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	Use Notes
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This template has been prepared by AANZ together with members of the NZ emerging company investment community and legal profession. 

The aim of this template (and other template documents we make available) is to promote industry standard legal documentation for use in NZ so investors, entrepreneurs, and companies can focus on deal-specific matters. 

Please note: This agreement is drafted on the basis that the Investor will have the benefit of the same warranties (and subject to the same limitations of liability) in the first close Subscription Agreement, based on the time the first close Subscription Agreement was signed and completed. If that is not appropriate, or if there are further disclosures against the warranties needed for the passage of time, then the parties will need to negotiate amendments to this base template.

AANZ aims to coordinate updates of the template documents to keep up with market practice. Comments on the documents are welcome, and will be taken into account in the next review (or urgently should this be required). Comments can be sent to templates@angelassociation.co.nz. 

AANZ would like to thank Avid.legal, Dentons, Flacks & Wong, Hamilton Locke, Icehouse Ventures, Kindrik Partners, LegalVision, NZGCP, and Simpson Grierson who, among others, kindly provided support and expertise in the development of this template.

Legal disclaimer: Neither AANZ nor any contributors to this document take any responsibility for the content of the template or the consequences of using it. You should take legal advice before using this template. This template is intended to serve as starting point only and should be tailored to meet your specific requirements. Nothing in this template should be construed as legal advice for any particular facts or circumstances.





SUBSCRIPTION JOINDER AGREEMENT 



[NAME OF THE COMPANY] 
	

	WARNING STATEMENTS

This warning statement applies to investors who make an investment in reliance of the small offers exclusion under clause 12 of Schedule 1 of the Financial Markets Conduct Act 2013.

Warning Statement – small offers:  

Warning

You are being offered shares in the Company.

New Zealand law normally requires people who offer financial products to give information to investors before they invest. This requires those offering financial products to have disclosed information that is important for investors to make an informed decision.  

The usual rules do not apply to this offer because it is a small offer. As a result, you may not be given all the information usually required. You will also have fewer other legal protections for this investment.

Ask questions, read all documents carefully, and seek independent financial advice before committing yourself.

This warning statement applies to investors who make an investment in reliance of the wholesale investor exclusion for investments of at least $750,000 under clause 3(3)(b) of Schedule 1 of the Financial Markets Conduct Act 2013. 

Warning Statement – $750,000 minimum investment:  

Warning

New Zealand law normally requires people who offer financial products to give information to investors before they invest. This requires those offering financial products to have disclosed information that is important for investors to make an informed decision.

The usual rules do not apply to this offer because there is an exclusion for offers where the amount invested upfront by the investor (plus any other investments the investor has already made in the financial products) is $750,000 or more. As a result of this exclusion, you may not receive a complete and balanced set of information. You will also have fewer other legal protections for this investment.
Investments of this kind are not suitable for retail investors.

Ask questions, read all documents carefully, and seek independent financial advice before committing yourself.

[Drafting note: Amend as required to comply with the FMCA for your investment transaction(s).]
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DATED	

PARTIES

1.	[Name of the company] (Company) 

2.	[Name of the investor] (Investor)

BACKGROUND 

A. The Company has entered into a subscription agreement with other Investors (as defined therein) dated [insert date] (Subscription Agreement).

B. The Investor wishes to subscribe for the Subscription Shares set out in the Reference Table below for the Issue Price and on the terms and conditions of the Subscription Agreement, as adjusted by this agreement.

	Reference Table
	

	Investment Amount
	

	Subscription Shares 
	[Insert number] [Ordinary][OR][Series Seed Preference] Shares

	Investor’s Street Address
	

	Investor’s Email Address
	




AGREEMENT
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Definitions: Words and expressions defined in the Subscription Agreement (expressly or incorporated by reference) have the same meaning in this agreement unless given a different meaning in this agreement. 

Interpretation:  The interpretation rules set out in clause 1.2 of the Subscription Agreement apply to this agreement.
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[bookmark: _Ref198528710]Subscription: The Company agrees to issue to the Investor, and the Investor agrees to subscribe for, the Subscription Shares set out in the Reference Table fully paid and on the terms and conditions set out in the Subscription Agreement as if the Investor were an Investor under the Subscription Agreement, as adjusted by the terms and conditions of this agreement. For clarity, the Investor and the Company have all the rights and obligations as set out in the Subscription Agreement, as adjusted by the terms and conditions of this agreement. 

