
 
 

THIS INSTRUMENT AND ANY SECURITIES ISSUED UNDER IT HAVE NOT BEEN 

REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER 

THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY NOT BE 

OFFERED, SOLD, TRANSFERRED, PLEDGED, OR HYPOTHECATED EXCEPT AS 

PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE 

SECURITIES LAWS PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT 

OR AN EXEMPTION FROM REGISTRATION. 

 

INVESTMENT AGREEMENT 

 

TAMPON TRIBE, INC., a California corporation (“Company”), and STARTA ACCELERATOR 

17-19 LIMITED, an exempt company incorporated in the Cayman Islands with limited 

liability (“Starta”), and BRIGHTSKY VENTURES SAS (“BrightSky”), a French Corporation, 

(each a “Party” and together the “Parties”), have executed this investment agreement 

(“Agreement”) on [February 18th, 2019] (“Effective Date”). 

 

1. KEY TERMS 

1.1 “Investment Amount” is $170,000, of which $40,000 will be paid in cash and 

$130,000 will be provided in services as part of the Program, as determined according 

to Annex 1 to this Agreement. 

1.2 “Interest Rate” is 4% per year, calculated from the Investment Date. 

1.3 “Maturity Date” is 24 months after the Investment Date. 

1.4 “Valuation Cap” is $5,000,000. 

1.5 “Discount” is 20%. 

1.6 “Target Units Sold” is as defined in Annex 1 to this Agreement. 

1.7 “Program Start Date” is a date not later than 30 days after the Effective Date that 

Starta and BrightSky will communicate to Company.  

 

2. DEFINITIONS 

2.1 “BrightSky”: Operating Venture Capital firm duly incorporated under the laws of 

France as BrightSky Ventures SAS. BrightSky is partnering with Starta Accelerator 

17-19 to co-manage the Latin America Expansion Program. BrightSky will be the 

operating partner in the Program and its team will be handling Business Development 

activities in Latin America on behalf of the Company during the length of the 

Program. The investment made in The Company and the Success Fee attributable to 

BrightSky can be  controlled by BrightSky Ventures SAS, any of its affiliates or 

Investment Funds under its management. 
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2.2 “Cap Price” means the per-Share price equal to the Valuation Cap divided by the 

Company Capitalization as of immediately prior to the applicable Trigger Event. 

2.3 “Claim” means private or governmental action, suit, proceeding, claim, arbitration, or 

investigation before any foreign or domestic agency, court, or tribunal.  

2.4 “Change of Control” means   

(a) the reorganization, consolidation, or merger of Company in which the holders 

of Company’s outstanding voting securities before the closing of that event do 

not retain voting securities representing a majority of the voting power of the 

surviving entity;  

(b) the sale, transfer, or exclusive license of all or substantially all of Company’s 

assets; or  

(c) the sale of Shares by Company’s existing shareholders, the result of which is 

that more than 50% of Company’s outstanding voting Shares immediately 

following that transaction are owned by persons or entities that were not 

Company’s shareholders immediately prior to that transaction, 

unless these transactions are made primarily to accept outside investments in which Company 

or its successor receives cash or has its debt cancelled or converted into stock.  

2.5 “Common Shares” means shares of Company’s common stock. 

2.6 “Company Capitalization” means the sum of Company’s issued and outstanding 

Shares and all rights to acquire Company’s Shares, including: 

(a) reserved and outstanding options; 

(b) outstanding warrants; and 

(c) outstanding convertible securities, including convertible promissory 

Agreements, SAFEs, and KISSes, assuming they are converted into Shares 

using the lowest per-Share price provided in those convertible securities, 

but excluding this Agreement. 

2.7 “Competing Company” means any legal entity anywhere in the world that: 

(a) operates in the same or similar business as Company; and 

(b) employs or retains the services of a Founder or in which a Founder has a 

financial interest. 

2.8 “Conversion Price” means either the Cap Price or the Discount Price, whichever is 

lower. 
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2.9 “Default” means:  

(a) Company’s failure to pay any of its capital creditors (investors or financial 

institutions) within 15 days after payment becomes due; 

(b) commencement of bankruptcy or insolvency proceedings against Company; or 

(c) Company’s breach of any of the terms of this Agreement that is not cured 

within 30 days of receipt of a written notice of breach from Starta. 

2.10 “Discount Price” means the per-Share price of the Shares sold in an Equity Financing 

or Change of Control, as applicable, minus the Discount. 

2.11 “Dissolution” means: 

(a) Company’s voluntary termination of operations; 

(b) Company’s cessation of operations for 30 days or more; or 

(c) any other liquidation, dissolution or winding up of Company (excluding a 

Change of Control). 

2.12 “EF Shares” means the Shares issued in an Equity Financing. 

2.13 “Equity Financing” means  

(a) a bona fide transaction or series of transactions in which Company issues and 

sells Shares to investors other than Starta that are not related to or affiliated 

with Company’s Founders for an aggregate purchase price of at least 

$750,000, excluding the conversion of this Agreement and other convertible 

securities such as convertible promissory Agreements, SAFEs, and KISSes; or 

(b) any other financing, including an ICO, that Starta, at its option, treats as an 

Equity Financing, of which Starta will notify Company in writing. 

