TERM SHEET FOR SERIES SEED PREFERRED SHARE FINANCING OF

[COMPANY NAME]
This Term Sheet summarizes the principal terms of the proposed Series Seed Preferred Share Financing of [Company Name], a corporation governed by the [laws of the Province of  / federal laws of Canada] (the “Company”). Except as provided under “Confidentiality”, “Exclusivity” and “Governing Law”, this Term Sheet does not constitute a legally binding obligation. A legally binding obligation will only be made pursuant to definitive agreements to be negotiated, executed and delivered by the parties. All amounts are in [Canadian/US] dollars.
	Securities:
	Series Seed Preferred Shares (the “Series Seed Preferred”).

	Investment:
	Up to $ of new capital, of which [Lead Investor Name] (the “Lead Investor”) will invest $. The remaining amount may be raised within 90 days of the initial closing from other investors acceptable to the Lead Investor (“Other Investors” and together with the Lead Investor, the “Investors”).
Any outstanding SAFEs, convertible notes and similar instruments (the “Convertible Securities”) will convert into one or more shadow series of Series Seed Preferred at the initial closing.

	Share Price:
	The price per share of the Series Seed Preferred will be based on a fully-diluted pre-money valuation of $, inclusive of (i) an unallocated option pool equal to % of the fully-diluted capitalization on a post-money basis and (ii) the conversion of any outstanding Convertible Securities (the “Seed Price”).

	Liquidation and Dividend Preference:
	On a liquidation event, the Series Seed Preferred will have the right to receive the greater of (i) 1x the Seed Price or (ii) the as converted to Common Shares (the “Common Shares”) amount, with the balance paid to holders of Common Shares. The Series Seed Preferred will receive non-cumulative dividends if, as and when declared by the board of directors.

	Conversion:
	Each Series Seed Preferred is convertible at any time into one Common Share (subject to customary adjustments for share splits, etc.) at the Investor’s election, or automatically, upon (i) the election of holders of a majority of Series Seed Preferred voting together as a single class (the “Preferred Majority”) or (ii) the closing of a qualified IPO resulting in at least $ in net proceeds to the Company.

	Anti-Dilution Protection:
	The Series Seed Preferred will have broad-based weighted average anti-dilution price protection (subject to customary exceptions).

	Voting Rights:
	The Series Seed Preferred will vote with the Common Shares on an as converted basis, except as provided herein or otherwise required by law. Separate class and series votes will be waived to the greatest extent permitted by law.

	Protective Provisions:







	The consent of the Preferred Majority will be required prior to effecting: (i) a liquidation, winding up or dissolution, including any change of control or asset sale, (ii) any amendment of the Company’s articles [in a manner that adversely affects the Series Seed Preferred], (iii) the creation or issuance of any security senior to or pari passu with the Series Seed Preferred, (iv) an increase or decrease to the authorized number of shares of any class or series, (v) the amendment of an existing security to make it senior to or pari passu with the Series Seed Preferred, (vi) a repurchase or redemption of any shares or a payment of dividends, (vii) the creation of any subsidiary that is not wholly-owned, or (viii) any indebtedness in excess of $, in aggregate; in each case subject to customary exceptions.

	Board of Directors:
	The board of directors will consist of up to [three] members as follows:
(i) Holders of a majority of the Common Shares held by persons who are then providing services to the Company (the “Active Common Majority”) will have the right to elect [two] directors, one of whom will be the CEO. The directors will initially be  and .
(ii) The Preferred Majority will have the right to elect [one] director, to be designated by the Lead Investor. The director will initially be .

	Other Shareholder Agreement Terms:
	Customary registration, pre-emptive, information and inspection rights and rights of first refusal and co-sale for any holder of Series Seed Preferred that, together with its affiliates or associates, holds at least such number of Series Seed Preferred to be mutually agreed between the Company and the Lead Investor (a “Major Investor”). All parties will be subject to a drag-along requiring approval of (i) the board of directors, (ii) the Active Common Majority and (iii) the Preferred Majority.

	Documentation and Closing:
	The closing of the transaction is expected to occur [as soon as practicable following / within  days of] acceptance of this Term Sheet and is subject to a satisfactory due diligence review by the Lead Investor and execution of definitive transaction documents based on the Osler Series Seed Financing Templates found at osler.com/seedtemplates. The transaction documents will be drafted by the Company’s counsel.

	Expenses:
	The Company will pay the fees of the Lead Investor’s counsel at closing, not to exceed $, plus applicable taxes.

	Confidentiality:
	The existence of this Term Sheet and the terms set forth herein are confidential and will not be disclosed to any third parties other than the Company’s officers, directors, shareholders, legal advisors and potential Other Investors in this financing.

	Exclusivity:
	For a period of  days after execution of this Term Sheet, the Company will not solicit any offers or engage in any discussions regarding any equity investment in the Company other than with prospective Other Investors.

	Governing Law:
	This Term Sheet will be governed by the laws of the Province of [Province] and the laws of Canada applicable therein.
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[bookmark: _Hlk220504032][bookmark: _Hlk220504033]© 2026 Osler, Hoskin & Harcourt LLP. This template forms part of the Osler Series Seed Financing Template set, available for download at: osler.com/seedtemplates 
[bookmark: _Hlk220503964]Please be aware that, while efforts have been made to ensure the accuracy and utility of the Osler Series Seed Financing Templates, it is provided 'as is', without any representations, warranties, or guarantees of any kind, express or implied, including but not limited to its suitability, completeness, or compliance with applicable laws or regulations. The use of, or reliance on, these templates is entirely at your own risk. You are solely responsible for ensuring that these templates are appropriate for your specific circumstances and comply with all applicable legal requirements.
The provision of the Osler Series Seed Financing Templates is not intended to constitute legal or other advice, and use of the Osler Series Seed Financing Templates does not replace consultations with a qualified legal professional. Your use of the Osler Series Seed Financing Templates does not create a lawyer‑client relationship.  Please consult one of the lawyers at Osler, Hoskin & Harcourt LLP (or your own legal counsel) for specific recommendations.
To the fullest extent permitted by law, we disclaim all liability for any loss, damage, or harm arising from the use or reliance on the Osler Series Seed Financing Templates, whether directly or indirectly. By using these templates, you acknowledge and agree to these terms.

