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DATED	           20[**]

PARTIES

(1)	[TBC] of [[TBC] (the "University");[footnoteRef:2] [2:  Note: Where the University's shares are to be held by a separate entity (such as a limited company), both the university and such separate entity will need to be party to the Subscription Agreement and the shareholders agreement (and consequential amendments will be required to reflect that the subscribing entity is not the University itself).  ] 


(2)	The persons whose names and addresses are set out in Part 1 of Schedule 1 (Parties) (together the "Founders" and each a "Founder"); 

(3)	The person[s] whose name[s] and address[es] are set out in Part 2 of Schedule 1 (Parties) ([together] the "Investor[s]"[ and each an "Investor"]); and

(4)	[TBC] [LIMITED]/[LTD] (company number [TBC] incorporated under the laws of England and Wales) whose registered office is at [insert address] (the "Company"). 

INTRODUCTION

(A)	The Company is a company limited by shares, brief particulars of which are set out in Schedule 2.

(B)	Details of the legal ownership of the share capital of the Company pre-Completion are set out in Part 1 of Schedule 3 and details of the legal ownership of the share capital of the Company post-Completion are set out in Part 2 of Schedule 3. [Details of the legal ownership of the share capital of the Company post-Second Completion are set out in Part 3 of Schedule 3.]

(C) 	The University and the Investor[s] wish to subscribe for Shares in the capital of the Company on and subject to the terms of this agreement.


AGREED TERMS
1. [bookmark: _Ref9442909][bookmark: _Toc200101932]Definitions
In this agreement, except where a different interpretation is necessary in the context, the words and expressions set out below shall have the following meanings:
"Act" means the Companies Act 2006;
"Additional New Shares" means up to [TBC] additional Ordinary Shares to be subscribed for by one or more additional investors at a price at least equal to the Subscription Price pursuant to clause 3.2;
"Adherence Agreement" has the meaning given in the Shareholders' Agreement;
["Agreed Press Release" means the press release in the agreed form;]
"Articles" means the articles of association of the Company as amended or superseded from time to time and being, as at the date of this agreement, the New Articles;
"Board" means the board of Directors as constituted from time to time;
"Business" means [TBC], as more fully described in the Business Plan; 
"Business Day" means a day on which the English clearing banks are ordinarily open for the transaction of normal banking business in the City of London (other than a Saturday or Sunday or public or bank holiday);
"Business Plan" means the business plan for the Company from time to time and being, as at the date of this agreement, the Initial Business Plan;
"Claim" means any claim(s) for breach of any Warranty;
"Completion" means completion by the parties of their respective obligations in accordance with clauses 4.0 and 4.1 (Completion).
"Completion Conditions" means the conditions set out in [Part 1 of] Schedule 4;
["Consultancy Agreements" means the consultancy agreements entered into between the Company and [TBC] in the agreed form. ]
"Data Protection Laws" means laws relating to the use and protection of Personal Data, and/or to privacy, including the privacy of electronic communications, which are applicable to the Company or any of its subsidiaries (or any part of their business), including the GDPR, Directive 2002/58/EC, UK Data Protection Act 2018 and any legislation and/or regulation implementing or made pursuant to them, or which amends, replaces, re-enacts or consolidates any of them and including where applicable the guidance and code of practice issued by the European Data Protection Board and other supervisory authorities;
"Disclosed" means fairly disclosed to the [University and the] Investors in the Disclosure Schedule, with sufficient explanation and detail to enable the identification of the nature and scope of the matters disclosed;
"Disclosure Schedule" means the disclosure schedule set out in Schedule 6 of this agreement;[footnoteRef:3] [3:  Note: it is commonly the case that a separate Disclosure Letter is produced.  Whether that is necessary will largely depend on the volume/complexity of the disclosures to be made.] 

"Director(s)" means a director or directors of the Company from time to time;
["EIS Investor[s]" means those parties wishing to claim EIS Reliefs (including but not limited to any individual Investor[s] investing in the Company via an EIS fund whose rights and obligations under this Agreement are managed by a fund manager and/or the legal title to whose interest in the Company is held by a nominee).]
["EIS Provisions" means the provisions of Part 5 of the ITA and Sections 150A-150C and Schedule 5A to the Taxation of Chargeable Gains Act 1992 relating to the Enterprise Investment Scheme (in each case as inserted and/or amended from time to time).]
["EIS Reliefs" means the reliefs in respect of income tax and capital gains tax available to certain subscribers of Shares pursuant to the EIS Provisions.]
"Encumbrance" means any mortgage, charge, security interest, lien, pledge, assignment by way of security, equity, claim, right of pre-emption, option, covenant, restriction, reservation, lease, trust, order, decree, judgment, title defect (including retention of title claim), conflicting claim of ownership or any other encumbrance of any nature whatsoever (whether or not perfected other than liens arising by operation of law);
"Equity Shares" has the same meaning as set out in the Articles;
["Facilities Access Agreement" means the facilities access agreement between the Company and the University in the agreed form;]

"GDPR" means in each case to the extent applicable to data processing activities: (i) Regulation (EU) 2016/679; and (ii) UK GDPR;

"Individual Warrantors" means [each of the Founders];
"Initial Business Plan" means the business plan in the agreed form;
"Intellectual Property" means copyrights and related rights, trade marks and service marks, business and trade names, rights in logos and get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in inventions, rights to use and protect the confidentiality of confidential information (including trade secrets and know-how), registered designs, design rights, patents, utility models, semi-conductor topographies, all rights of whatsoever nature in computer software and data, all rights of privacy and all intangible rights and privileges of a nature similar or allied to any of the foregoing, in every case which subsists now or in the future in any part of the world and whether or not registered; and including all granted registrations and all applications for registration, and rights to apply for and be granted, renewals and extensions of, and rights to claim priority from, any such rights;
"IP Licence" means the licence of intellectual property between the Company and the University in the agreed form;	
"ITA" means the Income Tax Act 2007;
"ITEPA" means the Income Tax (Earnings and Pensions) Act 2003;
"New Articles" means the articles of association adopted on or prior to the date of this agreement;
"Ordinary Shares" means ordinary shares of £[0.001] each in the capital of the Company from time to time having the rights set out in the Articles;
"Personal Data" has the meaning given in the UK GDPR or Article 4(1) of the GDPR (as the context requires);
["Research Contract" means the research contract between the Company and the University in the agreed form;]	
["Second Completion" means completion by the parties of their respective obligations in accordance with clauses 5.0 and 5.1 (Second Completion).
[bookmark: _Hlk188016938]"Second Completion Conditions"  means the conditions set out in Part 2 of Schedule 4;
[bookmark: _Hlk188028651]"Second Completion Date" means the date which is two Business Days from the date on which the Second Completion Conditions are met (or such other date as agreed in writing between the Company and the investors subscribing pursuant to clause 3.1, provided that such date may not be earlier than one Business Day following Completion);]
["Secondment Agreement" means the secondment agreement between the Company and the University [and [each of] [TBC] in the agreed form;]
["SEIS Investor[s]" means those parties wishing to claim SEIS Reliefs (including but not limited to any individual Investor[s] investing in the Company via an SEIS fund whose rights and obligations under this Agreement are managed by a fund manager and/or the legal title to whose interest in the Company is held by a nominee).]
["SEIS Provisions" means the provisions of Part 5A of the ITA and sections 150E to 150F (inclusive) of, and Schedule 5BB to, the Taxation of Chargeable Gains Act 1992 (in each case as inserted and/or amended from time to time).]
["SEIS Reliefs" means the reliefs in respect of income tax and capital gains tax available to certain subscribers of Shares pursuant to the SEIS Provisions.] 
"Service Agreements" means the service agreements entered into between the Company and [each of the Founders] in the agreed form;
"Service Provider" has the same meaning as set out in the Articles;
"Shareholder" means any holder of Equity Shares from time to time who is a party;
"Shareholders' Agreement" means the shareholders' agreement entered into between the Company and its shareholders (including inter alia, the University and the Investor[s]) in the agreed form;
"Shares" has the same meaning as set out in the Articles;
"Subscription Adherence Agreement" means the subscription adherence agreement substantially in the form set out in Schedule 7;
"Subsidiary" means any subsidiary of the Company as defined in section 1159 of the Act from time to time and "Subsidiary Undertaking" has the meaning set out in section 1162 of the Act;
"UK GDPR" means Regulation (EU) 2016/679 as applicable as part of UK domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 and as amended by the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (as amended);
"Warrantors" means the Company and each of the Individual Warrantors; and
"Workers" has the meaning set out in Chapter 8, section 88(3) of the Pensions Act 2008.
1. [bookmark: _Ref126254709][bookmark: _Toc200101933]Interpretation
2.1. The clause and paragraph headings and the table of contents used in this agreement are inserted for ease of reference only and shall not affect construction.
2.2. References to persons shall include bodies corporate, unincorporated associations and partnerships, in each case whether or not having a separate legal personality.
2.3. Reference to a “party” or “parties” is to a party or parties of this agreement.
2.4. References to documents "in the agreed form" are to documents in terms agreed by or on behalf of the Company, the University and the Investor[s].
2.5. [References to any English statute or other legislation or legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to that which most nearly approximates to the English legal term in that jurisdiction].
2.6. References to those of the parties that are individuals include their respective legal personal representatives.
2.7. References to "writing" or "written" includes any non-transitory form of visible reproduction of words.
2.8. The words "include", "including" and "in particular" (or any similar term) are to be construed as being by way of illustration or emphasis only and not to be construed so as to limit generally any words preceding them and general words introduced by the word "other" (or any similar term) shall not be given a restrictive meaning by reason of the fact that they are preceded or followed by words indicating a particular class of acts, matters or things.
2.9. Except where the context specifically requires otherwise, words importing one gender shall be treated as importing any gender, words importing individuals shall be treated as importing corporations and vice versa, words importing the singular shall be treated as importing the plural and vice versa, and words importing the whole shall be treated as including a reference to any part thereof. 
2.10. References to statutory provisions or enactments shall include references to any amendment, modification, extension, consolidation, replacement or re-enactment of any such provision or enactment (whether before or after the date of this agreement), to any previous enactment which has been replaced or amended and to any regulation, instrument or order or other subordinate legislation made under such provision or enactment unless any such change imposes upon any party any liabilities or obligations which are more onerous than as at the date of this agreement.
2.11. Section 1122 of the Corporation Tax Act 2010 shall apply to determine whether one person is connected with another for the purposes of this agreement.
2.12. References in clause 1 (Definitions) (in so far as they are used in the clauses and schedules referred to in this clause), clauses 6 (Warranties) and 8 (Confidentiality) and Schedule 5 (Warranties) to the Company and the Board shall include, where appropriate in the context, each of the Subsidiaries and any Subsidiary Undertakings of the Company and the directors for the time being of those Subsidiaries and Subsidiary Undertakings respectively. 
3. [bookmark: _Toc44622936][bookmark: _Toc44623833][bookmark: _Toc44623979][bookmark: _Toc44624628][bookmark: _Toc44676344][bookmark: _Toc44950091][bookmark: _Toc45010311][bookmark: _Toc181623267][bookmark: _Toc181623336][bookmark: _Toc181623396][bookmark: _Toc181627702][bookmark: _Toc181627809][bookmark: _Toc181623268][bookmark: _Toc181623337][bookmark: _Toc181623397][bookmark: _Toc181627703][bookmark: _Toc181627810][bookmark: _Toc181623269][bookmark: _Toc181623338][bookmark: _Toc181623398][bookmark: _Toc181627704][bookmark: _Toc181627811][bookmark: _Toc181623270][bookmark: _Toc181623339][bookmark: _Toc181623399][bookmark: _Toc181627705][bookmark: _Toc181627812][bookmark: _Toc181623271][bookmark: _Toc181623340][bookmark: _Toc181623400][bookmark: _Toc181627706][bookmark: _Toc181627813][bookmark: _Toc181623272][bookmark: _Toc181623341][bookmark: _Toc181623401][bookmark: _Toc181627707][bookmark: _Toc181627814][bookmark: _Toc181623273][bookmark: _Toc181623342][bookmark: _Toc181623402][bookmark: _Toc181627708][bookmark: _Toc181627815][bookmark: _Toc181623274][bookmark: _Toc181623343][bookmark: _Toc181623403][bookmark: _Toc181627709][bookmark: _Toc181627816][bookmark: _Toc181623275][bookmark: _Toc181623344][bookmark: _Toc181623404][bookmark: _Toc181627710][bookmark: _Toc181627817][bookmark: _Toc181623276][bookmark: _Toc181623345][bookmark: _Toc181623405][bookmark: _Toc181627711][bookmark: _Toc181627818][bookmark: _Ref197079540][bookmark: _Toc200101934][bookmark: _Ref17463122][bookmark: _Ref9442922][bookmark: _Ref419114039]Subscription[s] 
3.0. [bookmark: _Ref181716404][bookmark: _Hlk188011569]Subject to the provisions of clauses 4.1 and 4.2, each of the University and the following Investor[s] applies severally for the allotment and issue to them at Completion of the following Ordinary Shares at a price per share as set out against their respective names in the table below and the Company accepts such applications:
	Subscriber
	No. of Ordinary Shares
	Price per share (£)
	Total subscription monies (£)