2.14 “Founder” means an initial director or shareholder of Company. 

2.15 “ICO” means Company’s initial coin offering, token generation event, token 

crowdsale, issuance of digital tokens, or any similar transaction involving Company’s 

issuance of digital assets or digitized securities. 

2.16 “Initial Public Offering” means the first sale of Shares pursuant to a registration 

statement filed under the Securities Act. 

2.17 “Intellectual Property” means copyrights in published and unpublished works, 

databases and data collections, mask work rights, software, website content, 

compilations, collective works, derivative works, and moral rights; patents, utility 

models, designs, and other industrial property rights; trademarks, service marks, trade 

dress, and associated goodwill; domain names; trade secrets, proprietary rights and 
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processes, and know-how; all other intellectual and industrial property rights; and, as 

applicable, all registrations, initial applications, renewals, extensions, continuations in 

whole and in part, reexaminations, divisions and reissues of the rights listed in this 

Section 2.16. 

2.18 “Investment Date” means a date mutually agreed to by the Parties that is within 10 

days of the Effective Date. 

2.19 “KPI” means a key performance indicator used to determine the monetary value of 

the services Starta and BrightSky Ventures SAS provide to Company and of 

Company’s achievement of certain performance milestones, which are provided in 

Annex 1 to this Agreement. 

2.20 “Liquidity Event” means a Change of Control or Initial Public Offering.  

2.21 “Program” means the Latam Expansion Program run by Starta and BrightSky 

Ventures. Such program has a duration of 12 months. 

2.22 “Sales in Latin America”: Products invoiced by Tampon Tribe or any of its 

subsidiaries either to direct consumers based in Latin America or to any type of 

distributors, dealer or reseller whose end goal will be to sell in Latin America. The 

sales are considered in volume (units), regardless of the price. 

 

2.23 “Securities Act” means the United States Securities Act of 1933, as amended. 

2.24 “Shares” means shares of Company’s common or preferred stock.  

2.25 “Success Fee” means additional ownership that Starta will have in the Company if  

some specific Service KPIs are fulfilled and sales targets are met. Success fee will not 

exceed 2% of the fully diluted equity of the company. 

 

2.26 “Total Balance” means the Investment Amount plus interest that has accrued at the 

Interest Rate as of immediately prior to the applicable Trigger Event. 

2.27 “Trigger Event” means, as applicable, an Equity Financing, Liquidity Event, 

Maturity Date, or Dissolution. 

2.28 “Units Sold” means units of boxes sold  in Latin America through B2C, B2B or 

B2B2C channels. One box equivalents are: 

● 14 or 16  tampons,  or  

● 10 pads, or  

● 24 pantyliners, or  

● 1 cup, or 

●  equitable B2B sales. (For example, 140 or 160 tampons is equitable to 10 

units, and likewise, 100 pads is equitable to 10 units). 
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3. INVESTMENT 

3.1 On the Investment Date, Starta will transfer the cash component of the Investment 

Amount in U.S. dollars to Company’s U.S. bank account. For the purposes of 

calculating the Total Balance, the Investment Amount will be deemed to have been 

transferred to Company in its entirety on the Investment Date, subject to the 

provisions of Sections 9 and 12. 

4. EQUITY FINANCING  

4.1 If there is an Equity Financing before the Maturity Date, the Total Balance will 

automatically convert into the number of EF Shares equal to the Total Balance 

divided by the Conversion Price. 

5. LIQUIDITY EVENT 

5.1 If there is a Liquidity Event before the Maturity Date, Starta and BrightSky will have 

the right to convert the Total Balance into the number of Common Shares equal to the 

Total Balance divided by the Conversion Price. 

5.2 If Starta and BrightSky do not exercise its right under Section 5.1, Company will pay 

to Starta and BrightSky an amount equal to 2 times the Total Balance.  

6. DISSOLUTION 

6.1 If there is a Dissolution before the Maturity Date, Company will pay to Starta an 

amount equal to 2 times the Total Balance before paying any monies or transferring 

any assets to any other persons or entities.  

7. MATURITY DATE 

7.1 If no Equity Financing, Liquidity Event, Dissolution, or Default occurs before the 

Maturity Date, then, on the Maturity Date, Starta will have the right to convert the 

Total Balance into the number of Common Shares equal to the Total Balance divided 

by the Cap Price. 

7.2 If Starta and BrightSky do not exercise its right under Section 7.1, Company will pay 

the Total Balance to Starta to the bank account and using the payment method that 

Starta specifies. The payment will be done in US Dollars. 

7.3 Company may not pay the Total Balance in part or in full before a Trigger Event 

without Starta and BrightSky’s express written consent. 

8. DEFAULT 

8.1 If: 

(a) a Default occurs before the Maturity Date; or  

DocuSign Envelope ID: 8781D087-EFDA-4F20-B41B-B218D7EC8789



 

 

6 

(b) Company’s obligation to pay the Total Balance to Starta upon a Trigger Event 

results in Company’s Default,  

Company will send a notice to that effect to Starta. 

