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Thank you for downloading your free Advance Subscription Agreement (“ASA”) from www.foundercatalyst.com

A heads up

The documents on the FounderCatalyst platform are created intelligently using a ‘wizard’ system and downloads details from Companies House, combining that information with details you provide on your company, funding round and investors.  

At some point soon, FounderCatalyst will build ASA functionality onto our platform but, to allow founders to make use of the revised SEIS rules announced in the September 22 ‘mini-budget’, we are releasing this document for free.

There is an article which provides more details about the ASA and how it can be used to benefit from the increase in SEIS availability before April 2023.

The current version of this template can be found on the FounderCatalyst Free stuff page.

How to complete your ASA

· Pay attention to anything in yellow markup - you need to edit these sections before issuing the ASA to potential investors.
· Don’t forget to delete this front page before you issue copies of this document.

Please note: This document template is provided under the terms of the FounderCatalyst site, which can be found here.


Finally, if you have any questions, comments or observations then please let us know via info@foundercatalyst.com. 
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DATED [dd/mm/yyyy]
PARTIES
(1) [Investor] of [address] (the Investor); and 
(2) [NAME Limited], a company incorporated in England and Wales with company number [number] whose registered office is at [address] (the Company).
INTRODUCTION
The Investor has agreed to make advance subscription funds available to the Company for the purpose and on the terms more particularly described in this agreement.
IT IS AGREED AS FOLLOWS
interpretation
In this agreement:
	AS Funds
	has the meaning given in clause 2.1;

	AS Price
	a price per AS Share equal to:
(a)  	where the allotment takes place pursuant to an Exit Event or a Qualifying Financing, a price per AS Share based on the lower of: 
(i) 	a discount of [percentage]% to the Subscription Price or (as applicable) the Exit Price; and 
(ii)  	a price per share based on a pre-money valuation of the Company of £[amount] divided by the number of Fully Diluted Shares; or 
(b)  	where the allotment takes place pursuant to the Longstop Date or an Insolvency Event, a price per AS Share equal to the higher of: 
(i) 	a price per share based on a pre-money valuation of the Company of £[amount] divided by the number of Fully Diluted Shares; and 
(ii)  £[Ordinary Share nominal value];

	AS Shares
	Ordinary Shares, to be issued and allotted in accordance with clause 3; 

	Asset Sale
	a disposal by the Company of all, or a substantial part of, its business and assets; 

	Business Day
	a day (other than a Saturday or Sunday) on which banks are open for business in London;

	EIS
	the Enterprise Investment Scheme in the United Kingdom (or any successor to that scheme);

	Exit Event
	an Asset Sale, a Share Sale or an IPO;

	Exit Price
	Means (as applicable):
(a) the price per share transferred pursuant to a Share Sale;
(b) the proceeds per share in the case of an Asset Sale; and
(c) the price per share issued pursuant to an IPO;

	FSMA
	the Financial Services and Markets Act 2000;

	Fully Diluted Shares
	the aggregate of all issued shares in the Company, plus the Option Pool;

	Insolvency Event
	either: 
(a)  an administration order is made in relation to the Company or any of its trading subsidiaries;
(b)  an order is made or an effective resolution is passed for the winding-up, liquidation, administration or dissolution of the Company or any of its trading subsidiaries (except for the purpose of a solvent reorganisation or amalgamation of the Company or any of its subsidiaries);
(c) the Company or any of its trading subsidiaries stops or threatens to stop payment of its debts generally, or ceases or threatens to cease to carry on its business or a substantial part of its business; or
(d) the Company or any of its trading subsidiaries is deemed for the purposes of section 123 Insolvency Act 1986 to be unable to pay its debts, or compounds or proposes or enters into any reorganisation or special arrangement with its creditors generally;

	IPO
	the successful application and admission of any Ordinary Shares, or securities representing such shares (including American depositary receipts, American depositary shares and/or other instruments) to the Official List of the Financial Conduct Authority or on the AIM market operated by the London Stock Exchange plc, or the Nasdaq National Stock Market of the Nasdaq Stock Market Inc., or to any recognised investment exchange (as defined in section 285 of FSMA);

	Longstop Date
	the date falling six months from the date of this agreement;

	Option Pool
	all shares, if any, reserved for issuance to employees and/or advisors of the Company;

