BUSINESS ANGEL INVESTMENT AGREEMENT
<COMPANY LTD>
1. PARTIES

1.1 Company Ltd <Company No.> whose registered office is at <address> (“the Company”).
1.2 <Shareholder 1> of <address>
1.3 <Shareholder 2> of <address>
1.4 <Shareholder 3> of <address>
1.5 <Business Angel> of <address> 
1.6 <Director 1> of <address>
1.7 <Director 2> of <address>
1.8 <Company Secretary> of <address>
2. PREAMBLE

2.1 The Company was incorporated on <date> with an Authorised Share Capital of <One Thousand Pounds (£1,000)> divided into <1,000> Ordinary Shares of <£1 each>.
2.2 <Shareholder 1> now holds directly <50%> of the Issued Ordinary Share Capital with <25%> being held directly by <Shareholder 2> and <25%> by <Shareholder 3> (“the Existing Shareholders”), as set out in Schedule 1.
2.3 The Existing Shareholders have now resolved to increase the Authorised Share Capital to <2,000 Ordinary Shares> of <One Pound (£1)> each to give effect to this Agreement

2.4 The Parties hereto have agreed that <Business Angel> will invest <Two Hundred Thousand Pounds (£200,000)> on the terms contained in this Agreement and will in addition –

· exclusively licence to the Company the intellectual property and other assets listed in Schedule 3 hereto

· provide the services to Company under the Terms and Conditions as set out in Schedule 4.
2.5 The Company and its officers have agreed with the other parties that it will comply with the terms and conditions of this Agreement in so far as they relate to the Company.
2.6 This Agreement contains the following Schedules

a) Schedule 1- A list of the Shareholders the day before this Agreement was executed

b) Schedule 2- A list of the Shareholders and their respective holdings at the date of this Agreement following the  investment from <Business Angel>
c) Schedule 3 – A list of the assets to be assigned to the Company by <Business Angel>.
d) Schedule 4 – A description of the services to be provided to the Company by <Business Angel> and the Terms and Conditions relating to the supply of these services. 

e) Schedule 5 – Warranties
3. AGREEMENT TO INVEST AND ALLOCATE SHARES

3.1 <Business Angel> agrees to invest <One Hundred Thousand Pounds (£100,000)> in the Company on the signing hereof in the form of a Subscription for <1,000 Ordinary Shares> and representing <50%> of the Issued Share Capital of the Company. 

3.2 [<Business Angel> hereby exclusively and perpetually licences without payment of royalty to the Company with full title guarantee all  his title right and interest in the intellectual property rights of the  assets listed in Schedule 3 of which he warrants that he is the sole absolute and unencumbered owner including the owner of all intellectual property rights in them but PROVIDED THAT  if the Company shall cease trading as a consequence of insolvency (as defined by the Insolvency Act 1986 as amended) or if a Receiver Administrator or Liquidator shall be appointed the Licence hereby granted shall thereupon terminate without payment].
3.3 The Shareholders have agreed that as from the date of this Agreement their respective Shareholdings in the Company shall be as set out in Schedule 2.
4. COMPLETION

Completion shall take place on the date when this Agreement is signed by the Parties to it

4.1 On Completion <Business Angel> shall pay by electronic same day transfer to the client account of <Company Lawyers> at <Lawyers’ Bank>, <Bank Address> – <Bank Sort Code: No> – <Bank Account No.> (“the Account”) the sum of <One Hundred Thousand Pounds (£100,000)>
4.2 Subject to the above payment the Company will allot the shares to <Business Angel>; make the necessary entries in its Register of Members, and issue Share Certificates for the <1,000> Shares in the Company for which he is subscribing as fully paid up. 

4.3 The Company shall forward to Companies House by way of filing:

a) Notice of Increase in the Authorised Share Capital

b) Notice of Allotment of Shares

c) Notice of Change of Directors

d) The Articles of Association

e) The Written Resolutions 

f) Any other documents required by Companies House

5. INVESTOR DIRECTOR

5.1 For as long as <Business Angel> holds any of the Shares he shall be entitled to be appointed a Director to the Board of Directors of the Company 

5.2 If <Business Angel> decides in his absolute discretion not to be appointed a Director he shall be entitled in such circumstances to be represented by an observer at Board Meetings and other meetings at which the progress and the development of the Company are to be discussed.