SUCCESS FEE 

8.2 If,  

(a) BrightSky completely fulfill KPIs 2,3 and 5 (KPIs provided in Annex 1); and  

(b) no Liquidity Event, Dissolution, or Default occurs,  

(c) The Company  reaches sales in Latin America of at least 100,000 units 

(combination of tampons, pads, cups or any other products) between the  

Program Start Date and the Maturity Date, 

 

BrightSky will have access to the totality of the success fee, which will amount to 2% 

of the fully diluted equity in the company either at i) the Date of Maturity or ii) within 

the 30 days after the company reaches sales of 100,000 units, whichever happens first. 

If The Company sales are less than 100,000 units during the aforementioned period, the 

success fee will be calculated using a sliding scale with the following formula: 2% x 

(number of units sold /100,000). For example, if the company reaches sales of 50,000 

units, BrightSky will have a success fee equivalent to 1% of the fully diluted equity of 

the company. 

8.3 If a Liquidity Event takes place before the Maturity Date, and if KPIs 2,3 and 5 as 

defined in Annex 1 have been totally fulfilled, the payment of the success fee (e.g. the 

transfer of shares) attributable to BrightSky will be accelerated and finalized before 

the Liquidity Event. 

8.4 If an Equity Financing  takes place before the Maturity Date, and if KPIs 2,3 and 5 

defined in Annex 1 have been totally fulfilled, the payment of the success fee (e.g. the 

transfer of shares) attributable to BrightSky will be made in EF Shares. At Maturity 

Date, the remainder of the success fee, if there is such, would be paid in Common 

Shares. 

 

8.5 If no Equity Financing takes place before Maturity Date, The Success Fee would be 

paid in Company Common Shares. 

 

9. TERMINATION 

9.1 This Agreement will terminate upon the Parties’ satisfaction of all respective 

obligations under this Agreement. 
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10. COMPANY’S REPRESENTATIONS AND OBLIGATIONS 

10.1 Organization, Good Standing, and Qualification. Company is a corporation duly 

organized, validly existing, and in good standing under the laws of the State of 

California. Company has all requisite corporate power and authority to own and 

operate its properties and assets, to execute and deliver this Agreement, to issue and 

sell the Shares, to perform under this Agreement, and to conduct its business as 

presently conducted. Company is duly qualified to transact business and is in good 

standing in each jurisdiction in which the failure to so qualify would have a material 

adverse effect on Company’s business or properties. 

10.2 Authorization. All corporate action has been taken on the part of Company, its 

officers, directors, and shareholders necessary for the authorization, execution, and 

performance under this Agreement. Company agrees to provide the documents 

evidencing this corporate action to Starta.  

10.3 Compliance with Other Instruments. Company’s authorization, execution, and 

performance under this Agreement will not constitute or result in a default, violation, 

conflict, or breach of any provision of:  

(a) Company’s current Certificate of Incorporation or Bylaws;  

(b) any instrument, judgment, order, writ, decree, privacy policy, or contract to 

which Company is a party or by which it is bound; or  

(c) any provision of any federal, state, or local statute, rule, or regulation 

applicable to Company. 

10.4 Use of Proceeds. Company will use the proceeds from the sale of this Agreement for 

the operation and development of its business in Latin America. 

10.5 Active Engagement. Company will actively engage with the Program, submit timely 

and regular reports on the progress of its KPIs outlined in Annex 1, and promptly 

respond to all communications from Starta and BrightSky. A breach of this obligation 

that is not cured within 30 days of receiving a corresponding notice from Starta will 

result in the Total Balance becoming due at that time.  

10.6 Subsidiaries. Company does not own or control, directly or indirectly, any interest in 

any other corporation, partnership, trust, joint venture, limited liability company, 

association, or other business entity. Company is not a participant in any joint venture, 

partnership, or similar arrangement. 

10.7 Intellectual Property. Company owns or possesses, or will obtain as soon as 

practically possible, sufficient legal rights to all Intellectual Property that is necessary 

to conduct its business without any known conflict with, or infringement of, the rights 

of others. Company has not received any communications alleging that Company has 

violated or, by conducting its business, would violate any Intellectual Property of any 

other person. 
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10.8 Employee and Consultant Matters. Each employee, officer, and advisor of 

Company has executed a Proprietary Information and Invention Assignment  

Agreement with Company substantially in the form provided to Company by Starta. 

10.9 Litigation. There is no pending or threatened Claim against Company, any of its 

properties, or any of its officers or managers. There is no judgment, decree, or order 

against Company or any of its directors or managers that would have an adverse effect 

on the transactions contemplated by this Agreement or on Company. 

10.10 Noncompetition. If any Competing Company exists, Company has made it a 

condition of the continued employment of each Founder to, as soon as practically 

possible: 

(a) terminate his employment with or dispose of his financial interest in every 

Competing Company;  

(b) cause every Competing Company to assign its Intellectual Property to 

Company; or 

(c) cause every Competing Company to become a subsidiary of Company. 

11. COMPANY’S RIGHTS 

11.1 During the term of the investment agreement the Company will receive monthly 

notifications via email of every accomplishments made by BrightSky related to the 

services KPIs. In order to be valid, BrightSky has to provide proof of every 

accomplishment. Any unnotified KPI or the absence of proof will suffice to deem the 

correspondent KPI as unmet. 

