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SERIES SEED PREFERRED SHARE PURCHASE AGREEMENT[footnoteRef:1] [1:  	Drafting Note: This Share Purchase Agreement assumes that Series 3 Seed Preferred Shares are being issued to the new money investors and that 2 series of Seed Preferred Shares (Series 1 and Series 2) are being created to act as ‘shadow series’ to be issued to holders of convertible securities.] 

THIS SERIES SEED PREFERRED SHARE PURCHASE AGREEMENT (this “Agreement”) is made as of {{Month}} {{Day}}, {{Year}} by and among [Company Name] (the “Company”), a corporation existing under the Canada Business Corporations Act (the “Act”) and the purchasers listed on Exhibit A to this Agreement (each a “Purchaser” and collectively the “Purchasers”).
The parties agree as follows:
[bookmark: _Toc219945752]Purchase and Sale of Shares
.
[bookmark: _Toc219945753]Sale and Issuance of Shares
.
The Company shall adopt and file with Innovation, Science and Economic Development Canada, on or before the Initial Closing (as defined below), the Articles of Amendment (the “Articles of Amendment”).
Subject to the terms and conditions of this Agreement, each Purchaser agrees to purchase, and the Company agrees to sell and issue to each Purchaser, at the applicable Closing (as defined below) that number and series of Preferred Shares (as defined below) set forth opposite each Purchaser’s name on Exhibit A with respect to such Closing, at a purchase price of $ per Series 3 Seed Preferred Share, or, as applicable, a purchase price of $ per Series 1 Seed Preferred Share or $ per Series 2 Seed Preferred Share with respect to the Series 1 Seed Preferred Shares and Series 2 Seed Preferred Shares, respectively, being issued in the Initial Closing (as defined below) pursuant to any cancellation or conversion of Convertible Securities (as defined below) as set forth in Section 1.3. The Preferred Shares issued to the Purchasers pursuant to this Agreement shall be referred to in this Agreement as the “Shares”. In the event there is more than one closing, the term “Closing” shall apply to each such closing unless otherwise specified.
[bookmark: _Toc219945754]Closing; Delivery
.
Initial Closing.
 The initial purchase and sale of the Shares shall take place remotely via the exchange of documents and signatures, on the date of this Agreement at such time as is mutually agreed upon, orally or in writing, by the Company and the Lead Investor (as defined below) (the consummation of such purchase and sale being designated as the “Initial Closing”).
[bookmark: _Ref219942731]Additional Closings
. After the Initial Closing and on or before the date that is  days following the Initial Closing, the Company may sell, on the same terms and conditions as those contained in this Agreement, up to an additional number of Series 3 Seed Preferred Shares equal to (i)  Series 3 Seed Preferred Shares minus (ii) the number of Series 3 Seed Preferred Shares sold in the Initial Closing (each subject to appropriate adjustment in the event of any share dividend, share split, combination or similar recapitalization affecting such shares) (such difference, the “Additional Shares”), to one or more purchasers (each an “Additional Purchaser”) reasonably acceptable to the Lead Investor in any number of Closings (each an “Additional Closing”), provided that each Additional Purchaser shall become a party to the Investors’ Rights Agreement, the Voting Agreement, the Right of First Refusal and Co-Sale Agreement (each as defined below), and this Agreement by executing and delivering a counterpart signature page or adoption agreement to each such Transaction Agreement. Exhibit A to this Agreement shall be updated to reflect the number of Additional Shares purchased at each such Closing and the parties purchasing such Additional Shares.
Closing Deliverables.
 At each Closing, the Company shall deliver to each Purchaser a certificate representing the Shares, or a notice of uncertificated shares, as the case may be, being purchased by such Purchaser at such Closing against payment of the purchase price therefor by cheque payable to the Company, by wire transfer of immediately available funds to a bank account designated by the Company, by cancellation or conversion of indebtedness or other convertible securities of the Company to the Purchaser, or by any combination of such methods.
[bookmark: _Ref_ContractCompanion_9kb9Ur013][bookmark: _Toc219945755]Conversion and Termination of Convertible Securities
.
By executing and delivering this Agreement, each Purchaser holding one or more outstanding simple agreements for future equity and/or convertible notes issued by the Company prior to the date of this Agreement (each a “Convertible Security” and collectively the “Convertible Securities”) irrevocably agrees that:
The face amount of each Convertible Security held by such Purchaser is set forth opposite such Purchaser’s name on Exhibit A;
Such Purchaser is the sole owner of all right, title and interest in and to each Convertible Security set forth opposite such Purchaser’s name on Exhibit A;
At the Initial Closing, each Convertible Security held by such Purchaser will automatically and without any action on the part of such Purchaser convert into the number of Series 1 Seed Preferred Shares or Series 2 Seed Preferred Shares, as applicable, set forth opposite such Purchaser’s name on Exhibit A (as to any Purchaser, such shares being such Purchaser’s “Convertible Security Shares”), regardless of whether any such Convertible Securities or an affidavit of loss therefor is actually delivered in original or other form to the Company, and any original Convertible Securities held by (or delivered (electronically or otherwise) to) the Company may be cancelled (and marked cancelled) by the Company upon or following the Initial Closing;
As to such Purchaser, such Purchaser’s Convertible Security Shares are issued in full and complete discharge and satisfaction of all obligations of the Company (including outstanding principal, interest or any other amounts) under such Purchaser’s Convertible Securities, and such Convertible Securities will be terminated and of no further force or effect automatically immediately upon the Initial Closing;
The terms of this Agreement and the Transaction Agreements shall, in the event of any conflict with the terms of any Convertible Security held by such Purchaser, any side letter agreements or any related documents or agreements between the Company and such Purchaser (as to any Purchaser, such Purchaser’s “Convertible Security Documents”), supersede such conflicting terms contained in such Convertible Security Documents and, for the avoidance of doubt, such Convertible Security Documents are terminated to give effect to the foregoing; and
Other than such Purchaser’s right to receive such Purchaser’s Convertible Security Shares and the rights provided for in this Agreement and in the Transaction Agreements, such Purchaser waives any and all demands, claims, suits, actions, causes of actions, proceedings, assessments and rights in respect of such Purchaser’s Convertible Security Documents, including (A) any rights to notices required by the terms of such Convertible Security Documents; (B) any participation or pro-rata rights in respect of the transactions contemplated by this Agreement provided by the terms of such Convertible Security Documents; and (C) any past or present actual, deemed or alleged default or event of default under such Convertible Security Documents.
The Company and each Purchaser holding a Convertible Security agree that all Convertible Securities are and will be deemed for all purposes to have been amended and modified by virtue hereof to the full extent necessary to permit and facilitate their conversion as provided in this Agreement into Convertible Security Shares, to fix the conversion price (as defined therein) at $ per Series 1 Seed Preferred Share or $ per Series 2 Seed Preferred Share, as applicable, and, immediately upon the Initial Closing, all Convertible Securities shall be deemed terminated in full and null, void and of no further force or effect; provided that the foregoing will not impair the right of each Purchaser holding a Convertible Security to receive the applicable number of Convertible Security Shares shown opposite such Purchaser’s name on Exhibit A.
[bookmark: _Toc219945756]Defined Terms Used in this Agreement
. In addition to the terms defined above, the following terms used in this Agreement shall be construed to have the meanings set forth or referenced below.
“1933 Act” means the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Affiliate” means, with respect to any specified Person, (i) any other Person who, directly or indirectly, controls, is controlled by or is under common control with such Person, including any general partner, managing member, officer, director or trustee of such Person or any venture capital fund or other investment fund now or hereafter existing that is controlled by one or more general partners, managing members or investment advisers of, or shares the same management company or investment adviser with, such Person; or (ii) in relation to any investment funds or entity (including for this purpose, the Purchasers): (A) the manager or general partner of such investment fund or entity; (B) an affiliate of such manager or general partner; (C) any fund or entity managed by such manager, general partner or an affiliate of such manager or general partner; (D) any limited partner of such investment fund or entity or of any such fund or entity referred to in (C); or (E) any acquiror of all or substantially all of the portfolio assets of such investment fund or entity and shall also mean, in the case of any venture capital, private equity or similar fund that is a Purchaser, all partners, members, shareholders or other equity holders of any kind of such venture capital, private equity or similar fund, regardless of whether such partners, members, shareholders or other equity owners control such venture capital, private equity or similar fund.
“Applicable Securities Laws” means any and all securities laws, including statutes, rules, regulations, by-laws, policies, guidelines, orders, decisions, rulings and awards, applicable in the jurisdictions in which the Shares will be offered, sold and issued.
“Articles” means the articles of the Company, including the Articles of Amendment.
“Balance Sheet Date” means .
“Board” means the Company’s Board of Directors.
“Bylaws” means the bylaws of the Company as in effect at the Initial Closing.
