) and (iii) one or more term loans in the aggregate of up to 
$50.0 million (each, a Term C Loan). Each Term A Loan, Term B Loan and Term C Loan is referred to single as a Term Loan and are referred to 
collectively as the Term Loans. The Term A Loan was funded on the Closing Date. The Term B Loan(s) are available for funding until August 20, 2024. 
The Term C Loan(s) are available subject to the lenders’ credit approval and the achievement of the Second Revenue Milestone on or before June 30, 2025. 
The Term C Loan will remain available for funding until one business day prior to November 1, 2027.

Any principal amount outstanding under the Term Loans will accrue interest at a rate per annum equal to one-month term Secured Overnight Financing 
Rate (term SOFR) (subject to a 2.75% floor), plus 5.15%, payable monthly in arrears. The Company is permitted to make interest-only payments on the 
Term Loans through November 30, 2026, which may be extended at the Company's option to May 31, 2027; provided that the Company meets the First 
Revenue Milestone. Any principal amounts outstanding under the Term Loans, if not repaid sooner, are due and payable on November 1, 2027 (the 
Maturity Date). The Company is obligated to pay Agent (i) a non-refundable facility fee in the amount of $750,000 in respect of the Term A Loan, (ii) a 
non-refundable facility fee in the amount of $750,000 in respect of the Term B Loan(s), to be due and payable upon the earliest to occur of (a) the funding 
of the first Term B Loan, (b) December 20, 2023 and (c) the prepayment of the Term Loans and (iii) a non-refundable facility fee in the amount of 
$375,000 in respect of the Term C Loan, to be due and payable upon the earliest to occur of (a) the funding of the first Term C Loan, (b) one day prior to 
the Maturity Date and (c) the prepayment of the Term Loans. In addition, the Company is obligated to pay a final fee equal to 4.75% of the aggregate 
amount of the Term Loans funded, such final fee to be due and payable upon the earliest to occur of (i) the Maturity Date, (ii) the acceleration of the Term 
Loans and (iii) the prepayment of the Term Loans. The Company may voluntarily prepay the outstanding Term Loans, subject to a prepayment premium of 
(i) 3.0% of the principal amount of the Term Loan, if prepaid prior to or on the first anniversary of the Closing Date, (ii) 2.0% of the principal amount of 
the Term Loan, if prepaid after the first anniversary of the Closing Date through and including the second anniversary of the Closing Date, or (iii) 1.0% of 
the principal amount of the Term Loan if prepaid after the second anniversary of the Closing Date and prior to the Maturity Date.

SLR Revolver

The SLR Revolving Credit Agreement provides for an asset-based revolving credit facility with aggregate revolving commitments of $25.0 million (the 
Initial Revolver Commitment). The Company may request to increase the aggregate revolving commitments by $25.0 million (the Additional Tranche) to 
an aggregate amount of $50.0 million, subject to ABL Lender’s approval. Amounts available to be drawn under the SLR Revolver are equal to the lesser of 
(i) outstanding revolving commitments under the SLR Revolving Credit Agreement and (ii) a borrowing base (the Borrowing Base) equal to the sum of (a) 
85% of eligible accounts receivable, plus (b) 25% of eligible inventory (not to exceed the lesser of 50% of the Borrowing Base and $5.0 million), minus (c) 
customary reserves, minus (d) unposted cash.

Any principal amount outstanding under the SLR Revolver will accrue interest at a rate per annum equal to one-month term SOFR (subject to a 2.75% 
floor), plus 3.20%, payable monthly in arrears. Interest on any borrowing is payable monthly. The Company is obligated to pay Lender (i) a non-refundable 
facility fee in the amount of $187,500 in respect of the Initial Revolver Commitment, (ii) 
 



 

a non-refundable facility fee in the amount of $187,500 in respect of the Additional Tranche, to be due and payable upon activation of the Additional 
Tranche, (iii) a commitment fee of 0.50% per annum of the average daily unused portion of the then commitment amount, payable monthly and (iv) a 
collateral monitoring fee of 0.10% per month of the average daily Borrowing Base during the prior month, payable monthly. The Company may terminate 
the SLR Revolver at any time, subject to a termination fee of (i) 2.0% of the aggregate revolving commitments then in effect, if terminated prior to or on 
the first anniversary of the Closing Date, (ii) 1.0% of the aggregate revolving commitments then in effect, if terminated after the first anniversary of the 
Closing Date through and including the second anniversary of the Closing Date, or (iii) 0.5% of the aggregate revolving commitments then in effect, if 
terminated after the second anniversary of the Closing Date through and including the third anniversary of the Closing Date. Such termination fee is waived 
if the SLR Revolver is terminated after the third anniversary of the Closing Date and prior to the Maturity Date.

