DATED

(1) <<Name of Founder A>>
(2) <<Name of Founder B>>
[(3) <<Name of Founder C>>]

(4) <<Name of Investor>>

(5) <<Name of Investor>>

(6) <<Insert Company Name>>

ENTERPRISE INVESTMENT SCHEME (EIS) SUBSCRIPTION AGREEMENT
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THIS AGREEMENT is made the day of

BETWEEN:

Q) <<Name of Founder>> of <<Insert Founder's Address>> (“Founder A”);

2) <<Name of Founder>> of <<Insert Founder's Address>> (“Founder B”);

[(3) <<Name of Founder>> of <<Insert Founder’s Address>> (“Founder C”);]
Each a Founder and together the “Founders”;

(4) <<Name of Investor>> of <<Insert Investor's Address>>";

[(B) <<Name of Investor>> of <<Insert Investor's Address>>;

Each an “Investor” and together the “Investors”;] and

(6)

<<Name of Company>>, a company incorporated in England and Wales under No.
<<Insert Company Number>> whose registered office is at <<Insert Registered Office
of Company>> (the “Company”).

BACKGROUND:

A.

The Company was incorporated by the Founders under the laws of England and
Wales as a private limited company on <<insert relevant date>.

At the date of this Agreement, the Company has an issued share capital of
<<number>> shares of £<<amount>> owned by the Founders in the proportions as
set out in Part 1 of Schedule 1.

The Founders of the Company are (and have always been) the only registered and
beneficial holders of the Shares and the only parties with any options over or other
rights or equity interests in the Shares.

The Company and the Founders wish to grow and expand the Business. On this
basis, the Founders have made a Presentation to the Investors at which the Investors
indicated a willingness to subscribe for new shares in the Company.

The Investors now wish to subscribe for Ordinary Shares in the Company [on the
basis of their agreement in the Term Sheet].

The Subscription will be made on the terms and subject to the conditions of [the
Terms Sheet and] this Agreement, following which the capitalisation of the Company
will be as set out in Part 3 of Schedule 1.

It is proposed that the Subscription will qualify as an investment under the Enterprise
Investment Scheme.

IT IS AGREED as follows:

L If there is only 1 investor delete reference to Investors and refer instead to the Investor.
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1. Definitions and Interpretd

11 In this Agreement, ise requires:

“Articles” of Association of the Company as
Agreement [in the form set out in
as may be amended from time to

“Board” of Directors (as constituted from
Company;

“Business” business of the Company details

in Schedule 3;

“Business Day” pther than Saturday and Sunday)
clearing] banks are open for [their

| business in <<London>>;

“Business Plan” bpared by the Founders in respect
nt time period>>, outlining the
5 of the Business [and containing
bNns and an operating budget for
ime period>>] and given to the

sentation;

“Confidential Informatio to each party to this Agreement
y information which is disclosed to
br party (“the Informant”) pursuant
n with this Agreement, whether
br any other medium, and whether
expressly stated to be confidential
, provided that such information
y information that is in the public
py the breach of the confidentiality
bd in this Agreement;

“Director” the Company for the time being;

S5e Investment Scheme as run and
RC;

“EIS” or “Enterprise
Investment Scheme”

“Encumbrance” tgage, charge, pledge, lien,
, restriction, claim, right of pre-
irst refusal, third party right or
umbrance or security interest of

preferential arrangement having

“HMRC” ’'s Revenue & Customs;

“Insolvency Act” cy Act 1986 and The Insolvency
bS) Rules 2016, as either may be

to time;
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“Investor Director” of the Company appointed in

ause 4;

“Operating Commitmen ents given by the Company as

shares of £<<insert value of a
b capital of the Company;

“Ordinary Shares”

“Person” person or any corporation,
htion or other legal entity

ted or formed;

“Presentation” htion about the Company and its
by the Founders to the Investors

t date>>;

eferred to in Clause 7 and
ritten consent of the Investors;

“Reserved Matters”

“Shares” ares;

“Subscription” ption for Shares in the Company

described in Clause 2;

“Subscription Price” al price per Share of <<Insert

e Investors for the Subscription;
[“Term Sheet” ding] letter of intent, entered into
s relating to the Subscription on
hte>>"]; and