“Common Shares” means the Common Shares in the capital of the Company, issuable in series, of which one series is designated as “Voting Common Shares” and one series is designated as “Non-Voting Common Shares”.
“Company Intellectual Property” means Company Owned Intellectual Property and any Intellectual Property Rights in-licensed to the Company in the conduct of the Company’s business as now conducted.
“Company Owned Intellectual Property” means Intellectual Property Rights owned or purported to be owned by the Company.
“control” means: (i) with respect to any corporation, the direct or indirect ownership, beneficially or legally, of voting securities in the capital of such corporation, to which are attached more than 50% of the votes that may be cast to elect the directors of such corporation and such votes are sufficient (if exercised) to elect a majority of the directors; and (ii) with respect to a partnership, trust, syndicate or other entity, actual power or authority to manage and direct the affairs of, or direct or indirect ownership of more than 50% of the beneficial interest in such entity, and “controlled” and “controlling” shall have a corresponding meaning.
“Disclosure Schedule” means the disclosure schedule attached as Exhibit C to this Agreement.
“Financial Statements” means the [un]audited financial statements of the Company for the financial year ended .
“Founders” means, collectively, , , and .
“GAAP” means the generally accepted accounting principles from time to time approved by the Chartered Professional Accountants of Canada, or any successor institute, applicable as at the date on which a calculation is made or an action is taken in accordance with generally accepted accounting principles, including Accounting Standards for Private Enterprises.
“including” (or “includes”) means including (or includes) without limitation.
“Indemnification Agreements” means the agreements between the Company and each of the directors nominated in accordance with the Voting Agreement, dated as of the date of the Initial Closing.
“Intellectual Property Rights” means all intellectual property and intellectual property rights, whether registered or unregistered, that are recognized in any jurisdiction of the world, including such rights in patents, utility models, trademarks and tradenames, copyrights, trade secrets, and domain names (and any registrations of or applications to register any of the foregoing).
“Investors’ Rights Agreement” means the investors’ rights agreement among the Company and the Purchasers dated as of the date of the Initial Closing.
“Knowledge” including the phrase “to the Company’s knowledge” means the actual knowledge, after reasonable investigation of the Founders.
“Lead Investor” means, collectively,  and their Affiliates.
[“Management Rights Letter” means the agreement between the Company and the Lead Investor dated as of the date of the Initial Closing.]
“Material Adverse Effect” means a material adverse effect on the business, assets (including intangible assets), liabilities, financial condition, property, or results of operations of the Company.
“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.
“Preferred Shares” means the Preferred Shares in the capital of the Company, issuable in series, of which one series is designated as “Series 1 Seed Preferred Shares,” one series is designated as “Series 2 Seed Preferred Shares,” and one series is designated as “Series 3 Seed Preferred Shares”.
“Right of First Refusal and Co-Sale Agreement” means the amended and restated right of first refusal and co-sale agreement among the Company, the Purchasers and all other shareholders of the Company, dated as of the date of the Initial Closing.
“Transaction Agreements” means this Agreement, the Investors’ Rights Agreement, [the Management Rights Letter,] the Right of First Refusal and Co-Sale Agreement, the Voting Agreement and the Indemnification Agreements.
“U.S. Person” has the meaning ascribed to it in Regulation S under the 1933 Act, as amended, the definition of which includes: (i) an individual resident in the United States; (ii) an estate or trust of which any executor, administrator or trustee is a U.S. Person; or (iii) any partnership or corporation organized or incorporated under the laws of the United States.
“Voting Agreement” means the amended and restated voting agreement among the Company, the Purchasers and all other shareholders of the Company, dated as of the date of the Initial Closing.
[bookmark: _Ref_ContractCompanion_9kb9Ur015][bookmark: _Toc219945757]Representations and Warranties of the Company
. The Company represents and warrants to each Purchaser that, except as set forth on the Disclosure Schedule attached as Exhibit C to this Agreement, which exceptions shall be deemed to be part of the representations and warranties made hereunder, the following representations are true and complete as of the date of the Initial Closing (except, with respect to any such representation or warranty that by its terms speaks only as to a specified date or dates, in which case such representation and warranty shall be true and complete at and as of such date or dates). The Disclosure Schedule shall be arranged in sections and subsections corresponding to the numbered and lettered sections and subsections contained in this Section 2, and the disclosures in any section or subsection of the Disclosure Schedule shall qualify other sections and subsections in this Section 2 only to the extent it is readily apparent from a reading of the disclosure that such disclosure is applicable to such other sections and subsections.
For purposes of these representations and warranties (other than those in Sections 2.2, 2.3, 2.4, 2.5 and 2.6), the term the “Company” shall include any subsidiaries of the Company, unless otherwise noted herein.
[bookmark: _Toc219945758]Organization, Good Standing, Corporate Power and Qualification
. The Company is a corporation duly organized, validly existing and in good standing under the Act and has all requisite corporate power and authority to carry on its business as now conducted and as presently proposed to be conducted. The Company is duly qualified to transact business and is in good standing in each jurisdiction in which the failure to so qualify would have a Material Adverse Effect.
[bookmark: _Ref_ContractCompanion_9kb9Ur017][bookmark: _Toc219945759]Capitalization
.
The authorized capital of the Company consists, immediately prior to the Initial Closing, of:
 Common Shares, issuable in series, of which  are designated as Voting Common Shares and  are designated as Non-Voting Common Shares, of which  Voting Common Shares and  Non-Voting Common Shares are issued and outstanding. All of the outstanding Common Shares have been duly authorized, are fully paid and nonassessable and were issued in compliance with all Applicable Securities Laws.
[bookmark: _Ref_ContractCompanion_9kb9Ur028] Preferred Shares, issuable in series, of which  are designated as Series 1 Seed Preferred Shares,  are designated as Series 2 Seed Preferred Shares and  are designated as Series 3 Seed Preferred Shares, of which  Series 1 Seed Preferred Shares,  Series 2 Seed Preferred Shares and  Series 3 Seed Preferred Shares are issued and outstanding. All of the outstanding Preferred Shares have been duly authorized, are fully paid and nonassessable and were issued in compliance with all Applicable Securities Laws. The rights, privileges and preferences of the Preferred Shares are as stated in the Articles of Amendment and as provided by the Act. The Company has issued Convertible Securities that will convert into an aggregate of  Series 1 Seed Preferred Shares and  Series 2 Seed Preferred Shares as of the Initial Closing as set forth on Exhibit A.
[bookmark: _Ref_ContractCompanion_9kb9Ur02A]The Company has reserved an aggregate of  Common Shares for issuance to officers, directors, employees and contractors of the Company pursuant to its equity incentive plan duly adopted by the Board and approved by the Company shareholders (the “Equity Incentive Plan”) dated [as of the date of the Initial Closing]. Of such reserved Common Shares, immediately prior to the Initial Closing,  options to purchase Non-Voting Common Shares have been granted and are currently outstanding,  options to purchase Voting Common Shares have been granted and are currently outstanding,  Non-Voting Common Shares have been issued upon exercise of options,  Voting Common Shares have been issued upon exercise of options,  [Non-Voting/Voting] Common Shares have been issued pursuant to restricted share award agreements, and  Common Shares remain available for issuance to officers, directors, employees and contractors pursuant to the Equity Incentive Plan, [all] of which remain uncommitted and unallocated. The Company has furnished to the Lead Investor complete and accurate copies of the Equity Incentive Plan and forms of agreements used thereunder.
Section 2.2(c) of the Disclosure Schedule sets forth the summary capitalization of the Company immediately following the Initial Closing, including the aggregate number of shares of, or issuable pursuant to, each of the following: (i) issued and outstanding Common Shares; (ii) granted options (iii) Common Shares reserved for future award grants under the Equity Incentive Plan; (iv) each other class and series of shares; and (v) warrants or share purchase rights, if any. Except for (A) the conversion privileges of the Preferred Shares; (B) the rights provided in Section [4] of the Investors’ Rights Agreement; and (C) the securities and rights described in Section 2.2(a)(ii) and Section 2.2(b) of this Agreement, there are no outstanding options, warrants, rights (including conversion or pre-emptive rights and rights of first refusal or similar rights) or agreements, orally or in writing, to purchase or acquire from the Company any Common Shares or Preferred Shares or other securities, or any securities convertible into or exchangeable for Common Shares or Preferred Shares. Upon the Initial Closing, all outstanding Common Shares and all Common Shares underlying outstanding options are subject to (x) a right of first refusal in favour of the Company upon any proposed transfer (other than transfers permitted pursuant to Section [3.1] of the Right of First Refusal and Co-Sale Agreement); and (y) a lock-up or market standoff agreement of not less than 180 days following the Company’s initial public offering pursuant to a registration statement filed with the Securities and Exchange Commission under the 1933 Act or a prospectus filed with a Canadian securities regulatory authority.

