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THE CONTENT OF THIS DOCUMENT HAS NOT BEEN APPROVED BY AN AUTHORISED PERSON WITHIN THE MEANING OF THE 
FINANCIAL SERVICES AND MARKETS ACT 2000. RELIANCE ON THIS PROMOTION FOR THE PURPOSE OF ENGAGING IN ANY 
INVESTMENT ACTIVITY MAY EXPOSE AN INDIVIDUAL TO A SIGNIFICANT RISK OF LOSING ALL THE PROPERTY OR OTHER ASSETS 
INVESTED. 
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IF YOU ARE IN ANY DOUBT ABOUT THE ACTION YOU SHOULD TAKE OR THE CONTENTS OF THIS DOCUMENT, YOU SHOULD 
CONTACT YOUR STOCKBROKER, SOLICITOR, ACCOUNTANT, BANK MANAGER OR OTHER PROFESSIONAL ADVISER 
AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000, WHO SPECIALISES IN ADVISING ON INVESTMENT IN 
SHARES AND OTHER SECURITIES. 
 
This document does not constitute a prospectus as defined by the Prospectus Regulations 2005 (“the Regulations“), and 
has not been prepared in accordance with the requirements of the Regulations. Furthermore, this document is exempt 
from the general restriction contained in section 21 Financial Services and Markets Act 2000 relating to the communication 
of invitations or inducements to engage in investment activity. In issuing this document Karadoo Finance Limited (“the 
Company“) is relying on Articles 12, 18, 19, 48, 49, 50, 50A and 51 of the Financial Services and Markets Act 2000 (Financial 
Promotion) (Order) 2005. Details of certain of these exemptions are set out in this document. Applications from persons not 
falling within such exemptions will be rejected and the Offer contained    herein is not capable of acceptance by any 
such person. 
 
No person receiving a copy of this document in any territory other than the UK may treat the same as constituting an 
invitation or offer to him, nor should he in any event make any application for Ordinary Shares unless, in the relevant 
territory, such an invitation or offer could lawfully be made to him or such application could lawfully be made without 
contravention of any registration or other legal requirements. It is the responsibility of any person outside the UK wishing to 
make an application hereunder to satisfy himself as to full observance of the laws of any relevant territory in connection 
therewith, including obtaining any requisite governmental or other consents, observing any other formalities requiring to 
be observed in such territory and paying any issue, transfer or other taxes required to be paid in such territory. The Directors 
reserve the right to request confirmation from any Investor’s attorney as to the ability of a non-UK Applicant to subscribe 
lawfully for the Offer. 
 
To the best of the knowledge and belief of the Directors of the Company who have taken all reasonable care to 
ensure this is the case, the information contained in this document is in accordance with the facts and does not omit 
anything likely to affect the import of such information. The Directors, details of whom are set out in Section 2 accept 
responsibility accordingly. 

 
 

KARADOO FINANCE LIMITED 
(incorporated in Cardiff under the UK Companies Act 2006 with registered number 10702553) 

 
OFFER FOR SUBSCRIPTION 

 
 

An offer of up to 2,000 Ordinary Shares of a nominal value of £0.10 each at a price of £250 per share (with a Minimum 
Subscription of £10,000 per Investor), to be allotted on or before the Closing Date. 
 
The Company and the Directors are solely responsible for all information or opinions contained in or for the omission of any 
material information from this document. 
 
An investment in the Company may not be suitable for all recipients of this document. A prospective Investor should 
consider carefully whether an investment in the Company is suitable for them in the light of their personal circumstances 
and the financial resources available to them. The Subscription will open on the 1st November 2020 and close upon the 
earlier of the Maximum Subscription being achieved or 31st July 2021 unless extended. 
The United Kingdom Financial Services Compensation Scheme will not apply to Investors in the Company. 
 
The Minimum Subscription under the Offer is £200,000 and the Maximum Subscription is £500,000. Once the Minimum 
Subscription is raised, the Directors will proceed to allot the Ordinary Shares. Applications must be made subject to the 
terms and conditions of application appearing in Section 8 and by completing the Application Form appearing also in 
Section 9. 
 
The Company has received advance assurance from HM Revenue & Customs that its activities qualify under the Enterprise 
Investment Scheme ("EIS") (as set out in the Income Tax Act 2007). Following the issue of the Ordinary Shares, the Company 
can apply to HM Revenue & Customs for authorisation to issue tax relief certificates (Form EIS3) to Investors. Investors should 
note that there is no guarantee that tax relief under EIS will be available or that if it is initially available, it will not be 
subsequently withdrawn. Prospective Investors are advised to take their own taxation advice. The targeted financial 
returns highlighted in Section 1 are dependent upon EIS being available and in the event that such relief cannot be 
claimed, then actual returns will be considerably lower. 
 
Your attention is drawn to Section 1 and Section 3 of this document, which set out certain risk factors relating to any 
investment in Shares. All statements regarding the Company’s business, financial position and prospects should be viewed 
in the light of the risk factors set out in Section 1 and Section 3 of this document. 
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Note: All statements of opinion and/or belief in this document and all views expressed regarding the Company's 
projections, forecasts and statements relating to expectations of future events are those of the Company and the Directors 
and no other person. No representation or warranty is made, or assurance given that such statements, views, projections 
or forecasts are correct or that Karadoo Finance Limited’s objectives will be achieved. The information and opinions stated 
are given for your assistance are not to be relied upon as authoritative. Information is provided on a confidential basis. This 
document does not constitute an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorised or to anyone to whom it is unlawful to make such a solicitation. Prospective Investors should inform themselves 
of and observe all applicable laws and regulations including any taxation or exchange control legislation in the countries 
of their citizenship, residence, domicile or such other status as may be relevant in connection with any subscription of 
shares. An investment in the Company is suitable only for financially sophisticated Investors who are capable of evaluating 
the merits and risks of such investment, who do not require immediate liquidity for their investment and who have sufficient 
resources to bear any loss which might result from such investment. If you are in doubt about the contents of this document, 
you should consult your stockbroker, bank manager, solicitor or other professional adviser. 
 
Notice to Residents of the United Kingdom 
 
Reliance on this Information Memorandum for the purpose of engaging in any investment activity may expose an 
individual to a significant risk of losing all of the property or other assets invested. 
This Information Memorandum may only be communicated or caused to be communicated in the United Kingdom to: 

 
(1) An Authorised Person under FSMA; 
(2) Persons otherwise having professional experience in matters relating to investments and qualifying as investment 
professionals under Article 19 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as 
amended (the “Order”); 
(3) Persons qualifying as certified high net worth individuals under Article 48 of the Order; 
(4) Persons qualifying as high net worth companies, unincorporated associations etc. for the purposes of Article  49  of the 
Order (“Article 49 Persons”); 
(5) Persons qualifying as certified Sophisticated Investors under Article 50 of the Order; 
(6) Persons qualifying as self-certified Sophisticated Investors under Article 50A of the Order; 
(7) An association, or a member of an association, the membership of which comprises wholly or predominantly persons 
who are certified high net worth individuals, Article 49 Persons, certified Sophisticated Investors or self-certified 
sophisticated investors under Article 51 of the Order. References to the individual exemptions under the Order referenced 
above should be read in this context. 
(8) Persons qualifying as a self-certified Restricted Investor as required by the FCA Handbook. 

 
No approved prospectus relating to the matters in this Information Memorandum has been made available to the public 
in the United Kingdom and, accordingly, Shares may not be, and will not be, offered in the United Kingdom except in 
circumstances which will not result in there being an offer to the public in the United Kingdom within the meaning of FSMA. 
 
This Information Memorandum is exempt from the general restriction in Section 21 of FSMA on the grounds that it is   made 
to a recipient who is an investment professional, a certified high net worth individual, an Article 49 Person, a self- certified 
Sophisticated Investor or a certified Sophisticated Investor. 
 
A person qualifies as a certified high net worth individual or a self-certified Sophisticated Investor if he or she has signed, 
within a period of twelve months ending with the day on which this communication is made, a statement in the prescribed 
form confirming their status as a certified high net worth individual or a self-certified Sophisticated Investor. 
 
The following persons are Article 49 Persons: 
 
(a) Any body corporate which has, or which is a member of the same group as an undertaking which has, a called-up 
share capital or net assets of not less than: 

i. if the body corporate has more than 20 members or is a subsidiary undertaking of an undertaking which   has 
more than 20 members, £400,000; 

ii. otherwise, £5 million; 
(b) Any unincorporated association or partnership which has net assets of not less than £5 million; 
(c) The trustee of a high value trust; 
(d) Any person (“A”) whilst acting in the capacity of director, officer or employee of a person (“B”) falling within any of 
sub-paragraphs (a) to (c) where A's responsibilities, when acting in that capacity, involve him in B's engaging in investment 
activity; or 
(e) Any person to whom the communication may otherwise lawfully be made. 
 
 
A person qualifies as a certified Sophisticated Investor if he or she has a current certificate in writing or other legible    form 
signed by an authorised person to the effect that he or she is sufficiently knowledgeable to understand the risks associated  
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with that description of investment and he or she has signed, within a period of twelve months ending with the day on 
which this communication is made, a statement in the prescribed form confirming their status as a certified Sophisticated 
Investor. 
 
A person qualifies as a self-certified Restricted Investor if he or she signs a statement confirming their status as a Restricted 
Investor. 
 
Neither this Information Memorandum nor the Shares are or will be available to other categories of persons in the United 
Kingdom and no one falling outside such categories is entitled to rely on, and they must not act on, any information in this 
Information Memorandum.  The communication of this Information Memorandum to any person in   the United Kingdom 
other than the categories stated above is unauthorised and may contravene FSMA. 
 
Risk warnings are contained in this Information Memorandum in respect of an investment in Shares and Investors must read 
the entire Information Memorandum and conduct their own due diligence including and without limitation as to the legal, 
taxation, financial and other consequences of an investment in the Company. The United Kingdom Financial Services 
Compensation Scheme will not apply to Investors in the Company. 
 
Overseas Investors 
 
None of the Shares has been, or will be, registered under the United States Securities Act of 1933 (as amended) (the 
“Securities Act”), or under the securities legislation of any state or any other political sub-division of the United  States; and 
the relevant clearances have not been, and will not be, obtained from the securities commission of any province  or 
territory of Canada, Australia or Japan; and they may not, subject to certain exceptions, be offered or sold directly   or 
indirectly in, into or within the USA, Canada, Australia or Japan or to, or form the account or benefit of, a US Person   (as 
defined in the USA Securities Act) or any national citizen or resident of the USA, Canada, Australia or Japan. This document 
does not constitute an offer to sell or issue, or the solicitation of an offer to purchase or subscribe for, Shares   in any 
jurisdiction in which such offer or solicitation is unlawful. 
 
The laws or regulatory requirements of the jurisdictions of which such overseas Investors reside may affect the making of 
the Offer for Subscription. Overseas Investors who wish to subscribe for Shares under the Offer for Subscription are  referred 
to the above terms and conditions of the Offer. No Person who has a registered address outside the United Kingdom, or 
who is a citizen or resident of a country other than the United Kingdom, may treat this document or any Application Form 
received by him as constituting an offer or invitation to acquire Shares, unless, in the relevant territory, such an offer of 
subscription can be made lawfully to that Person. 
 
Potential Investors who are in any doubt as to their position in this respect are strongly recommended to consult their own 
Financial Advisers as soon as possible. 
 
This Information Memorandum is dated 1st November 2020.  Copyright: Karadoo Finance Limited. All rights reserved. 
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SECTION 1: SUMMARY 
 
The following is a summary of the key points pertaining to the opportunity to invest in Karadoo Limited and 
should be read in conjunction with the full text of this Information Memorandum. 

 

Karadoo Finance Limited (the "Company") is an early revenue company created initially in order to launch 
online crowdfunding platforms. 
 
Karadoo has full FCA authorisations for all crowdfunding activities i.e. P2P business lending, P2P consumer 
lending and equity crowdfunding. Since raising £304,000 in its seed round in 2017, the company has 
completed development and launch of two crowdfunding platforms. The platforms offer flexible funding 
solutions, our unique “premium service” and clear, competitive fees to a huge addressable market.  
 
The company has an efficient, low-risk operating model. The marginal cost of servicing a campaign is very 
low, and our revenues are between 4.2% and 6.5% of all funds raised. 
 

Investment Offer 
 
The Company is seeking to raise a total £400,000 of Seed+ investment by issuing Ordinary Shares to existing 
and new investors in the Company. 
 
Note that the Seed+ round was launched in late 2019 with an original target of £300,000 of new investment. 
The raise was paused in early 2020 due to the outbreak of the COVID-19 pandemic by which time the 
directors had secured £95,000 of their target. 
 
The crisis yielded the catalyst for an in-depth strategic business review. This included an evaluation of 
feedback from prospects and customers, and a comprehensive analysis of new market opportunities. The 
directors have now identified a much larger addressable market that has a broader and deeper need for our 
digital fundraising solutions than ever before.  
 
The consequence is that our plans have taken a positive direction and the directors have identified and 
developed a revised, but clear strategic roadmap to realise the bigger opportunity. This does require 
previously unplanned incremental platform development, some product development, and the delivery 
of a comprehensive multi-channel marketing strategy led by an experienced professional. More detail is 
provided in “The Business and The Opportunity” section on page 10.  
 