	Ordinary Shares
	ordinary shares of £[nominal value] each in the capital of the Company;

	Qualifying Financing 
	a subscription, or subscriptions, for equity in the Company (including AS Funds and any other funds received by the Company pursuant to advance subscription agreements) by one or more persons raising, in aggregate, at least £[amount];

	SEIS
	the Seed Enterprise Investment Scheme in the United Kingdom (or any successor to that scheme);

	Share Sale
	the acquisition of a controlling interest in the Company (as defined in section 1124 of the Corporation Tax Act 2010) by any person or persons (other than an existing shareholder or shareholders in the Company) acting in concert (as defined in the City Code on Takeovers and Mergers) with them;

	Subscription Price
	the lowest price per share paid by purchasers in a Qualifying Financing.


In this agreement:
clause headings are for convenience only and will be ignored in giving this agreement legal effect; references to clauses are reference to clauses of this agreement;
references to the singular include the plural and vice versa, and words importing one gender will include all other genders;
references to a party include its successors in title, transferees, personal representatives and assignees;
a person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's personal representatives, successors and permitted assigns;
a reference to writing or written excludes fax;
any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms;
references to any statute will include any statutory modification, extension or re-enactment of it or any part of it for the time being in force and will include all instruments and regulations deriving validity from that statute; and
references to this agreement or to any other deed, agreement or document will be to this agreement or, as the case may be, such other deed, agreement or document as the same may have been or may be from time to time amended, varied, altered, modified, supplemented or novated.
ADVANCE SUBSCRIPTION
[bookmark: _Ref116379921]AS Funds
Subject to the terms of this agreement, the Investor agrees to pay £[amount] (the AS Funds) for the issue of AS Shares in accordance with clause 3. 
Total AS Funds
The Investor acknowledges that the Company intends to enter into similar agreements with other investors for advance subscriptions which, together with the AS Funds, aggregate a maximum of £[amount].
Payment
Immediately following the execution of this agreement, the Investor shall pay his AS Funds to the Company, to the bank account set out below by telegraphic transfer:
	Name of Bank: 
	[DETAILS]

	Account Name:
	[DETAILS]

	Account Number:
	[DETAILS]

	Sort Code
	[DETAILS].


