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CONVERTIBLE NOTE
US Market Standard  |  Convertible Promissory Note  •  Reg D Rule 506(b) / Section 4(a)(2)

	COMPANY
	 

	INVESTOR / HOLDER
	 

	PRINCIPAL AMOUNT
	$[_______________]

	ISSUE DATE
	[_______________]




This document is a market-standard template provided for informational purposes only and does not constitute legal, tax, or financial advice. Qapita recommends that both companies and investors engage qualified independent legal counsel before executing any financing document. Bracketed placeholders [ ] must be completed and reviewed prior to signing.


How to Use This Template
This Convertible Note is drafted in the form of a single, standalone note. It is intended for a company issuing one or more substantially identical notes as part of the same seed or bridge financing, on a several (not joint) basis with each Holder. If more than one Holder is participating, the Company should keep a schedule of Holders and issue one signed original per Holder, with the amendment/waiver provisions in Section 9 allowing the Company and a majority-in-interest of Holders to amend all notes in the series together.
Bracketed [placeholders] must be completed before execution, and every italicized drafting note should be reviewed and deleted by counsel. This template synthesizes conventions from Fenwick & West's and Practical Law's standard seed-stage convertible note term sheets, the SEC EDGAR filed Convertible Note Agreement precedent (aQuantive, Inc., Exhibit 4.2), and structural elements common to KISS-style convertible instruments used in Southeast Asia, adapted to reflect 2026 US market terms.
	SEC / REGULATORY NOTE
This Note is intended to be offered and sold in reliance on the exemption from registration under Section 4(a)(2) of the Securities Act of 1933 and Rule 506(b) of Regulation D. The Company must reasonably believe each Holder is an “accredited investor” (or limit non-accredited participants to no more than 35 and satisfy the enhanced disclosure requirements of Rule 506(b)), avoid general solicitation, and file a Form D with the SEC within 15 calendar days of the first sale, together with any required state Blue Sky notice filings.
















Convertible Note
THIS CONVERTIBLE NOTE (this “Note”) is issued as of [ISSUE DATE] (the “Issue Date”) by [COMPANY NAME], a [Delaware] corporation (the “Company”), to [INVESTOR NAME] (the “Holder”). This Note is one of a series of similar notes (collectively, the “Notes,” and each holder thereof, a “Holder”) issued by the Company pursuant to substantially identical terms in connection with the Company’s [SEED / BRIDGE] financing (the “Financing”).
FOR VALUE RECEIVED, the Company promises to pay to the Holder, in accordance with the terms set forth below, the principal sum of $[PRINCIPAL AMOUNT] (the “Principal Amount”), together with simple interest accruing on the outstanding Principal Amount from the Issue Date at the rate set forth below, until such Principal Amount and all accrued and unpaid interest thereon (together, the “Outstanding Amount”) is paid or converted in accordance with this Note.
1.  Key Terms
The table below summarizes the commercial terms of this Note for quick reference. In the event of any conflict between this summary and the operative provisions of Sections 2 through 10, the operative provisions control.
	Principal Amount
	$[_______________]

	Interest Rate
	[5–8]% per annum, simple interest, non-compounding, computed on a 365-day year

	Issue Date
	[_______________]

	Maturity Date
	The date that is [18–24] months after the Issue Date

	Discount Rate
	[15–25]% (market standard: 20%) applied to the price per share paid in a Qualified Financing

	Valuation Cap
	$[_______________] (on a fully-diluted, as-converted basis, pre-money)

	Qualified Financing Threshold
	An equity financing with aggregate gross proceeds to the Company of not less than $[_______________] (excluding conversion of the Notes and other convertible securities)

	Most Favored Nation
	[Included] / [Not included] — see Section 4

	Governing Law
	State of Delaware

	SEC Exemption
	Section 4(a)(2) of the Securities Act and Rule 506(b) of Regulation D