To deliver this revised plan, this relaunch of the Seed+ funding round seeks a net £400,000 of new investment 
(therefore total £495,000) on the same terms as it was launched late 2019.  
 
Led by an experienced management team, the Company is targeting financial returns for qualifying new1 
EIS investors of £25.01 per £1.00 invested (net of Income Tax relief) after five years, which is equivalent to 
a tax free Internal Rate of Return (‘IRR’) over a five year period of 91% per annum. 
 
The Company has received renewed advance assurance (April 2020) from HM Revenue & Customs that 
its activities qualify under the Enterprise Investment Scheme ("EIS") (as set out in the Income Tax Act 2007). 
Following the issue of Ordinary Shares, the Company can apply to HM Revenue & Customs for authorisation 
to issue tax relief certificates (Form EIS 3) to qualifying Investors. 
 
The targeted financial returns highlighted above are dependent upon EIS Relief (defined below) being 
available and in the event that such relief cannot be claimed, then actual returns will be considerably 
lower. Prospective Investors are advised to take their own taxation advice. 

 
Attractive tax incentives: 
Investors who qualify for EIS can avail of: 

 
• EIS – 30% upfront income tax relief on amount subscribed (up to a maximum investment of £1 

million in the year of investment and/or carried back to the prior tax year; 
• 100% inheritance tax relief after two years (provided the Ordinary Shares are held at death); 
• Capital Gains Tax deferral for the life of the investment on amount subscribed; 
• Tax free growth (provided income tax relief has been given and not withdrawn and disposal takes 

 
1 These projections are for new EIS shares only. If you are a founding shareholder, the directors will be pleased to 

provide revised projections for your existing shares. 
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place more than three years after the Company begins to trade); 
• Loss relief (any shares disposed of at a loss can be set against an Investor’s income to reduce tax); 

and 
• Business Investment Relief available (for certain UK resident non-UK domiciled Investors) 

 
There is no doubt that the way we all work and live has changed irreversibly in 2020. With that, the investment 
landscape has been turned on its head. It is fair to say that in this new world, Karadoo represents a rare 
opportunity to gain attractive returns while delivering a positive social impact. Now is the right time to relaunch 
our Seed+ raise.  

 

Offer Details 
 

• Offer Price per new Ordinary Share £250.00 
• Number of new Ordinary Shares subject to the Offer 1,600 
• Minimum Investment: per Investor £10,000 
• Minimum Subscription 
• Target Subscription 

£200,000 
£400,000 

• Maximum Subscription £500,000 
• Relaunch date: 9.00am on 1st November 2020 
• Closing date: 5.00pm on 31st July 20212 

 
Share Capital 
Immediately following closing of the Offer and assuming the Target Subscription is reached: 

 
 Number Issue Price 

(£) 
Nominal 

Value 
(£) 

% of Total 
Issued Share 

Capital 
Ordinary Shares held by new Investors 
after the Offer 

1,600 £250.00 £0.10 14.17% 

Ordinary Shares held by current Investors 2,970 £various £0.10 26.29% 
Ordinary Shares held by Christopher Rose 6,725 £0.10 £0.10 59.54% 
Total 11,295   100% 

 
If the Maximum Subscription is reached: 
 
 Number Issue Price 

(£) 
Nominal 

Value 
(£) 

% of Total 
Issued Share 

Capital 
Ordinary Shares held by new Investors 
after the Offer 

2,000 £250.00 £0.10 17.10% 

Ordinary Shares held by current Investors 2,970 £various £0.10 25.40% 
Ordinary Shares held by Christopher Rose 6,725 £0.10 £0.10 57.50% 
Total 11,695   100% 

 
Costs 
Costs associated with the Offer include professional adviser fees of up to £5,000. 
 
Risks 
Investment in the Company involves a high degree of risk.  The value of investments can go down as well 
as up and you could lose part of or all of your capital invested. You should consider your investment in the 
Company to be a medium to long-term investment and that an investment into the Company is likely to 
be illiquid. Investors are strongly advised to seek independent legal, financial and tax advice before 
making a decision to invest.  Full details of the risk factors can be found in Section 3. 
 
How to Apply 
After reading this Information Memorandum Investors who wish to apply to invest in the Company should 
complete the Application Form as per Section 9 and the Suitability Questionnaire as per Section 10 and 
return them in accordance with the instructions set out on the Application Form. 

 
 
 

 
2 Subject to the Directors’ discretion to extend or shorten the Closing Date. 
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Financial Illustration 
 
The Directors will actively monitor opportunities for Investors to realise their investment at the end of the 
three-year EIS Qualifying Period and anticipate that after five years there will be an opportunity for 
shareholders to realise their investment in the Ordinary Shares. Possible routes for a realisation include: 
 

• A trade sale whether by way of a sale of the entire share capital of the Company or its business 
and assets, 

• A sale of shares to a third party or back to the Company, 
• A management buyout, and 
• Re-financing by the Company by utilising bank debt as a means of returning funds to Investors. 

 
Investors should be aware that they are investing in a small, unquoted company and consequently, the 
Ordinary Shares are likely to be highly illiquid, since there will be no active market in such securities. 
Furthermore, the Directors intend to continue the trade of the Company for so long as the trade provides 
a good commercial return on capital invested. As a result, Investors should be aware that the capital 
invested in the Ordinary Shares may not be returned until later than the end of the expected five year 
period. 
 
For financial illustrative purposes only, it has been assumed that a disposal of the Shares occurs five years 
after the Closing Date of 31st July 2021. 
 
The targeted return is £4,428.99 per share for new1 EIS Investors. If this target return is achieved within a five-
year time period, the approximate compound return to qualifying new1 EIS Investors will be 90.8% which is 
the equivalent of 151.4% per annum gross to a 40% taxpayer or 165.2% per annum gross to a 45% taxpayer 
(see table below). 
 
The table below illustrates the potential returns for a number of scenarios from an investment of £10,000 in 
the Company, including EIS Relief at the rate of 30%, but excluding any potential benefits from IHT Relief or 
CGT Relief. 

 
Qualifying New EIS Investor 

 
Performance based on a Target Exit at Year 5 Target 
Gross Investment £10,000 
Income Tax Repayment - Income Tax at 50% (£3,000) 

Net Investment after Income Tax Relief £7,000 

 
Exit Proceeds Based on Assumed Performance 

 
£177,160 

Tax Free Money Gains £170,160 
  

Target Return for £1 Invested (after Income Tax Relief) £25.31 
  

Tax Free Internal Rate of Return 90.8% 
  

 
      113.5% 

151.4% 

Gross Equivalent Returns for a: 

Basic Rate Taxpayer @ 20% Marginal Tax Rate 

Higher Rate Taxpayer @ 40% Marginal Tax Rate 

It is Higher Rate Taxpayer @ 45% Marginal Tax Rate 165.2% 
 
Notes 

• The above target returns are for illustrative purposes only and no forecast (guaranteed or 
otherwise) is implied or should be inferred. The projections above may not be a reliable indicator 
of future performance. The value of investments in the Company may fall as well as rise. No 
warranty as to future outcome is implied or should be inferred. Investors’ attention is drawn to the 
information set out at the front of this Information Memorandum and the specific Risk Factors 
referred to in Section 6 of this Information Memorandum. 

• The above target returns are based on the target investment of £400,000 being raised for 14.17% equity.  
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• The actual depends on the actual amount raised for the relevant equity % and the target return is likely 

to be lower if the maximum subscription of £500,000 is achieved due to the effect of dilution. The 
directors do not consider the impact of dilution at the maximum subscription to be material to the 
illustrative projections. 

• The net tax-free return is the internal rate of return based upon an exit at the end of year five and 
assumed rates of tax in the table above. 

• The gross equivalent return upon exit proceeds is calculated by grossing up the exit proceeds for 
the equivalent proceeds that a basic rate, 40% or 45% taxpayer would have to receive in order 
to achieve the same net after tax returns. 

• The gross equivalent return upon net tax-free return is calculated by dividing the net tax-free return 
by 0.8 for a basic rate taxpayer and 0.60 and 0.55 for higher rate taxpayers. 

 
The Regulatory Framework 

 
It is worth explaining the authorisations that Karadoo has been granted and the regulatory framework that 
the company operates in order to clarify the competitive advantage that they offer and bring context to 
the next section. 
 
The concept of crowdfunding has gathered significant momentum over the last decade or so. The term 
covers three sub-sectors: 
 

1) P2P Lending – business and consumer 
2) Equity Crowdfunding 
3) Donation or Reward crowdfunding 

 
The FCA does not currently regulate donation or reward crowdfunding but guidelines are published by, for 
example, HMRC and the Charities Commission. Furthermore, bodies such as The Fundraising Regulator 
regularly issue guidelines – possibly (probably?) with a view to becoming a formal regulator in the future. 
Karadoo is registered with The Fundraising Regulator.  
 
Karadoo has is fully authorised by the Financial Conduct Authority (FCA) for all P2P and equity 
crowdfunding services. In the context of the platforms described in the next section, the P2P business 
lending authorisations afford Karadoo to offer a comprehensive fundraising solution. Qualifying entities can 
raise funds either by donations or a P2P loan. No other major fundraising platform offers that flexibility. 
Therefore, in the context of the current business and the short to medium term plans as set out in the next 
section, the P2P lending authorisations offers a significant competitive advantage versus the established 
fundraising platforms.  
 
The company’s full FCA authorisations provide assurance to entities seeking to raise funds and donators 
and lenders alike, because Karadoo has had to successfully navigate a lengthy and complex application 
process, with deep inspection of its people, processes and systems. 
 
Karadoo can use this credibility to its unique advantage in the donation crowdfunding sub-sector, where 
the established fundraising platforms are not authorised by the FCA. 

 

The Business and the Opportunity 
 
The Journey So Far 
The initial seed raise was intended to fund the launch of InvestMySchool, and that platform was soft launched 
in March 2018 at a conference hosted by the Independent School Association. But whilst independent schools 
very much liked the concept of crowdfunding, it is a disparate, conservative and sensitive sector and a market 
that is not yet ready for this type of funding. 
 
However, over the following months, it became apparent that there is a huge need for a similar service in the 
much larger state school sector. Changes to the state school funding formula means that state funding may 
only cover the basic education provision. It does not stretch to fund inspirational or enrichment projects. This in 
turn has led to a cultural shift; schools are exploring innovative means to raise funds. This includes asking parents 
and the wider community to contribute. DonateMySchool was hard launched in January 2019 and has since 
helped schools across the UK raise hundreds of £000’s for a wide range of projects.  
 
During 2019 the Directors were repeatedly asked “This is great – can you do it for my football/rugby/cricket 
club?” This led to the development and soft launch of InvestMyClub that uniquely facilitates donation, loan and  
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equity crowdfunding for sports clubs and associations. 
 
Similarly, the directors were asked if they could provide a fundraising platform for charities. Research has shown 
that the sector faces a huge risk to its revenue as cash donations decline as the use of cash diminishes. The 
whole sector must move rapidly to technology-led solutions. However, the charity sector lags years behind the 
corporate sector in digital fundraising skills. These two factors likely explain claims that 54% of charities fear they 
will not exist in less than a year (The Independent, 2020). This led to the planned launch of DonateMyCause in 
Spring 2020. 
 
The directors launched a Seed+ investment round in late 2019 to hard launch InvestMyClub and develop 
DonateMyCause, with a maximum subscription of £300,000. 
 
The directors had successfully raised £95,000 and had received further pledges at the outbreak of the COVID-
19 pandemic in early 2020. But unsurprisingly, investors became cautious as they waited to see how their 
personal, work and business lives, and of course the investment landscape itself, were affected by this new 
uncertainty. The directors reluctantly paused the Seed+ round in March 2020 but took the opportunity to 
conduct an in-depth strategic business review. 
 
Following a comprehensive analysis of new market opportunities and feedback from prospects and customers, 
Karadoo’s new digital fundraising platform, InvestMyCommunity, was conceived and launched in less than a 
month. This is positioned to serve every community organisation from schools, to faith, sports clubs, small/medium 
charities and SMEs. Transaction volume tripled in a matter of weeks. This was achieved whilst retaining the 
company’s core values of authenticity and transparency and without any sense of ‘ambulance chasing’ or 
profiting from others’ misery. 

In fact, far from it: Karadoo is now helping parts of the UK’s community that have faced a massive reduction in 
support throughout the crisis with a much-needed additional funding source. 

Following the successful launch of InvestMyCommunity, Karadoo has transitioned from a niche player serving 
just schools and colleges (a total of around 28,000 organisations) to one that offers a suite of digital fundraising 
services to every local community organisation in the UK. There are around 1.5 million of these valuable assets. 
This provides a huge addressable market, and these community organisations face common challenges: 

• They all need to secure more funds to deliver the positive social impact to the people and 
communities that rely on them, 

• They all need new and innovative finance solutions, 
• They all, but charities and Faith in particular, need a digital fundraising solution as the use of cash 

rapidly diminishes (accelerated by COVID-19), 
• They all need digital fundraising resource and expertise. 