6. intellectual property rights

6.1
Any Intellectual Property Rights which arise in the course of work undertaken by any of the Shareholders for the benefit of the Company’s activities shall belong to the Company.

7.
confidentiality 

7.1
During the term of this Agreement and after its termination or expiration for any reason each Shareholder undertakes to the other Shareholders and to the Company to keep all information relating to this Agreement confidential (“Confidential Information”):


7.1.1
to keep the Confidential Information confidential;


7.1.2
not to disclose the Confidential Information to any other person other than with the prior written consent of the other Shareholder or a Director of the Company

7.1.3
not to use the Confidential Information for any purpose other than for the performance of its obligations under this agreement.

7.2
During the term of this Agreement a Shareholder may disclose the Confidential Information to its professional advisers where such disclosure is for a purpose related to the operation of this Agreement.

7.3
If and to the extent that a party discloses any Confidential Information to any other person in accordance with clause 8.1.2 it shall procure that each recipient of Confidential Information is made aware of and complies with the obligations of confidentiality set out in this clause as if such recipient was a party to this Agreement.

7.4
Each Shareholder may disclose Confidential Information if and to the extent:


7.4.1
required by law;


7.4.2
required to vest the full benefit of this Agreement in that Shareholder or expressly contemplated by this Agreement; or


7.4.3
the information has come into the public domain through no fault of that Shareholder; 

8..
WARRANTIES 


8.1
Each Director and Existing Shareholder jointly and severally warrants, and the Company severally warrants, to <Business Angel> that, save as fairly disclosed in or by any Disclosure Letter, requested by, and provided to, <Business Angel> each of the statements set out in  Part A of Schedule 5 is true, accurate and not misleading as at the date of this Agreement. The Directors and Existing Shareholders acknowledge that <Business Angel> is entering into this Agreement in reliance on the Warranties provided by Directors and Existing Shareholders as contained in Schedule 5.


8.2
Each Director and Existing Shareholders severally represents and warrants to the Company and to <Business Angel> in respect of his own circumstances that each of the Warranties set out in Part B of Schedule 5 is true, accurate and not misleading.

9.       COVENANTS NOT TO COMPETE 

9.1
While a Shareholder is the holder of any Share, it or he shall not without the prior written consent of the other Shareholders and the Company either alone or on behalf of or jointly with any other person and whether directly or indirectly in any capacity whatsoever engage in any activity which competes with that of the Company (“the Business”):


9.1.1
carry on or be engaged or concerned or interested in any business which is in competition with the Business as carried on at any time during the term of this agreement in any territory in which the Business is carried on;


9.1.2
seek, in competition with the Business as carried on at any time during the term of this agreement, to: 

(a)

procure orders from; 

(b)

do business with; or

(c)
procure directly or indirectly any other person to procure orders from or do business with,

any person who is or has been a customer of the Company at any time during the term of this Agreement;


9.1.3
in connection with any business competing with the Business as carried on at any time during the term of this Agreement, engage or employ or solicit or contact with a view to the engagement or employment by any person, any employee, officer or manager of the Company at any time during the term of this Agreement;


9.1.4
do or say anything which is harmful to the reputation of the Company or which may lead any person to cease to deal with the Company on substantially equivalent terms to those previously offered or at all; or


9.1.5
seek to contract with or engage (in such a way as to adversely affect the Company) any person who has been contracted with or engaged to manufacture, assemble, supply or deliver products, goods, materials or services to the Company during the term of this Agreement

with the intent that each of the restrictions in clauses 8.1.1 to 8.1.5 shall constitute an entirely separate and independent restriction on such Shareholder and is capable of being enforced by the other Shareholders and the Company.

9.2
The restrictions in clause 8.1 shall continue to apply also for a period of <2 years> from the date on which a Shareholder ceases to be beneficially interested in any Share (“Termination Date”) in all cases by reference to either the Business at the Termination Date, or customers, employees, officers, managers or contracting parties of the Company at the Termination Date or during the <12 months> before the Termination Date, as the context may require.