All outstanding Common Shares and all stock options, in each case, held by service providers, other than advisors, were issued subject to a customary vesting schedule: monthly over four years with a one-year cliff.
None of the Company’s share purchase agreements or option documents contains a provision for acceleration of vesting (or lapse of a repurchase right) or other changes in the vesting provisions or other terms of such agreement or understanding upon the occurrence of any event or combination of events, including in the case where the Equity Incentive Plan is not assumed in an acquisition.
The Company has never adjusted or amended the exercise price of any options previously awarded, whether through amendment, cancellation, replacement grant, repricing, or any other means.
Except as set forth in the Articles, the Company has no obligation (contingent or otherwise) to purchase or redeem any of the shares in its capital.
The Company has obtained valid waivers of any rights granted to other parties which may entitle such parties to purchase any of the Shares issued pursuant to this Agreement.
[bookmark: _Ref_ContractCompanion_9kb9Ur019][bookmark: _Toc219945760]Subsidiaries
. The Company does not currently own or control, directly or indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or other business entity (each, a “subsidiary”). To the extent the Company has one or more subsidiaries, each subsidiary is wholly owned by the Company. The Company is not a participant in any joint venture, partnership or similar arrangement.
[bookmark: _Ref_ContractCompanion_9kb9Ur01B][bookmark: _Toc219945761]Authorization
. All corporate action required to be taken by the Board and the Company’s shareholders in order to authorize the Company to enter into the Transaction Agreements, and to issue the Shares at the applicable Closing and the Voting Common Shares issuable upon conversion of the Shares, has been taken or will be taken prior to the applicable Closing. All action on the part of the officers of the Company necessary for the execution and delivery of the Transaction Agreements, the performance of all obligations of the Company under the Transaction Agreements to be performed as of the applicable Closing, and the issuance and delivery of the Shares has been taken or will be taken prior to the applicable Closing. The Transaction Agreements, when executed and delivered by the Company, shall constitute valid and legally binding obligations of the Company, enforceable against the Company in accordance with their respective terms except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or other laws of general application relating to or affecting the enforcement of creditors’ rights generally, (b) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies, or (c) to the extent the indemnification provisions contained in the Investors’ Rights Agreement, Voting Agreement and the Indemnification Agreements may be limited by Applicable Securities Laws.
[bookmark: _Ref_ContractCompanion_9kb9Ur024][bookmark: _Toc219945762]Valid Issuance of Shares
. The Shares, when issued, sold and delivered in accordance with the terms and for the consideration set forth in this Agreement, will be validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under the Transaction Agreements, Applicable Securities Laws and liens or encumbrances created by or imposed by a Purchaser. Assuming the accuracy of the representations of the Purchasers in Section 3 and subject to the filings described in Section 2.6, the Shares will be issued in compliance with all Applicable Securities Laws. The Voting Common Shares issuable upon conversion of the Shares have been duly reserved for issuance, and upon issuance in accordance with the terms of the Articles, will be validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under the Transaction Agreements, Applicable Securities Laws and liens or encumbrances created by or imposed by a Purchaser. Assuming the accuracy of the representations of the Purchasers in Section 3, and subject to Section 2.6, the Voting Common Shares issuable upon conversion of the Shares will be issued in compliance with all Applicable Securities Laws.
[bookmark: _Ref_ContractCompanion_9kb9Ur026][bookmark: _Toc219945763]Governmental Consents and Filings
. Assuming the accuracy of the representations made by the Purchasers in Section 3 of this Agreement, no consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, provincial, state or local governmental authority is required on the part of the Company in connection with the consummation of the transactions contemplated by this Agreement, except for (a) the filing of the Articles of Amendment, which will have been filed on or prior to the Initial Closing, and (b) filings pursuant to Applicable Securities Laws (if any).
[bookmark: _Toc219945764]Litigation
. There is no claim, action, suit, proceeding, arbitration, complaint, charge or investigation pending or to the Company’s knowledge, currently threatened (a) against the Company or any officer, director or Founder of the Company arising out of their employment or Board relationship with the Company; (b) to the Company’s knowledge, that questions the validity of the Transaction Agreements or the right of the Company to enter into them, or to consummate the transactions contemplated by the Transaction Agreements; or (c) that would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect. Neither the Company nor, to the Company’s knowledge, any of its officers, directors or Founders is a party or is named as subject to the provisions of any order, writ, injunction, judgment or decree of any court or government agency or instrumentality (in the case of Officers or directors, such as would affect the Company). There is no action, suit, proceeding or investigation by the Company pending or that the Company intends to initiate. The foregoing includes actions, suits, proceedings or investigations pending or threatened in writing (or any basis therefor known to the Company) involving the prior employment of any of the Company’s employees, their services provided in connection with the Company’s business, any information or techniques allegedly proprietary to any of their former employers, or their obligations under any agreements with prior employers.
[bookmark: _Toc219945765]Intellectual Property
.
The Company owns, possesses, has developed, or has acquired legal rights to all Company Intellectual Property sufficient to carry out its business as now conducted[; provided that the foregoing representation is made to the Company’s knowledge with respect to patents and trademarks].
No product or service or activity of the Company has infringed or violated, or infringes or otherwise violates any Intellectual Property Rights of a third Person[; provided that the foregoing representation is made to the Company’s knowledge with respect to patents and trademarks].
To the Company’s knowledge, by conducting the Company’s business as currently conducted or as presently proposed, the Company would not infringe or violate any of the Intellectual Property Rights of a third Person. The Company has not received any unsolicited offers to license any Intellectual Property Rights from any third Person.
To the Company’s knowledge, no third Person is presently infringing any Company Owned Intellectual Property in a way that is expected to have a Material Adverse Effect.
Other than pursuant to: (i) standard agreements, including license or services agreements, for the Company’s products and services on substantially the Company’s standard forms made available to the Purchasers; (ii) customary nondisclosure agreements entered into by the Company in the ordinary course of business (that do not include any terms (A) assigning Intellectual Property Rights, or (B) constituting a covenant not to assert Intellectual Property Rights); (iii) nonexclusive feedback licenses and nonexclusive licenses to use trademarks, in each case that are incidental to the subject matter of the applicable agreement in which they are incorporated; and (iv) licenses to a service provider for the purpose of allowing such service provider to provide services to the Company (collectively, “Standard Outbound Agreements”), the Company has not granted to a third Person any options, licenses, covenants not to assert, agreements, claims, encumbrances or shared ownership interests of any kind relating to the Company Owned Intellectual Property that are material to the Company’s business as now conducted.
Other than pursuant to: (i) standard agreements, including license or services agreements, for commercially available software products and cloud services non-exclusively licensed or made available to Company under standard terms;  (ii) licenses from contractors granted in connection with providing services to the Company; (iii) licenses to Open Source Software (as defined below); (iv) customary nondisclosure agreements entered into by the Company in the ordinary course of business that do not include any terms (A) assigning Intellectual Property Rights, or (B) constituting a covenant not to assert Intellectual Property Rights; (v) nonexclusive feedback licenses and nonexclusive licenses to use trademarks, in each case that are incidental to the subject matter of the applicable agreement in which they are incorporated; and (vi) licenses to the Company for the purpose of enabling the Company to provide services to the licensor (collectively, “Standard Inbound Agreements”), the Company is not bound by or a party to any options, licenses, covenants not to assert or other grants or agreements of any kind with respect to Intellectual Property Rights of any third Person that are material to the Company’s business as now conducted.
The Company has taken commercially reasonable measures to maintain and protect all confidential information and trade secrets of the Company that the Company intended to maintain as confidential or a trade secret. To the Company’s knowledge, [except as would not reasonably be expected to result in a Material Adverse Effect], there has been no unlawful, accidental, or unauthorized access to or use or disclosure of any confidential information and trade secrets of the Company that the Company intended to maintain as confidential or a trade secret.
Each current and former employee and contractor of the Company who was involved in the development of any material Company Owned Intellectual Property has (i) assigned to the Company all Intellectual Property Rights that such employee or contractor has solely or jointly conceived, reduced to practice, developed, or made during the period of its employment or engagement with the Company that resulted from such employee or contractor’s performance of services for the Company; and (ii) executed an agreement with the Company regarding confidentiality and proprietary information, and assignment of Intellectual Property Rights developed by or for the Company, and waiver of any moral rights thereto such employee or contractor may have, substantially in the form or forms made available to the Purchasers or their respective counsel (the “Intellectual Property and Confidential Information Agreements”). No such employee or contractor has excluded Intellectual Property Rights from the assignment of Intellectual Property Rights pursuant to such Person’s Intellectual Property and Confidential Information Agreement, which excluded Intellectual Property Rights would be material to the Company in the conduct of the Company’s business as now conducted or currently proposed to be conducted. The Company is not aware that any current or former employee or contractor is in violation of any Intellectual Property and Confidential Information Agreement.
The Company has not embedded, used, linked or distributed any open source software, technologies or other materials that are licensed or distributed under any license arrangement or other distribution model qualifying as “Open Source” under the definition promulgated by the Open Source Initiative at www.opensource.org/osd (collectively, “Open Source Software”) in connection with any of its products or services in any manner that requires, or purports to require, (i) any material software code owned by the Company (“Company Code”) to be disclosed or distributed in source code form or be licensed for the purpose of making derivative works; (ii) any restriction on the consideration to be charged for the distribution of any such Company Code; (iii) the grant to any third Person of any rights or immunities under material Company Owned Intellectual Property; or (iv) any other material limitation, restriction or condition on the right of the Company with respect to its use or distribution of any material Company Owned Intellectual Property (other than attribution, warranty and liability disclaimer, and notice delivery conditions). The Company is in material compliance with all licenses for Open Source Software that it embeds, links to, uses or distributes.