The success so far, but more importantly, the huge potential of InvestMyCommunity, led to the plans for 
InvestMyClub and DonateMyCause being abandoned. Indeed, the directors have decided that 
InvestMyCommunity will be Karadoo’s single platform going forward and DonateMySchool will shortly be rolled 
into it. This offers two significant advantages: 

1. The operating efficiencies of running a single platform, and 
2. There is a single brand to promote. 

InvestMyCommunity – Complete Digital Fundraising 
 
InvestMyCommunity already offers any organisation the opportunity to collect one-off donations, or to set-
up a Regular Giving campaign for ongoing incremental revenue. Already hundreds of organisations have 
raised hundreds of £000’s from over 10,000 registered users – and all achieved without any significant 
marketing investment. 
 
Karadoo has now validated both the school and faith sectors. The latter has led to signing an agreement 
with a major church organisation to provide digital fundraising services to its 4,500 churches and schools 
across the UK. This is game-changing in itself and is a significant endorsement of our business model and 
credibility. 
 
Donation fundraising for small and medium charities and sports clubs will be validated in 2021. 
 
In 2022, leveraging Karadoo’s FCA crowdfunding authorisations, InvestMyCommunity will offer community-
generated long-term business finance. The directors will evaluate debt and equity options, and take to 
market a simple and efficient means offer local businesses the opportunity to secure the funds to help 
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them rebuild and survive as we exit the pandemic. More importantly, they will build and retain community 
engagement so that local businesses can flourish in the long-term as society recalibrates and community 
comes to the fore. 

 
All of this will be underpinned by InvestMyCommunity’s unique Premium Service which provides much 
needed support and advice to our clients, helping to close the fundraising resource and expertise gap 
that many community organisations face. 
 
Note that Karadoo can also offer equity crowdfunding and will review the sector requirement and 
business opportunity for this in 2021. 
 
By the end of 2021, Karadoo will offer the UK’s only complete and integrated digital fundraising solution to 
a huge addressable market of 1.5 million potential clients: 
 

Four Fundraising Solutions Multi-Channel Integrated Fundraising Premium Service 
Donations Online Set-up support 
Microloans (P2P) Mobile Ongoing Monitoring and Advice 
Equity Crowdfunding App Helpdesk 
Combination Contactless Terminals Maximises success & reduces costs 

 
The Competitive Environment 
 
Digital fundraising has been embraced over the last few years and will continue to see strong year on year 
growth. The already diminishing use of cash has been accelerated by COVID-19. This has created a critical 
sense of urgency for charities and faith transition to digital fundraising. Over 50% of the £10bn donated to UK 
charities annually is still by way of cash, and churches face a similar challenge; their reliance on cash donations 
compromises their contribution to their communities and society at best and threatens their very existence at 
worst. 
 
Schools want to do more, to turn the ordinary in to extraordinary for their pupils and their wider community. 
Sports clubs and local businesses need to leverage innovative funding solutions to source investment capital as 
the traditional investment and lending environment faces new and unprecedented challenges. 

 
Community organisations are valued assets, making a difference to all of our lives. They all need: 
 

• to secure more funds 
• a digital fundraising solution 
• digital fundraising resource and expertise 
• community engagement for long term success. 

 
The incumbent providers offer narrow solutions, little support and poor value. InvestMyCommunity will  deliver 
an unrivalled offer: 
 
Digital Fundraising Market Position and Our Differentiation: 
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Donation Fundraising Market Position

With a multiplicity of need and the best digital fundraising proposition, Karadoo is poised to significantly disrupt 
the digital fundraising sector. 

 
Looking Forward – Key Milestones 
 
Spring 2021 

• Commence validation of small/medium charities 
• Commence validation of sports clubs 

 
Summer 2021 

• Integration of DonateMySchool in to InvestMyCommunity; one platform, one brand. 
• Contactless donation terminals launched 

 
Autumn 2021 

• Complementary mobile app launched 
 

InvestMyCommunity will then offer the UK’s only comprehensive, fully integrated digital donation fundraising 
solution. Contactless donation terminals will be key as the UK re-socialises, and the diminishing use of cash 
continues. 
 
Early 2022 

• Community-generated long term business finance product launched 
• SMEs validated 

 
By offering business finance to SMEs, Karadoo will offer funding and fundraising solutions to all of the UK’s 1.5m 
community organisations. Every individual in the UK will touch one or more, often many more, of our potential 
clients. This effectively creates an almost infinitely interconnected matrix of individuals, communities and 
organisations to deliver organic, exponential growth. 

	
2022-26 
The directors will continue to explore and execute strategic options to include: 
 

• Series “A” raise – note this will be considered in the context of the impact on shareholder value. 
• Product development, for example: 

o Bridging loans 
o Equity crowdfunding 

• Market development: 
o Internationalisation 

 
Our highly automated platform can be re-skinned to launch new sector specific and general fundraising 
platforms with very little investment, both in the UK and overseas, offering product and market development  

INVESTMYCOMMUNITY JUSTGIVING VIRGINMONEYGIVING GOFUNDME CROWDFUNDER GOODBOX

Online Giving

Mobile App Summer 2021

Contactless Donation Terminals Summer 2021

Collect Gift Aid

Premium Service

Fees:

No Set Up Fee

No Subscription Fee

Donator ‘Option to Pay’ Fees

* B A S E D  O N  R E S E A R C H  J U L Y  2 0 2 0

1
0
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opportunities. Consequently, Karadoo has acquired a number of domains for this purpose and will implement 
a carefully managed roll out over the next few years. 

 
2026 
Exit options to include a trade sale or refinance. 

 
Business Summary 
The hard work is done. We have developed solutions to real-world problems and the concept and demand are 
proven; real user feedback and benchmarking against established fundraising platforms has been positive. Our 
fixed costs are small, and we have an efficient and low-risk operating model. We are in revenue. 
 
The foundations for success have been laid; there is a huge addressable market. Focus and energy going 
forward is fixed on marketing and selling.  

 
There is a lot of research and many publications by analysts and educational institutions available on 
crowdfunding. PLEASE DO YOUR OWN RESEARCH. 

 
Financial Forecasts 
 
The Directors’ financial forecast for illustrative purposes, shown below, represents the five years of trading 
following anticipated receipt of funds3: 

 
£000's Year 1 Year 2 Year 3 Year 4 Year 5 

Revenue £246 £1,569 £4,557 £8,286 £15,002 
Variable Costs incl. Admin Resource (£138) (£649) (£1,829) (£3,406) (£6,394) 

Overheads incl. People (£377) (£739) (£1,516) (£1,961) (£2,710) 
Total Costs (£515) (£1,388) (£3,345) (£5,367) (£9,105) 

Interest Earned £9 £44 £133 £215 £354 
EBITDA (£261) £225 £1,344 £3,135 £6,252 

Depreciation and Amortisation (£71) (£84) (£93) (£106) (£122) 
Corporation Tax £30 £0 (£212) (£606) (£1,226) 

Profit After Tax (£302) £141 £1,040 £2,423 £4,904 
 
Note: On the projections shown, carrying forward the initial operational losses and application of capital 
allowances mean corporation tax only becomes chargeable in year three. 
 
Balance Sheet Extracts 

 
£000's Year 1 Year 2 Year 3 Year 4 Year 5 

Ordinary Share Capital £900  £900  £900  £900  £900  
Retained Profit/(Loss) (£684) (£543) £497  £2,920  £7,823  

Shareholder Funds £216  £358  £1,397  £3,820  £8,724  
 

Note: The Ordinary Share Capital is post receipt of funds for this raise. 
 
Use of Proceeds 
The subscription will be utilised as follows: 
 

• Further development of the InvestMyCommunity platform including a migration to a new back-office 
which will facilitate the launch of a P2P lending service to eligible clients. 

• Product development: specifically, a mobile app and a contactless donation terminal to make 
InvestMyCommunity the UK’s only complete, integrated digital fundraising provider. 

• The delivery of a professional, comprehensive multi-channel marketing strategy. 
• To provide funds for OPEX and working capital. 

 
Note: the above projections are for illustrative purposes only and no forecast (guaranteed or otherwise) is 
implied or should be implied. The above forecasts are not a reliable indication of future performance. 

 
3 These projections are for five years from this investment round, and therefore project at least eight years from 
the date of investment for founding investors. The balance sheet extracts assume that the Maximum Amount is 
subscribed. 



Information Memorandum 

15 | P a g e 

 

 

 
SECTION 2: COMPANY STRUCTURE, OFFER DETAILS AND COSTS 
 
Statutory and General Information 
 
The Company was incorporated as a private limited company on 31 March 2017 with the name Karadoo 
Finance Limited and with registered number 10702553. The principal legislation under which the Company 
operates is the Companies Act 2006. The liability of members of the Company is limited. 
 
The accounting reference date of the Company is 31 March each year. 
 
Other Company Information 

 
Current Directors  Mr. Christopher Rose 

Mr. Michael Cordell 
Registered Office 19-21 Chapel Street, Marlow, Bucks, SL7 3HN 
Legal Advisor to the Company Heather Cowley 

Gordons Solicitors Limited 
Winter Hill House 
Station Approach 
Marlow 
SL7 1NT 

 
Accounting Policies 
The Company's accounts are prepared under the historical cost convention and in accordance with 
applicable accounting standards in the United Kingdom. The accounts are drawn up on the going 
concern basis. 
 
Share Capital 
The authorised share capital of the Company is currently £1,000 divided into 10,000 Ordinary Shares of 
£0.10 each. The Company has power from time-to-time to increase or reduce its capital and to consolidate 
or sub-divide the shares into shares of larger or smaller denominations. 
 
Save as disclosed in this document, no share or loan capital of the Company is under option or agreed 
conditionally or unconditionally to be put under option.  No commissions, discounts, brokerages or   other 
special terms have been granted by the Company since incorporation in connection with the issue or sale 
of any of its share or loan capital save for the costs and fees relating to the Offer, which are disclosed in 
this document. 
 

Articles of Association 
 
The Company has adopted the standard Articles of Association on incorporation. These have been 
amended and may be amended to reflect new shareholdings. A copy is available on request. 
 

Directors 
 
With the exception of the beneficial interests of two of the Directors, none of the Directors has any other 
interest, whether beneficial or non-beneficial, in any share capital of the Company. There are no loans or 
guarantees provided by the Company for the benefit of the Directors. 
 
None of the Directors has at any time had a conviction for any offence, been declared bankrupt, entered 
into a voluntary arrangement with his creditors or has received a public criticism from any professional, 
statutory or regulatory authority, or been disqualified from acting as a director of a company or been a 
director of any company at the time of any bankruptcy, receivership or liquidation. 
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Other than the relationships noted in the section “Connected Parties” below, none of the directors, has or 
has had any interest, direct or indirect in any assets which have been or are proposed to be acquired or 
disposed of by or leased to any member of the Company or any such interest in any contract or 
arrangement subsisting at the date of this document and which is significant in relation to the business of 
the Company. 
 

Material Contracts 
 
The Company has not entered into any material contracts. 
 

Litigation 
 
The Company is not engaged in legal or arbitration proceedings, active (or so far as the Company is aware 
pending or threatened) against, or being brought by, the Company which are having or may have a 
significant effect on the Company’s financial position. 
 

Documents Available for Inspection 
 
Copies of the following documents may be inspected at the registered offices of the Company during 
usual business hours on any weekday (public holidays excepted), or can be emailed on request: 

 
1. The articles of association of the Company. 
2. HMRC EIS advance assurance letter. 

 
Connected Parties 
 
There are no connected parties. 
 

The Offer 
 
The Company is seeking to raise a minimum amount of £200,000 under the Offer, with a Target Subscription 
of £400,000 and a Maximum Subscription of £500,000. 
 
The Offer is being made for up to 2,000 Ordinary Shares at the Offer Price of £250 per Ordinary Share. 
Applications by Investors must be for a minimum of 40 Ordinary Shares, which equates to £10,000, with 
further multiples thereafter of 20 Ordinary Shares. A summary of the shareholding subsequent to this raise if 
the Target Subscription of £400,000 is raised is as follows: 

 
• For new investors (14.17% shareholding): 1,600 Ordinary Shares of £0.10 nominal value are being 

offered, at a price of £250.00 per share. 
• For Christopher Rose (59.54% shareholding): 6,725 Ordinary Shares of £0.10 nominal value. 
• For Michael Cordell (8.85% shareholding): 1,000 Ordinary Shares of £0.10 nominal value. 
• For other existing investors (17.44% shareholding): 1,970 Ordinary Shares of £0.10 nominal value. 
  

The Ordinary Shares shall rank equally for participation in distributions of dividends and capital in respect 
of the amounts paid up on such shares. 
 
The Company is therefore seeking to raise £400,000 through its offer to Investors for subscription in 1,600 
Ordinary Shares at a price of £250.00 each. 

 
Voting Rights 
 
The Ordinary Shares will be voting. 
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Conditions to the Offer 
 
The Offer is made subject to the following conditions being satisfied on or before the Closing Date: 
 

• The Minimum Subscription of £200,000 being reached. 
 

The Directors will not proceed to allot and issue Ordinary Shares to Investors until the above conditions 
have been satisfied and if any of the conditions have not been satisfied on or before the Closing Date, 
Investors’ monies will be returned without interest. 