Subject to customary exceptions and restrictions, the Company may borrow, repay and reborrow varying amounts under the SLR Revolver at any time. If at 
any time the outstanding amount under the SLR Revolver exceeds the lesser of (i) the aggregate revolving commitments then in effect and (ii) the 
Borrowing Base then in effect, the Company will be required to prepay outstanding amounts under the SLR Revolver. 

The SLR Revolver shall expire on November 1, 2027.

Other Terms of the SLR Credit Facilities

 

As security for its obligations under the SLR Credit Facilities, the Company granted Agent, for the benefit of the Term Loan Lenders, and ABL Lender a 
continuing security interest in substantially all of the assets of the Company, including the Company’s intellectual property, subject to certain exceptions. 
 

The SLR Credit Facility Agreements contain customary representations and warranties and customary affirmative and negative covenants, including, 
among others, requirements as to financial reporting and insurance and restrictions on the Company’s ability to dispose of its business or property, to 
change its line of business, to liquidate or dissolve, to enter into any change in control transaction, to merge or consolidate with any other entity or to 
acquire all or substantially all the capital stock or property of another entity, to incur additional indebtedness, to incur liens on its property or to pay any 
dividends or other distributions on capital stock, in each case with certain exceptions. The Company has also agreed to a financial covenant whereby, 
beginning with the fiscal quarter ending December 31, 2023, the Company must either (i) maintain certain levels of cash and cash equivalents in accounts 
subject to control agreements in favor of Agent and ABL Lender of at least 50% of the sum of (a) the outstanding obligations under the Term Loans (as 
defined below) and (b) the amount of the Company’s accounts payable that have not been paid within 120 days from the invoice date thereof or (ii) 
generate net product and product related revenue in excess of specified amounts for applicable measuring periods. 

In addition, the SLR Credit Facility Agreements contain customary events of default that entitle Agent, under the SLR Loan Agreement, and ABL Lender, 
under the SLR Revolving Credit Agreement, to cause the Company’s indebtedness under the SLR Loan Agreement or SLR Revolving Credit Agreement, 
as applicable, to become immediately due and payable, and to exercise remedies against the Company and the collateral securing the obligations owed 
under the applicable SLR Credit Facility Agreement. Under the SLR Credit Facility Agreements, an event of default will occur if, among other things, the 
Company fails to make payments under either SLR Credit Facility Agreement, the Company breaches certain covenants under either SLR Credit Facility 
Agreement, subject to specified cure periods with respect to certain breaches, the Agent or ABL Lender, as applicable, determine that a material adverse 
change has occurred under the SLR Loan Agreement or SLR Revolving Credit Agreement, as applicable, or the Company or its assets become subject to 
certain legal proceedings, such as bankruptcy proceedings. Upon the occurrence and for the duration of an event of default, an additional default interest 
rate (the Default Rate) equal to 4.0% per annum will apply to all obligations owed under the SLR Credit Facility Agreements.

The foregoing summaries of the SLR Loan Agreement and the SLR Revolving Credit Agreement do not purport to be complete and are qualified in their 
entirety by reference to the text of the SLR Loan Agreement and the SLR Revolving Credit Agreement, which will be filed as exhibits to the Company’s 
Quarterly Report on Form 10-Q for the quarter ended September 30, 2022.


 

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 above is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

 

On November 4, 2022, the Company issued a press release announcing its entrance into the SLR Loan Agreement and the SLR Revolving Credit 
Agreement. A copy of the press release is attached hereto as Exhibit 99.1.
 



 

The information contained in this Item 7.01 and Exhibit 99.1 hereto shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act 
of 1934, as amended (Exchange Act), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other 
filing under the Securities Act of 1933, as amended (Securities Act), or the Exchange Act, except as expressly set forth by specific reference in such a 
filing. 

