
DON’T INVEST UNLESS YOU’RE PREPARED TO LOSE ALL YOUR MONEY. THIS IS 

A HIGH-RISK INVESTMENT, AND YOU ARE UNLIKELY TO BE PROTECTED IF 

SOMETHING GOES WRONG.

TAKE 2 MIN TO LEARN MORE (OR SEE THE TEXT ON PAGE 1).

SEIS Fund
Information Memorandum
Dated: 01 February 2025

Disclaimer:

The tax treatment referred to in this Information Memorandum depends on the individual circumstances of each Investor and may be

subject to change in the future. In addition, the availability of any tax reliefs depends on the Investee Companies maintaining their 

qualifying status.

This investment is not suitable for all investors as the underlying investments are illiquid.

https://www.sapphirecapitalpartners.co.uk/take-2-minutes-to-learn-more


Due to the potential for losses, the Financial Conduct Authority (FCA) considers 

this investment to be high risk.

1. You could lose all the money you invest

If the business you invest in fails, you are likely to lose 100% of the money you 

invested. Most start-up businesses fail. 

2. You are unlikely to be protected if something goes wrong

Protection from the Financial Services Compensation Scheme (FSCS), in relation 

to claims against failed regulated firms, does not cover poor investment 

performance. Try the FSCS investment protection checker here or via the URL: 

https://www.fscs.org.uk/check/investment-protection-checker/

Protection from the Financial Ombudsman Service (FOS) does not cover poor 

investment performance. If you have a complaint against an FCA-regulated firm, 

FOS may be able to consider it. Learn more about FOS protection here or via the 

URL: https://www.financial-ombudsman.org.uk/consumers  

3. You won’t get your money back quickly

Even if the business you invest in is successful, it may take several years to get 

your money back. You are unlikely to be able to sell your investment early. 

The most likely way to get your money back is if the business is bought by 

another business or lists its shares on an exchange such as the London Stock 

Exchange. These events are not common. 

If you are investing in a start-up business, you should not expect to get your 

money back through dividends. Start-up businesses rarely pay these. 

4. Don’t put all your eggs in one basket

Putting all your money into a single business or type of investment for example, 

is risky. Spreading your money across different investments makes you less 

dependent on any one to do well. 

A good rule of thumb is not to invest more than 10% of your money in high-risk 

investments. Read more here or via the URL: 

https://www.fca.org.uk/investsmart/5-questions-ask-you-invest  

5. The value of your investment can be reduced

The percentage of the business that you own will decrease if the business issues 

more shares and you decide to not increase your investment pro rata to your 

holding if invited to do so. If the newly issued shares are less than the price you 

paid, this could mean that the value of your investment reduces, depending on 

how much the business grows. Most start-up businesses issue multiple rounds of 

shares. 

These new shares could have additional rights that your shares don’t have, such 

as the right to receive a fixed dividend, which could further reduce your chances 

of getting a return on your investment. 

If you are interested in learning more about how to protect yourself, visit the 

FCA’s website here or via the URL: https://www.fca.org.uk/investsmart
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What are the Key Risks?
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1.0 Introduction



THIS NOTICE IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

IF YOU ARE IN ANY DOUBT ABOUT THE ACTION YOU SHOULD TAKE IN REGARD TO 

THE CONTENTS OF THIS INFORMATION MEMORANDUM AND APPENDICES YOU 

SHOULD CONTACT AN INDEPENDENT FINANCIAL ADVISER OR OTHER PROFESSIONAL 

ADVISER AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000 

(FSMA) AS AMENDED BY THE FINANCIAL SERVICES AND MARKETS ACT 2023 WHO 

SPECIALISES IN ADVISING ON INVESTMENTS OF THIS TYPE. 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. YOUR ATTENTION IS 

DRAWN TO PART SIX HEADED “RISK FACTORS”. NOTHING IN THIS DOCUMENT 

CONSTITUTES INVESTMENT, TAX, FINANCIAL, LEGAL, REGULATORY OR OTHER ADVICE 

BY SAPPHIRE CAPITAL PARTNERS LLP OR VENTUREFLOWS LIMITED.

This Information Memorandum constitutes a financial promotion pursuant to section 

21 of FSMA. Its contents have been approved for the purposes of section 21 of FSMA 

by Sapphire Capital Partners LLP (the “Authorised Person”), which is authorised and 

regulated by the Financial Conduct Authority in the United Kingdom and whose 

registered office is at 28 Deramore Park, Belfast BT9 5JU, United Kingdom (Partnership 

number: NC000562). This financial promotion has been approved by Sapphire Capital 

Partners LLP (FRN 565716) on 01 February 2025. Requests for further information or 

any other enquiry regarding the matters to which communication relates should be 

sent to the above registered address. 

This Information Memorandum is issued solely for the purpose of seeking 

subscriptions from prospective Investors for investments in this Fund. This Information 

Memorandum is confidential and must not be copied, reproduced or distributed in 

whole or in part to any other person at any time without the prior written consent of 

the Authorised Person. 
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1.1 Important Information

https://find-and-update.company-information.service.gov.uk/company/NC000562
https://register.fca.org.uk/s/firm?id=001b000000NMXQtAAP


The communication of this Information Memorandum and the contents thereof 

is intended for persons in the United Kingdom only and is made to and directed 

at persons reasonably believed to be such persons as are referred to below and 

must not be passed on, directly or indirectly, to any other person: 

a. professional clients or eligible counterparties as defined in the Conduct of 

Business Sourcebook (“COBS”) forming part of the FCA’s Handbook of Rules 

and Guidance;

b. retail clients who confirm in writing that they will receive advice on the 

Investments referred to in this Information Memorandum from a financial 

adviser authorised and regulated by the FCA;

c. to the extent that the recipient is a Retail Client who does not fall within 

category (b) above, only clients falling within the following categories subject 

to the condition referred to below (the “Condition”):

i. high net worth investors in terms of COBS 4 Annex 2

ii. certified sophisticated investors in terms of COBS 4 Annex 3; 

iii. self-certified sophisticated investors in terms of COBS 4 Annex 4;

iv. certified restricted investors in terms of COBS 4 Annex 5; and

d. any person to whom the communication may otherwise lawfully be made. 

Any Application for Retail Clients who have been advised by a financial adviser 

authorised and regulated by the FCA should be signed by the relevant financial 

adviser to confirm compliance with this condition. 

The Condition referred to above is that either: 

a. the person who will arrange or deal in relation to the investments which are 

the subject of this Information Memorandum will comply with the FCA’s 

rules on appropriateness set out in COBS 10, or equivalent requirements, for 

any application or order made in response to this Information 

Memorandum; or 

b. the recipient has confirmed that they are a Retail Client of a firm and the 

person who will arrange or deal in relation to investments which are subject 

of this Information Memorandum will comply with the FCA’s rules on 

suitability set out in COBS 9 in relation to an Investment in this Fund as set
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The transmission of this Information Memorandum or the contents thereof to 

any other person is prohibited and persons not falling within the description set 

out above should not act or otherwise rely upon it.

In accordance with the FCA Consumer Principle 12, the Investment Manager will 

act to deliver good outcomes for each Investor in accordance with the standard 

that could reasonably be expected of a prudent firm carrying on the same activity 

in relation to the same service and taking appropriate account of the needs and 

characteristics of retail customers within the risk profile of the Investors for whom 

this Fund is suitable as certified to the Investment Manager by their FCA 

authorised financial advisers or have been accepted by the Investment Manager 

as being qualifying to invest in accordance with COBS. 

Reliance on this promotion for the purpose of engaging in investment 

activity may expose an individual to a significant risk of losing all of the 

property invested. 

out in COBS 9 in relation to an Investment in this Fund as set out in this 

Information Memorandum. 

1.2 Tax Reliefs

The tax treatment referred to in this document depends on the individual 

circumstances of each Investor and may be subject to change in the future. In 

addition, the availability of any tax reliefs depends on the Investee Companies 

maintaining their qualifying Seed Enterprise Investment Scheme status which 

may affect the ability of this Fund to meet its objectives and/or reduce the level 

of returns which would otherwise have been achievable. Past performance is not 

a guide to future performance and may not be repeated. The value of an 

Investment may go down as well as up and an Investor may not get back 

the full amount invested and may therefore lose some or all of their 

Investment. 



An investment in this Fund carries substantial risk. Any Investment in this Fund 

should be regarded as being medium to long term in nature. There can be no 

assurance that this Fund’s Investment Objective will be met and results may vary 

substantially over time. Investors’ money subscribed to this Fund will be 

committed to Investments which may be of a long term and illiquid nature. The 

companies in which this Fund invests will not be quoted on any regulated market 

and, accordingly, there will not be an established or ready market for any such 

shares. It may be difficult to obtain information regarding how much an 

Investment is worth or how risky it is at any given time and the Investment 

Manager may experience difficulty in realising the Investments (for value or at 

all). 

An Investment in this Fund may only be made on the basis of this Information 

Memorandum, the Key Information Document, the Custodian Terms and 

Conditions and the Investment Management.

Agreement. Neither Sapphire Capital Partners LLP, VentureFlows Limited nor any 

of their respective directors, officers, employees, advisers and agents accept any 

liability for any direct, indirect or consequential loss or damage suffered by any 

person as a result of relying on any information or opinions contained herein or 

in any other communication in connection with an Investment in the Fund except 

where such liability arises under FSMA, regulations made under FSMA, the FCA 

Rules or any applicable law and may not be excluded. 
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1.3 Representation of Information

illustrations or forecasts or that the Investment Objectives of this Fund will be 

achieved. Prospective Investors are strongly advised to conduct their own due 

diligence including, without limitation, the legal and tax consequences to them of 

investing in this Fund and must determine for themselves what reliance (if any) 

they should place on such statements, views or forecasts. Prospective Investors’ 

attention is drawn to Part Six entitled “Risk Factors”. 

The Authorised Person believes that the factual content set out in this 

Information Memorandum is accurate and that statements of opinion herein are 

reasonably held. This Information Memorandum was prepared by VentureFlows

Limited and approved by the Authorised Person. Subject to the Authorised 

Person’s overriding duty under the FCA Rules to ensure that the content of this 

Information Memorandum is presented in a manner which is fair, clear and not 

misleading with respect to the persons to whom this Fund is promoted by it, 

neither the Authorised Person nor VentureFlows Limited accepts any 

responsibility to any recipient of this Information Memorandum for inaccuracies 

in factual representation or for any consequences to such persons of placing 

reliance upon statements of the Authorised Person’s opinion except to the extent 

required by law. Additionally, some material included in this Information 

Memorandum is derived from public or third-party sources, and each of the 

Authorised Person, VentureFlows Limited and the Investment Manager disclaims 

all liability for any errors or misrepresentations which any such inclusions may 

contain and do not take responsibility for the content contained therein. This 

Information Memorandum contains certain information that constitutes 

“forward-looking statements” which can be recognised by use of terminology 

such as “targeted” “may”, “will”, “should”, “anticipate”, “estimate”, “intend”, 

“continue”, or “believe” or their respective negatives or other comparable 

terminology. Forward-looking statements are provided for illustrative purposes 

only. Due to various risks and uncertainties, actual events, results or performance 

may differ materially from those reflected or contemplated in such forward-

looking statements. 

