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CONVERTIBLE BOND – TERM SHEET 
This Term Sheet (“Term Sheet”) relates to the proposed issuance of convertible bonds (“Convertible 
Bond”) of the Issuer (the “Issuer” or the “Company”) to the Investor as described in (the “Investor”). 

This Term Sheet sets out the mutual understanding of the Issuer and the Investor (collectively, the 
“Parties”) in relation to the matters set out herein. 

1.  Issuer: [Company name] 
2.  Financing Amount: USD [##] / SGD [##] (“Financing Amount”) 
3.  Investors: [insert name] 

 
OR 
 
[insert schedule] 
investors as set out in the Schedule below  
(the “Investor(s)”) 

4.  Issuance: Convertible Bonds are unsecured obligations of the Company. 
5.  Title & Transfer: The Convertible Bond shall be issued in the name of the Investor. 

 
Except as expressly agreed otherwise by the Parties in writing: 

• The Convertible Bond is non-transferable  
• Investors may not sell, transfer, assign, dispose of, realise, 

create any encumbrance over or enter into any agreement 
that will directly or indirectly constitute or be deemed as a 
disposal of any part of the Convertible Bond. 

6.  Issue Date: The date on which the Convertible Bonds are issued by the 
Company to the Investor (“Issue Date”) 

7.  Interest The Convertible Bond will accrue interest at a rate of [X] percent 
[##]% per annum, based on a 365 day year, from the Issue Date. 
[Drafting Note: typically 4-10%] 
 
The Interest is payable [monthly/quarterly/semi-annually/annually]. 

Conversion to shares 
8.  Conversion Right The Investor has, at its sole option, the right to convert the full sum 

of the Financing Amount, or any part thereof that is outstanding at 
any time at the Conversion Price during the Conversion Period (as 
set out below). 

9.  Conversion Period  The Conversion Period is three (3) calendars years from the date of 
issue of the Convertible Bond. 

10.  Conversion Price SGD/USD [##] per fully-paid ordinary share in the capital of the 
Company (the “Conversion Price”).  
 
Discount to the new issuance price  
[20% to 50%] 

11.  Conversion Shares The number of Conversion Shares to be issued on conversion is [##] 
(the “Conversion Shares”).  
 
The Conversion Shares represent approximately [##]% – [##]% of 
the total Share Capital of the Company as at the date of Conversion 
Date (i.e. post-conversion) 
The Conversion Shares when issued will be duly authorised, validly 
issued and fully-paid Shares which are free from encumbrances and 
will rank pari passu in all respects with the then existing shares in the 
Company, save that they will not rank for any dividends, rights, 
allotments or other distributions, the record date which falls before 
the date of issue of the Conversion Shares. 

12.  Required Conversion 
Events 

The Issuer requires that the Convertible Bonds shall be converted 
into shares of the Issuer in the event (“Required Conversion”) that 
any of the following events occur: 
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(1) Issuer undergoes a listing on an Exchange 
(2) Completion by the Issuer of next equity financing round 

 
The Conversion Price of the Conversion Shares in the event of a 
required conversion shall be at a discount of [##]% of the Conversion 
Price. 

Redemption of Bond 
13.  Redemption on 

Maturity 
Unless the Financing Amount has been repaid or converted, the 
outstanding principal and any unpaid accrued interest on the 
Financing Amount will be due and payable on the Maturity Date. 
 
A premium of [##]% on the Financing Amount will also be redeemed 
on the Maturity Date. 

14.  Maturity “Maturity Date”: The Maturity Date of the Convertible Bond is the 
date that is exactly [one/two/three (1/2/3)] years from the Issue Date, 
unless extended by mutual agreement in writing. 
 
“Maturity Cap”: $[##] 
The Maturity Cap is an option that if an Equity Financing, Liquidity 
Event or Dissolution Event of the Company has not occurred on or 
before the Maturity Date, the Investor has the option to convert the 
Notes to Shares based on the Maturity Cap.  
 