Purpose
The Company will apply the AS Funds towards promoting its growth and development.
S/EIS
The Company acknowledges that, at the point the AS Funds convert into AS Shares, it is the intention of the Investor to apply for [SEIS] [and] [EIS] relief. The Company will provide such information as the Investor reasonably requests in relation to any advance assurance application or other relevant notifications from HM Revenue & Customs.
Status of funds 
For the avoidance of doubt, no interest is payable on the AS Funds in any circumstance, and no amount of the AS Funds is repayable by the Company in any circumstance.
ISSUE AND ALLOTMENT OF AS SHARES
[bookmark: _Ref442863885]Qualifying Financing 
Having received the AS Funds, AS Shares shall be issued automatically, at the AS Price, on the closing of a Qualifying Financing.
[bookmark: _Ref442863912]Longstop Date, Exit Event or Insolvency Event
If not earlier issued and allotted, having received the Investor’s AS Funds, AS Shares shall be issued automatically at the AS Price on the Longstop Date, or immediately prior to (as applicable) an Exit Event or an Insolvency Event.
AS Shares
AS Shares allotted and issued hereunder shall be in full satisfaction and discharge of all obligations of the Company under this agreement to the Investor, and this agreement shall terminate automatically on completion of such issue and allotment.
Any entitlement of the Investor to a fraction of an AS Share shall be rounded down to the nearest whole number of shares.
Notification
The Company will notify the Investor within 5 Business Days of the anticipated closing of (as applicable) a Qualifying Financing, an Exit Event or an Insolvency Event, and the Investor agrees to execute any documents being executed by other investors in such Qualifying Financing, or (as applicable) by shareholders of the Company in connection with the Exit Event or Insolvency Event.
representations and warranties
The Company hereby represents and warrants to the Investor that: 
the Company is a company duly formed, validly existing and in good standing under the laws of England and Wales, with full corporate power and authority to enter into and perform its obligations under this agreement; 
this agreement is valid and binding upon the Company and enforceable in accordance with its terms;
the execution and performance of this agreement by the Company has been duly authorised by all necessary actions, and this agreement has been duly executed and delivered by the Company; and 
the Company has full power and authority to consummate the transactions contemplated hereunder. 
[bookmark: _Ref87341594]Status of Investor
In entering into this agreement to acquire the AS Shares, the Investor undertakes that they fall into one or more of the following categories of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the Order):
a “certified high net worth individual” within the meaning of article 48(2) of the Order, and accordingly they have signed a certificate in the form set out in Part I of Schedule 5 of the Order within a period of 12 months before the date of this agreement; or
a “self certified sophisticated investor” in article 50(A)(1) of the Order, and accordingly they have signed a certificate in the form set out in Part II of Schedule 5 of the Order within a period of 12 months before the date of this agreement;
and
they have received sufficient information from the Company with respect to all matters they consider material to their investment decision, they have had the opportunity to ask questions of the management of the Company in relation to their investment decision and all such questions have been answered to their satisfaction; and 
they have sufficient knowledge and expertise in business, tax and financial matters to be able to evaluate the risk and merits of an investment in the Company, or they have sought such advice as they consider necessary from a professional advisor with such knowledge and expertise. 
[bookmark: _Ref116379800]communications
[bookmark: _Ref87341608]In writing
Any notice or other communication to be given under or in connection with this agreement must be in writing in English and shall be sent by first class prepaid recorded delivery, first class airmail or e-mail.
[bookmark: _Ref116379811]Address
Any communication shall be sent to the address of the relevant party set out in this agreement, or to such other address or e-mail address as may subsequently be communicated to the other party in accordance with this clause 6.
[bookmark: _Ref116379839]Delivery
A communication sent according to clauses 6.1 and 6.2 shall be deemed to have been served: (i) if sent by first class prepaid recorded delivery to the address referred to in clause 6.2, at 9.30am on the second clear day after the date of posting in the case of inland post; (ii) at 9.30am on the fifth clear day after the date of posting in the case of first class airmail; and (iii) at 9.30am on the next clear day after the date of transmission in the case of e-mail.
If, under the preceding provisions of this clause 6.3, a communication would otherwise be deemed to have been delivered outside normal business hours in the place of receipt (being 9.30am to 5.30pm) in the time zone of the territory of the recipient, it shall be deemed to have been received at 9.30am on the next business day in the territory of the recipient.
FounderCatalyst
The Company agrees to execute any future equity fundraise on the FounderCatalyst platform, unless the Investor agrees otherwise in writing. 
general
Confidentiality
The Investor and the Company each agree to keep secret and confidential, and not to use disclose or divulge to any third party or to enable or cause any person to become aware of, this agreement or any of its contents.
Counterparts
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.
[bookmark: TOCLink23]Rights of third parties
Except as otherwise expressly stated, 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.
Governing Law and Jurisdiction
(a)	This agreement and any dispute or claim arising out of or in connection with it or its subject matter, whether of a contractual or non-contractual nature, shall be governed by and construed in accordance with the law of England and Wales.
(b)	The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may arise out of or in connection with this agreement, including those regarding the existence, validity or a term of this agreement.
[bookmark: TOCLink21]Costs and expenses
Each party shall pay its own costs and expenses in relation to the negotiation, preparation, execution, performance and implementation of this agreement.
[bookmark: TOCLink20]Assignment 
(a)	Neither party to this agreement may, without the prior written consent of the other party: 
(i)	assign any of its rights under this agreement;
(ii)	transfer any of its obligations under this agreement; or
(iii)	charge or deal in any other manner with this agreement or any of its rights or obligations.
(b)	Any purported assignment, transfer, charging or dealing in contravention of this clause shall be ineffective.
(c)	This agreement is personal to each party and (except as provided herein) is entered into by each party for its own benefit and not for the benefit of another third person or party.
[bookmark: TOCLink18]Variation 
Any variation of this agreement is valid only if it is in writing and signed by or on behalf of each party.

Entire Agreement

(a)	This agreement constitutes the entire agreement between the parties relating to the subject matter of this agreement and supersedes and extinguishes 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.

(b)	Each of the parties acknowledges and agrees that it has not entered into this agreement in reliance on any statement or representation of any person (whether a party to this agreement or not) other than as expressly incorporated in this agreement.


This agreement has been entered into on the date stated at the beginning of it.





	Signed by [Name Limited], acting by a director
 
	.......................................
Director
 








	Signed by [Investor]
 
	.......................................
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