SEED INVESTMENT SUBSCRIPTION AGREEMENT

[COMPANY NAME]

[CORPORATE ADDRESS]

[CITY, STATE, ZIP CODE]

[SUBSCRIPTION DATE]

RE: SUBSCRIPTION FOR SHARES OF [COMPANY NAME]

This Seed Investment Subscription Agreement (this "Agreement") is entered into as of [SUBSCRIPTION DATE] (the "Effective Date"), by and between [COMPANY NAME], a [STATE] corporation (the "Company"), and the undersigned subscriber (the "Subscriber").

1. SUBSCRIPTION AND PURCHASE OF SHARES
1.1 Subscription Amount: The Subscriber hereby irrevocably subscribes for and agrees to purchase [NUMBER OF SHARES] shares of the Company's [CLASS OF STOCK] (the "Shares") at a purchase price of [PRICE PER SHARE] per share, for an aggregate purchase price of [TOTAL PURCHASE PRICE] (the "Subscription Amount").
1.2 Payment: The Subscriber shall pay the Subscription Amount in full by [PAYMENT METHOD] to the Company concurrently with the execution and delivery of this Agreement.
1.3 Acceptance: This subscription is subject to acceptance by the Company, in whole or in part, in its sole discretion. The Company shall notify the Subscriber of acceptance or rejection within [NUMBER] days of receipt.
1.4 Closing: The closing of the purchase and sale of the Shares (the "Closing") shall occur on [CLOSING DATE] or such other date as the parties may mutually agree.

2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY
2.1 Organization: The Company is a corporation duly organized, validly existing, and in good standing under the laws of the State of [STATE].
2.2 Authority: The Company has full corporate power and authority to execute, deliver, and perform this Agreement and to issue the Shares.
2.3 Capitalization: The authorized capital stock of the Company consists of [NUMBER] shares of [CLASS OF STOCK], of which [NUMBER] shares are issued and outstanding as of the Effective Date.
2.4 Valid Issuance: The Shares, when issued and paid for in accordance with this Agreement, will be duly authorized, validly issued, fully paid, and non-assessable.
2.5 No Conflicts: The execution and performance of this Agreement do not violate any agreement, instrument, or law to which the Company is subject.

3. REPRESENTATIONS AND WARRANTIES OF THE SUBSCRIBER
3.1 Authority: The Subscriber has full legal capacity and authority to execute, deliver, and perform this Agreement.
3.2 Investment Intent: The Subscriber is acquiring the Shares for investment purposes only and not with a view to distribution or resale.
3.3 Accredited Investor: The Subscriber represents that he, she, or it is an "accredited investor" as defined under Rule 501(a) of Regulation D under the Securities Act of 1933, as amended.
3.4 Sophistication: The Subscriber has sufficient knowledge and experience in financial and business matters to evaluate the merits and risks of this investment.
3.5 Risk Acknowledgment: The Subscriber acknowledges that the Shares are speculative, involve a high degree of risk, and may result in the loss of the entire Subscription Amount.
3.6 Access to Information: The Subscriber has had access to all information regarding the Company necessary to make an informed investment decision.
3.7 No Registration: The Subscriber understands that the Shares have not been registered under the Securities Act of 1933 or any state securities laws and are being offered pursuant to exemptions from registration.
3.8 Restrictions on Transfer: The Subscriber agrees that the Shares may not be transferred without registration or an applicable exemption and may be subject to further restrictions under the Company's organizational documents.

4. CONDITIONS TO CLOSING
4.1 Company Conditions: The Company's obligation to issue the Shares is subject to the Subscriber's payment of the Subscription Amount and execution of this Agreement.
4.2 Subscriber Conditions: The Subscriber's obligation to purchase the Shares is subject to the Company's acceptance of this subscription and the accuracy of the Company's representations.
4.3 Legal Compliance: All necessary consents, approvals, and filings required for the issuance of the Shares shall have been obtained.

5. USE OF PROCEEDS
5.1 Purpose: The Company shall use the Subscription Amount for [DESCRIPTION OF USE OF PROCEEDS], including but not limited to [SPECIFIC EXPENDITURES].
5.2 No Guarantee: The Company makes no guarantee regarding the success or outcome of its use of the proceeds.

6. CLOSING DELIVERABLES
6.1 Company Deliverables: At the Closing, the Company shall deliver to the Subscriber a certificate or electronic record representing the Shares and a copy of this Agreement executed by the Company.
6.2 Subscriber Deliverables: At the Closing, the Subscriber shall deliver the Subscription Amount and a copy of this Agreement executed by the Subscriber.

7. POST-CLOSING COVENANTS
7.1 Information Rights: The Company shall provide the Subscriber with [DESCRIPTION OF INFORMATION RIGHTS], including annual financial statements and quarterly updates.
7.2 Confidentiality: The Subscriber agrees to keep confidential all non-public information regarding the Company received in connection with this Agreement.
7.3 Further Assurances: Each party shall execute such further documents and take such further actions as may be necessary to carry out the purposes of this Agreement.

