PRE INCORPORATION SHARE SUBSCRIPTION AGREEMENT

[COMPANY NAME]

[COMPANY ADDRESS]

[CITY, STATE, ZIP CODE]

[SUBSCRIPTION DATE]

RE: SUBSCRIPTION FOR SHARES IN [COMPANY NAME] PRIOR TO INCORPORATION

THIS PRE INCORPORATION SHARE SUBSCRIPTION AGREEMENT (the "Agreement") is made and entered into as of [SUBSCRIPTION DATE], by and between:

[COMPANY NAME], a company to be incorporated under the laws of [JURISDICTION] (the "Company"), having its registered office at [COMPANY ADDRESS] (or, prior to incorporation, acting through its promoters),

AND

[SUBSCRIBER NAME], an individual/entity residing at or having its principal place of business at [SUBSCRIBER ADDRESS] (the "Subscriber").

The Company and the Subscriber may be referred to individually as a "Party" and collectively as the "Parties".

1. RECITALS

1.1 The Company is in the process of being incorporated under the laws of [JURISDICTION].

1.2 The Subscriber desires to subscribe for and purchase, and the Company desires to issue and sell, [NUMBER OF SHARES] shares of [CLASS OF SHARES] of the Company (the "Shares") on the terms and conditions set forth in this Agreement.

1.3 The Parties intend that this Agreement shall govern the subscription for the Shares prior to the incorporation of the Company, and that upon incorporation, the Company shall ratify and adopt this Agreement.

2. SUBSCRIPTION FOR SHARES

2.1 Subject to the terms and conditions of this Agreement, the Subscriber hereby irrevocably subscribes for and agrees to purchase [NUMBER OF SHARES] Shares at a price of [PRICE PER SHARE] per Share, for an aggregate subscription amount of [TOTAL SUBSCRIPTION AMOUNT] (the "Subscription Amount").

2.2 The Subscriber shall pay the Subscription Amount to the Company by [PAYMENT METHOD] on or before [PAYMENT DUE DATE].

2.3 The Company shall issue the Shares to the Subscriber upon incorporation of the Company and receipt of the Subscription Amount in full.

2.4 The Shares shall be issued in the name of [SUBSCRIBER NAME] and shall be recorded in the register of members of the Company upon incorporation.

3. CONDITIONS PRECEDENT

3.1 The obligations of the Subscriber to purchase the Shares are subject to the fulfillment of the following conditions precedent:

3.1.1 The Company shall have been duly incorporated under the laws of [JURISDICTION] on or before [INCORPORATION DEADLINE DATE].

3.1.2 The Company shall have adopted articles of association or bylaws in a form acceptable to the Subscriber.

3.1.3 All necessary consents, approvals, and authorizations required for the issuance of the Shares shall have been obtained.

3.2 The obligations of the Company to issue the Shares are subject to the fulfillment of the following conditions precedent:

3.2.1 The Subscriber shall have paid the Subscription Amount in full.

3.2.2 The Subscriber shall have executed all documents reasonably required by the Company for the issuance of the Shares.

4. PRE INCORPORATION ARRANGEMENTS

4.1 Prior to the incorporation of the Company, the Subscriber's Subscription Amount shall be held in trust by [ESCROW AGENT NAME] or by the promoters of the Company in a separate account designated for such purpose.

4.2 If the Company is not incorporated by [INCORPORATION DEADLINE DATE], the Subscription Amount shall be returned to the Subscriber without interest or deduction, unless otherwise agreed in writing by the Parties.

4.3 The Subscriber shall not have any rights as a shareholder of the Company until the Shares are duly issued and recorded in the register of members.

5. REPRESENTATIONS AND WARRANTIES OF THE SUBSCRIBER

5.1 The Subscriber represents and warrants that:

5.1.1 The Subscriber has full legal capacity and authority to enter into this Agreement and to purchase the Shares.

5.1.2 The Subscriber is acquiring the Shares for investment purposes and not with a view to distribution or resale in violation of applicable securities laws.