2.  Principal, Interest and Maturity
2.1  Interest
Interest shall accrue on the outstanding Principal Amount at the Interest Rate set forth in Section 1, computed on the basis of a 365-day year for the actual number of days elapsed, from the Issue Date until the Outstanding Amount is repaid or converted in full. Interest is payable solely in the form of additional Notes or through conversion under Section 3, and not in cash, except as provided in Section 2.3.
2.2  Maturity
Unless earlier converted, prepaid, or accelerated in accordance with this Note, the entire Outstanding Amount shall be due and payable on the Maturity Date, subject to the Holder’s conversion right under Section 3.3. The Company shall notify each Holder in writing not less than 30 days prior to the Maturity Date if the Company does not reasonably expect to consummate a Qualified Financing prior to that date.
2.3  Prepayment
The Company may not prepay any portion of the Principal Amount or accrued interest under this Note prior to the Maturity Date without the prior written consent of the Majority Holders (as defined in Section 9.2). Any prepayment consented to by the Majority Holders shall be made to all Holders of Notes in the series on a pro rata basis according to their respective outstanding principal amounts.
2.4  Use of Proceeds
The Company shall use the proceeds of this Note for [working capital, product development, and other general corporate purposes] and not for any purpose that would cause the offer, sale, or issuance of this Note to violate applicable securities laws.
3.  Conversion
3.1  Automatic Conversion upon a Qualified Financing
If, prior to the Maturity Date or repayment in full of this Note, the Company issues and sells shares of its Preferred Stock in an equity financing, or series of related financings, with aggregate gross proceeds to the Company of not less than the Qualified Financing Threshold set forth in Section 1 (excluding the conversion of this Note and any other convertible securities) (a “Qualified Financing”), then the Outstanding Amount shall automatically convert, effective immediately prior to the closing of the Qualified Financing, into shares of the same series and class of Preferred Stock issued to investors in the Qualified Financing (the “Financing Preferred”), at a conversion price equal to the lesser of:
(a)  the Discount Rate multiplied by the price per share paid by the investors purchasing Financing Preferred in the Qualified Financing; and
(b)  the price per share obtained by dividing the Valuation Cap by the Company’s fully-diluted capitalization immediately prior to the closing of the Qualified Financing (including all outstanding shares of capital stock, all outstanding options and warrants on an as-exercised basis, and the shares reserved and available for future grant under any equity incentive plan, but excluding the shares issuable upon conversion of this Note and any other convertible securities),
(the lower of (a) and (b), the “Conversion Price”). The number of shares of Financing Preferred issuable upon such conversion shall equal the Outstanding Amount divided by the Conversion Price. This Note shall receive the same rights, preferences, and privileges (including registration rights, if any) as are granted to other purchasers of Financing Preferred in the Qualified Financing, pursuant to the same definitive agreements executed by such purchasers.
3.2  Optional Conversion upon a Change of Control
If, prior to the Maturity Date or repayment in full of this Note, a Change of Control (as defined below) occurs, the Holder may elect, by written notice delivered to the Company prior to the closing of such Change of Control, either to:
(a)  receive a cash payment equal to [one (1) to two (2)] times the outstanding Principal Amount, plus all accrued and unpaid interest thereon, payable at or prior to the closing of the Change of Control; or
(b)  convert the Outstanding Amount into shares of the Company’s most senior class of capital stock then outstanding (or, if none, Common Stock) at a conversion price equal to the price per share obtained by dividing the Valuation Cap by the Company’s fully-diluted capitalization immediately prior to the closing of the Change of Control.
If the Holder does not deliver a timely election, the Holder shall be deemed to have elected clause (a). “Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions (including any merger, consolidation, or stock sale) that results in the holders of the Company’s outstanding voting securities immediately prior to such transaction owning less than a majority of the outstanding voting securities of the surviving or acquiring entity immediately after such transaction, or (ii) a sale, lease, exclusive license, or other disposition of all or substantially all of the assets of the Company.
3.3  Conversion at Maturity
If this Note remains outstanding on the Maturity Date and has not been converted pursuant to Section 3.1 or 3.2, the Holder may elect, by written notice to the Company within 30 days following the Maturity Date, to convert the Outstanding Amount into shares of the Company’s most senior class of capital stock then outstanding at a conversion price equal to the price per share obtained by dividing the Valuation Cap by the Company’s fully-diluted capitalization immediately prior to the Maturity Date. If the Holder does not make a timely election, the Outstanding Amount shall be due and payable in cash upon demand by the Holder.
3.4  Mechanics of Conversion
As a condition to any conversion under this Section 3, the Holder shall surrender this Note to the Company (or deliver an executed lost-note affidavit and indemnity in customary form) together with the Notice of Conversion attached as Exhibit A, and shall execute and deliver such of the Company’s then-standard investment documents (including any voting agreement, right of first refusal and co-sale agreement, and investors’ rights agreement) as are executed by the purchasers of the Financing Preferred, the most senior stock, or Common Stock, as applicable. No fractional shares shall be issued upon conversion; the Company shall pay cash in lieu of any fractional share based on the Conversion Price then in effect.
4.  Most Favored Nation
If, prior to the conversion or repayment in full of this Note, the Company issues any other convertible note, SAFE, or similar convertible security (a “Subsequent Convertible Security”) with terms that the Holder reasonably determines to be more favorable to the holder of the Subsequent Convertible Security than the terms of this Note (including, without limitation, a lower valuation cap, a larger discount, a higher interest rate, or additional investor rights), the Company shall promptly notify the Holder of such issuance and its material terms, and the Holder may elect, by written notice to the Company, to exchange this Note for a note or instrument on the same terms as the Subsequent Convertible Security. This Section 4 does not apply to the issuance of Financing Preferred in a priced equity round.