11.2 If, before the Maturity Date: 

(a) no Equity Financing, Liquidity Event, Dissolution, or Default occurs; and 

(b) Company furnishes evidence to Starta and BrightSky that Starta and 

BrightSky have not satisfied some or any of its KPIs as outlined in Annex 1, 

the services component of the Investment Amount will be decreased by the 

percentage assigned to the corresponding KPIs in Annex 1. 

11.3 If: 

(a) within 24 months of the Effective Date, the Total Balance converts into 

Shares; and  

(b) 24 months after the Effective Date, Company furnishes evidence to Starta’s 

and BrightSky that Starta has not satisfied some or any of its KPIs as outlined 

in Annex 1; - this can be better represented in the original restricted shares 

agreement initially discussed. 
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Company will have the right to claw back the portion of the Shares held by Starta calculated 

using the following formula:  

𝑋 × (𝑆 − 𝐶)

𝑃
 

where: 

“X” is the total added percentage value assigned to Starta’s unsatisfied KPIs in Annex 1; 

“S” is the Total Balance at the time of conversion; 

“C” is the cash component of the Investment Amount plus interest that has accrued up to the 

time of conversion; and 

“P” is the per-Share price used to convert the Total Balance into Shares. 

12. STARTA’S REPRESENTATIONS 

12.1 Requisite Power and Authority. Starta has the authority to authorize, execute, and 

perform under this Agreement. Starta has taken all action required for the lawful 

execution of this Agreement. Upon its execution and delivery, this Agreement will be 

a valid, binding, and enforceable obligation of Starta, except as may be limited by (a) 

applicable bankruptcy, insolvency, reorganization, or similar laws relating to the 

enforcement of creditors’ rights, or (b) laws relating to the availability of specific 

performance, injunctive relief, or other equitable remedies.  

12.2 Investment Representations. Starta is an “accredited investor” as this term is defined 

in Rule 501 of Regulation D under the Securities Act. Starta has been advised that this 

Agreement and the underlying securities have not been registered under the Securities 

Act, or any state securities laws and, therefore, cannot be resold unless they are 

registered under the Securities Act and applicable state securities laws or unless an 

exemption from those registration requirements is available. Starta is purchasing this 

Agreement and the securities to be acquired under this Agreement for its own account 

and not with the intent of reselling them. Starta has sufficient knowledge and 

experience in financial and business matters to allow it to evaluate the merits and risks 

of this investment and to bear the economic risk of this investment. 

13. STARTA’S RIGHTS 

13.1 Follow-on Investment. At any time during the 3 first months of the Program, Starta 

may increase the Investment Amount by $20,000 in cash on the same terms as those 

contained in this Agreement, which Company agrees to accept. 

13.2 Information Rights. Company will furnish to Starta and BrightSky the following 

information upon request:  

(a) Company quarterly unaudited financial statements;  
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(b) monthly revenue numbers, burn, and cash balance;  

(c) immediately upon occurrence, each instance when Company’s cash accounts 

contain a balance less than an amount equal to four months of Company’s 

spending at the most accurate current monthly spend rate; and  

(d) immediately upon occurrence, each instance when Company proposes or 

intends to conduct a new financing round. 

14. MISCELLANEOUS PROVISIONS 

14.1 Successors and Assigns. This Agreement will be binding on the Parties’ successors 

and assigns. 

14.2 Modification; Waiver. This Agreement may not be modified or amended except by a 

written instrument signed by both Parties. No waiver will be implied from conduct or 

failure to enforce rights, and no waiver will be effective unless in writing signed on 

behalf of the Party against whom the waiver is asserted. The exercise of any right or 

remedy provided in this Agreement will be without prejudice to the right to exercise 

any other right or remedy provided by law or equity, except as expressly limited in 

this Agreement. 

14.3 Notices. All notices and other communications required or permitted by this 

Agreement to be in writing will be effective upon receipt, and must be sent by hand, 

e-mail, facsimile, or air courier: 

(a) To Company: 

Tampon Tribe, Inc. 

201 Bicknell Ave, Suite 218, Santa Monica, CA, 90405 

Email: info@tampontribe.com 

To the attention of: Gaby Alves & Jennifer Eder 

 

(b) To Starta:  

Starta Accelerator 17-19 Limited  

220 East 23rd Street, Suite 500, New York, NY 10010  

Email: kd@startaventures.com 

To the attention of: Ekaterina Dorozhkina 

 

(c) To BrightSky: 

BrightSky Ventures SAS 

2 Rue de la Ville Neuve, 75002 Paris 

Email: diego@brightsky.vc 

To the attention of: Diego Berrio 
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The Parties may change the names, addresses and e-mail addresses for notices by means of a 

written notice given to the other Party at least 5 days prior to the effective date of such 

change. 

14.4 No Third-Party Beneficiaries. This Agreement has been entered into for the sole 

benefit of the Parties and does not confer any benefits on any third parties. 

14.5 Counterparts. This Agreement may be executed in two or more counterparts, each of 

which will be deemed an original for the purposes of this Agreement. 

