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SUBSCRIBER ISSUER 

  

 

SHARE SUBSCRIPTION AGREEMENT entered into in the City of ............................, Province of 
............................ (name of province), Canada. 
 
 
BETWEEN: V1 ............................ (name of individual), ............................ (occupation), domiciled and 

residing at ............................ (civic number and street name), in the City of ............................ 
(name of city), Province of ............................ (name of province), ............................ (postal 
code), doing business as ............................ (business name); 
 
OR 
 
V2 ............................ (corporate name), a legal person duly incorporated under the 
............................ Act (name of statute under which the corporation was incorporated), 
having its principal place of business at ............................ (civic number and street name), in 
the City of ............................ (name of city), Province of ............................ (name of 
province), ............................, (postal code), and duly registered under the designating 
number ................... in accordance with the ............................ Act (name of applicable statute 
governing legal registration of the corporation);   
 
V2.1 (Authorized Representative) (to be added after V2, if applicable) 
, represented by ............................ (name of representative), its ............................ (title of 
representative), duly authorized for the purposes hereof, as he(she) so declares;  
 
V2.2 (Authorized Representative by Resolution) (to be added after V2, if applicable) 
, represented by ............................ (name of representative), its ............................ (title of 
representative), duly authorized for the purposes hereof as indicated in the resolution of the 
sole director [OR board of directors], attached hereto as Schedule A; 

 
HEREINAFTER REFERRED TO AS THE “SUBSCRIBER”; 

 
 
AND: ............................ (corporate name), a legal person duly incorporated under the 

............................ Act (name of statute under which the corporation was incorporated), 
having its principal place of business at ............................ (civic number and street name), in 
the City of ............................ (name of city), Province of ............................ (name of 
province), ............................, (postal code), and duly registered under the designating 
number ................... in accordance with the ............................ Act (name of applicable statute 
governing legal registration of the corporation), represented by ............................ (name of 
representative), its ............................ (title of representative), duly authorized for the 
purposes hereof as indicated in the resolution of the sole director [OR board of directors], 
attached hereto as Schedule B; 

 
HEREINAFTER REFERRED TO AS THE “ISSUER”; 
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SUBSCRIBER ISSUER 

  

 

 
HEREINAFTER COLLECTIVELY REFERRED TO AS THE “PARTIES”. 

 
  
 
 

RECITALS  
 
 
THE PARTIES DECLARE AS FOLLOWS: 
 
A) The ISSUER is engaged in the business of ............................ (identify business sector); 
 
B) Prior to completion of the subscription contemplated herein, the registered 

shareholders of the ISSUER are as appears in the table attached hereto as Schedule 
0.01.25; 

 
C) The SUBSCRIBER wishes to subscribe to .................... ( ..... ) Class “…” shares of the 

ISSUER, subject to the terms and conditions herein; 
 
D) The PARTIES wish to record the terms of their agreement regarding such purpose in a 

private instrument; 
 
E) It is the intent of the PARTIES that their agreement be construed as a contract by 

mutual agreement. 
 
 
ACCORDINGLY, THE PARTIES AGREE AS FOLLOWS: 

 
 
0.00 INTERPRETATION  
 

0.01 Definitions  
 
Unless otherwise indicated herein or inconsistent with the context, capitalized words and 
expressions appearing in this agreement [and in any ancillary or subordinate documentation] 
will be interpreted as follows: 
 
0.01.01 Activities 
 
means, regarding the SUBSCRIBER, ............................ (describe its principal business 
activities) and, regarding ISSUER, ............................ (describe its principal business 
activities); 
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0.01.02 Agreement 
 
means this agreement including its recitals and schedules, any related or ancillary 
documentation identified therein, as well as any amendments thereto that the PARTIES may 
make from time to time in accordance with Section 12.05 herein; 
 
0.01.03 Breach 
 
means, with respect to any representation or warranty, obligation or other provision of the 
Agreement: 
 
a) any misrepresentation, inaccuracy, error, or failure to disclose; 
 
b) any non-compliant performance or failure to perform an obligation; or 
 
c) any non-compliance, infringement, default or failure to satisfy any other provision; 
 
0.01.04 Closing Date 
 
means the date that the Subscribed Shares are issued to the SUBSCRIBER, or any other date 
that the PARTIES agree to for the signing of the documents required to execute the 
Subscription; 
 