No person has been authorised to give any information, or to make any

All information and illustrations in this Information Memorandum are stated as at 

the date of its issue unless otherwise stated. All statements of opinion or belief 

contained in this Information Memorandum and all views expressed and 

statements made represent the Authorised Person’s own assessment and 

interpretation of information available to them as at the date of this Informatio

Memorandum. No representation is made or assurance given as to the accuracy, 

completeness, achievability or reasonableness of any views, statements, 



representation concerning this Fund other than the information set out in this 

Information Memorandum, and if given or made, such information or 

representation must not be relied on. This Information Memorandum is only 

intended for release in the United Kingdom and does not constitute an offer, or 

the solicitation of an offer, to buy or sell any security or share. It does not 

constitute a public offering in the United Kingdom. This Information 

Memorandum is not suitable for persons outside the United Kingdom. 

In addition, this Information Memorandum does not constitute an offer or 

solicitation in any jurisdiction in which such offer or solicitation is unlawful or 

unauthorised or in which the person making such offer is not qualified to do so 

or to any person to whom it is unlawful to make such an offer or solicitation. It is 

the responsibility of any person outside the United Kingdom wishing to make an 

application to invest in this Fund to satisfy themselves as to full observance of the 

laws of any relevant territory in connection therewith.

Past performance is not necessarily a guide to future performance and Investors 

should be aware that share values and income from them may go down as well 

as up and Investors may not get back the amount subscribed. Changes in 

legislation in respect of the Seed Enterprise Investment Scheme in general, and 

qualifying investments and qualifying trades in particular, may affect the ability of 

the Fund to meet its objectives and/or reduce the level of returns which would 

otherwise have been achievable.

Prospective Investors should be aware that the arrangements described in this 

Information Memorandum represent a discretionary portfolio management 

service subject to the terms of the Investment Management Agreement set out in 

Appendix 1. Investors appoint the Investment Manager to act as their common 

discretionary investment manager and to invest their subscription monies on a 

discretionary basis into a portfolio to be invested in Qualifying Companies. This 

Fund will act as a group of individual bare trusts held separately in the name of 

the Nominee with each Investor being the sole beneficiary of an individual bare 

trust under a nominee arrangement. This Fund is not treated as an unregulated
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collective investment scheme (as defined in section 235 of FSMA). This Fund is an 

Alternative Investment Fund (“AIF”).

This Fund has not been approved by HMRC under section 251 of the Income Tax 

Act 2007. 

The Authorised Person reserves the right to update this Information 

Memorandum from time to time. By submitting an Application, you agree to be 

bound by the terms and conditions. 

1.4 Taxation Disclaimers

The information contained in this Information Memorandum makes reference to 

the current laws concerning SEIS Income Tax Relief and SEIS Loss Relief (together, 

the SEIS Reliefs), CGT Reinvestment Relief and the CGT Exemption (together, the 

CGT Reliefs), and IHT Relief. These levels and bases of relief may be subject to 

change. The tax reliefs referred to in this Information Memorandum are those 

currently available and their value depends on individual circumstances. 

It is the intention that this Fund will invest in companies which are Qualifying 

Companies for the purposes of the Seed Enterprise Investment Scheme (“SEIS”) 

regime. Following each Qualifying Investment which this Fund makes it is 

envisaged that the appropriate SEIS Compliance Certificates will be issued to 

Investors (via the Investor Portal), which will enable them to claim SEIS Reliefs in 

respect of that Qualifying Investment. There is no guarantee however that SEIS 

Reliefs, CGT Reliefs or IHT Relief will be available on any Investment made by this 

Fund or that if it is initially available it will not be subsequently withdrawn. Any 

references to tax laws or rates in this Information Memorandum are based on 

current legislation, all of which are subject to change and provided as a guide 

only. Prospective Investors are advised to take their own taxation advice and 

should consult their own professional advisers on the implications of investing in 

this Fund.
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The Investment Manager intends to make Qualifying Investments and intends to 

ensure that the Investee Companies obtain provisional advance assurances from 

HMRC that they are Qualifying Companies.

1.5 Other Important Information

Throughout this Information Memorandum, “us”, “we” and “our” are used to refer 

to the Investment Consultant, VentureFlows Limited. 

Please note that any non-English speakers should ensure that they obtain and 

read a translated copy of this Information Memorandum, the Investment 

Management Agreement, the Custodian Terms and Conditions, the Key 

Information Document and the Application before deciding whether to invest.

The information and illustrations in this Information Memorandum are as of 01 

February 2025 (unless otherwise stated). All footnote citations referring to online 

resources were accessed as noted in the Footnotes.

1.6 Principal Parties and Advisers

Investment Manager:

Sapphire Capital Partners LLP

28 Deramore Park, Belfast, BT9 5JU

FRN: 565716

Fund Administrator and Custodian:

Woodside Corporate Services Limited

First Floor, 12-14 Masons Avenue, London, EC2V 5BT

FRN: 467652

Tax Adviser:

Onside Accounting

86-90 Paul Street, London EC2A 4NE

Investment Consultant:

VentureFlows Limited

B24 The Link, 49 Effra Road, London, SW2 1BZ

Nominee:

WCS Nominees Limited

First Floow, 12-14 Masons Avenue, London, EC2V 5BT

Feedback Request – Help Us Improve

Sapphire is committed to delivering good outcomes for our customers. We 

would greatly appreciate it if you took five minutes to provide us with feedback 

on how to improve our products and services.

Please sacn the QR code to leave a review.

Or via the following link: 

https://share.hsforms.com/1kPeXOKHHTZy8sAyc4XrhMQ4nm

https://share.hsforms.com/1kPeXOKHHTZy8sAyc4XrhMQ4nmv
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2.0 Introduction to 

VentureFlows Limited



Dear Investor,

I am pleased to present to you the AI VentureFlows SEIS Fund. I believe it is one 

of the first to acknowledge the precipice of change that artificial intelligence 

(“AI”) stands upon and see the compelling investment opportunities in invention 

and innovation that are visibly changing our lives as we speak.  AI is, in fact, a 

wide, diverse, and expansive group of sectors, which we summarise in Part One 

of this Information Memorandum, along with a brief history and background on 

AI. 

This Fund is the culmination of a long, dedicated career to AI and my lifelong 

enthusiasm for the benefits it can bring to mankind1. I have always been 

singularly focused on helping the world benefit from the most intelligent 

technology to help us solve real-world problems, solve our most difficult 

challenges and provide us with amazing new abilities. This will surely come from 

innovative UK start-up businesses, advancing in the field of AI and changing their 

respective industries for the better.

The year was 1992 and while everyone was watching Reservoir Dogs and playing 

air guitar to Guns & Roses, I had started my studies of AI.  Back then AI was 

mostly just a topic of discussion in Hollywood movies and science fiction shows –

and all took a dystopian view of AI with killer robots and human extinction 

events. But my passion for the subject, and balanced view of how the technology 

could benefit us all, have continued since those early days, as I have witnessed 

many new forms of the technology and gradual improvements in AI’s capability 

and utility. 

My long-term exposure to AI companies and innovations, both in the UK and 

globally, will allow VentureFlows Limited to take a more strategic perspective, 
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2.1 Introductory Letter from Professor Andy 

Pardoe (Founder of VenutureFlows)

looking beyond the latest trends and seeing how the scaled application of these 

intelligent technologies will transform industries, and create new business models 

and opportunities for innovative companies to thrive in this brave new world.

Despite its 70 plus years of technical development, I believe AI is still very much 

in its infancy, which means huge potential and opportunity for advancement and 

innovation across all layers and aspects of the architecture, both hardware and 

software. Similarly, the application of AI for all industries and functions is still only 

starting to take hold, with significant opportunity for new entrants with smart 

approaches to real-world problems. While the big tech firms chase immediate 

opportunities with the latest tech trend, there is still a massive opportunity for AI 

innovation as we look to move towards the moonshot of superintelligence 

capabilities.

I believe this AI VentureFlows SEIS Fund offers an excellent opportunity to invest 

tax efficiently in some of today’s most promising AI start-ups, which I work with 

in my role as an academic, founder, author, public speaker, and adviser to some 

of the world’s leading corporations.

Please find further details about the Fund in 

this Information Memorandum and feel free 

to contact me or Sapphire directly if you 

would like further information.

Prof. Andy Pardoe

Founder, VentureFlows Limited

Chair, Deep Tech Innocation Centre, 

University of Warwick

E: Andy.Pardoe@ventureflows.vc

mailto:Andy.Pardoe@ventureflows.vc


“Artificial intelligence is not a substitute for human intelligence; it is a tool to 

amplify human creativity and ingenuity.6”

Fei-Fei Li, Co-Director of the Stanford Institute for Human-Centred Artificial Intelligence and IT Professor at the 

Graduate School of Business

“AI is a vital engine for the development of new quality productive forces. 

Even though China appears to be late to the AI game as new apps and 

products are bursting onto the scene in America, there’s still the possibility for 

China to catch up, given the many paths to developing and applying AI.7”

Li Qiang, Premier of the State Council of the People’s Republic of China

"It's losing their job to somebody else who knows how to use AI. That is going 

to be a much greater displacement. The imperative is to teach how AI tools 

work to every citizen, and especially to our young people.8"

Hadi Partovi, Founder and CEO of Code.org

The AI VentureFlows SEIS Fund invests in companies poised to capitalise on the extensive capabilities of AI, from data analysis and automation to complex problem-

solving, enhancing both efficiency and profitability.  By focusing on start-ups that are incubated in the UK's leading start-up programs, this Fund should ensure that 

these companies will have passed rigorous selection criteria and have access to top-tier mentorship and resources, significantly mitigating the risks of start-up 

investment. 

VentureFlows Limited was founded by Professor Andy Pardoe, Bruce Elliott-Smith, and Andrew Irwin.  Andy is widely regarded as a leading expert on AI, professor of 

AI for Warwick University, chair of numerous AI committees or projects, and former Principal Director for Artificial Intelligence for Accenture Digital UK & Ireland2. 

Bruce is a serial business angel, backer of numerous start-ups, and even won a Grammy as a music producer3 4. Andrew has a long career working with SEIS and EIS 

companies. He was one of the industry's leading EIS analysts for many years, co-founding with Bruce, MICAP, a disruptive game-changer in research on EIS companies 

and funds5. They are supported by a network of advisers and specialists. 
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2.2 New, Different, Innovative & Focussed on AI Start-ups
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AIF:

An alternative investment fund for the purposes of the AIFMD.

AIFM:

An alternative investment fund manager for the purposes of the AIFMD.

AIFMD:

The Alternative Fund Managers Directive (2011/61/EU).

Applicable Laws:

Relevant UK laws and regulations, including the FCA Rules.

Application:

An application to invest in the Fund completed by the prospective Investor in the 

form that is provided along with this Information Memorandum or via the URL 

link at the following webpage: - https://ventureflows.joinfurther.com

Associate:

Any person or entity that controls or is controlled by the Investment Manager. 

“Control” refers to the ability to exercise significant influence over the operating 

or financial policies of any person or entity.

Business Relief or IHT Relief:

Relief from IHT pursuant to sections 103-114 of the IHTA.

CGT:

Capital Gains Tax.

CGT Exemption:

Exemption from CGT on realised capital gains on a disposal of shares in a 

Qualifying Company.

CGT Reinvestment Relief:

A SEIS Relief by way of exemption of 50% of the gain of the original asset 

disposal (see Schedule 5BB of Taxation of Chargeable Gains Act 1992).

CGT Reliefs:

The CGT Exemption and CGT Reinvestment Relief.

Closing Date:

A date determined by the Investment Manager as the final date upon which an 

Investor may make a Subscription in this Fund. This Fund has an evergreen 

2.3 Definitions structure, which means that it will accept investments at any time while it remains 

open. This is subject to change at the Investment Manager’s absolute discretion.