“Warranty” or “Warranti es and representations contained

1.2 Unless the context reference in this Agreement to:

1.2.1 “writing”, an
communicat
similar mea

on, includes a reference to any
facsimile transmission, email or

is a reference to that statute or
At the relevant time;

1.2.2 a statute or
provision as

1.2.3 “this Agree
this Agree
document a
from time to

bement or document referred to in
ent or such other agreement or
pplemented, modified or novated
hedules; and

1.2.4 Clauses an( es to Clauses and Schedules of

and to this A s to Sub-clauses and Paragraphs
are, unless ¢ es to Sub-clauses or Paragraphs
of the Claus the reference appears.

1.3 In this Agreement:

% A term sheet may or may not have been ente ppropriate.
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1.4

Subscription

2.1

2.2

2.3

24

2.5

Rights, Obligations and H

The rights, obligations andg
Shares subscribed for purs
except as otherwise expres

Investor Director

4.1

4.2

4.3

4.4
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1.3.1 all agreeme
comprise mq

e parties to the Agreement which
tity shall be joint and several;

1.3.2 any refereng s a reference to their respective
ccessors in title and permitted
assignees;

1.3.3 any referend
association,

y body corporate, unincorporated

legal entity;
1.3.4 words impo he plural and vice versa; and
1.3.5 words impo iny other gender.

The headings in thi
its interpretation.

\venience only and shall not affect

As soon as pract
Investors shall su
Shares each to be i

ecution of this Agreement, the
or <<insert number>> Ordinary
Price.

The total value of t <insert amount £>>.

Each Investor shall
his name in Part 2 ¢

nary Shares as is set out next to

Upon receipt from
immediately availa

total subscription monies £>> in
all issue and allot the Ordinary
Shares to the Inves of the Investors in the register of
members of the Cg holder of the relevant number of
Ordinary Shares, he issue of share certificates
accordingly.

The execution of th
either in person at
agree, or else by m

ce of Ordinary Shares may occur
any and the Investors may jointly
means.

btors

stors with respect to the Ordinary
shall be as set out in the Articles,
jreement.

to hold not less than a minimum
<<insert number>>, representing
Ordinary Shares, shall be entitled

The Investors, for 4
number of Shares
<<insert %>> of thq
to appoint one dired
Such person shall b Director.
The Investors may

want to be their dirg
another person inst

es or any other person that they
s director at any time and appoint

The Investors may
the person’s ident
Investors do not r

pctor by notifying the Company of
ompany’s registered office. The
oval for the appointment of the



Investor Director.

4.5 If the Investors’ pany falls below the required
minimum percentag Investors shall procure that the
Investor Director i his position as a director of the
Company.

Warranties

5.1 The Founders and o the Investors that each of the
statements set out hccurate and not misleading as at
the date of this Agrg

5.2 The Founders and ledge that they have given the
Warranties with th the Investors to enter into this
Agreement and thg ed on the Warranties in entering
into this Agreement

5.3 Each Warranty is t ly and independently and (except
where this Agreemd not limited by any other provision
of this Agreement o

5.4  The Founders an( legal responsibility for all the
Warranties jointly a

5.5  Any knowledge or stors (or their advisers or agents)
have about the Co Investors’ ability to make a claim
based on the Warr e the damages that the Investors
are able to recover pr the Company, if the Warranties
are not correct.

5.6 If the Investors mag punder and/or the Company, that
Founder and/or the titled to make a claim against any
other Founder, or r against any employee, director,
adviser, agent or any for any contribution towards
liability arising from br and the Company gives up any
such right he/she/it

5.7 Where any Warran Dy the knowledge or awareness or
belief of any Found qualification shall be deemed to
include an addition been made after due and careful
enquiry. In respeq ch qualification shall mean the
knowledge of any D

5.8 Subject to Clause ty of each Founder individually in
respect of all or a b Warranties shall not exceed the
sum shown opposit n (3) of Part 1 of Schedule 1 plus
any costs and expe him/her.

5.9 Subject to Clause ot be liable in respect of any claim
for breach of Warra e amount of all such claims made
exceeds £<< >> | lers shall be liable for the whole
amount of such agg r the excess.

