
Term Sheet for a Revenue Share Agreement 
 
This term sheet (the "Term Sheet") lays out the proposed terms of a revenue share agreement (the 
“Agreement” or the “Transaction”) between _______________________ (the “Company”), a 
______________ corporation, and Seaside 88 Capital, LLC (“Seaside”), a Florida limited liability 
company.  This Term Sheet is non-binding (except as specified below), and constitutes a 
statement of the current intent of the parties to this Agreement (the "Parties" as a group or "Party" 
as alone) to enter into the Agreement.  Following are the proposed primary terms of the 
Agreement: 
 
Type of Investment.  Purchase of a share of future revenues. 
 
Term.  The term of the Agreement shall begin on the date of execution of the Agreement by both 

Parties and shall end on the date that each Party has fulfilled its obligations to the other (the 
“Term”). 

 
Purchase Price.  $600,000 USD ("Purchase Price"), disbursed in traunches as described in the 

“Purchase Traunches” section below. 
 
Revenue Share.  By the 25th day following the end of each of the next 36 full calendar months 

after the Parties' enter into the Agreement, or until the Company exercises its Buyout Option 
defined below, the Company shall pay to Seaside _____% of its prior month's Gross 
Revenues (defined below).  The 15% of monthly Gross Revenues shall be pro-rated for any 
months in which the cumulative Financing Amount provided by Seaside by the first day of 
such month is less than the Purchase Price.  For example, if the Financing Amount provided 
by Seaside by the first day of a month is $200,000, then the Company shall pay Seaside only 
5% of that month's Gross Revenues. 

 
Gross Revenues.  "Gross Revenues" shall include all revenues derived from all Company 

operations, less any customer refunds or reimbursements; proceeds from loans from 
commercial lenders; sales of securities; insurance claims; litigation settlements; non-cash 
revenue from partners or joint ventures; or grants from local, state, federal, international, or 
other third parties. 

 
Late Delivery.  If Seaside does not receive any revenue share amount or any other sum due from 

the Company within 15 days after the due date, a charge equal to 5% of such overdue amount 
shall be immediately due and payable by the Company to Seaside. 

 
Default Shares.  The Company also agrees that if any payment due to Seaside under the 

Agreement remains unpaid for a period of 60 days after its due date, the Company will, 
within 5 days, issue to Seaside, as liquidated damages, and not as a penalty, such number of 
shares of common stock of the Company as equals 25% of the issued and outstanding capital 
stock of the Company on the day such shares are issued to Seaside (the “Default Shares”). 
Any such Default Shares shall have standard anti-dilution protection.  In the event that 
Seaside receives any Default Shares, any subsequent default by the Company shall not incur 
any additional liquidated damages. 

 
Buyout Option.  The Company shall have an option to terminate its remaining revenue share 

obligation to Seaside by providing Seaside with a payment as follows: 
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a. If the Company exercises its Buyout Option during the first 12 months of the Term, the 
payment to Seaside shall be twice the Purchase Price, less the amount already paid to 
Seaside up until the Company's exercise of its Buyout Option. 

b. If the Company exercises its Buyout Option during the second 12 months of the Term, 
the Company's payment to Seaside shall be 50% more than amount of the Buyout Option 
at the end of the first 12 months of the Term, less the amount paid to Seaside since the 
end of the first 12 months of the Term. 

c. If the Company exercises its Buyout Option during the third 12 months of the Term, the 
Company's payment to Seaside shall be 50% more than amount of the Buyout Option at 
the end of the first 24 months of the Term, less the amount paid to Seaside since the end 
of the first 24 months of the Term. 

 
Reporting Requirements. 
 

a. The Company shall provide a report to Seaside not later than 21 days after the end of 
each calendar month, and not later than simultaneously with the monthly payment due to 
Seaside, detailing the Company’s Gross Revenue for the prior month, including all sales 
of Company products and services.  Seaside shall have an inspection and audit right, to 
confirm the Company’s compliance with the obligations described in this paragraph.  
Seaside agrees to maintain the confidentiality of the information obtained in connection 
with such audit and inspection right. 

b. Monthly Company management calls with Seaside to review the monthly reports and 
Company operations, or as needed in the event of any unusual events. 

c. Monthly non-audited, non-GAAP income statement, balance sheet, and flow of funds 
statements. 

d. Annual audited financials. 
 
Use of Purchase Price.  The Company must use the Purchase Price to finance the expansion of 

the Company’s activities. During the Term of the Agreement the Company may not increase 
the compensation of any Company management or sell any material Company assets without 
Seaside’s written approval. 