No government funding, facilities of a university, college, hospital, foundation, other educational institution or research center, was used in the development of any Company Owned Intellectual Property in a manner that has resulted in such entity retaining any claim of ownership or right to use any such Company Owned Intellectual Property. To the Company’s knowledge, no Person who was involved in, or who contributed to, the creation or development of any Company Owned Intellectual Property, has performed services for the government, university, college, hospital, foundation, or other educational institution or research center in a manner that would result in a Material Adverse Effect to the Company’s rights in the Company Owned Intellectual Property.
[Generative AI.
 The Company uses all Generative AI Tools (as defined below) in material compliance with the applicable license terms, consents, agreements and laws. The Company has not used Generative AI Tools to develop any material Company Owned Intellectual Property that the Company intended to maintain as proprietary in a manner that it believes would materially affect the Company’s ownership or rights therein. For purposes hereof, “Generative AI Tools” means third party generative machine learning technology tools capable of automatically producing various types of content (such as source code, text, images, audio, and synthetic data) based on user-supplied prompts.]
[bookmark: _Toc219945766]Compliance with Other Instruments
. The Company is not in violation or default (a) of any provisions of its Articles or Bylaws, (b) in any material respect of any instrument, judgment, order, writ or decree, (c) in any material respect under any note, indenture or mortgage, (d) in any material respect under any lease, agreement, contract or purchase order to which it is a party or by which it is bound that is required to be listed on the Disclosure Schedule, or (e) of any provision of any statute, rule or regulation applicable to the Company, the violation of which would have a Material Adverse Effect. The execution, delivery and performance of the Transaction Agreements and the consummation of the transactions contemplated by the Transaction Agreements will not result in any such violation or be in conflict with or constitute, with or without the passage of time and giving of notice, either (i) a default under any such provision, instrument, judgment, order, writ, decree, contract or agreement or (ii) an event that results in the creation of any lien, charge or encumbrance upon any assets of the Company or the suspension, revocation, forfeiture, or nonrenewal of any material permit or license applicable to the Company.
[bookmark: _Ref_ContractCompanion_9kb9Ur039][bookmark: _Toc219945767]Agreements; Actions
.
[bookmark: _Ref_ContractCompanion_9kb9Ur035]Except for the Transaction Agreements, there are no agreements, understandings, instruments, contracts or proposed transactions to which the Company is a party or by which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to, the Company in excess of $ (other than employment agreements and offer letters), (ii) the grant of rights to manufacture, produce, assemble, license, market, or sell its products to any other Person that limit the Company’s exclusive right to develop, manufacture, assemble, distribute, market or sell its products, or (iii) any “most favored” provisions, Board observer rights, or other side letter agreements not otherwise disclosed pursuant to any other representation.
[bookmark: _Ref_ContractCompanion_9kb9Ur037]The Company has not (i) declared or paid any dividends, or authorized or made any distribution upon or with respect to any class or series of shares in its capital, (ii) incurred any indebtedness for money borrowed or incurred any other liabilities individually in excess of $ or in excess of $ in the aggregate, (iii) made any loans or advances to any Person, other than ordinary advances for business expenses, or (iv) sold, exchanged or otherwise disposed of any material portion of its assets or rights, other than in the ordinary course of business. For the purposes of subsections (a) and (b) of this Section 2.10, all indebtedness, liabilities, agreements, understandings, instruments, contracts and proposed transactions involving the same Person (including Persons the Company has reason to believe are affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum dollar amounts of such subsection.
The Company is not a guarantor or indemnitor of any indebtedness of any other Person.
[bookmark: _Toc219945768]Certain Transactions
.
Other than: (i) standard employee benefits generally made available to all employees, standard employment agreements, contractor agreements and Intellectual Property and Confidential Information Agreements, (ii) standard director and officer indemnification agreements approved by the Board, (iii) agreements relating to the purchase of shares and the issuance of options to purchase shares in the capital of the Company approved in the written minutes or resolutions of the Board (previously made available to the Lead Investor or its counsel), and (iv) the Transaction Agreements, there are no agreements, understandings or proposed transactions between the Company and any of its officers, directors, Founders, or any Affiliate thereof.
The Company is not indebted, directly or indirectly, to any of its directors, officers or employees or to their respective spouses or children or to any Affiliate of any of the foregoing, other than in connection with expenses or advances of expenses incurred in the ordinary course of business or employee relocation expenses and for other customary employee benefits made generally available to all employees. None of the Company’s directors, officers, employees, contractors, or any members of their immediate families, or any Affiliate of the foregoing are, directly or indirectly, indebted to the Company or, to the Company’s knowledge, have any (i) material commercial, industrial, banking, consulting, legal, accounting, charitable or familial relationship with the Company or any of the Company’s customers, suppliers, service providers, joint venture partners, licensees and competitors, (ii) direct or indirect ownership interest in any firm or corporation with which the Company is affiliated or with which the Company has a business relationship or any firm or corporation which competes with the Company provided that directors, officers, employees or shareholders of the Company may own securities in (but not exceeding 2% of the outstanding capital shares of) publicly traded companies that may compete with the Company, or (iii) financial interest in any material contract with the Company.
[bookmark: _Toc219945769]Rights of Registration and Voting Rights
. Except as contemplated in the Investors’ Rights Agreement, the Company is not under any obligation to register or qualify under the 1933 Act or with the applicable Canadian securities regulatory authority any of its currently outstanding securities or any securities issuable upon exercise or conversion of its currently outstanding securities. To the Company’s knowledge, except as contemplated in (a) the Voting Agreement, and (b) the Right of First Refusal and Co-Sale Agreement, no shareholder of the Company has entered into any agreements with respect to the voting of shares in the capital of the Company.
[bookmark: _Toc219945770]Tangible and Real Property
. The tangible and real property and assets that the Company owns are free and clear of all mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the payment of current taxes that are not yet delinquent and encumbrances and liens that arise in the ordinary course of business and do not materially impair the Company’s ownership or use of such property or assets. With respect to the tangible and real property and assets it leases, the Company is in compliance with such leases and holds a valid leasehold interest free of any liens, claims or encumbrances other than those of the lessors of such property or assets. The Company does not own any real property.
[bookmark: _Toc219945771]Financial Statements
. The Financial Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated, except that the unaudited Financial Statements may not contain all footnotes required by GAAP. The Financial Statements fairly present in all material respects the financial condition and operating results of the Company as of the dates and for the periods indicated therein, subject in the case of the unaudited Financial Statements to normal year-end audit adjustments. Except as set forth in the Financial Statements, the Company has no material liabilities or obligations, contingent or otherwise, other than: (a) liabilities incurred in the ordinary course of business subsequent to the Balance Sheet Date; (b) obligations under contracts and commitments incurred in the ordinary course of business; and (c) liabilities and obligations of a type or nature not required under GAAP to be reflected in the Financial Statements, which, in all such cases, individually and in the aggregate would not have a Material Adverse Effect. The Company maintains and will continue to maintain a standard system of accounting established and administered in accordance with GAAP.
[bookmark: _Ref_ContractCompanion_9kb9Ur03B][bookmark: _Toc219945772]Changes
. Since the Balance Sheet Date, there has not been:
any change in the assets, liabilities, financial condition or operating results of the Company from that reflected in the Financial Statements, except changes in the ordinary course of business that have not caused, in the aggregate, a Material Adverse Effect;
any damage, destruction or loss, whether or not covered by insurance, that would have a Material Adverse Effect;
any waiver or compromise by the Company of a valuable right or of a material debt owed to it;
any satisfaction or discharge of any lien, claim, or encumbrance or payment of any obligation by the Company, except in the ordinary course of business and the satisfaction or discharge of which would not have a Material Adverse Effect;
any material change to a material contract or agreement by which the Company or any of its assets is bound or subject;
any material change in any compensation arrangement or agreement with any employee, officer, director or shareholder;
any resignation or termination of employment or engagement of any officer or Founder of the Company;
any mortgage, pledge, transfer of a security interest in, or lien, created by the Company, with respect to any of its material properties or assets, except liens for taxes not yet due or payable and liens that arise in the ordinary course of business and do not materially impair the Company’s ownership or use of such property or assets;
any loans or guarantees made by the Company to or for the benefit of its employees, officers or directors, or any members of their immediate families, other than travel advances and other advances made in the ordinary course of its business;
any declaration, setting aside or payment or other distribution in respect of any shares in the capital of the Company, or any direct or indirect redemption, purchase, or other acquisition of any of such shares by the Company;
any sale, assignment or transfer by the Company of any Company Owned Intellectual Property that could reasonably be expected to result in a Material Adverse Effect;
receipt of notice that there has been a loss of, or material order cancellation by, any major customer of the Company;
any other event or condition of any character, other than events affecting the economy or the Company’s industry generally, that could reasonably be expected to result in a Material Adverse Effect; or
any arrangement or commitment by the Company to do any of the things described in this Section 2.15.
[bookmark: _Toc219945773]Employee Matters
.
To the Company’s knowledge, none of its employees is obligated under any contract (including licenses, covenants or commitments of any nature) or other agreement, or subject to any judgment, decree or order of any court or administrative agency, that would materially interfere with such employee’s ability to promote the interest of the Company or that would conflict with the Company’s business. Neither the execution or delivery of the Transaction Agreements, nor the carrying on of the Company’s business by the employees of the Company, nor the conduct of the Company’s business as now conducted and as presently proposed to be conducted, will, to the Company’s knowledge, conflict with or result in a breach of the terms, conditions, or provisions of, or constitute a default under, any contract, covenant or instrument under which any such employee is now obligated.
The Company is not delinquent in payments to any of its employees or contractors for any wages, salaries, commissions, bonuses or other direct compensation for any service performed for it to the date hereof or amounts required to be reimbursed to such employees or contractors. The Company has complied in all material respects with all applicable equal employment opportunity laws and with other laws related to employment, including those related to wages, hours, worker classification and collective bargaining. The Company has withheld and paid to the appropriate governmental entity or is holding for payment not yet due to such governmental entity all amounts required to be withheld from employees of the Company and is not liable for any arrears of wages, taxes, penalties or other sums for failure to comply with any of the foregoing.