 

Offer Details 
 

• Relaunch Date: 9.00am on 1st November 2020 
• Closing Date: 5.00pm on 31st July 2021 
• Minimum Subscription: £200,000 
• Target Subscription: £400,000 
• Maximum Subscription: £500,000 

 
How to Apply 
 
Once you have read the Information Memorandum, please complete the Application Form which is 
included in Section 9 and return it to Heather Cowley, Gordons Solicitors Limited, at: Winter Hill House, 
Marlow Reach, Station Approach, Marlow, Bucks, SL7 1NT. You will need to include as part of your 
application (i) the supporting documentation as requested therein; and (ii) a cheque made out to 
Gordons Solicitors Limited Client Account, to arrive no later than 5.00pm on 31st July 2021. 
 
Alternatively, if payment by BACS is preferred, please contact Heather Cowley at Gordons Solicitors Limited 
directly to arrange this, either by phone on 01628 487487 or email Heatherc@gordons-law.co.uk. 
 

Charges and Fees 
 
All fees and costs are quoted exclusive of VAT (where VAT is payable), which will, if irrecoverable, be paid 
by the Company. For the avoidance of doubt, the Directors have discretion to incur reasonable costs in 
excess of the estimated initial set-up fees stated below. 
 
Initial Costs in Connection with the Offer 
The Directors expect that costs will be incurred in connection with the Offer representing up to £5,000. This 
includes professional adviser fees incurred in connection with the preparation of the Information 
Memorandum, fees payable for marketing and administrative costs (such as printing and distribution). 
 
Terms for Intermediaries 
Marketing costs may be payable by the Company to intermediaries upon introduction by them of Investors 
to the Company. Marketing costs may be paid at the rate of up to 5% of amounts accepted for investment 
from such Investors by the Company. 
 
For the purpose of chapter 6.1A of the FCA Conduct of Business Sourcebook the Ordinary Shares are   not 
considered to be a ‘Retail Investment Product’. Accordingly, the payment of marketing costs to 
intermediaries introducing subscriptions for Ordinary Shares is not prohibited. 
 
The Offer to investors is contingent upon the factors described in this Information Memorandum.  If   these 
conditions are not met, then the Company reserves the right to return or direct the return of investment 
monies provided by potential investors (without interest) within a reasonable period. The return of such 
monies may be subject to administrative and bank charges. 
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SECTION 3: RISK FACTORS 
 
The Directors believe that the principal risk factors relevant to investing in the Company are as set out 
below. The following risk factors should be considered, but it should be noted that these are not exhaustive 
and not in any particular order of priority. 
 
Potential Investors should be aware that the various tax advantages currently available might change   in 
future. This document is based on the understanding of the existing law and HMRC practice as at the date 
of this document, which may change in the future. Future changes to the tax legislation may adversely 
affect the performance of the Company and the return to the Investor. 
 

Investment Risks 
 

• Subscribing for shares in a company, which will be unquoted, involves a degree of risk. It may be 
difficult to obtain information on the current value of the shares and as there is no formal market 
for the shares it may be difficult for Investors to realise their investment. Investors should note that 
the value of shares may go down as well as up and there is no certainty that Investors will get 
back the full amount that they invest and may consequently lose some or all of the monies 
invested. Past performance and the experience of the Directors is no guide to future performance 
and hopes, assumed performance, aims, targets, plans, financial illustrative returns or intentions 
contained in this document are no more than that and should not be construed as forecasts. 
 

• There is no guarantee that the Company’s strategy or trading activities will be successful. The 
returns from the trading activities undertaken will inevitably vary from the target financial returns 
set out in this Information Memorandum. 
 

• It is not intended that any income or capital will be realised by Investors for at least five years, 
including payment of any dividends, if paid, by the Company. Even then it may be difficult to sell 
an investment in the Company. Although it is hoped that exit routes will be available, for example 
via a trade sale, there is no guarantee that there will be any exit route for Investors. 
 

• If the Minimum Subscription is not reached or the other conditions to the Offer not achieved by 
31st July 2021, or a later date as extended by the Company, no Ordinary Shares will be issued and 
Investors’ monies will be returned without interest. 

 
Risks Relating to the Company 
 

• The Company's business strategy depends on the ability of Directors to successfully run a digital 
fundraising business as described. If there are any delays or other factors outside the control of 
the Directors, this may have a materially adverse effect upon the trading performance and value 
of the Company and ultimately upon the value of its shares. 

 
• The Company’s future success is substantially dependent on the continuing services and 

performance of the Directors. The Directors cannot give assurances that they or members of   the 
management team will remain with the Company, although the Directors believe the Company's 
culture and remuneration packages will be attractive and the Directors are committed to the 
long-term success of the Company. The loss of service of any of the Directors and other key 
employees could damage the business of the Company. 

 
• There is a risk that the FCA adjusts its regulatory framework for P2P lenders and that the 

authorisations granted to Karadoo Finance Limited are withdrawn. 
 

• There is a risk that the security of the platform is compromised or breached, resulting in a loss of 
capital and/or reputation that may have a materially adverse effect on the trading performance 
of the company. 

 
• No compensation fund exists for Investors who lose all or part of their investment in this Company.
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Taxation Risks 
 

• It is possible that legislation may change in the future or may be introduced with retrospective 
effect. This may affect the conditions under which tax reliefs were granted, the assumptions 
relating to the yields shown, or the qualifying status defined. 

 
• If the Company ceases to carry on the trading activities outlined in this document and is not then 

carrying on other permitted business activities, or if it carries on an activity other than a permitted 
business activity, this could result in its failing to comply with the regulations laid down by IHTA 1984 
and could prejudice the continuing availability of Business Property Relief, Income Tax Relief 
and/or Capital Gains Tax Deferral Relief. 

 
• Although the Company has received advance assurance from HM Revenue & Customs that the 

Company and its activities qualify under EIS, there is no guarantee that formal EIS claims will be 
agreed or that such agreement will not be subsequently withdrawn and in those circumstances  
subscription monies will not be returned to Investors. Returns to Investors would be lower in the 
event that the Company ultimately fails to obtain EIS status or that it is subsequently withdrawn, in 
which case the EIS Income Tax Relief and Capital Gains Tax Deferral Relief referred to in this 
document would not be granted. 

 
• Under EIS rules the Company is required to have employed 100% of its net funds (after the 

deduction of issue costs) within 24 months of the later of the date of commencing its qualifying 
trade or the date of the issue of the Ordinary Shares. If the Company fails to employ this level of 
funds within the required deadline, the Company would have breached EIS rules and tax relief 
would be withdrawn from Investors. Investors would then be liable to repay any income tax rebate 
previously received to HMRC. 

 
• Any loss of status of an EIS Qualifying Company, whether through actions taken by the Company 

or otherwise, may lead to the loss of Tax Advantages for the Investor. No guarantee can be given 
that all investments will qualify, or continue to qualify, for the Tax Advantages. 

 
• Individual tax circumstances may differ from Investor to Investor and persons wanting to invest 

are advised to seek specific tax advice based on their personal circumstances. 
 
Other risks 
 

• Some or all of the protections afforded by the UK regulatory system will not apply to an investment 
in the Company. The UK Financial Services Compensation Scheme will not apply to Investors in 
the Company. In addition, Investors in the Company will not have access to the UK Financial 
Ombudsman Service. 

 
• Certain information contained in this Information Memorandum constitutes “forward-looking 

statements,” which can be identified by the use of forward-looking terminology such as 
“assumed” “example” “illustrative” “may,” “will,” “should,” “expect,” “intend,” “anticipate,” 
“project,” “estimate,” “plan,” “seek,” “continue,” “target,” or “believe,” or the negatives thereof 
or other variations thereof or comparable terminology, and include projected or targeted 
minimum returns to be made by the Company. Such forward looking statements are inherently 
subject to material economic, market and other risks and uncertainties, including the risk factors 
set out in the Summary and Risk Factors sections of this Information Memorandum and, 
accordingly, actual events or results or the actual performance of the Company may differ 
materially from those reflected or contemplated in such forward-looking statements. 

 
• Investors should not place undue reliance on “forward-looking statements”, which speak only   as 

of the date of this Information Memorandum. 
 

• An investment in the Company should be viewed as a longer-term investment and may not be 
suitable for all recipients of this document. A prospective Investor should consider carefully 
whether an investment in the Company is suitable for them in the light of their personal 
circumstances and the financial resources available to them. 

 
• Investors will have a limited period to cancel an agreement to subscribe for the Ordinary Shares, 

as described in Part 6 of the Application Form. 
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• The proposed Receiving Agent, Gordons Solicitors Limited, or other appointed Receiving Agent 

shall not be liable to any Investor in the event of an insolvency of any bank with which such funds 
held by the Receiving Agent have been deposited nor in the event of any restriction on the ability 
of the Receiving Agent to withdraw funds from such bank for reasons which are beyond the 
reasonable control of the Receiving Agent. 
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SECTION 4: TAX BENEFITS 
 

The summary below gives a brief outline of the Tax Advantages. It does not set out all of the rules that must 
be met and is intended only as a general guide of UK tax law. This summary should not be constructed as 
constituting tax advice which Investors should obtain from their own professional advisers before investing 
in the Company. The taxation levels, bases and reliefs described in the summary below are based on 
existing law and what is understood to be current HMRC practice, but   this may be subject to change in 
the future. 

 
The Tax advantages for qualifying investors making investments in the Company include the following: 
 

Income Tax Relief - EIS 
 

Individuals may subscribe for shares and obtain Income Tax Relief at up to 30% on amounts of up to 
£1,000,000 in any one income tax year. This provides a maximum income tax reduction of £300,000 in any 
one year. Income Tax Relief is given in the income tax year in which investment is made or can be carried 
back to the prior year. 

 
Under current rules an individual may carry back unused Income Tax Relief arising at any time in one 
income tax year to the previous income tax year of any amount up to the full amount of the subscription.   
This is subject only to the overall cap of £1,000,000 per income tax year, and subject to   the individual 
having a sufficient income tax liability to utilise the Income Tax Relief. 

 
The certificate stating and confirming the Income Tax Relief obtainable by an individual is on a Form EIS3 
issued by the Company.  The latest date on which an Investor can claim Income Tax Relief is five   years 
after 31 January following the tax year to which the claim relates.  
 
EIS Income Tax Relief will be withdrawn in whole or in part if an individual’s shares are not held for three 
years from the beginning of the EIS Qualifying Period, or if the individual is or becomes “connected” with 
the EIS Qualifying Company in which an investment is made during the period beginning two years before 
and ending three years after the date of investment in the EIS Qualifying Company. There are other 
circumstances in which Income Tax Relief could be withdrawn which have not been detailed here. 

 
Example  

 £ 
Initial Investment 10,000 
Less EIS Income Tax Relief at 30% (3,000) 
Net cost of investment £7,000 

 
 

Capital Gains Deferral 
 

Individuals can defer CGT chargeable gains by subscribing for eligible shares in an EIS Qualifying 
Company of an amount equivalent to the chargeable gain. The investment must be made in the period 
beginning twelve months before and ending three years after the date of the disposal giving rise to the 
capital gains to be deferred. 

 
Deferral of a capital gain is only a deferral of the original liability to CGT.  The capital gain is deferred until 
there is a chargeable event, such as a disposal of the shares in the EIS Qualifying Company. The value of 
deferral depends on the tax rate applying to the gains in question. It should be noted in particular that 
the rate of CGT prior to 23 June 2010 was 18%, but since that date the rate depends on other taxable 
income and could be 18% or 28%. Some gains may have benefitted from a lower rate than the above 
rates by reason of Entrepreneur’s Relief.  Accordingly, Investors should seek the advice of their tax advisers 
before evaluating the effect of deferral of CGT. 
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Inheritance Tax Relief (“IHT”) 
 

The shares held by Investors should in most cases qualify for 100% of IHT Business Property Relief in the event 
of the death of an Investor or any other chargeable transfer as long as the shares have been   held for 
two years from the date they were issued to the Investor. 

 
Exemption from Capital Gains Tax ("CGT") 
 

No CGT is payable on capital gains realised on the disposal of shares in an EIS Qualifying Company 
provided that the shares are held for at least three years from the date of the Investment (or from the date 
of commencement of the or EIS Qualifying Company’s trade, if later) and are investments in respect of 
which Income Tax Relief had been obtained and not withdrawn. 

 
Example  

 £ 
Realised value of Investment after 3 years 13,000 
Less initial investment (10,000) 
Tax free gain £3,000 

 
Loss Relief 
 

Any capital losses realised in respect of a qualifying investment in an EIS Qualifying Company   (net of 
Income Tax Relief attribute to the investment), qualify for loss relief so that the capital loss can    be set off 
against capital gains of that tax year or a later tax year or against total income of that tax year or total 
income of the preceding tax year. 
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SECTION 5: THE MECHANICS OF INVESTING IN THE COMPANY 
 
What is being offered? 
 

Up to 2,000 new Ordinary Shares of a nominal value of £0.10 each are being offered, at a price of £250 
per Ordinary Share. The Minimum Investment per Investor is £10,000 for 40 shares, and thereafter in 
multiples of £5,000. A summary of the proposed shareholding at the Target Subscription of £400,000 is as 
follows: 

 
• For new investors (14.17% shareholding): 1,600 new Ordinary Shares of £0.10 nominal value are 

being offered, at a price of £250.00 per share. 
• For Christopher Rose (59.54% shareholding): 6,725 Ordinary Shares of £0.10 nominal value. 
• For Michael Cordell (8.85% shareholding): 1,000 Ordinary Shares of £0.10 nominal value. 
• For other investors (17.44% shareholding): 1,970 Ordinary Shares of £0.10 nominal value. 

