This model document is a work product developed under the auspices of the Singapore Academy of Law ("SAL") and the Singapore Venture & Private Capital Association ("SVCA") with assistance and feedback from multiple parties. Please see the SAL website or SVCA website for a list of the working group members and contributors.

No information provided in this model document, which is part of the Venture Capital Investment Model Agreement 2.0 ("VIMA 2.0") kit should be construed as legal advice (including for any fact or scenario described in such document or any assumptions made in relation to such document). This document and the terms herein are intended to serve as a starting point only and should be tailored to meet your specific legal and commercial requirements. Additional documents may be required for your transaction. Neither SAL, SVCA nor any of the working group members or contributors takes any responsibility for the contents of this model document. Please obtain legal, tax and other professional advice accordingly.

LONG FORM TERM SHEET

Explanatory Note

A term sheet sets out key terms and conditions pursuant to which an investor (or group of investors) will subscribe for shares in a company. It also sets out the ongoing rights and obligations of the investors, founders and the company in relation to such company. Except for certain provisions which

are stated to be legally binding among the parties, a term sheet is a non-binding agreement and the relevant parties must then enter into binding agreements to give effect to its terms.

This model term sheet assumes: 

· a Singapore incorporated private company and its founders are entering into a term sheet with multiple investors for a Series A financing round, with one investor leading such financing round; 
· there is an intervening period between the date of signing of the subscription agreement and the completion date whereby Series A preference shares are issued by the company to the investors;
· Series A preference shares are being issued by the company to the investors; 

· prior to the issuance of the Series A preference shares, the founders are the only shareholders of the company and hold ordinary shares in the company; 

· all the investors that are party to the subscription agreement will subscribe for the Series A preference shares, and pay the corresponding subscription price, at the same time in a single completion; and

· a shareholders' agreement between the company, the investors and the founders will come into effect at completion of the subscription.
This model term sheet should be customised to consider the capital structure of the company (including any rights existing investors may have). 

Further explanatory notes are included in this model term sheet.    

TERM SHEET RELATING TO THE SUBSCRIPTION OF

SERIES A PREFERENCE SHARES OF [(INVESTEE COMPANY]

Dated: 
[(]
This term sheet summarises the principal terms of the proposed subscription (the "Subscription") of Series A Preference Shares (the "Series A Shares" and each, a "Series A Share") of [(Investee Company] (the "Company") by [●Lead Investor] (or its nominees) (the "Lead Investor") and [●Investor(s)] (or its nominees) (each, an "Investor" and collectively together with the Lead Investor, the "Investors" and together with the Company and the Founders, the "Parties" and each, a "Party"). 

This term sheet is not a commitment to invest and is conditional upon the completion of due diligence, legal review and execution of Definitive Documentation (as defined below) that are satisfactory to the Lead Investor.

[This term sheet shall expire on [(date] if not accepted by the Company and the Founders by such date.] This term sheet is not legally binding except for the terms stated in paragraph 14– "Non-Binding".

In this term sheet, all capitalised terms and references shall have the meanings ascribed to them in Appendix V. The boilerplate terms in the Schedule are hereby incorporated by reference. 

GENERAL

	1. Amount to be Raised


	S$[(], as per Appendix I ("Subscription Consideration").

	2. Percentage of Ownership
	[(]% of the Company on a fully-diluted post-money basis, as per Appendix I. 


	3. Initial Subscription Price Per Share

	Price per Series A Share (the "Initial Subscription Price Per Share"), to be based on a fully diluted pre-money valuation set out below and to be paid in full on completion of the Subscription ("Completion").
 


	4. Fully Diluted Pre-Money Valuation


	S$[(], as per the pre-financing capitalisation table in Appendix II [(and for the avoidance of doubt including the [(]% employee share option pool – see paragraph 25 below)]. 


	5. Post-Completion Capitalisation
	Immediately following Completion, as per the post-financing capitalisation table in Appendix II.



	6. Anticipated Date of Completion 


	On or about [(]. 

	7. Investors and Founders
	As listed in Appendix IV.



	8. Use of Proceeds

	The proceeds of the Subscription must be used [in the furtherance of the Company's business in accordance with the Business Plan and Annual Budget] / [towards the Group's working capital requirements].


	9. Business
	[(Description of the business of the Company].


	10. Definitive Documentation
	The definitive documentation shall include (but not be limited to): 

(a) a subscription agreement, which shall contain terms which are customary of transactions of this nature, including but not limited to appropriate warranties, representations, indemnities, undertakings, covenants and obligations; 

(b) a shareholders' agreement to be entered into among the Company, the Investor(s) and other shareholders of the Company, which shall contain the terms of the Series A Shares and set out the rights and obligations of the Investor(s), Founders and existing shareholders of the Company; and 

(c) the amended constitution of the Company to incorporate the terms of the Series A Shares and other relevant terms set out in this term sheet,

(collectively, the "Definitive Documentation").


	11. Liability Basis
	Unless otherwise agreed by the Parties, all warranties, representations, indemnities, undertakings, covenants and obligations given or entered into by the Founders and the Company pursuant to this term sheet or the Definitive Documentation shall be given and entered into [on a joint and several basis / on a several and not joint basis / jointly and severally between the Company and the Founders but several between the Founders inter se]. 
Unless otherwise agreed by the Parties, the liability of the Founders under the shareholders’ agreement shall be [on a joint and several basis / on a several and not joint basis].