To the Company’s knowledge, no officer intends to terminate their employment or engagement with the Company or is otherwise likely to become unavailable to continue as an employee or contractor, nor does the Company have a present intention to terminate the employment or engagement of any of the foregoing. Except for the provision of the minimum notice, or payment in lieu thereof, required by applicable employment standards legislation, upon termination of the employment of any such employees, no severance or other payments will become due. The Company has no policy, practice, plan, or program of paying severance pay or any form of severance compensation in connection with the termination of employment services.
The Company has not made any representations regarding equity incentives to any officer, employee, director or contractor that are inconsistent with the share amounts and terms set forth in the minutes of meetings or resolutions of the Board.
Each former officer or other employee who reported to the Chief Executive Officer, Chief Financial Officer, or Board has entered into an agreement with the Company providing for the full release of any claims against the Company or any related party arising out of such employment.
Section 2.16(f) of the Disclosure Schedule sets forth each employee benefit plan maintained, established or sponsored by the Company, or that the Company participates in or contributes to. All employee benefit plans of the Company are and have been established, registered (where required), qualified, invested and administered, in all material respects, in accordance with their terms and all applicable laws.
The Company is not bound by or subject to (and none of its assets or properties is bound by or subject to) any written or oral, express or implied, contract, commitment or arrangement with any labour union, and no labour union has requested or, to the knowledge of the Company, has sought to represent any of the employees, representatives or agents of the Company. There is no strike or other labour dispute involving the Company pending, or to the Company’s knowledge, threatened, which could have a Material Adverse Effect, nor is the Company aware of any labour organization activity involving its employees.
To the Company’s knowledge, none of the officers, directors or Founders of the Company have been (i) subject to voluntary or involuntary petition under the federal bankruptcy laws or any provincial insolvency law or the appointment of a receiver, fiscal agent or similar officer by a court for their business or property; (ii) convicted in a criminal proceeding or named as a subject of a pending criminal proceeding (excluding traffic violations and other minor offenses); (iii) subject to any order, judgment or decree (not subsequently reversed, suspended, or vacated) of any court of competent jurisdiction permanently or temporarily enjoining them from engaging, or otherwise imposing limits or conditions on their engagement in any securities, investment advisory, banking, insurance, or other type of business or acting as an officer or director of a public company; or (iv) found by a court of competent jurisdiction in a civil action or by a Canadian securities regulator to have violated any securities laws, commodities, or unfair trade practices law, which such judgment or finding has not been subsequently reversed, suspended, or vacated.
[bookmark: _Toc219945774]Tax Matters
.
There are no [income or other material] taxes due and payable by the Company that have not been timely paid and no material withholding taxes required to be withheld by the Company that have not been withheld and timely paid over to the appropriate governmental agency.
There have been no examinations or audits with respect to any taxes or tax returns of the Company, by any applicable federal, provincial or foreign governmental agency, and the Company has not received written notice of an intent to commence any such examination or audit that remains outstanding.
The Company has duly and timely filed all income or other material tax returns required to have been filed it, and there are no waivers of applicable statues of limitations with respect to taxes for any year.
The Company is, immediately before the completion of the transaction contemplated by this Agreement, a “Canadian controlled private corporation” as defined in the Income Tax Act (Canada) (“ITA”).
[The Company is not, and, to the best of the Company’s knowledge, immediately after the Closing, the Company will not be, a “Controlled Foreign Corporation” as defined in the U.S. Internal Revenue Code of 1986, as amended (or any successor thereto). The Company is not a “passive foreign investment company” (a “PFIC”), as defined in the U.S. Internal Revenue Code of 1986, as amended (or any successor thereto), and, to the best of the Company’s knowledge, the Company does not expect to be a PFIC for the current taxable year.]
[bookmark: _Toc219945775]Insurance
. The Company has the insurance policies set forth in Section 2.18 of the Disclosure Schedule and all such policies are in full force and effect.
[bookmark: _Toc219945776]Permits
. The Company has all franchises, permits, licenses and any similar authority necessary for the conduct of its business, the lack of which could reasonably be expected to have a Material Adverse Effect. The Company is not in default in any material respect under any of such franchises, permits, licenses or other similar authority.
[bookmark: _Toc219945777]Corporate Documents
. The Articles and Bylaws of the Company are in the form made available to the Purchasers. The copy of the minute books of the Company made available to the Purchasers contains minutes of all meetings of directors and shareholders and all written resolutions of the directors and shareholders since the date of incorporation and accurately reflects in all material respects all actions by the directors (and any committee of directors) and shareholders.
[bookmark: _Toc219945778]Foreign Corrupt Practices Act
. To the Company’s knowledge, the Company is and has been in material compliance with the U.S. Foreign Corrupt Practices Act (the “FCPA”), the Corruption of Foreign Public Officials Act (Canada), the anti-corruption provisions of the Criminal Code (Canada) and any other applicable anti-bribery or anti-corruption laws (collectively, “Anti-Corruption Laws”). To the Company’s knowledge, none of the Company, its subsidiaries, nor any of their directors, officers, employees, agents, or other third parties acting on behalf of the Company (in each case, while acting in such capacities), have directly or indirectly made, offered, promised, or authorized any payment or gift of any money or anything of value to or for the benefit of any “foreign official” (as defined in the FCPA), foreign political party or official thereof or candidate for foreign political office  (each, a “Government Official”) for the purpose of (a) influencing any official act or decision of such Government Official, (b) inducing such Government Official to do or omit to do any act in violation of their lawful duty, (c) inducing such Government Official to use their influence to affect any act or decision of a governmental authority, or (d) securing any improper advantage, in the case of (a)-(d) above in order to assist the Company or its subsidiaries in obtaining or retaining business for or with, or directing business to, any person. Neither the Company nor its subsidiaries, nor any of their directors, officers, or, to the Company’s knowledge, employees, agents, or other third parties acting on behalf of the Company (in each case, while acting in such capacities), have made or authorized any bribe, rebate, payoff, influence payment, kickback, or other unlawful payment of funds or received or retained any funds in violation of any applicable Anti-Corruption Law. [The Company represents that it has maintained, and has caused its subsidiaries to maintain, systems of internal controls (accounting systems, purchasing systems and billing systems) reasonably designed to ensure compliance with applicable Anti-Corruption Laws, and reasonably designed to ensure that all books and records of the Company accurately and fairly reflect, in reasonable detail, all transactions and dispositions of funds and assets.] Neither the Company nor, to the Company’s knowledge, any of its officers, directors, or employees, are the subject of any allegation, voluntary disclosure, investigation, prosecution or other enforcement action related to appliable Anti-Corruption Laws (“Enforcement Action”).
[bookmark: _Toc219945779]Data Privacy
.
In connection with the collection, storage, use, access, disclosure and/or other processing (collectively, “Processing”) of any information that constitutes “personal information,” “personal data,” “personally identifiable information” or analogous term as defined in applicable laws (collectively, “Personal Information”), by or on behalf of the Company, the Company is and has been in compliance in all material respects with the following (collectively, “Privacy Requirements”): (i) all applicable laws governing privacy or data security in all relevant jurisdictions relating to the Processing of Personal Information, data loss, data theft, and security breach notification obligations, telephone or text message communications, artificial intelligence and automated decision-making, or marketing by email or other channels (collectively, “Privacy Laws”), (ii) the Company’s published privacy policies, and (iii) the privacy or data security requirements of any contracts, codes of conduct, or industry standards by which the Company is legally bound.
The Company maintains and has maintained reasonable physical, technical, and administrative security measures and policies designed to protect all Personal Information owned, stored, used, maintained or controlled by or on behalf of the Company from and against unlawful, accidental or unauthorized access, destruction, loss, use, modification, disclosure, and/or other Processing.
[The Company: (i) has designated an individual responsible for the development and implementation of the entity’s privacy and security compliance infrastructure; (ii) has entered into, and complies with the terms of, agreements related to the processing of Personal Information by or on behalf of the Company when required by Privacy Requirements; (iii) has provided regular privacy and security training to its workforce to the extent required for compliance with Privacy Requirements; (iv) has adopted, and has been in compliance with, privacy and security compliance policies and procedures; and (v) has completed regular privacy impact assessments and security risk analyses if and as required by Privacy Requirements, and has adequately addressed and remediated all material threats, vulnerabilities and deficiencies that have been identified.]
There has been no material unlawful, accidental or unauthorized access to, or destruction, loss, use, modification, disclosure, or other Processing of, Personal Information Processed by the Company, or to the Company’s knowledge, by a third party on behalf of the Company.
[bookmark: _Toc219945780]Disclosure
. The Company has made available to the Purchasers all the information that the Purchasers have requested for deciding whether to acquire the Shares, including certain of the Company’s projections describing its proposed business plan (the “Business Plan”). No representation or warranty of the Company contained in this Agreement, as qualified by the Disclosure Schedule, and no certificate furnished or to be furnished to the Purchasers at the Closing contains any untrue statement of a material fact or, to the Company’s knowledge, omits to state a material fact necessary in order to make the statements contained herein or therein not misleading in light of the circumstances under which they were made. The Business Plan was prepared in good faith; however, the Company does not warrant that it will achieve any results projected in the Business Plan. It is understood that this representation is qualified by the fact that the Company has not delivered to the Purchasers, and has not been requested to deliver, a private placement or similar memorandum or any written disclosure of the types of information customarily furnished to purchasers of securities.
[bookmark: _Ref_ContractCompanion_9kb9Ur02C][bookmark: _Toc219945781]Representations and Warranties of the Purchasers
. Each Purchaser represents and warrants to the Company, severally and not jointly (jointly in Québec), that:
[bookmark: _Toc219945782]Authorization
. The Purchaser has full power and authority to enter into the Transaction Agreements. The Transaction Agreements to which the Purchaser is a party, when executed and delivered by the Purchaser, will constitute valid and legally binding obligations of the Purchaser, enforceable against such Purchaser in accordance with their terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and any other laws of general application affecting enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies, or (b) to the extent the indemnification provisions contained in the Voting Agreement may be limited by Applicable Securities Laws.
