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TEMPLATE 
SUBSCRIPTION AGREEMENT
Share Purchase & Investor Representations for a Priced Equity Financing (Regulation D)
PREPARED FOR
Company Name:  _______________________________________________
Financing Round:  _______________________________________________
Date of Agreement:  _______________________________________________
Disclaimer: This template is a starting point for a US priced equity financing and is not a substitute for advice from qualified securities counsel. Bracketed terms and all commercial figures must be completed and reviewed by counsel before execution.


Subscription Agreement
This Subscription Agreement (this "Agreement") is entered into as of [Closing Date], by and between [Company Name], a Delaware corporation (the “Company”), and the undersigned investor identified on the signature page hereto (the “Investor”). Capitalized terms used but not defined in this preamble have the meanings given in Section 1.
RECITALS
(A)  The Company has authorized the sale and issuance of shares of its capital stock in connection with a financing round described on the signature page (the “Financing”), on the terms set forth in this Agreement and any related transaction documents.
(B)  The Investor desires to subscribe for and purchase, and the Company desires to sell and issue to the Investor, the number of shares set forth on the Investor’s signature page, on the terms and subject to the conditions of this Agreement.
(C)  The Company is offering the shares in reliance on an exemption from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Regulation D promulgated thereunder, specifically Rule 506(b) or Rule 506(c) as indicated on the signature page.
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, the parties agree as follows:
1.  Definitions
"Accredited Investor" means an accredited investor as defined in Rule 501(a) of Regulation D under the Securities Act, as in effect on the date of this Agreement.
"Closing" means the closing of the purchase and sale of the Shares as described in Section 3.
"Disclosure Schedule" means the schedule attached as Exhibit B, qualifying the Company’s representations and warranties in Section 5.
"Purchase Price" means the aggregate amount payable by the Investor for the Shares, as set forth on the signature page.
"Shares" means the shares of the Company’s capital stock subscribed for by the Investor, as identified by class and number on the signature page.
2.  Subscription for Shares
Subject to the terms and conditions of this Agreement, the Investor hereby irrevocably subscribes for, and agrees to purchase from the Company, and the Company agrees to sell and issue to the Investor, the number of Shares set forth on the signature page, at the price per share set forth thereon, for the aggregate Purchase Price set forth thereon.
The Company may accept or reject this subscription, in whole or in part, in its sole discretion, at any time prior to the Closing. Acceptance shall be evidenced by the Company’s countersignature on the signature page.
This subscription, once accepted by the Company, is irrevocable by the Investor except as required by applicable law.
3.  Closing
3.1  Closing Mechanics
The Closing shall take place remotely via the exchange of documents and signatures, on the Closing Date set forth on the signature page, or at such other time and place as the Company and the Investor agree in writing (the “Closing Date”).
3.2  Payment
At or prior to the Closing, the Investor shall deliver the Purchase Price by wire transfer of immediately available US dollar funds in accordance with the wire instructions attached as Exhibit C, or by such other method as the Company approves in writing.
3.3  Delivery of Shares
Promptly following the Closing and confirmation of receipt of cleared funds, the Company shall record the issuance of the Shares in its stock ledger and cap table, and shall deliver to the Investor a stock certificate or evidence of book-entry position representing the Shares, as applicable.
3.4  Multiple Closings
The Company may conduct the sale of Shares in one or more closings on one or more Closing Dates, and this Agreement may be executed by additional investors at each subsequent closing without further action by investors from a prior closing, subject to the same terms herein unless otherwise agreed in writing.
4.  Representations & Warranties of the Investor
The Investor hereby represents and warrants to the Company, as of the date hereof and as of the Closing Date, as follows:
4.1  Accredited Investor Status
(a)  The Investor is an Accredited Investor and has completed and delivered the certification attached as Exhibit A, indicating the specific basis for such status.
(b)  If the Company is relying on Rule 506(c) with respect to this offering, the Investor acknowledges that the Company will take reasonable steps to verify the Investor’s Accredited Investor status, which may include reviewing documentation described in Exhibit A, and the Investor agrees to cooperate with such verification prior to Closing.
4.2  Investment Intent
(c)  The Investor is acquiring the Shares for the Investor’s own account, for investment purposes only, and not with a view toward, or for resale in connection with, any distribution thereof in violation of the Securities Act.
4.3  No General Solicitation
(d)  If the offering is being conducted under Rule 506(b), the Investor represents that the Investor did not become aware of this investment opportunity through any form of general solicitation or general advertising.
4.4  Sophistication & Access to Information
(e)  The Investor, either alone or together with the Investor’s advisors, has sufficient knowledge and experience in financial and business matters to evaluate the merits and risks of this investment, has had the opportunity to ask questions of and receive answers from the Company, and has been given access to all information the Investor considers necessary to make an informed investment decision.
4.5  Risk Acknowledgment
(f)  The Investor understands that an investment in the Shares involves a high degree of risk, that the Shares are illiquid and not registered under the Securities Act or any state securities laws, and that the Investor must bear the economic risk of this investment for an indefinite period.
4.6  Authority
(g)  If the Investor is an entity, the Investor has full power and authority to execute and deliver this Agreement and to perform its obligations hereunder, and the person signing on the Investor’s behalf has been duly authorized to do so.
4.7  Source of Funds
(h)  The funds used to purchase the Shares are not, in whole or in part, directly or indirectly, the assets of a third party provided to the Investor for the specific purpose of enabling the Investor to qualify as an Accredited Investor in connection with this offering.
4.8  No Reliance