8. TRANSFER RESTRICTIONS
8.1 General Restriction: The Subscriber shall not transfer any Shares without the prior written consent of the Company, except as permitted under applicable securities laws.
8.2 Right of First Refusal: If the Subscriber proposes to transfer any Shares, the Company shall have a right of first refusal to purchase such Shares on the same terms as the proposed transfer.
8.3 Permitted Transfers: Transfers to [PERMITTED TRANSFEREES, E.G., FAMILY TRUSTS, AFFILIATES] shall be permitted subject to compliance with this Agreement.

9. TAG-ALONG AND DRAG-ALONG RIGHTS
9.1 Tag-Along: If the Company's founders or majority shareholders propose to sell [PERCENTAGE]% or more of the Company's equity, the Subscriber shall have the right to participate in such sale on a pro rata basis.
9.2 Drag-Along: If holders of [PERCENTAGE]% of the Company's voting stock approve a sale of the Company, the Subscriber agrees to vote in favor of and participate in such sale.

10. ANTI-DILUTION PROTECTION
10.1 Full Ratchet: In the event the Company issues additional shares at a price per share lower than the price paid by the Subscriber, the Subscriber's shares shall be adjusted to reflect a full ratchet anti-dilution protection.
10.2 Weighted Average: Alternatively, the Company may apply a broad-based weighted average anti-dilution adjustment as set forth in Exhibit A.
10.3 Exceptions: Anti-dilution protection shall not apply to shares issued pursuant to [EXCEPTIONS, E.G., EMPLOYEE STOCK OPTIONS, CONVERTIBLE NOTES].

11. LIQUIDATION PREFERENCE
11.1 Preference Amount: In the event of a liquidation, dissolution, or winding up of the Company, the Subscriber shall be entitled to receive [PREFERENCE MULTIPLE] times the Subscription Amount before any distribution to holders of common stock.
11.2 Participation: After receiving the preference amount, the Subscriber shall [PARTICIPATE / NOT PARTICIPATE] in remaining distributions on an as-converted basis.

12. VOTING RIGHTS
12.1 General Voting: The Subscriber shall have voting rights proportional to the number of Shares held, as set forth in the Company's bylaws.
12.2 Board Representation: The Subscriber shall have the right to appoint [NUMBER] director(s) to the Company's board of directors.
12.3 Protective Provisions: The Company shall not take certain actions, including [LIST OF ACTIONS], without the Subscriber's prior written consent.

13. REPRESENTATIONS AND WARRANTIES SURVIVAL
13.1 Survival: The representations and warranties in this Agreement shall survive the Closing for a period of [NUMBER] years.
13.2 Indemnification: Each party shall indemnify the other for breaches of representations, warranties, or covenants, subject to the limitations set forth in Section

14.

14. LIMITATION OF LIABILITY
14.1 Cap: The Company's total liability under this Agreement shall not exceed [AMOUNT OR FORMULA].
14.2 Exclusions: Neither party shall be liable for indirect, incidental, or consequential damages.
14.3 Exceptions: The limitations in this Section 14 shall not apply to [EXCEPTIONS, E.G., FRAUD, WILLFUL MISCONDUCT].

15. TERMINATION
15.1 Mutual Agreement: This Agreement may be terminated by mutual written consent of the parties.
15.2 Breach: Either party may terminate if the other party materially breaches this Agreement and fails to cure within [NUMBER] days of notice.
15.3 Effect of Termination: Upon termination, any Subscription Amount paid shall be returned to the Subscriber without interest, and this Agreement shall be void.

16. GOVERNING LAW AND DISPUTE RESOLUTION
16.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [STATE].
16.2 Arbitration: Any dispute arising under this Agreement shall be resolved by binding arbitration in [CITY, STATE] under the rules of [ARBITRATION ASSOCIATION].
16.3 Jurisdiction: If arbitration is not applicable, the parties consent to the exclusive jurisdiction of the courts of [STATE].

17. MISCELLANEOUS
17.1 Entire Agreement: This Agreement constitutes the entire understanding between the parties and supersedes all prior agreements.
17.2 Amendments: This Agreement may be amended only by a written instrument signed by both parties.
17.3 Notices: All notices shall be in writing and delivered to the addresses set forth below or such other addresses as the parties may designate.
17.4 Severability: If any provision of this Agreement is held invalid, the remaining provisions shall continue in full force and effect.
17.5 Assignment: Neither party may assign this Agreement without the other party's prior written consent.
17.6 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.
17.7 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving party.

18. SIGNATURES
18.1 Company: The Company has caused this Agreement to be executed by its duly authorized officer as of the Effective Date.

[COMPANY NAME]

By: [AUTHORIZED SIGNATORY NAME]

Title: [TITLE]

Date: [SIGNATURE DATE]
18.2 Subscriber: The Subscriber has executed this Agreement as of the Effective Date.

[SUBSCRIBER NAME]

By: [SUBSCRIBER SIGNATURE]

Title: [TITLE, IF APPLICABLE]

Date: [SIGNATURE DATE]

Address: [SUBSCRIBER ADDRESS]

[CITY, STATE, ZIP CODE]

Email: [SUBSCRIBER EMAIL]

19. EXHIBITS
19.1 Exhibit A: Anti-Dilution Provisions
19.2 Exhibit B: Capitalization Table
19.3 Exhibit C: Use of Proceeds
19.4 Exhibit D: Form of Stock Certificate
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