	12. Exclusivity
	The Company and the Founders shall observe a [(] day exclusivity period from the date of this term sheet or such longer period as may be agreed between the Parties hereto in writing (the "Exclusivity Period"). 

During the Exclusivity Period, the Founders, any Group Company and any of their respective directors, officers, employees or agents, will not directly or indirectly solicit, participate in or knowingly encourage any negotiations or discussions, or provide non-public information, with respect to any investment in, or an acquisition of, the Company or any similar transaction without the prior written consent of the [Investor(s)] / [Lead Investor]. 

During the Exclusivity Period, the Founders and/or the Company (as the case may be) agree(s) to promptly notify the [Investor(s)] / [Lead Investor] if they/it receive(s) (directly or indirectly) an offer or proposal with respect to any such investment, acquisition or similar transaction.



	13. Confidentiality

	The terms and conditions described in this term sheet including its existence shall be confidential information and shall not be disclosed to any third party who is not a shareholder of the Company as of the date hereof without the consent of any of the Parties, except as required to its related corporations, and any of its respective officers, directors, employees and professional advisers solely in connection with the Subscription.



	14. Non-Binding
	Except for the paragraphs 11 –"Liability Basis", 12 – "Exclusivity", 13 – "Confidentiality", 14– "Non-Binding", 16 – "Expenses", as well as the paragraphs on "Counterparts", "Applicable Statutes and Governing Law" and "Dispute Resolution" in the Schedule, which are intended to be legally binding on the Parties, this term sheet is not binding upon the Parties, and is subject to negotiation and execution of the Definitive Documentation.



	15. Other Rights and Privileges
	Without prejudice to the other provisions of this term sheet, the Investor(s) shall enjoy rights and privileges that are no less favourable than those currently enjoyed by the existing shareholders of the Company.



	16. Expenses
	Each of the Investor(s) and the Company shall bear its own costs incurred in connection with the negotiation, preparation, execution and performance by it of the requisite documentation [, save that any required legal, accounting and due diligence fees and disbursements incurred by [the Lead Investor] / [(names of specific Investor(s) who are entitled to reimbursement] will be borne by the Company subject to a cap of S$[(] upon Completion.] 
The Company, the Founders and the other Investors shall bear their own costs and disbursements incurred in the negotiations leading up to and in the preparation of the Definitive Documentation and of matters incidental to the Definitive Documentation.



TERMS OF SERIES A SHARES
 
	17. Dividends
	[Each holder of the Series A Shares shall be entitled to receive dividends and distributions payable on the ordinary shares of the Company ("Ordinary Shares") as and when declared by the Board on an as-converted basis.] / [Each holder of the Series A Shares shall be entitled to receive a [cumulative] / [non-cumulative]
 fixed preferential dividend payable in cash equal to [(]% of the Initial Subscription Price Per Share (as appropriately adjusted for any subdivisions, consolidations, share dividends or similar recapitalisations) per annum for each Series A Share held by such holder.]  
The right of the holders of the Series A Shares to receive such dividends shall rank [on a pari passu basis with] / [senior and prior to and in preference to] the dividend rights of the holders of Ordinary Shares and any other class of shares in the Company.
No dividends or distributions (in whatever form) shall be declared or paid to the holders of Ordinary Shares unless the holders of the Series A Shares [first] / [simultaneously] receive in full a pro rata share of such dividends on an as-converted basis.

	18. Liquidation Preference
	(i) Upon occurrence of a Liquidity Event, out of the assets and funds of the Company available for distribution (the "Proceeds"), the holders of Series A Shares shall be entitled to receive in preference to holders of Ordinary Shares, an amount (the "Series A Preference Amount") equal to the aggregate of: (a) [100]% of the Initial Subscription Price Per Share (as appropriately adjusted for any subdivisions, consolidations, share dividends or similar recapitalisations) in respect of each Series A Share; and (b) any accrued and unpaid dividends in respect of each Series A Share; and 

(ii) Any remaining Proceeds shall be distributed pro rata to the holders of [Series A Shares and] Ordinary Shares, 
provided that, if the available Proceeds are insufficient to make the payments in paragraph (i) above in full, the Proceeds shall be shared among the holders of Series A Shares pro rata on an as-converted basis.


	19. Voting Rights

	The holders of Series A Shares will vote together on an as-converted basis with the holders of Ordinary Shares and not as a separate class, except as specifically provided herein or the amended constitution of the Company or as otherwise required by law. 

Each Series A Share shall have a number of votes equal to the number of votes attributable to the Ordinary Shares then issuable upon conversion of such Series A Shares.



	20. Conversion
	Each Series A Share shall be convertible into Ordinary Shares, at the holder's option, at an initial conversion ratio of 1:1, subject to any adjustments pursuant to paragraph 21 – "Anti-dilution Provisions".

The Series A Shares shall automatically be converted into Ordinary Shares, at the then applicable conversion ratio: 
(a) immediately prior to the consummation of a Qualifying IPO; or 

(b) either with the prior written consent of the Series A Majority or with the sanction of [a special resolution] passed at a separate class meeting of the holders of the Series A Shares. 
 

