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PREFERRED STOCK
PURCHASE AGREEMENT
TEMPLATE
A founder-ready starting point for issuing preferred stock to investors, priced rounds or convertible-preferred closings.
	TEMPLATE NOTE/ DISCLAIMER
This is a general-purpose template intended to help founders and finance teams understand the standard structure of a Preferred Stock Purchase Agreement (PSPA). It is provided for informational and educational purposes only, does not constitute legal advice, and must be reviewed and customized by qualified securities counsel in your jurisdiction before use in any actual financing. Bracketed and underlined fields [ ___ ] mark items that require deal-specific input.
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PREFERRED STOCK PURCHASE AGREEMENT
This Preferred Stock Purchase Agreement (this “Agreement”) is entered into as of [__________, 20__] (the “Agreement Date”), by and among [Company Legal Name], a [Delaware] corporation (the “Company”), and the investors listed on the Schedule of Purchasers attached as Exhibit A (each, a “Purchaser” and collectively, the “Purchasers”).
The Company and the Purchasers agree as follows:
1. DEFINITIONS
For purposes of this Agreement, the following terms have the meanings set forth below. Capitalized terms used but not defined in this Section 1 have the meanings given elsewhere in this Agreement.
“Agreement Date” means the date first written above.
“Series [__] Preferred Stock” means the shares of the Company's preferred stock designated Series [__] Preferred Stock, par value $[__] per share, having the rights, preferences, and privileges set forth in the Restated Certificate.
“Purchase Price” means $[__] per share of Series [__] Preferred Stock.
“Aggregate Purchase Amount” means the total dollar amount of $[__], being the sum of the purchase amounts set forth opposite each Purchaser's name on Exhibit A.
“Closing” means the closing of the purchase and sale of shares under this Agreement, as further described in Section 2.2.
“Major Purchaser” means each Purchaser that purchases at least $[__] of Series [__] Preferred Stock under this Agreement, or such other threshold as the Company and the Purchasers agree.
“Restated Certificate” means the Company's Amended and Restated Certificate of Incorporation, in substantially the form attached as Exhibit C, to be filed with the Secretary of State of [Delaware] on or prior to the Closing.
“Key Holder” means each person holding [5% or more] of the Company's outstanding Common Stock (calculated on an as-converted, fully diluted basis) as of immediately prior to the Closing, as identified on the Schedule of Key Holders, if applicable.
“Governing Law” means the laws of the State of [Delaware].
“Dispute Resolution Jurisdiction” means the state and federal courts located in [__________].


	TEMPLATE NOTE
If your round is structured as convertible preferred issued off a note/SAFE conversion, add defined terms here for the Conversion Instruments and the mechanics by which they convert into Series [__] Preferred Stock at this Closing.


2. PURCHASE AND SALE OF PREFERRED STOCK
2.1  Sale and Issuance of Series [__] Preferred Stock
(a)  The Company shall adopt and file the Restated Certificate with the Secretary of State of [Delaware] on or before the Closing.

(c)  The obligations of each Purchaser under this Agreement are several and not joint with the obligations of any other Purchaser, and no Purchaser is responsible in any way for the performance of the obligations of any other Purchaser.
2.2  Closing