14.6 Governing Law. This Agreement is governed by and construed in accordance with 

the laws of the State of New York, excluding its conflict-of-laws provisions. 

14.7 Resolution of Disputes. The Parties will attempt to resolve any dispute, controversy, 

or claim arising out of or relating to this Agreement or the breach, termination, or 

invalidity of this Agreement through negotiation lasting up to 30 days. If the Parties 

do not resolve their dispute through negotiation, they will attempt to do so through 

binding arbitration conducted in accordance with the rules of the American 

Arbitration Association in New York. Any award issued as a result of such arbitration 

will be enforceable in any state or federal court.  

14.8 Attorney’s Fees. If a Party files any Claim under or related to this Agreement, the 

prevailing Party in that dispute will be entitled to recover from the losing Party all 

fees, costs, and expenses incurred as a result of resolving that Claim, including 

reasonable attorney’s and accountant’s fees. 

14.9 Waiver of Jury Trial. The Parties waive their rights to a trial by jury of any dispute 

relating to this Agreement. 

14.10 Equitable Relief. The Parties will have the right to seek injunctive or other equitable 

relief from a court of competent jurisdiction in the context of a bona fide emergency 

or prospective irreparable harm. The Parties may seek this relief even if an arbitration 

proceeding involving them is ongoing. 

14.11 Assignment. Company may not assign this Agreement or any interest in it or delegate 

any of its duties under it to any third party without Starta’s prior written consent. Any 

attempted assignment or delegation without that consent will be void. 

14.12 Force Majeure. Neither Party will be liable to the other Party for any delay or failure 

in performance under this Agreement due to causes beyond the reasonable control of 

the Party unable to perform, but only if those causes could not have been prevented by 

reasonable precautions and could not have been circumvented through the use of 

reasonable alternative sources, workaround plans, or other means. These causes 

include strikes, shortages, failure of suppliers, riots, insurrection, fires, floods, storms, 

earthquakes, acts of god, war, governmental action, labor conditions, and power 

outages.  
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14.13 Severability. If any of the provisions of this Agreement are or become illegal, 

unenforceable, or invalid (in whole or in part for any reason), the remainder of this 

Agreement will remain in full force and effect without being impaired or invalidated. 

14.14 Survival. Termination of this Agreement does not release any Party from liabilities or 

obligations set forth in the Agreement which (a) the Parties have expressly agreed 

would survive termination or (b) remain to be performed. 

14.15 Entire Agreement. This Agreement contains the entire understanding of the Parties 

with respect to the matters contained in it and supersedes all previous agreements and 

undertakings of the Parties relating to the same subject matter. This Agreement may 

be modified only by written agreement signed by the Parties. 

 

 

 

 

 

 

 

 

[Signature Page Follows]
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SIGNATURES OF THE PARTIES 

 

The Parties have executed this Agreement on the Effective Date. 

 

TAMPON TRIBE, INC. 

 

By: __________________________________ 

Name: Jennifer Eden 

Title: Founder 

 

 

STARTA ACCELERATOR 17-19 LIMITED 

 

By: __________________________________ 

Name: Ekaterina Dorozhkina 

Title: Manager 

 

 

 

BRIGHTSKY VENTURES SAS 

 

By: __________________________________ 

Name: Diego Berrio 

Title: Managing Partner 
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ANNEX 1 

 

LATAM EXPANSION PROGRAM KEY PERFORMANCE INDICATORS 

 

Latam Expansion Service KPIs (to be delivered by Starta and BrightSky) 

 

Starta and BrightSky will provide Tampon Tribe with the following services in at least three 

(3) countries in Latin America. The initially targeted countries are Brazil, Mexico, and 

Colombia. However,  Starta and BrightSky may change one of the three countries for either 

Chile, Peru or Argentina. 

 

1. Manufacturing / Supply Chain (25%) 

○ Validation: A feasibility assessment and cost-benefit analysis of developing 

local supply chain versus extension of existing infrastructure. Includes 

identification of potential local manufacturing, fulfillment, logistics and 

delivery partners in each market. 

○ Legal: Warm introductions to highly qualified professional service providers 

who can assist the company with the following topics: trademarks, licensing, 

importing, distribution, certification. 

○ Implementation: If the Parties agree that there is a business case and 

sufficient local infrastructure (i.e. organic manufacturing, compatible with 

current certification, etc.) for creating a local supply chain, Starta and 

BrightSky will provide warm introductions to relevant local partners 

(manufacturing, fulfillment, logistics, delivery) in each applicable market. 

Starta and BrightSky will support Tampon Tribe in developing this local 

capability.  

2. B2B/Resale/Wholesale/Retail (25%): Warm introductions to 6 companies per 

market who are interested in becoming resellers/distributors.  

3. D2C (25%): Warm introductions to 3 local marketing/pr agencies per market with 

relevant experience. Branding, messaging and imaging to reflect local markets. 

Marketing Agencies: Starta and BrightSky will provide Tampon Tribe with a short 

list of relevant marketing agencies that will be eager to provide services without 

charging an upfront fee. Different approaches such as advertising-for-equity and 

shared revenue will be explored. 

