Warrant Agreement

This agreement is between:

1. Company Name, a company incorporated and registered in England and Wales with Company Number ######## whose registered office is at Company Address (“Company”); and
2. Investor’s Name of Investor’s Address (“Option Holder”).

The Company and the Option Holder are individually referred to as a “Party” and collectively as the “Parties”.

Introduction

The Company is a private company limited by shares incorporated and registered in England and Wales.

In consideration for the payment of £X (“Initial Payment”) by the Option Holder to the Company (receipt of which the Company hereby acknowledges), the Company has agreed to grant the Option to the Option Holder on the terms and subject to the conditions of this agreement.

1. Definitions and Interpretation

In this agreement (including the introduction), unless expressly stated to the contrary, the following definitions will apply:

“Act” means the Companies Act 2006;

“Articles” means the articles of association of the Company from time to time;

“Board” means the board of directors of the Company;

“Business” means the business of the Company from time to time;

“Business Day” means any day other than a Saturday, Sunday or public holiday in England and Wales;

“Effective Date” means the date of this agreement;

“Exercise Notice” means a notice exercising the Option in accordance with clause 3.3;

“Financing Round” means a subscription for equity in the Company by one or more persons raising an aggregate of at least £X which amount can be raised in one or in a series of fundraisings on or before the expiry of the Option Period;

“Fully Diluted Share Capital” means at any time the number of shares in the capital of the Company which the Company would have in issue at the relevant time if all shares which the Company has agreed to create or issue and all shares capable of being issued by the Company pursuant to all outstanding options, warrants, or rights to subscribe for shares or securities convertible into shares had been issued;

“Intellectual Property Rights” means all intellectual property rights, including:

a. patents, registered and unregistered trade and service marks, business names, domain names, copyright, rights in designs, rights in inventions, database rights and topography rights (whether or not registered);

b. applications for any of the rights in (a) above, together with the right to apply for registration of such rights;

c. know-how, trade secrets, confidential information, technical information, customer and supplier lists and any other proprietary knowledge and/or information of whatever nature and howsoever arising together with any rights or types of protection of the same or of a similar nature to those listed in (a), (b) or (c) which may subsist anywhere in the world and in each case for their full term and/or effect;

“Maximum Option Price” means £X;

“Maximum Option Shares” means such number of Option Shares as shall constitute X% (the Maximum Option Share %) of the Company’s Fully Diluted Share Capital at the time of allotment of the Option Shares;

“Option” means the option to acquire the Option Shares granted to the Option Holder under clause 2;

“Option Period” means the period beginning on the Effective Date and continuing in perpetuity unless replaced or expiring earlier in accordance with this agreement;

“Option Price” means the amount payable by the Option Holder to the Company for the Option Shares in accordance with clause 2;

“Option Shares” means X shares of £X each in the capital of the Company; and

“Option Share %” means such percentage of the Company’s Fully Diluted Share Capital (being not more than the Maximum Option Share %) as the Option Holder elects to subscribe for in accordance with clause 3.3(c).

1.1 In this agreement, a reference to:

a. a clause is, unless otherwise stated, a reference to a clause of this agreement;

b. a statutory provision includes a reference to that statutory provision as replaced, modified or re-enacted from time to time and any subordinate legislation made under that statutory provision from time to time, in each case whether before or after the date of this agreement;

c. a “subsidiary” includes a reference to a “subsidiary” and a “subsidiary undertaking” 	(each as defined in the Act) and a reference to a “holding company” includes a reference to a “holding company” and a “parent undertaking” (each as defined in the Act);

d. a person includes a reference to an individual, body corporate, association, government, state, agency of state or any undertaking (whether or not having a legal personality and irrespective of the jurisdiction in or under the law of which it was incorporated or exists);

e. a Party means a party to this agreement and includes its permitted assignees and/or the successors in title to substantially the whole of its undertaking and, in the case of an individual, to his estate and personal representatives;

f. a company (other than the Company) shall be construed so as to include any company, corporation or other body corporate, wherever and however incorporated or established;

g. writing includes any mode of reproducing words in a legible and non-transitory form; and

h. this agreement or any provision of this agreement or any other document are to this agreement, that provision or that document as in force for the time being and as amended from time to time in accordance with the terms of this agreement or that document or with the agreement of the relevant parties (as the case may be).