COBS:

The Conduct of Business Sourcebook forming part of the FCA’s Handbook of 

Rules and Guidance.

Custody Agreement:

The agreement for the provision of receiving agent and custody services entered 

into by the Investment Manager and the Custodian, a copy of which is available 

from the Investment

Manager on request.

Custodian:

Woodside Corporate Services Limited, a provider of fund custodian, 

administration services and certain other fund services and/or such other person 

or persons as may be appointed as custodian or as a sub-custodian of the Fund 

from time to time.

Custodian Terms and Conditions:

The terms and conditions of Woodside Corporate Services Limited and/or such 

other person or persons as may be appointed as custodian or as a sub-custodian 

for the Investorʼs Fund from time to time in order to provide custodian services 

to this Fund. A copy of the Custodian Terms and Conditions can be obtained via: 

www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf

EIS:

The Enterprise Investment Scheme set out in ITA Sections 156-257.

Eligible Counterparty:

Eligible counterparty for the purposes of the FCA Rules.

FCA:

Financial Conduct Authority of 12 Endeavour Square, London E20 1JN or 

successor organisation(s).

FCA Rules:

The FCA rules made under powers given to the FCA by the Financial Services 

under FSMA.

https://ventureflows.joinfurther.com/
http://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
http://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
http://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
http://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
http://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
http://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
http://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf


Investment Objective:

The investment objective for this Fund as stated in this Information 

Memorandum.

Investment Consultant:

VentureFlows Limited, as described above.

Investor Portal:

A digital platform operated by Further Finance Limited, accessed via -

https://ventureflows.joinfurther.com through which a potential Investor is able to 

register and apply to invest in this Fund. Investors in this Fund will be able to use 

this digital platform to view and track their investment and access their SEIS3 

certificates.

Investment Management Agreement or Agreement:

The agreement to be entered into by each Investor and the Investment Manager 

the terms of which are set out in Appendix 1 of this Information Memorandum

Investment Manager:

Sapphire Capital Partners LLP (“Sapphire”) a limited liability partnership which is 

authorised and regulated by the Financial Conduct Authority under firm 

reference number 565716 with the partnership registration number NC000562

and having its registered office at 28 Deramore Park, Belfast BT9 5JU, United 

Kingdom.

Investor or Investors:

A person who enters into an Investment Management Agreement and invests in 

this Fund.

Maximum Fund Size:

No maximum as this Fund is evergreen, unless changed at the absolute 

discretion of the Investment Manager.

Mentoring Services:

Services provided or procured by VentureFlows Limited to the Investment 

Manager and the Investee Companies including, sourcing the Investee 

Companies, carrying out due diligence on the potential Investee Companies, 

taxation, marketing, mentoring, accounting, public relations, information 

technology and other areas in which start-up companies may need expert advice 

as well as the other services outlined in this Information Memorandum.
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FSMA:

Financial Services and Markets Act 2000 as amended by the Financial Services 

and Markets Act 2023.

Fund or AI VentureFlows SEIS Fund:

The AI VentureFlows SEIS Fund, an alternative investment fund for the purposes 

of the AIFMD, managed by the Investment Manager as described in this 

Information Memorandum. The Fund is not a legal entity and is a group of 

individual bare trusts to enable subscription monies to be held on behalf of 

Investors under a nominee arrangement; each Investor will be the sole 

beneficiary of a bare trust, to be known collectively as the Fund. The Nominee is 

the registered legal holder of Investments on behalf of each Investor.

HMRC:

HM Revenue & Customs.

IHT:

Inheritance tax.

IHTA:

Inheritance Tax Act 1984.

Income Tax Act or ITA:

The Income Tax Act 2007.

Information Memorandum:

This information memorandum issued in relation to this Fund.

Interim Closing Date:

An interim closing date chosen at the discretion of the Investment Manager, 

reflecting the evergreen nature of this Fund that will have periodic tranche closes 

(which typically is on a quarterly basis in tranches of £250,000 but may vary).

Intermediary:

A person who promotes and markets this Fund to their clients and arranges the 

investment for the Investor.

Investee Company:

A company or companies in which this Fund invests.

Investment or Investments:

An investment in one or more Investee Companies on the terms of this 

Information Memorandum.

https://ventureflows.joinfurther.com/
https://register.fca.org.uk/s/firm?id=001b000000NMXQtAAP
https://find-and-update.company-information.service.gov.uk/company/NC000562


Interim Closing Dates, or between three or more Interim Closing Dates, shall be 

regarded as separate Portfolios of that Investor within this Fund.

Professional Client:

A professional client for the purposes of the FCA Rules.

Qualifying Company:

A company that meets the requirements for SEIS Reliefs.

Qualifying Investors:

UK taxpayers eligible to claim SEIS Reliefs.

Qualifying Shares:

Newly issued shares in the Investee Company, subscribed for by this Fund on 

behalf of Investors that qualify for SEIS Reliefs.

Realisation Proceeds:

Any amounts paid by way of dividends, tender offers, share buybacks, proceeds 

on a sale or liquidation of the Investee Company and any other further proceeds 

or value received, or deemed to be received by Investors in the Investee 

Company in respect of their shares in that Investee Company, excluding any SEIS 

income tax reliefs and other tax reliefs on Subscription.

Relevant Shares:

Shares in which the Fund has invested if and for so long as neither a claim for 

SEIS tax relief made in accordance with the ITA has not been disallowed nor an 

assessment has been made withdrawing or refusing relief by reason of the 

company in which the shares are held ceasing to be a Qualifying Company.

Retail Client:

A retail client for the purposes of the FCA Rules.

SEIS:

The Seed Enterprise Investment Scheme is set out in ITA Sections 257A-257HJ 

and Schedule 5BB of TCGA.

SEIS Compliance Certificate:

Compliance Certificates (forms SEIS3) to be issued by an Investee Company 

following receipt of authority from HMRC for the Investee Company to issue 

them to Investors in order for Investors to claim SEIS Reliefs. The certificates will 

be made available via the Investor Portal.
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Minimum Fund Size:

Aggregate subscriptions of £2,000,000 unless increased or decreased at the 

absolute discretion of the Investment Manager.

MiFID Directive:

The Markets in Financial Instruments Directive (2014/65/EU).

Minimum Subscription:

The minimum subscription is £10,000 for Investors (subject to the Investment 

Manager’s discretion to accept a lesser amount).

Nominee:

WCS Nominees Limited or such other nominee or agent as the Investment 

Manager or Custodian may appoint from time to time to be the registered legal 

holder of Investments on behalf of Investors.

Offer:

The offer for subscriptions in respect of this Fund as set out in this Information 

Memorandum.

Performance Fee:

If an Investor has received any Realisation Proceeds in relation to their 

Subscription to this Fund, then VentureFlows Limited and Sapphire Capital 

Partners LLP in aggregate will be entitled to a Performance Fee of 25% (plus VAT) 

of the Realisation Proceeds (which will be calculated on an aggregate basis). It is 

noted that the Performance Fee applies to returns to Investors that is in excess of 

£1.00 for every £1.00 investment in an Investee Company. VAT will be charged on 

the Performance Fee if applicable. The Performance Fee will be split 75% to

VentureFlows Limited and 25% to Sapphire Capital Partners LLP.

Portfolio:

The monies an Investor contributes to this Fund on or before an Interim Closing 

Date plus all Investments made through this Fund which are allocated to an 

Investor and registered in the name of the Nominee on the Investor’s behalf and 

which are subscribed out of such monies plus all income and capital profits 

arising thereon and so that, where an Investor contributes more than once in the 

Fund: (i) all Subscriptions made within a single period which falls between two 

Interim Closing Dates shall be regarded as part of the same Portfolio; and (ii) 

Subscriptions which are made within periods which fall between two or more



Are located primarily in the United Kingdom.

Investment Manager:

Sapphire Capital Partners LLP, 28 Deramore Park, Belfast BT9 5JU.

Investment Consultant:

VentureFlows Limited, B24 The Link, 49 Effra Road, London SW2 1BZ.

Target Fund Size:

A target of at least six Qualifying Companies per Investor (typically investing from 

£10,000 to £250,000 per Investee Company). An investment in this Fund should 

be made as part of a well-balanced and diversified portfolio, such that the 

majority of your investable capital is in other lower-risk, more liquid assets, and 

not in this Fund.

Duration:

The expected life of the Fund to hold Investments is ten years or more.

Investment Period:

Primarily the 2024/2025 and 2025/2025 tax years onwards. Investments to be 

held for a minimum of three years (to benefit from SEIS Reliefs).

Targeted Returns:

The targeted return after ten years is £5 for each £1 share (i.e., five times return) 

held by Investors in this Fund. It is noted that the performance of small, 

unquoted companies is unpredictable, particularly in the early stages of 

development. The targeted returns stated are net of all costs, performance 

returns and fees.

Close Date:

A date determined by the Investment Manager as the final date upon which an 

Investor may make a Subscription in this Fund. This Fund has an evergreen 

structure, which means that it can accept investments at any time while it remains 

open. Please note that Investors who invest in this Fund later may not always be 

invested in the same Investee Companies as earlier Investors.

Therefore, Investors may not hold shares in all the Investee Companies in which 

this Fund invests, and earlier Investors will have different Portfolios from later 

Investors.

Follow-on Investments:

This Fund may make follow-on Investments in Investee Companies to ensure
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SEIS Income Tax Relief:

Reliefs from income tax available under the SEIS.

SEIS Reliefs:

SEIS Income Tax Relief and Share Loss Relief.

SEIS Three Year Period:

The period beginning on the date that the Qualifying Shares are issued or, if 

later, the date that the Investee Company commences trading (trading or 

qualifying R&D activity, must commence within two years of share issue) and 

ending three years after that date.

Share Loss Relief:

Relief in respect of income tax for allowable losses.

Subscription:

A subscription in this Fund pursuant to the Application.

UK:

The United Kingdom of Great Britain and Northern Ireland.

VentureFlows Limited or Venture Flows:

A company registered in England and Wales under company number 5896226 

with its registered office B24 The Link, 49 Effra Road, London SW2 1BZ. The 

directors of VentureFlows Limited are Andrew Irwin, Bruce Elliott-Smith, and Andy 

Pardoe.

Fund Name:

AI VentureFlows SEIS Fund

Structure:

An unapproved SEIS discretionary managed portfolio, which makes Investments 

into Qualifying Companies.

Minimum Fund Size:

£2,000,000 (subject to change at the absolute discretion of the Investment 

Manager).

Maximum Fund Size:

No maximum, this Fund continuously raises capital and makes new investments 

over time, allowing investors to subscribe to this Fund at different intervals.

Investment Objective:

To invest in early-seed, seed, venture investments in Qualifying Companies that
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Investee Companies are rewarded for growth.

2.4 How to Apply

If after reading this Information Memorandum, the Investment Management 

Agreement, the Custodian Terms and Conditions and the Key Information 

Document, you wish to invest in this Fund, you should complete, digitally sign 

and return the online Application provided separately to this Information 

Memorandum, in accordance with the instructions in the online Application. You 

cannot make a joint application using the online form, but other persons (such as 

a spouse) may apply separately. Please ensure that you satisfy the anti-money 

laundering requirements (as explained in the accompanying notes in the online 

Application) and enclose the relevant documentation with your application.