	University
	[TBC]
	[0.001]
	[TBC]

	Investor[s][footnoteRef:4][footnoteRef:5] [4:  Note: SEIS investors (if any) will need to subscribe one day prior to EIS investors.]  [5:  Note: if there is more than one Investor, each Investor's subscription needs to be separately specified] 

	[TBC]
	[TBC]
	[TBC]

	Total
	[TBC]
	[TBC]
	[TBC]



3.1. [bookmark: _Ref188011782][bookmark: _Ref181716409][Subject to the provisions of clauses 5.1 and 5.2, the following Investor[s] appl[ies][y] for the allotment and issue to them at Second Completion of the following Ordinary Shares at a price per share as set out [against their respective names] in the table below and the Company accepts such applications[footnoteRef:6]: [6:  Note: This is only required where there is SEIS investment followed by EIS investment.  If SEIS only, or neither SEIS nor EIS, 3.2 is not required] 

	Subscriber
	No. of Ordinary Shares
	Price per share (£)
	Total subscription monies (£)

	[Investors]
	[TBC]
	[TBC]
	[TBC]

	Total
	[TBC]
	[TBC]
	[TBC]


][footnoteRef:7] [7:  Note: This will be required if there are two completions, for example because there is SEIS and EIS money] 

3.2. [bookmark: _Ref96694407][bookmark: _Ref96693968][No later than [TBC] months after the date of this agreement (unless the Company and [consent threshold to be confirmed on a case by case basis] have agreed in writing to extend such date), the Company may allot and issue the Additional New Shares to one or more additional investors that have been approved by the Company at one or more additional completions where meeting(s) of the Board shall be held (or written resolutions of the Board shall be passed) to approve the allotment and issue of such Additional New Shares subject to receipt of funds, provided that any such additional investor(s) execute a Subscription Adherence Agreement together with an Adherence Agreement to become a party to the Shareholders' Agreement as an Investor (if not already a party to the Shareholders’ Agreement in that capacity), prior to the issue of such Additional New Shares.] 
3.3. [bookmark: _Ref126224177]Each Investor shall be entitled to direct that the Shares issued to it pursuant to this clause 3 be issued and registered in the name of any nominee or custodian holding such Shares on its behalf as bare nominee and the provisions of clauses 3.0, 3.1, 3.2, 3.5, 4 (Completion) [and 5 (Second Completion)] shall be interpreted accordingly.
3.4. Each of the Founders agrees to vote in favour of the shareholder resolutions referred to in paragraph 1 of Schedule 4 and hereby irrevocably waives (or confirms that it has procured the waiver of) all and any pre-emption rights he or his nominees may have pursuant to the Articles or otherwise so as to enable the issue of any Shares contemplated by this agreement to proceed free of any such pre-emption rights.
3.5. [bookmark: _Ref197079571]The Company shall apply the proceeds of the subscription by the Investor[s] for Ordinary Shares pursuant to this agreement in the furtherance of the Business in accordance with the Business Plan.  No sums subscribed by the [SEIS or EIS Investors] will be used for the purpose of the acquisition of any shares, business, trade, intangible assets employed for the purposes of a trade or goodwill employed for the purposes of a trade by the Company and/or any Subsidiary, or for repaying any loan, borrowing or other indebtedness.
4. [bookmark: _Ref188017399][bookmark: _Ref188017400][bookmark: _Toc200101935][bookmark: _Ref181877963]Completion[footnoteRef:8] [8:  Note: Completion mechanism assumes all parties will pay on completion (so does not have a mechanism for an initial and subsequent completion)] 

4.1. [bookmark: _Ref182151877][bookmark: _Hlk188011756]Subject to the Completion Conditions having been satisfied or waived by the University and the Investor[s], Completion shall take place on the date of this agreement once the events set out in clause 4.1 have occurred.
4.2. [bookmark: _Ref419114014]At Completion the following events shall occur:
(a) [bookmark: _Ref62217233][bookmark: _Ref181716456]the University and [the][each] Investor shall pay the sum set out against its name in column 4 of the table in clause 3.0 (being the aggregate subscription price for the Ordinary Shares to which it is subscribing), by electronic funds transfer to the bank account of the Company (details of which will be provided to the Investor(s) in writing) and payment made by the University or such Investor (as the case may be) in accordance with this clause 4.1(a) shall constitute a good discharge for the University or such Investor (as the case may be) of its obligations under this clause 4.1(a);



(b) a meeting of the Board shall be held at which the Company shall:
(i) subject to receipt of the relevant subscription monies pursuant to clause 4.1(a), issue the relevant Ordinary Shares credited as fully paid to the University and [the][each] Investor (as the case may be) and enter its name in the register of members in respect thereof;
(ii) execute and deliver to the University and the Investor[s] (as the case may be) certificates in respect of the relevant Ordinary Shares; 
(iii) appoint [TBC] and [TBC] as Directors; 
(iv) [bookmark: _Ref482716318]approve and authorise the execution by the Company of the documents referred to at clauses [4.1(c)-(f)];
(v) pass any such other resolutions as may be required to carry out the obligations of the Company under this agreement.
(c) [bookmark: _Ref104976650]the University and the Company shall enter into the IP Licence;
(d) the Shareholders' Agreement shall be entered into by the Company and each of the parties;
(e) [the Service Agreement[s] shall be entered into by the Company and [each of] [TBC];]
(f) [bookmark: _Ref104976672][bookmark: _Ref181878482][the Consultancy Agreement[s] shall be entered into by the Company and [each of] [TBC]]
(g) [Facilities Access Agreement shall be entered into by the Company and [each of] [TBC];];
(h) [the Research Contract shall be entered into by the Company and [each of] [TBC];]
(i) [the Secondment Agreement shall be entered into by the Company and the University [and] [each of] [TBC];]
5. [bookmark: _Ref197079602][bookmark: _Toc200101936][bookmark: _Ref419114137][bookmark: _Ref419114158][bookmark: _Ref419115728][bookmark: _Toc487544965][bookmark: _Toc106185874][Second Completion[footnoteRef:9] [9:  Note: Clause only required if there will be two completions (note that SEIS monies must be received on a separate day prior to EIS monies being received)] 