	21. Anti-dilution Provisions

	The conversion price of the Series A Shares will be subject to adjustment, on a broad-based weighted average basis, in the event that the Company issues additional equity securities or securities convertible into equity securities at a price lower than the then applicable conversion price (other than certain customarily excluded issuances ("Excluded Issuances")), including but not limited to [options granted under the Share Option Plan and [●description of any other relevant exceptions]].




TERMS TO BE INCORPORATED INTO THE SUBSCRIPTION AGREEMENT

	22. Conditions Precedent

	Completion shall be conditional upon the fulfilment of customary conditions precedent for a transaction of this nature to the satisfaction of the [Lead Investor], including the following conditions:

(a) Consents and Approvals having been obtained and remaining valid and effective up till and including Completion, and where any such Consents and Approvals are subject to conditions, such conditions being satisfactory to the [Lead Investor] in its reasonable discretion and being fulfilled;  
(b) the allotment, issuance and subscription of the relevant Subscription Shares not being prohibited by any statute, order, rule, regulation or directive promulgated or issued after the date of this Term Sheet by any legislative, executive or regulatory body or authority of Singapore or elsewhere which is applicable to the Company or the Investors; 

(c) no Party having received notice of any claim, injunction, order or notice restraining or prohibiting the entering into or the consummation of the transactions contemplated by the Definitive Documentation or seeking damages or other recourse in respect thereof, or notice that any of the foregoing is pending or threatened;

(d) the representations and warranties in the relevant Definitive Documentation being true, correct, accurate and complete as at signing and as of Completion;

(e) the Founders and the Company having performed and complied with all undertakings and obligations under the relevant Definitive Documentation; and

(f) any other transaction-specific conditions as may be required in connection with Completion.


	23. Representations and Warranties; General Indemnity
	The Founders and the Company will give customary representations and warranties for a transaction of this nature and shall provide a general indemnity against the same, subject to customary limitations on liability for a transaction of this nature.



	24. Key Employee Agreements
	[The Founder[s] and specific key employees] of the Company shall be required to enter into employment agreements with the Company regarding, among other matters, assignment of intellectual property, non-solicitation, non-compete and confidentiality provisions. Such employment agreements shall be in a form acceptable to the [Investor(s)] / [Lead Investor].



TERMS TO BE INCORPORATED INTO THE SHAREHOLDERS' AGREEMENT 

	25. Employee Share Option Plan ("Share Option Plan")

	[Subject to the approval of the Board of Directors and shareholders of the Company (as may be required), Ordinary Shares (representing [(]% of the immediate post-Completion issued share capital of the Company (on a fully-diluted basis)) will be made available for issuance to the Company's employees pursuant to [a Share Option Plan to be established by the Company on terms reasonably acceptable to the Series A Majority] / [the Company's existing employee share option pool].] Any increase of the Company's existing Share Option Plan to that [●]% level is [included in the fully diluted pre-money valuation].
 
The holders of such compensatory Ordinary Shares (or options) shall be subject to such restrictions on transfers provided for in the shareholders' agreement. 


	26. Board of Directors
	Upon Completion, the Company's Board of Directors will consist of a maximum of [(] members, and shall meet [monthly] / [quarterly] / [at least [(] times in each calendar year]. 

Each Founder shall have the right to appoint [(] directors (the "Founder Director[s]").

For so long as an Investor holds not less than [(]% of the shares of the Company (on an as-converted basis), such Investor shall have the right to appoint [(] directors (the "Investor(s) Director[s]") to the Company's Board of Directors [and to appoint a representative to attend as observer at all meetings of the Company's Board of Directors.]
The Chairman of the Company's Board of Directors shall be appointed by [●] and [shall / shall not] be entitled to a casting vote.

The quorum for any initial meeting of the Board of Directors shall be [(] Directors[, at least [(] of whom shall be [an] Investor Director[s]].


	27. Reserved Matters

	(a) The approval of a simple majority of the Board of Directors (and including the approval of [all or at least [((-(insert number] of] the Investor Directors) shall be required for the actions set out in Part 1 of Appendix III; and 

(b) The consent of the Series A Majority shall be required for the actions set out in Part 2 of Appendix III.


	28. Pre-Emption Rights over New Issuances
	[The Significant Shareholders] / [All shareholders]
 shall have a pro rata right (determined on an as-converted basis) to participate in any issue by the Company of new equity securities or securities convertible into equity securities, other than the Excluded Issuances.


	29. Right of First Refusal

	The Significant Shareholders (other than the proposed transferor)
 shall have a pro rata right of first refusal in the event of a proposed transfer of existing shares of the Company (the "Sale Shares") by a Non-Preference Shareholder to a proposed transferee. The Significant Shareholder(s) who exercise(s) its/their rights for its/their full share will have an additional option to purchase, on pro rata basis, any remaining Sale Shares not applied for.



	30. Tag-Along Right

	Holders of Series A Shares shall have a tag-along right on a pro rata basis with respect to any proposed sale of securities by a Non-Preference Shareholder. 


