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CONVERTIBLE NOTE TERM SHEET
US Market Standard  •  Seed / Bridge Financing  •  Part A (Non-Binding) / Part B (Binding)

	COMPANY
	 

	INVESTOR(S)
	 

	AGGREGATE INVESTMENT AMOUNT
	Up to $[_______________]

	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 Term Sheet summarizes the principal economic and legal terms of a proposed convertible note financing by [COMPANY NAME] (the “Company”). It is structured in two parts, following the convention used by widely adopted convertible instrument term sheets: Part A sets out the investment terms and is expressly non-binding, while Part B contains a small number of provisions confidentiality, exclusivity, expenses, and governing law that bind the parties immediately upon signature, ahead of the long-form Convertible Note being negotiated and executed.
This structure mirrors the approach taken by Kindrik Partners’ KISS-style convertible note term sheet (used across Southeast Asia) and by the standard seed-stage convertible note term sheets published by Fenwick & West and Practical Law for the US market, updated here to reflect 2026 US market terms and Delaware / Regulation D practice. Bracketed [placeholders] should be completed and every italicized drafting note reviewed by counsel before circulation.
	SEC / REGULATORY NOTE
A convertible note term sheet is customarily non-binding as to economic terms, letting the parties negotiate the long-form Note without either side being locked in. Only Part B confidentiality, exclusivity, and similar “housekeeping” terms is intended to be enforceable. The Company should still treat the agreed terms in Part A as the effective deal: re-trading terms after signature, even though technically permitted, damages credibility with investors and can delay or derail closing.















Convertible Note Term Sheet
This term sheet (this “Term Sheet”) summarizes the principal terms of a proposed investment in [COMPANY NAME], a [Delaware] corporation (the “Company”), by way of one or more convertible promissory notes (the “Notes”). Except for the provisions of Part B, which are binding upon execution by the parties, this Term Sheet is not legally binding, and there shall be no obligation on the part of any party to issue, purchase, or subscribe for any Notes unless and until definitive documentation is negotiated, executed, and delivered by all parties.
Part A — Investment Terms (Non-Binding)
	Company
	[COMPANY NAME], a [Delaware] corporation.

	Business
	[Brief description of the Company’s business.]

	Investor(s)
	[Name(s) of investor(s) executing this Term Sheet] and any other investors admitted by the Company on the same terms (collectively, the “Investors”).

	Instrument
	Convertible promissory notes (the “Notes”) issued pursuant to a Convertible Note Purchase Agreement and individual Notes in the form to be prepared by the Company’s counsel, substantially consistent with this Term Sheet.

	Investment Amount
	Up to $[_______________] in the aggregate (the “Investment Amount”), which may be drawn down in one or more closings on or before [OUTSIDE DATE].

	Interest Rate
	Simple interest accruing daily/monthly/annually at a rate of [5–8]% per annum, non-compounding, computed on the basis of a 365-day year. (Market standard for 2026 US seed financings: 5–8%.)

	Maturity Date
	The date that is [18–24] months following the date of the first closing (the “Maturity Date”).

	Valuation Cap
	$[_______________], on a fully-diluted, as-converted, pre-money basis (the “Valuation Cap”). The Valuation Cap sets the maximum Company valuation at which the Notes convert, protecting the Investors’ upside if the Company’s valuation increases significantly before the next priced round.

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

	Conversion — Qualifying Financing
	If the Company completes an equity financing with aggregate gross proceeds of not less than $[_______________] (a “Qualifying Financing”), the Notes (together with all accrued and unpaid interest) will automatically convert into the class of shares issued in the Qualifying Financing, at a conversion price equal to the lower of:
(i)  the Discount Rate applied to the price per share paid in the Qualifying Financing; and
(ii)  the price per share obtained by dividing the Valuation Cap by the Company’s fully-diluted capitalization immediately prior to the Qualifying Financing.

	Conversion — Liquidity Event
	If a Liquidity Event (a Change of Control or a dissolution/winding up) occurs before conversion or repayment, each Investor may elect to either (i) receive a cash payment equal to [one (1) to two (2)] times the outstanding Investment Amount plus accrued interest, or (ii) convert the Notes into the Company’s most senior class of shares at a price per share obtained by dividing the Valuation Cap by the Company’s fully-diluted capitalization immediately prior to the Liquidity Event.