(i)  The Investor is not relying on any representation or warranty of the Company except as expressly set forth in this Agreement, and has conducted its own independent investigation of the Company.
5.  Representations & Warranties of the Company
The Company hereby represents and warrants to the Investor, except as set forth in the Disclosure Schedule, as of the date hereof and as of the Closing Date, as follows:
5.1  Organization & Good Standing
(a)  The Company is a corporation duly organized, validly existing, and in good standing under the laws of the State of Delaware, and has all requisite corporate power and authority to own its properties and conduct its business as currently conducted.
5.2  Capitalization
(b)  The capitalization of the Company, including all outstanding shares, options, warrants, SAFEs, convertible notes, and other rights to acquire securities, is accurately and completely set forth in the Disclosure Schedule as of the date specified therein.
5.3  Authorization
(c)  All corporate action required to authorize the execution and delivery of this Agreement, and the issuance and sale of the Shares, has been duly taken, including all necessary board of directors and, if applicable, stockholder approvals.
5.4  No Conflicts
(d)  The execution, delivery, and performance of this Agreement, and the issuance of the Shares, do not violate or conflict with the Company’s certificate of incorporation, bylaws, or any material agreement to which the Company is a party, including any right of first refusal or pre-emptive rights held by existing stockholders.
5.5  Valid Issuance
(e)  Upon payment of the Purchase Price and delivery in accordance with this Agreement, the Shares will be duly authorized, validly issued, fully paid, and non-assessable, free and clear of all liens other than restrictions on transfer under applicable securities laws and the Company’s governing documents.
5.6  Compliance with Securities Laws
(f)  Subject to the accuracy of the Investor’s representations in Section 4, the offer and sale of the Shares are exempt from the registration requirements of the Securities Act pursuant to Regulation D, and the Company will make all required federal and state notice filings, including a Form D filed with the SEC within 15 calendar days of the first sale in the offering and any required state Blue Sky notice filings.
5.7  Disclosure
(g)  No representation or warranty of the Company in this Agreement, and no statement in the Disclosure Schedule, contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements herein or therein not misleading.
6.  Conditions to Closing
6.1  Conditions to the Investor’s Obligations
The Investor’s obligation to purchase the Shares at the Closing is subject to the satisfaction (or waiver by the Investor) of the following conditions:
1. The representations and warranties of the Company in Section 5 are true and correct in all material respects as of the Closing Date.
1. The Company has delivered a certificate or other evidence of the corporate approvals authorizing the Financing.
1. Any charter amendment required to authorize the Shares has been filed with the Delaware Secretary of State and is effective.
1. No governmental order or law prohibits the consummation of the transactions contemplated hereby.
6.2  Conditions to the Company’s Obligations
The Company’s obligation to sell the Shares at the Closing is subject to the satisfaction (or waiver by the Company) of the following conditions:
1. The representations and warranties of the Investor in Section 4 are true and correct in all material respects as of the Closing Date.
1. The Investor has delivered the completed and signed certification attached as Exhibit A, and any supporting verification documentation reasonably requested by the Company.
1. The Investor has delivered the Purchase Price in full in accordance with Section 3.2.
7.  Indemnification
Each party (the “Indemnifying Party”) shall indemnify, defend, and hold harmless the other party and its respective officers, directors, employees, and agents (collectively, the “Indemnified Parties”) from and against any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) arising out of or resulting from any breach of a representation, warranty, or covenant of the Indemnifying Party contained in this Agreement.
The aggregate liability of either party under this Section 7 shall not exceed [the Purchase Price / a cap to be negotiated], except in the case of fraud or intentional misrepresentation. Claims for indemnification must be brought within [12–24 months] of the Closing Date, except for claims relating to fundamental representations (organization, capitalization, and authorization), which shall survive until the expiration of the applicable statute of limitations.
8.  Confidentiality
Each party agrees to keep confidential, and not to disclose to any third party without the prior written consent of the other party, the terms of this Agreement, the Company’s cap table and financial information, and any other non-public information disclosed in connection with the Financing, except: (i) as required by applicable law or legal process; (ii) to the party’s attorneys, accountants, and other advisors under an obligation of confidentiality; or (iii) information that is or becomes publicly available through no fault of the receiving party.
This Section 8 shall survive the termination of this Agreement and the Closing for a period of two (2) years, or such longer period as the parties may separately agree in a related investor rights agreement.
9.  Miscellaneous
9.1  Governing Law
This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to its conflict of laws principles, regardless of the jurisdiction in which the Company maintains its principal place of business.
9.2  Assignment
Neither party may assign this Agreement or any rights or obligations hereunder without the prior written consent of the other party, except that the Company may assign this Agreement in connection with a merger, reorganization, or sale of all or substantially all of its assets.
9.3  Notices
All notices under this Agreement shall be in writing and delivered to the addresses set forth on the signature page, by email (with confirmation of receipt), nationally recognized overnight courier, or certified mail.
9.4  Entire Agreement; Amendment
This Agreement, together with its Exhibits, constitutes the entire agreement between the parties with respect to the subject matter hereof, and may be amended only by a written instrument signed by both parties.
9.5  Counterparts; Electronic Signatures
This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one instrument. Signatures delivered by electronic means (including DocuSign or similar services) shall be treated as original signatures for all purposes.
9.6  Severability
If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect, and the parties shall negotiate in good faith to replace the invalid provision with a valid one that most closely reflects the original intent.


