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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: 
 
(1) <<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>>1;  
 
[(5) <<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>.  
 
B. 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.  

 
C. 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.  

 
D. 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.  

 
E. The Investors now wish to subscribe for Ordinary Shares in the Company [on the 

basis of their agreement in the Term Sheet].  
 
F. 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. 

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

Investment Scheme. 
 

 
IT IS AGREED as follows:  
 

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

1.1 In this Agreement, unless the context otherwise requires: 

“Articles” means the Articles of Association of the Company as 
at the date of this Agreement [in the form set out in 
Schedule 4 hereto] as may be amended from time to 
time; 

“Board” means the board of Directors (as constituted from 
time to time) of the Company; 

“Business” means the trading business of the Company details 
of which are set out in Schedule 3; 

“Business Day” means, any day (other than Saturday and Sunday) 
on which ordinary [clearing] banks are open for [their 
full range of normal] business in <<London>>;  

“Business Plan” means the plan prepared by the Founders in respect 
of <<insert relevant time period>>, outlining the 
proposed objectives of the Business [and containing 
cash flow projections and an operating budget for 
<<insert relevant time period>>] and given to the 
Investors at the Presentation; 

“Confidential Information” means, in relation to each party to this Agreement 
(“the Recipient”) any information which is disclosed to 
that party by another party (“the Informant”) pursuant 
to or in connection with this Agreement, whether 
orally or in writing or any other medium, and whether 
the information is expressly stated to be confidential 
or marked as such, provided that such information 
shall not include any information that is in the public 
domain other than by the breach of the confidentiality 
obligations contained in this Agreement;  

“Director” means a director of the Company for the time being;  

“EIS” or “Enterprise 
Investment Scheme” 

means the Enterprise Investment Scheme as run and 
administered by HMRC; 

“Encumbrance” means any mortgage, charge, pledge, lien, 
assignment, option, restriction, claim, right of pre-
emption, right of first refusal, third party right or 
interest, other encumbrance or security interest of 
any kind, or other preferential arrangement having 
similar effect; 

“HMRC” means Her Majesty’s Revenue & Customs;  

“Insolvency Act” means the Insolvency Act 1986 and The Insolvency 
(England and Wales) Rules 2016, as either may be 
amended from time to time; 
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“Investor Director” means a director of the Company appointed in 
accordance with Clause 4; 

“Operating Commitments” means the commitments given by the Company as 
set out in Clause 6; 

“Ordinary Shares” means the ordinary shares of £<<insert value of a 
share>> each in the capital of the Company; 

“Person” means any   natural   person   or   any   corporation, 
partnership, association or other legal entity 
wherever incorporated or formed; 

“Presentation” means the presentation about the Company and its 
Business delivered by the Founders to the Investors 
on <<insert relevant date>>; 

“Reserved Matters”  means any matter referred to in Clause 7 and 
requiring the prior written consent of the Investors;  

“Shares” means Ordinary Shares;  

“Subscription” means the subscription for Shares in the Company 
by the Investors as described in Clause 2;  

“Subscription Price” means the individual price per Share of <<Insert 
price £>> paid by the Investors for the Subscription;  

[“Term Sheet” means the [non-binding] letter of intent, entered into 
between the parties relating to the Subscription on 
<<insert relevant date>>2]; and 

“Warranty” or “Warranties” means the warranties and representations contained 
in Clause 5. 

 
1.2 Unless the context requires otherwise, each reference in this Agreement to: 

1.2.1 “writing”, and any cognate expression, includes a reference to any 
communication effected by telex, facsimile transmission, email or 
similar means; 

1.2.2 a statute or a provision of a statute is a reference to that statute or 
provision as amended or re-enacted at the relevant time; 

1.2.3 “this Agreement” or to any other agreement or document referred to in 
this Agreement means this Agreement or such other agreement or 
document as amended, varied, supplemented, modified or novated 
from time to time and includes the Schedules; and 

1.2.4 Clauses and Schedules are references to Clauses and Schedules of 
and to this Agreement and references to Sub-clauses and Paragraphs 
are, unless otherwise stated, references to Sub-clauses or Paragraphs 
of the Clauses or Schedules in which the reference appears.  