5.  Representations and Warranties
5.1  Representations of the Company
The Company represents and warrants to the Holder that: (a) it is duly organized, validly existing, and in good standing under the laws of its jurisdiction of incorporation; (b) the execution, delivery, and performance of this Note have been duly authorized by all necessary corporate action; and (c) this Note, when executed and delivered, will constitute a valid and binding obligation of the Company, enforceable in accordance with its terms.
5.2  Representations of the Holder
The Holder represents and warrants to the Company that: (a) the Holder is acquiring this Note for the Holder’s own account, for investment purposes only, and not with a view to any resale or distribution in violation of applicable securities laws; (b) the Holder is an “accredited investor” as defined in Rule 501(a) of Regulation D, or, if not, is one of no more than 35 non-accredited investors participating in the Financing and has received the disclosures required by Rule 506(b); (c) the Holder understands that this Note and any securities issuable upon conversion have not been registered under the Securities Act or any state securities laws and are being offered and sold in reliance on exemptions from registration, including Section 4(a)(2) of the Securities Act and Rule 506(b) of Regulation D, and that such securities are “restricted securities” that may not be resold absent registration or an applicable exemption, including compliance with Rule 144; and (d) the Holder has had an opportunity to ask questions of, and receive information from, the Company regarding the terms of this Note and the Company’s business.
6.  Events of Default
Each of the following shall constitute an “Event of Default” under this Note:
(a)  the Company fails to pay any Outstanding Amount when due under this Note and such failure continues for 10 business days after written notice;
(b)  the Company breaches any material covenant in this Note and such breach, if curable, continues uncured for 30 days after written notice from the Majority Holders;
(c)  the Company makes an assignment for the benefit of creditors, or a proceeding is instituted by or against the Company under any bankruptcy, insolvency, or similar law and, in the case of an involuntary proceeding, is not dismissed within 60 days; or
(d)  [the consummation of a Change of Control without provision for repayment or conversion of this Note in accordance with Section 3.2].
Upon the occurrence of an Event of Default described in clause (c), the Outstanding Amount shall become immediately due and payable without any action by the Holder. Upon the occurrence of any other Event of Default, the Majority Holders may, by written notice to the Company, declare the Outstanding Amount immediately due and payable. While an Event of Default is continuing, interest shall accrue on the Outstanding Amount at a default rate equal to the Interest Rate plus [2–5]% per annum.
7.  Ranking
This Note is an unsecured general obligation of the Company. [This Note ranks pari passu with all other Notes issued in the same series and is subordinated in right of payment to any indebtedness for borrowed money owed by the Company to institutional or bank lenders that is designated as senior in the applicable loan documents.] The Company shall not grant a security interest in its assets to secure this Note.
8.  Transfer Restrictions
This Note and the securities issuable upon its conversion have not been registered under the Securities Act or any state securities laws and may not be sold, pledged, or otherwise transferred without an effective registration statement or an available exemption from registration, and, in either case, in compliance with any transfer restrictions set forth in this Note or in the Company’s governing documents. The Company may, but is not obligated to, require an opinion of counsel reasonably satisfactory to it confirming that a proposed transfer is exempt from registration. No transfer shall be effective against the Company until the Company has received notice of such transfer, together with a duly executed assignment in a form reasonably satisfactory to the Company.
9.  Miscellaneous
9.1  Notices
All notices required or permitted under this Note shall be in writing and shall be deemed given upon personal delivery, upon confirmed email transmission, one business day after deposit with a reputable overnight courier, or five business days after deposit in the mail (registered or certified, return receipt requested), in each case addressed to the party at the address set forth on the signature page (or such other address as a party designates by notice given in accordance with this Section).
9.2  Amendment and Waiver
Any term of this Note, and of all other Notes issued in the same series, may be amended or waived only with the written consent of the Company and the holders of a majority in interest of the aggregate outstanding principal amount of all Notes issued in the series (the “Majority Holders”). Any amendment or waiver so effected shall be binding on the Holder and all other holders of Notes in the series, whether or not they consented, provided that no such amendment or waiver may change the Principal Amount, Interest Rate, or Maturity Date of any individual Holder’s Note, or this Section 9.2, without that Holder’s consent.
9.3  Successors and Assigns
The rights and obligations of the Company and the Holder under this Note shall be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, and administrators, subject to the transfer restrictions in Section 8.
9.4  Governing Law
This Note shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to its conflict of laws principles. Each party consents to the exclusive jurisdiction of the state and federal courts located in Delaware for any dispute arising out of or relating to this Note.
9.5  Severability; Entire Agreement; Counterparts
If any provision of this Note is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect. This Note, together with the other Notes issued in the same series and any related investment documents, constitutes the entire agreement between the parties with respect to its subject matter and supersedes all prior agreements and understandings. This Note may be executed in counterparts (including by electronic signature), each of which shall be deemed an original
Signatures
IN WITNESS WHEREOF, the parties have caused this Note to be executed as of the Issue Date first set forth above.
COMPANY: [COMPANY NAME]
By:  _________________________________________
Name:  _________________________________________
Title:  _________________________________________
Date:  _________________________________________