5.1. [bookmark: _Ref188017508]Subject to the Second Completion Conditions having been satisfied or waived by the Investors subscribing pursuant to clause 3.1, Second Completion shall take place on the Second Completion Date once the events set out in clause 5.1 have occurred.
5.2. [bookmark: _Ref188012177]At Second Completion the following events shall occur:
(a) [bookmark: _Ref188012172][each][the] Investor subscribing pursuant to clause 3.1 shall pay the sum set out against its name in column 4 of the table in clause 3.1 (being the aggregate subscription price for the Ordinary Shares to which it is subscribing), by electronic funds transfer to the bank account of the Company as set out in clause 4.1(a) and payment made by the such Investor (as the case may be) in accordance with this clause 5.1(a) shall constitute a good discharge for such Investor (as the case may be) of its obligations under this clause 5.1(a);
(b) a meeting of the Board shall be held at which the Company shall:
(i) subject to receipt of the relevant subscription monies pursuant to clause 5.1(a), issue the relevant Ordinary Shares credited as fully paid to the relevant Investors and enter their respective names in the register of members in respect thereof;
(ii) execute and deliver to the relevant Investors certificates in respect of the relevant Ordinary Shares; and
(iii) pass any such other resolutions as may be required to carry out the obligations of the Company under this agreement.]
6. [bookmark: _Ref188026849][bookmark: _Toc200101937]Warranties 
6.1. [bookmark: _Ref419213074]The Warrantors jointly and severally warrant to the [University and the] Investor[s] in the terms of the Warranties and at the date of this agreement subject only to the matters Disclosed; and any exceptions expressly provided for under this agreement.[footnoteRef:10] [10:  Note: Warranties are given to all investors on the date of the agreement, even if there is a second completion.  This is because the investors on second completion will be committing to the investment subject only to First Completion occurring and the EIS advance assurance being received.  Ideally the EIS advance assurance will have been obtained by the time this agreement is executed and so Second Completion will occur within a couple of days of the date of the agreement.  The Company would prefer to avoid warranties needing to be repeated to avoid the administrative burden of having to provide an updated disclosure letter.] 

6.2. The Individual Warrantors severally warrant to the [University and the] Investor[s] the terms of the Warranties and with regard to such Individual Warrantor only at the date of this agreement subject only to the matters Disclosed; and any exceptions expressly provided for under this agreement.
6.3. Each Warranty is a separate and independent warranty, and, save as otherwise expressly provided, no Warranty shall be limited by reference to any other Warranty or by the other terms of this agreement and the Disclosure Schedule.
6.4. [bookmark: _Hlk104979506]Subject to clause 6.8, the rights and remedies of the [University and/or the] Investor[s] in respect of any breach of any of the Warranties shall not be affected by Completion, any investigation made by or on behalf of the [University [and/or the] Investor[s] into the affairs of the Company or any other event or matter whatsoever which otherwise might have affected such rights and remedies except a specific and duly authorised written waiver or release.
6.5. Without limitation to the rights of the [University and the] Investors under this agreement, in the case of a Claim against the Company, no counterclaim or right of contribution or indemnity shall lie against the other Warrantors and, in the case of a Claim against any or all of the other Warrantors, no counterclaim or right of contribution or indemnity shall lie by any of them against the Company or any other Warrantor.
6.6. Where any Warranty is qualified by the expression "so far as the Warrantors are aware" or words having similar effect, the Warrantors shall be deemed to be aware of all matters which they would have known (or in the case of the Company, that its Directors would have known) if they had made reasonable enquiry of each other and [TBC].
6.7. Any information supplied by the Company, its officers, employees or agents to the Individual Warrantors or their agents, representatives or advisers in connection with, or which forms the basis of, any of the Warranties or any matter covered in the Disclosure Schedule or otherwise in relation to the business and affairs of the Company (whether before or after the date hereof) shall be deemed not to include or have included a representation, warranty or guarantee of its accuracy by the Company to the Individual Warrantors and shall not constitute a defence to any Claim by the [University or the] Investor[s].  The Individual Warrantors hereby irrevocably waive any and all claims against the Company, its officers, employees or agents in respect of any information so supplied.
6.8. [bookmark: _Ref201272389][bookmark: _Ref201272176][The Investor[s]] [and the University] each severally confirm[s] to the Warrantors that, as at the date of this agreement, it is not actually aware of any fact, matter or circumstance which it is actually aware constitutes or is likely to constitute a breach of any of the Warranties and for these purposes the Investor[s] [and the University] shall only be aware of a fact, matter, or circumstance to the extent that the following persons were, at Completion actually aware of such fact, matter or circumstance: 
for the Investors, [insert name of investment managers/directors involved in the DD/investment]
for the University, [insert name of RC team members involved in the DD/investment]
6.9. [The [University and the][footnoteRef:11] Investors agree among themselves that the following provisions shall (unless they subsequently agree amongst themselves to the contrary acting by way of the consent of [consent threshold to be confirmed on a case by case basis)] apply in relation to the bringing of any Claim: [11:  The University must either be included, or excluded, throughout this clause (with the language in squared brackets in (b) deleted entirely if the University is not investing for cash and/or benefiting from the warranties..] 

(a) [bookmark: _Ref419114557]no Claim shall be brought by the [University or any of the] Investors without the consent of [requirement to be confirmed on a case by case basis)] provided that [the University and] all Investors have been informed of the breach of Warranty and consulted prior to such decision being made; 
(b) [bookmark: _Ref419121719]the costs incurred by the [University and any] Investors in bringing a Claim shall be borne by [the University and] all of the Investors proportionately to the amounts subscribed by each of them pursuant to this agreement [(or in the case of the University assuming a deemed subscription price of £[TBC])]; and
(c) [bookmark: _Ref419114545]any damages obtained as a result of any Claim will, after deduction of all costs and expenses, be divided amongst the [University and the] Investors in such proportions.
[Notwithstanding the above, the University and/or ][A][a]ny Investor shall be entitled to waive its right to bring and/or participate in a Claim at any time prior to the issue of proceedings with the consequence that it shall not be liable to bear its proportion of the costs referred to in (b) above (which costs shall increase ratably for the remaining parties bringing such Claim) nor entitled to any of the damages referred to in (c) above.  In such circumstances, the consent of that party will not be required under clause 6.8(a).][footnoteRef:12] [12:  Note: Required where there are multiple parties benefitting from warranties and it is appropriate to include a threshold for bringing a warranty claim.  Note that If the University is not receiving the benefit of warranties (for example because it is not investing cash), references to the University should be excluded throughout this clause 6.] 

[bookmark: _Ref419114563][bookmark: _Toc487544966][bookmark: _Toc106185875][bookmark: _Toc200101938]Limitations on Warranty Claims
6.10. The limitations set out in this clause shall not apply to any Claim which is:
(a) the consequence of fraud, dishonesty, wilful concealment or wilful misrepresentation by or on behalf of a Warrantor, save that for the avoidance of doubt, such limitations shall continue to apply to those Warrantors who have not acted fraudulently or dishonestly and who have not engaged in wilful concealment or wilful misrepresentation; or
(b) which is a result of a breach of warranty statements 1.1 to 1.5 of Schedule 5 (Share capital and authority);
6.11. [bookmark: _Ref419114579][bookmark: _Ref58522191]No Claim may be made against the Warrantors unless written notice of such Claim is served on the Warrantors giving reasonable details of the Claim by the date falling 12 months after Completion. Failure to give reasonable details of any Claims shall not prevent the[ University [and/or the] Investor[s] from proceeding with any Claim otherwise made properly under this agreement.
6.12. [bookmark: _Ref181880711]The aggregate liability of the Warrantors in respect of all and any Claims shall be limited to:
(a) in the case of the Company, an amount equal to £[TBC][£TBC plus the aggregate amount subscribed by the Investor[s] pursuant to this agreement] [provided that the aggregate liability of the Company for breach of any of the Warranties to the University only shall be £[TBC],] and
(b) in the case of each of the Individual Warrantors, £[TBC],
6.13. [Neither the University or [any of][[the] Investor[s] OR [No Investor] may bring a Claim for an amount that exceeds the total amount of their subscription, as set out in clause 3.1.
6.14. [bookmark: _Ref419114572]The Warrantors shall not be liable in respect of any Claim unless the aggregate liability for all Claims exceeds £[TBC] in which case subject to clause 6.11 the Warrantors shall be liable for the entire amount and not merely the excess. 
6.15. In calculating liability for Claims for the purposes of clause 6.13 above, any Claim which is less than £[TBC] (excluding interest, costs and expenses) shall be disregarded but once a Claim exceeds £[TBC], subject to clause 6.11, the whole amount of such Claim may be claimed.  For these purposes, a number of Claims arising out of the same or similar subject matter, facts, events or circumstances shall be aggregated and form a single Claim.
6.16. No liability of the Warrantors in respect of any breach of any Warranty shall arise if such breach occurs by reason of any matter which would not have arisen but for the coming into force of any legislation not in force at the date of this agreement or by reason of any change to HM Revenue & Custom’s practice occurring after the date of this agreement[footnoteRef:13]. [13:  Note: it may be appropriate to add other limitations on a case by case basis (e.g. where the company has some trading history and may, for example, maintain management accounts - in which case, it would be usual for there to be a limitation of liability to the extent that a claim relates to a matter specifically provided for in the management accounts] 

6.17. The [University and the] Investors shall be entitled to make a Claim in respect of liability which is contingent or unascertained provided that written notice of the Claim (giving as far as practical the amount and details of the Claim) is given to the Warrantors before the expiry of the relevant period specified in clause 6.10.
6.18. The Warrantors shall not be liable for any Claim if the alleged breach which is the subject of the Claim is capable of remedy and is remedied to the reasonable satisfaction of [consent threshold to be confirmed on a case by case basis)] by the Warrantors within 30 days of the date on which the notice in clause 6.10 is received by the Warrantors and [the Investors] [neither the University nor any Investor] suffers [any][no] losses in connection with the alleged breach.
6.19. Any Claim notified in accordance with Clause [7.2] shall (if not previously satisfied, settled or withdrawn) be deemed to have been irrevocably withdrawn 9 months after the date on which notice of the relevant Claim was given (and no new Claim may be made in respect of the same facts) or, in the case of a Claim relating to a contingent or unascertained liability, 9 months after the date on which such liability becomes an actual loss or liability, unless on or before that date, legal proceedings have been issued and served on the Warrantors in respect of the relevant Claim.