0.01.05 Confidential Information 
 
means any information (commercial, technical, scientific, financial, legal, personal or other 
information) that a PARTY discloses [before and] during the term of the Agreement and that 
the receiving PARTY, exercising reasonable business judgment, understands to be 
confidential, including, in particular, any information related to its Activities, business 
strategies and opportunities, finances, Intellectual Property, suppliers, clients or employees, 
but excludes: 
 
a) information known to the receiving PARTY prior to the date of its disclosure; 
 
b) information known by or available to the public prior to the date of its disclosure; 
 
c) information that becomes known by or available to the public after the date of its 

disclosure and that does not result from a breach of the confidentiality undertaking by 
the receiving PARTY; 

 
d) information received at any time by a Person who is not bound to one of the PARTIES 

by a confidentiality undertaking with regard to that information; 
 
e) information independently produced by the receiving PARTY; 

© ed
ile

x i
nc

. 

www.ed
ile

x.c
om



SHARE SUBSCRIPTION 
AGREEMENT 

(Long Form) 
 

  
 

SUBSCRIBER ISSUER 

  

 

 
f) personal information provided by an individual when such information is being used 

for the purpose for which it was previously disclosed or any other purpose permitted 
by Law; 

 
0.01.06 Creditor 
 
means an individual creditor, a group of creditors or all of the creditors of the ISSUER, as 
the case may be, as at the date of the subscription as well as any new creditor of the latter 
after such date, until the Closing Date; 
 
0.01.07 Dispute 
 
means any problem, difficulty, dispute or litigation between the PARTIES arising from the 
interpretation, application, execution or cancellation of the agreement or related to their legal 
or business relationship; 
 
0.01.08 Encumber or Encumbrance 
 
Encumber means to create or grant an Encumbrance, and Encumbrance means, whether 
created by agreement or by operation of Law, a legal cause of preference, a dismemberment 
of ownership rights, an ownership interest, a restriction on the right to sell or convey any 
security interest of any kind, including any right capable of becoming any of the foregoing; 
 
0.01.09 Equipment 
 
means any machinery, rolling stock, furniture, supplies, material, computer software or other 
equipment, whether or not located on the premised occupied by the ISSUER, that is used for 
the latter’s Activities; 
 
0.01.10 Force Majeure  
 
means any event beyond the control of a PARTY that could not have been reasonably 
foreseen and against which it could not have protected itself such as any natural disaster, 
epidemic, fire, accident, act of war (whether declared or not), insurrection, riot, act of 
terrorism, wildcat strike, spontaneous work stoppage or slowdown, lock-out, change in 
market conditions, power or communication breakdown, intervention by civil or military 
authorities, or non-compliance with any order issued by any governmental authority, court, 
tribunal or public authority [OR ............................ (identify any other event that is relevant 
in the context of the agreement)];  
 
0.01.11 Hazardous Materials 
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means any material which, in its liquid, solid or gaseous state, has an adverse impact on the 
environment or on the health of individuals exposed to it and includes any “pollutant” or 
“contaminant,” as defined in the Quebec Environment Quality Act, CQLR, c Q-2, and any 
“air pollution” or “substance,” as defined in the Canadian Environmental Protection Act, 
1999, SC 1999, c 33; 
 
0.01.12 Improvements 
 
refers to any change, updating, enhancing, or other form of improving the ISSUER’s existing 
Intellectual Property as at the effective date of the Agreement; 
 
0.01.13 Intellectual Property  
 
means all the intellectual assets of the ISSUER, including:  
 
a) those protected by contract, such as know-how, trade secrets, recipes and other similar 

assets; and 
 
b) those protected by any Law relating to patents, copyright, trademarks, industrial 

designs, integrated circuit topographies or plant varieties;  
 
and includes any application made to a public authority for the purpose of securing 
intellectual property rights to such assets; 
 
0.01.14 Law 
 
means, relating to any federal, provincial municipal or foreign jurisdiction, any law, 
regulation, order, decree, guideline, administrative policy or other legislative or executive 
instrument issued by a public or quasi-public authority, any general rule of law as well as 
any legal or administrative decision by a competent court relating to the validity, 
interpretation and application thereof, and includes, when required, an international treaty or 
inter-provincial or inter-governmental agreement, it being understood that any reference in 
the Agreement to a specific Law, includes any regulations adopted thereunder, any 
amendments thereto as well as any law or regulation that supplements or replaces such law 
or regulation, as the case may be; 
 
0.01.15 Legal Representatives 
 
means, in respect of each PARTY or, if applicable, its duly authorized assignee:  
 
a) when a natural person, the executors of his estate or administrators of his property, his 

legal heirs, legatees, successors or mandataries, as the case may be;  
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