Forward-Looking Statements 

This report and the exhibit attached hereto contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of 
Exchange Act, including statements regarding the availability of future borrowings under the SLR Credit Facilities.  Forward-looking statements are 
inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, which could cause actual results and other events to differ 
materially from those expressed or implied in such statements. These risks and uncertainties include risks described in the Risk Factors section of the 
Company’s most recent annual report on Form 10-K and quarterly reports on Form 10-Q filed with the U.S. Securities and Exchange Commission. These 
forward-looking statements speak only as of the date hereof and should not be unduly relied upon. The Company disclaims any obligation to update these 
forward-looking statements.
  

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. 
 

Exhibit
Number    Description

99.1    Press Release entitled “Outset Medical Secures Up To $300 Million in Debt Financing” dated November 4, 2022
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

     
 
 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned 
thereunto duly authorized.
 
  

  
Outset Medical, Inc.
 

           
Date: November 4, 2022    By: /s/Nabeel Ahmed
         Nabeel Ahmed
         Chief Financial Officer
 
 



Exhibit 99.1
 

Outset Medical Secures Up To $300 Million in Debt Financing  

 

San Jose, CA – November 4, 2022 -- Outset Medical, Inc. (Nasdaq: OM)(“Outset”), a medical technology company pioneering a first-of-its-
kind technology to reduce the cost and complexity of dialysis, today announced that it has entered into two senior secured credit facilities 
with investment affiliates managed by SLR Capital Partners, LLC (“SLR”) which collectively provide for borrowings of up to $300 million, 
comprising up to a $250 million term loan facility and up to a $50 million asset-based revolving credit facility. 

“We are pleased to have entered into this non-dilutive debt financing with favorable terms, enabling us to further strengthen our balance 
sheet,” said Leslie Trigg, Chair and Chief Executive Officer of Outset. “This agreement provides additional support and flexibility as we 
advance our mission to bring a technology-enabled, patient-centered approach to dialysis both in the acute and home settings.”

The term loan facility includes a committed $200 million that may be increased to $250 million and the asset-based revolving credit facility 
includes a committed $25 million that may be increased to $50 million, with any increase subject to certain milestones and SLR credit 
approval. The maturity date of the credit facilities is November 1, 2027. The annual interest rate is equal to one-month term SOFR (subject to 
a floor of 2.75%), plus (1) 5.15% under the term loan facility and (2) 3.20% under the asset-based revolving credit facility. The term loan 
facility provides for at least 48 months of interest-only payments at closing, which can be extended to 54 months subject to certain financial 
milestones. Outset drew $100 million in funding under the term loan facility at closing. An additional $100 million is available to borrow 
under the credit facilities as of closing. In conjunction with securing these facilities from SLR, Outset retired its existing, cash-secured, debt 
facility from Silicon Valley Bank.  


 

Armentum Partners served as financial advisor and Cooley LLP served as legal counsel to Outset on the transaction. Additional detail 
regarding the foregoing financing is set forth in Outset’s Current Report on Form 8-K, filed today with the SEC.  

About Outset Medical, Inc.



Outset is a medical technology company pioneering a first-of-its-kind technology to reduce the cost and complexity of dialysis. The Tablo 
Hemodialysis System, FDA cleared for use from the hospital to the home, represents a significant technological advancement that transforms 
the dialysis experience for patients and operationally simplifies it for providers. Tablo serves as a single enterprise solution that can be 
utilized across the continuum of care, allowing dialysis to be delivered anytime, anywhere and by anyone. The integration of water 
purification and on-demand dialysate production enables Tablo to serve as a dialysis clinic on wheels, with 2-way wireless data transmission 
and a proprietary data analytics platform powering a new holistic approach to dialysis care. Tablo is a registered trademark of Outset 
Medical, Inc.




Forward Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and 
Section 21E of the Securities Exchange Act of 1934, as amended, including statements regarding the availability of future borrowings under 
the credit facilities. Forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or 
quantified, which could cause actual results and other events to differ materially from those expressed or implied in such statements. These 
risks and uncertainties include risks described in the Risk Factors section of Outset’s most recent annual report on Form 10-K and quarterly 
reports on Form 10-Q filed with the U.S. Securities and Exchange Commission. These forward-looking statements speak only as of the date 
hereof and should 
 



 

not be unduly relied upon. Outset disclaims any obligation to update these forward-looking statements. 

 

Contact
Jim Mazzola
Vice President, Investor Relations 
jmazzola@outsetmedical.com

Brian Johnston 
Gilmartin Group 
(332) 895-3222
investors@outsetmedical.com
 