6.20. The [University and the] Investors are not entitled to recover damages or otherwise obtain payment, reimbursement or restitution more than once in respect of the same loss or liability.

6.21. Nothing in this agreement shall prejudice [the University's and ]each Investor’s duty under common law to mitigate any loss or liability which is the subject of a Claim.
7. [bookmark: _Toc181627716][bookmark: _Toc181627823][bookmark: _Toc181627717][bookmark: _Toc181627824][bookmark: _Toc188020497][bookmark: _Toc188019757][bookmark: _Toc188020498][bookmark: _Toc200101939][bookmark: _Hlk117249319][SEIS][/][EIS] Undertakings[footnoteRef:14] [14:  Note: Tailor depending on whether there is SEIS investment, EIS investment or both] 

7.1 [bookmark: _Ref522802931][bookmark: _Hlk190893118][The Company undertakes that it will (subject always to the directors’ duty to promote the success of the Company for the benefit of its shareholders as a whole) not [knowingly] do anything which would result in SEIS Reliefs being withdrawn under Part 5A of ITA in respect of any Shares issued to any SEIS Investor at Completion or which would result in such Shares ceasing to satisfy the requirements under section 173 ITA (the ‘shares requirement’) and in particular, but without limitation, will:
(a) during the relevant periods referred to therein, not take any action (including making any repayment, redemption or repurchase of any of its share capital) which would result in SEIS Relief being reduced or withdrawn pursuant to sections 257F to 257FR ITA;
(b) use sums subscribed by SEIS Investor[s] solely for the purposes of the qualifying business activity for which it was raised in accordance with the SEIS Provisions within three years of the Completion Date; 
(c) ensure that the Company shall promptly and within any applicable statutory time limits, from time to time, prepare and furnish HMRC with such forms and information as may be required or desirable to enable the SEIS Investor[s] to claim SEIS Reliefs on the shares in the capital of the Company issued to them at Completion; and
(d) will not carry on to any substantial extent any excluded activity (as set out in sections 192 - 200 ITA) at any time within three years of the later of (i) the date of Completion and (ii) the date on which the Company commences trading (or such longer period as may apply for the purposes of section 257DA ITA).
7.2 Subject always to the directors’ duty to act in the best interests of the Company and its shareholders as a whole, the Company will continue to meet the requirements set out at sections 257D to 257DN (inclusive) of ITA for the period of 3 years from the date of Completion (or such longer period as may apply for the purposes of such sections).
7.3 The Company shall, in accordance with the SEIS Provisions, file with HMRC, a form SEIS 1 in respect of the issue of any Shares to each of the SEIS Investor[s] (based on the relevant information given to it by such SEIS Investor[s]) at Completion as soon as reasonably practicable following Completion and forward properly completed forms SEIS3 to the SEIS Investor[s] within five Business Days of their receipt by the Company from HMRC. The Company will issue share certificates within 5 days of Completion.]
[AND/OR]
7.4 [The Company undertakes that it will (subject always to the directors’ duty to promote the success of the Company for the benefit of its shareholders as a whole) not do anything which would result in EIS Reliefs being withdrawn under Part 5 of ITA in respect of any Shares issued to any EIS Investor at [Second] Completion or which would result in such Shares ceasing to satisfy the requirements under section 173 ITA (the ‘shares requirement’) and in particular, but without limitation, will:
7.4.1 not take any action (including making any repayment, redemption or repurchase of any of its share capital) which would result in EIS Relief being reduced or withdrawn pursuant to Chapter 6 of Part 5 of ITA at any time within three years of the date of [Second] Completion (or such longer period as may apply for the purposes of such Chapter);
7.4.2 not accept subscriptions for shares in respect of which EIS Reliefs will be claimed beyond any limit applying to EIS Reliefs or do any other thing which would result in EIS Relief being withdrawn as a result of the Company ceasing to satisfy the conditions in Chapter 3 of Part 5 of ITA in respect of the Shares issued to the EIS Investor[s] or which would result in the Shares ceasing to satisfy the requirements of section 173 ITA;
7.4.3 use sums subscribed by EIS Investor[s] solely for the purposes of the growth and development of the business of the Company within two years of such subscription and specifically, shall not use such sums (whether on their own or together with other money) on the acquisition, directly or indirectly, of:
7.4.3.1 an interest in another company such that a company becomes a 51% subsidiary of the Company;
7.4.3.2 a further interest in a company which is a subsidiary of the Company;
7.4.3.3 a trade or business;
7.4.3.4 intangible assets; or
7.4.3.5 goodwill; and
7.4.4 ensure that the Company shall promptly and within any applicable statutory time limits, from time to time, prepare and furnish HMRC with such forms and information as may be required or desirable to enable the EIS Investor[s] to claim EIS Reliefs; and
7.4.5 not carry on to any substantial extent any excluded activity (as set out in sections 192 - 200 ITA) at any time within three years of the later of (i) the date of [Second] Completion and (ii) the date on which the Company commences trading (or such longer period as may apply for the purposes of section 181 ITA).
7.5 Subject always to the Directors’ duty to act in the best interests of the Company and its shareholders as a whole, the Company will continue to meet the requirements set out in Chapters 3 and 4 of Part 5 of ITA for the period of 3 years from the date of [Second] Completion (or such longer period as may apply for the purposes of such Chapters).
7.6 The Company shall, in accordance with the EIS Provisions, file with HMRC, [having first discussed such form with the Investor[s] and observing any procedure agreed between the Investor[s] and HMRC],  a form EIS 1 in respect of the issue of any Shares to each of the EIS Investor[s] (based on the relevant information given to it by such EIS Investor[s]) at [Second] Completion as soon as reasonably practicable following [Second] Completion and forward properly completed forms EIS3 to the EIS Investor[s] within five Business Days of their receipt by the Company from HMRC. The Company will issue share certificates within 5 days of [Second] Completion.]
8 [bookmark: _Toc181623282][bookmark: _Toc181623351][bookmark: _Toc181623411][bookmark: _Toc181627719][bookmark: _Toc181627826][bookmark: _Toc181623283][bookmark: _Toc181623352][bookmark: _Toc181623412][bookmark: _Toc181627720][bookmark: _Toc181627827][bookmark: _Toc181623284][bookmark: _Toc181623353][bookmark: _Toc181623413][bookmark: _Toc181627721][bookmark: _Toc181627828][bookmark: _Toc181623285][bookmark: _Toc181623354][bookmark: _Toc181623414][bookmark: _Toc181627722][bookmark: _Toc181627829][bookmark: _Toc181623286][bookmark: _Toc181623355][bookmark: _Toc181623415][bookmark: _Toc181627723][bookmark: _Toc181627830][bookmark: _Toc181623287][bookmark: _Toc181623356][bookmark: _Toc181623416][bookmark: _Toc181627724][bookmark: _Toc181627831][bookmark: _Toc181623288][bookmark: _Toc181623357][bookmark: _Toc181623417][bookmark: _Toc181627725][bookmark: _Toc181627832][bookmark: _Ref9443538][bookmark: _Ref9444219][bookmark: _Ref182158719][bookmark: _Ref182159035][bookmark: _Toc200101940]Confidentiality
[bookmark: _Ref125545840]The confidentiality provisions set out in clause [TBC] of the Shareholders' Agreement shall apply to this agreement mutatis mutandis as if set out herein.   
1. [bookmark: _Ref181629959][bookmark: _Toc200101941][bookmark: _Ref126254740][Announcements
With effect from the date of this agreement, the parties may publish the Agreed Press Release.]
9. [bookmark: _Toc200101942]Costs
Each party shall bear their own costs and disbursements incurred in the negotiations leading up to and in the preparation of this agreement and of matters incidental to this agreement.
10. [bookmark: _Toc181623295][bookmark: _Toc181623367][bookmark: _Toc181623427][bookmark: _Toc181627735][bookmark: _Toc181627842][bookmark: _Toc200101943]Cumulative remedies
The rights, powers, privileges and remedies conferred upon the parties in this agreement are cumulative and are not exclusive of any other rights, powers, privileges or remedies provided by law.
11. [bookmark: _Ref126254756][bookmark: _Toc200101944]Waiver
The express or implied waiver by any party of any of its rights or remedies arising under this agreement or by law shall not constitute a continuing waiver of the right or remedy waived or a waiver of any other right or remedy. 
12. [bookmark: _Ref126254778][bookmark: _Toc200101945]Entire agreement
13.1 This agreement and the documents referred to or incorporated in it constitute the entire agreement between the parties relating to the subject matter of this agreement and supersede and extinguish any prior drafts, agreements, undertakings, representations, warranties and arrangements of any nature whatsoever, whether or not in writing, between the parties in relation to the subject matter of this agreement. 
13.2 Each of the parties acknowledges and agrees that they have not entered into this agreement in reliance on any statement or representation of any person (whether a party or not) other than as expressly incorporated in this agreement or the documents referred to or incorporated in this agreement.  Each of the parties acknowledges and agrees that the only cause of action available to it under the terms of this agreement and the documents referred to or incorporated in this agreement in respect of a Claim shall be for breach of contract.
13.3 Other than in respect of a Claim, each of the parties acknowledges and agrees that damages alone may not be an adequate remedy for the breach of any of the undertakings or obligations as set out in this agreement.  Accordingly, without prejudice to any other rights and remedies the parties may have, the parties shall be entitled to seek the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this agreement.
13.4 Nothing contained in this agreement or in any other document referred to or incorporated in it shall be read or construed as excluding any liability or remedy as a result of fraud.
13. [bookmark: _Toc200101946]Variation and termination
14.1 All and any of the provisions of this agreement may be deleted, varied, supplemented, restated or otherwise changed in any way at any time with the prior written consent of (i) the Company, (ii) the [Investor[s]] [and (iii) the University], in which event such change shall be binding against all of the parties to this agreement provided that if such change would impose any new obligations on a party, vary an express contractual right of that party under this agreement or increase any existing obligation of that party, the consent of the affected party to such change shall be specifically required.
14.2 [bookmark: _Toc181623301][bookmark: _Toc181623302][bookmark: _Toc181623303]This agreement may be terminated with the prior written consent of (i) the Company, (ii) the Investor[s] [and (iii) the University], in which event such termination shall be binding against all of the parties to this agreement save that nothing in this clause shall release any party from liability for breaches of this agreement which occurred prior to its termination.
14. [bookmark: _Toc181623305][bookmark: _Toc181623372][bookmark: _Toc181623432][bookmark: _Toc181627740][bookmark: _Toc181627847][bookmark: _Toc181623306][bookmark: _Toc181623373][bookmark: _Toc181623433][bookmark: _Toc181627741][bookmark: _Toc181627848][bookmark: _Toc181623307][bookmark: _Toc181623374][bookmark: _Toc181623434][bookmark: _Toc181627742][bookmark: _Toc181627849][bookmark: _Toc181623308][bookmark: _Toc181623375][bookmark: _Toc181623435][bookmark: _Toc181627743][bookmark: _Toc181627850][bookmark: _Ref126254822][bookmark: _Toc200101947]No partnership
Nothing in this agreement is intended to or shall be construed as establishing or implying any partnership of any kind between the parties.
15. [bookmark: _Toc200101948]Assignment and transfer
16.1 [bookmark: _Ref9446071]Subject to clause 16.3, this agreement is personal to the parties and no party shall:
(a) assign any of its rights under this agreement;
(b) transfer, sub-contract or delegate any of its obligations under this agreement; or
(c) charge or deal in any other manner with this agreement or any of its rights or obligations.
16.2 Any purported assignment, transfer, sub-contracting, delegation, charging or dealing in contravention of clause 16.1 shall be ineffective.
16.3 [bookmark: _Ref9446062]The University [and any Investor] may assign the whole or part of any of its rights in this agreement to any person who has received a transfer of shares in the capital of the Company from the University [or such Investor] in accordance with the Articles.
16. [bookmark: _Toc200101949]Rights of third parties
17.1 Subject to clause 17.2 and save as expressly provided in this agreement, this agreement does not confer any rights on any person or party (other than the parties to this agreement) pursuant to the Contracts (Rights of Third Parties) Act 1999.
17.2 [bookmark: _Ref12355649]The general partner of an Investor (or any Member of the same Fund Group (as defined in the Articles) of an Investor) or the management company authorised from time to time to act on behalf of that Investor or another person or persons nominated by that Investor, shall be entitled to enforce all of the rights and benefits of such Investor under this agreement at all times as if party to this agreement.
17. [bookmark: _Toc200101950]Counterparts; No originals
This agreement may be executed in any number of counterparts, each of which shall constitute an original, and all the counterparts shall together constitute one and the same agreement.  The exchange of a fully executed version of this agreement (in counterparts or otherwise) by electronic means using DocuSign or otherwise shall be sufficient to bind the parties to the terms and conditions of this agreement and no exchange of originals is necessary.
18. [bookmark: _Toc200101951]Notices
19.1 [bookmark: _Ref9446460]Any communication and/or information to be given to a party in connection with this agreement shall be in writing in English and shall either be delivered to that party by hand or sent by first class post, email or other electronic form, to:
(a) any company, at its registered office;
(b) the University, at [TBC];
(c) any individual, at the address of that individual shown in Schedule 1 (Parties); or
(d) an Investor, at the principal place of business of that Investor,
(or in each such case such other address as the recipient may notify to the other parties for such purpose).
19.2 A communication sent according to clause 19.1 shall be deemed to have been received:
(a) if delivered by hand, at the time of delivery;
(b) if sent by pre-paid first class post, on the second day after posting; or
(c) if sent by email or other electronic form, at the time of completion of transmission by the sender;
except that if a communication is received between 5:30 pm on a Business Day and 9:30 am on the next Business Day, it shall be deemed to have been received at 9:30am on the second of such Business Days.
19. [bookmark: _Toc181623315][bookmark: _Toc181623382][bookmark: _Toc181623442][bookmark: _Toc181627750][bookmark: _Toc181627857][bookmark: _Toc181623443][bookmark: _Toc181627751][bookmark: _Toc181627858][bookmark: _Toc126614039][bookmark: _Toc200101952]Consideration
The consideration under this agreement consists of the obligations of the parties to each other. 
20. [bookmark: _Toc200101953]Severance
21.1 If any provision of this agreement is held to be invalid or unenforceable by any judicial or other competent authority, all other provisions of this agreement will remain in full force and effect and will not in any way be impaired.
21.2 If any provision of this agreement is held to be invalid or unenforceable but would be valid or enforceable if some part of the provision were deleted, the provision in question will apply with the minimum modifications necessary to make it valid and enforceable.
21. [bookmark: _Ref9446558][bookmark: _Toc200101954][bookmark: _Ref126254846]Governing law and jurisdiction
This agreement (and any dispute or claim relating to it or its subject matter (including non-contractual claims)) is governed by and is to be construed in accordance with English law.  The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any claim, dispute or issue (including non-contractual claims) which may arise out of or in connection with this agreement.
22. [bookmark: _Toc200101955]Confirmation by Founders [and Investors]
23.1 Each of the Founders confirms to the Company, the University [and the Investors], for the purposes of entering into this agreement only that:
(a) they have entered into this agreement entirely on the basis of their own assessment of the risks and effect thereof;
(b) they are owed no duty of care or other obligation by any other party; and
(c) insofar as they are owed any such duty or obligation (whether in contract, tort or otherwise) by a party they waive, to the extent permitted by law, any rights (save in the case of any fraudulent misrepresentation) which they may have in respect of such duty or obligation.
23.2 [Each Investor acknowledges to the University and the other Investors that such Investor is not relying upon any person, firm, or corporation, other than the Company and its officers and directors (other than any director appointed by the University), in making its investment or decision to invest in the Company. Each Investor agrees that neither the University, nor any Investor, or respective Affiliates of any Investor or any director appointed by the University shall be liable to any of the other Investors, for any action taken or omitted to be taken by any of them in connection with the transactions described or contemplated in this agreement.]
23.3 [Each Investor confirms to the Company that it falls within one of the exemptions contained in the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended) relating to the experience or wealth of the Investor (such as are contained in articles 19(5), 48 or 49(2) of such Order) and acknowledges and agrees that this agreement is only directed at and may be acted upon only by such persons, or, to the extent the Investor is based outside of the United Kingdom, confirms that it is not subject to such restrictions.]
23. [bookmark: _Ref102576980][bookmark: _Toc191367492][bookmark: _Toc200101956]Regulatory matters
No Investor or general partner of any Investor or management company authorised from time to time to act on behalf of any Investor is acting for or advising any other party to the transaction that is the subject of this agreement or undertaking any other activity in relation to that other party that implies in any way that the other party is a client and accordingly no such Investor, general partner of any Investor and/or management company of any Investor (as appropriate) shall be responsible to any other party for providing any protection afforded to any client (as defined in the Glossary to the FCA Handbook of rules and guidance) for any Investor.