4. Fundraising (15%): Based on the commitment of Tampon Tribe to the Program and 

after attaining reasonable traction, Starta and BrightSky will support the preparation 

of investment opportunity materials and will present it to at least 10 investors, overall, 

including Venture Funds and Angels. 

5. Hiring (10%) and transitioning: Starta and BrightSky will support Tampon Tribe’s 

hiring and onboarding process of up to 3 key team members during the length of the 

Program.  
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6. Mentorship: The company will have access to Program mentors, who will in the 

aggregate commit at least 50 hours of mentoring during the length of the Program. 

 

Success Fee 

2% Success Fee awarded on a sliding scale proportional to sales. Target for access to the 

entirety of the Success Fee: 100,000 units sold in Latin America starting from the Program 

Start Date to either (i) 12 months after the Program ends or (ii) the Maturity Date, whichever 

is later. 
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	2.2 “Cap Price” means the per-Share price equal to the Valuation Cap divided by the Company Capitalization as of immediately prior to the applicable Trigger Event.
	2.3 “Claim” means private or governmental action, suit, proceeding, claim, arbitration, or investigation before any foreign or domestic agency, court, or tribunal.
	2.4 “Change of Control” means
	(a) the reorganization, consolidation, or merger of Company in which the holders of Company’s outstanding voting securities before the closing of that event do not retain voting securities representing a majority of the voting power of the surviving e...
	(b) the sale, transfer, or exclusive license of all or substantially all of Company’s assets; or
	(c) the sale of Shares by Company’s existing shareholders, the result of which is that more than 50% of Company’s outstanding voting Shares immediately following that transaction are owned by persons or entities that were not Company’s shareholders im...
	unless these transactions are made primarily to accept outside investments in which Company or its successor receives cash or has its debt cancelled or converted into stock.

	2.5 “Common Shares” means shares of Company’s common stock.
	2.6 “Company Capitalization” means the sum of Company’s issued and outstanding Shares and all rights to acquire Company’s Shares, including:
	(a) reserved and outstanding options;
	(b) outstanding warrants; and
	(c) outstanding convertible securities, including convertible promissory Agreements, SAFEs, and KISSes, assuming they are converted into Shares using the lowest per-Share price provided in those convertible securities,
	but excluding this Agreement.

	2.7 “Competing Company” means any legal entity anywhere in the world that:
	(a) operates in the same or similar business as Company; and
	(b) employs or retains the services of a Founder or in which a Founder has a financial interest.

	2.8 “Conversion Price” means either the Cap Price or the Discount Price, whichever is lower.
	2.9 “Default” means:
	(a) Company’s failure to pay any of its capital creditors (investors or financial institutions) within 15 days after payment becomes due;
	(b) commencement of bankruptcy or insolvency proceedings against Company; or
	(c) Company’s breach of any of the terms of this Agreement that is not cured within 30 days of receipt of a written notice of breach from Starta.

	2.10 “Discount Price” means the per-Share price of the Shares sold in an Equity Financing or Change of Control, as applicable, minus the Discount.
	2.11 “Dissolution” means:
	(a) Company’s voluntary termination of operations;
	(b) Company’s cessation of operations for 30 days or more; or
	(c) any other liquidation, dissolution or winding up of Company (excluding a Change of Control).

	2.12 “EF Shares” means the Shares issued in an Equity Financing.
	2.13 “Equity Financing” means
	(a) a bona fide transaction or series of transactions in which Company issues and sells Shares to investors other than Starta that are not related to or affiliated with Company’s Founders for an aggregate purchase price of at least $750,000, excluding...
	(b) any other financing, including an ICO, that Starta, at its option, treats as an Equity Financing, of which Starta will notify Company in writing.

	2.14 “Founder” means an initial director or shareholder of Company.
	2.15 “ICO” means Company’s initial coin offering, token generation event, token crowdsale, issuance of digital tokens, or any similar transaction involving Company’s issuance of digital assets or digitized securities.
	2.16 “Initial Public Offering” means the first sale of Shares pursuant to a registration statement filed under the Securities Act.
	2.17 “Intellectual Property” means copyrights in published and unpublished works, databases and data collections, mask work rights, software, website content, compilations, collective works, derivative works, and moral rights; patents, utility models,...
	2.18 “Investment Date” means a date mutually agreed to by the Parties that is within 10 days of the Effective Date.
	2.19 “KPI” means a key performance indicator used to determine the monetary value of the services Starta and BrightSky Ventures SAS provide to Company and of Company’s achievement of certain performance milestones, which are provided in Annex 1 to thi...
	2.20 “Liquidity Event” means a Change of Control or Initial Public Offering.
	2.21 “Program” means the Latam Expansion Program run by Starta and BrightSky Ventures. Such program has a duration of 12 months.
	2.23 “Securities Act” means the United States Securities Act of 1933, as amended.
	2.24 “Shares” means shares of Company’s common or preferred stock.
	2.26 “Total Balance” means the Investment Amount plus interest that has accrued at the Interest Rate as of immediately prior to the applicable Trigger Event.
	2.27 “Trigger Event” means, as applicable, an Equity Financing, Liquidity Event, Maturity Date, or Dissolution.