 
The Ordinary Shares shall rank equally for participation in distributions of dividends and capital in respect 
of the amounts paid up on such shares. 
 
The Company is therefore seeking to raise up to £400,000 through its offer to Investors for subscription in 
1,600 Ordinary Shares at a price of £250.00 each. The proceeds will be used to finance the Company’s 
strategy as detailed in Section 1 of this document. Applications must be made by completion of the 
original Application Form set out in Section 9 and will be subject to the terms and conditions set out in this 
document. Applications must also enclose the anti-money laundering identification documentation (as 
per Section 10). 
 
The Offer will close on the earlier of 31st July 2021 (or as otherwise extended), or when the Maximum 
Subscription is reached, and the other Conditions are satisfied. The Directors reserve the right to extend the 
Closing Date. 
 
Once subscriptions totaling the Minimum Subscription of £200,000 have been received, the Directors will 
proceed to allot the Ordinary Shares subject to the Conditions set out in Section 2 having been met. 
 
Monies raised from Investors during the Offer will be lodged by Gordons Solicitors Limited in a client bank 
account. If the Conditions set out in Section 2 have not been satisfied by 31st July 2021 (or as otherwise 
extended), the Offer will be withdrawn and monies received from Investors will be returned to them without 
interest. 
 

The Investment Process 
 
Below is intended to help explain how the investment process works. If you have any questions or would 
like further information on any stage of the process, please call the Company or contact your Financial 
Adviser. 
 

1. An Investor completes the Application Form and Suitability Questionnaire contained in this 
Information Memorandum and sends it to the Company with a payment for £10,000 or more; 

2. The Company processes the Application Form and issues shares for the amount invested (or where 
the Offer is oversubscribed for a lesser amount at the discretion of the Directors) in the name of 
the Investor. 

3. An EIS 3 form is sent to the Investor. 
4. The Investor (or their tax adviser) applies to HMRC for 30% for any EIS qualifying investment. 
5. After the minimum three-year holding period, which starts from the date on which the Offer closes 

and the Ordinary Shares are issued, the net investment in the Ordinary Shares is fully qualified for 
Income Tax and Capital Gains Tax Relief. 
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The Exit 
 
The Directors will actively monitor opportunities for Investors to realise their investment at the end of the 
three-year EIS Qualifying Period, with an expected exit to occur after five years. This is likely to take the form 
of a trade sale or replacement capital fundraising through a placement or public offer. 
 
At the present time, the Directors consider that a trade sale as the most likely exit. Under a trade sale, it   is 
likely that the Shareholders will realise their investment for cash. 
 
Please note that the Directors can make no guarantee about the timing of the realisation of an investment 
in the Company. Potential Investors should be aware that EIS investments may be considered risky and are 
relatively illiquid, as they must be held for at least three years. Furthermore, as an unquoted company, a 
market may not exist for the Ordinary Shares. 
 
Please note: Investors who sell their Ordinary Shares prior to the end of the initial three year period, will lose 
EIS Relief and as a result Income Tax Relief will be clawed back from the Investor by HMRC. 
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SECTION 6: MONEY LAUNDERING, TERRORIST FINANCING AND 
TRANSFER OF FUNDS (INFORMATION ON THE PAYER) REGULATIONS 
2017 

 
1. It is a term of the Offer that, to ensure compliance with the Money Laundering, Terrorist Financing and 

Transfer of Funds (Information on the Payer) Regulations 2017, the Directors are entitled to require, at 
their absolute discretion, verification of identity from any Applicant. 

 
2. Pending the provision of evidence satisfactory to the Directors as to the identity of the Applicant 

and/or the cheque or other remittance relating thereto, the Directors shall not be obliged to register 
the Ordinary Shares in the name of any potential Investor. 

 
3. If verification of identity is so required, this may result in a delay in dealing with an application and   in 

ultimate rejection. The Directors reserve the right, in their absolute discretion, to reject any application 
in respect of which the Directors consider that, having requested verification of identity, they have 
not received evidence of such identity satisfactory to them by such time as may be specified in the 
request for verification of identity or in any event within a reasonable period. 

 
4. The Directors reserve the right to their absolute discretion, but shall have no obligation, to terminate 

any contract of allotment related to or constituted by any application  (but without prejudice to any 
rights the Directors may have to take proceedings to recover in respect of loss or damage suffered or 
incurred by them as a result of the failure to produce satisfactory evidence as  aforesaid). 

 
5. The Directors shall not be responsible or have any liability for loss or damage (whether actual or 

alleged) arising from the election by the Directors to treat an application for the Ordinary Shares 
lodged by any Applicant as invalid or to terminate the contract of allotment as a result of the Directors 
not having received evidence as to the identity of the Applicant reasonably satisfactory to them 
within a reasonable time of having requested such information. 

 
6. The making of all applications, acceptance of applications and contracts resulting there from under 

the Offer, shall be governed by and construed in accordance with the laws of England, and each 
party submits to the jurisdiction of the Courts of England. 
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SECTION 7: THE FINANCIAL PROMOTION ORDER 

 
This document is exempt from the general restriction contained in Section 21 of FSMA relating to the 
communication of invitations or inducements to engage in investment activity on the grounds that it is 
being made available by the Company only to Restricted Investors, certified High Net Worth Individuals, 
Sophisticated Investors, Self-Certified Sophisticated Investors and Investment Professionals. Therefore the 
Offer is only capable of acceptance by: 
 
(i) High Net Worth Individuals, Sophisticated Investors or Self-Certified Sophisticated Investors who 

have presented certified copies or the originals of certificates required under paragraphs 48, 50 
and 50A respectively of the Financial Promotion Order as amended in a form acceptable to the 
Directors. No application will be accepted from any person not so certified or who fails to present 
an acceptable form of certification to the Directors, or 

 
(ii) Investment Professionals falling within the definition of the same within paragraph 19 of the 

Financial Promotion Order, those persons generally being authorised under FSMA to engage in 
investment activity or being governmental or municipal bodies, or 

 
(iii) Restricted Investors who have signed and returned to the Company a Restricted Investor 

Statement as required by the FCA Handbook, within a period of 12 months from the date of 
investment. 

 
1. High Net Worth Individuals 

 
Under the terms of paragraph 48 of the Financial Promotion Order, certified High Net Worth Individual 
means any individual: 

 
a. Who has a current signed certificate of high net worth, and 

 
b. Who has signed, within the period of twelve months ending with the day on which the 

communication contained in this document is made to such person, a statement in the following 
terms: 

 
“I declare that I am a certified High Net Worth Individual for the purposes of the Financial Services 
and Markets Act 2000 (Financial Promotion) Order 2005. I understand that this means: 

 
a. I can receive financial promotions that may not have been approved by a person authorised by 

the Financial Conduct Authority 
b. The content of such financial promotions may not conform to rules issued by the Financial 

Conduct Authority 
c. By signing such a statement I may lose significant rights 
d. I may have no right to complain to either of the following: 

a) The Financial Conduct Authority, or 
b) The Financial Ombudsman Scheme 

e. I may have no right to seek compensation from the Financial Services Compensation Scheme 
 

I am a certified High Net Worth Individual because at least one of the following applies: 
 

a. I had, during the financial year immediately preceding the date below, an annual income to the 
value of £100,000 or more. 

b. I held, throughout the financial year immediately preceding the date below, net assets to the 
value of £250,000 or more. Net assets for these purposes do not include: 
a) The property which is my primary residence, or any loan secured on that residence 
b) Any rights of mine under a qualifying contract of insurance within the meaning of the 

Financial Services and Markets Act 2000 (Regulated Activities) Order 2001, or any benefits 
(in the form of pensions or otherwise) which are payable on the termination of my service 
or on my death or retirement and to which I am (or my dependents are), or may be, 
entitled. 

 
I accept that I can lose my property and other assets from making investment decisions based on 
financial promotions.” 
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Certificate of High Net Worth: 
 

a. Must be in writing or other legible form 
b. Is current if it is signed and dated within the period of twelve months ending with the day on which 

the communication contained in this document is made to such a person. A statement must state 
that the person to whom the certificate relates either had, during the financial year immediately 
preceding the date on which the certificate is signed, an annual income of not less than £100,000, 
or held, throughout the financial year immediately preceding the date on which the certificate 
is signed, net assets to the value  of not less than £250,000, net assets for  the purpose of the 
certificate excluding the property which is the person’s primary residence or any loan secured on 
it, any rights of the person under a qualifying contract of insurance or any benefits. 

 
2. Sophisticated Investors 

 
Under the terms of paragraph 50 of the Financial Promotion Order certified Sophisticated Investor 
means a person: 

 
a. Who has a current certificate in writing or other legible form signed by an authorised person to 

the effect that he is sufficiently knowledgeable to understand the risks associated with that 
description of investment, and 

b. Who has signed, within the period of twelve months ending with the day on which the 
communication contained in this document is made to such person, a statement in the following 
terms: 

 
“I make this statement so that I am able to receive promotions which are exempt from the restrictions 
on financial promotion in the Financial Services and Markets Act 2000. The exemption relates to 
certified Sophisticated Investors and I declare that I qualify as such in relation to investments of the 
following kind [list]. I accept that the contents of promotions and other material that I receive may 
not have been approved by an authorised person and that their content may not therefore be 
subject to controls which would apply if the promotion were made or approved by an authorised 
person. I am aware that it is open to me to seek advice from someone who specialises in advising on 
this kind of investment.” 

 
3. Self-Certified Sophisticated Investors 

 
Under the terms of paragraph 50A of the Financial Promotion Order Self-Certified Sophisticated 
Investor means a person who: 

 
a. Is a member of a network or syndicate of business angels and has been so for a period of six 

months prior to the date of the certificate referred to below, or 
b. Has made more than one investment in an unlisted company in the two years prior to the date 

of the certificate referred to below, or 
c. Is working, or has worked in the two years prior to the date of the certificate referred to below, in 

a professional capacity in the private equity sector, or in the provision of finance for small   and 
medium enterprises, or 

d. Is, or has been in the period of two years prior to the date of the certificate referred to below, a 
director of a company with an annual turnover of at least £1 million. 

 
Who has signed, within the period of twelve months ending on the day on which the communication 
contained in this document is made to such person, a statement in the following terms: 

 
“I declare that I am a Self-Certified Sophisticated Investor for the purposes of the Financial Services 
and Markets Act (Financial Promotion) Order 2005. 
I understand that this means: 

 
a. I can receive financial promotions that may not have been approved by a person authorised by 

the Financial Conduct Authority 
b. The content of such financial promotions may not conform to rules issued by the Financial 

Conduct Authority 
c. By signing such a statement, I may lose significant rights 
d. I may have no right to complain to either of the following: 

(i) The Financial Conduct Authority, or 
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(ii) The Financial Ombudsman Scheme 

e. I may have no right to seek compensation from the Financial Services Compensation Scheme I 

am a Self-Certified Sophisticated Investor because at least one of the following applies: 

a. I am a member of a network or syndicate of business angels and have been so for at least the 
last six months prior to the date below 

b. I have made more than one investment in an unlisted company in the two years prior to the date 
below 

c. I am working, or have worked in the two years prior to the date below, in a professional capacity 
in the private equity sector, or in the provision of finance for small and medium enterprises 

d. I am currently, or have been in the two years prior to the date below, a director of a company 
with an annual turnover of at least £1 million 

 
I accept that I can lose my property and other assets from making investment decisions based on 
financial promotions.” 

 
Paragraphs 48, 50 and 50A of Financial Promotion Order require High Net Worth Individuals, 
Sophisticated Investors and Self-Certified Sophisticated Investors to be informed that reliance upon 
this document may expose an individual to a significant risk of losing all of the property invested 
pursuant to the Offer. 

 
The Company has in place proper systems and procedures to prevent recipients other than those 
listed above engaging in investment activities to which this document relates. Persons other than 
those described above should not act or rely on this document. 

 
This document has not been approved by an authorised person within the meaning of Section 21 of 
FSMA (2000). 
 
 
4. Restricted Investor 

 
A Restricted Investor means any individual who has signed a statement in the following terms: 

 
“I make this statement so that I can receive promotional communications relating to non-readily 
realisable securities as a restricted investor. I declare that I qualify as a restricted investor because: 
(a) In the twelve months preceding the date below, I have not invested more than 10% of my net 
assets in non-readily realisable securities; and 
(b) I undertake that in the twelve months following the date below, I will not invest more than 10% 
of my net assets in non-readily realisable securities. 
Net assets for these purposes do not include: 

 
(a) The property that is my primary residence or any money raised through a loan secured on that 
property; 
(b) Any rights of mine under a qualifying contract of insurance; or 
(c) Any benefits (in the form of pensions or otherwise) which are payable on the termination of my 
service or on my death or retirement and to which I am (or my dependents are), or may be entitled. 

 
I accept that the investments to which the promotions will relate may expose me to a significant 
risk of losing all of the money or other property invested. I am aware that it is open to me to seek 
advice from an authorised person who specialises in advising on non-readily realisable securities. 
Signed: 
Date:” 
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SECTION 8: APPLICATION PROCEDURE 
 

The Offer is being made by the Company. Applicants are encouraged to submit their Application Forms 
early in order to be confident that their Applications will be successful. Applications must be made on the 
accompanying Application Form. No Application will be accepted unless it is made on an original 
Application Form. 