[bookmark: _Toc200101957][bookmark: _Ref200101652][bookmark: _Hlk181715169]
[bookmark: _Ref200101632][bookmark: _Toc200101958] - Founders
	Name
	Address (postal and email)

	[TBC]
	[TBC]

	[TBC]
	[TBC]



[bookmark: _Ref200101659][bookmark: _Toc200101959] – Investor[s]
	Name
	Address (postal and email)

	[TBC]
	[TBC]

	[TBC]
	[TBC]







[bookmark: _Toc200101960][bookmark: _Ref200101691]
[bookmark: _Toc200101961]Details of the Company
	Registered number:
	[TBC]

	Registered office:
	[TBC]

	Directors:
	[TBC]

	Secretary:
	[TBC]

	Accounting reference date:
	[TBC]

	Charges:
	[TBC]

	Accountants:
	[TBC]

	Issued share capital:
Subsidiaries:
	[TBC]
[None[footnoteRef:15]] [15:  Note: If any, add a part 2 to this schedule] 






[bookmark: _Toc200101962][bookmark: _Ref200101725]
[bookmark: _Ref200101720][bookmark: _Ref200101761][bookmark: _Toc200101963] - Share capital of the Company pre-Completion
[TBC]
[bookmark: _Ref200101729][bookmark: _Toc200101964] - Share capital of the Company post-Completion
[TBC]
[bookmark: _Ref200101745][bookmark: _Toc200101965] [- Share capital of the Company post-Second Completion]
[TBC]


[bookmark: _Toc200101966][bookmark: _Ref200101786]
[bookmark: _Ref200101781][bookmark: _Toc200101967] [- Completion Conditions]
1. [bookmark: _Ref200101534]The passing of Directors’ and shareholders’ resolutions in the agreed form at a duly convened Board meeting and a general meeting or by shareholders’ written resolution to:
(a) authorise the allotment of the Shares to be issued pursuant to this agreement;
(b) waive pre-emption rights in respect of the allotment and issue of the Shares to be issued pursuant to this agreement; and
(c) adopt the New Articles.
2. The delivery to the University and the Investor[s] of the Initial Business Plan.[footnoteRef:16] [16:  Note: This assumes that, as a new company, there will not be Management Accounts or any filed statutory accounts.  If there are, to be considered whether those should be warranted and be completion deliverables.] 