[bookmark: _Toc219945783]Purchase Entirely for Own Account
. The Purchaser is purchasing the Shares as principal and the Shares to be acquired by the Purchaser and the Voting Common Shares issuable on conversion thereof will be acquired for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that the Purchaser has no present intention of selling, granting any participation in or otherwise distributing the same. By executing this Agreement, the Purchaser further represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect to any of the Shares or the Voting Common Shares issuable on conversion thereof. The Purchaser has not been formed for the specific purpose of acquiring the Shares, and has not been created, and is not being used, solely to purchase or hold the Shares.
[bookmark: _Toc219945784]Experience; Disclosure of Information
. The Purchaser recognizes that an investment in the Shares (and the Voting Common Shares issuable on conversion thereof) is highly speculative. The Purchaser has the requisite knowledge and experience in financial and business matters to be capable of evaluating, and has independently evaluated, the merits and risks of its investment in the Company and has the capacity to protect its own interests. The Purchaser understands that it may be required to bear the economic risk of this investment indefinitely and has independently concluded that it is financially able to bear those risks indefinitely. The Purchaser has had an opportunity to discuss the Company’s business, management, financial affairs and the terms and conditions of the offering of the Shares with the Company’s management and has had an opportunity to review the Company’s facilities. The foregoing, however, does not limit or modify the representations and warranties of the Company in Section 2 or the right of the Purchasers to rely thereon.
[bookmark: _Toc219945785]Restricted Securities
. The Purchaser understands that the Shares and the Voting Common Shares issuable on conversion thereof have not been, and will not be registered under the 1933 Act or qualified by a prospectus filed with Canadian securities regulatory authorities, by reason of specific exemptions from the registration provisions of the 1933 Act and prospectus provisions of Canadian securities legislation that depend upon, among other things, the bona fide nature of the investment intent and the accuracy of the Purchaser’s representations as expressed herein. The Purchaser understands that the Shares are, and the Voting Common Shares issuable on conversion thereof will be, subject to resale restrictions under Applicable Securities Laws and that, pursuant to these laws, the Purchaser must hold the Shares and the Voting Common Shares issuable on conversion thereof indefinitely unless they are registered with the Securities and Exchange Commission under the 1933 Act and qualified by state authorities, or qualified by a prospectus filed with Canadian securities regulatory authorities, or an exemption from such registration and qualification requirements is available. The Purchaser acknowledges that the Company has no obligation to register or qualify the Shares, or the Voting Common Shares into which they may be converted, for resale, except as set forth in the Investors’ Rights Agreement. The Purchaser further acknowledges that if an exemption from registration or qualification is available, it may be conditioned on various requirements including, but not limited to, the time and manner of sale, the holding period for the Shares, and on requirements relating to the Company that are outside of the Purchaser’s control, and that the Company is under no obligation and may not be able to satisfy.
[bookmark: _Toc219945786]No Public Market
. The Purchaser understands that no public market now exists for the Shares or the Voting Common Shares issuable on conversion thereof, and that the Company has made no assurances that a public market will ever exist for the Shares or the Voting Common Shares.
[bookmark: _Toc219945787]Legends
. The Purchaser understands that the Shares and the Voting Common Shares issuable on conversion thereof (and any securities issued in respect of or exchange for the Shares or the Voting Common Shares), shall be notated with certain legends required in accordance with Applicable Securities Laws and those legends set forth in, or required by, the other Transaction Agreements.
[bookmark: _Toc219945788]Accredited Investor
. The Purchaser is an “accredited investor” within Section 73.3(3) of the Securities Act (Ontario) if the Purchaser is resident in the Province of Ontario or within the meaning of National Instrument 45-106 – Prospectus Exemptions (“NI 45-106”) of the Canadian Securities Administrators if the Purchaser is resident elsewhere, and, if the Purchaser is in the United States or is a U.S. Person, the Purchaser is an “accredited investor” within the meaning of Rule 501(a) of Regulation D, promulgated by the Securities and Exchange Commission under the 1933 Act (and in each case, upon reasonable request of the Company, the Purchaser shall provide a written certificate to such effect to the Company).
[bookmark: _Toc219945789]Foreign Investors
. If the Purchaser is not a resident of Canada, a U.S. Person or in the United States, then the Purchaser has satisfied itself as to the full observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Shares and the transactions contemplated by this Agreement, including: (a) the legal requirements within its jurisdiction for the purchase of the Shares; (b) any foreign exchange restrictions applicable to such purchase; (c) any governmental or other consents that may need to be obtained; and (d) the income tax and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or transfer of the Shares. If the Purchaser is not in the United States and is not a U.S. Person, the Purchaser acknowledges that it is acquiring the Shares in an “offshore transaction” within the meaning of Rule 902(h) of Regulation S under the 1933 Act. The Purchaser’s subscription and payment for and continued beneficial ownership of the Shares will not violate any applicable securities or other laws of the Purchaser’s jurisdiction.
[bookmark: _Toc219945790]No General Solicitation
. Neither the Purchaser nor any of its officers, directors, employees, agents, shareholders or partners has either directly or indirectly, including through a broker or finder (a) engaged in any general solicitation or (b) published any advertisement in connection with the offer and sale of the Shares.
[bookmark: _Toc219945791]Exculpation Among Purchasers
. The Purchaser acknowledges that it is not relying upon any Person, other than the Company and its officers and directors, in making its investment or decision to invest in the Company. The Purchaser agrees that neither any Purchaser nor the respective controlling Persons, officers, directors, partners, agents or employees of any Purchaser shall be liable to any other Purchaser for any action heretofore taken or omitted to be taken by any of them in connection with the purchase of the Shares.
[bookmark: _Toc219945792]Residence
. If the Purchaser is an individual, then the Purchaser resides in the jurisdiction identified in the address of the Purchaser set forth on Exhibit A; if the Purchaser is a partnership, corporation, limited liability company or other entity, then the office or offices of the Purchaser in which it has its principal place of business is identified in the address or addresses of the Purchaser set forth on Exhibit A.
[bookmark: _Toc219945793]Conditions to the Purchasers’ Obligations at Closing
. The obligations of each Purchaser to purchase Shares at the Initial Closing or any subsequent Closing are subject to the fulfillment, on or before the applicable Closing, of each of the following conditions, unless otherwise waived by Purchasers purchasing at least a majority of the Series 3 Seed Preferred Shares in such Closing, in their sole discretion:
[bookmark: _Toc219945794]Representations and Warranties
. The representations and warranties of the Company contained in Section 2, as modified by the Disclosure Schedule, shall be true and correct in all respects as of the Initial Closing (except, with respect to any such representation or warranty that by its terms speaks only as to a specified date or dates, in which case such representation or warranty shall remain true and correct in all respects at and as of such date or dates).
[bookmark: _Toc219945795]Performance
. The Company shall have performed and complied with all covenants, agreements, obligations and conditions contained in this Agreement that are required to be performed or complied with by the Company on or before such Closing.
[bookmark: _Toc219945796]Qualifications
. Except for any notices required or permitted to be filed with certain securities commissions after the applicable Closing, all authorizations, approvals or permits, if any, of any governmental authority or regulatory body that are required in connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained and effective as of the applicable Closing.
[bookmark: _Toc219945798]Board of Directors
. As of the Initial Closing, the authorized size of the Board of Directors shall be , and the Board shall initially be comprised of ,  and .
[bookmark: _Toc219945799]Indemnification Agreements
. The Company shall have executed and delivered the Indemnification Agreements.
[bookmark: _Toc219945800]Investors’ Rights Agreement
. The Company, each Purchaser (other than the Purchaser relying upon this condition to excuse such Purchaser’s performance hereunder), and the other shareholders of the Company named as parties thereto shall have executed and delivered the Investors’ Rights Agreement.
[bookmark: _Toc219945801]Right of First Refusal and Co‑Sale Agreement
. The Company, each Purchaser (other than the Purchaser relying upon this condition to excuse such Purchaser’s performance hereunder), and the other shareholders of the Company named as parties thereto shall have executed and delivered the Right of First Refusal and Co‑Sale Agreement.
[bookmark: _Toc219945802]Voting Agreement
. The Company, each Purchaser (other than the Purchaser relying upon this condition to excuse such Purchaser’s performance hereunder), and the other shareholders of the Company named as parties thereto shall have executed and delivered the Voting Agreement.
[bookmark: _Toc219945803]Articles of Amendment
. The Company shall have filed the Articles of Amendment on or prior to the Initial Closing, and the Articles of Amendment shall continue to be in full force and effect as of the Initial Closing.
[bookmark: _Toc219945804]Proceedings and Documents
. All corporate and other proceedings in connection with the transactions contemplated at such Closing and all documents incidental thereto shall be reasonably satisfactory in form and substance to each Purchaser, and each Purchaser (or its respective counsel) shall have received all such counterpart original and certified or other copies of such documents as reasonably requested. Such documents may include good standing certificates.
[bookmark: _Toc219945805][Management Rights
. The Management Rights Letter shall have been executed by the Company and delivered to the Lead Investor.]
[bookmark: _Toc219945806]Conditions of the Company’s Obligations at Closing
. The obligations of the Company to sell Shares to the Purchasers at the Initial Closing or any subsequent Closing are subject to the fulfillment, on or before such Closing, of each of the following conditions, unless otherwise waived by the Company in its sole discretion:
[bookmark: _Toc219945807]Representations and Warranties
. The representations and warranties of each Purchaser purchasing Shares in such Closing contained in Section 3 shall be true and correct in all respects as of the applicable Closing (except, with respect to any such representation or warranty that by its terms speaks only to a specified date or dates, in which case such representation or warranty shall remain true and correct in all respects at and as of such date or dates).
[bookmark: _Toc219945808]Performance
. The Purchasers purchasing Shares in such Closing shall have performed and complied with all covenants, agreements, obligations and conditions contained in this Agreement that are required to be performed or complied with by them on or before the applicable Closing.
[bookmark: _Toc219945809]Qualifications
. All authorizations, approvals or permits, if any, of any governmental authority or regulatory body that are required in connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained and effective as of such Closing.
[bookmark: _Toc219945810]Investors’ Rights Agreement
. Each Purchaser and the other shareholders of the Company named as parties thereto shall have executed and delivered the Investors’ Rights Agreement.
[bookmark: _Toc219945811]Right of First Refusal and Co‑Sale Agreement
. Each Purchaser and the other shareholders of the Company named as parties thereto shall have executed and delivered the Right of First Refusal and Co‑Sale Agreement.
[bookmark: _Toc219945812]Voting Agreement
. Each Purchaser and the other shareholders of the Company named as parties thereto shall have executed and delivered the Voting Agreement.