10.
ADHERENCE TO AGREEMENT

10.1 
The Parties and the Company agree that in addition and without prejudice to any other applicable restrictions on transfers of Shares contained in this Agreement and/or in the Articles of Association it shall be a condition precedent  to either:

10.1.1 Any sale transfer or other disposal by any person of any of the Shares or any beneficial interest therein or 

10.1.2
Any allotment or issue of any Share Capital to any person who is not a party to this Agreement

that before such transaction is effected the person to whom such Share Capital is to be sold transferred disposed of allotted or issued shall enter into a Deed agreeing to be bound by the terms of this Agreement

11.
CONTRACT (RIGHTS OF THIRD PARTIES) ACT


The Parties to this Agreement do not intend that any of its terms will be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it.

12.
LAW AND JURISDICTION

12.1
When signed by all the Parties or their proxies this document will form a legally binding Agreement

12.2
This Agreement shall be governed by and construed in accordance with the laws of England and each of the Parties hereto submits to the exclusive jurisdiction of the English Courts.

13.
SUPERCEDING OTHER AGREEMENTS

This Agreement shall supercede all and every agreement or arrangements entered into by the Parties and/ or the Company and the rights and obligations of the Shareholders subsisting immediately prior to execution of this Agreement.

SIGNED 

For and on behalf of the COMPANY
Acting by Two Directors or

A Director and its Company Secretary

SIGNED by

<Business Angel> 

in the presence of

SIGNED by 

<Shareholder 1>
in the presence of

SIGNED by 

<Shareholder 2>
in the presence of

SIGNED by

<Shareholder 3>
SIGNED by 

<Director 1>

in the presence of

SIGNED by 

<Director 2>

in the presence of

Dated this                                   day of                                  2006

SCHEDULE 1

Existing Shareholders

	Name
	Shares Held
	Percentage

	Shareholder 1
	500
	50%

	Shareholder 2
	250
	25%

	Shareholder 3
	250
	25%

	
	1000
	100%


SCHEDULE 2

Revised Shareholders

	Name
	Shares Held
	Percentage

	Business Angel
	1,000
	50%

	Shareholder 1
	492
	25%

	Shareholder 2
	328
	12.5%

	Shareholder 3
	100
	12.5%

	
	2,000
	100%


SCHEDULE 3

List of Assets and Intellectual Property Assigned to the Company by <Business Angel> Pursuant to Clause 3.2

[Note: In most cases this Schedule will not apply and should be completed by simply entering ‘NONE’.]

SCHEDULE 4

Services to be provided by <Business Angel> to the Company under the Terms of  Pursuant to Clause 2.4
SCHEDULE 5

Warranties

Warranties - Part A

1. The shareholdings referred to in Schedule 1 are fully paid up, are held legally and beneficially by the persons named therein and are not subject to any charge, lien or other encumbrance.

2. The Directors, named as <Director 1> and <Director 2> are the present and only Directors of the Company. 

3. The financial position of the Business of the Company was that disclosed by the Accounts dated <date> as provided by the Directors to <Business Angel> and since then the financial position has not been materially and adversely affected by losses or other changes.

4. The financial information in the Management Accounts dated <date> as provided by the Directors to <Business Angel> is true and accurate in all material respects and fairly represents the income and expenditure of the Business for the relevant period and fairly represents the position of the Business as at the date to which it was prepared. 

5. The Company is not involved in any litigation or dispute with any third party and no litigation or similar proceedings have been commenced or threatened by or against any of the Directors or Existing Shareholders or the Company nor, so far as the Directors or Existing Shareholders are aware, are there any circumstances which might give rise to any such proceedings;

6. In relation to the Company the Directors and Existing Shareholders have provided to <Business Angel> a Disclosure Letter dated <date> which sets out full and accurate details of:

· all onerous commitments;

· all unusual or non-recurring items materially affecting its financial position;

· all known and foreseeable material liabilities whether present or contingent including provisions and reserves for taxation on profits earned up to the date of the Accounts;

· all bad or doubtful debts;

· all material litigation existing or pending;

· all dividends (paid or processed), exceptional payments in respect of Directors emoluments (including pension contributions) and any extraordinary or exceptional items;

· all Executive Directors’ service contracts; 

· a copy of the standard terms and conditions of employment used by the Company in respect of all employees other than Executive Directors; and 

· all Share capital, authorised, issued and under option.