1.2 The introduction forms part of this agreement and has the same effect as if expressly set out in the body of this agreement.

1.3 The contents table and headings in this agreement are for convenience only and do not affect the interpretation or construction of this agreement.

1.4 Words importing the singular include the plural and vice versa and words importing a gender include every gender.

1.5 The words “other”, “include”, “including” and “in particular” do not limit the generality of any preceding words and any words which follow them shall not be construed as being limited in scope to the same class as the preceding words where a wider construction is possible.

2. Investment Option

2.1 The Company grants to the Option Holder an option, exercisable in accordance with clause 3, to subscribe for up to the Maximum Option Shares at the Option Price to be determined in accordance with clause 2.2.

2.2 The Option Price shall be such proportion of the Maximum Option Price as the Option Share % bears to the Maximum Option Share %.

2.3 In the event that the Option Share % does not equate to an exact number of Option Shares, the number of Option Shares to be allotted and issued to the Option Holder shall be rounded up to the nearest whole Option Share.

2. 4 The Option Shares shall rank (and confer rights and preferences) equally in all respects with the other shares in the capital of the Company which are held by the founders at the date of allotment.

2.5 The Option is conditional upon the following:
Add any additional conditions you want

3.EXERCISE OF OPTION

3.1 The Option may be exercised only once at any time during the Option Period.

3.2 The Option will automatically exercise on the occurrence of a Financing Round, immediately prior to the unconditional completion of such Financing Round.

3.3 An Exercise Notice:

a. shall be signed by the Option Holder;

b. shall be served on the Company by a scanned copy being sent by email to X@X.com and such service shall be effective immediately upon the email being sent;

c. shall specify the Option Share % being subscribed for by the Option Holder, and the corresponding Option Price payable to the Company;

d. may be revoked at the discretion of the Option Holder at any time before the relevant Option Shares are allotted and issued.

3.4 Immediately upon exercise, the Option Holder shall sign, if on a Financing Round, the shareholders agreement and other documents to become a party to that round, or if not on a Financing Round, a deed of adherence attaching them to the shareholders agreement in force at that time.

3. 5 The Option Holder shall pay the Option Price to the Company by wire transfer of funds to the bank account of the Company the details of which are below (or such other account nominated by the Company to the Option Holder for this purpose):

	Designated Account

	Account name
	Enter Account Name

	Sort code
	Enter Sort Code

	Account number
	Enter Account Number



4. Allotment of Shares

4.1 On receipt by the Company of cleared funds in respect of the Option Price the Company shall:
a. allot the Option Shares to the Option Holder or such other party as set out in the relevant Exercise Notice, credited as fully paid;

b. deliver to the Option Holder (or such other party as set out in the relevant Exercise Notice) a share certificate for the Option Shares; and

c. take all necessary steps to register and/or file the issuance of the Option Shares in the records of the Company and, if required by law, with all relevant public or private shareholder and company registries.

4.2 If, on the date of allotment of the Option Shares, the Company's shares are listed on the ‘Official List’ of the United Kingdom Listing Authority or admitted to trading on the London Stock Exchange, ‘AIM’ or any other Recognised Investment Exchange (as defined in the United Kingdom Financial Services and Markets Act 2000), the Company shall use its best endeavours to procure that Option Shares shall be admitted to listing on such Official List or admitted to trading on AIM or such Recognised Investment Exchange (as the case may be) upon their issue or as soon thereafter as is reasonably practicable.

5. Variation of Share Capital and Replacement Option

5.1 Notwithstanding any other provision of this agreement, the Company shall not, without the Option Holder's prior written consent, at any time during the Option Period:

a. vary in any respect its constitutional documents or the rights attaching to any of its shares;

b. increase the amount of its share capital (except pursuant to exercise of this Option or for the allocation of shares for employee share options), grant any option or other interest (in the form of convertible securities or in any other form) over or in its share capital (except as set out in this agreement), create any new class of share capital, redeem or purchase any of its own shares or effect any other reorganisation of its share capital; or

c. issue any loan capital or enter into any commitment with any person with respect to the issue of any loan capital.