Please complete, digitally sign and return the online Application provided via: 

https://ventureflows.joinfurther.com/apply

Please Note: 

You have 14 days from the date upon which the Application is received by the 

Custodian in which to cancel your investment in this Fund. You may exercise this 

right of cancellation in writing and without fee or penalty. The Custodian shall 

return any Subscription(s) to an Investor who exercises this right of cancellation 

promptly and, in any event, within 30 days of the date the written notice of 

cancellation is received by the Custodian or the completion of its anti-money 

laundering obligations, whichever is the later.

The Investment Manager may at its absolute discretion increase or decrease the 

Minimum Fund Size and may undertake a number of closes of the Fund i.e., 

quarterly drawdowns in tranches of

£250,000 (or such other amount as the Investment Manager may decide) in order 

to commence investment into the Investee Companies.

If your application requires an Independent Financial Advisor (“IFA”) sign off, 

please speak to a member of the VentureFlows Limited team who will be able to 

refer partners that will be able to do this. All IFA fees are to be paid by the 

Investor.

If English is not your first language, we strongly recommend you translate this 

document into your language of choice.

2.5 Key Features of the Investment

The Fund is the culmination of experts in AI collaborating with founders of 

MICAP, one of the leading providers of SEIS research, to pioneer a new AI SEIS 

fund. This collaboration harnesses a blend of tech specialism, access to 

innovation, and long experience working with start-ups and early-stage 

companies.

The Fund will invest predominantly in AI companies emanating from premier UK 

incubator programs. This should ensure a portfolio of high calibre, carefully 

vetted, and able to succeed to the next step. Members of VentureFlows’ team 

have individual experience of working with leading AI incubators, which should 

secure first-look access to some of the best up-and-coming AI start-ups, 

ensuring a potential pipeline of fresh, innovative ventures.

VentureFlows believes that investing in AI may help the Fund secure exits for 

Investors through the potential for "bundle" sales that should appeal to AI 

focused venture capital firms or Big Tech's appetite to lock in rights to upcoming 

technologies and cement their market dominance.

https://ventureflows.joinfurther.com/apply
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Attractive Tax Incentives

Qualifying Investors who qualify for SEIS may benefit from9:

▪ 50% SEIS income tax relief on the amount subscribed, up to a maximum 

investment of £200,000 for the 2024/2025 tax year. Option to carry back to 

previous tax year providing the £100,000 limit (please note that this reduced 

figure is based on the previous annual maximum that could be invested in 

SEIS Qualifying Companies which was £100,000 for the Tax Year 2023/2024) 

for that year has not been exceeded;

▪ Up to 100% inheritance tax relief after two years (provided the investment is 

held at the time of death) and from April 2026 the 100% relief will be capped 

at £1 million in total. Qualifying assets beyond this level will receive 50% relief 

from inheritance tax.

▪ 50% Capital Gains Tax exemption for chargeable gains reinvested (up to the 

maximum subscribed);

▪ 100% CGT free growth (provided income tax relief has been given and not 

withdrawn and disposal takes place after the end of the SEIS Three Year 

Period);

▪ Loss relief (a loss on shares disposed of can be set against an Investor’s 

income or capital gain to reduce tax); and

▪ Business Investment Relief (no taxable remittance for foreign income or gains 

brought into the UK from offshore for qualifying investments for certain UK 

resident non-domiciled investors).

Investor Reporting

During the investment period, VentureFlows will offer Investors feedback on the 

progress of Investee Companies, including a bi-annual investment report. Retail 

Clients will be provided reports on a bi-annual basis unless otherwise expressed.

Risks

The attention of Investors is drawn to the information set out in the Risk Factors

Section (see Section 8.0) of this document which sets out the principal risk factors 

associated with an Investment in this Fund.

The tax treatment referred to in this document depends on the individual 

circumstances of each Investor and may be subject to change in future. In 

addition, the availability of any tax reliefs depends on the Investee Companies 

maintaining their Qualifying Company status.
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3.0 Investment 

Opportunity



computers and human languages, enabling machines to understand, interpret, 

and generate human language.

Computer Vision – allows machines to interpret and make decisions based on 

visual data. It is crucial in fields such as autonomous vehicles, facial recognition, 

and medical imaging.

Expert Systems - in AI simulate the decision-making abilities of, for example, 

medical diagnosis, financial planning, and engineering, to provide high-level 

decision support traditionally performed by specialists.

Platforms, Frameworks, MLOps (Machine Learning Operations) - deal with 

the infrastructure that supports the development, deployment, scaling of AI 

models.

Cognitive Computing - mimics human thought processes, solving complex 

problems, using technologies such as natural language processing, pattern 

recognition, and data mining.

Generative AI - involves creating new content, such as images, music, or even 

text, from data, driving new forms of creativity and automation across industries.

Multi-Agent Platforms - expand on the simple co-pilots that give language 

models context and produces the orchestration and utility of conversational AI.

Governance & AI Responsibility - focuses on the frameworks and policies 

required to regulate AI, including data privacy, security, and accountability, 

essential for maintaining public trust in AI innovations.

Training Data (Synthetic, Quality, Trust) - uses synthetic data generation to 

ensure data quality and trustworthiness, critical for developing robust and 

reliable AI systems.

Artificial intelligence, or AI, has evolved dramatically since its conceptual 

beginnings in the mid-20th century. It began with simple algorithms and has 

matured into complex systems, capable of imitating human intelligence.

The promise of AI lies in its potential to solve problems insurmountable for 

humans alone10. It offers transformative capabilities in efficiency and scale, 

promising significant advancement, not just in automation of routine tasks, but 

also enhancing human decision-making and stimulating creativity. In healthcare, 

AI algorithms can diagnose disease at earlier stages than previously possible11. In 

finance, AI assesses risk, help detect fraud, and personalises customer service, 

making operations more secure and customer-focused12. The automotive 

industry employs AI to operate self-driving cars, enhancing safety and 

efficiency13. In the realm of customer service, chatbots and virtual assistants use 

AI to provide quicker and more accurate responses, improving user experience14. 

In the environmental sector, AI helps optimise energy consumption, contributing 

to conservation efforts15. Each of these applications not only demonstrates AI's 

broad use but also its potential to significantly impact daily life and global 

operations.
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3.1 What is Artificial Intelligence

3.2 The Diverse & Rich Landscape of Artificial 

Intelligence
AI is, in fact, an expansive, vibrant ecosystem of a multitude of specialised 

subsets, each a dynamic force, brimming with unique explosive potential for 

innovation and growth16. The following are examples of the subsets of AI the 

Fund may invest in:

Machine Learning (ML) - the backbone of AI, algorithms power everything from 

recommendation systems to advanced predictive analytics, making it essential to 

industries like finance, marketing, and autonomous systems.

Natural Language Understanding – focuses on the interaction between



Reasoning in AI - lets machines apply logical thinking to draw conclusions, solve 

problems, and make decisions. Akin to human reasoning, it is revolutionising 

legal tech, strategic planning, and automated decision support systems.

Investing in AI is not just about betting on a single technology but embracing a 

multitude of interconnected disciplines that together form a robust ecosystem of 

technological progress.
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3.3 History of Artificial Intelligence18

1950s: Foundations and Theoretical Concepts

AI began in the mid-20th century when Alan Turing, British mathematician and 

logician, in his famous 1950 paper, "Computing Machinery and Intelligence”, 

proposed the idea that machines could simulate human intelligence.

1960s to 1970s: Early Enthusiasm and Subsequent Disillusionment

Joseph Weizenbaum's ELIZA, a program that mimicked human conversation by 

matching user prompts to scripted responses, captured public and academic 

imagination.

1980s: A Revival in Machine Learning

Machine learning came into focus, ushering in the integration of multiple layers 

in neural networks, leading to deeper, more complex architectures.

1990s: The Rise of the Internet and Big Data

Big Data was made possible by the explosion of the internet. Machine learning 

techniques became sophisticated, with support vector machines and decision 

tree gaining popularity

“AI is the new electricity. It has the potential to transform every 

industry and to create huge economic value17”
Dr. Andrew Ng, co-founder of Google Brain, adjunct professor at Stanford University

2000s to 2020: Breakthroughs and Mainstream Integration

Deep learning models begin to create high-level abstractions in data through 

architectures composed of multiple non-linear transformations. Google 

DeepMind’s neural Turing machines loosely resemble short-term memory in the 

human brain.

2020s+

OpenAI makes ChatGPT free to the world. Mimicking human conversation, it is 

highly versatile from writing computer code and checking legal documents to 

composing music, poetry. Natural language interfaces are now visibly and 

tangibly interacting with humans, from personal assistants (Siri, Alexa) to 

transformative uses in medicine, autonomous driving, finance, and beyond.

Over its 70-year history, AI has had periods of rapid advancement followed by 

periods of more steady progress. As AI technology progressed, there have been 

inevitable inflated expectations and disappointments. VentureFlows believes that 

AI has now matured into the “Fourth Industrial Revolution” that it has always 

aspired to be. Investing in AI now is to get ahead in a field set to potentially 

dominate the future landscape of global technology for decades to come.

“AI has been somewhat demystified because people really use it 

now. And that's always the best way to pull the world forward 

with new technology”19

Sam Altman, CEO, OpenAI



▪ Competitive Edge: The company should have a clear competitive advantage, 

whether through technology, unique data, strategic partnerships, or better 

implementation of AI than its competitors.

▪ Compliance and Ethics: With increasing scrutiny of AI, target companies 

must adhere to good ethical AI practice and comply with data protection laws 

and guidelines to make AI transparency and fairness.

▪ Market Timing: Launching a product/service too early or too late could 

mean missing out on key opportunities. The moment must be opportune.

VentureFlows will undertake comprehensive due diligence on all Investee 

Companies regarding the above characteristics. It should be noted that the 

ultimate investment decision will be at the absolute discretion of the Investment 

Manager.

2: Create Value

Post-investment, VentureFlow’s approach to its Mentoring Services is hands-on, 

working closely with founders to refine their business strategies, enhance their 

operational efficiencies, and accelerate their path to gaining market share. SEIS 

funding should help Investee Companies generate a proof of concept or 

minimum viable product (MVP), to take them to the next step, such as receiving 

venture capital funding to commercialise their product/service.

3: Exit

Planning how to secure an exit for Investors begins from the point of Investment. 

VentureFlows will seek to build relationships with venture capital firms and Big 

Tech innovation teams who invest in AI technologies. Where possible, the 

Investment Team will also seek to help the Investee Company broker a trade sale 

from a larger competitor in its market, or an IPO.

VentureFlows may also seek an exit for Investee Companies in a bundled sale of 

portfolio companies, allowing venture capital firms and acquisitive tech 

companies to acquire a diverse portfolio of advanced innovations and patents in 

one single transaction. In VentureFlows’ opinion, this is a key advantage of 

thematic (AI) investment.
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3.4 Investment Process
The Fund employs a three-stage investment process designed to maximise 

potential returns and mitigate some risks.

1: Identify – Innovative Sourcing through AI Incubator Partnerships

VentureFlows will strategically partner with prestigious incubators who 

complement traditional human discernment with algorithmic selection and 

filtering tools to identify opportunities that have high probabilities of success. 

This should reduce some risks associated with early-stage investing by filtering 

out only potential high-growth opportunities with resilience and dedication to 

match their innovation. With these incubators, only the most exceptional 

candidates would be expected to gain admission to their comprehensive 

founder/mentor programs, tailored to their business and prepare them for SEIS 

funding.

Investee Companies are expected to exhibit some or all the following key 

characteristics:

▪ Innovative Solution: The business should have a novel AI-driven 

product/service that addresses a clearly defined market need or problem. 

Innovation can be in terms of the technology itself or its application.