	31. Drag-Along Right
 
	In the event of an offer from a bona fide third party purchaser for all of the shares of the Company, where [shareholders representing at least [75]% of the issued share capital of the Company (on an as-converted basis) (who shall include the Series A Majority)], (the "Majority Shareholders") agree to such offer, the Majority Shareholders shall have a right to require the other shareholders to sell to such third party purchaser all shares owned by them at the same price and on the same terms as the Majority Shareholders.



	32. Restrictions on Founder Transfers


	Each Founder shall not transfer, mortgage, charge or otherwise dispose (including by way of trust) the whole or any part of his interest in, or grant any option or other rights over, his shares in the Company to any person within [(] months from the date of Completion except:

(a) with the consent of the Series A Majority; or 
(b) where required to do so pursuant to the constitution of the Company or the shareholders' agreement,

save for certain customary exclusions.


	33. Restrictive Covenants on Founders 
	Each Founder shall be required to give customary non-compete and non-solicitation undertakings and covenants. 



	34. Undertakings by the Company


	The Founders and the Company shall undertake to the Investors to procure that [(].

	35. Information Rights
	The [Significant Shareholders] / [Investor(s)]
 shall have rights to monthly and quarterly management accounts (in such form as the Series A Majority shall reasonably require from time to time), annual budget (the "Annual Budget") (in such form as the Series A Majority shall reasonably require from time to time) and audited [consolidated] financial statements, and which shall be submitted to the relevant Investor(s) within [20] and [30] days, [30] days and [90] days respectively, prior to the beginning or after the end of the relevant period (as the case may be), as well as standard inspection rights. 

The Company shall provide to the [Significant Shareholders] / [Investor(s)] additional information regarding the Company, its businesses or operations, and such other information as may be reasonably requested by the [Significant Shareholders] / [Investor(s)] within [10] days of an Investor notifying the Company in writing that it requires such information[, provided that the Company shall not be required to provide such information if necessary to protect legal professional privilege or if it is a highly confidential trade secret].


	36. Variations to the Shareholders’ Agreement

	[No variation of the shareholders’ agreement shall be effective unless agreed in writing by each of the parties thereto.] / [The shareholders’ agreement may be amended with the consent of the holders of at least [(]% of the Ordinary Shares and the holders of [(]% of the preference shares in the capital of the Company, provided that if such change would impose any new obligations on a party to the shareholders’ agreement[, vary an express contractual right of that party under the shareholders’ agreement] or increase any existing obligation, the consent of the affected party to the shareholders’ agreement to such change shall be specifically required.]


Acknowledged and Agreed to by:

The Company

Signed by [(insert name of director] 
for and on behalf of [(insert name of the Company] 
………………………..

Director

Name:

[(Investor 1] 

Signed by [(insert name of director] 
for and on behalf of [(insert name of Investor 1] 
………………………..

Director

Name:

[(Investor 2]

Signed by [(insert name of director] 

for and on behalf of [(insert name of Investor 2] 

………………………..

Director

Name:

[(Founder 1]

Signed by [(insert name of Founder 1] 
………………………..

[(insert name of Founder 1]
[(Founder 2]

Signed by [(insert name of Founder 2] 
………………………..

[(insert name of Founder 2]
APPENDIX I

Subscription Details
	(1)

Name of Investor
	(2)

Number of

Series A Shares
	(3)

Subscription Consideration (S$)


	(4)

Shareholding percentage (on a fully-diluted post-money basis) (%)

	[Lead Investor]
	[●]
	[●]
	[●]

	[other Investor(s)]
	[●]
	[●]
	[●] 

	Total
	[●]
	[●]
	[●]


APPENDIX II
PRE AND POST FINANCING

CAPITALISATION TABLE

	
	Pre-Financing
	Post-Financing

	Type
	Shares
	% of Total
	Shares
	% of Total

	Ordinary Shares
	[(]
	[(]
	[(]
	[(]

	Ordinary Shares allocated to Share Option Plan
	[(]
	[(]
	[(]
	[(]

	Series A Shares
	[(]
	[(]
	[(]
	[(]


Investor(s)'s Stake

	Series A Shares
	-
	-
	[(]
	[(]

	Total  
	[(]
	100.0%
	[(]
	100.0%


Note: The above assumes a post-money valuation of S$[(]. To also include details of any warrants or options over shares in the Company, any convertible loans and any other obligations to issue shares in the Company. 

APPENDIX III

PART 1

BOARD RESERVED MATTERS

(a) The appointment, terms of appointment (and amendment to such terms) or dismissal, of any Chief Executive Officer, Managing Director, Executive Director, General Manager, Chief Financial Officer, or other similar senior executive or officer of any Group Company. 

(b) Any purchase, acquisition, sale, transfer or disposal of any [material] undertaking, any [material] assets or any shares or other security interests by any Group Company, other than in the ordinary course of business. 

(c) The creation of any mortgage, charge or other encumbrance over any Group Company's assets. 

(d) Any change in the nature and/or scope of the business for the time being of any Group Company [not being ancillary or incidental to, or an extension of the scope of operation of, the business of any Group Company]. 

(e) The approval of, or any amendment to, the Business Plan. 

(f) The approval of, or any amendment to, the Annual Budget. 