 
Applications must also enclose completed anti-money laundering identity documentation (as per part   7 
in “Section 10: Suitability Questionnaire”). 

 

Terms and Conditions of Application 
 

1. The contract created by the acceptance of applications under the Offer will be conditional upon 
satisfaction of the Conditions. 

 
2. The right is reserved by the Company to present all cheques and bankers’ drafts for payment on 

receipt and to retain surplus application monies pending clearance of successful applicants’ 
cheques. The Company reserves the right to reject, in whole or in part, or to scale down, any 
application. If any application is not accepted in full, or is accepted for fewer Ordinary Shares than 
the number applied for, or if any contract created by acceptance does not become unconditional, 
the application monies or, as the case may be, the balance thereof will be returned (without interest) 
by crossed cheque in favour of the applicant, through the post to the applicant’s address set out on 
the Application Form at the risk of the person(s) entitled thereto within seven  days of the closing of 
the Offer. 

 
The Company reserves the right to treat as valid and binding upon the Applicant any application, 
even if the accompanying Application Form is not completed in all respects in accordance with the 
instructions or is not accompanied by the power of attorney where necessary. The right is reserved to 
reject any application in respect of which the Applicant’s cheque or banker’s draft has not been 
cleared on first presentation. Notifications of acceptance or non-acceptance will not be issued 
pending issue of definitive certificates for the Ordinary Shares or return of application monies (as the 
case may be). 

 
3. By completing and delivering an Application Form each Applicant: 

 
3.1. Offers to subscribe under the Offer for the number of Ordinary Shares specified in this Application 

Form (or such lesser number for which their application is accepted) at the Offer Price on the 
terms and subject to this document, including these terms and conditions, and   the 
Memorandum and Articles of Association of the Company. 

 
3.2. Agrees that, in consideration of the Company agreeing that it will not after 31st July 2021 (or such 

later date if the Offer is extended) issue or allot any Ordinary Share which is subject to the Offer 
to any person other than by means of the procedures referred to in this document, his 
application shall not be revoked and this paragraph shall constitute a collateral contract 
between him and the Company which will become binding upon dispatch by post to, or (in  the 
case of delivery by hand) on receipt by, the Directors of this Application Form. 

 
3.3. Warrants that their remittance will be honoured on first presentation and agrees that if such 

remittance is not so honoured, they will not be entitled to receive a share certificate in respect 
of the Ordinary Shares applied for or to enjoy or receive any rights or distributions in respect of 
any Ordinary Shares unless and until they make payment in cleared funds for such Ordinary 
Shares and such payment is accepted by the Company (which acceptance shall be in its 
absolute discretion and may be on the basis that they indemnify the Company against all costs, 
damages, losses, expenses and liabilities arising out of or in connection with the failure of their 
remittance to be honoured in first presentation) and that, at any time prior to unconditional 
acceptance by the Company of such late payment in respect of such Ordinary Shares, the 
Company (without prejudice to any other rights) may void the agreement to allocate such 
Ordinary Shares to them and may reallocate Ordinary Shares to some other person, in which 
case they will not be entitled to any refund or payment in respect of such
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Ordinary Shares (other than the refund to them at their risk of any proceeds of the cheque or 
banker’s draft accompanying their application, without interest). 

 
3.4. Agrees that any monies returnable to them may be retained by the Company pending 

clearance of their remittance and that such monies will not bear interest. 
 

3.5. Agrees that applications which are settled by way of a third party payment, e.g. banker’s  draft, 
building society cheque or a cheque drawn by someone other than the Applicant, will be 
subject to the UK’s verification of identity requirements which are contained in the Money 
Laundering, Terrorist Financing and Transfer of Funds (Information on the Payer) Regulations 2019 
as amended, updated, replaced or superseded from time to time. 

 
3.6. Agrees with the Company promptly, on request, to disclose in writing any information in 

connection with their application and authorises the Company to disclose information relating 
to their application as it may consider appropriate 

 
3.7. Agrees that any definitive share certificates to which they may be entitled and monies to be 

returned to them may be retained pending clearance of their remittance or pending any 
suspected breaches of the warranties of this section and that such monies will not bear interest. 

 
3.8. Agrees that all applications, acceptance of applications and contracts resulting there from 

under the Offer shall be governed by and construed in accordance with the laws of England, 
and that they submit to the jurisdiction of the Courts of England and agrees that nothing shall 
limit the right of the Company to bring any action, suit or proceedings arising out of it in 
connection with any such applications and contracts in any other manner permitted by law   or 
in any court of competent jurisdiction. 

 
3.9. Confirms that in making such application they are not relying on any information or 

representation in relation to the Company other than the information contained in the 
Information Memorandum dated 1st November 2020 and accordingly they agree that  no 
person responsible solely or jointly for the documents or any part thereof or involved in the 
preparation thereof shall have any liability for any such other information or representation. 

 
3.10. Agrees that, having had the opportunity to read the documents, they shall be deemed to have 

had notice of all information and representations concerning the Company contained therein. 
 

3.11. Warrants that they are not under the age of 18. 
 

3.12. Agrees that all certificates, documents, monies and cheques sent by post to the Company or 
the Receiving Agent will be sent at the risk of the person(s) entitled thereto to the address 
specified in the Application Form (or in the case of multiple applicants, the first named). 

 
3.13. Warrants that, if an Application Form is signed on behalf of somebody else, the signatory has the 

authority to do so and such person will be bound accordingly and will be deemed also to have 
given the confirmations, warranties and undertakings contained in these terms and conditions. 

 
3.14. Warrants that no other application (not being an application under the terms of the Application 

Form) is being made by them for their own account or by another on their behalf or for benefit 
and with their knowledge for such purpose or, if they are applying as agent or nominee of 
another, that no other application is being made by them (not being an application as 
aforesaid) as an agent or nominee for that other person and that other person  is not, to their 
knowledge, acting in concert with any other person or persons as aforesaid. 

 
3.15. Warrants that, in connection with the application they have observed the laws of all relevant 

territories, obtained any requisite governmental or other consents which may be required, 
complied with all requisite formalities and paid any issue, transfer or other taxes due in 
connection with their application in any territory, other than stamp duty or stamp duty reserve 
tax, and that they have not taken any action which will or may result in the Company or any   of 
their respective partners, directors, advisers, officers, agents or employees acting in breach 
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of the regulatory or legal requirements of any territory in connection with the Offer or the 
application. 

 
3.16. Authorises the Company or its agents to do all things necessary to effect registration into the 

applicant’s name of any Ordinary Shares for which their application is accepted and authorise 
any representative of the Company to execute and/or complete any document of title 
required. 

 
3.17. Warrants that they are a person to whom any one of regulations 18, 19, 48, 49, 50, 50A and 51 of 

the Financial Promotion Order applies. No person receiving a copy of this document or an 
Application Form in any territory other than the United Kingdom may treat the same as 
constituting an invitation or offer to them, nor should they in any event use such Application Form 
unless, in the relevant territory, such an invitation or offer could lawfully be made to them or such 
Application Form could lawfully be used without contravention of any registration or other legal 
requirements. 

 
It is the responsibility of any person outside the United Kingdom wishing to make an application hereunder 
to satisfy themselves as to full observance of the laws of any relevant territory in connection therewith, 
including obtaining any requisite governmental or other consents, observing any other formalities requiring 
to be observed in such territory and paying any issue, transfer or other taxes required to be paid in such 
territory. Save where the context otherwise requires, words and expressions defined in this document have 
the same meaning when used in the Application Form and any explanatory notes in relation thereto. 

 
Documents of Title 
Application Forms must be sent by post or delivered by hand to Heather Cowley, Gordons Solicitors 
Limited, Winter Hill House, Marlow Reach, Station Approach, Marlow, Bucks, SL7 1NT, together with the 
appropriate remittance and either the original or a copy certified by an appropriate person of the 
certificate referred to in Section 9 of this document, so as to be received not later than 5.00pm on 31st 
July 2021 in respect of the Offer. The subscription list will open at 9am on 1st November 2020 and will close 
at 5.00pm on 31st July 2021, unless extended or the Maximum Subscription has been achieved prior to 
that date and the other Conditions satisfied. 

 
Temporary documents of title will not be issued. Definitive share certificates will be dispatched by first class 
post within 7 days of the allotment and issue of the Ordinary Shares under the Offer, pending which, 
transfers will be certified against the register. Allotments of the Ordinary Shares will be made at the 
discretion of the Directors. 

 
Money Laundering Regulations 
It is a term of the Offer that, to ensure compliance with the Money Laundering, Terrorist Financing and 
Transfer of Funds (Information on the Payer) Regulations 2019 as amended, updated, replaced or 
superseded from time to time, the Company may at their absolute discretion require verification of identity 
from any person lodging an Application Form (the “Applicant”) and, without prejudice to the generality 
of the foregoing, in particular any person who either (i) tenders payment by way of cheque  or banker’s 
draft drawn on an account in the name of a person or persons other than the Applicant, or 
(ii) appears to be acting on behalf of some other person. In the former case, verification of the identity of 
the Applicant may be required. In the latter case, verification of the identity of any person on whose 
behalf the Applicant appears to be acting may be required. 

 
If, within a reasonable period of time following a request for verification of identity and in any case by  no 
later than 3.00pm on the relevant date of allotment, the Directors have not received evidence satisfactory 
to them as aforesaid, the Directors may, at their absolute discretion, reject any such application, in which 
event the remittance submitted in respect of that application will be returned to the Applicant (without 
prejudice to the rights of the Company to  undertake  proceedings to  recover any loss suffered by it as a 
result of the failure to produce satisfactory evidence of identity). 

 
In relation to any application in respect of which the necessary verification of the identity of the Applicant 
has not been received on or before 3.00pm on the relevant date of allotment, the Company will treat the 
relevant application, as invalid and application monies will be returned without interest. 

 
The above information is provided by way of guidance to reduce the likelihood of difficulties, delays and 
potential rejection of an Application Form. 
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Guide to the Application Form 
 

The following instructions should be read in conjunction with the Application Form: 
 

1. Part 1: Insert your full name, address and date of birth and National Insurance number in block 
capitals. Applications may only be made by persons aged 18 or over. 

 
2. Part 2: Your Independent Financial Adviser, if any, should complete this. Agents who are entitled to 

receive commission should complete Part 2 on the Application Form, giving their full name and 
address, telephone number and details of their authorisation under the Financial Services and Markets 
Act 2000. The right is reserved to withhold payment of any commission at the Directors’ sole discretion. 
Agents may agree to waive part or all of their commission in respect of an application. If this is the 
case, then such application will be treated as an application to apply for the number of the Ordinary 
Shares stated in Part 3 of the Application Form, together with a number of additional Ordinary Shares 
equivalent to the amount of commission waived per Ordinary Share, which waived commission will 
be applied in paying for such Ordinary Shares. No commission will be paid in respect of such 
additional Ordinary Shares. 

 
3. Part 3: Insert (in figures) the number of Ordinary Shares for which you are applying. Your application 

in respect of the Offer must be for a minimum of 40 Ordinary Shares of £0.10 each and then in multiples 
of 20 Ordinary Shares. 

 
Insert (in figures) the amount of your payment. Your cheque or banker’s draft should be for the amount 
that represents £250 multiplied by the number of Ordinary Shares. 

 
4. You must affix to the completed Application Form cheques or bankers’ drafts for the full amount 

payable and (if relevant) the certificate of High Net Worth or certifying your status as a Restricted 
Investor or Sophisticated Investor in accordance with Section 7. 

 
Your cheque or banker’s draft must be payable to “Gordons Solicitors Client Account” for the amount 
payable on application inserted in Part 3 and should be crossed “A/C Payee”. Separate cheques or 
bankers’ drafts should be attached in respect of each Offer. The payment should be made solely for 
this application and not represent a number of different applications. No receipt   will be issued for 
this payment. Your cheque or banker’s draft must be drawn in sterling on an account at a branch 
(which must be in the UK, the Channel Islands or the Isle of Man) of a bank that is either a settlement 
member of the Cheque & Credit Clearing Company Limited or the   CHAPS Town Clearing Company 
Limited, or a member of either of the Committees of the Scottish   or Belfast Clearing Houses, or which 
has arranged for its cheques or bankers’ drafts to be presented for payment through the clearing 
facilities provided for the members of any of those companies or committees, and must bear the 
appropriate sort code number in the top right hand corner. If a draft or bank/building society cheque 
is used, the bank or building society (if relevant) should be asked to endorse on the reverse of the 
draft or cheque the full name and account of the person whose account is being debited and stamp 
such an endorsement. The right is reserved to reject any application in respect of which the 
applicant’s cheques or bankers’ drafts have not been cleared on first presentation. Applications may 
be accompanied by a cheque or banker’s draft drawn by someone other than the applicant(s), but 
any monies to be returned will be sent by crossed cheque in favour of the person(s) named in Part 1. 

 
Alternatively, if payment by BACS is preferred, please contact Heather Cowley at Gordons  Solicitors 
Limited directly to arrange this, either by phone on 01628 487487 or email Heatherc@gordons-
law.co.uk. 

