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Legal Made Easy.
It is strongly advised that you engage legal counsel to help you modify this legal form to address your specific situation.

Visit www.ShouldiSign.com to post a free request to receive price transparent proposals from pre-vetted attorneys who can help. 














DISCLAIMER: This document is for general information purposes only and is not a substitute for professional legal advice.  Use of this document does not create an attorney-client relationship, nor is it a solicitation to offer legal advice.  You should not rely on this document without seeking the advice of a licensed attorney in the appropriate jurisdiction.

Subscription Agreement

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is made as of [MONTH],[DAY] [YEAR] (the “Closing Date”) by and among [COMPANY NAME]., a [STATE OF INCORPORATION] corporation (the “Company”), and [PURCHASER NAME] (the “Purchaser”).


WHEREAS, the Purchaser desire to purchase, and the Company desires to sell and issue, the number of shares of common stock of the Company, par value $[INDICATE PAR VALUE] per share (the “Common Stock”), in the amount and pursuant to the terms and conditions of this Subscription Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Subscription Agreement, and for other good valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:

1.
Purchase and Sale.  

1.1
Purchased Shares.  Subject to the terms and conditions of this Subscription Agreement, the Company hereby agrees to issue to the Purchaser, and the Purchaser agrees to acquire from the Company on the Closing Date, [INSERT NUMBER OF SHARES] of shares of Common Stock for a purchase price of $[INSERT PURCHASE PRICE PER SHARE] per share (collectively, the “Purchased Shares”) for an aggregate purchase price of $[INSERT AGGREGATE PURCHASE PRICE].  On the Closing Date, the Purchaser shall pay in check or by wire transfer in immediately available funds to the Company the aggregate consideration for its Purchased Shares.
1.2
Further Assurances.  All transactions contemplated by this Subscription Agreement shall be deemed to have taken place simultaneously on the Closing Date. 
2.
Representations and Warranties of the Company.  The Company represents and warrants to the Purchasers as follows:
2.1
The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of [STATE].  The Company is duly qualified to do business and is in good standing in each jurisdiction in which the failure to so qualify would have a material adverse effect on the Company.
2.2
The execution and delivery of this Subscription Agreement will not (a) conflict with the certificate of incorporation or bylaws of the Company, (b) result in any material breach of any terms or provisions of, or constitute a material default under, any material contract, agreement or instrument to which the Company is a party or by which the Company is bound or (c) violate any United States federal or state law, rule or regulation applicable to the Company.

2.3
The Common Stock to be issued to each Purchaser pursuant to this Subscription Agreement, when issued and delivered in accordance with the terms of this Subscription Agreement, will be duly and validly issued and, upon receipt by the Company of the consideration as set forth in this Subscription Agreement, will be fully paid and nonassessable with no personal liability attached to the ownership thereof.
3.
Representations and Warranties of the Purchaser.  The Purchaser represents and warrants to the Company as follows:

3.1
The Purchaser has the capacity to execute and deliver this Subscription Agreement and to perform his or her obligations hereunder, and this Subscription Agreement has been duly executed and delivered by Purchaser and constitutes the valid and binding obligation of Purchaser in accordance with its terms.
3.2
Purchaser is acquiring the Purchased Shares for his or her own account with the present intention of holding such securities for purposes of investment and that he or she has no intention of selling such securities in a public distribution in violation of the federal securities laws or any applicable state securities laws. 

3.3
Purchaser’s financial situation is such that he or she can afford to bear the economic risk of holding the Purchased Shares for an indefinite period of time, has adequate means for providing for his or her current needs and personal contingencies and can afford to suffer a complete loss of his or her investment in the Purchased Shares. 

3.4
Purchaser has been given the opportunity to examine all documents and to ask questions of, and to receive answers from, the Company concerning the Company and the purchase of the Purchased Shares, and Purchaser has obtained all information which Purchaser deems necessary in connection therewith.  Purchaser is aware that the Company may issue additional shares of capital stock of the Company in the future which issuances may be dilutive to the Purchased Shares.
3.5
Purchaser has been advised by the Company that (a) the offer and sale of the Purchased Shares have not been registered under the Securities Act, (b) Purchaser may be required to hold the Purchased Shares indefinitely and Purchaser must continue to bear the economic risk of the investment in the Purchased Shares until the offer and sale of the Purchased Shares is subsequently registered under the Securities Act and all applicable state securities laws or an exemption from such registration is available; (c) there is no established market for the Purchased Shares and it is not anticipated that there will be any public market for the Purchased Shares in the foreseeable future; (d) Purchaser’s knowledge and experience in financial and business matters are such that it or he is capable of evaluating the merits and risks of the investment in the Purchased Shares; (e) Purchaser understands and has taken cognizance of all risk factors related to the purchase of the Purchased Shares; and (f) in making its or his decision to purchase the Purchased Shares, Purchaser has relied upon independent investigations made by Purchaser and, to the extent believed by Purchaser to be appropriate, or his or her representatives.
3.6
Purchaser has reviewed with his or its own tax advisors the federal, state and local tax consequences of this investment and the transactions contemplated by this Subscription Agreement.  Purchaser is relying solely on such advisors and not on any statements or representations of the Company or any of its affiliates or agents.  Purchaser understands that he (and not the Company) shall be responsible for its or his own tax liability that may arise as a result of this investment or the transactions contemplated by this Subscription Agreement.
4.
Transfer Restrictions; Restrictive Legends.  The parties acknowledge and agree that the Purchased Shares shall be subject to certain transfer restrictions as set forth in the Stockholders’ Agreement [INCLUDE PRIOR SENTENCE TO THE EXTENT A STOCKHOLDER AGREEMENT EXISTS].  The certificates representing the Purchased Shares shall bear restrictive legends stating the transfer restrictions applicable to the Purchased Shares.
5.
Miscellaneous

5.1
Governing Law.  The interpretation and construction of this Subscription Agreement, and all matters relating hereto, shall be governed by the laws of the State of [STATE] without reference to its conflicts of laws provisions.


5.2
Counterparts.  This Subscription Agreement may be executed in more than one counterpart, all of which taken together shall constitute one instrument.  Facsimile or pdf file signature pages shall be deemed originals.

5.3
Amendments; Assignment.  This Subscription Agreement may not be changed orally, but only by an agreement in writing signed by the parties hereto.  This Subscription Agreement may not be assigned with the prior written consent of the parties hereto.

*     *     *     *     *     *


IN WITNESS WHEREOF, the parties have executed this Subscription Agreement, on the day and year first above written.
THE COMPANY:

[COMPANY NAME]
By:_____________________________

Name:  
Title:  
PURCHASER:
________________________________

Name: 
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