Exhibit A
Accredited Investor Certification
Please check the offering exemption and every category below that applies to you (or, for an entity, to the entity). This certification supports the Company’s reliance on Regulation D and, if applicable, its reasonable steps to verify accredited status under Rule 506(c).
Offering Basis
☐   This offering is being conducted under Rule 506(b): Self-certification below is the primary basis for the Company’s reasonable belief of accredited status.
☐   This offering is being conducted under Rule 506(c): In addition to this certification, I will provide supporting documentation or a third-party verification letter as requested by the Company.
Individual Investors, Basis for Accredited Status
☐   Income: I had individual income exceeding $200,000 (or joint income with my spouse or spousal equivalent exceeding $300,000) in each of the two most recent calendar years, and I reasonably expect to reach the same income level in the current year.
☐   Net Worth: My individual net worth, or joint net worth with my spouse or spousal equivalent, exceeds $1,000,000, excluding the value of my primary residence.
☐   Professional Credentials: I hold a Series 7, Series 65, or Series 82 license in good standing.
☐   Knowledgeable Employee: I am a “knowledgeable employee”, as defined under the Investment Company Act, of the issuer or an affiliated fund.
Entity Investors, Basis for Accredited Status
☐   The entity is a corporation, partnership, LLC, trust, or other entity with total assets exceeding $5,000,000, not formed for the specific purpose of acquiring the Shares.
☐   The entity is a trust with total assets exceeding $5,000,000, not formed for the specific purpose of acquiring the Shares, whose purchase is directed by a person with sufficient knowledge and experience in financial and business matters.
☐   All of the equity owners of the entity independently qualify as Accredited Investors.
☐   The entity is a “family office” (or family client of a family office) with at least $5,000,000 in assets under management.
Supporting Documentation (Rule 506(c) offerings only)
If this offering relies on Rule 506(c), please indicate which method of verification you will provide:
☐   Tax documents (W-2, 1099, K-1, or filed tax returns) for the two most recent years, together with a written representation of expected current-year income.
☐   Bank, brokerage, or other account statements, together with a consumer credit report, to support the net worth test.
☐   A written confirmation from a registered broker-dealer, SEC-registered investment adviser, licensed attorney, or CPA, dated within the prior three months.
☐   Confirmation via a minimum investment amount, if and as permitted by the Company in reliance on applicable SEC guidance.
By signing below, I certify that the information provided in this Exhibit A is true, complete, and correct, and I agree to notify the Company promptly if any of the above ceases to be true prior to the Closing.
Investor Signature:  _______________________________________________
Print Name:  _______________________________________________
Date:  _______________________________________________