(g) The establishment, terms (and amendment to such terms) or termination of any employee share option scheme or phantom employee share option scheme of any Group Company[, other than the establishment of the Share Option Plan].
(h) Any exercise of any Group Company's powers to provide guarantees or indemnities in respect of the obligations of a third party. 
(i) Any exercise of any Group Company's borrowing powers, other than borrowings approved in the Annual Budget[, which exceeds S$[●] in any 12-month period].
(j) The incurring by any Group Company of any capital expenditure, other than capital expenditure approved in the Annual Budget[, which exceeds S$[●] in any 12-month period].
(k) [(].
PART 2

SHAREHOLDER RESERVED MATTERS

(a) Any initial public offering of any Group Company or any public offer of shares in any Group Company, save for a Qualifying IPO.
(b) (i) 
Any merger, acquisition, consolidation, reorganisation or spin-off of any Group Company.  

(ii)
Any sale or disposal, directly or indirectly, of the whole or a substantial part of the undertaking or assets of any Group Company (where such sale or disposal may include, without limitation, any grant by any Group Company of an exclusive licence of Intellectual Property to a third party).
(c) Any change in the maximum and minimum number of directors of any Group Company.
(d) Any transaction by any Group Company with any of its related corporations, any shareholder or director of any Group Company, or any company or business in which the shareholders or directors of any Group Company or any one of them has a financial interest (except for any transaction with a wholly-owned company).
(e) Any amendment to the constitution of any Group Company.
(f) Any declaration or payment of any dividends or other distribution of profits of the Company (whether in cash or in specie).
(g) Any reduction, consolidation, subdivision or reclassification or other alteration of any Group Company's capital structure.
(h) The variation of any rights attaching to any shares in the capital of any Group Company or making of any call upon monies unpaid in respect of any issued shares.
(i) The liquidation, dissolution or winding up of any Group Company, and any other Liquidity Event to which any Group Company is a party.
(j) Save for the issuance of shares or the grant of options in connection with or pursuant to any duly approved and established share option plan(s) of any Group Company:
(i) any increase in the share capital of any Group Company; 

(ii) the issue of any new class of shares in the capital of any Group Company; or 
(iii) any issue or grant of any option over the unissued share capital of any Group Company or any issue of any security convertible into any equity securities of any Group Company. 
(k) Any sale, issuance, sponsorship, creation or distribution of any digital tokens, cryptocurrency or other blockchain-based assets ("Tokens"), including through a pre-sale, initial coin offering, token distribution event or crowdfunding, or through the issuance of any instrument convertible into or exchangeable for Tokens.
(l) [(].

APPENDIX IV
PARTICULARS OF THE INVESTORS AND THE FOUNDERS

PART 1

THE INVESTORS

	Name
	Address and Notice Details

	[●]
	Address: [●]
E-mail address: [●]

	[●]
	Address: [●]
E-mail address: [●]


PART 2

THE FOUNDERS

	Name
	Address and Notice Details

	[●]
	Address: [●]
E-mail address: [●]

	[●]
	Address: [●]
E-mail address: [●]


 APPENDIX V
DEFINITIONS

(a) "Agreement to Mediate" shall have the meaning ascribed to it in paragraph 7 of the Schedule;
(b) "Annual Budget" shall have the meaning ascribed to it in paragraph 35; 

(c) "Business Day" shall mean a day on which banks are open for business in Singapore (excluding Saturdays, Sundays or public holidays);

(d) "Business Plan" shall mean the business plan for the Company; 

(e) "Completion" shall have the meaning ascribed to it in paragraph 3; 
(f) "Confirmation" shall have the meaning ascribed to it in paragraph 7 of the Schedule;
(g) "Consents and Approvals" means all corporate, regulatory, and third party consents, waivers, approvals, permits, authorisations, orders, grants, confirmations, filings and/or registrations necessary for or required by or from the Group Companies, the Shareholders, the Founders (where applicable) and/or the Investors in connection with the subscription of the Subscription Shares or for the execution or performance of the Definitive Documentation;

(h) "Definitive Documentation" shall have the meaning ascribed to it in paragraph 10;

(i) "Dispute" shall have the meaning ascribed to it in paragraph 7 of the Schedule;

(j) "Excluded Issuances" shall have the meaning ascribed to it in paragraph 21; 

(k) "Exclusivity Period" shall have the meaning ascribed to it in paragraph 12; 
(l) "Founder Director[s]" shall have the meaning ascribed to it in paragraph 26; 
(m) "Founders" shall mean those individuals listed in Part 2 of Appendix IV;
(n) "Group" means the Group Companies, taken as a whole;

(o) "Group Companies" means the Company and each and any of its subsidiaries from time to time and "Group Company" means any one of them;
(p) "Initial Subscription Price Per Share" shall have the meaning ascribed to it in paragraph 3;

(q) "Investors" shall mean those individuals listed in Part 1 of Appendix IV; 

(r) "Investor(s) Director[s]" shall have the meaning ascribed to it in paragraph 26; 

(s) "Liquidity Event" shall mean:
 

(i) a liquidation, dissolution or winding up of the Company [and the Subsidiary]; 