7. The Business Plan and the Management Accounts have been prepared with due diligence, care and consideration; and 

· take into account all facts, matters, information and factors which ought reasonably to have been taken into account and as at the date of this Agreement; and

· all opinions and statements of expectation expressed or contained in the Business Plan and the Management Accounts were honestly and reasonably held and made; and

· all written information and facts supplied to <Business Angel> as contained in the Business Plan and the Management Accounts were and remain true and accurate in all material respects; and

· the projected performance of the Company, including the forecasts set out in the Business Plan are reasonably believed by the Directors and Existing Shareholders to be achievable in the period stated; and

· the Directors and Existing Shareholders are not aware of any facts or circumstances that have not been disclosed to <Business Angel> in the above mentioned Disclosure Letter which would be likely if disclosed materially and adversely affect the decision of a reasonably prudent investor to invest in the Company on the terms of this Agreement. 

8. The Directors are not engaged or interested, directly or indirectly, in any business other than the Business of the Company.

9. The Company is the sole beneficial owner of all the Intellectual Property Rights used in connection with the Business or necessary for the conduct of the Business.  Neither the Business nor the Company uses or needs or will need to use any intellectual property in respect of which any third party has any rights, title or interest.

10. The replies given in any Pre-Investment Questionnaire by the Directors and Existing Shareholders, if requested by and having been previously provided to <Business Angel>, were when given and remain true and accurate in all material particulars.

11. The Directors and Existing Shareholders are not aware of any liability (for example for clean up costs or damage to a third party) for which the Company or is responsible arising from any pollutant.

12. The Company has complied with all of its obligations relating to taxation including without limitation income tax, PAYE, national insurance contributions, corporation tax, advanced corporation tax and value added tax and there are no outstanding liabilities (including penalties or interest) relating to taxation.

13. The Company has no pension scheme.

14. The assets and property of the Company are insured to the full reinstatement value thereof with a reputable insurance office against loss or damage by fire and other risks in accordance with sound commercial practice and the interest of the <Business Angel> has been (or will on Completion be) endorsed on the relevant policies.

15. The Company has good title to each freehold or leasehold property occupied by it.

Warranties - Part B

1. He has never been disqualified as a director or been an un-discharged bankrupt or entered into or proposed any arrangement of any description with his creditors whether or not it did constitute or would have constituted an Individual Voluntary Arrangement under the Deeds of Arrangement Act 1914 or otherwise.

2. He has never been a director of a Company against which a Winding Up Order was made or which passed a Resolution to wind the company up or which went into administrative receivership or any form of receivership or entered into or proposed any form of Voluntary Arrangement.

3. He has the necessary power and authority to enter into and perform this Agreement and this Agreement will constitute a valid and binding obligation on him in accordance with its terms.

4. He is not prevented by the terms of any employment contract or other agreement or arrangement (whether or not legally binding) from being (as appropriate) a director, employee or Shareholder of the Company while the Company conducts the Business.

5. Neither he nor any person connected with him has any direct or indirect interest in any company, firm or business which is or is likely to be in competition with the Business as set out in the Business Plan.

6. He has not been:

· charged or convicted at any time of any criminal offence other than in respect of a motoring offence, which only carried a fixed penalty fine;

· (within the last 5 years) a party to any litigation or a director of a Company which has been party to any litigation other than non-material debt recovery proceedings in the ordinary course of business.

7. So far as he is aware there is no information relating to him which would be relevant to a reasonably prudent investor in its consideration of whether or not to invest in the Company on the terms of this Agreement.

8. The passport, utility bills and other documentation provided to <Business Angel> and/or his legal representatives for money laundering compliance purposes by him is genuine and relates to the person in respect of whom it was provided.

9. He is not in, and has not at any time committed any, material breach of his contract of employment with the Company.