 
5. Share Certificates will be sent to you incorporating the details included in the Application Form 

following the allotment and issue of Ordinary Shares under the Offer. 
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Guide to the Suitability Questionnaire 
 

The following instructions should be read in conjunction with the Suitability Questionnaire: 
 

1. Parts 1 to 6: Please complete these sections to assist the Company in verifying your eligibility to   invest 
under the Offer. Please note that the Company by accepting your application is implying that an 
investment in the Company is suitable in your personal circumstances and it is strongly recommended 
that you seek independent financial and tax advice before taking any decision to invest. 

 
2. Part 7: You must affix to the completed Application Form, evidence as to your identity for the purposes 

of the Money Laundering, Terrorist Financing and Transfer of Funds (Information on the Payer) 
Regulations 2019. 

 
3. Part 8: Note the terms as to cancellation rights. 

 
4. Part 9: Sign and date the Application Form. 

 
5. If you have any queries on the procedure for application and payment, you should contact the 

Directors or your Independent Financial Adviser or Financial Adviser. 
 

6. Send the completed Application form together with your Restricted Investor, High Net Worth 
Individual, or Sophisticated Investor certificate (as appropriate) and your cheque or banker’s draft by 
post, or deliver it by hand, to Heather Cowley, Gordons Solicitors Limited so as to be received   no 
later than 5.00pm on 31st July 2021 (unless extended). 

 
Note: if payment by BACS is preferred, please contact Heather Cowley at Gordons Solicitors Limited 
directly to arrange this, either by phone on 01628 487487 or email Heatherc@gordons- law.co.uk. 

 
7. In the event that applications are received for an amount in excess of the Maximum Subscription, 

shares will be allocated on a first come first served basis. If you post your Application Form, you are 
recommended to use first class post or special delivery and to allow at least two working days for 
delivery. Faxed copies of the Application Form will not be accepted. Your attention is drawn to the 
warranties set out in the paragraph headed “Terms and Conditions of Application” in Section 8 of this 
document. 
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SECTION 9: THE APPLICATION FORM 
 

Please make your cheque payable to Gordons Solicitors Client Account and send it, together with this 
completed Application Form and anti-money laundering documentation described in part 7 of the 
“Section 10: Suitability Questionnaire” below to Heather Cowley, Gordons Solicitors Limited at the 
following address: Winter Hill House, Marlow Reach, Station Approach, Marlow, Bucks, SL7 1NT. 
Alternatively, if payment by BACS is preferred, please contact Heather Cowley at Gordons Solicitors 
Limited directly to arrange this, either by phone on 01628 487487 or email Heatherc@gordons-law.co.uk. 
Applicants are reminded that the Closing Date for applications is 5.00pm on 31st July 2021. 

 
1. Personal Details and Correspondence Address 

 
 

Title:  Forename(s):  Surname:  

Address:  Postcode:  

Previous 
Address (if less 
than 3 years at 
current 
address): 

 Postcode:  

Email:  Daytime 
Telephone: 

 

Town and 
country of birth: 

 Nationality:  

Date of Birth:  NI Number  

 
2. Financial Adviser Details (if applicable) 

 
 

Name of Adviser:  

Name of Firm:  

Firm Address:  Postcode:  

Firm Email:  Firm FCA 
Number: 

 

Tel No:  Fax No:  

Adviser Confirmation (if relevant): 

I confirm that I have assessed the suitability of this investment for the Investor 

Signature of Adviser: Date: 

 
3. Subscription to the Company 

 
 

Number of Ordinary Shares applied for (20 per £5,000 at £250 per share):  

Total subscription amount (minimum £10,000 and increments of £5,000 only): £ 

Signature of Applicant:  Date:  
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SECTION 10: SUITABILITY QUESTIONNAIRE 

 
In order for us to accept your application, we will need to assess that the investment is suitable. The Directors 
reserve the right to refuse any application from an Investor whom they suspect is not eligible to invest.  
Therefore it is important that you provide all of the information requested below. 

 
An investment in the Company involves a high degree of risk. It may not be suitable for all Investors. Therefore, 
it is important that you read and understand the detailed risk factors relating to an investment in the 
Company, as set out in sections 1 and 3. 

 
Investment Objectives 
The Company offers Investors the opportunity to invest in an early stage company with the prospect of 
growth, with the added bonus of obtaining the tax advantages associated with EIS investments. 
 
Regard shall be paid to, and all reasonable steps taken to comply with, such policies or restrictions as are 
required in order to attract the EIS Relief as may be prescribed by HM Revenue & Customs from time to time. 
Investors should be aware that the Company will be unquoted and as the Company is at an early   stage 
any investment will be high risk. An investment will be of a long-term and illiquid nature and it   may be difficult 
to obtain reliable information about its value. There is a significant risk that an Investor will lose some or all of 
the funds invested. 

 
1. Confirmation: 

 
 

Please tick each of the boxes to confirm the following Yes No 

• You understand the investment objectives and risk profile of an 
investment in the Company 

 

 
 

 

• The objectives and risk profile are consistent with your personal 
investment objectives 

 

 
 

 

• You understand that your investment will be held over the medium 
to long term 

 

 
 

 

• You have read and understand the risk factors attaching to an 
investment in the Company as set out in Section 6 of the 
Information Memorandum 

 
 

 
 

• All Tax Advantages described in the Information Memorandum 
are only available in respect of the actual amounts invested by 
you in the Ordinary Shares and are not available on any amount 
paid to your Financial Adviser by way of commission 

 
 

 
 

• You have read and understand the fees and costs associated with 
the Offer and the commission payable to your financial adviser. 

 

 
 

 

• That an investment in the Company should be viewed as long term 
and is likely to be illiquid. If you sell your Ordinary Shares within 
three years of the later of the date on which they are issued or the 
date on which the Company begins to carry on an EIS qualifying 
trade, then you will lose any entitlement to EIS Relief and will be 
liable to make a repayment to HMRC. Even after the three-year 
period it may be difficult to realise your investment. Four to seven 
years is a realistic time period for holding an investment in Ordinary 
Shares. 

 
 
 

 

 
 
 

 



Information Memorandum 

34 | P a g e 

 

 

 
2. EIS Relief 

If you cannot take advantage of EIS Relief the Company may not be a suitable investment for you. 
 

Please answer the questions below: Yes No 

• Do you wish to take advantage of EIS Relief relating to an 
investment in the Company? 

 

 
 

 

• Are you seeking to claim full Income Tax Relief? (You should 
consider whether you have sufficient tax liability in the relevant 
year and/or previous year). 

 
 

 
 

• Are you seeking to defer a capital gain?   

• Are you aware of any significant capital commitments within the 
next 5 years which cannot be funded from your disposable 
income or liquid saving? 

 
 

 
 

• If your answer is "Yes", please confirm how the commitment will be 
funded. 

 

 
3. Investment Experience and Understanding 
Please confirm which, and how many of the types of investment listed below you have previously made in 
the last 5 years: 

 
Type Number and description 

• Tax efficient investment (including VCTs, 
EIS, EZT) 

 

• Entities quoted on the main market of the 
London Stock Exchange 

 

• AIM listed companies or companies which 
are not listed 

 

• Other relevant investments, such as unit 
trusts or collective investment schemes 

 

 
On average how much do you cumulatively invest each year in the new investments of the types listed 
above? 

 
Less than £10,000  

£10,000 to £25,000  

£25,000 to £100,000  

More than £100,000  

 
4. Please provide the following employment details: 

 
 

• Employment status: (e.g. employed/self- 
employed/retired) 

 

• Occupation (or previous occupation if 
retired) 

 

• Source of income: (e.g. 
earnings/investment income) 
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On average how much do you cumulatively earn each year before income tax and national insurance: 

 
Less than £10,000  

£10,000 to £50,000  

£50,000 to £100,000  

£100,000 to £250,000  

More than £250,000  

 
5. Financial Situation 
Please indicate your annual disposable income (after all regular financial commitments): 

 
 

Less than £10,000  

£10,000 to £50,000  

£50,000 to £100,000  

£100,000 to £250,000  

More than £250,000  

 
Please state the value of your net assets (other than your 
principal residence, other property interests and net of any 
loans and excluding pension). 

 

 
Please state the value of your principal residence and any other property investments: 

 
 

Principal Residence £ Other Property: £ 

 
Please state the source of your investment monies (e.g. a capital gain/savings/earnings): 

 
 

 
6. Identification 
In order to comply with current anti-money laundering regulations, the Company requires two proofs of 
identity; one proof of your home address and one photographic proof of identity. Please tick to indicate 
which of the following forms of identification are enclosed with your application: 

 
Certified Copy of Passport  

Certified Copy of Photo-card Driving Licence  

Utility Bill  

Bank Statement  

Local Authority Tax Bill  

Credit Card Statement  

 
Identity 
A copy of your current passport or photo driving licence certified by a solicitor with a current UK practicing 
certificate, an accountant or an FCA approved adviser. 
 
The passport or photo driving licence must be certified as "a true copy of the original" by personal signature 
of the solicitor, accountant, doctor or adviser (it cannot be signed in the name of their firm) and using blue 
ink (in order to distinguish the certification from a black and white photocopied document and there must 
be six months left to run, in the case of your passport. The name of the signatory must also be printed 
underneath the signature. 
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Address 
Please submit one of the following which (with the exception of a UK driving licence) must be dated no 
earlier than three months before the date of your application, either in original form or certified by a solicitor 
with a current UK practicing certificate, an accountant or an FCA approved adviser. 
 

• Current and valid UK driving licence (paper-style UK provisional licences are not acceptable). Do 
not send a current and valid driving licence as evidence of both the Identification and Address; 

• Utility bill, i.e. gas, electricity, water or telephone bill (but not a mobile telephone bill); 
• Most recent bank, building society or credit card statement (MasterCard or Visa only); or 
• Local authority tax bill or rates bill for the current year. 

 
Your original documents will be returned to you by first class post (or special delivery, if considered to   be 
more appropriate). 

 
7. Cancellation Rights 
There is a limited period during which you have the right to cancel your investment. If you wish to exercise 
this right to cancel, you must notify the Company in writing to Karadoo Finance Limited within 14 days of 
the Receiving Agent receiving your Application Form. 

 
8. Declaration/Terms & Conditions 
I confirm that: 
 
(a) I wish to seek EIS Relief for my investment; 
(b) I am applying on my own behalf; 
(c) I have read the Information Memorandum and the terms and conditions contained in Section 11 (the 

"Agreement"). I have understood and I agree to be bound as a party to the terms of the Agreement. 
(d) I accept that the information supplied at paragraph 5 above is only to verify my eligibility to invest   in 

the Company. I acknowledge the Company nor its Directors are advising as to my eligibility to invest  
in the Company or its suitability given my personal circumstances (although they may carry out a 
suitability assessment to verify my eligibility to invest) and they are not providing investment, legal, 
financial, tax or other advice and that any tax information provided in the Information Memorandum 
is in the context of an investment into the Company only. 

(e) I have read this Application Form and I confirm that I have provided information on my personal and 
financial circumstances which is true and accurate at the date of this Application Form. I confirm that 
such information will be true and accurate at the date upon which this Application Form is accepted. 
I understand that the Company may decline my application in the event that the information 
provided is incomplete. 

(f) Karadoo Finance Limited shall not be liable to me in the event of an insolvency of any bank with which 
any funds held by any Receiving Agent have been deposited nor in the event of any restriction on the 
ability of the Company to withdraw funds from such bank for reasons which are beyond its reasonable 
control. 

(g) I acknowledge that the Company has absolute discretion to accept this application in whole or in 
part or to reject it. 

(h) I have taken appropriate professional advice before submitting this application. 
(i) To the best of my knowledge, the information that I have given to the Company is complete and 

correct. 
(j) I am a suitable Investor as set out in Section 10 of the Information Memorandum. 
(k) I acknowledge that my investment in the Company will be made net of any commission payable to 

my Financial Adviser and that I shall not be entitled to any Tax Advantages in respect of the amount 
of such commission. 

(l) The terms of the Agreement will apply to monies held pending closing of the Offer. 
(m) You hereby consent to the use of your personal information as follows. Except as stated below, the 

Company shall not make the personal information provided by you as part of this Application Form 
available to any person outside of the Company. This personal information will be stored on a 
database held by the Company. 

 
Signature:  

Print Name:  

Date:  
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SECTION 11: QUESTIONS AND ANSWERS 

 
If you have any questions regarding the Offer or the Company and would like to speak to the Company, 
please call Chris Rose on +44 (0) 1225 312388 Ext 303 or +44 (0) 7725 555940 or Michael Cordell on +44 (0) 
1225 312288 Ext 301 or +44 (0) 7973 503536. 

 
How does it work? 
 
Investors will subscribe for Ordinary Shares in Karadoo Finance Limited for the investment purposes 
described in the Information Memorandum dated 1st November 2020. 
 

What is the advantage of investing in Karadoo Finance Limited? 
 
The Company aims to provide a targeted return of £4,428.99 for each share over a five-year period for 
new EIS qualifying investors. The return is also based on the period from the issue of the shares to return of 
funds. If for example this target return is achieved within a five-year time period, the approximate 
compound return to qualifying EIS Investors the five-year period will be 90.8% which is the equivalent of 
151.4% per annum gross to a 40% taxpayer or 165.2% per annum gross to a 45% taxpayer. 
 