(ii) a consolidation, merger, scheme of arrangement or amalgamation of the Company [and the Subsidiary] with or into any other corporation or corporations or non-corporate business entity or any other corporate reorganisation, in which the shareholders of the Company [and the Subsidiary] immediately prior to such consolidation, merger or reorganisation, own less than a majority of the surviving or acquiring entity's voting power immediately after such consolidation, merger or reorganisation; or
a sale, lease or disposition of all or substantially all of the assets of the Company [and the Subsidiary] (including the sale, transfer, exclusive license or other disposition in a single transaction or a series of related transactions of all or substantially all of the assets or intellectual property of any Group Company (other than to a wholly-owned subsidiary of that Group Company));

(t) "Majority Shareholders" shall have the meaning ascribed to it in paragraph 31; 

(u) "Mediation Proposal" shall have the meaning ascribed to it in paragraph 7 of the Schedule;
(v) "Non-Preference Shareholder" means [any Shareholder excluding a Series A Shareholder]
;
(w) "Notice" shall have the meaning ascribed to it in paragraph 2 of the Schedule; 
(x) "Ordinary Shares" shall have the meaning ascribed to it in paragraph 17; 
(y) "Qualifying IPO" means the closing of a firmly underwritten public offering of shares of the Company [at a per share public offering price (prior to underwriting commission and expense) with a fully diluted pre-money valuation of not less than S$[(]], for the purpose of and in connection with the admission of the Company to the Official List of the Singapore Exchange Securities Trading Limited or any other recognised securities exchange agreed by the Series A Majority and the listing of the shares of the Company on such securities exchange, resulting in net proceeds to the Company of not less than S$[(] being raised; 
(z) "Receiving Party" shall have the meaning ascribed to it in paragraph 7 of the Schedule;
(aa) "Requesting Party" shall have the meaning ascribed to it in paragraph 7 of the Schedule;
(ab) "Sale Shares" shall have the meaning ascribed to it in paragraph 29;

(ac) "Series A Majority" means the [holder(s) of [more than 50] [at least [75]]% of the outstanding Series A Shares from time to time];

(ad) "Series A Shareholder" means any person holding Series A Shares who is registered as a member in the Company's electronic register of members;
(ae) "Series A Shares" means series A preference shares in the capital of the Company from time to time having the rights set out in the constitution of the Company;
(af) "Shareholder" means any shareholder of the Company from time to time (but excludes the Company holding Shares as treasury shares from time to time);

(ag) "Share Option Plan" shall have the meaning ascribed to it in paragraph 25;
(ah) "Significant Shareholder" means a Shareholder holding more than [(]% of the Shares (excluding treasury shares) (on an as-converted basis);

(ai) "Subscription Consideration" shall have the meaning ascribed to it in paragraph 1;
(aj) "SMC" shall have the meaning ascribed to it in paragraph 7 of the Schedule; [and]
(ak) "Tokens" shall have the meaning ascribed to it in paragraph (k) of Part 2 of Appendix III.

SCHEDULE

BOILERPLATES

	1. Counterparts
	This term sheet may be executed by the Parties hereto in separate counterparts, each and all of which when so executed and delivered to the Parties by facsimile, or by electronic mail in "portable document format" (.pdf) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, or by a combination of such means, shall be deemed an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number of copies hereof each signed by less than all, but together signed by all of the Parties hereto. Any Party may enter into this term sheet by signing any such counterpart transmitted electronically, or by facsimile, or other electronic signatures (such as DocuSign or AdobeSign), by any of the Parties to any other Party and each receiving Party may rely on the receipt of such document so executed and delivered as if the original had been received. The Parties agree that signatures executed by way of electronic means (such as DocuSign or AdobeSign) shall be recognised and construed as secure electronic signatures to the fullest extent under applicable law, and that the Parties accordingly shall deem such signatures to be original signatures for all purposes.

	2. Notice 
	Any notice, communication, and/or information to be given in connection with this term sheet (each, a "Notice") shall be deemed to have been received: 

(a) if delivered by hand, at the time of delivery;

(b) if sent by overnight express courier, at the time of delivery; 

(c) if sent by pre-paid registered post, on the [second] Business Day after the date of posting (or if sent by registered airmail, on the [sixth] Business Day after the date of posting); or
(d) if sent by e-mail, when the sender receives an automated message confirming delivery,

except that if a Notice is received on a day which is not a Business Day or is after 5.30 p.m. (addressee's time) on a Business Day, it shall be deemed to have been received at 9:30 a.m. (addressee's time) on the following Business Day.



	3. Variation 


	No variation of this term sheet shall be effective unless in writing and signed by or on behalf of each Party. 


	4. Assignment 
	All rights and obligations hereunder are personal to the Parties and a Party may not assign or transfer all or part of its rights or obligations under this term sheet without the prior written consent of the other Party. 

	5. Severance
	If any provision of this term sheet or part thereof is rendered void, illegal or unenforceable by any legislation to which it is subject, it shall be rendered void, illegal or unenforceable to that extent and it shall in no way affect or prejudice the enforceability of the remainder of such provision or the other provisions of this term sheet.



	6. Applicable Statutes and Governing Law 


	A person who is not a party to this term sheet has no rights under the Contracts (Rights of Third Parties) Act 2001.
This term sheet shall be subject to the provisions of the Companies Act 1967. 

This term sheet shall be governed by, and construed in accordance with, the laws of Singapore.