Benefit: Clause 2.1 is, for the purposes of Part 2, sub part 1 of the CCLA, for the benefit of all the parties to the Subscription Agreement, regardless of whether they are a party to this agreement and including any other person or persons who may after the date of this agreement assume any rights or obligations under the Subscription Agreement.

CONDITIONS
[bookmark: _Ref39912493][bookmark: _Ref233726444][bookmark: _Ref506379010]Conditions:  Fulfilment of the parties’ completion obligations as set out in, and in accordance with, clause 4.1 of the Subscription Agreement, as adjusted by the terms and conditions of this agreement (Completion) is subject to the Conditions being satisfied or waived in accordance with the Subscription Agreement.

[Conditions outstanding:  The Company and the Investor agree that the following Conditions remain outstanding as at the date of this agreement: 

[list outstanding Conditions from the Subscription Agreement]] 
[Drafting note: delete this sub-clause if there are no Conditions outstanding when this agreement is signed.]

[OR]

[Conditions satisfied:  The Company and the Investor agree that all Conditions in the Subscription Agreement have been satisfied or waived as at the date of this agreement.] [Drafting note: delete this sub-clause if there are still Conditions outstanding when this agreement is signed.]
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[bookmark: _Ref515826697][bookmark: _Hlk198272423]Completion:  [Subject to the satisfaction or waiver of the Conditions, Completion will occur on the Completion Date][OR][Despite the definition of the Completion Date in the Subscription Agreement, Completion under this agreement will occur  five (5) Business Days after the date of this agreement, or on such other day agreed between the Investor and the Company]][Drafting note: Delete the first option if the Conditions have already been satisfied or waived when this agreement is signed. Consider whether the Subscription Joinder Agreement should include bespoke Condition(s) for the Investor and, if so, whether the Completion Date under the Subscription Joinder Agreement needs to be the later of the Completion Date under the Subscription Agreement and [X] Business Days after date after the satisfaction or waiver of the Investor’s bespoke Condition(s)
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[bookmark: _Ref120618649]Adherence: If the Investor is not already a party to the Shareholders’ Agreement, the Investor agrees it is bound by the terms of the Shareholders’ Agreement from Completion as if the Investor were an original party to the Shareholders’ Agreement as an Investor [and an Institutional Investor][ and a Nominee Investor]] holding Subscription Shares.

Benefit: The covenants given in clause 5.1 are, for the purposes of Part 2, sub part 1 of the CCLA, for the benefit of the Company and every other party to the Shareholders’ Agreement, regardless of whether they are a party to this agreement and including any other person or persons who may after the date of this agreement assume any rights or obligations under the Shareholders’ Agreement.

[Drafting note: It is anticipated that completion under the initial Subscription Agreement has occurred, and the Shareholders’ Agreement will already be signed and effective by the time completion occurs under this agreement. Therefore, the Investor will simply adhere to the Shareholders’ Agreement, rather than signing the Shareholders’ Agreement itself. Amend this clause if your context is different.].

COSTS [AND ANGEL CLUB FEES]
Costs:  Each party will bear its own legal and professional costs associated with the investment contemplated by this agreement.

[bookmark: _Ref196810807][Angel Club Fees:  Immediately following Completion, the Company will pay a sum equivalent to [insert percentage] of [insert Angel Club nominee entity]’s Investment Amount (plus GST) to [insert name of Angel Club entity]. Such amount may be set off from the Investment Amount to be paid by [insert Angel Club nominee entity] at Completion. The undertakings in this clause 6.2 confer, and are intended to confer, benefits on [insert name of Angel Club entities] for the purposes of Part 2, sub part 1 of the CCLA despite such persons not being parties to this agreement.] [Drafting note: delete if not relevant.].

OTHER
Clauses 11, 12, and 13 of the Subscription Agreement apply to this agreement as if they were incorporated into this agreement with all necessary alterations to apply to this agreement. 
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SIGNATURES


SIGNED by [Company] by:


		
Full name of director/authorised signatory


		
Signature of director/authorised signatory

		
Full name of director/authorised signatory

		
Signature of director/authorised signatory




SIGNED on behalf of [insert name of Investor]:


		
Full name of director/authorised signatory


		
Signature of director/authorised signatory

		
Full name of director/authorised signatory

		
Signature of director/authorised signatory
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