

GATEWAY X 

INVESTMENT AGREEMENT 


Date of Agreement:  		[_____]  (the “Effective Date”)	
Full legal name of Portfolio 
Company: 			[_____]  (the “Company”)
Portfolio Company 
State of Incorporation: 		[______] 

This Gateway X Investment Agreement (this “Agreement”) is made as of the Effective Date, by and between the Company and GX Expedition Fund I LP (“Gateway X” or “GX”).  
1. SAFE Investment.  On or about the Effective Date, GX is buying from the Company a simple agreement for future equity with a “Post-Money Valuation Cap” (the “GX SAFE”) issued by the Company with a Purchase Amount (as defined in the GX SAFE) of $500,000.  As an inducement to GX’s investment, the parties agree as follows.  Capitalized terms used but not otherwise defined here have the meanings given to them in the GX SAFE. 
2. Gateway X PROFIT Commitment.  GX will invest an additional $500,000 in a priced equity round (the “PROFIT Investment”) within two (2) years after the date of the GX SAFE, if the Company achieves both $500,000 in trailing three (3)-month Gross Revenue, and $25,000 in trailing three (3)-month GAAP net income (the “Milestones”).  Achievement of the Milestones will be subject to the mutual, good faith determination of GX and the Company’s Board of Directors (the “Board”).  GX also retains the option to make the PROFIT Investment in the Company for two (2) years after the date of the GX SAFE, regardless of whether the Company achieves the Milestones within that time.  
a. Series PROFIT Agreements.  The PROFIT Investment will be a priced equity financing of the Company in which the Company sells shares of its Series PROFIT Preferred Stock, on the forms of Series PROFIT agreements found at www.gateway.xyz. 
b. Valuation. GX’s $500,000 investment under the GX SAFE, and the $500,000 PROFIT Investment will each be made at a $5,000,000 post-money valuation, and are intended to result in GX owning approximately 20% of the Company on a fully diluted, post-financing basis.  
As used in this Agreement, “Gross Revenue” means, for any period, the total revenue the Company earns from selling its products and services to customers, recognized under GAAP, before subtracting costs of goods sold or operating expenses, but excluding any amount the customer hasn't paid within 90 days after it was due or that the Company has written off as uncollectible. Gross Revenue doesn't include (a) money from selling equity or debt, including the GX SAFE, or from loans or grants, (b) interest or investment income, (c) sales, use, and similar taxes collected for a government, or (d) payments from the Company's founders, directors, or their affiliates, unless made on arm's-length terms. Refunds, returns, and chargebacks reduce Gross Revenue in the period they occur.
3. Company Commitments.  The Company confirms in good faith that: (a) the Company shares GX’s vision of building a profitable business with minimal seed capital; and (b) the Company will partner with GX by participating in person in GX’s next twelve (12)-week Fellowship Program in St. Louis, Missouri.
4. [bookmark: bookmark=id.gjdgxs]Pro Rata Rights.  The Company hereby grants GX the right, but not the obligation, to purchase its pro rata share (the “Pro Rata Right”) of all Equity Securities issued by the Company after the date of this Agreement.  The Pro Rata Right will automatically terminate upon the earlier of (a) the initial closing of the PROFIT Investment or another bona fide, priced equity fundraising round; (b) immediately before the closing of a Liquidity Event; or (c) immediately before the Dissolution Event. “Equity Securities” means all securities issued by the Company for the primary purpose of raising capital.  Pro rata share for purposes of this Pro Rata Right is the ratio of (x) all Company shares held by GX (including the number of Company shares which would result from conversion of the GX SAFE and any other convertible securities held by GX) at their respective “Post-Money Valuation Cap”, to (y) Company Capitalization.  

5. Most Favored Nation.  After the date of this Agreement, if the Company issues any simple agreement for future equity (or other securities convertible into Company stock) to any person other than GX that, in the aggregate, establishes rights or benefits more favorable in any material respect than GX’s rights and benefits in the GX SAFE and this Agreement (together, the “Other Agreements”), including with respect to the rights of the capital stock to be issued upon conversion of the GX SAFE, then the Company covenants and agrees that it will notify GX and, upon prompt written request from GX, will take all actions reasonably necessary to amend the GX SAFE to provide GX with substantially equivalent rights as provided for in such Other Agreements.

6. Board Rights. 

a. Board Observer.  If GX is not represented on the Company’s Board, the Company will invite a representative of GX (“Observer”) to attend all meetings of its Board, but excluding any executive sessions of such meetings of the Board, in a non-voting observer capacity, and will give Observer copies of all materials that it provides to members of the Board; provided, however, that Observer agrees to hold in confidence and trust all information so provided; and, provided, further, that the Company may withhold any information and exclude Observer from any meeting or portion thereof if (a) access to such information or meeting could adversely affect the attorney-client privilege between the Company and its counsel; (b) access to such information or meeting could result in disclosure of trade secrets or similar highly confidential proprietary information to GX or Observer; or (c) access to such information or meeting could result in a conflict of interest between GX or Observer and the Company. 

b. Board Seat. If, following the date of this Agreement, the Company expands the size of its Board to include any director who is not a founder of the Company, GX shall have the right, in lieu of its rights as Observer under this Section, to designate one representative to serve as a voting member of the Board.
7. Information Rights.  For so long as this Agreement remains in effect, the Company shall deliver to GX (a) unaudited financial statements (or audited if the Company otherwise prepares audited financial statements) of the Company on at least a quarterly basis (or more frequently if the Company prepares such statements more frequently), and (b) an annual operating budget for the Company, in each case within a reasonable time after the end of the applicable period.

8. Notice of Certain Events.  The Company shall inform GX of any: (a) significant technical failures in any material software developed by the Company; (b) governmental, regulatory, or self-regulatory investigations and legal and enforcement actions against the Company; (c) threatened or initiated material lawsuits against the Company; (d) material hacks and security compromises of the Company’s material systems and operations; and (e) material adverse changes in the Company’s financial situation.  For the avoidance of doubt, the Company shall not be required to deliver such information which, in the Board’s reasonable determination, would be inconsistent with the Board’s fiduciary duties.

9. Miscellaneous.  
a. This Agreement shall terminate on the earlier of: (a) the PROFIT Investment, (b) any other Equity Financing, and (c) a Liquidity Event.
b. Neither this Agreement nor the rights contained herein may be assigned, by operation of law or otherwise, by GX without the prior written consent of the Company; provided, however, that this Agreement and/or the rights contained herein may be assigned without the Company’s consent by GX to any other entity who directly or indirectly, controls, is controlled by or is under common control with GX, including, without limitation, any general partner, managing member, officer or director of GX, or any venture capital fund now or hereafter existing which is controlled by one or more general partners or managing members of, or shares the same management company with, GX.  
c. Any provision of this Agreement may be amended, waived or modified upon the written consent of the Company and GX.  
d. The choice of law governing any dispute or claim arising out of or in connection with this Agreement shall be consistent with that set forth in the GX SAFE. 
[Signature page follows.]


IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed and delivered.



[PORTFOLIO COMPANY]



By:					
Name:  [__]
Title:  Authorized Signatory




GX Expedition Fund I LP.

			By:		
							Name: 
			Title: Authorized Signatory
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