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ANGEL INVESTOR TERM SHEET
A Founder's Working Template for Priced Equity Angel Rounds 


	Company
	[Company Name, Inc.]

	Investor
	[Investor Name]

	Investment Amount
	$[_______________]

	Date Proposed
	[_______________]







Disclaimer: The asset is provided for reference purposes only and do not constitute legal, tax, or financial advice. Qapita holds no legal liability for their use or application. Please consult qualified professionals before implementation.

How to Use This Template
Most angel term sheets founders find online were written for a generic deal, not theirs, a handshake agreement dressed up in legal language, with terms nobody benchmarked against the market. That gap is where cap tables get messy before a company has even raised its first priced round.
This template gives you a complete, negotiation-ready angel term sheet, plus market-benchmark notes on the clauses angel investors most often push too far, liquidation preference, veto rights, and board terms among them. Replace every bracketed [placeholder], read the yellow benchmark boxes before you sign anything, and send the final draft to counsel.
	BEFORE YOU USE THIS
A term sheet is a statement of intent, not a binding contract (except for confidentiality, exclusivity, and governing law, which usually do bind immediately). The actual investment is documented in definitive agreements a stock purchase agreement, an amended charter, and an investor rights agreement drafted after this term sheet is signed.


One more thing worth deciding before you fill this in: many angel rounds in 2026 are still done as SAFEs or convertible notes rather than priced equity, because they're faster and cheaper to close. This template is for founders and investors who have specifically agreed to a priced round if you haven't made that call yet, it's worth confirming with counsel which instrument fits your raise before you negotiate valuation.
I. Parties & Transaction Overview
	Company
	[Company Name, Inc.], a Delaware corporation (“Company”)

	Investor
	[Investor Name] (“Investor”)

	Type of Security
	Series Seed Preferred Stock (or Common Stock, if applicable) — see Section II.2

	Offer Expiration
	This term sheet expires if not countersigned by [_______________]


Note: If more than one angel is investing on the same terms, list each investor and their commitment amount in an attached schedule rather than repeating this template per investor.
II. Investment Terms
	1
	Investment Amount
The Investor agrees to invest $[_______________] in the Company (the “Investment”), payable in cash in full at closing, or in tranches per the schedule attached as Exhibit A.

	2
	Type of Security
The Investment will be made in exchange for shares of Series Seed Preferred Stock of the Company, with the rights, preferences, and privileges set forth in this term sheet and the Company's Amended and Restated Certificate of Incorporation.

	3
	Pre-Money Valuation
The pre-money valuation of the Company is $[_______________], based on [briefly state the basis — e.g., comparable seed-stage valuations, traction milestones, prior round pricing].

	4
	Price Per Share
$[_______________] per share, calculated on a fully diluted basis inclusive of the Company's existing and to-be-created option pool (see Section II.5).

	5
	Option Pool
An option pool representing [___]% of the Company's fully diluted post-money capitalization will be reserved for future employees, established prior to the closing and included in the pre-money valuation.

	MARKET BENCHMARK — OPTION POOL
A pre-closing option pool sized into the pre-money valuation is standard, but it also lowers the founder's effective price per share. In 2026, U.S. seed rounds typically size the pool at 10–15% of post-money capitalization confirm the number matches your actual hiring plan, not a round default.


III. Governance & Investor Rights
	1
	Board Representation
The Investor will have the right to [appoint one director to the Company's Board of Directors / designate one Board observer with notice and information rights but no vote], serving until the earlier of the Company's next equity financing or removal per the Company's bylaws.

	2
	Information Rights
So long as the Investor holds at least [___]% of the Company's outstanding shares, the Company will deliver annual financial statements within [90] days of fiscal year-end and unaudited quarterly statements within [45] days of quarter-end.

	3
	Pro Rata Rights
The Investor will have the right, but not the obligation, to participate in future equity financings to maintain their percentage ownership, subject to the Investor continuing to hold at least $[_______________] of Company securities.

	4
	Protective Provisions
For so long as the Series Seed shares remain outstanding, Company approval of the following actions requires the consent of a majority of Series Seed holders: (a) any amendment to the rights of the Series Seed adverse to the Investor; (b) any sale, merger, or dissolution of the Company; (c) the issuance of any security senior to or on par with the Series Seed.

	MARKET BENCHMARK — BOARD TERM & VETO SCOPE
A five-year fixed board term and veto rights over “any change to the business plan” are broader than what most U.S. angel rounds carry. Market-standard practice ties board seats to the next financing round (not a fixed term) and limits protective provisions to major structural events financings, sales, and changes to the Investor's own rights rather than day-to-day business decisions. A veto that reaches into ordinary operating decisions will slow the Company down at every board meeting, not just the ones that matter.