	3. INVESTMENT
	3.1 On the Investment Date, Starta will transfer the cash component of the Investment Amount in U.S. dollars to Company’s U.S. bank account. For the purposes of calculating the Total Balance, the Investment Amount will be deemed to have been transferr...

	4. EQUITY FINANCING
	4.1 If there is an Equity Financing before the Maturity Date, the Total Balance will automatically convert into the number of EF Shares equal to the Total Balance divided by the Conversion Price.
	5. LIQUIDITY EVENT
	5.1 If there is a Liquidity Event before the Maturity Date, Starta and BrightSky will have the right to convert the Total Balance into the number of Common Shares equal to the Total Balance divided by the Conversion Price.
	5.2 If Starta and BrightSky do not exercise its right under Section 5.1, Company will pay to Starta and BrightSky an amount equal to 2 times the Total Balance.
	6. DISSOLUTION
	6.1 If there is a Dissolution before the Maturity Date, Company will pay to Starta an amount equal to 2 times the Total Balance before paying any monies or transferring any assets to any other persons or entities.
	7. MATURITY DATE
	7.1 If no Equity Financing, Liquidity Event, Dissolution, or Default occurs before the Maturity Date, then, on the Maturity Date, Starta will have the right to convert the Total Balance into the number of Common Shares equal to the Total Balance divid...
	7.2 If Starta and BrightSky do not exercise its right under Section 7.1, Company will pay the Total Balance to Starta to the bank account and using the payment method that Starta specifies. The payment will be done in US Dollars.
	7.3 Company may not pay the Total Balance in part or in full before a Trigger Event without Starta and BrightSky’s express written consent.
	8. DEFAULT
	8.1 If:
	(a) a Default occurs before the Maturity Date; or
	(b) Company’s obligation to pay the Total Balance to Starta upon a Trigger Event results in Company’s Default,
	Company will send a notice to that effect to Starta.

	SUCCESS FEE
	8.2 If,
	(a) BrightSky completely fulfill KPIs 2,3 and 5 (KPIs provided in Annex 1); and
	(b) no Liquidity Event, Dissolution, or Default occurs,
	BrightSky will have access to the totality of the success fee, which will amount to 2% of the fully diluted equity in the company either at i) the Date of Maturity or ii) within the 30 days after the company reaches sales of 100,000 units, whichever h...
	If The Company sales are less than 100,000 units during the aforementioned period, the success fee will be calculated using a sliding scale with the following formula: 2% x (number of units sold /100,000). For example, if the company reaches sales of ...

	8.3 If a Liquidity Event takes place before the Maturity Date, and if KPIs 2,3 and 5 as defined in Annex 1 have been totally fulfilled, the payment of the success fee (e.g. the transfer of shares) attributable to BrightSky will be accelerated and fina...
	9. TERMINATION
	9.1 This Agreement will terminate upon the Parties’ satisfaction of all respective obligations under this Agreement.

	10. COMPANY’S REPRESENTATIONS AND OBLIGATIONS
	10.1 Organization, Good Standing, and Qualification. Company is a corporation duly organized, validly existing, and in good standing under the laws of the State of California. Company has all requisite corporate power and authority to own and operate ...
	10.2 Authorization. All corporate action has been taken on the part of Company, its officers, directors, and shareholders necessary for the authorization, execution, and performance under this Agreement. Company agrees to provide the documents evidenc...
	10.3 Compliance with Other Instruments. Company’s authorization, execution, and performance under this Agreement will not constitute or result in a default, violation, conflict, or breach of any provision of:
	(a) Company’s current Certificate of Incorporation or Bylaws;
	(b) any instrument, judgment, order, writ, decree, privacy policy, or contract to which Company is a party or by which it is bound; or
	(c) any provision of any federal, state, or local statute, rule, or regulation applicable to Company.

	10.4 Use of Proceeds. Company will use the proceeds from the sale of this Agreement for the operation and development of its business in Latin America.
	10.5 Active Engagement. Company will actively engage with the Program, submit timely and regular reports on the progress of its KPIs outlined in Annex 1, and promptly respond to all communications from Starta and BrightSky. A breach of this obligation...
	10.6 Subsidiaries. Company does not own or control, directly or indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or other business entity. Company is not a participant in any...
	10.7 Intellectual Property. Company owns or possesses, or will obtain as soon as practically possible, sufficient legal rights to all Intellectual Property that is necessary to conduct its business without any known conflict with, or infringement of, ...
	10.8 Employee and Consultant Matters. Each employee, officer, and advisor of Company has executed a Proprietary Information and Invention Assignment  Agreement with Company substantially in the form provided to Company by Starta.
	10.9 Litigation. There is no pending or threatened Claim against Company, any of its properties, or any of its officers or managers. There is no judgment, decree, or order against Company or any of its directors or managers that would have an adverse ...
	10.10 Noncompetition. If any Competing Company exists, Company has made it a condition of the continued employment of each Founder to, as soon as practically possible:
	(a) terminate his employment with or dispose of his financial interest in every Competing Company;
	(b) cause every Competing Company to assign its Intellectual Property to Company; or
	(c) cause every Competing Company to become a subsidiary of Company.