3. The delivery to the University and the Investor[s] of any anti-money laundering information required by the University or the Investor[s].
4. [bookmark: _Hlk191548142][Delivery to the SEIS Investor[s] of the advance assurance letter from HM Revenue & Customs confirming that the Company is a qualifying company for the purposes of section 257D of ITA [and chapter 4 of Part 5 of] ITA and that HM Revenue & Customs would be able to authorise the Company to issue certificates under section 257EC ITA in relation to the subscribers of Ordinary Shares seeking SEIS Reliefs (in a form satisfactory to the SEIS Investor[s]).]
5. [Any clearance required under the National Security and Investment Act 2021.]

[bookmark: _Toc200101968][bookmark: _Ref200102043] [- Second Completion Conditions]
1. Completion having occurred in accordance with clause 4; and
2. [Delivery to the EIS Investor[s] of the advance assurance letter from HM Revenue & Customs confirming that the Company is a qualifying company for the purposes of section 180 and chapter 4 of Part 5 of ITA and that HM Revenue & Customs would be able to authorise the Company to issue certificates under section 204 ITA in relation to the subscribers of Ordinary Shares seeking EIS Reliefs (in a form satisfactory to the EIS Investor[s]).]


[bookmark: _Toc181627774][bookmark: _Toc181627881][bookmark: _Toc181627775][bookmark: _Toc181627882][bookmark: _Toc181627776][bookmark: _Toc181627883][bookmark: _Toc181627777][bookmark: _Toc181627884][bookmark: _Toc181627778][bookmark: _Toc181627885][bookmark: _Toc181627779][bookmark: _Toc181627886][bookmark: _Toc181627780][bookmark: _Toc181627887][bookmark: _Toc181627781][bookmark: _Toc181627888][bookmark: _Toc181627782][bookmark: _Toc181627889][bookmark: _Toc181627783][bookmark: _Toc181627890][bookmark: _Toc181627784][bookmark: _Toc181627891][bookmark: _Toc181627785][bookmark: _Toc181627892][bookmark: _Toc181627786][bookmark: _Toc181627893][bookmark: _Toc181627787][bookmark: _Toc181627894][bookmark: _Toc181627788][bookmark: _Toc181627895][bookmark: _Toc181627789][bookmark: _Toc181627896][bookmark: _Toc181627790][bookmark: _Toc181627897][bookmark: _Toc181627791][bookmark: _Toc181627898][bookmark: _Toc181627792][bookmark: _Toc181627899][bookmark: _Toc181627793][bookmark: _Toc181627900][bookmark: _Toc181627794][bookmark: _Toc181627901][bookmark: _Toc181627795][bookmark: _Toc181627902][bookmark: _Toc181627796][bookmark: _Toc181627903][bookmark: _Toc181627797][bookmark: _Toc181627904][bookmark: _Toc181627798][bookmark: _Toc181627905][bookmark: _Toc181627799][bookmark: _Toc181627906][bookmark: _Toc181627800][bookmark: _Toc181627907][bookmark: _Toc181627801][bookmark: _Toc181627908][bookmark: _Toc181627802][bookmark: _Toc181627909][bookmark: _Toc181627803][bookmark: _Toc181627910][bookmark: _Toc181627804][bookmark: _Toc181627911][bookmark: _Toc200101969][bookmark: _Ref200101836]
[bookmark: _Toc200101970]Warranties
[bookmark: _Ref419120770][bookmark: _Ref173853475]Share Capital and authority
All of the Shares set out in Part 1 of Schedule 3 (Share capital of the Company pre-Completion) are fully paid and comprise the entire issued share capital of the Company.  None of the share capital of the Company is under option or subject to any mortgage, charge (fixed or floating), pledge, lien, security, interest or other third party right (including rights of pre-emption), no options, warrants or other rights to subscribe for new shares in the Company have been granted or agreed to and no dividends or other rights or benefits have been declared, made or paid or agreed to be declared, made or paid thereon.
Since incorporation the Company has not redeemed or purchased, or agreed to redeem or purchase, any of its Shares.
The execution and delivery by the Warrantors of this agreement and the documents referred to in it, and compliance with their respective terms, shall not breach or constitute a default under the Company's Articles, or any other agreement or instrument to which any Warrantor is a party or by which any Warrantor is bound, and shall not constitute a breach under any order, judgment, decree or other restriction applicable to any Warrantor.
The Company is duly incorporated and existing under the laws of England and Wales. 
No order has been made, petition presented or resolution passed for the winding up of the Company; no distress, execution or other process has been levied on any of the assets of the Company; the Company has not stopped payment of its debts; no receiver has been appointed by any person of all or any part of the Company's business or assets; and there is not unfulfilled or unsatisfied judgment or court order outstanding against the Company.
[bookmark: _Ref173853973]Information and Initial Business Plan
[bookmark: _Hlk192668336]All information in Schedule 2 (Details of the Company) is true and accurate the Company has no subsidiaries.
The Initial Business Plan has been diligently prepared and the Warrantors believe that, as at the date of this agreement, it represents a realistic plan in relation to the future progress, expansion and development of the Business.
All factual information contained in the Initial Business Plan was when given and, so far as the Warrantors are aware, is at the date of this agreement, true and accurate in all material respects.
[bookmark: _Ref173853961]The assumptions, projections, forecasts and statements of opinion as to the future prospects of the business and affairs of the Company contained in the Initial Business Plan have been diligently prepared in good faith, are made on reasonable grounds having regard to the information available and to the market conditions prevailing at the time and in the case of statements of opinion, honestly held by the Warrantors and, in the case forecasts and projections, based upon reasonable assumptions having regard to the information available and to the market conditions prevailing at the time and, so far as the Warrantors are aware  have not been disproved in the light of any events or circumstances (other than general economic factors or other matters outside the Warrantors’ control) which have arisen subsequent to the preparation of the Initial Business Plan up to the date of this agreement.
Statutory and legal requirements
[bookmark: _Ref173853974]Since incorporation, the Company has conducted its business in all material respects with all statutory, municipal, governmental, court and other requirements applicable to the carrying on of the business of the Company, the formation, continuance in existence, creation and issue of securities, management, property or operation of the Company have been complied with, and all permits, authorities, licences and consents have been obtained and all conditions applicable thereto complied with and so far as the Warrantors are aware there are no circumstances which might lead to the suspension, alteration or cancellation of any such permits, authorities, licences or consents, nor is there any agreement to which the Company is a party which materially restricts the fields within which the Company may carry on its business.
[bookmark: _Ref173853975]The Company has not committed and is not liable for any criminal, illegal, unlawful, ultra vires or unauthorised act or breach of covenant, contract or statutory duty.
[bookmark: _Ref173853979]The Company has complied with Data Protection Laws in all material respects[footnoteRef:17]. [17:  Consider qualifying "so far as the Warrantors are aware" but that is to be judged on a case-by-case basis.] 