[bookmark: _Toc219945813][Management Rights
. The Management Rights Letter shall have been executed by the Lead Investor and delivered to the Company.]
[bookmark: _Toc219945814]Accredited Investor Certificate
. Upon the Company’s request, each Purchaser shall deliver to the Company an executed accredited investor certificate in the form requested by the Company, and if an “individual” within the meaning of NI 45-106, shall also deliver to the Company a risk acknowledgement in the form requested by the Company. Each Purchaser that is in the United States or that is a U.S. Person shall also deliver, upon the Company’s request, an executed U.S. accredited investor certificate in the form requested by the Company.
[bookmark: _Toc219945815]Miscellaneous
.
[bookmark: _Toc219945816]Survival of Representations and Warranties
. Unless otherwise set forth in this Agreement, the representations and warranties of the Company and the Purchasers contained in or made pursuant to this Agreement shall survive the execution and delivery of this Agreement and the Closing and shall in no way be affected by any investigation or knowledge of the subject matter thereof made by or on behalf of the Purchasers or the Company.
[bookmark: _Toc219945817]Successors and Assigns
. The terms and conditions of this Agreement shall enure to the benefit of and be binding upon the parties and their respective heirs, attorneys, guardians, estate trustees, executors, trustees, successors (including any successor by reason of amalgamation of any party) and permitted assigns. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective heirs, attorneys, guardians, estate trustees, executors, trustees, successors (including any successor by reason of amalgamation of any party) and permitted assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.
[bookmark: _Toc219945818]Governing Law
. This Agreement shall be governed by the laws of the Province of [Province] and the federal laws of Canada applicable therein.
[bookmark: _Toc219945819]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. Counterparts may be delivered via email (including pdf or any electronic signature, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
[bookmark: _Toc219945820]Titles and Subtitles
. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.
[bookmark: _Ref_ContractCompanion_9kb9Ur03D][bookmark: _Toc219945821]Notices
.
[bookmark: _Hlk220263218]General. All notices and other communications given or made pursuant to this Agreement shall be in writing (including email as permitted in this Agreement)  and shall be deemed effectively given upon the earlier of actual receipt or: (i) personal delivery to the party to be notified, (ii) when sent, if sent by email during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next business day, (iii) five days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one business day after deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt. All communications shall be sent to the Purchasers at their mailing address or email address as set forth in Exhibit A, or to such mailing address or email address as subsequently modified by written notice given in accordance with this Section 6.6. If notice is given to the Company, it shall be sent to [Company address and email address]; and a copy (which shall not constitute notice) shall also be sent to [name of Company counsel, address and email address]. If notice is given to any Purchaser, a copy (which copy shall not constitute notice) shall also be sent to any “cc” address noted on Exhibit A for such Purchaser.
Consent to Electronic Notice. Each Purchaser consents to the delivery of any notice hereunder by email at the email address provided to the Company by the Purchaser, as updated from time to time by notice to the Company, or as on the books of the Company. To the extent that any notice given by means of email is returned or undeliverable for any reason, the foregoing consent shall be deemed to have been revoked until a new or corrected email address has been provided, and such attempted electronic notice shall be ineffective and deemed to not have been given. Each Purchaser agrees to promptly notify the Company of any change in its email address, and that failure to do so shall not affect the foregoing.
[bookmark: _Toc219945822]No Finder’s Fees
. Each party represents that it neither is nor will be obligated for any finder’s fee or commission in connection with this transaction. Each Purchaser agrees to indemnify and to hold harmless the Company from any liability for any commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending against such liability or asserted liability) for which each Purchaser or any of its officers, employees or representatives is responsible. The Company agrees to indemnify and hold harmless each Purchaser from any liability for any commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending against such liability or asserted liability) for which the Company or any of its officers, employees or representatives is responsible.
[bookmark: _Toc219945823]Fees and Expenses
. Within five business days after the later of (a) the receipt of a summary invoice therefor or (b) the Initial Closing, the Company shall pay the reasonable fees and expenses of [name of Lead Investor counsel], counsel for the Lead Investor, in an amount of up to [C/US]$, plus applicable taxes, if any; provided, however, that notwithstanding the foregoing, [name of Lead Investor] may pay such amount directly to [name of Lead Investor counsel] at the Initial Closing and such amount shall be deducted from and credited against [name of Lead Investor]’s purchase price and deemed paid directly to the Company and then further remitted to [name of Lead Investor counsel].
[bookmark: _Toc219945824]Costs of Enforcement
. The prevailing party shall be entitled to reasonable legal fees, costs, and necessary disbursements in addition to any other relief to which such party may be entitled.
[bookmark: _Ref_ContractCompanion_9kb9Ur046][bookmark: _Toc219945825]Amendments and Waivers
. Except as otherwise specifically set forth in this Agreement, any term of this Agreement may be amended, terminated or waived only with the written consent of the Company and such Purchasers holding in aggregate, at the time of reference, at least a majority of the votes attached to the outstanding Series 3 Seed Preferred Shares; provided, however, that any provision of this Agreement may be waived by any waiving party on such party’s own behalf, without the consent of any other party. Notwithstanding the foregoing or anything herein to the contrary, no amendment, termination or waiver of any provision of this Agreement effected without the consent of a Purchaser shall be effective against such Purchaser unless such amendment, termination, or waiver applies to all Purchasers in the same fashion. Any amendment or waiver effected in accordance with this Section 6.10 shall be binding upon the Purchasers and each transferee of the Shares (or the Voting Common Shares issuable upon conversion thereof), each future holder of all such securities, and the Company.
[bookmark: _Toc219945826]Severability
. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provision.
[bookmark: _Toc219945827]Delays or Omissions
. No delay or omission to exercise any right, power or remedy accruing to any party under this Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default previously or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.
[bookmark: _Toc219945828]Entire Agreement
. This Agreement (including the exhibits hereto), the Articles of Amendment and the other Transaction Agreements, all as may be amended, modified, restated or replaced from time to time, constitute the full and entire understanding and agreement among the parties with respect to the subject matter hereof, and any other written or oral agreements relating to the subject matter hereof existing between or among any of the parties are expressly cancelled, including, for greater certainty, the term sheet dated  between the Company and the Lead Investor.
[bookmark: _Toc219945829]Dispute Resolution
. The parties (a) irrevocably and unconditionally submit to the exclusive jurisdiction of the courts of the Province of [Province] for the purpose of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the courts of the Province of [Province], and (c) waive, and agree not to assert, by way of motion, as a defence, or otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court.
[bookmark: _Toc219945830]WAIVER OF JURY TRIAL
. EACH PARTY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION AGREEMENTS, THE SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.
[bookmark: _Toc219945831]Waiver of Conflicts
. Each party to this Agreement acknowledges that [name of Company counsel], counsel for the Company, may have in the past performed and may continue to or in the future perform, legal services for certain of the Purchasers in matters that are similar to but not substantially related to the transactions described in this Agreement, including the representation of such Purchasers in venture capital financings and other matters. Accordingly, each party to this Agreement (a) acknowledges that they have had an opportunity to ask for information relevant to this disclosure; and (b) gives its informed consent to [name of Company counsel]’s existing and/or future representation of certain of the Purchasers in matters not substantially related to this Agreement and to [name of Company counsel]’s representation of the Company in connection with this Agreement and the transactions it contemplates.
[bookmark: _Toc219945832]Disclosed Personal Information
. The parties confirm that the Personal Information subject to Canadian Privacy Laws disclosed in connection with this Agreement (the “Disclosed Canadian Personal Information”) is necessary for the Purchasers to determine whether to proceed with the transactions contemplated by this Agreement and, if the determination is made to proceed with the transactions, to complete them. Each Purchaser shall: (a) not use any Disclosed Canadian Personal Information except as required to (i) determine whether to proceed with the transactions contemplated by this Agreement, (ii) perform its obligations under this Agreement, or (iii) consummate the transactions contemplated by this Agreement; (b) not disclose any Disclosed Canadian Personal Information for any purpose; (c) protect all Disclosed Canadian Personal Information using security safeguards appropriate to the sensitivity of the information; and (d) within a reasonable period following either (i) the consummation of the transactions contemplated by this Agreement or (ii) a decision by either the Company or such Purchaser not to proceed with the transactions contemplated by this Agreement, destroy or return to the Company all Disclosed Canadian Personal Information.
[bookmark: _Toc219945833]Currency
. Unless otherwise specified, all reference to money amounts are in [Canadian/United States] dollars.
[bookmark: _Toc219945834]Independent Legal Advice
. The parties acknowledge that they have entered into this Agreement willingly with full knowledge of the obligations imposed by the terms of this Agreement. The parties further acknowledge that they have been afforded the opportunity to obtain independent legal advice and confirm by the execution of this Agreement that they have either done so or waived their right to do so, and agree that this Agreement constitutes a binding legal obligation and that they are estopped from raising any claim on the basis that they have not obtained such advice.
[bookmark: _Toc219945835]No Strict Construction
. The language used in this Agreement is the language chosen by the parties to express their mutual intent, and no rule of strict construction shall be applied against any party.
[bookmark: _Toc219945836]Number and Gender
. Unless the context otherwise requires, words importing the singular include the plural and vice versa and words importing gender include all genders.
[bookmark: _Toc219945837]Statutory References
. A reference to a statute includes all regulations made pursuant to such statute and, unless otherwise specified, the provisions of any statute or regulation which amends, supplements or supersedes any such statute or any such regulation.
[bookmark: _Toc219945838][Language]
. The parties hereto confirm that it is their wish that this Agreement, as well as any other documents relating to this Agreement, including notices, schedules and authorizations have been and shall be drawn up in the English language only. Les signataires confirment leur volonté que la présente convention, de même que tous les documents s’y rattachant, y compris tout avis, annexe et autorisation, soient rédigés en anglais seulement.]
[Signature pages follow]
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[bookmark: _Hlk220502736][bookmark: _Hlk220502737]© 2026 Osler, Hoskin & Harcourt LLP. This template forms part of the Osler Series Seed Financing Template set, available for download at: osler.com/seedtemplates 
IN WITNESS WHEREOF, the parties have executed this Series Seed Share Purchase Agreement as of the date first written above.
COMPANY:
	