1.3 In this Agreement: 

                                                
2
 A term sheet may or may not have been entered into by the parties. Delete as appropriate. 
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1.3.1 all agreements on the part of any of the parties to the Agreement which 
comprise more than one person or entity shall be joint and several; 

1.3.2 any reference to the parties includes a reference to their respective 
personal representatives, heirs, successors in title and permitted 
assignees; 

1.3.3 any reference to a person includes any body corporate, unincorporated 
association, partnership or any other legal entity; 

1.3.4 words importing the singular include the plural and vice versa; and 

1.3.5 words importing any gender include any other gender.  

1.4 The headings in this Agreement are for convenience only and shall not affect 
its interpretation.  

2. Subscription  

2.1 As soon as practicable following the execution of this Agreement, the 
Investors shall subscribe, in aggregate, for <<insert number>> Ordinary 
Shares each to be issued at the Subscription Price. 

2.2 The total value of the Subscription shall be <<insert amount £>>. 

2.3 Each Investor shall subscribe for such Ordinary Shares as is set out next to 
his name in Part 2 of Schedule 1. 

2.4 Upon receipt from the Investors of <<insert total subscription monies £>> in 
immediately available funds, the Board shall issue and allot the Ordinary 
Shares to the Investors and shall enter each of the Investors in the register of 
members of the Company as the registered holder of the relevant number of 
Ordinary Shares, and shall authorise the issue of share certificates 
accordingly. 

2.5 The execution of this Agreement and issuance of Ordinary Shares may occur 
either in person at such place as the Company and the Investors may jointly 
agree, or else by mail, email or other written means. 

3. Rights, Obligations and Restrictions of the Investors 

The rights, obligations and restrictions of the Investors with respect to the Ordinary 
Shares subscribed for pursuant to this Agreement, shall be as set out in the Articles, 
except as otherwise expressly provided for in this Agreement. 

4. Investor Director 

4.1 The Investors, for so long as they continue to hold not less than a minimum 
number of Shares in the Company, being <<insert number>>, representing 
<<insert %>> of the Company’s total issued Ordinary Shares, shall be entitled 
to appoint one director to sit on the Board. 
 

4.2 Such person shall be known as the Investor Director. 
 
4.3 The Investors may appoint one of themselves or any other person that they 

want to be their director and can remove this director at any time and appoint 
another person instead. 

 
4.4 The Investors may appoint the Investor Director by notifying the Company of 

the person’s identity in writing at the Company’s registered office. The 
Investors do not require the Board’s approval for the appointment of the 
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Investor Director. 
 
4.5 If the Investors’ shareholding in the Company falls below the required 

minimum percentage of <<insert %>>, the Investors shall procure that the 
Investor Director immediately resigns from his position as a director of the 
Company. 

5. Warranties 

5.1 The Founders and the Company warrant to the Investors that each of the 
statements set out in Schedule 2 are true, accurate and not misleading as at 
the date of this Agreement. 

 
5.2 The Founders and the Company acknowledge that they have given the 

Warranties with the intention of inducing the Investors to enter into this 
Agreement and that the Investors have relied on the Warranties in entering 
into this Agreement. 

 
5.3 Each Warranty is to be construed separately and independently and (except 

where this Agreement provides otherwise) is not limited by any other provision 
of this Agreement or any other Warranty. 

 
5.4 The Founders and the Company accept legal responsibility for all the 

Warranties jointly and severally. 
 
5.5 Any knowledge or information that the Investors (or their advisers or agents) 

have about the Company will not affect the Investors’ ability to make a claim 
based on the Warranties and will not reduce the damages that the Investors 
are able to recover from the Founders and/or the Company, if the Warranties 
are not correct. 

 
5.6 If the Investors make a claim against a Founder and/or the Company, that 

Founder and/or the Company shall not be entitled to make a claim against any 
other Founder, or against the Company, or against any employee, director, 
adviser, agent or contractor of the Company for any contribution towards 
liability arising from that claim. Each Founder and the Company gives up any 
such right he/she/it may have. 

 
5.7 Where any Warranty is expressly qualified by the knowledge or awareness or 

belief of any Founder or the Company, such qualification shall be deemed to 
include an additional statement that it has been made after due and careful 
enquiry. In respect of the Company, such qualification shall mean the 
knowledge of any Director. 

 
5.8 Subject to Clause 5.11, the maximum liability of each Founder individually in 

respect of all or any claims pursuant to the Warranties shall not exceed the 
sum shown opposite his/her name in column (3) of Part 1 of Schedule 1 plus 
any costs and expenses of recovery against him/her. 