HOLDER: [INVESTOR NAME]
By:  _________________________________________
Name:  _________________________________________
Title:  _________________________________________
Date:  _________________________________________


Exhibit A — Notice of Conversion
To be delivered by the Holder to the Company upon a conversion event under Section 3 of the Note.
The undersigned Holder of the Convertible Note issued by [COMPANY NAME] (the “Company”) on [ISSUE DATE] in the original principal amount of $[PRINCIPAL AMOUNT] (the “Note”) hereby elects to convert the Outstanding Amount of the Note into shares of the Company’s capital stock in accordance with the terms of the Note.
	Conversion Trigger
	[Qualified Financing / Change of Control / Maturity]

	Outstanding Amount as of Conversion
	$[_______________] (principal $[____] + accrued interest $[____])

	Conversion Price
	$[_______________] per share

	Class of Stock Issuable
	[_______________]

	Number of Shares Issuable
	[_______________]



HOLDER
By:  _________________________________________
Name:  _________________________________________
Title:  _________________________________________
Date:  _________________________________________


Important Notice
This Convertible Note has been prepared by Qapita as a general-purpose market reference template for US convertible note financings. It is based on customary provisions found in widely used forms, including those published by Fenwick & West, Practical Law, and Y Combinator, together with structural conventions observed in Southeast Asian and other global markets, adapted for Delaware / US practice.
This template is provided for informational and educational purposes only. It does not constitute legal, tax, or accounting advice, and it is not a substitute for advice from qualified, independent counsel licensed in the relevant jurisdiction. Convertible note financings involve securities law considerations (including Regulation D, Section 4(a)(2), and state Blue Sky filings), tax considerations (including original issue discount and Section 1202 / QSBS eligibility), and corporate governance considerations that vary by company, investor, and transaction. Every bracketed [placeholder] and italicized drafting note in this document must be reviewed, completed, or deleted by counsel before use.
Qapita does not assume any responsibility or liability for the use of this template, and its use does not create an attorney-client relationship or any advisory relationship between Qapita and the user.
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