5.2 Subject to clause 5.1 and clause 5.3, if there is any consolidation or subdivision of the share capital of the Company at any time during the Option Period which affects (or may affect) the value of the Option Shares to the Option Holder, the Board shall adjust:

a. the number and description of Option Shares; and/or

b. the Option Price, in a manner which the Option Holder, in its reasonable opinion, considers to be fair and appropriate.

5.3 No adjustment shall be made pursuant to clause 5.1 which would result in:

a. the total amount payable to exercise the Option in full being increased; or

b. the Option Price being reduced to below the nominal value of the Option Shares (unless the Board is able, and resolves, to capitalise from reserves an amount equal to the amount by which the total nominal value of the relevant Option Shares exceeds the total adjusted subscription price, and to apply such amount to pay-up the relevant Option Shares in full).

5.4 Whilst the Option remains unexercised during the Option Period or following exercise of the Option but before the Option Shares have been allotted, where any other third party (in this clause 5.4 the “Buyer”) makes any offer (an "Offer") to acquire more than 50% of the equity share capital (as defined in section 548 of the Act) of the Company, or pursuant to such Offer the Company would otherwise come under the control (within the meaning of section 450 United Kingdom’s Corporation Tax Act 2010) of a Buyer, the Company shall:

a. as soon as reasonably practicable and in any event within 5 Business Days of receiving such Offer, notify the Option Holder of the Offer in writing and provide written details to the Option Holder of the terms of such Offer;

b. procure that the Offer is not accepted unless: (i) the terms of the Offer give the Option Holder (or as it otherwise directs) the opportunity to exercise its Option and sell the Option Shares to the Buyer on at least as favourable terms as are offered to the other shareholders of the Company; or (ii) the Option Holder (or as it otherwise directs) is offered rights to subscribe for shares which are, in the reasonable opinion of the Option Holder, broadly equivalent to the rights contained in this agreement but which relate to shares in the Buyer (or the holding company of the Buyer) (“New Option”) and, in such case, the Option Holder shall release its rights under the Option in consideration of the grant of the New Option to the Option Holder.

6.Company’s warranties, representations and undertakings

6.1 The Company warrants and represents to the Option Holder on the date of this agreement and any date of allotment of Option Shares that:

a. it has all necessary authority to issue, execute and deliver this agreement and to perform its obligations hereunder;

b. it has consulted with its shareholders (and anyone else with an interest in the Company's share capital) in respect of this agreement and has obtained all requisite approvals and consents from such shareholders and/or interested parties in order for the Company to enter into this agreement and be bound by its terms;

c. when executed this agreement will be valid and binding on the Company and enforceable in accordance with its terms;

d. the Maximum Option Shares issuable pursuant to this agreement have been duly authorised and reserved for issuance by the Company;

e. when the Option Shares are issued in accordance with the terms hereof, such Option Shares will be validly issued, fully paid, free from all liens, claims or encumbrances created by the Company, and their issuance shall be free from all preemptive rights, rights of first refusal or any other right of any third party;

f. all Intellectual Property Rights which are used or intended to be used in the Business are owned by the Company, and neither the Company nor the founders of the Company have infringed the Intellectual Property Rights of any third party in developing or operating the Business; and

g. the execution and delivery of this agreement does not, and the issuance of the Option Shares upon the exercise of this agreement in accordance with the terms hereof will not:
1. violate or contravene the Company’s Articles, or any law, statute, regulation, rule, judgment or order applicable to the Company;
2. violate, contravene or result in a breach or default under any contract, agreement or instrument to which the Company is a party or by which the Company or any of its assets are bound; or
3. require the consent or approval of or the filing of any notice or registration with any person or entity, except for the filing with the United Kingdom’s Companies House, or such other applicable registry of companies in the Company’s jurisdiction of incorporation, of a report following the issuance of any shares upon exercise pursuant to this agreement.

7. Further Assurance

At all times after the date of this agreement the Parties shall, at the respective requesting Party’s cost (unless the Party receiving the request is already obligated pursuant to the terms of this agreement to fulfil such request), execute all such documents and do all such acts and things as may reasonably be required to give effect to the provisions of this agreement.

