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Summary of terms as of        FORMDROPDOWN 
  FORMDROPDOWN 

THIS TERM SHEET SUMMARIZES THE PRINCIPAL TERMS OF A PROPOSED INVESTMENT BY BANK OF IRELAND SEED AND EARLY STAGE EQUITY FUND 2009 (“SEED FUND”) IN       LIMITED (“THE COMPANY"). The below outline deal structure, with the exception of the Break Fee and exclusivity clauses, which are legally binding, is for discussion purposes solely and does not constitute a formal offer of funding. The making of such an offer and thereafter agreeing the terms of a subscription agreement AND LOAN AGREEMENT will be subject to the final approval of the undersigned.  THIS TERM SHEET IS SUBJECT TO THE ConditionS PRECEDENT SEt out below.

SUBJECT TO CONTRACT / CONTRACT DENIED
	Investment
	€             thousand Euro

	Co Investment
	€      third party investment is required to be made  on terms that are agreeable to the Seed Fund at the same time as the Seed Fund investment.

	Instrument & Valuation
	Investment will be made by way of equity and loan with an option to convert the loan (excluding any interest accrued thereon) at any time.  The fully diluted pre –money valuation on the Company will be      . On an as converted, fully diluted basis, the Seed Fund shall hold      % of the equity  as at the date of advance of the loan. Please see attached to this Term Sheet pre and post investment share capital table. 

	Terms
	The loan  €     :
· will not be repayable for a period of 5 years from the date of advance save in certain limited circumstances and thereafter shall be repayable on demand; 
· will rank for repayment ahead of all other loans except those loans from a commercial bank (i.e. A bank that lends and borrows on the wholesale markets), will carry an interest rate of 
· will be subject to a default rate of interest of 12 month Euribor plus 
· will be secured by a debenture over the undertaking and assets of the Company; 
· On conversion the loan shall convert to conversion shares at a price per share of 
 The equity €     :

· shall comprise of      shares; 

· will hold voting rights, minority ownership protection rights, information rights and such other rights as would be standard for a transaction of this kind, and subject to pre emption rights.  


	Due Diligence
	The Seed Fund shall carry out a certain amount of due diligence and the Company shall co-operate with same, in order to facilitate a timely completion of the investment the Seed Fund shall rely on certain warranties relating to the Company and its business from the promoters and the Company.

	Board 

of Directors
	The Seed Fund shall have the right to appoint a director to the Board but should it not do so it shall be entitled to appoint an observer to the Board. The Seed Fund shall at all times be entitled to information rights customary with  an investment of this nature.

	Use of Proceeds
	The use of proceeds will be in accordance with the business plan and agreed at execution of the proposed investment.

	Protective Provisions
	The Company will be prohibited from carrying out certain actions without the prior consent of the Seed Fund. 

	i) Conditions Precedent
	ii) The approval of the Board of Directors of the Company.

iii) All relevant shareholder approvals. 

iv) Investment Committee approval of the Seed Fund.

v) The Seed Funds satisfaction:

with legal agreements for the proposed transaction;
                  that no material adverse change to the Company’s prospects occurs prior to completion;
                           with the Business Plan.

	Monitoring

Fee
	A monitoring fee of €      shall be payable annually to the General Partner of the Seed Fund.

	Legals 
	By signing this term sheet, the Company confirms it and its lawyer have reviewed the Seed Fund standard legal agreements (Subscription Agreement. Loan  Note Instrument and Debenture document) and has no issues with  such documentation. The Company will bear the cost of the Seed Fund’s legal fees which we will endeavour to limit to €5,000 (excl. VAT and outlay). 

	Break Fee
	On the signing of this term sheet the Company will attach a cheque for €5,000 payable to Kernel Seed Fund 2009 Limited. In the event that post signing of this term sheet  the Company declines to execute the investment on terms in line with this term sheet these funds will be retained to cover legal and other costs. 

	Exclusivity
	The Company and its agents shall not enter into any agreement or discussion for an investment in the Company by any party other than Enterprise Ireland prior to expiry of this term sheet without the written permission of Kernel Capital.

	Legal Effect 
	The Break Fee and Exclusivity paragraphs above are legally binding upon signing of this Term Sheet by the Company and the Seed Fund.

	Expiry of Term Sheet
	This Term Sheet Expires      


IN WITNESS whereof this Term Sheet has been signed for and on behalf of the parties 
SIGNED for and on behalf of 

BANK OF IRELAND SEED AND EARLY STAGE EQUITY FUND 2009 by:
Authorised Signatory…….................................                          Date of signing:
SIGNED for and on behalf of 

      LIMITED by:

Director…………………………                                                  Date of signing:
Version 5.0

