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VENTURE CAPITAL
TERM SHEET TEMPLATE
U.S. Priced Equity Round — Series Seed through Series C
Delaware C-Corporation  ·  Preferred Stock Financing

For 2026 market practice, including NVCA Enhanced Model Term Sheet conventions,
tranched / milestone-based financing mechanics, and current U.S. cross-border investment rules.

CONFIDENTIAL  ·  FOR DISCUSSION PURPOSES ONLY  ·  NON-BINDING
Template prepared by Qapita  |  qapita.com



How to Use This Template
This template mirrors the structure and market conventions of the National Venture Capital Association (NVCA) Enhanced Model Term Sheet, the de facto industry standard for U.S. venture financings, adapted into an editable, founder-friendly format with drafting notes in the margin of each section.
A VC term sheet is a non-binding summary of the proposed economic and governance terms of an investment. It is not itself a stock purchase agreement, and outside of a small number of clauses that are typically drafted to be binding confidentiality, exclusivity/no-shop, governing law, and expense allocation nothing in this document creates an obligation to invest or to sell securities until definitive agreements are signed.
Before you send or sign this term sheet:
1. Fill in every bracketed placeholder i.e. the bracketed text is a prompt, not default legal language.
1. Decide, with counsel, which clauses should be marked “binding” in the Other Matters section, most jurisdictions treat everything else as an agreement to negotiate in good faith only.
1. Confirm the round size, instrument, and investor rights against your current capitalization table before circulating. Inconsistent fully-diluted math is the single most common source of re-trading after signature.
1. Route this document through qualified securities counsel. This template is educational and is not a substitute for legal, tax, or financial advice.
DRAFTING NOTE — Drafting notes appear throughout in italics after each major term. Pay particular attention to Section 6 (Regulatory & Compliance Considerations), which flags items that changed meaningfully in 2025–2026 market practice.


Summary of Proposed Terms
This term sheet summarizes the principal terms of a proposed preferred stock financing of the Company (the “Financing”), described more fully below. It is intended solely as a basis for further discussion and does not constitute, and is not intended to create, any legally binding obligation on either party except as expressly stated in Section 7 (Other Matters) below.
	Company
	[Company legal name, a Delaware corporation]

	Date
	[Term sheet issue date]

	Lead Investor
	[Lead investor / fund name]

	Other Investors
	[Co-investor names, if any]

	Round
	[e.g., Series A Preferred Stock]

	Expiration
	[This offer expires if not signed by [date/time]]



1. OFFERING TERMS
	Investment Amount
	[$X,XXX,XXX]

	Type of Security
	Series [[__]] Preferred Stock (“Preferred Stock”), convertible into Common Stock as described below.

	Pre-Money Valuation
	$[XX,XXX,XXX], on a fully-diluted basis (including the option pool increase described below, and excluding this financing).

	Price Per Share
	$[X.XXXX] per share (the “Original Purchase Price”), based on a fully-diluted post-money valuation of $[XX,XXX,XXX].

	Option Pool
	An increase of [X%] of the fully-diluted post-financing capitalization, reserved for future issuance to employees, directors, and consultants, established prior to the financing (i.e., borne by existing shareholders).

	Closing Date
	Expected closing on or before [[date]], subject to satisfaction of the conditions in Section 7.


DRAFTING NOTE — Whether the option pool is created pre- or post-money materially changes founder dilution. A pre-money pool shifts the entire cost of the pool onto existing shareholders and effectively lowers the real price per share model both scenarios before agreeing to a headline valuation.
2. TRANCHED / MILESTONE-BASED FUNDING (IF APPLICABLE)
If the financing is structured in tranches rather than a single closing, the following mechanics apply, consistent with current NVCA model document conventions for milestone-based rounds:
	Initial Closing
	$[X,XXX,XXX] funded at signing / initial closing.

	Subsequent Tranche(s)
	$[X,XXX,XXX] funded upon achievement of: [milestone description, e.g., product/revenue/regulatory milestone]

	Milestone Determination
	Milestone achievement to be certified by [the Board / a specified officer]; disputes resolved per Section 7 (Other Matters).