 
5.9 Subject to Clause 5.11, the Founders shall not be liable in respect of any claim 

for breach of Warranties unless the aggregate amount of all such claims made 
exceeds £<< >> in which event the Founders shall be liable for the whole 
amount of such aggregate and not merely for the excess. 

 
5.10 Subject to Clause 5.11, no Founder nor the Company shall be liable in respect 

of a claim for breach of a Warranty unless he/she/it has been given written 
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notice of the claim (“Notice of Claim”) on or before <<insert date>> (the 
“Expiry Date”) and unless legal proceedings have been issued and served in 
respect of such claim within [12 months] of the Expiry Date save where the 
liability in question is a contingent liability or (as the case may be) incapable of 
being quantified in which case such [12 month] limit for the issue and service 
of proceedings shall have no application until such liability shall become an 
actual and/or quantifiable liability. Without prejudice to the liability of the 
Founders or the Company for a breach of Warranty, each Notice of Claim 
shall contain reasonable details of the subject matter of the claim so far as 
such information is then available. 

 
5.11 In the case of fraud or deliberate or reckless non-disclosure by any Founder or 

the Company giving rise to a claim pursuant to the Warranties, the liability of 
that Founder or the Company in respect of such claim shall not be limited by 
Clauses 5.8 to 5.10 (inclusive) or Clause 5.12. 

 
5.12 The maximum liability of the Company in respect of all or any claims pursuant 

to the Warranties shall not exceed the total value of the Subscription. 

6. Operating Commitments 

The Company agrees to take each of the following actions: 

6.1 Provide the Investors with a report, in reasonable detail, on the Company’s 
activities and progress no less often than every three months. 

6.2 Operate the Business in accordance with the Business Plan. 

6.3 Pursue the Business in good faith, exercising reasonable efforts and due care, 
procure that the Business is properly managed, use all reasonable 
endeavours to comply with all applicable laws, and maintain all licenses, 
consents and authorities which are required or necessary to carry on the 
Business from time to time, provided that: 

a. To the extent that the Company ceases to pursue the Business in order 
to pursue a different business, the obligation set out in this Clause 6.3 
shall not apply to the Business but shall apply to such different business; 
and 

b. A winding up of the Business due to a legitimate business failure and in 
accordance with this Agreement shall not constitute a breach of this 
Clause 6.3. 

 
6.4 In light of the fact that the Presentation established that the Company would 

be eligible for, and would make available to the Investors, relief under the EIS, 
and that prior to the date of this Agreement the Company receives advance 
assurance from HMRC that the Subscription shall be eligible for EIS relief, the 
Company shall: 

a. Promptly and accurately file with HMRC all forms required to ensure 
that the Investors may claim relief; 

b. Promptly send to the Investors any certificates, correspondence or 
other documents from HMRC establishing or otherwise related to EIS 
relief; and 

c. Subject to legal obligations or the order of a court or other competent 
judicial authority, refrain from taking any actions whatsoever which may 
limit or jeopardise the ability of the Investors to claim relief on the 
Subscription contemplated by this Agreement.  

S 
A 
M 
P 
L 
E 



© Simply-Docs - CO.EIS.03 - Enterprise Investment Scheme Subscription Agreement 8 

 

7. Reserved Matters 

The Founders shall procure that save as contemplated by this Agreement, the 
Company shall not, without permission of the Investors owning in aggregate not less 
than [30%] of all Ordinary Shares then recorded as held by the Investors, provided 
that such permission shall not be unreasonably withheld or delayed: 

7.1 alter its Articles or other constitutional documents; 

7.2 pass any resolution for the winding up or liquidation of the Company; 

7.3 reduce or purchase any of the Company’s share capital; 

7.4 alter the rights of the Ordinary Shares; 

7.5 issue or agree to issue any equity securities, including Ordinary Shares; 

7.6 create any new class of shares; 

7.7 create any share options, including employee share options; 

7.8 pass any resolution for the re-registration of the Company as a public 
company; 

7.9 create or grant any Encumbrance over the whole or any part of its Shares or 
assets; 

7.10 lend, advance monies to or guarantee the indebtedness of any person, firm or 
corporation; 

7.11 change the nature or scope of its business or undertake any business other 
than that of the Business; 

7.12 change the number of Directors; 

7.13 instigate any litigation save in respect of the debts owing to it in the ordinary 
course of business; or 

7.14 other than in the normal course of its Business, transfer or otherwise dispose 
of, or procure such transfer or disposition of, the whole or any substantial part 
of the assets of the Company, whether by one transaction or a series of 
transactions. 