	7. Dispute Resolution
 
	In the event of any dispute arising out of or in connection with this term sheet, including any question regarding its existence, validity or termination (the "Dispute").
[OPTION 1: COURT]

[the Parties irrevocably agree that the courts of Singapore are to have exclusive jurisdiction to settle any such Dispute.]
 

[OPTION 2: ARBITRATION]

[the Dispute shall be referred to and finally resolved by arbitration administered by the Singapore International Arbitration Centre
 in accordance with the Arbitration Rules of the Singapore International Arbitration Centre for the time being in force, which rules are deemed to be incorporated by reference in this paragraph 7 of this Schedule. This arbitration agreement shall be governed by Singapore law. The seat of the arbitration shall be Singapore. The Tribunal shall consist of one arbitrator. The language of the arbitration shall be English. The award shall be final and binding on the Parties. Judgment upon the award may be entered by any court having jurisdiction thereof or having jurisdiction over the relevant Party or its assets.]
The Parties hereto also agree that prior to the commencement of [arbitration]/[litigation] proceedings, a Party hereto (the "Requesting Party") may provide (but is not obliged to provide) written notice to the other Party hereto (the "Receiving Party") requesting to refer the Dispute to mediation in Singapore at the Singapore Mediation Centre ("SMC") (the "Mediation Proposal") in accordance with SMC’s Mediation Procedure for the time being in force.
  If the Receiving Party agrees to the Mediation Proposal, it shall provide its written confirmation to the Requesting Party (the "Confirmation") within 14 days of receipt of the Mediation Proposal. The Mediation Proposal and the Confirmation shall together constitute the Parties’ agreement to mediate at SMC (the "Agreement to Mediate"). For the avoidance of doubt, if no Confirmation is provided to the Requesting Party within 14 days of the Receiving Party’s receipt of the Mediation Proposal, the Receiving Party shall be deemed to have rejected the Mediation Proposal. Mediation shall be commenced by the submission by either of the Parties of the Request for Mediation to SMC. Unless otherwise agreed by the Parties hereto, the mediation shall be conducted by one mediator appointed by SMC, the mediation will take place in Singapore in the English language, and the Parties hereto shall be bound by any settlement agreement reached. If neither Party submits a Request for Mediation to SMC within 14 days of the Receiving Party’s receipt of the Confirmation or if the Parties hereto are unable to resolve the Dispute through mediation within [30 days] of the submission of the Request for Mediation to SMC, the Parties’ Agreement to Mediate will lapse unless otherwise agreed.




� Explanatory Note: A short form term sheet has been prepared as well as part of the Venture Capital Investment Model Agreement 2.0 ("VIMA 2.0") kit, and may be used if the Parties prefer to postpone the discussion in relation to the specifics of the various terms until the preparation of the subscription agreement and the shareholders' agreement. 


� Drafting Note: This term sheet assumes that the Subscription Price is paid in full on Completion. To be amended accordingly if multiple completions are contemplated. 


� Drafting Note: To amend, as appropriate, to reflect the agreed use of the Investors' subscription proceeds.


� Drafting Note: Please refer to the Lexicon for an explanation on the different liability bases. If the circumstances require the Founders to give undertakings and provide confirmations as a group, then liability should be joint. 


� Drafting Note: To be amended / removed accordingly if a separate non-disclosure agreement in relation to the Subscription is in force.


� Explanatory Note: This term sheet does not provide for a right of redemption in relation to the Series A Shares. If required, such right of redemption and the triggering events should be negotiated between the Parties. Please refer to the Lexicon for further explanation.


� Drafting Note: Please refer to the Lexicon for an explanation on the differences between cumulative and non-cumulative dividends.


� Drafting Note: To be amended accordingly.


� Drafting Note: This term sheet provides for a broad-based weighted average ratchet mechanism. There are two (2) other main types of anti-dilutive mechanisms that may be considered: narrow-based weighted average ratchet and full ratchet, both of which are more advantageous to investors. Please refer to the Lexicon for an explanation on the different formulations. The Parties are to discuss their preference for the appropriate mechanism for the transaction.


� Drafting Note: Parties to consider the usual conditions precedent as set out here and amend where necessary. Transaction specific conditions precedent can also be included, for example, any work to be done to rectify gaps uncovered by due diligence. 


� Explanatory Note: While the representations and warranties to be given would be subject to negotiations and limitations and depend on the business of the Company, warranties relating to the Company's share capital, authority and capacity, and insolvency are standard fundamental warranties which should not be subject to any forms of limitations (e.g. on time periods or amounts). Limitation of liability (including a cap) to be discussed and adjusted depending on negotiations and context of investment. 


� Drafting Note: This term sheet provides for language covering the situations where (a) the Company has an existing Share Option Plan and (b) the Company does not have an existing Share Option Plan. Further language may also be included to provide for any key terms to be incorporated into any Share Option Plan. For example, Parties could also consider specifying the vesting schedule of the Share Option Plan here. A four-year vesting period with one-year cliff is commonly seen.


� Drafting Note: This term sheet assumes that the increase in the Company's existing employee share option pool is included in the fully diluted pre-money valuation. Parties may also consider increasing the employee share option pool as part of the post-money valuation which would have a dilutive effect on all shareholders, including the Investor(s).