	Investor Obligation
	Whether the obligation to fund later tranches is binding, conditional, or at each investor's discretion: [specify]


DRAFTING NOTE — Tranched structures shifted from a founder workaround to a formally documented mechanic in recent NVCA model updates. Pin down early who certifies milestone completion and what happens if a tranche is missed  unclear tranche mechanics are now one of the more heavily negotiated points in 2025–26 deals.
3. CHARTER TERMS (PREFERRED STOCK)
	Dividends
	Non-cumulative dividends at [X%] of the Original Purchase Price per annum, when and if declared by the Board, in preference to Common Stock. [Alternative: cumulative dividends uncommon in current market practice; confirm rationale if requested by investor.]

	Liquidation Preference
	Upon a liquidation, dissolution, deemed liquidation event (including most mergers, acquisitions, and asset sales), or winding up of the Company, Preferred Stock holders receive, in preference to Common Stock, the greater of (a) [1x] times the Original Purchase Price plus declared but unpaid dividends, or (b) the amount payable had the Preferred converted to Common ([non-participating] preference).
[Confirm whether the definition of “deemed liquidation event” is broad enough to sweep in a successful acquisition, not only a failure scenario  this is a frequent source of post-signing disputes.]

	Conversion
	Each share of Preferred Stock is convertible into Common Stock at any time at the holder's option, at an initial 1:1 ratio subject to the anti-dilution adjustments below, and automatically converts upon (a) an underwritten public offering meeting agreed qualified-IPO thresholds, or (b) written consent of a majority (or specified supermajority) of the Preferred Stock.

	Anti-Dilution Protection
	Broad-based weighted average anti-dilution protection in the event of a down round, with customary exceptions (option pool issuances, M&A consideration, warrants/notes converting per their existing terms). [Full-ratchet anti-dilution is rare outside distressed or bridge financings flag if proposed.]

	Redemption Rights
	[Optional] At the election of holders of at least [XX%] of the outstanding Preferred Stock, the Company shall redeem the Preferred Stock in [three] annual installments beginning no earlier than the [fifth] anniversary of the Closing, at the Original Purchase Price plus declared but unpaid dividends.


DRAFTING NOTE — Non-participating preferred with a 1x liquidation preference remains the prevailing market structure for healthy, well-priced rounds. Participating preferred or a multiple above 1x should be treated as a meaningfully investor-favorable ask, not boilerplate.
4. CORPORATE GOVERNANCE
	Board of Directors
	The Board shall consist of [[X]] members: [[X]] designated by Common Stock holders / founders, [[X]] designated by the Lead Investor, and [[X]] mutually agreed independent director(s).

	Protective Provisions
	For so long as a specified percentage of Preferred Stock remains outstanding, Company approval requiring the affirmative vote of a majority (or supermajority) of Preferred Stock is required for actions including:
(a) amending the charter or bylaws in a manner adverse to Preferred Stock; (b) authorizing a new class or series of stock with rights senior to or on parity with the Preferred; (c) a liquidation, dissolution, merger, or sale of substantially all assets; (d) incurring indebtedness above a specified threshold; (e) increasing or decreasing the authorized size of the Board; (f) declaring or paying a dividend.

	Drag-Along Rights
	Holders of a specified majority of Common and Preferred Stock (voting together, and often requiring Board and majority-of-Preferred approval) may require all other shareholders to support and participate in an approved sale of the Company, subject to customary consideration, allocation, and indemnification caps.

	Information Rights
	Major Investors (typically those holding above a specified minimum shareholding) receive annual audited and quarterly/monthly unaudited financial statements, an annual budget, and standard inspection rights, terminating upon a qualified IPO.


DRAFTING NOTE — Watch protective-provision thresholds closely once you have more than one institutional investor class stacking approval rights across multiple series can give a small minority investor an effective veto over routine financings or hires.
5. INVESTOR RIGHTS
	Registration Rights
	Customary demand, Form S-3, and piggyback registration rights, subject to a specified minimum offering size, an underwriter cutback provision, and a market-standstill period following the Company's IPO (typically 180 days).

	Right of First Refusal / Pro Rata
	Major Investors have a pro rata right to participate in future equity issuances sufficient to maintain their percentage ownership, subject to customary exceptions (employee pool, M&A consideration, strategic issuances approved by the Board).

	Right of First Refusal on Share Transfers
	The Company, then the Investors, have a right of first refusal on proposed transfers of Common Stock by founders/key holders, subject to standard permitted-transfer exceptions (estate planning, affiliates).