8. Transfers 

8.1 Subject to the Articles, each Investor may transfer their Shares (any or all) to 
any person other than an existing Investor, at any time.  

8.2 If a transfer is made pursuant to Clause 8.1, this Agreement shall not apply as 
between the  transferee and the Company unless otherwise agreed. 

9. Other Matters 

The matters set out in Schedule 3 are incorporated herein by reference. 

10. Conflict with the Articles 

Insofar as any provision of this Agreement shall conflict with any provisions of the 
Articles, this Agreement shall prevail. 

11. Duration 

11.1 This Agreement shall continue in full force and shall bind the Investors, the 
Company and each Director for so long as the Investors shall be the 
registered holders in respect of any Ordinary Shares issued hereunder. 

11.2 In the event that a Director ceases to be a member of the Board, those 
provisions of this Agreement that obligate the Director to cause the Company 
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to take or not to take a particular action shall cease to bind such Director, but 
all other provisions of this Agreement shall continue to bind such Director for 
the period described in Clause 11.1. 

12. Notices and Service 

12.1 All notices to be given under this Agreement shall be in writing and shall either 
be delivered personally or sent by first class or airmail prepaid post, facsimile 
transmission or email and shall be deemed duly served and received: 

a. in the case of a notice delivered personally, at the time of delivery; 

b. in the case of a notice sent inland by first class prepaid post, 2 
Business Days after the date of dispatch; 

 
c. in the case of a notice sent overseas by airmail, 7 Business Days 

(being Business Days in the place to which the notice is dispatched) 
after the date of dispatch; and 

 
d. in the case of facsimile transmission or email, if sent during normal 

business hours then at the time of transmission and if sent outside 
normal business hours then on the next following Business Day. 

 
12.2 Any notice to an Investor shall be sent to the registered address of the 

Investor at such time, or, in the case of a notice sent by email, to such other 
email address as the Investor notifies to the Company from time to time. 
 

12.3 Any notice to the Company shall be sent to the registered office of the 
Company or, in the case of a notice sent by email, to an email address of the 
Company or such other email address of the Company which the Investor 
reasonably believes a Director checks regularly. 

 
12.4 Any notice to a Director shall be sent to the registered office of the Company 

or, in the case of a notice sent by email, to an email address of which the 
Investors reasonably believes the Director checks regularly. 

 

13. Confidentiality 

13.1 In relation to Confidential Information, the Recipient undertakes with the 
Informant that except as authorised in writing by the Informant, he or she shall, 
at all times during the continuance of this Agreement and within <<insert time 
period e.g. 5 years>> after its termination: 

13.1.1 use his or her best endeavours to keep confidential all Confidential 
Information; 

13.1.2 not disclose any Confidential Information to any other person except its 
current or bona fide employees, bankers, lenders, partners, 
accountants, legal and other professional advisers, in each case only 
where such persons or entities are under appropriate confidentiality 
obligations, or to any person, body or entity to whom any party is 
required to disclose the Confidential Information by law; 

13.1.3 not use any Confidential Information for any purpose otherwise than as 
contemplated by and subject to the terms of this Agreement; 

13.1.4 not make any copies of, record in any way or part with possession of 
any Confidential Information; and  

S 
A 
M 
P 
L 
E 



© Simply-Docs - CO.EIS.03 - Enterprise Investment Scheme Subscription Agreement 10 

 

13.1.5 ensure that none of his or her agents or advisors does any act which, if 
done by that party would be in breach of the provisions of Sub-clauses 
13.1.1 to 13.1.4 above. 

13.2 The provisions of this Clause 13 shall continue in force in accordance with its 
terms, notwithstanding the termination of this Agreement for any reason.  

14. No Partnership or Agency  

14.1 This Agreement shall not be construed so as to create a partnership or joint 
venture between any of the parties.  

14.2 Nothing in the Agreement shall be construed so as to constitute any of the 
parties the agent of another.  

15. No Waiver  

No failure or delay by either party in exercising any of its rights under this Agreement 
shall be deemed to be a waiver of that right, and no waiver by either party of a breach 
of any provision of this Agreement shall be deemed to be a waiver of any subsequent 
breach of the same or any other provision. 

16. Severance  

If any provision of this Agreement is held by any court or other competent authority to 
be invalid or unenforceable in whole or in part, this Agreement shall continue to be 
valid as to its other provisions and the remainder of the affected provision. 