	11. COMPANY’S RIGHTS
	11.1 During the term of the investment agreement the Company will receive monthly notifications via email of every accomplishments made by BrightSky related to the services KPIs. In order to be valid, BrightSky has to provide proof of every accomplish...
	11.2 If, before the Maturity Date:
	(a) no Equity Financing, Liquidity Event, Dissolution, or Default occurs; and
	(b) Company furnishes evidence to Starta and BrightSky that Starta and BrightSky have not satisfied some or any of its KPIs as outlined in Annex 1, the services component of the Investment Amount will be decreased by the percentage assigned to the cor...

	11.3 If:
	(a) within 24 months of the Effective Date, the Total Balance converts into Shares; and
	(b) 24 months after the Effective Date, Company furnishes evidence to Starta’s and BrightSky that Starta has not satisfied some or any of its KPIs as outlined in Annex 1; - this can be better represented in the original restricted shares agreement ini...
	Company will have the right to claw back the portion of the Shares held by Starta calculated using the following formula:
	where:
	“X” is the total added percentage value assigned to Starta’s unsatisfied KPIs in Annex 1;
	“S” is the Total Balance at the time of conversion;
	“C” is the cash component of the Investment Amount plus interest that has accrued up to the time of conversion; and
	“P” is the per-Share price used to convert the Total Balance into Shares.


	12. STARTA’S REPRESENTATIONS
	12.1 Requisite Power and Authority. Starta has the authority to authorize, execute, and perform under this Agreement. Starta has taken all action required for the lawful execution of this Agreement. Upon its execution and delivery, this Agreement will...
	12.2 Investment Representations. Starta is an “accredited investor” as this term is defined in Rule 501 of Regulation D under the Securities Act. Starta has been advised that this Agreement and the underlying securities have not been registered under ...

	13. STARTA’S RIGHTS
	13.1 Follow-on Investment. At any time during the 3 first months of the Program, Starta may increase the Investment Amount by $20,000 in cash on the same terms as those contained in this Agreement, which Company agrees to accept.
	13.2 Information Rights. Company will furnish to Starta and BrightSky the following information upon request:
	(a) Company quarterly unaudited financial statements;
	(b) monthly revenue numbers, burn, and cash balance;
	(c) immediately upon occurrence, each instance when Company’s cash accounts contain a balance less than an amount equal to four months of Company’s spending at the most accurate current monthly spend rate; and
	(d) immediately upon occurrence, each instance when Company proposes or intends to conduct a new financing round.

	14. MISCELLANEOUS PROVISIONS
	14.1 Successors and Assigns. This Agreement will be binding on the Parties’ successors and assigns.
	14.2 Modification; Waiver. This Agreement may not be modified or amended except by a written instrument signed by both Parties. No waiver will be implied from conduct or failure to enforce rights, and no waiver will be effective unless in writing sign...
	14.3 Notices. All notices and other communications required or permitted by this Agreement to be in writing will be effective upon receipt, and must be sent by hand, e-mail, facsimile, or air courier:
	(a) To Company:
	(b) To Starta:
	(c) To BrightSky:

	The Parties may change the names, addresses and e-mail addresses for notices by means of a written notice given to the other Party at least 5 days prior to the effective date of such change.
	14.4 No Third-Party Beneficiaries. This Agreement has been entered into for the sole benefit of the Parties and does not confer any benefits on any third parties.
	14.5 Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original for the purposes of this Agreement.
	14.6 Governing Law. This Agreement is governed by and construed in accordance with the laws of the State of New York, excluding its conflict-of-laws provisions.
	14.7 Resolution of Disputes. The Parties will attempt to resolve any dispute, controversy, or claim arising out of or relating to this Agreement or the breach, termination, or invalidity of this Agreement through negotiation lasting up to 30 days. If ...
	14.8 Attorney’s Fees. If a Party files any Claim under or related to this Agreement, the prevailing Party in that dispute will be entitled to recover from the losing Party all fees, costs, and expenses incurred as a result of resolving that Claim, inc...
	14.9 Waiver of Jury Trial. The Parties waive their rights to a trial by jury of any dispute relating to this Agreement.
	14.10 Equitable Relief. The Parties will have the right to seek injunctive or other equitable relief from a court of competent jurisdiction in the context of a bona fide emergency or prospective irreparable harm. The Parties may seek this relief even ...
	14.11 Assignment. Company may not assign this Agreement or any interest in it or delegate any of its duties under it to any third party without Starta’s prior written consent. Any attempted assignment or delegation without that consent will be void.
	14.12 Force Majeure. Neither Party will be liable to the other Party for any delay or failure in performance under this Agreement due to causes beyond the reasonable control of the Party unable to perform, but only if those causes could not have been ...
	14.13 Severability. If any of the provisions of this Agreement are or become illegal, unenforceable, or invalid (in whole or in part for any reason), the remainder of this Agreement will remain in full force and effect without being impaired or invali...
	14.14 Survival. Termination of this Agreement does not release any Party from liabilities or obligations set forth in the Agreement which (a) the Parties have expressly agreed would survive termination or (b) remain to be performed.
	14.15 Entire Agreement. This Agreement contains the entire understanding of the Parties with respect to the matters contained in it and supersedes all previous agreements and undertakings of the Parties relating to the same subject matter. This Agreem...
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