	Founder Vesting
	Founder shares held as of the Closing are subject to [XX%] already-vested credit with the remainder vesting monthly over [XX] months, with [single/double-trigger] acceleration upon a change of control.


DRAFTING NOTE — Confirm whether previously-issued founder shares get vesting credit for time already served investors reinstating a full four-year clock on existing founders is one of the more founder-unfriendly asks that still occasionally surfaces.
6. REGULATORY & COMPLIANCE CONSIDERATIONS (U.S. MARKET, 2026)
These items reflect regulatory developments that founders and investors negotiating U.S. venture rounds in 2026 should confirm apply and address in the definitive documents even though they are newer additions relative to older term sheet templates in circulation.
	Outbound Investment Security Program (OISP)
If any prospective investor (or an upstream fund LP) is a U.S. person, and the Company or its subsidiaries operate in, or the round involves capital flowing toward, a country of concern in a covered technology sector (semiconductors/microelectronics, quantum information technology, or certain AI systems), the parties should confirm whether the investment triggers notification or prohibition requirements under the outbound investment security rules administered by the U.S. Treasury Department, and build any needed representations into the definitive Stock Purchase Agreement.

	Bulk Sensitive Personal Data / Government-Related Data Rules
If the Company collects bulk sensitive personal data (e.g., health, financial, biometric, or precise geolocation data) or government-related data, and any investor, acquirer, or data-processing vendor is a “country of concern” person under the Department of Justice's data-security rule, the parties should confirm the transaction and any related data-sharing or vendor arrangements do not constitute a restricted or prohibited transaction, and add corresponding reps and covenants to the closing documents.

	QSBS Eligibility (IRC Section 1202)
Founders and early investors should confirm, and have the Company represent, whether the Preferred Stock is intended to qualify as Qualified Small Business Stock. Eligibility depends on gross-asset thresholds at issuance, the Company remaining a domestic C-corporation, and the stock being held for the applicable holding period, confirm current thresholds and holding-period rules with tax counsel before relying on this exemption in return projections.

	Delaware Law & State Securities Filings
The Company should confirm the round is properly authorized under the Delaware General Corporation Law (board and, where required, stockholder approval; charter amendment and filing), and that a Form D and corresponding state “blue sky” notice filings are made under Regulation D within the applicable post-closing window.


DRAFTING NOTE — These are flags to raise with counsel, not substitutes for a legal or tax opinion — applicability depends heavily on investor identity, sector, and data practices specific to the Company.
7. OTHER MATTERS
	Conditions to Closing
	Standard conditions including satisfactory completion of legal, financial, and technical due diligence; negotiation and execution of definitive agreements; delivery of a satisfactory disclosure schedule; and, where applicable, third-party or regulatory consents.

	No-Shop / Exclusivity
	For a period of [XX] days following execution, the Company will not solicit, encourage, or negotiate alternative financing proposals. (Binding.)

	Confidentiality
	Both parties will keep the terms of this term sheet confidential, other than disclosures to advisors, board members, and existing investors on a need-to-know basis. (Binding.)

	Expenses
	The Company bears its own expenses and, at Closing, the Lead Investor's reasonable and documented legal fees up to a cap of $[XX,XXX].

	Governing Law
	This term sheet and the definitive agreements are governed by the laws of the State of Delaware, without regard to conflicts-of-law principles.

	Legal Counsel
	Company counsel: [[firm name]].  Investor counsel: [[firm name]].


8. SIGNATURES
This term sheet is not intended to create a binding obligation to consummate the proposed financing, except for the Confidentiality and No-Shop / Exclusivity provisions above, which are binding upon execution by the parties below.
For the Company: [Company Legal Name]
                                                  
By: ______________________________
Name: ____________________________
Title: _____________________________
Date: _____________________________
For the Lead Investor: [Investor / Fund Legal Name]
                                                  
By: ______________________________
Name: ____________________________
Title: _____________________________
Date: _____________________________


Disclaimer
This document is a general template provided for educational and planning purposes only. It does not constitute legal, tax, or financial advice, and does not reflect the specific facts of any transaction.
Regulatory references (including to the Outbound Investment Security Program, bulk sensitive personal data rules, and QSBS) reflect the authors' understanding of U.S. rules as of mid-2026 and may have changed. Always confirm current requirements with qualified securities, tax, and regulatory counsel before relying on this template.
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