[bookmark: _Ref192679711][bookmark: _Ref173853988]In respect of any Grant Funding provided to the Company (full details of which are set out in the Disclosure Schedule), the Company has complied in all respects with the terms and conditions of such Grant Funding and entry into this agreement and the fulfilment of the Business Plan will not breach any terms or conditions of any Grant Funding.  In this paragraph 3.4 "Grant Funding" means any funding or other aid or assistance from any central, state or local government body or authority, any statutory undertaking, any other public body or authority, or any other body funded by public money.
Records and registers
[bookmark: _Ref173853989]The records (including computer records), statutory books (including PSC register), registers, minute books and books of account of the Company are duly made up and maintained in accordance with all legal requirements applicable thereto and contain true and accurate records of all matters required to be dealt with therein and all such books and all records and documents (including documents of title) which are its property are in its possession or under its control and all accounts, documents and returns required to be delivered or made to the Registrar of Companies have been duly and correctly delivered or made and there has been no notice of any proceedings to rectify the register of members of the Company or the Company's PSC register and, so far as the Warrantors are aware, there are no circumstances which might lead to any application for rectification of the register of members or the Company's PSC register.
[bookmark: _Ref173853993]Events since incorporation
[bookmark: _Ref173853999]Since incorporation as regards the Company:
(a) [bookmark: _Ref173854000]has not entered into or agreed to enter into any contract, transaction or commitment whatsoever (other than engagement terms with its professional advisers), or traded or otherwise carried on any business, or acquired or disposed of or agreed to acquire or dispose of any business or asset or assumed or acquired any material liability (including a contingent liability);
(b) [bookmark: _Ref173854002][bookmark: DocXTextRef17][bookmark: DocXTextRef18]no dividend or other distribution (as defined by sections 1000, 1064 and 455, 459, and 460 of the Corporation Tax Act 2010 has been declared, made or paid to its members nor has it repaid any loan capital or other debenture;
(c) [bookmark: _Ref173854004]it has not borrowed monies and has not directly or indirectly created, assumed or guaranteed any indebtedness or any other liabilities of any nature (whether accrued, absolute, contingent or otherwise); and
(d) [bookmark: _Ref173854007]there are no liabilities (including contingent liabilities) outstanding on the part of the Company other than those liabilities incurred in the ordinary and proper course of business since incorporation.
[bookmark: _Ref173854008]Litigation and other disputes
Neither the Company nor, so far as the Warrantors are aware, any of its officers or employees, is at present engaged whether as claimant, defendant or otherwise in any legal action, proceeding or arbitration which is either in progress or is threatened or, so far as the Warrantors are aware, is pending or is being prosecuted for any criminal offence and, so far as the Warrantors are aware, no governmental, regulatory or official investigation or inquiry concerning the Company is threatened or in progress or so far as the Warrantors are aware pending, and there are no circumstances known to any of the Warrantors likely to lead to any such claim or legal action, proceeding or arbitration, prosecution, investigation or inquiry.
[bookmark: _Ref173854011]Arrangements with related parties
[bookmark: _Ref173854012][bookmark: _Ref173854013][bookmark: _Ref173854015]There are no outstanding loans made by the Company to any of the Shareholders, any Director or any person who is a Connected Person in relation to a Shareholder or to a Director and except for this agreement and any documents referred to herein as being in the agreed form, there are no existing contracts or arrangements to which the Company is a party and in which any of the Shareholders, any Director or any person who is a Connected Person in relation to a Shareholder or to a Director is interested.
[bookmark: _Ref173854016]There are no agreements between (i) any of the Founders relating to the Company or (ii) any of the Founders and the Company, other than this agreement and any documents referred to herein as being in the agreed form.
[bookmark: _Ref173854018]Assets
[bookmark: _Ref173854019]All assets used by the Company or which have otherwise been represented as being its property or used or held for the purposes of its business are its absolute property and none is the subject of any Encumbrance or the subject of any factoring arrangement, hire-purchase, retention of title, conditional sale or credit sale agreement, and the Company has not granted any security over any part of its undertaking or assets.
[bookmark: _Ref173854021]Property
The Company does not own, use or occupy any land or building whether under a licence or otherwise.
[bookmark: _Ref173854022]Intellectual Property Rights and trade secrets
[bookmark: _Ref173854024][bookmark: _Ref231806686]The Company has taken all reasonable steps necessary for the protection of all Intellectual Property rights and know-how owned by it and the Company has not itself granted any rights to third parties in relation to any of its owned Intellectual Property.
[bookmark: _Ref173854023]All Intellectual Property which is material to the business of the Company (but excluding off-the-shelf software licences) is:
(a) listed and briefly described in the Disclosure Schedule;
(b) vested in and beneficially owned by, or validly licensed on commercially reasonable terms to, the Company, and 
(c) in respect only of such rights owned by or exclusively licensed to the Company, as far as the Warrantors are aware, none of them is being used, claimed or opposed by any other person.
[bookmark: _Ref173854025]Details of all licences other than off-the-shelf software licences (true, current and complete copies of each of which are appended to the Disclosure Schedule) entered into by the Company in relation to Intellectual Property, and in respect of which the Company is a licensor, licensee or otherwise a party, are set out in the Disclosure Schedule.
All renewal fees in respect of the Intellectual Property registered by the Company have been duly paid, and all other steps required for the maintenance and protection of such registered Intellectual Property on their respective registers have been taken, in any jurisdiction in which they are registered.
No right or licence has been granted to any person by the Company to use in any manner or to do anything which would or might otherwise infringe any of the Intellectual Property rights referred to in paragraph  above; and; so far as the Warrantors are aware, no act has been done or omission permitted by the Company whereby such Intellectual Property rights have ceased or might cease to be valid and enforceable.
[bookmark: _Ref173854026]So far as the Warrantors are aware, the business of the Company as now carried on and as anticipated to be carried on pursuant to the Initial Business Plan does not and is not likely to infringe any Intellectual Property rights of any other person (or would not do so if the same were valid) or give rise to a liability to pay compensation and all licences to the Company in respect of any such right are in full force and effect.
[bookmark: _Ref173854027]The Company has not (otherwise than in the ordinary and normal course of business or subject to a confidentiality agreement) disclosed or permitted to be disclosed or undertaken or arranged to disclose to any person other than its shareholders and/or the parties to this agreement and their respective advisers any of its know-how, trade secrets or other confidential information.
[bookmark: _Ref173854029]So far as the Warrantors are aware, nothing has been done or omitted to be done by the Company whereby any of the Intellectual Property owned or used by the Company has ceased or is reasonably like to cease to be valid and enforceable or whereby any person is or will be able to seek cancellation, rectification or any other modification of any registration of any such Intellectual Property.
[bookmark: _Ref173854030]So far as the Warrantors are aware, no other person has registered or applied to register in any country any invention, topography, copyright work, design, trade or service mark or name, trade secret or know-how or other Intellectual Property made, or claimed to be owned, by the Company.
[bookmark: _Ref173854031]No Intellectual Property [in which the Company has any interest] OR [owned by the Company] and which is material to the business of the Company is, so far as the Warrantors are aware:
[bookmark: _Ref173854032]being (or has been) infringed, misappropriated or used without permission by any other person; or
(a) [bookmark: _Ref173854033]subject to any licence, estoppel or authority or similar right in favour of any other person, except as set out in the agreements listed in the Disclosure Schedule.
All material licences, agreements and arrangements relating to the Intellectual Property entered into by the Company in respect of which the Company is a licensor, a licensee or otherwise a party have been entered into in the ordinary course of business, are in full force and effect and no notice has been given on either side to terminate any of them; and, so far as the Warrantors are aware, the obligations of all parties under each of the same have been materially complied with and no disputes exist in respect of any of them.
Each Worker and consultant of the Company has entered into agreements with the Company which assign to the Company the ownership of any and all Intellectual Property created by the Worker or consultant in the course of the provision of services to the Company by the relevant Worker or consultant and require the Worker or consultant to assign the ownership of all such Intellectual Property to the Company in so far as ownership of such Intellectual Property is not already vested in the Company.
So far as the Warrantors are aware, there are no third party claims that any domain name registered by the Company is in infringement of a third party’s domain name or other Intellectual Property rights. The domain names used by the Company are registered in the name of the Company. 
[bookmark: _Ref201269786]The Company is either the legal and beneficial owner free from encumbrances or the valid licensee of the Computer System and (save in the case of the owner of any of the Computer Software and any other authorised licensees) no other person has any claims or rights in respect of any element of the Computer System.  In this paragraph 10.15, the following terms shall have the following meanings: "Computer Software" means the computer programs owned or used by the Company and all related manuals and documentation and "Computer System" means (i) the computer hardware, firmware, equipment and ancillary equipment (other than the Computer Software and Computer Data) owned or used by the Company and all related manuals and documentation; (ii) the computer programs owned or used by the Company and all related manuals and documentation; and (iii) computer-readable information or data owned or used by the Company and stored in electronic form.
[bookmark: _Ref173854034]Consents
[bookmark: _Ref173854035]The Company has obtained and is and has been in compliance in all material respects with the terms and conditions of all consents required in respect of the Company's activities and so far as the Warrantors are aware there are no facts or circumstances which might lead to the revocation, suspension or variation of any such consents.
[bookmark: _Ref173854050]Employment and consultancy arrangements
[bookmark: _Ref248721525]The Company does not have any employees.  Full details of all contracts of service or for services and other arrangements (including, without limitation, length of service, intellectual property rights and obligations and all remuneration) of any officers, Workers and consultants of the Company are set out in the Disclosure Schedule. 
[bookmark: _Ref173854056]There are no incentive schemes or arrangements (including, without limitation, any share option or share award plan, or any commission, profit sharing or bonus scheme) established by the Company.
[bookmark: _Ref173854057]Insurance
[bookmark: _Ref173854058][bookmark: _Ref173854059]The Company has taken out appropriate insurance for a company the size and nature of the Company with a reputable insurer, attached to the Disclosure Schedule is a schedule of all insurances currently effected by the Company and so far as the Warrantors are aware such insurances are not void or voidable.  There is no insurance claim by the Company pending or outstanding and the Warrantors are not aware of any matter which could give rise to any such claim.
[bookmark: _Ref173854061]Taxation
[bookmark: _Ref173854062]In this paragraph 14, "Tax" means all forms of taxation, duties, imposts, levies and rates whenever created or imposed and whether of the United Kingdom or elsewhere and all penalties and interest payable in respect thereof.
The Company has properly, duly and punctually made all returns and given or delivered all notices, accounts and information which ought to have been made, in each case relating to Tax, to and is not involved in any dispute with HM Revenue and Customs or other authority concerning any matter likely to affect in any way the liability (whether accrued, contingent or future) of it to Tax of any nature whatsoever or other sums imposed, charged, assessed, levied or payable under the provisions of the Tax statutes and the Warrantors are not aware of any matter which may lead to such dispute.
[bookmark: _Ref173854063]The Company has duly paid all Tax for which it is liable and so far as the Warrantors are aware there are no circumstances in which interest or penalties in respect of Tax not duly paid could be charged against it in respect of any period prior to Completion.
[bookmark: _Ref173854064][bookmark: DocXTextRef19]All directors, officers or employees of the Company who have received any securities or interests in securities falling within Chapter 2 of Part 7 of ITEPA have entered into elections jointly with the Company under section 431(1) of ITEPA within the statutory time limit and a schedule of any such directors, officers or employees and the elections entered into is attached to the Disclosure Schedule.
[bookmark: _Ref173508112]National security legislation
So far as the Warrantors are aware, the business of the Company as at Completion, does not fall within the scope of any of the 17 sectors set out in The National Security and Investment Act 2021 (Notifiable Acquisition) (Specification of Qualifying Entities) Regulations 2021[footnoteRef:18]. [18:  Note: firstly, the obligation to make an NSIA application actually falls on the investor, not the Company.  In practice, however, the application tends to be a joint effort, involving the investor, the company and their respective lawyers. Also, not all investors will require this warranty.  ] 

[bookmark: _Ref200101549]Individual Warrantors
[bookmark: _Ref173854091]No Individual Warrantor:
(a) has any business interests except for their shareholding in, and their role as an officer, employee or consultant of, the Company;
(b) [bookmark: _Ref173854092]has ever been charged with or convicted of any criminal offence (other than a road traffic offence not punishable or punished by a custodial sentence, whether suspended or not);
(c) has ever been disqualified from being a company director; or
(d) is engaged, concerned or interested in any way whatsoever in any other business of a similar nature to or competitive with that carried on by the Company.
[bookmark: _Ref173854093]No bankruptcy or any analogous proceedings have been brought against or threatened in respect of any Individual Warrantor and so far as the relevant Individual Warrantor is aware, there are no facts or matters which might give rise to criminal or bankruptcy proceedings against such Individual Warrantor.
[bookmark: _Toc73022408][bookmark: _Toc106185933][bookmark: _Ref184207403][bookmark: _Ref192679620][SEIS Reliefs [and EIS Reliefs]][footnoteRef:19] [19:  Note: Delete if no SEIS/EIS.  Delete 17.2 if no SEIS.  Delete 17.3 if no EIS.] 