 
Purchase Traunches.  Seaside shall deliver the Purchase Price to the Company in accordance 

with the following schedule, except, however, that the Company shall have an option to delay 
a Purchase Price traunch at any time prior to its receipt.  (The Company and the Investor shall 
have the right to update the milestones for each of the Traunches specified below from time 
to time upon mutual written agreement). 

 

a. Traunch 1.  $__________; disbursed upon completion of the following milestone: 
i. Execution of the Agreement. 

b. Traunch 2.  $__________; disbursed upon completion of both of the following 
milestones: 
i. Regular submission of monthly reporting. 
ii. Within five business days of Seaside's having sufficient liquidity to deliver the 

payment. 
c. Traunch 3.  $__________; disbursed upon completion of both of the following 

milestones: 
i. Regular submission of monthly reporting. 
ii. Within five business days of Seaside's having sufficient liquidity to deliver the 

payment. 
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Exclusivity.  Without the prior written consent of Seaside, neither Company nor any of its 
affiliates, agents, or representatives shall at any time during the Term, directly or indirectly, 
enter into any agreement, commitment, or understanding with respect to any financing 
transaction that includes a revenue share component. 

 
Due Diligence.  Prior to the execution of the Agreement, the Company shall provide Seaside with 

(i) responses to its Due Diligence Questionnaire, (ii) access to its online data room (if any), 
and (iii) its latest pitch book and/or PowerPoint presentation. 

 
Indemnification.  Company will indemnify Seaside and its affiliates, agents and representatives 

in connection with any liability or claim arising from Company's actions or inactions during 
the Term of the Agreement. 

 
Confidentiality.  In the course of the discussions and negotiations each Party may disclose to the 

other certain proprietary, confidential or other non-public information (collectively, the 
“Information”) relating to its business.  Except as herein set forth, neither Party shall reveal or 
make known to any person, firm, corporation, or entity, other than its own management, 
board of directors, and their respective advisors, including its attorneys, accountants, and 
investment bankers, any of the Information, except however, that Seaside shall be authorized 
to release results of its due diligence investigation to its co-investor prospects.  
Notwithstanding the foregoing, each Party may disclose any Information received from the 
other Party to any governmental or regulatory authority as may be required by applicable law.  
A Party’s obligations with respect to any item of Information disclosed to it shall terminate if 
that item of Information becomes disclosed in published literature or otherwise becomes 
generally available to the public unless such availability to the public shall have resulted, 
directly or indirectly, from any act, omission, or fault of such Party with respect to that item 
of Information. 

 
Governing Law.  This Term Sheet and the Agreement shall be governed by the laws of the State 

of Florida, without regard to its conflicts of laws principles. Venue for any dispute between 
the Parties shall lie exclusively in Palm Beach County, Florida. 

 
Document Preparation. Seaside’s counsel will prepare the initial drafts of the Agreement and 

any ancillary documents associated therewith, and the Company will pay Seaside a non-
refundable, non-accountable fee of $10,000 to cover the costs of such document preparation.  
Except as set forth above, each of the Parties will be responsible for all of its own costs and 
expenses relating to this Term Sheet and the Agreement. 

 
Expiration.  In the event that the Company does not execute the Agreement within three 

days of the completion of document preparation, Seaside shall have an option to 
cancel the Transaction. 

 
Non-Binding Effect.  It is understood that this Term Sheet merely constitutes a statement of the 

mutual intentions of the Parties with respect to the proposed Transaction, does not contain all 
matters upon which agreement must be reached in order for the proposed Transaction to be 
consummated, and, except in respect of the Sections titled Indemnification, Confidentiality, 
Governing Law, and Non-Binding Effect, creates no binding rights in favor of any Party.  A 
binding commitment with respect to the Transaction will result only if a definitive agreement 
is executed and delivered, and then, only subject to the terms and conditions contained 
therein. 
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Counterparts.  This Term Sheet may be executed in counterparts, each of which shall be deemed 

to be an original, and all of which, when taken together, shall constitute one and the same 
letter of intent.  Signatures sent by electronic mail or other electronic means shall be deemed 
to be original signatures. 

 
Seaside 88 Capital, LLC 
 

By (Signature): _______________________________ 
Print name: William J. Ritger 
Title: Managing Partner 
 
Date: _______________________________ 

 
Agreed as aforesaid: 
 
Company: ______________________________________ 
 

By (Signature): _______________________________ 
Print name: ___________________ 
Title: ___________________ 
 
Date: _______________________________ 

 
______________________________________________________________________________ 


