Veranda Solar, Inc.

Investor Financing 

Convertible Preferred Stock Financing

Term Sheet

General:
This Term Sheet as structured is intended to present the terms associated with an investment in Veranda Solar, Inc.   With the exception to the release of confidential material and the Confidentiality provision this Term Sheet is non-binding, final terms are subject to acceptable review of all parties.

Issuer and Investors:
The persons identified on the signature page of this Term Sheet (collectively, “Investors”) propose to invest in Preferred Stock of Veranda Solar, Inc. (the “Company”), subject to the signing of a Preferred Stock Purchase Agreement and all other final documentation acceptable to all parties. 

Financing:
[up to $1,500,000 from the Investors].

Investment:
Up to [X] Preferred Shares, initially convertible on a 1:1 basis into shares of the Company’s Common Stock (“Common Stock”).

Price Per Share:
[$1.00] per share (the “Original Purchase Price”).

Capitalization Table:
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Proceeds:
Proceeds received shall be used at the Company’s discretion.

Dividends:
The holders of the Preferred Shares shall be entitled to receive non-cumulative dividends in preference to any dividend on the Common Stock at a rate of [8%] per annum, when, as and if declared by the Board of Directors.

Conversion:
The holders of the Preferred Shares shall have the right to convert the Preferred Shares, at any time, into share of Common Stock, on a 1:1 basis, subject to adjustments provided below:


The Preferred Shares shall be automatically converted into Common Stock at the then applicable conversion price, (i) in the event that the holders of at least a majority of the outstanding Preferred Shares consent to such conversion or (ii) upon the closing of a firmly underwritten public offering of shares of Common Stock of the company at a per share price not less than two times the Original Purchase Price (as adjusted for stock splits, stock dividends, recapitalizations and the like) and for a total offering of not less than $5 million (a “Qualified IPO”).

Anti-dilution Provisions:
The conversion price of the Preferred Shares will be subject to proportional adjustment for stock splits, stock dividends, recapitalizations and the like. 

Outstanding Matters:
Any outstanding matters regarding the Term Sheet shall be addressed in the Preferred Stock Purchase Agreement.

Summary of Agreements:

Preferred Stock Purchase 
The investment shall be made pursuant to a Stock 

Agreement:
Purchase Agreement acceptable to the Company and the Investors, which Stock Purchase Agreement shall contain, among other things, appropriate representations and warranties of the Company, covenants of the Company reflecting the provisions set forth herein, and appropriate conditions of closing, including an opinion of counsel for the Company. 

Conditions Precedent to Investment:

Final Documentation:
This Term Sheet is non-binding except for the Confidentiality provisions below.   Any investment shall be made pursuant to the Preferred Stock Purchase Agreement and all other final documentation.   The investment is contingent upon, among other things, the negotiation and execution of a satisfactory Preferred Stock Purchase Agreement.  

Confidentiality:
The parties to this Term Sheet recognize that the terms of this Term Sheet are confidential and that disclosure of these terms could cause irreparable harm to the other parties.  Accordingly, each of the parties and each of their respective agents, officers and directors acknowledge and agree that the terms, conditions and contents of this Term Sheet will be kept confidential and will not be published or disclosed except in the following circumstances: (i) disclosure may be made to a party’s directors, officers, employees or representatives as it relates solely to the Term Sheet document who need to know such information for the purpose of evaluating the proposed investment (it being understood that such persons shall be informed by the applicable party of the confidential nature of such information and shall be required to treat such information confidentially); (ii) disclosure may be made to the other Investors and the current holders of Common Stock (i.e., in connection with their review and execution of required documents); and (iii) disclosure may be made with the prior written consent of all parties.

Review Period:
By accepting this Term Sheet, the Company confirms that the Investors will have the right to invest in the Company to the provisions of this Term Sheet so long as the Investors provide the Company with written notice of their intent to finalize the investment by [Date XXX] (the “Investment Intent Date”).   If the Investors choose not to invest, they will convey that fact to the Company as soon as possible, not waiting until the Investment Intent Date.

Expiration:
This Term Sheet expires in its entirety unless signed and accepted by all the parties by 5:00 P.M. PST, [Date XXX].

Please indicate your acceptance of this Term Sheet by signing in the space provided

below.

The Company:



Investors:

VERANDA SOLAR, INC.









Pramod Zagade
By: 






Date: 





Date: 
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		Common Stock				Amount of Investment		Number of Shares		Percentage Ownership

		Capra J'neva Devi				-		-		55.00%

		Peter Jones				-		-		15.00%

		Richard Smith				-		-		5.00%

		Stock Option Pool (Reserved)				-		-		15.00%



		Preferred Stock

		Investors				$1,500,000		-		10.00%



		Total				-		-		100.00%
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