▪ Talented Team: Success will depend on the strength of the team, who should 

demonstrate deep technical expertise in AI in harmony with business and 

industry-specific knowledge.

▪ Scalable Technology: The AI technology should be scalable, reaching larger 

markets than its initial home base. The tech must also be capable of being 

extended to meet anticipated future demand.

▪ Data Strategy: A great AI business needs access to quality data, and 

strategies for collecting, using, and protecting it. Target companies must have 

clear plans for obtaining and managing its data.

▪ Sustainable Business Model: The business must have clear and sustainable 

plans for revenue generation and growth, including realistic customer 

acquisition costs, monetisation, and exit strategies.
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3.5 Risk Management
The Fund will adopt risk management strategies focused on diversifying holdings per Investor and mitigating individual Investee Company risk of default, including the 

following:

▪ Maximising Incubator Advantages: UK Incubators play a crucial role in nurturing start-ups by providing them with the resources, mentorship, and networking 

opportunities to succeed. By investing in early-stage companies generated by AI incubators, the Fund can be sure that target companies have been vetted and have 

the ability to progress to the next stage.

▪ Diversification Risk Management: To reduce the effects of industry-specific slumps, the Fund will diversify Investments across sectors that can be expected to 

respond differently to diverse economic drivers, ensuring a downturn in one sector should not compromise the Fund's overall stability. Business model 

diversification will also be sought by combining, for example, SaaS revenue models with AI infrastructure hardware, with the aim to mitigate aggregate risk across 

the whole Fund.

▪ Default Risk Mitigation: Mitigating the risk of failure in individual Investments includes completing detailed analysis and due diligence at outset. Post investment, 

VentureFlows will undertake continuous oversight, and provide Investee Companies with the provision of Mentoring Services including markeing, mentoring, help 

with corporate finance, and strategic advice, etc.

▪ Portfolio Moitoring: VentureFlows will seek to have either a board seat or observer rights on each Investee Company. This should allow VentureFlows to identify 

and react to issues quickly as well as to report to Investors on key events via the bi-annual Investor reports.
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4.0 Fund Team
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Prof. Andy Pardoe, Founding Partner
Andy is a leading authority on AI and machine learning, academic, founder, and 

public speaker .He has extensive experience of IT governance and IT strategy 

both generally and specifically related to AI adoption. Andy chairs or participates 

on numerous AI committees or projects, including chairing Deep Tech Innovation 

Centre, member of the Advisory Board to University Hospitals Coventry and 

Warwickshire20. Previously the Principal Director for Artificial Intelligence for 

Accenture Digital UK & Ireland21; Andy was senior AI in-house specialist for 

Credit Suisse for ten years.

Bruce Elliott-Smith, Founding Partner
Bruce is a prolific business angel, adviser to numerous start-ups, and SEIS and EIS 

funds. He has an extensive network of founders, specialists, and business angels. 

A founder himself , he has launched and exited several companies, including 

MICAP (see below22). Bruce is also the company's in-house expert on 

entertainment and media, having won a Grammy for musical production with 

Kylie Minogue23.

Andrew Irwin, Founding Partner
Andrew has a 25-year career in venture capital, alternative investments, and 

mainstream portfolio management. He has worked with over 60 SEIS/EIS 

companies. He was a leading analyst for SEIS and EIS for several years, founding 

MICAP, the current leading provider of research on tax-advantaged investments24 

25.

Hugo Pinto, Advisor
Hugo has over 20 years’ AI experience working across Media, Telco and 

Technology Industries, both as an executive and consultant at IBM, Accenture 

and KPMG26. Hugo advises AI businesses and private equity firms in AI 

investments. He is a keynote speaker, start-up mentor and lecturer, specialising 

in go to market, commercial strategies and platforms that monetise data, artificial 

intelligence and emerging technologies27.
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4.1 Sapphire Capital Partners LLP
Sapphire is a multi-award-winning investment management firm authorised and 

regulated by the Financial Conduct Authority. Sapphire is a specialist investment 

management firm established to provide investment management services and 

bespoke SEIS and EIS solutions.

Further details on Sapphire can be found on its website: 

http://www.sapphirecapitalpartners.co.uk

The Investment Manager will charge fees for their services as detailed in Section 

6.

Sapphire is headed by Boyd Carson, who has considerable 

breadth of knowledge in the financial sector. Boyd has over 30 

years’ experience in the accounting and corporate finance 

markets, having previously worked at PwC where he was a 

Director in the firm’s Transaction Services group in New York 

specialising in mergers, acquisitions and disposals. Boyd is a 

Fellow of the Institute of Chartered Accountants. He is a Harvard University 

alumnus and is also a Honorary Professor of Practice in Venture Capital at Queen 

University Belfast.

Ben McMeekin is responsible for the management of venture 

capital and property funds. Ben obtained 1st class honours in 

mechanical and automotive engineering from Northumbria 

University. He has successfully completed the EIS diploma and 

is a member of the EIS association’s Green shoots.

4.2 The Custodian
Such custodian or agent as the Investment Manager may appoint from time to 

time to handle client money and assets on behalf of the Investors in the Fund. 

The initial Custodian will be Woodside Corporate Services Limited, a company 

registered in England and Wales under company number 06171085, authorised 

and regulated by the FCA with firm reference number 467652 and registered 

office at First Floor, 12-14 Mason’s Avenue, London EC2V 5BT. The Custodian is 

registered on the Data Protection Public Register with registered number 

Z2944806.

http://www.sapphirecapitalpartners.co.uk/
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5.0 Example AI Start-

up Companies
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It should be noted that they are examples only and do not represent actual investment opportunities for this Fund and they should not be regarded as an 

indication of the performance of future investments by this Fund.

Hailo is revolutionising how Church leaders understand and support their congregations, whilst guiding believers with personally tailored wisdom, 

scripture and services28.

Invntz creates sustainable fashion products, via a one-stop product creation/resale platform powered by digital IDs, so micro businesses can 

monetise the resale of their products anywhere29.

Route 10 is the AI for commercial vehicle fleet operators. It helps delivery fleets save money and improve service by calculating resources and 

integrating with existing systems30.

Ortē aims to revolutionise traditional underwriting with AI data-powered tools that allow customers to get a price advantage from healthy lifestyle 

choices31.

Silencespeaks is developing AI technology to convert sign language into text, for people with auditory processing disorder32.

King of the Hill is creating an AI-enabled digital platform for snow sports, providing unique real-time tracking and data capture, and gamified  `

competition experiences for users 33.

5.1 Examples of SEIS-qualifying companies, emerging from UK incubators
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6.0 Charges
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Fee Charged to Amount How it Works

Initial Fee
Investee 

Companies
5% (plus VAT)

There will be an Initial Fee payable by each Investee Company equal to a total of 5% (plus 

VAT) of the amounts invested in the Investee Company paid to the Investment Manager.

Investors pay zero direct charges so charges do not reduce the SEIS relief available to them, 

and they can claim SEIS relief on their total gross investment into the Fund.

Performance Fee Investors

25% (plus VAT) on 

returns which exceed 

returns of £1 for 

each £1 invested in 

the Fund

If an Investor has received cash distributions equal to £1.00 for every £1.00 of his or her 

Subscription to the Fund, then VentureFlows Limited and Sapphire Capital Partners LLP will be 

entitled to a Performance Fee of 25% (plus VAT) of the Realisation Proceeds. No Performance 

Fee will be charged on any amounts below the hurdle rate of £1.00.

For the avoidance of doubt, a single Performance Fee shall be payable collectively to 

VentureFlows Limited and Sapphire Capital Partners LLP in each instance that a Performance 

Fee is payable. Sapphire Capital Partners LLP will collect the Performance Fee. The 

Performance Fee will be allocated 75% to VentureFlows Ltd and 25% to Sapphire Capital 

Partners LLP. 

This Performance Fee incentive may be payable as a fee by the Investment Manager on 

behalf of the Investors out of cash proceeds in the Fund on behalf of Investors, or by way of 

equity in an Investee Company. Different investments may require different structures but will 

have an equivalent economic effect.

To the extent that the Performance Fee is not paid by the Investee Companies, Investors shall 

be liable for their share of such fee and the Custodian may be instructed by the Investment 

Manager to transfer cash in an Investor’s portfolio to Sapphire Capital Partners LLP to satisfy 

any outstanding Performance Fees payable to VentureFlows Limited and Sapphire Capital 

Partners LLP.
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Fee Charged to Amount How it Works

Adviser Fees Investors

The maximum 

adviser fee is 4.5% 

(plus VAT) of the 

Subscription monies.

If an Investor requests that a payment is made to their financial adviser or intermediary for 

advice received, this will be deducted from the Investor’s Subscription monies, before their 

investment is made in the Investee Companies. The maximum adviser fee is 4.5% (plus VAT) 

of the subscription monies.

Other Costs
Investee 

Companies
Variable (plus VAT)

Any reasonable arm’s length expenses and/or transaction fees (plus VAT) incurred by the 

Investment Manager in managing the Fund and/or by the Investment Consultant in assisting 

the Investment Manager or Investee Companies shall be reimbursed by Investee Companies.

Annual 

Management Fee

Investee 

Companies

Up to 2% per annum 

(plus VAT) of the 

amount invested by 

the Fund in the 

Investee Company 

(unless otherwise 

agreed).

An Annual Management Fee for management is payable to the Investment Manager by each 

Investee Company equal to a total of 2% (plus VAT) of the amounts invested in the Investee 

Company (unless otherwise agreed).

The Investment Manager will, out of the Initial Fee and the Annual Management Fee payable 

by Investee Companies and Investors, pay for the management of this Fund and Mentoring 

Services undertaken by VentureFlows Limited and the services provided by the Custodian.

It is noted that the Annual Management Fee (plus VAT), relating to the first three years, will 

be aggregated and paid in full on the date in which the Fund money is invested into each 

Investee Company. The Investment Manager may, at its discretion, charge fees in respect of 

each year thereafter to be paid on the commencement of each successive year or accrued 

and collected from future distributions.
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7.0 Governance & 

Reporting
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7.1 Fund Structure
The Fund is an AIF conducted on a discretionary basis by the Investment 

Manager as a common discretionary investment manager with research services, 

Mentoring Services and other services noted in this Information Memorandum 

provided by VentureFlows. This investment management service will be 

conducted subject to the terms of the Investment Management Agreement as 

per Appendix 1 of this Information Memorandum. This Fund is not a legal entity 

and is a group of individual bare trusts to enable subscription monies to be held 

on behalf of Investors under a nominee arrangement; each Investor will be the 

sole beneficiary of each bare trust, to be known collectively as the Fund. The 

Nominee is the registered legal holder of the Investments on behalf of each 

Investor.

By agreeing to invest in this Fund, the Investors appoint the Investment Manager 

to invest their Subscriptions on a discretionary basis into companies selected by 

the Investment Manager. The Minimum Fund Size is £2,000,000 and there is no 

maximum fund size; instead, it continuously raises capital and makes new 

investments over time, allowing Investors to join the Fund at different intervals. 

Please note that the Investment Manager may at its absolute discretion increase 

or decrease the Minimum Fund Size or impose a Maximum Fund Size and 

increase or decrease any such Maximum Fund Size and may undertake a number 

of closes (i.e., on a quarterly basis) of the Fund in tranches of £250,000 (or such 

other amount the Investment Manager shall determine) in order to commence 

investment into the Investee Companies. The minimum subscription is £10,000 

for Investors (subject to the Investment Manager’s discretion to accept a lesser 

amount).