� Explanatory Note: The list of reserved matters may be further amended. To also note that the applicability of the reserved matters may also be expanded to apply to the subsidiaries of the Company (if any). 


� Drafting Note: It is common for the pre-emption right to be extended to a smaller sub-set of Shareholders that have a meaningful/significant stake.


� Drafting Note: The ROFR has been limited to Non-Preference Shareholders as Investors will typically require free transferability of their shares. However, consider whether some restrictions should be imposed on Investors, e.g. prohibition from transferring to specified parties/competitors. The parties could consider limiting the free transferability of shares if there is a large number of preference shareholders – however this will depend on the deal/context. The concept of Significant Shareholders could be used in this particular circumstance.


� Drafting Note: The position on which Shareholders are offered a ROFR over the Sale Shares is often highly negotiated. This template envisages that the ROFR will be offered to a few select investors (i.e. the Significant Shareholders), to avoid unduly complicating subsequent financing rounds. Other alternatives include (a) offering the Sale Shares to all Series A Investors; (b) first offering the Sale Shares to shareholders holding the same class of shares before offering any remaining Sale Shares to other shareholders, or (c) first offering the Sale Shares to the company before offering any remaining Sale Shares to the Investors. Please note that a Singapore company must comply with certain procedures and restrictions in effecting a share buyback and legal advice should be consulted if a company wishes to explore a share buyback.


� Drafting Note: There are many variations to the tag-along right provision. As a start, this term sheet provides for tag-along rights to be triggered if there is a proposed sale of securities by a Non-Preference Shareholder. 


� Drafting Note: Similar to the tag-along right provision, there are also many variations to the drag-along right provision. As a start, this term sheet provides for drag-along rights to be triggered if there is an offer from a bona fide third party purchaser for all of the shares of the Company, and provided that shareholders representing at least 75% of the issued share capital of the Company (on an as-converted basis) (who shall include the Series A Majority) agree to such offer. The Parties may also wish to consider whether they would want the drag-along right to be made subject to additional conditions so as to ensure, e.g. that the drag-along right is only exercisable in certain scenarios contemplated by the Parties (e.g. at a certain exit valuation).


� Drafting Note: It is common for Founders to be locked up at the Series A funding stage. The length of time for the lock-up will be negotiated on a case by case basis and will depend on the deal/context. It is sometimes possible for Founders to negotiate a small liquidity basket in later funding rounds, but this also tends to be negotiated on a case by case basis depending on the deal/context.  


� Explanatory Note: Investors to consider setting out in this paragraph the understanding between the parties in relation to the key undertakings that the Founders and the Company would have to comply with upon Completion. For example, if an Investor were to require that the Company adhere to certain social responsibility or anti-corruption processes in connection with its investment, these requirements could be generally set out in this provision. Schedule 5 of the template shareholders' agreement sets out an example schedule of the undertakings that the Founders and the Company may be required to comply with.


� Drafting Note: Parties to consider whether information and access rights should be provided or granted to Significant Shareholders or the Series A Majority only, as opposed to all Investors.


� Drafting Note: The second option will give the parties more flexibility in future equity rounds in case of minority shareholder hold-up or passive minority shareholders.


� Drafting Note: Depending on the number of Parties involved, these execution blocks should be amended accordingly.


� Drafting Note: Subject to the finalisation of subscription details, Appendix I can be reflected in Schedule 3 of the subscription agreement.


� Drafting Note: The capitalisation table should be amended according to the capital structure of the Company.


� Drafting Note: Whether certain Reserved Matters are to cover only the Company, or all of the Group Companies, may be subject to negotiation. 


� Explanatory Note: Board Reserved Matters typically pertain to key operational items. 


� Explanatory Note: Shareholder Reserved Matters typically pertain to other fundamental items. 


� Drafting Note: Parties to consider the structure of the Group and whether it is appropriate to refer to Company only or whether the Subsidiary is the operating company and therefore reference to such Subsidiary is required.


� Drafting Note: Consider whether the scope of this definition should specifically include any shareholders, e.g. the Founders.


� Drafting Note: This definition may be adjusted depending on the circumstances and the proposed cap table. The definition is meant to define a smaller sub-set of investors that have a meaningful stake (1-3% threshold is fairly common in other jurisdictions).


� Drafting Note: To be amended depending on whether court proceedings, arbitration or mediation is the preferred dispute resolution mechanism. This term sheet provides the Parties to opt for mediation in the first instance. The Parties should consider whether court proceedings or arbitration should be resorted to in the event the Dispute is not resolved by mediation. 


� Drafting Note: Parties may also wish to consider the Singapore International Commercial Court as a dispute forum and its website may be accessed at: � HYPERLINK "https://www.sicc.gov.sg/" ��https://www.sicc.gov.sg/�.  


� Drafting Note: The Singapore International Arbitration Centre's website may be accessed at: � HYPERLINK "http://www.siac.org.sg/" �http://www.siac.org.sg/�.





� Drafting Note: The Singapore Mediation Centre's website may be accessed at: � HYPERLINK "http://www.mediation.com.sg/" �http://www.mediation.com.sg/�. The Singapore International Mediation Centre is another designated mediation service provider in Singapore, and its website may be accessed at: � HYPERLINK "http://simc.com.sg/" �http://simc.com.sg/�.
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