Note: the parties may insert "N/A" or "NIL" for the above Maturity Cap. 

15.  Early Redemption At any time after [12/18] calendar months from the Issue Date the 
Company may redeem the Convertible Bond in whole or in part 
(“Early Redemption Date”).  
 
The Company will redeem the Early Redemption Amount (as set out 
below) on the Early Redemption Date.  

16.  Early Redemption 
Amount 

The Early Redemption Amount is calculated as the sum of the 
following 2 amounts: 
 
1) For each of the 6-month period after 18 months from the Issue 
Date, being: 

• Between the 12th to 18th month from the Issue Date, the 
Financing Amount plus a premium of [##]% 

• Between the 19th to 24th month from the Issue Date, the 
Financing Amount plus a premium of [##]% 

• Between the 25th to 30th month from the Issue Date, the 
Financing Amount plus a premium of [##]% 

• Between the 31st to 36th month from the Issue Date, the 
Financing Amount plus a premium of [##]% 

 
2) [##]% of the amount of interest that would have been payable on 
the Financing Amount payable within the period from the Early 
Redemption Date to the Maturity Date. 

General 
17.  Conditions Precedent The issue of the Convertible Bond shall be conditional upon the 

Company fulfilling any of the following: 
• [insert conditions] 
•  

18.  Long Stop Date If any of the conditions precedent have not been met within [##] 
months from the date of this Term Sheet (or such other date as is 
mutually agreed in writing) (“Long-stop Date”), this Term Sheet will 
terminate. 

19.  Prepayment: The principal and accrued interest may not be prepaid unless 
approved in writing by Investors holding Convertible Bonds whose 
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aggregate principal amount represents a majority of the outstanding 
principal amount of all then-outstanding Notes. 
 

20.  Events of Default: The entire balance under the Convertible Bonds shall immediately 
become due and payable upon the occurrence of any of the 
following (each, an “Event of Default”):  
(a) the Issuer fails to make any payment under the Convertible Bond 
when due;  
(b) a receiver is appointed for any material part of the Issuer’s 
property, the Issuer makes a general assignment for the benefit of 
creditors, or the Issuer becomes a debtor or alleged debtor under 
applicable law or regulation or becomes the subject of any other 
bankruptcy or similar proceeding for the general adjustment of its 
debts or for its liquidation;  
(c) the Company breaches any of its material obligations under the 
Note Instrument or any other financing document and does not cure 
such breach within specified timeframe; and  
(d) the Company’s Board of Directors or stockholders adopt a 
resolution for the liquidation, dissolution or winding up of the 
Company. 

21.  Confidentiality The terms and conditions of this Summary of Terms, including its 
existence, shall be confidential information and shall not be 
disclosed to any third party without the consent of the Issuer, except 
that the Issuer and the investors may disclose the terms and 
conditions described in this Summary of Terms to their respective 
officers, directors, partners, employees, attorneys and other 
advisors, provided that such persons agree to the confidentiality 
restrictions contained herein. If any party determines that it is 
required by law to disclose information regarding this Term Sheet, it 
shall, a reasonable time before making such disclosure or filing, 
consult with each other party regarding such disclosure or filing and 
seek confidential treatment for such portions of the disclosure or 
filing as may be reasonably requested by the other party. 

22.  Conditions Precedent: The issue of Convertible Bond is conditional upon the following 
customary closing conditions: 

i. Satisfactory completion of legal documentation (e.g. 
Convertible Note Agreement) 

ii. Completion of due diligence 
23.  Governing Law: This Term Sheet shall be governed by and construed in accordance 

with the laws of the country of incorporation of the Issuer. 
 

The parties to this Term Sheet acknowledge their agreement to the terms contained herein 
by signing below.  

 

[Company]     [Investor] 

Name: __________________________ Name: __________________________ 

Title: ____________________________ Title: ____________________________ 

Date: ____________________________ Date: ____________________________ 

 

 