The Fund is not a legal entity, nor is it considered to be a collective investment 

scheme as defined in section 235 of the Financial Services and Markets Act 2000, 

but it is considered to be an Alternative Investment Fund for the purposes of the 

AIFMD.

7.2 Life of the Fund
In order to retain the SEIS Reliefs, Investors must hold the Qualifying Shares for 

the SEIS Three Year Period. It is intended that the Investment Manager and 

Investment Consultant will consider options for realising the Qualifying Shares in 

the interests of the Investors after the expiry of the SEIS Three Year Period. 

Having regard to the SEIS Three Year Period and the feasibility of obtaining a 

realisation thereafter, the Fund has an expected life of ten years. Typical 

Investments are likely to be realised between three to ten years but there can be 

no guarantee that all Qualifying Shares will be realised within this period and 

Investors may not be able to realise or withdraw their investments in Investee 

Companies within ten years. However, the Investment Manager may, at its 

absolute discretion, have regard to any requests made to it by an Investor to 

liquidate any individual shareholdings in the Fund (but such termination may 

result in a loss of SEIS Reliefs and crystallisation of CGT in respect of capital gains 

on which CGT Reinvestment Relief had been claimed).

The Investment Manager reserves the right, at its sole discretion, to consider any 

requests from an Investor to retain an Investment within the Fund for a period 

exceeding ten years.

The Investment Manager will have regard to the maximisation of value in 

considering the strategy for, and timing of, the realisation of the Qualifying 

Shares.

It would be prudent to view an Investment in the Fund as long term. An 

Investment should only be made in this Fund on the basis that it will remain 

invested for at least three to ten years and it is noted that the Fund has a 

recommended holding period of ten years.

Following realisation of the Qualifying Shares in each Investee Company, the 

Realisation Proceeds will be paid to Investors. Consequently, it is possible that 

Investors will receive distributions from the Fund over a period of time.
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7.3 Investment Restrictions
Before the Fund makes an investment into any Investee Company, the Investee 

Company must have obtained HMRC SEIS advance assurance.

The Custodian may apply a dealing charge in respect of the transaction, in 

accordance with the Custody Agreement.

If an Investor exits all Investee Companies in which it is invested via the Fund, the 

Investor’s participation in the Fund will terminate in accordance with clause 15 of 

the Investment Management Agreement.7.4 Exit from an Investee Company
At the sole discretion of the Investment Manager, each Investor is entitled to exit 

from an Investment in an Investee Company, on an ad hoc basis in accordance 

with this section and the terms of the Investment Management Agreement as per 

Appendix 1.

Each Investor may identify a third-party buyer who wishes to purchase the 

Investor’s Investment in an Investee Company.

In exiting from an Investee Company of the Fund, the selling Investor will instruct 

the Investment Manager to dispose of the Investment provided that:

▪ the Investor has identified a buyer or buyers for all if his or her shares in the 

Investee Company held by the Fund on his or her behalf and provides full 

instructions to the Investment Manager in respect of the sale and transfer of 

the shares;

▪ such instructions are, and such disposal is made, in accordance with the terms 

of the articles of association, any investment / subscription / shareholders’ 

agreement, and any other document relevant to a disposal of shares in the 

Investee Company binding the Fund and/or the Investor;

▪ the Investor undertakes to reimburse and indemnify any and all reasonable 

(legal, accounting or otherwise) costs or expenses the Investment Manager 

and/or the Investment Consultant may incur in connection with such disposal 

and pay any Performance Fee which falls due; and

▪ The Investor acknowledges that exiting the relevant Investee Company may 

compromise any tax relief or tax advantage they may have originating from 

the Investment and holds the Investment Consultant and Investment 

Manager harmless.

7.5 Early Exits
At the sole discretion of the Investment Manager, an Investor may be permitted 

to transfer and sell part or all of his or her interest in the Fund to a third-party 

purchaser provided that such opportunity has arisen ad hoc and is not a part of 

any pre-arranged exit.

The sale of a partial interest in the Fund may comprise the sale of the Investor’s 

beneficial interest in shares in one or more Investee Company(ies) and the 

Investor’s rights and obligations in the Fund arising from his beneficial interest in 

those shares.

An early exit might occur where a purchaser approaches an Investor to inquire 

about purchasing the Fund’s shares in an Investee Company. In this event the 

Investor should introduce the prospective purchaser to the Investment Manager. 

Alternatively a prospective purchaser may approach the Fund directly. In either 

case, the Investment Manager and Investment Consultant may, at their sole 

discretion, decline the prospective purchaser or introduce the prospective 

purchaser to the Investors in the Fund. The approach may be declined for any 

reason including but not limited to (1) the unsuitability or unwillingness of the 

prospective buyer as or to be an Investor and/or (2) the unwillingness of the 

prospective buyer to make such offer to all Investors on a

pro-rata basis. If an introduction is made, the Investment Consultant and 

Investment Manager will introduce such prospective buyers to all and not some 

of the Investors. Following the prospective buyer’s offer to purchase the interests 

of Investors on terms approved by the Investment Manager, an Investor may sell
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his relevant interest in the Fund to the buyer provided that:

▪ the Investor has provided full instructions to the Investment Manager in 

respect of the terms of the sale and transfer of his or her interest to be 

assigned to the purchaser;

▪ as the terms of the sale are approved by the Investment Manager; in its sole 

discretion;

▪ the documents transferring the Investor’s interest in the relevant Investee 

Company are in forms approved by the Investment Consultant and the 

Investment Manager in their sole discretion; and

▪ the Nominee shall continue to be the registered legal holder of the shares in 

the Investee Companies (despite the transfer of the beneficial interest) and 

shall hold such shares on trust for and on behalf of the purchaser.

This Fund is evergreen. This means that the Fund has no final closing date and 

Subscriptions from Investors are accepted all year round. It is important to note 

though that the Fund will have Interim Closing Dates (which will typically be on a 

quarterly basis) as determined by the Investment Manager. Investors who invest 

in the Fund on or after a particular Interim Closing Date may not be invested in 

the same Investee Companies as those who invest before an earlier Interim 

Closing Date. All Subscriptions in the Fund made within a single period which 

falls between two Interim Closing Dates shall be regarded as part of an Investor’s 

single Portfolio. If an Investor contributes more than once to the Fund and such 

further Subscriptions fall across two or more Interim Closing Dates or three or 

more Interim Closing Dates, these further Subscriptions shall be regarded as 

separate Portfolios of the Investor within the Fund.

7.6 Fund Raising Process

The Fund Online Investor Portal is provided by Further Finance Limited 

("Further"). This portal allows Investors to apply to the Fund and subsequently 

view and store investment reporting and other communications (such as SEIS/EIS 

forms and tax statements). Investors can log in anytime to obtain the latest 

reports about their investments. More details about the Further company can be 

found at https://joinfurther.com.

7.7 Fund Reporting
Investors will receive statements and reports twice a year (typically for the 

periods ending 30 June and 31 December), with details of Investments made 

within their Portfolios. Investors and advisers will be able to access these updates 

via the Investor Portal. Retail Clients will be provided reports on a bi-annual basis 

unless otherwise expressed.

7.8 Investor Portal

The Investment Manager proposes to deal with any conflicts of interest that arise 

by tabling any potential conflicts at meetings of an Investment Conflicts 

Committee. The Investment Conflicts Committee will be made up of officers of 

the Investment Manager and will be convened as and when a conflict arises.

7.9 Investment conflicts Committee

The Investment Manager shall arrange for the Custodian to provide safe custody 

services in relation to Investments and the Investor’s cash pursuant to the 

Custody Agreement entered into by the Investment Manager on request.

The Custodian’s terms and conditions can be found at the following , a URL: 

https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-

Conditions.pdf. The Custodian will act as custodian of the cash and other assets 

of the Investor.

The Custodian, will deposit and hold Investors’ cash in one or more client bank 

accounts, in which Investor funds may be aggregated, with any banking 

institution that is regulated by the FCA, and will be deposited in a segregated 

client money account in accordance with the rules and guidance in CASS 7 of the 

FCA Handbook, as may be supplemented, varied or amended from time to time 

(the “Client Money Regulations”).

7.10 The Custodian

https://joinfurther.com/
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
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The Custody Agreement may be terminated by the Custodian upon 90 days’ prior 

written notice to the Investment Manager. The Custodian may also terminate the 

Custody Agreement in the event of a material breach of the Investment Manager 

(subject to any cure period as set out in the Custody Agreement).

By accepting the terms of the Investment Management Agreement, the Investor 

agrees that:

▪ The Investment Manager is authorised to enter into the Custody Agreement 

on the Investor’s behalf as the Investor’s agent, to give instructions to the 

Custodian and to agree any subsequent amendments to the Custody 

Agreement on the Investor’s behalf;

▪ The Investor is bound by the terms of the Custody Agreement (as applicable) 

and the Custodian’s terms and conditions; and

▪ The Custodian is authorised to transfer cash or Investments from the 

Investor’s account to meet its fees and settlement or other obligations under 

the Custody Agreement.

Under the Custody Agreement, the Investor shall remain the customer of the 

Investment Manager, but will also become a customer of the Custodian for 

settlement, custody and nominee purposes only. The Investment Manager 

retains responsibility for compliance and regulatory requirements regarding the 

management of the Investment. The Custodian neither provides investment 

advice, nor gives advice nor offers any opinion regarding the suitability of any 

transaction. The Investor should direct all enquiries regarding the Investment to 

the Investment Manager and not to the Custodian. The Custodian will not accept 

instructions from the Investor directly.

The Investment Manager may, in its sole discretion, replace the Custodian and/or 

seek to vary the terms of the Custody Agreement from time to time and will 

endeavour to ensure that it does so on terms no less beneficial to the Investor.

The Custodian Terms and Conditions can be accessed via the following URL:

7.11 Custodian Services

https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-

Conditions.pdf. The Investor acknowledges and agrees that the Custodian is not 

obliged to seek or accept any instruction or direction directly from the Investor in 

respect of the Custodian’s execution of instructions from the Investment 

Manager relating to the exercise of the Investor’s rights relating to Investments.

The Investor acknowledges that although the Custodian will not co-mingle 

securities with its own property, the Custodian may co-mingle the securities with 

securities held for other customers. In addition, securities deposited with a 

delegate of the Custodian may be held in an omnibus account by the delegate of 

the Custodian.

In each case, individual client entitlements may not be identifiable by separate 

certificates, or other physical documents by title, entries on the register or 

equivalent electronic records.

7.12 Financial Services Compensation Scheme

The Investment Manager participates in the Financial Services Compensation 

Scheme, established under the Financial Services and Markets Act 2000 as 

amended by the Financial Services and Markets Act 2023. The scheme provides 

compensation to eligible investors in the event of a firm being unable to meet its 

customer liabilities. Payments under the scheme to an eligible investor for 

protected claims against a firm in respect of protected investment business are 

limited to a maximum of £85,000. Not every Investor is eligible to claim under 

this scheme. Whilst Sapphire Capital Partners LLP is authorised and regulated by 

the FCA and the Fund is categorised by the FCA

as an alternative investment fund, participation in the Fund may not be covered 

by the Financial Services Compensation Scheme. For further information please 

contact us, or the FSCS directly at www.fscs. org.uk. or by writing to the Financial 

Services Compensation.

https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
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7.13 Alternative Investment Fund Managers 

Directive

The AIFMD came into full effect on 22 July 2014. The FCA have indicated that, in 

their view, SEIS and EIS funds fall within the definition of “Alternative Investment 

Fund” for the purposes of the AIFMD. The Investment Manager has been granted 

the necessary permissions to act as an AIFM for the purposes of the AIFMD.