How will I realise my investment? 
 
The Company will actively monitor opportunities for Investors to realise their investment at the end of the 
three-year EIS qualifying period, with an expected exit to occur after five years. This is likely to take the form 
of a listing, trade sale or replacement capital fundraising through a placement or public offer, company 
share buyback or sale of assets. 
 
At the present time, the Directors consider that a trade sale or listing are the most likely alternatives. Under 
a trade sale, it is likely that the shareholders will realise their investment for cash. In the case of flotation, for 
example on AIM, a market will exist for the Ordinary Shares. 
 
Please note that the Company can make no guarantee about the timing of the realisation of an 
investment in the Company. Potential Investors should be aware that EIS investments may be considered 
risky and are relatively illiquid, as they must be held for at least three years. Furthermore, as an unquoted 
company a market may not exist for Ordinary Shares. 
 

What happens if I die during the term? 
 
In the event of the death of an Investor, normal practice is to transfer any shareholdings into the names of 
the executors, the beneficiaries of the Will or suitable alternative. In the event of a liquidation of the 
investment the proceeds will go to the named shareholders. 
 
Investments held for a minimum of two years are, under current legislation, exempt from Inheritance Tax. 
 
Income Tax Relief is not clawed back in the event of death. 
 
If an investor took advantage of Capital Gains Tax Re-Investment Relief and subsequently dies, the original 
gain does not come back into charge. 
 

What is the minimum and maximum investment I can make? 
 
The minimum investment is £10,000. There is no maximum, apart from the Maximum Subscription limit of 
£500,000.  However, Investors should consider the investment limit for Income Tax Relief as follows: 

 
For EIS qualifying investment, £1,000,000 and also that they cannot own more than 30% (together with 
persons connected with them) of the Ordinary Shares in order to qualify for Income Tax Relief. 

 
Can I own my investment jointly with my spouse/civil partner? 

 
No, but spouses/civil partners can each make individual investments. 
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How do I check the progress and performance of the Company? 

 
Investors will be provided with regular updates from the Directors. 
 

What are the “qualifying conditions” of an EIS investment? 
 
An EIS investment affords various tax benefits for an Investor (who meets the EIS qualifying conditions) and 
in turn it is important that the qualifying conditions for both an Investor and the Company are adhered to 
throughout the term of the investment. The qualifying conditions can be complex, but the main conditions 
for EIS investments are summarised below. The Directors do not intend to breach these conditions. 
 

General Requirements 
 

• The shares must be Ordinary Shares, without any preferential rights. 
• The shares must be subscribed for wholly in cash and fully paid up at the time of issue. 
• The shares must be issued and registered in order for relief to be claimed. 
• There must be no pre-arranged exit. Therefore no guarantee can be made that money will be 

returned to the Investor. 
 
What are the qualifying conditions for an Investor? 
 
The Investor qualifying conditions are as follows: 

 
• For Income Tax Relief purposes, the Investor cannot be ‘connected’ to the Company in the time 

period beginning two years before the issue of the shares, and ending immediately before the 
termination date. Connection can occur in three different ways: 
 
1) The Investor is an employee, director or partner of the Company, 
2) The Investor is connected to the Company (refer to page 23 for further details regarding 
connection), and 
3) The Investor subscribes for shares under certain arrangements. Broadly an arrangement would 
be where an Investor subscribes for shares in the Company in return for investment in   their own 
Company. 

 
• The Investors cannot have any ‘linked loans’. The Directors will not accept loans from Investors 

and as such, an Investor should not fail this requirement. 
 

• The Investor cannot invest for the purpose of tax avoidance. The shares will be subscribed for 
genuine commercial reasons and not as part of a scheme or arrangement involving the 
avoidance of tax. The ‘avoidance of tax’ term in this respect is an odd one as many Investors will 
subscribe purely for the tax benefits, however, it is understood that the use of the term ‘tax 
avoidance’ in this respect refers to a broader scheme of avoidance to which Income Tax  Relief 
is also party, and therefore investment in the Company for Income Tax Relief should not  be a 
concern. 

 
What are the qualifying conditions for The Company 
 

• The Company must exist wholly or substantially for the purpose of any one or more qualifying 
trades. 

• The Company must operate a qualifying activity for the period of three years beginning with the 
issue of shares or commencement of the trade, if later. 

• The Company must be unquoted. 
• The gross assets of the company must not exceed £15 million before the issue of eligible shares, or 

£16 million afterwards (for EIS). 
• The Company must not have more than 250 full time (or equivalent part-time) employees. 

Who do I make the cheque payable to? 
 

The cheque should be made payable to Gordons Solicitors Limited Client Account. 
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SECTION 12: DEFINITIONS 
 

Applicant A person applying to subscribe for Ordinary Shares in the Company 
under the Offer. 

Application Form The   application   form   set   out   in   Section   9   of   this Information 
Memorandum. 

Article 49 Person Persons qualifying as a high net worth companies, unincorporated 
associations etc. under Article 49 of the Financial Promotion Order. 

Articles The articles of association of the Company, which are available on 
request. 

Bank Barclays Bank or such other bank as may be appointed, from time to 
time by the Directors. 

Board of Directors or Directors 
or Director 

The Board of Directors of the Company or any one of them, whose 
names are set out in Section 2. 

Business Property Relief Business property relief available for qualifying shares under IHTA 1984. 
Capital Gains Tax Deferral 
Relief 

The deferral of capital gains tax by investment in Ordinary Shares in   
an EIS Qualifying Company. 

Closing Date The final date on which subscriptions may be received by the 
Company, which shall be the earlier of the full subscription or 31st 
January 2021, unless extended. 

Company Karadoo Finance Limited, a company incorporated in Cardiff on 31 
March 2017 with registered number 10702553 and whose registered 
office is 19-21 Chapel Street, Marlow, Buckinghamshire, SL7 3HN. 

Conditions The conditions to the closing of the Offer specified in  
Section 2 . 

EIS The Enterprise Investment Scheme as set out in ITA 2007. 
EIS Qualifying Company A company meeting the qualifying conditions, as set out in ITA 2007. 
EIS Relief or Income Tax Relief Income Tax Relief available for qualifying Investors, as defined in ITA 

2007. 
Financial Adviser A professional (such as an IFA) who renders financial planning 

services to individuals and companies. 
Financial Promotion Order The Financial Services and Markets Act 2000 (Financial Promotion) 

Order 2005. 
FCA The United Kingdom Financial Conduct Authority. 
FSMA The United Kingdom Financial Services and Markets Act 2000. 
High Net Worth Individual An individual certified as a High Net Worth Individual pursuant to 

Article 48 of the Financial Promotion Order. 
IFA An independent Financial Adviser regulated by the FCA, or a similarly 

qualified and regulated Financial Adviser in other jurisdictions. 
IHTA The Inheritance Tax Act 1984, as amended. 
Initial Charge No initial charge is payable. 
Information Memorandum This information memorandum as amended, substituted or 

supplemented from time to time. 
Investor The persons who subscribe for the Ordinary Shares pursuant to the 

Offer. 
ITA 2007 The Income Tax Act 2007, as amended. 
Maximum Subscription The aggregate maximum subscription of £500,000 by Investors 

pursuant to the Offer. 
Minimum Investment The minimum investment by an applicant is £10,000 with further 

investments in increments of £5,000. 
Minimum Subscription The aggregate minimum subscription of £200,000 by Investors 

pursuant to the Offer. 
Offer The arrangements whereby applicants will subscribe for Ordinary Shares 

subject to the terms and conditions contained within this document. 

Offer Price £250.00 per Ordinary Share. 
Ordinary Shares The Ordinary Shares in the capital of the Company having the rights 

set out in the Articles. 
Qualifying Business Assets Assets which qualified for 100% Business Property Relief for Inheritance 

Tax purposes. 
Qualifying Investors Investors who qualify for full Income Tax Relief on their investment in 
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 Ordinary Shares. 

Receiving Agent Gordons Solicitors Limited located at Winter Hill House, Marlow Reach, 
Station Approach, Marlow, Bucks, SL7 1NT or such other receiving agent 
as may be appointed, from time to time by the Directors. 

EIS Relief or Income Tax 
Relief 

Income Tax Relief available for qualifying Investors, as defined in ITA 
2007. 

Self-Certified Sophisticated 
Investor 

An individual who has signed the statement required by paragraph 
50A of the Financial Promotion Order. 

Shareholders The holders of Shares. 
Shares The entire issued share capital in the Company from time to time. 
Sophisticated Investor An individual certified as a Sophisticated Investor pursuant to Article 

50 of the Financial Promotion Order. 
Sterling or £ Pounds sterling, the lawful currency of the United Kingdom. 
Subscription The subscription for Ordinary Shares under the Offer. 
Tax Advantages The various tax advantages, including EIS Relief, arising from 

subscriptions for shares in EIS Qualifying Companies 
Unlisted With reference to a company means a company not listed or quoted 

on an investment exchange or whose shares are not, with the 
agreement or approval of any officer of the relevant company, the 
subject of information published for the purpose of facilitating deals in 
the shares or indicating prices at which persons may be willing to 
deal. 

UK or United Kingdom United Kingdom of Great Britain and Northern Ireland. 
 Capitalised terms used in this Information Memorandum and not 

otherwise defined in this Information Memorandum have the meanings 
ascribed to them in the Articles. 

 References in this Information Memorandum to statutory or regulatory 
provisions shall be construed as references to those provisions as 
amended or re-enacted from time to time. References to the singular 
include the plural and vice versa and references to one gender 
include all genders. All references to time are references to UK time. 

 Where there is any conflict between the provisions of this Information 
Memorandum and the Application Form, the provisions of the 
Information Memorandum shall prevail. 
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DISCLAIMER 

 
This Information Memorandum may only be communicated or caused to be communicated in the UK to: 
(1) an Authorised Person under FSMA; (2) persons otherwise having professional experience  in matters 
relating to investments and qualifying as investment professionals under Article 19 of the Financial Services 
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”); 
(3) persons qualifying as high net worth  individuals under Article  48 of the  Order; (4) persons qualifying as 
high net worth companies, unincorporated associations etc. under Article 49 of the  Order;  (5) persons 
qualifying as certified Sophisticated Investors under Article 50 of the Order; (6)  persons  qualifying as self-
certificated Sophisticated Investors under Article 50a of the Order. 
 
No approved prospectus relating to the matters in this Information Memorandum has been made 
available to the public in the UK and, accordingly, shares in the Company (the “Shares”) may not be, and 
will not be, offered in the UK except in circumstances which will not result in there being an offer to the 
public in the UK within the meaning of FSMA. 
 
This Information Memorandum is exempt from the general restriction in Section 21 of FSMA on the grounds 
that it is made to a recipient who is an investment professional, a certified high net worth individual, an 
Article 49 Person, a self-certified Sophisticated Investor or a certified Sophisticated Investor. 
 
A person qualifies as a certified high net worth individual or a self-certified Sophisticated Investor if he or 
she has signed, within a period of twelve months ending with the day on which this communication is 
made, a statement in the prescribed form confirming their status as a certified high net worth individual or 
a self-certified Sophisticated Investor. 
 
A person qualifies as a certified Sophisticated Investor if he or she has a current certificate in writing or other 
legible form signed by an authorised person to the effect that he or she is sufficiently knowledgeable to 
understand the risks associated with that description of investment and he or she    has signed, within a 
period of twelve months ending with the day on which this communication is   made, a statement in the 
prescribed form confirming their status as a certified Sophisticated Investor. 
 
Neither this Information Memorandum nor the shares are or will be available to other categories of persons 
in the United Kingdom and no one falling outside such categories is entitled to rely on, and    they must not 
act on, any information in this Information Memorandum. The communication of this Information 
Memorandum to any person in the UK other than the categories stated above is unauthorised and may 
contravene FSMA. The Maximum Subscription under the offer in this Information Memorandum is £400,000 
a sum below the sterling equivalent of €5 million Euros.  Consequently, the offer does not constitute an offer 
of securities to the public within the meaning of the Prospectus Regulations 2005, and as such the 
Information Memorandum does constitute a prospectus. 
 
Any person who is in any doubt about the investment to which this Information Memorandum relates 
should consult an authorised person specialising in advising on investments of this kind. 
 
The Directors of the Company (which term shall, for the purposes of this disclaimer, include its officers and 
any employees) in issuing this document are acting for the Company and no-one else. All statements of 
opinion contained in this document, all views expressed and all projections, forecasts or statements relating 
to expectations regarding future events of the possible performance of the Company represent the 
Director’s own assessment and interpretation of information available to it as   at the date of 
communication of this document. Prospective Investors must determine for themselves what reliance (if 
any) they should place on such statements, views, projections or forecasts and no responsibility is 
accepted by the Directors in respect thereof. 
 
Prospective Investors must rely on their own examination of the legal, taxation, financial and other 
consequence of an investment in the Company, including the merits of investing and the risks involved. 
Prospective Investors should not treat the contents of this document as advice relating to legal, taxation, 
or investment matters and are advised to consult their own financial advisors concerning the acquisition, 
holding or disposal of interests in the Company. This document is provided for information only and does 
not constitute, may not be used for the purposes of, an offer or an invitation to apply to participate in the 
Company. 