	
	[COMPANY NAME]

	
	
	By:
	

	
	
	
	Name: 

	
	
	
	Title: 





Signature Page to Share Purchase Agreement
PURCHASERS:
	
	
	[PURCHASER NAME]

	
	
	By:
	

	
	
	
	Name: 

	
	
	
	Title: 





	
	
	

	
	
	[PURCHASER NAME]





[bookmark: _Toc219945839][bookmark: Ex_A]EXHIBIT A
SCHEDULE OF PURCHASERS
Purchasers – Initial Closing
	Name
	Address
	Number of Series 3 Seed Preferred Shares to be Issued
	Aggregate Purchase Price [C/US]($)

	
	
	
	

	
	
	
	

	TOTALS
	
	
	



Purchasers holding a Convertible Security
	Name
	Address
	Purchase Amount of Convertible Security [C/US]($)
	Number of Convertible Security Shares to be Issued
	Class and Series of Convertible Security Shares to be Issued

	
	
	
	
	

	
	
	
	
	

	TOTALS
	
	
	
	



Purchasers – Additional Closings
	Name
	Address
	Number of Series 3 Seed Preferred Shares to be Issued
	Aggregate Purchase Price [C/US]($)
	Closing Date

	
	
	
	
	

	
	
	
	
	

	TOTALS
	
	
	
	





Exhibit A to Share Purchase Agreement
[bookmark: _Toc219945841][bookmark: Ex_B]EXHIBIT B
FORM OF ADOPTION AGREEMENT
This ADOPTION AGREEMENT (the “Adoption Agreement”) is executed on ____________________, ____, by the undersigned (“Purchaser”) pursuant to the terms of that certain Series Seed Share Purchase Agreement dated as of {{Month}} {{Day}}, {{Year}} (the “Agreement”), by and among [Company Name] (the “Company”) and the Purchasers listed on Exhibit A thereto, as such Agreement may be amended and restated hereafter. Capitalized terms used but not defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement. By the execution of this Adoption Agreement, the Purchaser agrees as follows.
1.1	Acknowledgement. Purchaser acknowledges that Purchaser is acquiring  Series 3 Seed Preferred Shares in the capital of the Company (the “Shares”), for an aggregate purchase price of [C/US]$ in accordance with Section [1.2(b)] of the Agreement, in which case Purchaser will be a “Purchaser” for all purposes of the Agreement.
1.2	Agreement. Purchaser adopts the Agreement with the same force and effect as if Purchaser were originally a party thereto. The representations and warranties of Purchaser in Section [3] of the Agreement are true and correct in all respect as of the date hereof (except, with respect to any such representation or warranty that by its terms speaks only to a specified date or dates, in which case such representation or warranty shall remain true and correct in all respects at and as of such date or dates).
1.3	Notice. Any notice required or permitted by the Agreement shall be given to Purchaser at the address or email address listed below Purchaser’s signature hereto.
	PURCHASER:
	
	
	AGREED AND ACCEPTED:

	
	
	
	[COMPANY NAME]

	By:
	
	By:
	

	Name:
	
	Name:
	

	Title:
	
	Title:
	

	Address:
	
	Email:
	

	
	
	
	

	Email:
	
	
	





Exhibit B to Share Purchase Agreement
[bookmark: _Toc219945842][bookmark: Ex_C]EXHIBIT C
DISCLOSURE SCHEDULE
This Disclosure Schedule is made and given pursuant to Section [2] of the Series Seed Preferred Share Purchase Agreement, dated as of {{Month}} {{Day}}, {{Year}} by and among the Company and the Purchasers (the “Agreement”). All capitalized terms used but not defined herein shall have the meanings as defined in the Agreement, unless otherwise provided. The section numbers below correspond to the section numbers of the representations and warranties in the Agreement; provided, however, that any information disclosed herein under any section number shall be deemed to be disclosed and incorporated into any other section number under the Agreement where such disclosure would be appropriate and such appropriateness is readily apparent from the face of such disclosure.
Nothing in this Disclosure Schedule is intended to broaden the scope of any representation or warranty contained in the Agreement or to create any covenant. Inclusion of any item in this Disclosure Schedule (1) does not represent a determination that such item is material or establish a standard of materiality, (2) does not represent a determination that such item did not arise in the ordinary course of business, (3) does not represent a determination that the transactions contemplated by the Agreement require the consent of third parties, and (4) shall not constitute, or be deemed to be, an admission to any third party concerning such item.
This Disclosure Schedule includes brief descriptions or summaries of certain agreements and instruments. Such descriptions do not purport to be comprehensive and are qualified in their entirety by reference to the text of the documents described, true and complete copies of which have been made available to the Purchasers or their respective counsel.
















Exhibit C to Share Purchase Agreement

[bookmark: _Hlk220502763][bookmark: _Hlk220502764]Please be aware that, while efforts have been made to ensure the accuracy and utility of the Osler Series Seed Financing Templates, it is provided 'as is', without any representations, warranties, or guarantees of any kind, express or implied, including but not limited to its suitability, completeness, or compliance with applicable laws or regulations. The use of, or reliance on, these templates is entirely at your own risk. You are solely responsible for ensuring that these templates are appropriate for your specific circumstances and comply with all applicable legal requirements.
The provision of the Osler Series Seed Financing Templates is not intended to constitute legal or other advice, and use of the Osler Series Seed Financing Templates does not replace consultations with a qualified legal professional. Your use of the Osler Series Seed Financing Templates does not create a lawyer client relationship.  Please consult one of the lawyers at Osler, Hoskin & Harcourt LLP (or your own legal counsel) for specific recommendations.
To the fullest extent permitted by law, we disclaim all liability for any loss, damage, or harm arising from the use or reliance on the Osler Series Seed Financing Templates, whether directly or indirectly. By using these templates, you acknowledge and agree to these terms.