In this paragraph 17, the following terms shall have the following meanings:
"51% subsidiary" has the meaning set out in section 838 of the Income and Corporation Taxes Act 1988.
["Relevant State Aided Funding" means any State Aid or Risk Capital Funding which has been received by:
(a) the Company at any time;
(b) any current or former Subsidiary (including State Aid or Risk Capital Funding received by any former Subsidiary before it became a 51% subsidiary of the Company but disregarding any State Aid or Risk Capital Funding received by any former Subsidiary after the date on which that former Subsidiary last ceased to be a 51% subsidiary of the Company);
(c) any other company if (and to the extent that):
(i) the State Aid or Risk Capital Funding has been employed for the purposes of a trade carried on by that company or another person; and
(ii) after that State Aid and Risk Capital Funding was received, but before Completion, that trade became a Transferred Trade.]
"Risk Capital Funding" means any investment from any person who:
(e) is a venture capital trust (as defined in Part 6 of ITA), or
(f) has claimed, or is intending to claim SEIS Reliefs, EIS Reliefs or social investment tax relief (under Part 5B of ITA), on that investment.
"State Aid" means any aid which was received by the recipient pursuant to a measure approved by the European Commission as compatible with Article 107 of the Treaty on the Functioning of the European Union in accordance with the principles laid down in the European Commission's Guidelines on State Aid to promote risk finance investments (as those guidelines may be amended or replaced from time to time).
"Subsidiary" shall have the meaning as set out in section 1159 of the Companies Act 2006.
"Transferred Trade" means a trade which:
(g) at any time on or before Completion has been transferred to:
(i) the Company;
(ii) a current or former Subsidiary; or
(iii) a partnership in which, on the date the trade was transferred to that partnership, a current or former Subsidiary was a member; and
(h) before the transfer, that trade (or part of it) was carried on by another person,
provided that a trade shall not be a Transferred Trade if it was transferred to a former Subsidiary, or to a partnership in which a former Subsidiary is or was a member, after that former Subsidiary last ceased to be a 51% subsidiary of the Company.
[In relation to the availability for SEIS Reliefs, the Warrantors warrant that:
(i) The value of the Company's assets immediately before Completion (being the gross assets of each of the members of the Group, ignoring any that consist in rights against, or shares in or securities of, another member of the Group) does not exceed £350,000.
(j) The Group has fewer than 25 full-time employees.
(k) No previous EIS or VCT investment has been made in the Company.
(l) The Company is undertaking or intending to undertake (and the Business if carried out in accordance with the Business Plan will remain) a new qualifying trade as defined in section 257HF for the purposes of section 257DA ITA.
(m) The Company has at all times since its incorporation satisfied the control requirement and the independence requirement each of which is set out in section 257DG ITA.
(n) The Company has at no time since its incorporation been a member of a partnership or a limited liability partnership or otherwise breached the requirements of section 257DH ITA.
(o) [The application for advance assurance clearance sent by, or on behalf of, the Company to HMRC was true and accurate and not misleading in all material respects and did not omit any material information required to be disclosed to HMRC for the purposes of the application.]
[In relation to the availability for EIS Reliefs, the Warrantors warrant that: 
(p) The value of the Company’s assets (being the gross assets of each of the members of the Group, ignoring any that consist in rights against, or shares in or securities of, another member of the Group) does not exceed £15,000,000 immediately prior to [Second ]Completion and not more than £16,000,000 immediately after [Second ]Completion.
(q) The Company has fewer than 250 full-time employees or if the Company is a knowledge-intensive company, the Group has less than 500 full-time employees.
(r) The Company is undertaking or intending to undertake (and the Business if carried out in accordance with the Business Plan will remain) a qualifying trade as defined in section 189 ITA for the purposes of section 181 ITA.
(s) The Company has at all times since its incorporation satisfied the control requirement and the independence requirement each of which is set out in section 185 ITA.
(t) [bookmark: _Ref106187998]The Disclosure Schedule sets out an accurate and complete list of all amounts of Relevant State Aided Funding received in the period of twelve months ending on [Second] Completion (if any).
(u) [bookmark: _Ref106188109]The Disclosure Schedule sets out an accurate and complete list of all amounts of Relevant State Aided Funding received at any time prior to the period of twelve months ending on [Second] Completion (if any).
(v) The aggregate amount to be invested in the Company pursuant to this agreement which will constitute State Aid or Risk Capital Funding, when aggregated with the amounts referred to in paragraph (t) above, is less than £5 million.
(w) The aggregate amount to be invested in the Company by the Investor[s] pursuant to this agreement which will constitute State Aid or Risk Capital Funding, when aggregated with the aggregate amounts referred to in paragraph (t) and (u), is less than £12,000,000.
(x) [The application for advance assurance clearance sent by, or on behalf of, the Company to HMRC was true and accurate and not misleading in all material respects and did not omit any material information required to be disclosed to HMRC for the purposes of the application. .]
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[bookmark: _Toc200101971][bookmark: _Ref200101893][bookmark: _Ref9526094]
[bookmark: _Toc200101972]Disclosure Schedule
	Warranty No
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	[TBC]
	[TBC]

	
	

	
	

	
	

	
	

	
	





[bookmark: _Toc200101973][bookmark: _Ref200101908]
[bookmark: _Toc200101974]Subscription Adherence Agreement

THIS AGREEMENT is made on _______________________
(1)	[TBC] [LIMITED/LTD] (company number [TBC] incorporated under the laws of England and Wales) whose registered office is at [TBC]] (the "Company"); and
(2)	[TBC] of [TBC].
Subscription Agreement dated [TBC] between (1) the University (2) The Founders, (3) The Investor[s] and (4) the Company (each as defined therein) (the "Agreement") 
1. [bookmark: _Ref126224483]This is a subscription adherence agreement entered into in compliance with the terms of clause [3.2] of the Agreement.
2. [bookmark: _Ref126224484]Words and expressions defined in the Agreement (expressly or incorporated by reference) have the same meaning in this agreement unless given a different meaning in this agreement.
3. [bookmark: _Ref126224485][I]/[We] apply for the allotment and issue to [me/us] of such number of Additional New Shares as set out in the table (the "Subscription Shares") below at a subscription price per share of £[TBC] (the "Subscription Price"):
	(1)
	(2)

	No. of Subscription Shares
	Aggregate Subscription Price (£)

	[TBC]
	[TBC]


[bookmark: _Ref126224486]
4. [I]/[we] shall pay the aggregate Subscription Price set out in the table above by electronic funds transfer to the bank account of the Company as set out in clause [4.1(a)] of the Agreement.
5. [bookmark: _Ref126224487][bookmark: DocXTextRef71][I]/[We] acknowledge that this application is made on the basis that [I]/[we] will hold all Subscription Shares issued to [me]/[us] subject to the terms of the Shareholders' Agreement and the Company's articles of association as may be amended from time to time.
6. [bookmark: _Ref126224488]In consideration for the issue of the Subscription Shares, [I]/[we] hereby agree to be bound by the Agreement in all respects as if [I]/[we] were a party thereto as an Investor and to perform all the obligations expressed to be imposed on such a party to the Agreement. [I]/[We] further agree to assume the benefit of the rights which the Agreement confers on Investors. This agreement is made for the benefit of:
(a) [bookmark: _Ref126224489]the parties to the Agreement; and
(b) [bookmark: _Ref126224490]any other person or persons who may after the date of the Agreement (and whether or not prior to or after the date hereof) assume any rights or obligations under the Agreement and be permitted to do so by the terms thereof.
7. [bookmark: _Ref126224491]The parties agree that the allotment and issue of the Subscription Shares for the aggregate Subscription Price shall be completed following the execution of this agreement by the parties and the receipt by the Company of the aggregate Subscription Price in cleared funds.
8. [I]/[We] acknowledge receipt of the Disclosure Letter[footnoteRef:20]. [20:  Note - This assumes that the incoming investor will have the benefit of the warranties.  If that is not the case, this would need to be deleted and it would be prudent to add additional drafting (along the lines set out in para6 of the deed of adherence to the SHA) to make it clear that no warranties are given..] 

9. [bookmark: _Ref126224492]This agreement (including non-contractual disputes or claims) shall be governed by, and construed in accordance with, the laws of England and Wales.  The courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of, or in connection with, this agreement or its subject matter (including non-contractual disputes or claims).
This agreement has been executed on the date shown on the first page.

EXECUTED by				)
[insert name] [LIMITED/LTD]		) 	………………………….
acting by a director 			) 	Director
acting as [general partner/manager] 		)
of [THE INVESTOR]			)



EXECUTED by				)
[THE COMPANY]				) 	…………………………. 
acting by a director 			)	Director




This Agreement has been executed on the date shown on the first page.
[UNIVERSITY EXECUTION BLOCK]


SIGNED by				)
[THE COMPANY]				)
acting by a director 			)
					) 	………………………….								Director
 


SIGNED by [FOUNDER]			)	 ………………………….
	




SIGNED by [FOUNDER]			) 	………………………….

[INVESTOR EXECUTION BLOCKS]
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