	Conversion — Maturity
	If the Notes remain outstanding on the Maturity Date, Investors may elect to convert into the Company’s most senior class of shares at the Valuation Cap price described above, or to require repayment in cash.

	Prepayment
	The Company may not prepay the Notes prior to the Maturity Date without the consent of Investors holding a majority of the outstanding principal amount of the Notes (the “Majority Investors”).

	Security
	The Notes will be unsecured, unsubordinated obligations of the Company.

	Most Favored Nation
	If the Company issues any subsequent convertible note, SAFE, or similar instrument on terms more favorable to its holder than the terms of the Notes, each Investor may elect to exchange its Note for the more favorable instrument. [Delete if not offered.]

	Additional Investor Rights
	Investors whose Investment Amount is equal to or greater than $[_______________] will receive: (i) basic information and reporting rights, and (ii) a pro rata right to participate in the Qualifying Financing.

	Representations
	The Company will give representations and warranties customary for a transaction of this type. Each Investor will represent that it is an “accredited investor” under Rule 501(a) of Regulation D (or that the offering otherwise complies with the numerical and disclosure limits of Rule 506(b)).

	Conditions to Closing
	Satisfactory completion of due diligence; negotiation and execution of the Convertible Note Purchase Agreement and Notes; delivery of good-standing certificates, board and (if required) stockholder approvals; and no material adverse change in the Company’s business since the date of this Term Sheet.

	Expenses
	[Each party bears its own fees and expenses.] / [The Company will reimburse the Investors’ reasonable, documented legal fees up to a cap of $[_______________], payable at the first closing.]

	Documentation
	The long-form Convertible Note Purchase Agreement and Notes will be prepared by the Company’s counsel, consistent with this Term Sheet and market-standard forms (e.g., the Fenwick & West / NVCA-style seed note or a comparable form agreed by the parties).

	Governing Law (of the Notes)
	State of Delaware.



	DRAFTING NOTE — CONDITIONAL VS. UNCONDITIONAL QUALIFYING FINANCING
Some term sheets make the Qualifying Financing threshold “conditional” conversion only occurs if the round also closes at or above a minimum pre-money valuation to prevent a small, low-valued round from forcing an early, unfavorable conversion. Consider whether that protection is appropriate here before finalizing the definition above.




Part B — Binding Provisions
The following provisions of this Term Sheet are intended to be legally binding on the Company and the Investor(s) executing this Term Sheet, notwithstanding that the investment terms set out in Part A are not binding.
B.1  Confidentiality
The terms of this Term Sheet, including its existence, are confidential and shall not be disclosed by either party to any person other than a party’s officers, directors, employees, professional advisers, existing stockholders, or affiliates who have a need to know such information in connection with the proposed financing and who are bound by comparable confidentiality obligations, except as required by law or applicable regulation.
B.2  Exclusivity / No-Shop
For a period of [30–45] days following the date of this Term Sheet (the “Exclusivity Period”), the Company shall not, and shall cause its officers, directors, and representatives not to, solicit, initiate, encourage, or engage in discussions with any third party regarding an alternative investment in, or acquisition of, the Company, other than with the Investors named in this Term Sheet. This Section B.2 shall automatically terminate upon the earlier of (i) execution of the definitive Convertible Note Purchase Agreement, or (ii) written notice from the Investors that they do not intend to proceed with the financing.
B.3  Expenses
Except as otherwise agreed in Part A, each party shall bear its own costs and expenses (including legal fees) incurred in connection with the negotiation and preparation of this Term Sheet and the definitive financing documents.
B.4  Governing Law
This Term Sheet (including this Part B) shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to its conflict of laws principles.
B.5  Expiration
This Term Sheet shall expire, and Part B shall cease to be binding, if the definitive Convertible Note Purchase Agreement and Notes are not executed by the parties within [60] days of the date of this Term Sheet, unless extended by mutual written agreement.

To confirm your agreement to the terms above (including the binding provisions of Part B), please sign and date this Term Sheet in the space provided below and return an executed copy to the Company.








COMPANY: [COMPANY NAME]
By:  _________________________________________
Name:  _________________________________________
Title:  _________________________________________
Date:  _________________________________________


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


Important Notice
This Convertible Note Term Sheet 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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