Exhibit B
Disclosure Schedule
This Disclosure Schedule qualifies the representations and warranties of the Company set forth in Section 5 of the Agreement. Each numbered item below corresponds to the relevant subsection.
	Section
	Representation
	Disclosure / Exception

	5.2
	Capitalization
	[Attach current cap table as of the date below, including all classes, options, SAFEs, and notes]

	5.3
	Authorization
	[Reference board consent / stockholder consent date and identifier]

	5.4
	No Conflicts
	[List any ROFR, preemptive right, or consent required and confirm status]

	5.6
	Securities Law Compliance
	[Confirm prior Form D filings and state notice filings, if any, for this Company]


Cap table as of: _____________________


Exhibit C
Wire Instructions
  Security Notice: Wire instructions are a common target for fraud. Before sending funds, always verbally confirm these instructions with the Company using a phone number you already have on file ever one provided only by email.  
	Field
	Value

	Bank Name
	[Bank Name]

	Bank Address
	[Bank Address]

	Account Name
	[Company Legal Name]

	Account Number
	[Account Number]

	Routing / ABA Number
	[Routing Number]

	SWIFT / BIC (if international)
	[SWIFT Code]

	Reference
	[Investor Name, Financing Round]




Signature Page
IN WITNESS WHEREOF, the parties have executed this Subscription Agreement as of the Closing Date set forth below.
Investment Terms
	Field
	Value

	Investor Legal Name
	[Full legal name, as it should appear on the stock ledger]

	Investor Entity Type
	[Individual / LLC / Trust / Partnership / Corporation]

	Share Class
	[e.g., Series Seed Preferred]

	Number of Shares
	[Number]

	Price Per Share
	[$ Amount]

	Aggregate Purchase Price
	[$ Amount]

	Rule Relied Upon
	[506(b) or 506(c)]

	Closing Date
	[Date]


INVESTOR
Signature:  _______________________________________________
Print Name:  _______________________________________________
Title (if signing on behalf of an entity):  _______________________________________________
Address for Notices:  _______________________________________________
Email:  _______________________________________________
COMPANY
By:  _______________________________________________
Print Name:  _______________________________________________
Title:  _______________________________________________
Date:  _______________________________________________
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