The Investment Manager will treat the Fund as its client for the purposes of 

determining which provisions of COBS will regulate the obligations owed by the 

Investment Manager to Investors in common. Although the Investment Manager 

will, at all times, act in the best interests of the Investors in common, they will not 

be treated on an individual basis as clients of the Investment Manager for 

regulatory purposes and will not, therefore, have the same protections under 

COBS as if they were treated as a client of the of the Investment Manager on an 

individual basis.



37AI VentureFlows SEIS Fund Information Memorandum

8.0 Key Risks of 

Investing



to be commercially or technically successful. 

▪ Investee Companies are very likely to need to borrow funds from third parties. 

This exposes an additional risk and means that the Fund shareholders will 

rank as creditors behind lenders in an insolvency situation.

▪ Investments will be made in companies whose securities are not traded on 

any public market or exchange. Accordingly, it is unlikely that an Investor (or 

the Investment Manager on their behalf) will be able to sell any part of their 

investment prior to the investment being realised as a whole.

▪ The Fund may seek an initial public offering of an Investee Company on the 

financial market, but is not obliged to realise the value of the shares issued by 

the company unless it considers that it is in the best interests of Investors.

▪ Investment in Investee Companies will usually be made in Sterling. In the 

event of income from an Investee Company’s operations arising in currencies 

other than Sterling, the performance of the company and the return to 

Investors will be affected in relative terms by the movement of Sterling 

against that operating currency.

▪ This Information Memorandum provides details of projected performance 

that may or may not be achieved by the Fund.

▪ Investors should note that past performance is no guide to future 

performance.

▪ The Fund has discretion to use monies raised from Investors as follow-on 

investments in Investee Companies. This may affect the return to Investors in 

the Fund, either because the follow-on investment is made at a higher initial 

value than the previous investment in the same Investee Company or because 

the exit from that investment occurs sooner than is the case for the original 

Investors in the company in question.

▪ Valuations may be provided to Investors. No warranty is given that any such 

valuation is capable of being attained on a disposal, flotation, or other 

realisation. Valuations will be conducted in accordance with the guidelines as 

per the International Private Equity and Venture Capital Guidelines (“IPEV”).

▪ The Fund may need to increase initial capital invested in Investee Companies
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This Investment may not be suitable for all Investors. Investors should be aware 

that investing in unquoted companies carries with it a high degree of inherent 

risk. This section contains the material risk factors that the Investment Manager 

believes to be associated with a Subscription in this Fund but does not 

necessarily include all the risks associated with such an investment.

▪ The value of shares can go down as well as up and this could result in an 

Investor incurring a total loss of their Investment. If you cannot afford to lose 

all of your Investment, you should not consider applying to subscribe through 

this Fund.

▪ The Fund will invest in seed capital opportunities in a variety of industries and 

technologies. By definition these are high-risk situations which, if 

unsuccessful, may result in a total loss of the Investment but which, if 

successful, offer the potential of high returns.

▪ An investment in the Fund should be considered a long-term investment. The 

exit strategy of the Fund will be to realise individual investments following the 

SEIS Three Year Period, but in practice this period could be significantly 

longer, and since the Fund is evergreen, Investors may be unable to achieve a 

return on investments made for their account for a long period of time (i.e., 

ten years or more).

▪ One or more Investee Companies may fail, their securities may be sold for 

substantially less than their acquisition cost, or those securities may have no 

market at all. Accordingly, Investors may potentially lose the total amount of 

their Investment and should therefore only consider investing if this is a risk 

they can afford to bear.

▪ The Fund may take minority positions in Investee Companies. As a minority 

Investor, the Fund may be less able, or unable, to materially influence the 

policies pursued by an Investee Company if there are majority investors who, 

by reason of their stake, have an effective veto on the company’s affairs.

▪ Investee Companies are early stage and relatively small. They will be 

dependent on the skills of a small group of key executives, the loss of which 

may be particularly detrimental to those companies.

▪ Products and technologies developed by Investee Companies may prove not



Prospective Investors who wish to receive the benefit of any of the tax 

advantages are encouraged to seek advice from their tax, professional or 

financial advisers with regard to their personal circumstances, and should 

understand and accept each of the following:

▪ Representations in this Information Memorandum with respect to tax 

advantages relate to the generic position of a UK-resident individual taxpayer 

and do not amount to tax advice to any person.

▪ Tax legislation and HM Revenue & Customs practice are subject to change at 

any time and the tax advantages may be amended or withdrawn.

▪ Any loss of SEIS qualifying status by an Investee Company or change in the 

Investor’s personal circumstances may lead to the loss of the Investor’s tax 

advantages (in relation to a specific Investee Company investment or 

generally). No guarantee can be given that any or all investments will qualify, 

or continue to qualify, for the tax advantages.

▪ The Fund shall not be liable for any loss incurred by an Investor in relation to 

value received (pursuant to S213 Income Tax Act 2007) by any person from 

any Investee Company or as a result of a change in circumstances of an 

Investee Company at any time.

▪ The Investment Manager retains complete discretion to realise an SEIS 

investment at any time (including within the SEIS Three Year Period) that it 

considers appropriate. In such a case, some or all of the tax advantages 

relating to that particular investment will be lost. In making such a disposal, 
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and/or use capital to support operating costs needed for proper solvency of 

the Fund, and this may reduce the amount of capital available for investment 

in future Investee Companies which may result in lower or no returns to 

Investors.

▪ The value of the Investor’s Investment may be affected by a range of external 

factors including but not limited to economic and political conditions, interest 

rates, inflation, fluctuations in foreign exchange rates, etc. As a result of the 

United Kingdom’s decision to leave the European Union and the war in 

Ukraine there may continue to be a period of uncertainty and a potential 

economic downturn or recession. Any uncertainty and downturn or recession 

in the economy of the United Kingdom or in the economy of a country 

trading with the United Kingdom may have an adverse impact upon the 

prospects of the Investee Companies and therefore negatively impact the 

Investments made by Investors.

▪ The Fund is heavily dependent on the services of VentureFlows Limited (and 

in particular Professor Andy Pardoe, Bruce Elliott-Smith, and Andrew Irwin as 

well as Hugo Pinto) to act as the Investment Consultant and provide 

Mentoring Services to the Investee Companies. Any loss of these services may 

have an adverse impact upon the prospects of the Investee Companies and 

therefore negatively impact the Investments made by Investors.

▪ There can be no guarantee that the Investment Objective of the Fund will be 

achieved.

▪ The past performance of Investments dealt with by the Investment Manager 

or the Investment Consultant, should not be regarded as an indication of the 

performance of future Investments made by the Investment Manager on 

behalf of Investors through the Fund.

▪ It may be difficult to obtain accurate information to determine at any given 

time the value of the Fund’s Investments.

▪ Many unquoted companies have small management teams and are highly 

dependent on the skill and commitment of a small number of individuals. The 

performance of Investee Companies may therefore be adversely affected by 

the departure or unavailability of certain key personnel.

▪ Force majeure events, which are events beyond the control of a party, 

including fire, flood, earthquake and other acts of God, pandemics, terrorist 

attacks and war may affect a party’s ability to perform its contractual 

obligations or may lead to the underperformance of an Investee Company.

▪ Each Investee Company may not have a trading history or only a limited one.

▪ Conflicts of interest may arise in relation to a number of factors and these 

conflicts will be managed by the Investment Conflicts Committee.

8.1 Additional Risk Factors for Investors Seeking 

Tax Advantages



or Custodian/Nominee will not be liable for any loss suffered in respect of the 

timing or non-issue of the SEIS certificates

▪ If the amount of an Investor’s Subscription is such that his/her pro-rata 

beneficial interest in any Investee Company in the Fund exceeds 30% of the 

capital or voting rights (taking into account the interests of his “associates” as 

defined under the legislation), the Investor will be treated as being 

“connected” to the Investee Company and will not be entitled to SEIS Income 

Tax Relief in respect of an Investment in that Investee Company.

▪ The taxation treatment depends on the individual circumstances of each 

Investor and may be subject to change in the future.

▪ Whilst it is the intention of the Investment Manager to invest in companies 

qualifying under SEIS legislation, the Investment Manager cannot guarantee 

that all Investments will qualify for SEIS Reliefs, CGT Reliefs or IHT Relief. 

Equally, following an Investment in a Qualifying Company, the Investment 

Manager cannot guarantee the continued availability of SEIS Reliefs, CGT 

Reliefs or IHT Relief relating thereto because this depends on the continuing 

compliance with the requirements of the SEIS legislation by the Investee 

Company.

▪ All Investee Companies will have obtained SEIS advance assurance from 

HMRC prior to any investment by the Fund. In obtaining the SEIS advance 

assurance from HMRC, the Investment Manager will not, nor instruct any third 

party to, independently review or verify the accuracy, completeness or any 

other aspect of the relevant Investee Company’s application for SEIS advance 

assurance and its supporting documentation. Once SEIS advance assurance 

has been obtained from HMRC, the Investee Company will be responsible for 

maintaining and satisfying the requirements of its SEIS status, and this will not 

be monitored by the Investment Manager nor VentureFlows Limited

▪ Where an Investor or an Investee Company ceases to maintain SEIS status in 

relation to any individual Investment, it could result in the loss of some or all 

of the available reliefs (together with a possible charge to interest thereon).

▪ Following the admission of an Investee Company to the Official List of the UK 

Listing Authority and to trading on the London Stock Exchange plc’s market

40AI VentureFlows SEIS Fund Information Memorandum

the Fund is not obliged to take into account the tax position of Investors 

(individually or generally).

▪ The Fund will invest in unquoted companies as defined under the relevant 

SEIS legislation, the securities of which will not be freely marketable and this 

may restrict the Fund’s ability and any Investor’s ability to exit any Investment 

it makes.

▪ Investment in a fund such as the AI VentureFlows SEIS Fund should not be 

considered a short-term Investment.

▪ Any withdrawals within the SEIS Three Year Period will result in the loss of 

SEIS and CGT Reliefs in relation to those companies. It may take considerable 

time to realise any of the Fund’s Investments.

▪ If any Investor requires to realise their shares within the SEIS Three Year 

Period then they must be aware of the consequences i.e., losing their rights to 

the tax benefits.

▪ Neither the Investment Consultant nor the Investment Manager pre-arrange 

exits for the Investors’ Investments.

▪ Any pre-arranged exit or attempt to pre-arrange an exit by an Investor may 

have material adverse consequences i.e., losing their rights to the tax benefits.

▪ Should an Investor decide to sell their interest in an Investee Company or the 

Fund in accordance with the ‘Exit from an Investee Company’ or ‘Early Exits’ 

sections of the Information Memorandum such sale and transfer may have 

material adverse consequences i.e., losing their rights to the tax benefits.

▪ It is possible that an Investor could cease to be entitled to certain tax benefits 

available under the SEIS. For example, SEIS Reliefs, CGT Reliefs and potential 

IHT Reliefs may be lost if an Investor receives value from the Investee 

Company (other than a normal dividend), in the period from the 

incorporation date of the Investee Company to the expiry of the SEIS Three 

Year Period.

▪ There is no guarantee as to the timing of the availability of the SEIS 

Compliance Certificates that are needed in order to claim SEIS Reliefs. It 

should be noted that the Investment Manager nor the Investment Consultant 

have any control over the availability of the associated SEIS certificates. For 

the avoidance of doubt the Investment Manager, the Investment Consultant.
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for listed securities (but not a quotation on AIM), Business Relief for IHT 

purposes will cease.