8. Assignment

The Parties may not assign, transfer or dispose of any of their rights or obligations under this agreement to any other party, without the written consent of the other Party.

9. Third Party Rights

To the extent permitted by law, a person who is not a party to this agreement shall have no rights to enforce or rely on a provision of this agreement. No party to this agreement may hold itself out as trustee of any rights under this agreement for the benefit of any third party unless specifically provided for in this agreement.

10. Notices

10.1 Any notice or other communication given to a party under or in connection with this agreement shall be in writing and shall be delivered by hand or sent by email to the other party’s email address as notified from time to time.

10.2 Any notice or communication will be deemed to have been received:
a. if delivered personally, at the time of delivery;
b. if sent by email, 1 hour after the time sent unless the sender received an automated message that the email has not been delivered.

11. General

11.1 Except where this agreement provides otherwise, each Party shall pay its own costs in relation to the negotiation, preparation, execution and performance of this agreement and the matters referred to in this agreement.

11.2 This agreement, together with documents entered into or to be entered into pursuant to the terms of this agreement, constitutes the entire agreement between the parties with respect to all matters referred to in this agreement. This agreement supersedes and extinguishes all previous agreements between the parties relating to such matters, other than in relation to any fraud or fraudulent misrepresentation.

11. 3 No variation of this agreement shall be effective unless made in writing and signed by or on behalf of all the Parties to this agreement. The Parties shall not be required to obtain the consent of any third party on whom a benefit is conferred under this agreement to the termination or variation of this agreement or to the waiver or settlement of any right or claim arising under it.

11.4 Each provision of this agreement is severable and distinct from the others. If at any time any provision of this agreement is or becomes unlawful, invalid or unenforceable to any extent or in any circumstances for any reason, it shall to that extent or in those circumstances be deemed not to form part of this agreement but (except to that extent or in those circumstances in the case of that provision) the legality, validity and enforceability of that and all other provisions of this agreement shall not be affected in any way.


11. 5 If any provision of this agreement is found to be unlawful, invalid or unenforceable in accordance with clause 11.4 but would be lawful, valid or enforceable if some part of the provision were deleted, the provision in question shall apply with such modification(s) as may be necessary to make it lawful, valid or enforceable.

11.6 The Parties shall not make or authorise any public announcement or other communication or circular concerning the existence of this agreement or the terms of any matter contemplated by or ancillary to this agreement without the prior written consent of the other Party.

11.7 The failure or delay in exercising a right or remedy provided by this agreement or by law does not constitute a waiver of that (or any other) right or remedy. No single or partial exercise, or non-exercise or non-enforcement of any right or remedy provided by this agreement or by law prevents or restricts any further or other exercise or enforcement of that (or any other) right or remedy.

11.8 Except to the extent that they have been performed or where this agreement provides otherwise, the obligations contained in this agreement remain in force after exercise of the Option.

11. 9 This agreement may be executed in any number of counterparts, each of which when executed and delivered shall be an original. All the counterparts shall together constitute one and the same agreement, which shall be deemed executed when counterparts executed by all of the parties to this agreement are delivered.

12. Governing Law

12.1 This agreement shall be governed by and interpreted in accordance with the laws of England and Wales, without reference to the rules on conflicts of law. Non-contractual obligations (if any) arising out of or in connection with this agreement (including its formation) shall be governed by the laws of England and Wales without reference to the rules on conflicts of law.

12.2 The parties agree to submit to the exclusive jurisdiction of the courts of England and Wales in relation to any claim or matter (whether contractual or non-contractual) arising under this agreement, save that the Option Holder shall be entitled to bring proceedings under this agreement in the country of incorporation of the Company to ensure that the Option Holder’s interests in respect of exercised options are properly registered.

12.3 Each Party irrevocably waives any objection which it might at any time have to the courts of England and Wales being nominated as the forum to decide any suit, action or proceedings, and to settle any disputes, which may arise out of or in connection with this agreement (including non-contractual disputes and claims) and agrees not to claim that the courts of England and Wales are not a convenient or appropriate forum.


Agreed by the Parties on the date set out at the beginning of this agreement.

We agree to the above.



____________________________________________
Director’s Name
For and on behalf of Company Name



I agree to the above terms. 



____________________________________________
Investor’s Name