5.10 Subject to Clause ompany shall be liable in respect
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5.11

5.12

Operating Commitments

The Company agrees to ta

6.1

6.2
6.3

6.4
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notice of the clai
“Expiry Date”) and
respect of such cl
liability in question i
being quantified in
of proceedings sha
actual and/or qua
Founders or the C
shall contain reaso
such information is

or before <<insert date>> (the
b have been issued and served in
the Expiry Date save where the
(as the case may be) incapable of
th] limit for the issue and service
til such liability shall become an
prejudice to the liability of the
Warranty, each Notice of Claim
ect matter of the claim so far as

In the case of fraud
the Company giving
that Founder or thdg
Clauses 5.8 t0 5.10

non-disclosure by any Founder or
t to the Warranties, the liability of
such claim shall not be limited by
2.

The maximum liabil
to the Warranties s

Epect of all or any claims pursuant
alue of the Subscription.

hctions:

Provide the Investd
activities and progré

tonable detail, on the Company’s
bry three months.

Operate the Busine b Business Plan.

reasonable efforts and due care,
managed, use all reasonable
laws, and maintain all licenses,
bd or necessary to carry on the

Pursue the Busines
procure that the
endeavours to co
consents and auth
Business from time

a. To the exte
to pursue a
shall not ap(
and

es to pursue the Business in order
bligation set out in this Clause 6.3
all apply to such different business;

b. A winding uf
accordance
Clause 6.3.

h legitimate business failure and in
Il not constitute a breach of this

In light of the fact
be eligible for, and
and that prior to th
assurance from H
Company shall:

ablished that the Company would
he Investors, relief under the EIS,
t the Company receives advance
shall be eligible for EIS relief, the

a. Promptly an
that the Inve

RC all forms required to ensure

b. Promptly se
other docu
relief; and

certificates, correspondence or
shing or otherwise related to EIS

C. Subiject to |4
judicial authg
limit or jeoq
Subscriptio

der of a court or other competent
hny actions whatsoever which may
Investors to claim relief on the
reement.



10.

11.
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Reserved Matters

The Founders shall proc
Company shall not, withou
than [30%] of all Ordinary|
that such permission shall

mplated by this Agreement, the
itors owning in aggregate not less
s held by the Investors, provided
held or delayed:

7.1 alter its Articles or @ ents;
7.2 pass any resolution idation of the Company;
7.3 reduce or purchase
7.4 alter the rights of th

7.5 issue or agree to iss

are capital;

including Ordinary Shares;
7.6 create any new clas
7.7  create any share of e share options;

7.8 pass any resolutig
company;

of the Company as a public

7.9 create or grant any|
assets;

hole or any part of its Shares or

7.10 lend, advance mon
corporation;

debtedness of any person, firm or

7.11 change the nature
than that of the Bus

or undertake any business other

7.12 change the number

7.13 instigate any litigati
course of business;

7.14 other than in the nd
of, or procure such
of the assets of t
transactions.

b debts owing to it in the ordinary

ess, transfer or otherwise dispose
, the whole or any substantial part
y one transaction or a series of

Transfers

8.1 Subject to the Artic
any person other th{

ansfer their Shares (any or all) to
any time.

8.2 If a transfer is madgd
between the transfe

this Agreement shall not apply as
ess otherwise agreed.

Other Matters
The matters set out in Schd
Conflict with the Articles

erein by reference.

Insofar as any provision d
Articles, this Agreement sh

onflict with any provisions of the

Duration

11.1 This Agreement sh
Company and ea(
registered holders i

11.2 In the event that i
provisions of this A

and shall bind the Investors, the
as the Investors shall be the
Shares issued hereunder.

a member of the Board, those
e Director to cause the Company

8



12.

13.
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Notices and Service

12.1

12.2

12.3

12.4

Confidentiality

13.1

[l cease to bind such Director, but
continue to bind such Director for

to take or not to tak
all other provisions
the period describef

All notices to be gi
be delivered perso
transmission or emg

shall be in writing and shall either
b or airmail prepaid post, facsimile
luly served and received:

a. in the case ( bnally, at the time of delivery;
b. in the case d by first class prepaid post, 2
Business Ds tch;

C. in the case
(being Busi
after the dat

pas by airmail, 7 Business Days
0 which the notice is dispatched)

d. in the case
business ha
normal busi

n or email, if sent during normal
transmission and if sent outside
pxt following Business Day.

