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Stock Subscription Agreement

This Stock Subscription Agreement is made and entered into as of the date of grant set forth below.
BETWEEN:
This agreement between {Corporation}, (hereafter "Company"), a corporation organized and existing under the laws of the [STATE/PROVINCE], with its head office located at:
AND:
{Subscriber}, (hereafter "Subscriber"), with complete address.
WHEREAS: The Purchaser wishes to subscribe for shares of a class and series of common shares of the Company as described below. 
WHEREAS: The Company is conducting a private offering (the “Offering”) for sale of the shares of its common stock (the “Offered Shares”) to persons who qualify as “accredited investors”. The Company is offering up to 2,666,667 shares (the “Offered Shares”).
WHEREAS: The price of the Offered Shares will be One Dollar and Fifty Cents ($1.50) per Offered Share;
WHEREAS: The minimum subscription is for US$50,000 (the “Minimum Subscription”), although the Company reserves the right to accept subscriptions for less than US$50,000;

WHEREAS: The Company may conduct one or more subsequent closings at any time following receipt of the initial subscription, and/or extend the Closing Date by an additional 120 days, at the Company’s discretion. The Company may accept or reject subscriptions in its discretion for any reason.
WHEREAS: The Participant desires to purchase that number of Offered Shares set forth on the signature page hereof on the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual representations and covenants hereinafter set forth.
SUBSCRIPTION:
· Subject to the terms and conditions hereof, I hereby irrevocably subscribe for and agree to purchase, as of the date this subscription is accepted by the Company, for the consideration identified on Exhibit A attached hereto, the Shares identified on Exhibit A attached hereto, which purchase shall be subject to the conditions and restrictions stated herein, on such Exhibit A and to the performance of all agreements I have made with the Company.
· The Purchaser hereby subscribes the subscription funds (the "Subscription Funds") for that number of Securities.

· The Purchaser will deliver the Subscription Funds for the Securities subscribed for to the Company in the form of cash, solicitor's trust cheque, certified cheque, bank draft, money order or wire transfer payable to "Fundamental. 
· The Company will hold the Subscription Funds in trust pending the closing of the subscription, and the expiry of the Purchaser's two day statutory rights to cancel this Agreement as set out in the Offering Memorandum, which rights are incorporated by reference herein.

AGREEMENT:
Now, Therefore, in consideration of the foregoing recitals and the mutual promises, representations, warranties, and covenants hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

PURCHASE AND SALE; CLOSING:
Subject to the terms and conditions hereof, the undersigned Investor, intending to be legally bound, irrevocably subscribes for and agrees to purchase, at the Closing, and the Corporation agrees to sell and issue to Investor, at the Closing, ____________.
CLOSING:
· The purchase and sale of the Shares shall take place at the earliest possible date following the execution of this Agreement, but in no event later than the close of business on April 20, (year)

· The delivery of other immediately available U.S. funds in form acceptable to the Corporation in the amount of the purchase price for the Shares.

REPRESENTATIONS AND WARRANTIES OF PURCHASER:
· The Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation and has the requisite corporate power to own its properties and to carry on its business as now being conducted. 

· The authorized, issued and outstanding capital stock of the Company prior to the commencement of the Offering is as set forth in the Public Reports and all issued and outstanding shares of the Company are validly issued, fully paid and no assessable. 

· This Subscription Agreement has been duly authorized, executed, and delivered by the Company and is a valid and binding agreement, enforceable in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, and similar laws of general applicability relating to or affecting creditors’ rights generally and to general principles of equity; and the Company has full corporate power and authority necessary to enter into this Subscription Agreement and to perform its obligations hereunder and under all other agreements entered into by the Company relating hereto.
· No consent, approval, authorization, or order of any court, governmental agency or body or arbitrator having jurisdiction over the Company.
· The Company agrees not to disclose the name, addresses or any other information about the Participant, except as required by law.
· Purchaser has the capacity to protect its own interests in connection with the purchase of the Shares by virtue of its business or financial expertise.
· Purchaser understands that the Shares and, if issued, the Conversion Shares must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is available.  Purchaser acknowledges and agrees that the Shares are subject to restrictions on transfer.

· Purchaser has reviewed this Agreement in its entirety, has had an opportunity to obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of this Agreement.