(b)  At the Closing, the Company shall deliver to each Purchaser evidence of book-entry issuance of the shares of Series [__] Preferred Stock purchased by such Purchaser, against payment of the applicable purchase price by wire transfer, check, or other means acceptable to the Company.
(c)  The Company may, at one or more additional closings occurring within [90] days of the initial Closing, sell up to the remaining unsold shares under this Agreement to additional purchasers on the same terms, without any signature or consent required from Purchasers in a prior Closing, and such additional purchasers shall thereupon become parties to, and Purchasers under, this Agreement.
3. CLOSING CONDITIONS
3.1  Conditions to the Purchasers' Obligations at Closing
The obligations of each Purchaser to purchase shares of Series [__] Preferred Stock at the Closing are subject to the fulfillment, on or before the Closing, of each of the following conditions, any of which may be waived in writing by the Purchasers purchasing a majority of the shares to be issued at the Closing:
(a)  The representations and warranties of the Company in Section 4 shall be true and correct in all material respects as of the Closing.
(b)  The Company shall have performed and complied with all covenants and agreements required to be performed or complied with prior to the Closing.
(c)  The Restated Certificate shall have been filed with the Secretary of State of [Delaware] and shall remain in full force and effect.
(d)  The Company shall have obtained all consents, permits, and waivers necessary for the consummation of the transactions contemplated by this Agreement.
(e)  [Qualified Financing Threshold, if applicable]: The Aggregate Purchase Amount shall equal or exceed $[__].
3.2  Conditions to the Company's Obligations at Closing
The obligations of the Company to sell shares of Series [__] Preferred Stock to each Purchaser at the Closing are subject to the fulfillment, on or before the Closing, of each of the following conditions, any of which may be waived by the Company:
(a)  The representations and warranties of such Purchaser in Section 5 shall be true and correct in all material respects as of the Closing.
(b)  Such Purchaser shall have delivered the applicable purchase price to the Company.
(c)  Such Purchaser shall have executed and delivered this Agreement and each other Transaction Document to which it is a party.
4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as set forth in the Disclosure Schedule attached as Exhibit B, the Company represents and warrants to each Purchaser, as of the Agreement Date and as of the Closing, as follows:
4.1  Organization, Good Standing, and Qualification
The Company is a corporation duly organized, validly existing, and in good standing under the laws of [Delaware], and has all requisite corporate power and authority to carry on its business as presently conducted and to execute, deliver, and perform its obligations under this Agreement.
4.2  Capitalization
The authorized and outstanding capital stock of the Company, on a fully diluted basis immediately prior to the Closing, is set forth on Exhibit A. All outstanding shares of capital stock have been duly authorized and validly issued, are fully paid and non-assessable, and were issued in compliance with applicable federal and state securities laws. Except as set forth on the Disclosure Schedule, there are no outstanding options, warrants, or other rights to purchase any securities of the Company.
4.3  Authorization
All corporate action required to authorize the execution, delivery, and performance of this Agreement, and the issuance of the Series [__] Preferred Stock, has been taken or will be taken prior to the Closing. This Agreement constitutes a valid and legally binding obligation of the Company, enforceable in accordance with its terms, subject to standard bankruptcy, insolvency, and equitable-remedies qualifications.
4.4  Valid Issuance
The shares of Series [__] Preferred Stock, when issued and paid for in accordance with this Agreement, will be duly authorized, validly issued, fully paid, and non-assessable, and free of liens and encumbrances other than restrictions arising under this Agreement or applicable securities laws.
4.5  Litigation
There is no action, suit, proceeding, or investigation pending or, to the Company's knowledge, threatened against the Company that questions the validity of this Agreement or that could reasonably be expected to have a material adverse effect on the Company.
4.6  Intellectual Property
The Company owns or possesses sufficient rights to all intellectual property necessary to conduct its business as presently conducted, without any known infringement of the rights of others.
4.7  Compliance with Laws and Other Instruments
The Company is not in violation of its charter or bylaws, or in default under any material agreement, judgment, or order, and the execution and performance of this Agreement will not result in any such violation or default.
4.8  Tax Matters
The Company has filed all tax returns required to be filed and has paid all taxes due, except those being contested in good faith, and is not aware of any pending tax audits or assessments that would materially affect the Company.
4.9  409A / Fair Market Value Compliance
The Company has obtained (or will obtain prior to the next grant of equity awards) a valuation of its Common Stock consistent with Section 409A of the Internal Revenue Code, and has issued equity awards in a manner intended to comply with Section 409A.
5. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
Each Purchaser hereby represents and warrants to the Company, severally and not jointly, as follows:
5.1  Authorization
The Purchaser has full power and authority to enter into this Agreement, which, when executed and delivered, will constitute a valid and legally binding obligation of the Purchaser.
5.2  Purchase for Own Account
The Purchaser is acquiring the Series [__] Preferred Stock for investment for its own account, and not with a present view toward resale or distribution, except in compliance with applicable securities laws.
5.3  Accredited Investor Status
The Purchaser is an “accredited investor” as defined in Rule 501(a) of Regulation D under the Securities Act of 1933, as amended, and has checked the applicable box on its signature page confirming such status.
5.4  Restricted Securities; No Registration
The Purchaser understands that the shares of Series [__] Preferred Stock have not been registered under the Securities Act and cannot be resold unless subsequently registered or an exemption from registration is available, and that the Company has no obligation to register the shares.
5.5  Access to Information
The Purchaser has had the opportunity to review the Company's business, financial condition, and this Agreement, and to ask questions of, and receive answers from, the Company's management.
5.6  No General Solicitation
The Purchaser did not learn of the investment in the Company as a result of any general solicitation or general advertising.
6. COVENANTS
6.1  Information Rights
The Company shall deliver to each Major Purchaser, on a [quarterly/annual] basis, unaudited financial statements consisting of a balance sheet, income statement, and statement of cash flows, prepared in accordance with generally accepted accounting principles, consistently applied.
6.2  Inspection Rights
The Company shall permit each Major Purchaser, at its own expense and with reasonable advance notice, to visit the Company's offices and discuss its affairs with the Company's officers during normal business hours.
6.3  Confidentiality
Each Purchaser shall keep confidential and not disclose any non-public information obtained from the Company under this Agreement, except to its professional advisors or as required by law.
6.4  Use of Proceeds
The Company shall use the proceeds from the sale of the Series [__] Preferred Stock for general corporate and working capital purposes, and not for any purpose in violation of applicable law.
6.5  Reservation of Shares
The Company shall reserve and keep available the number of shares of Common Stock issuable upon conversion of the Series [__] Preferred Stock.
7. TRANSFER RESTRICTIONS
7.1  Restrictions on Transfer
No Purchaser shall transfer any shares of Series [__] Preferred Stock (or Common Stock issued upon conversion thereof) except (a) pursuant to an effective registration statement under the Securities Act, (b) pursuant to Rule 144, or (c) upon delivery of an opinion of counsel, reasonably satisfactory to the Company, that such transfer does not require registration.
7.2  Market Stand-Off
Upon request of the Company or its underwriters in connection with an initial public offering, each Purchaser agrees not to sell or transfer any shares of the Company for a period of up to 180 days following the effective date of the related registration statement.
7.3  Legends
Each certificate or book-entry position representing shares of Series [__] Preferred Stock shall bear a legend substantially in the following form:
	“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION THEREFROM.”



