


[Date]

[Name/Address of Investor]

VIA E-MAIL ONLY

Dear Ladies and Gentlemen:

	Reference is made to the Simple Agreement for Future Equity dated as of __________, 2021 (as the same may be amended from time to time, the “SAFE”) by and among _________, Inc., a Delaware corporation (the “Company”) and ____________ (the “Investor”). All capitalized terms not otherwise defined in this letter agreement (this “Letter Agreement”) shall have the meanings ascribed thereto in the SAFE.

1. Information Rights.  From and after the date of this Letter Agreement, the Company will deliver to each Investor:
a. Annual Statements – (i) within 90 days of the end of the fiscal year, annual unaudited financial statements for each fiscal year of the Company, including an unaudited balance sheet as of the end of such fiscal year, an unaudited income statement, and an unaudited statement of cash flows, all prepared in accordance with generally accepted accounting principles and practices; and (ii) within 45 days of the end of each fiscal quarter, quarterly unaudited financial statements for each fiscal quarter of the Company (except the last quarter of the Company’s fiscal year), including an unaudited balance sheet as of the end of such fiscal quarter, an unaudited income statement, and an unaudited statement of cash flows.	Comment by Leonard Grayver: Я всегда начинаю с пунктов (b) и (c), но если инвестор настаивает, можно согласиться и на пункт (a)
b. Business Update – as soon as practicable, and in any event within 10 days after the close of each month, a report from the Company’s Chief Executive Officer (in reasonable detail) regarding the financial condition, business and operations of the Company and its subsidiaries, including but not limited to the Company’s Google Analytics or equivalent statistics. 
c. Such other information regarding the Company as may be reasonably requested by an Investor.
2. Pro Rata Right. Investor shall have the right to purchase its pro rata share of Standard Preferred Stock being sold in the Equity Financing (the “Pro Rata Right”). Pro rata share for purposes of this Pro Rata Right is the ratio of (x) the number of shares of Capital Stock issued from the conversion of all of an Investor’s Safes with a “Post-Money Valuation Cap” to (y) the Company Capitalization.  The Pro Rata Right described above shall automatically terminate upon the earlier of (i) the final closing of the Equity Financing; (ii) immediately prior to the closing of a Liquidity Event; or (iii) immediately prior to the Dissolution Event. 	Comment by Leonard Grayver: Эта формулировка не включает право pro rata после конвертации Safe. Многие инвесторы настаивают на том, что право pro rata было на все следующие раунды.  Но я обычно начинаю с такой формулировки.
3. Most Favored Nation. To the extent, the Company issues any convertible securities (such as Safe, convertible notes, warrants, options and similar instruments) following the date of the initial SAFE and prior to termination of the SAFEs, the Company will promptly provide the Investors with written notice thereof, together with a copy of all documentation relating to such subsequent convertible securities and, upon written request of an Investor, any additional information related to such subsequent convertible securities as may be reasonably requested by an Investor. In the event an Investor determines that certain terms (with respect, inter alia, to a price per share) of the subsequent convertible securities are preferable to the terms of the SAFEs, an Investor will request the Company in writing to apply such terms to the SAFEs. Promptly after receipt of such written notice from an Investor, the Company agrees that the SAFEs shall automatically be deemed to be adjusted to include the requested terms. Notwithstanding the foregoing, in the event that the Company issued a Safe with a valuation cap less than the Post-Money Valuation Cap provided for in the SAFE with the highest post-money valuation cap, then the Post-Money Valuation Cap set forth in the SAFEs shall automatically be deemed to be adjusted to such lower valuation cap and no Investor's notice shall be required. This provision shall apply to any other convertible securities, mutatis mutandis. 	Comment by Leonard Grayver: Если есть вероятность, что придется выпускать новые Safe или конверт. займы по более низкой оценки (это обычно бывает актуальным когда первый раунд идет по высокой оценке), то этот пункт может сильно помешать. Я никогда с него не начинаю.
4. Optional Conversion. If the SAFEs were not previously converted prior to the date that is thirty-six (36) months after the Safe Date, then thereafter the Investors shall have the option, solely at its own discretion, to convert this instrument into the most senior class or series of preferred stock of the Company then in existence (or a newly created class or series of preferred stock, if none exists, with the terms of such class or series to be negotiated in good faith between the Company and the Investors).	Comment by Leonard Grayver: Многие инвесторы настаивают на включение этого пункта в сайд-леттер, так как если компания в итоге не поднимет эквити раунд, инвесторы не смогут конвертировать свой Сейф в акции и остануться не с чем. Если срок опциональной конвертации не меньше 18 месяцев - то это я не считаю проблемой. Главное не соглашаться на опциональную конвертацию в любое время - или, если инвестор настаивает, только на конвертацию в common stock.
5. Major Investor. Upon the consummation of an Equity Financing, the Investor shall be considered a “Major Investor” to the extent such or similar term exists under the Equity Financing transaction documents. 	Comment by Leonard Grayver: В эквити сделках, которые используют шаблоны NVCA (а это 90% всех сделок) есть понятие Major Investor. Обычно, чтобы стать Major Investor надо проинвестировать достаточно большую сумму. Обычно только Major Investor получают право на апдейты по компании и участвие в новых раундах. Этот пункт бронирует эти права даже если инвестиция инвестора через Safe была меньше порога для статуса. Я не считаю этот пункт очень опасным для компании, но лучше с него не начинать.
6. [bookmark: bookmark=id.gjdgxs]Termination. The rights set forth in this letter agreement shall terminate and be of no further force or effect upon the earlier to occur of (i) the date of the consummation of an initial public offering of the Company’s securities, (ii) the date of the consummation of an Equity Financing or Optional Conversion, provided that the Equity Financing or Optional Conversion provides the Investors with substantially similar Information Rights or Pro Rata rights, or (iii) the Liquidity Event. 
7. Confidentiality. Investor agrees, and shall cause each of its representatives to agree, to hold in confidence and trust and not use, disclose or divulge for any purpose any confidential information of the Company provided to or learned by it pursuant to the terms of this Letter Agreement.
8. The terms of this Letter Agreement may only be amended or waived in writing executed by each of the parties hereto.  This Letter Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  This Letter Agreement shall be governed by and construed under the laws of the State of Delaware, without giving effect to principles of conflicts of laws.
Please confirm the foregoing by signing and returning to us the enclosed duplicate of this letter by e-mail.

(Signature page follows)
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