17. Entire Agreement  

17.1 This Agreement together with the Presentation contains the entire agreement 
between the parties and supersedes and replaces all previous agreements 
and understandings between the parties.   

17.2 Each party acknowledges that, in entering into this Agreement, it is not relying 
on any representation, warranty, pre-contractual statement or other provision 
except as expressly provided in this Agreement or the Presentation.  

17.3 Without limiting the generality of the foregoing, no party shall have any remedy 
in respect of any untrue statement made to him upon which he may have 
relied in entering into the Agreement, unless contained in this Agreement or 
the Presentation and a party’s only remedy is for breach of contract. However, 
nothing in this Agreement purports to exclude liability for any fraudulent 
statement or act.  

18. Non – Assignment  

This Agreement is personal to the parties and no party may assign, mortgage, or 
charge (otherwise than by floating charge) any of its rights hereunder, or sub-contract 
or otherwise delegate any of its obligations hereunder, except with the written consent 
of the other parties. 

19. Further Assurance  

Each party shall from time to time (both during the continuance of this Agreement and 
after its termination) do all such acts and execute all such documents as may be 
reasonably necessary in order to give effect to the provisions of this Agreement. 

20. Costs  

Each party’s costs and expenses (including professional, legal and accountancy 
expenses) of the preparation, negotiation and execution of this Agreement and any 
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associated documentation shall be borne by such party. 

21. Counterparts 

This Agreement may be signed in counterparts, which together shall constitute one 
agreement. If this Agreement is signed in counterparts, no signatory hereto shall be 
bound until all parties named below have duly executed, or caused to be duly 
executed, a counterpart of this Agreement. 

22. Applicable Law and Jurisdiction  

22.1 This Agreement shall be governed by and construed in accordance with the 
laws of England and Wales. 

22.2 The parties agree to submit to the [exclusive] [non-exclusive] jurisdiction of 
the courts of England and Wales.  

 
IN WITNESS WHEREOF this Agreement has been duly executed the day and year first 
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  

S 
A 
M 
P 
L 
E 



© Simply-Docs - CO.EIS.03 - Enterprise Investment Scheme Subscription Agreement 12 

 

 

 

<<Name of Investor>> 
 
 
 
 
 
SIGNED by  

 

 

<<insert name of person signing for Company>> 
for and on behalf of <<Insert Company Name>> Limited  
 
 
 

SIGNED by  
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SCHEDULE 1 

Part 1 

The Founders 

 

Name and Address Number of Ordinary 
Shares Held Before 

Subscription 

Maximum Warranty Liability 
(£) 

 

<<Founder A>> 

 

  

 

<<Founder B>> 

 

  

 

<<Founder C>> 

 

  

Total   
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SCHEDULE 1 
 

Part 2 
 
 

The Investors 
 
 

 
Name and Address  

 
 

 
No. of Ordinary Shares at 

£● per share to be 
Subscribed for 

 
Total Price £● 

 
 
 

<<   >> 
 
 
 
 
 

  

 
 
 

<<   >> 
 
 

  

 
Total 
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SCHEDULE 1 

Part 3  

Capitalisation of the Company Post Subscription  

Name of 
Shareholder 

Number of Ordinary 
Shares Held After 

Subscription 

Percentage of equity 
share capital held (%) 

<<   >>   

<<   >>   

<<   >>   

<<   >>   

<<   >>   

Total   
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SCHEDULE 2 
 

Warranties 
 

1. The Company has been duly formed and validly exists under the laws of England and 
Wales. 

2. The Founders are the legal and beneficial owners of the Shares listed against their 
names in Part 1 of Schedule 1, and they are not holding them for anyone else. The 
shares are fully paid for and none of them is subject to any Encumbrance. 

3. The issued share capital of the Company is fully paid. 

4. The Board has duly authorised the Company to allot the Ordinary Shares 
contemplated by this Agreement on the terms and subject to the conditions set out in 
this Agreement. 

5. The information in Part 3 of Schedule 1 after the Subscription will be true and 
accurate in all respects. 

6. The Company has taken all necessary action and has all necessary power and 
authority to enter into and perform this Agreement. 

7. The Business Plan and the Presentation are accurate in all material respects and not 
misleading in any respect. 

8. Since the Presentation there has been no material adverse change in the financial or 
trading position of the Company. 

9. The Company has no borrowings or indebtedness other than indebtedness to trade 
creditors incurred in the ordinary course of business. 