Any notice to an
Investor at such ti
email address as th

0 the registered address of the
otice sent by email, to such other
ompany from time to time.

Any notice to the
Company or, in the
Company or such
reasonably believes

t to the registered office of the
email, to an email address of the
the Company which the Investor

Arly.

Any notice to a Dirg
or, in the case of ;
Investors reasonab

registered office of the Company
o an email address of which the
ecks regularly.

In relation to Con
Informant that exce
at all times during t
period e.g. 5 years

13.1.1 use his or
Information;

13.1.2 not disclose
current or
accountants
where such
obligations,
required to @

b Recipient undertakes with the
) by the Informant, he or she shall,
greement and within <<insert time

keep confidential all Confidential

tion to any other person except its
, bankers, lenders, partners,
bional advisers, in each case only
under appropriate confidentiality
or entity to whom any party is
nformation by law;

13.1.3 not use any
contemplate

13.1.4 not make a
any Confide

or any purpose otherwise than as
brms of this Agreement;

y way or part with possession of



14.

15.

16.

17.

18.

19.

20.
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13.1.5 ensure that
done by tha
13.1.1to 13

13.2 The provisions of t
terms, notwithstand

or advisors does any act which, if
h of the provisions of Sub-clauses

ue in force in accordance with its
5 Agreement for any reason.

No Partnership or Agenc

14.1 This Agreement sh
venture between a

14.2  Nothing in the Agrs
parties the agent of

As to create a partnership or joint

ed so as to constitute any of the

No Waiver

No failure or delay by eith
shall be deemed to be a wj{
of any provision of this Ag
breach of the same or any

of its rights under this Agreement
waiver by either party of a breach
to be a waiver of any subsequent

Severance

If any provision of this Agrd
be invalid or unenforceabl
valid as to its other provisid

rt or other competent authority to
s Agreement shall continue to be
the affected provision.

Entire Agreement

17.1 This Agreement tog
between the partie
and understandingq

ion contains the entire agreement
eplaces all previous agreements

17.2 Each party acknow to this Agreement, it is not relying
ctual statement or other provision

ent or the Presentation.

17.3  Without limiting the
in respect of any
relied in entering i
the Presentation a
nothing in this Ag
statement or act.

g, nho party shall have any remedy
o him upon which he may have
bs contained in this Agreement or
s for breach of contract. However,
clude liability for any fraudulent

Non — Assignment

This Agreement is perso
charge (otherwise than by
or otherwise delegate any ¢{
of the other parties.

) party may assign, mortgage, or
5 rights hereunder, or sub-contract
er, except with the written consent

Further Assurance

Each party shall from time
after its termination) do a
reasonably necessary in o

ontinuance of this Agreement and
b all such documents as may be
rovisions of this Agreement.

Costs

Each party’s costs and
expenses) of the preparat

essional, legal and accountancy
ution of this Agreement and any

10



21.

22.

IN WITNESS WHEREOF this Ad
before written
SIGNED by

<<Name of Founder A>>

SIGNED by

<<Name of Founder B>>

SIGNED by

<<Name of Founder C>>

SIGNED by

<<Name of Investor>>

SIGNED by
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associated documentation

Counterparts

This Agreement may be s
agreement. If this Agreem
bound until all parties ns
executed, a counterpart of

hich together shall constitute one
barts, no signatory hereto shall be
executed, or caused to be duly

Applicable Law and Juris

22.1 This Agreement sh
laws of England ang

construed in accordance with the

22.2 The parties agree
the courts of Engla

ve] [non-exclusive] jurisdiction of

executed the day and year first

11



<<Name of Investor>>

SIGNED by

<<insert name of person signing fq
for and on behalf of <<Insert Com

SIGNED by
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Name and Address

<<Founder A>>

<<Founder B>>

<<Founder C>>

Total
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Maximum Warranty Liability

(£)
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Name and Address

No.