5.1.3 The Subscriber has received and reviewed all documents and information requested from the Company and its promoters.

5.1.4 The Subscriber understands that the Shares have not been registered under any securities laws and may be subject to restrictions on transfer.

5.1.5 The Subscriber is not a citizen or resident of any jurisdiction where the offer or sale of the Shares would be unlawful.

6. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

6.1 The Company represents and warrants that:

6.1.1 The Company has full power and authority to enter into this Agreement and to issue the Shares.

6.1.2 The execution and performance of this Agreement have been duly authorized by all necessary corporate action.

6.1.3 The Shares, when issued, will be duly authorized, validly issued, fully paid, and non-assessable.

6.1.4 The Company is not in violation of any applicable laws or regulations in connection with the offer and sale of the Shares.

7. SHARE CERTIFICATES

7.1 Upon incorporation and receipt of the Subscription Amount, the Company shall issue a share certificate to the Subscriber representing the Shares.

7.2 The share certificate shall be delivered to the Subscriber at [DELIVERY ADDRESS] within [NUMBER] days of incorporation.

7.3 The Company shall update its register of members to reflect the Subscriber as the holder of the Shares.

8. TRANSFER RESTRICTIONS

8.1 The Subscriber shall not transfer, assign, or otherwise dispose of the Shares without the prior written consent of the Company, except as permitted under applicable laws or the Company's articles of association.

8.2 Any permitted transfer shall be subject to compliance with applicable securities laws and the Company's governing documents.

9. CONFIDENTIALITY

9.1 The Parties shall keep confidential the terms of this Agreement and any non-public information disclosed in connection with the subscription for the Shares.

9.2 The confidentiality obligations shall not apply to disclosures required by law, regulation, or court order, provided that the disclosing Party gives prompt notice to the other Party.

10. TERMINATION

10.1 This Agreement may be terminated:

10.1.1 By mutual written consent of the Parties.

10.1.2 By either Party if the other Party materially breaches this Agreement and fails to cure such breach within [CURE PERIOD] days of written notice.

10.1.3 By the Subscriber if the Company is not incorporated by [INCORPORATION DEADLINE DATE].

10.2 Upon termination, the Subscription Amount shall be returned to the Subscriber in accordance with Section 4.2, and neither Party shall have any further obligations under this Agreement except for obligations that survive termination.

11. GOVERNING LAW

11.1 This Agreement shall be governed by and construed in accordance with the laws of [JURISDICTION].

12. DISPUTE RESOLUTION

12.1 Any dispute arising out of or in connection with this Agreement shall be resolved by [ARBITRATION/MEDIATION/LITIGATION] in [CITY, STATE/COUNTRY].

12.2 The prevailing Party shall be entitled to recover reasonable attorneys' fees and costs.

13. NOTICES

13.1 All notices under this Agreement shall be in writing and shall be deemed given when:

13.1.1 Delivered personally.

13.1.2 Sent by certified or registered mail, return receipt requested, to the addresses set forth above.

13.1.3 Sent by email to [EMAIL ADDRESS] with confirmation of receipt.

14. MISCELLANEOUS

14.1 Entire Agreement: This Agreement constitutes the entire agreement between the Parties and supersedes all prior agreements and understandings.

14.2 Amendment: This Agreement may not be amended except by a written instrument signed by both Parties.

14.3 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving Party.

14.4 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.

14.5 Assignment: Neither Party may assign this Agreement without the prior written consent of the other Party.

14.6 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.

15. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written above.

COMPANY:

[COMPANY NAME]

By: [SIGNATORY NAME]

Title: [SIGNATORY TITLE]

Date: [SIGNATURE DATE]

SUBSCRIBER:

[SUBSCRIBER NAME]

Signature: _________________________

Date: [SIGNATURE DATE]

WITNESS:

[WITNESS NAME]

Signature: _________________________

Date: [SIGNATURE DATE]
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