· If Purchaser is an individual, then Purchaser resides in the state or province identified in the address of Purchaser set forth on the signature page hereto.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY:
· The Company is a corporation duly organized, validly existing, and in good standing under the Laws of the State of State. 
· The Company is not qualified to do business in any other jurisdiction. 
· The Company has all corporate power and authority, and holds all Permits and authorizations necessary, to carry on its business as currently conducted and to own and use the assets and properties owned and used by the Company. 
· This Agreement sets forth the legal, valid and binding obligations of the Company enforceable against the Company in accordance with its terms.
· There are no actions or proceedings pending relating to or affecting, the Company, the Company’s assets and properties or the Company’s business; or the transaction contemplated by this Agreement. 
· The Company is not in default with respect to any order, and there are no unsatisfied judgments against the Company.
COVENANTS, AGREEMENTS AND ACKNOWLEDGMENTS:
· Concurrent with the execution of this Agreement, the Purchaser will fully complete this Agreement and acknowledges that the Company is relying on the Exemptions in order to complete the trade and distribution of the securities and the Purchaser is aware of the criteria of the Exemptions to be met by the Purchaser including the representations contained in Schedule.

· The Purchaser agrees that the executed Risk Acknowledgement, attached hereto as Schedule. 
· The Company may rely on the acknowledgements, representations and statements contained therein without the need for verification.
· The Purchaser acknowledges and agrees that the Securities will be subject to such trade restrictions as may be imposed by operation of applicable Securities Rules and that the Company may be required to legend the certificates representing such Securities with those restrictions becomes a reporting issuer in the Canadian province in which the Purchaser is resident.
· The Purchaser acknowledges that no securities commission has evaluated or endorsed the merits of these Securities and that the person selling these Securities has no duty to tell the Purchaser whether these Securities are a suitable investment.

PREEMPTIVE RIGHTS:
· Subject to applicable securities laws, Investor that is an accredited investor within the meaning of Regulation of the Securities Act (an “Accredited Investor”) at the time of such proposed sale or issuance shall have a preemptive right to purchase up to its pro rata share of all Equity Securities, that the Company may, from time to time, propose to sell and issue after the Closing.

EXERCISE OF RIGHTS:
· If the Company proposes to issue any Equity Securities, it shall give Investor written notice of its intention, describing the Equity Securities, the price and the terms and conditions upon which the Company proposes to issue the same.  

· Equity Securities issued for consideration other than cash pursuant to a merger, consolidation, acquisition or similar business combination approved by the Board;

· Equity Securities issued pursuant to any equipment loan or leasing arrangement, real property leasing arrangement, or debt financing from a bank or similar financial or lending institution approved by the Board;

· Equity Securities that are issued by the Company pursuant to a registration statement filed under the Securities Act; 

· Equity Securities issued by the Company pursuant to the Subscription Agreements and any Equity Securities issued by the Company pursuant the conversion of such Equity Securities.
APPLICABLE LAW:
· This Agreement shall be governed by and construed in accordance with the laws of the State.

· Subscriber hereby agrees to indemnify and hold harmless the Company, its officers or any of its affiliates, associates, agents or employees from and against any and all loss, damage or liability due to or arising out of a breach of any 5 representation, warranty or acknowledgment in this Agreement.
· This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes and merges all prior agreements or understandings, whether written or oral.

SEVERABILITY:
If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision(s) shall be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision(s) were so excluded and shall be enforceable in accordance with its remaining terms.

COUNTERPARTS: 
This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

EXPENSES:
Subject to Section hereof, each party shall pay all costs and expenses that it incurs with respect to the negotiation, execution, delivery and performance of this Agreement.

DELAYS OR OMISSIONS: 
It is agreed that no delay or omission to exercise any right, power or remedy accruing to any party, upon any breach, default or noncompliance by another party under this Agreement, the Subscription Agreements or the Charter, shall impair any such right, power or remedy, nor shall it be construed to be a waiver of any such breach, default or noncompliance, or any acquiescence therein, or of or in any similar breach, default or noncompliance thereafter occurring.  
ARBITRATION:  
· Any dispute between the parties hereto shall be referred to and finally resolved in accordance with the arbitration and conciliation procedures. 
· The term "Dispute" shall mean any differences in interpretation of this Agreement, controversy or claim arising out of or relating to this Agreement or the validity, breach or termination of this Agreement, controversy or claim arising out of or relating to the Shares. 
· The terms of any dispute resolved through arbitration shall be and remain confidential as between the parties.

IN WITNESS WHEREOF, the Company has caused this Agreement to be signed by a duly authorized officer, and Participant has affixed his/her signature hereto.

(Corporation)








Subscriber
By:
    









By: 
   

Name:  









Name: 
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