<< >>

Total Price £e

<< >>

Total
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Capitalisatio

Name of
Shareholder

<< >>

<< >>

<< >>

<< >>

<< >>

Total
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Subscription

Percentage of equity
share capital held (%)
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10.

11.

12.

13.

14.

15.

16.

17.
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The Company has been d
Wales.

ts under the laws of England and

The Founders are the legq{
names in Part 1 of Sched
shares are fully paid for an

of the Shares listed against their
olding them for anyone else. The
to any Encumbrance.

The issued share capital of
The Board has duly a

contemplated by this Agres
this Agreement.

to allot the Ordinary Shares
Subject to the conditions set out in

The information in Part
accurate in all respects.

e Subscription will be true and

The Company has taken
authority to enter into and j

d has all necessary power and

The Business Plan and thq
misleading in any respect.

hite in all material respects and not

Since the Presentation the
trading position of the Co

adverse change in the financial or

The Company has no bor other than indebtedness to trade

creditors incurred in the org

The Company has not giv4
any other similar obligation
or contingent, of any other

nity, warranty or bond or incurred
or or in respect of liabilities, actual

To the knowledge of the
Company's assets.

) Encumbrances over any of the

The Company owns or ha
requires to carry on the Bu

ntellectual property rights which it
out in the Presentation.

To the knowledge of the C
have been or are being inf

pany’s intellectual property rights

To the knowledge of the
activities infringe upon the

b Company’s current or planned
y Person.

The Company has complie
it handles data from individ

otection legislation in the way that
1 any notice of breach.

To the knowledge of the G
lapsed or threatened, betw

ation or dispute, current, pending,
y third party.

To the knowledge of the C
in breach of any relevant lg

pany nor any of the Directors are

16



18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.
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Neither the Company nor 4
offence involving dishonest

er been convicted of any criminal

Accurate and complete c(
Directors and consultants
outstanding breaches of a
outstanding obligations un
this Agreement is dated.

y's contracts with its employees,
the Presentation. There are no
the Company does not have any
hry earned in the month in which

The Company has not r¢g
redundancy, unfair, constr
from any of its employees,

Xpect to receive) any claims for
sal, or any kind of discrimination,

The Company has no
allowances or other benefit

ng pensions, sickness benefit,
ctors or consultants.

The Company has co
requirements that apply td
consents that it needs to ca

5, regulations and other legal
all the permissions, licences and

d accounts up-to-date as required

The Company has no sul
company.

been a subsidiary of any other

All material agreements to
all material respects by the
other party to those agree

party have been complied with in
owledge of the Company, by each

To the knowledge of the C
party are valid and consti
those agreements.

eements to which the Company is
bable obligations of the parties to

No notice of any intention
default in respect of, any a
or received by the Compa

or disclaim, and no notice of any
ompany is a party has been given

No agreement to which thg
agreement prevent, the Co

be affected by, nor does any such
or performing this Agreement.
The Company is not insolv the Insolvency Act 1986.

The Company has not entj
arrangement with any of itg

arrangement or voluntary or other

To the knowledge of the (
resolution for its winding ug

is not the subject of any order or

To the knowledge of the C¢
petition for its winding up
made in respect of it, nor
undertaking or assets, no
had any analogous thing df

not the subject of any outstanding
for an administration order to be
pointed over all or any part of its
ben appointed in respect of it nor
on.

The Company has filed all b have filed with HMRC. It is not in

17



34.

35.

© Simply-Docs - CO.EIS.03 - Enterprise Investment §

dispute with HMRC or any any country, and it does not know

of anything likely to lead to
The Company has paid or hxation for which it is responsible,
and it is not subject to any

The Company has not entq t designed completely or partly for

the avoidance of taxation.
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1. Definition of “Busines|
The Business of the Compsa

2. Other Matters

A. The Company shal
funds received fro
details>>,

B. The Company sha
reimbursement or @
aggregate until the
additional £<<>>0

C. The Company shal
EIS relief as claim
jeopardised or put g

D. [Further provisions
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cause the Company to, use the

bwing purposes: <<insert relevant

cluding salary, bonus, expense
n £<< >> each to the Directors in

e as the Company receives an

) two years after the date hereof.

Business in such a way that the
estors from HMRC shall not be
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ON]
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