8. RIGHTS OF FIRST REFUSAL / PRO RATA RIGHTS
8.1  Participation Right
Each Major Purchaser has the right to purchase its pro rata share (based on as-converted ownership) of any new securities the Company proposes to issue after the Closing, subject to customary exceptions (option pool grants, M&A consideration, equipment financing, and securities issued to the public in a registered offering).
8.2  Procedure
The Company shall give each Major Purchaser [10] business days' written notice of any proposed issuance of new securities, describing the type, price, and terms. Each Major Purchaser may exercise its participation right by written notice to the Company within such period.
8.3  Most-Favored-Nation Provision
If the Company issues securities in its next equity financing with rights or preferences more favorable than those of the Series [__] Preferred Stock, the Company shall extend substantially equivalent rights to the Purchasers, subject to execution of the definitive documents for such next financing.
9. MISCELLANEOUS / GENERAL PROVISIONS
9.1  Governing Law
This Agreement is governed by the Governing Law, without regard to conflict-of-laws principles.
9.2  Successors and Assigns
This Agreement binds and benefits the parties' respective successors and permitted assigns. No Purchaser may assign its rights without the prior written consent of the Company, except to an affiliate or in connection with a permitted transfer.
9.3  Amendments and Waivers
Any term of this Agreement may be amended or waived only with the written consent of the Company and Purchasers holding a majority of the then-outstanding shares of Series [__] Preferred Stock.
9.4  Notices
All notices under this Agreement shall be in writing and delivered by email, personal delivery, or nationally recognized courier to the addresses set forth on the signature pages.
9.5  Counterparts; Electronic Signature
This Agreement may be executed in counterparts, including by electronic signature, each of which shall be deemed an original and all of which together constitute one instrument.
9.6  Severability
If any provision of this Agreement is held invalid or unenforceable, the remainder of the Agreement shall remain in full force and effect.
9.7  Entire Agreement
This Agreement, together with the Exhibits and the Restated Certificate, constitutes the entire agreement between the parties with respect to its subject matter and supersedes all prior agreements and understandings, oral or written.
9.8  Dispute Resolution
Each party submits to the exclusive jurisdiction of the Dispute Resolution Jurisdiction for any dispute arising out of or relating to this Agreement.
9.9  Attorneys' Fees
In any action to enforce this Agreement, the prevailing party shall be entitled to recover its reasonable attorneys' fees and costs, in addition to any other relief awarded.


SIGNATURE PAGES
IN WITNESS WHEREOF, the parties have executed this Preferred Stock Purchase Agreement as of the Agreement Date.

THE COMPANY:
Signature: ______________________________
Name: ______________________________
Title: ______________________________
Date: ______________________________
Address: ______________________________

THE PURCHASER:
Signature: ______________________________
Name: ______________________________
Title: ______________________________
Date: ______________________________
Address: ______________________________
Purchaser Type (check one):
☐  Individual Investor      ☐  Entity Investor
Accredited Investor Status (check one):
☐  Accredited Investor      ☐  Not an Accredited Investor
Shares Purchased: ______________________________
Purchase Amount ($): ______________________________


EXHIBIT A SCHEDULE OF PURCHASERS
	Purchaser Name
	Shares Purchased
	Purchase Price/Share
	Aggregate Amount

	______________
	______________
	______________
	______________

	______________
	______________
	______________
	______________

	______________
	______________
	______________
	______________

	______________
	______________
	______________
	______________

	______________
	______________
	______________
	______________




EXHIBIT B DISCLOSURE SCHEDULE
This Disclosure Schedule is delivered by the Company in connection with the Preferred Stock Purchase Agreement dated as of the Agreement Date. Disclosures are organized by reference to the corresponding numbered sections of Section 4 of the Agreement. Any matter disclosed in one section shall be deemed disclosed for all other sections to the extent its relevance is reasonably apparent.
[See attached, or state: “No exceptions.”]


EXHIBIT C FORM OF RESTATED CERTIFICATE OF INCORPORATION
[Attach the Company's Amended and Restated Certificate of Incorporation reflecting the rights, preferences, privileges, and restrictions of the Series [__] Preferred Stock, including liquidation preference, conversion rights, voting rights, protective provisions, and anti-dilution protection.]
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