IV. Economic Protections
	1
	Liquidation Preference
In the event of a liquidation, dissolution, or winding-up of the Company (including a deemed liquidation event such as a merger or sale of substantially all assets), the Investor will be entitled to receive 1x their original Investment Amount, non-participating, before any distribution to holders of Common Stock.

	2
	Anti-Dilution Protection
The Series Seed will carry broad-based weighted-average anti-dilution protection, adjusting the conversion price if the Company issues new securities at a price per share below the Series Seed original issue price, subject to standard exclusions (option pool grants, board-approved M&A consideration).

	3
	Dividends
Series Seed holders will be entitled to receive dividends at a rate of [___]% per annum, if and when declared by the Board, on an as-converted basis and non-cumulative unless otherwise stated.

	MARKET BENCHMARK — LIQUIDATION PREFERENCE
1x non-participating is the U.S. market standard for angel and seed rounds it lets the Investor get their money back first, then share in the upside like everyone else. A 2x preference, or a 1x participating preference, is a meaningfully more aggressive term that effectively double-dips on the same exit proceeds; it's worth naming out loud in the negotiation rather than letting it pass as boilerplate.


V. Founder & Company Commitments
	1
	Use of Proceeds
The Company will use the Investment primarily for [product development, key hires, go-to-market] consistent with the operating plan shared with the Investor prior to this term sheet.

	2
	Founder Vesting
Each founder's equity will remain subject to their existing vesting schedule; any unvested founder shares will vest per the Company's standard [4-year, 1-year cliff] schedule, with [single/double]-trigger acceleration in the event of a change of control.

	3
	IP Assignment
The Company confirms that all founders, employees, and contractors have executed proprietary information and inventions assignment agreements assigning all IP created for the Company's business to the Company.

	4
	Key Person / Non-Compete
Each founder agrees to devote substantially full working time to the Company and will not engage in any competing business for so long as they are an employee, officer, or director of the Company.


VI. Process & Closing
	1
	Conditions to Closing
Closing is subject to satisfactory completion of due diligence, execution of definitive agreements (stock purchase agreement, amended charter, investor rights agreement, and voting agreement), and delivery of standard closing certificates.

	2
	Confidentiality
The parties agree to keep the terms and existence of this term sheet confidential, except as required by law, to their professional advisors, or with the other party's written consent. This provision is binding upon signature.

	3
	Exclusivity / No-Shop
For [30] days from the date of this term sheet, the Company will not solicit, negotiate, or accept competing investment offers. This provision is binding upon signature.

	4
	Expenses
Each party will bear its own legal and other expenses in connection with this transaction, unless otherwise agreed in writing at closing.

	5
	Governing Law
This term sheet and the transactions contemplated herein will be governed by the laws of the State of Delaware (or [_______________], if the Company is incorporated elsewhere), without regard to conflict-of-laws principles.

	MARKET BENCHMARK — EXCLUSIVITY WINDOW
30 days is standard for a no-shop period on an angel-sized check. Longer exclusivity windows tie up a founder's fundraising timeline without a corresponding commitment from the investor if an investor asks for 60–90 days, it's fair to ask what they're offering in exchange.


VII. Execution
This term sheet is not intended to create any binding obligation on either party except as expressly stated in Sections VI.2 and VI.3 above. All other terms are non-binding statements of intent, subject to negotiation and documentation in definitive agreements.
COMPANY
 
Signature — [Company Name, Inc.]
Name:  
Title:  
Date:  
INVESTOR
 
Signature — [Investor Name]
Name:  
Title:  
Date:  

Appendix A: Post-Money Cap Table Snapshot
Use this snapshot to sanity-check dilution before you sign. It's a simplified fully diluted view your actual cap table should account for every existing SAFE, note, and option grant, not just the headline round.
	Founders
	[___]%

	Existing Shareholders (prior rounds, if any)
	[___]%

	Option Pool (new + existing)
	[___]%

	This Investor (Series Seed)
	[___]%

	Total
	100%

	WHY THIS MATTERS
A term sheet fixes percentages on paper; it's the cap table that has to keep them accurate as SAFEs convert, options vest, and the next round prices. Founders who track this in a spreadsheet often discover the mismatch only when a diligence request forces a recount usually mid-raise, when there's no time to fix it quietly.


Qapita's equity management platform keeps this cap table live and audit-ready from the moment this term sheet is signed — SAFE and note conversions, option grants, and every future round update automatically, instead of living in a static spreadsheet that's out of date by the next board meeting.
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