10. The Company has not given any guarantee, indemnity, warranty or bond or incurred 
any other similar obligation or created any security for or in respect of liabilities, actual 
or contingent, of any other Person. 

11. To the knowledge of the Company, there are no Encumbrances over any of the 
Company's assets. 

12. The Company owns or has a valid right to use all intellectual property rights which it 
requires to carry on the Business in the manner set out in the Presentation. 

13. To the knowledge of the Company, none of the Company’s intellectual property rights 
have been or are being infringed by any Person. 

14. To the knowledge of the Company, none of the Company’s current or planned 
activities infringe upon the intellectual property of any Person. 

15. The Company has complied with all relevant data protection legislation in the way that 
it handles data from individuals and has not received any notice of breach. 

16. To the knowledge of the Company, there is no litigation or dispute, current, pending, 
lapsed or threatened, between the Company and any third party. 

17. To the knowledge of the Company, neither the Company nor any of the Directors are 
in breach of any relevant legislation. 
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18. Neither the Company nor any of its Directors has ever been convicted of any criminal 
offence involving dishonesty. 

19. Accurate and complete copies of all the Company's contracts with its employees, 
Directors and consultants have been outlined in the Presentation. There are no 
outstanding breaches of any of these contracts and the Company does not have any 
outstanding obligations under them except for salary earned in the month in which 
this Agreement is dated. 

20. The Company has not received (and does not expect to receive) any claims for 
redundancy, unfair, constructive or wrongful dismissal, or any kind of discrimination, 
from any of its employees, Directors or consultants. 

21. The Company has no arrangements for paying pensions, sickness benefit, 
allowances or other benefits to any employees, Directors or consultants. 

22. The Company has complied with all statutes, regulations and other legal 
requirements that apply to it, and it has obtained all the permissions, licences and 
consents that it needs to carry on the Business. 

23. The Company has kept all its records, registers and accounts up-to-date as required 
by law. 

24. The Company has no subsidiaries and has never been a subsidiary of any other 
company. 

25. All material agreements to which the Company is a party have been complied with in 
all material respects by the Company and, to the knowledge of the Company, by each 
other party to those agreements. 

26. To the knowledge of the Company, all material agreements to which the Company is 
party are valid and constitute binding and enforceable obligations of the parties to 
those agreements. 

27. No notice of any intention to terminate, repudiate or disclaim, and no notice of any 
default in respect of, any agreement to which the Company is a party has been given 
or received by the Company. 

28. No agreement to which the Company is a party will be affected by, nor does any such 
agreement prevent, the Company from entering into or performing this Agreement. 

29. The Company is not insolvent within the meaning of the Insolvency Act 1986. 

30. The Company has not entered into any scheme of arrangement or voluntary or other 
arrangement with any of its creditors. 

31. To the knowledge of the Company, the Company is not the subject of any order or 
resolution for its winding up. 

32. To the knowledge of the Company, the Company is not the subject of any outstanding 
petition for its winding up or of any petition applying for an administration order to be 
made in respect of it, nor has it had a receiver appointed over all or any part of its 
undertaking or assets, nor has an administrator been appointed in respect of it nor 
had any analogous thing done in any other jurisdiction. 

33. The Company has filed all tax returns that it ought to have filed with HMRC. It is not in 
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dispute with HMRC or any other taxing authority in any country, and it does not know 
of anything likely to lead to such a dispute. 

34. The Company has paid or made a reserve for all taxation for which it is responsible, 
and it is not subject to any fines or penalties. 

35. The Company has not entered into any arrangement designed completely or partly for 
the avoidance of taxation. 
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SCHEDULE 3 

OTHER MATTERS 

1. Definition of “Business” 

The Business of the Company is, <<insert details of business>>. 

 
2. Other Matters 

A. The Company shall, and the Directors shall cause the Company to, use the 
funds received from the Investors for the following purposes: <<insert relevant 
details>>.  

B. The Company shall pay compensation (including salary, bonus, expense 
reimbursement or otherwise) of no more than £<< >> each to the Directors in 
aggregate until the earlier of (a) such time as the Company receives an 
additional £<< >> or more in equity capital (b) two years after the date hereof. 

C. The Company shall pursue and operate the Business in such a way that the 
EIS relief as claimed on behalf of the Investors from HMRC shall not be 
jeopardised or put at risk in any way. 

D. [Further provisions as required]. 
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        SCHEDULE 4 

[ARTICLES OF ASSOCIATION] 
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