▪ The levels and bases of reliefs from taxation may change or such reliefs may 

be withdrawn. The tax reliefs referred to in this Information Memorandum are 

based on legislation currently in force. The ultimate value of any tax relief 

available depends on the individual circumstances of Investors at the point of 

investment. The tax rules described in this Information Memorandum are a 

summary only.

▪ The tax reliefs referred to in this Information Memorandum may not apply 

throughout the life of the Investment.

▪ The tax year for which SEIS Relief is available may be later than originally 

envisaged if the timing of Investments is delayed.

▪ The dates on which initial SEIS Reliefs, CGT Reliefs and IHT Relief are available 

will be determined by the timing of the Fund’s Investments and will not be 

known in full until the Fund has completed its Investments.

▪ If it considers it appropriate, the Investment Manager retains complete 

discretion to realise an Investment in a Qualifying Company at any time 

(including within the SEIS Three Year Period from the date of an Investment) 

that it considers appropriate. If an Investment is realised within the SEIS Three 

Year Period, some or all of the tax advantages relating to that particular 

Investment will be lost.

8.2 Custody Risk
Your cash will be deposited by the Custodian with a UK bank which is regarded 

as reputable in accordance with the arrangement described in this Information 

Memorandum but such cash shall be held at Investors’ risk and neither the 

Investment Manager, the Custodian nor the Investment Consultant (including 

their respective directors, shareholders, partners, officers, employees, agents or 

advisers), will be liable to any Investor in the event of insolvency of the bank in 

which your cash is held, nor in the event of any restriction on the Investment 

Manager’s ability to withdraw funds from such bank for reasons beyond their 

reasonable control.

8.3 Cybersecurity Risk
The Fund or any of the service providers, including the Investment Manager, the 

Investment Consultant, the Nominee and the Custodian and Further Finance 

Limited may be subject to risks resulting from cybersecurity incidents or 

technological malfunctions. Such incidents or malfunctions may have a negative 

impact on the repayment of your investment, interfere with the Investment 

Manager’s ability to calculate the value of your Investment, disrupt the ability of 

Investors to subscribe to the Fund or make withdrawals and other processes all 

of which may have a negative impact on the returns generated for Investors. A 

cybersecurity incident may also have an impact on the security of your personal 

data held by the Investment Manager, Investment Consultant, Further Finance 

Limited or Custodian and Nominee. Additionally, such cybersecurity incidents 

may negatively impact the reputation of the Fund or any of the service providers, 

including the Investment Manager and the Investment Consultant which may 

affect the capacity of the Fund to achieve any targeted return. The Investment 

Manager and the Investment Consultant rely on third party providers (such as 

Further Finance Limited) for many day-to-day operations and will be subject to 

the risk that the protections and policies implemented by such providers will be 

ineffective to protect the Investment Manager or the Investment Consultant from 

such incidents or malfunctions.
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9.0 SEIS Tax Benefits



tax year.

Capital Gains Tax Exemption

Any capital gains realised on a disposal of Shares in an SEIS Qualifying Company 

after the Three Year SEIS Period, and on which SEIS relief (see (a) above) has 

been given and not withdrawn, will be capital gains tax free. Any capital gains 

realised on a disposal within the Three Year SEIS Period will be subject to CGT.

SEIS Reinvestment Relief

If an Investor realises a capital gain by disposing of an asset of any kind and 

invests the gain in shares in an SEIS Qualifying Company, up to one half of that 

gain can receive exemption from CGT. It is noted that reinvestment relief claims 

must be within the same tax year as the income tax relief claim.

Loss Relief against income or gains

Unrestricted tax relief is available at any time in respect of any loss realised upon 

a disposal of shares in an SEIS Qualifying Company on which SEIS income tax 

relief (see (a) above) has been given and not withdrawn.

The amount of the loss (after taking account of any income tax relief initially 

obtained) can be set against the individual’s gains in the tax year in which the 

disposal occurs, or, if not fully used, against gains of a subsequent year. 

Alternatively, on making a claim, the loss net of income tax relief may be set off 

against the individual’s taxable income in either the tax year in which the disposal 

occurs, or the previous tax year.

If the circumstances are such that SEIS tax reliefs have been withdrawn, it may 

still be possible for an Investor to claim loss relief, for an amount equal to the 

economic loss sustained, however, the amount of relief would be restricted to the 

greater of £50,000 or 25% of adjusted total income for income tax purposes.
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9.1 SEIS Tax Relief
To obtain the SEIS tax reliefs described below, it is necessary to subscribe for 

shares in SEIS Qualifying Companies and claim the relief. The summary below is 

based on current law, and gives only a brief outline of the tax reliefs. It does not 

set out all the rules which must be met by SEIS Qualifying Companies and an 

Investor. The tax reliefs will only be relevant to Investors who pay UK income tax 

and/or wish to exempt a capital gain.

Income Tax Relief – 50%

Individuals can obtain 50% income tax relief on the amount subscribed for Shares 

in SEIS Qualifying Companies (up to an annual maximum £200,000 for the 

2024/2025 tax year) although relief will be denied for investment into an SEIS 

Qualifying Company with which the individual is connected.

Spouses and civil partners can each separately subscribe but they will not be able 

to jointly own more than 30% of the share capital and voting rights in a single 

qualifying SEIS company.

The relief is given against the individual’s income tax liability for the tax year in 

which the Shares are issued unless the individual makes a carry back relief claim. 

Relief is restricted to an amount which reduces the investor’s income tax for the 

year to nil.

The Investor must hold the shares throughout the SEIS Three Year Period in order 

to retain the SEIS relief.

Carry Back Relief

Carry back relief claims may be made for amounts subscribed for Shares in SEIS 

Qualifying Companies, such that an investment is treated for tax relief purposes 

as having been made in the tax year before the tax year in which the Investee 

Company investment was actually made, subject to the appropriate limit for that



Each Investee Company in which the Fund invests must initially (i.e., at the time of 

issue of the Shares) not be listed on a recognised stock exchange (as defined for 

the purposes of SEIS Relief) and there must be no “arrangements” in place for it 

to become so listed. In addition, throughout the Three Year SEIS period, it must 

not be a subsidiary of, or be controlled by, another company. It must either exist 

to carry on a qualifying trade or else be the parent company of a trading group 

and there must be no “arrangements” in existence for the Investee Company to 

become a subsidiary of, or be controlled by, another company.

A trading group is a group in which, directly or indirectly, more than 50% of the 

shares of each subsidiary are held by another member of the group, but any 

subsidiary employing any of the money raised by the issue of Shares must be a 

qualifying 90% subsidiary. Non-qualifying business activities (broadly, investment 

activities and non-qualifying trades) must not comprise a substantial part of the 

business of the group as a whole. The qualifying business activity for which the 

money is raised by the issue of Shares must be a trade conducted on a 

commercial basis and with a view to the realisation of profit.

Although it is possible for qualifying activities to be carried on anywhere in the 

world, the company that issues the shares must have a “permanent 

establishment” (broadly, a taxable presence) in the United Kingdom.

For SEIS purposes, the value of the gross assets of the Investee Company and 

any subsidiaries must not exceed £350,000 immediately before the issue of 

Shares. Subject to certain exceptions, the maximum SEIS fundraising per Investee 

Company is restricted to an all-time maximum of £250,000 (this includes any 

State Aid received) and the maximum number of full- time employees (or

full-time equivalent) in the Investee Company at the time of Investment is 

restricted to fewer than 25.

It is not possible for a company to qualify for SEIS relief if it has previously issued
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Inheritance Tax – Business Relief

Although not an SEIS tax relief as such, an investment in an SEIS Qualifying 

Company will normally qualify for 100% relief from IHT under current legislation, 

provided the investment has been held for at least two years and is still held at 

time of death. There is no upper limit on the amount of IHT relief which can be 

claimed. From April 2026 the 100% relief will be capped at £1 million in total.

Qualifying assets beyond this level will receive 50% relief from inheritance tax.

9.2 Date for Claiming Tax Relief
The relevant dates for income tax relief, from a tax year perspective, are the dates 

on which Investments are made into each of the Investee Companies, rather than 

the date in which you subscribed to the Fund. The latest date you can file a claim 

for SEIS relief is five years after 31 January following the tax year to which the 

claim relates.

9.3 SEIS3 Certificates
On investment into each Investee Company an application on your behalf will be 

made by the Investment Consultant to HMRC for SEIS3 certificates for each of 

the Investments. The application to HMRC cannot normally be made until the 

Investee Company has carried on its trade for a minimum of four months or, if 

earlier, after the Investee Company, has spent at least 70% of the money raised 

through issue of SEIS qualifying Shares. Subject to this, SEIS3 certificates will be 

available via the Investor Portal within a few months of each underlying 

investment depending on when the forms are received from HMRC. The SEIS3 

certificate enables you to claim your income tax relief and capital gains tax 

exemption, normally by making the appropriate entries on your own tax return.

It should be noted that neither the Investment Manager nor the Investment 

Consultant have any control over the availability of the associated SEIS 

certificates. For the avoidance of doubt, the Investment Manager, Investment 

Consultant or Custodian will not be liable for any loss suffered in respect of the 

timing or non-issue of the SEIS certificates.

9.4 SEIS Qualifying Companies
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shares on which EIS Relief has been claimed, or has issued shares to, or received 

an investment from, a venture capital trust. If a company issues shares on which 

SEIS Relief is claimed, it is possible for it to issue subsequent shares on which EIS 

Relief may be claimed but the EIS subscriptions cannot be raised on the same 

day.

Most types of trades are qualifying trades for SEIS purposes but the following are 

excluded:

▪ dealing in land, commodities or futures, or in shares, securities or other 

financial instruments;

▪ dealing in goods otherwise than in the course of an ordinary trade of 

wholesale or retail distribution, or acting as a wholesaler or retailer of goods 

of a kind which are collected or held as investments if stock is not actively 

sold;

▪ banking, insurance, money lending, debt factoring;

▪ hire purchase financing or other financial activities;

▪ leasing, except certain lettings of ships, or receiving royalties or licence fees 

(subject to certain exceptions, most particularly in relation to self-generated 

intellectual property);

▪ providing legal or accountancy services;

▪ farming and market gardening;

▪ holding, managing or occupying woodlands or forestry or timber production;

▪ property development;

▪ shipbuilding;

▪ producing coal and/or steel;

▪ operating or managing hotels or similar establishments;

▪ operating or managing nursing homes and residential care homes;

▪ generation or export of electricity or power;

▪ production of gas or fuel; and

▪ providing services to a trade consisting of any of the above carried on by a 

“connected person.”

For SEIS, the trade of the company must generally be less than three years old at

the time of the investment. Companies “in financial difficulty” cannot receive SEIS 

investment. HMRC’s guidelines regard a company as being in financial difficulty 

where it is unable, whether through its own resources or with the funds which it 

is able to obtain from its owners, shareholders or creditors, to stem losses which, 

without outside intervention by the public authorities, will almost certainly 

condemn it to going out of business in the short or medium term. The guidelines 

indicate that a company will not be regarded as being in financial difficulty within 

its first three years’ trading.

An Investor can obtain SEIS income tax relief only in the tax year in which 

investments in Qualifying SEIS Companies are made by the Fund (i.e., the tax year 

in which the Fund invests), or in the immediately preceding tax year.

Please note that this is only a condensed summary of the taxation 

legislation and should not be construed as constituting advice which a 

potential Investor should obtain from his or her own investment or taxation 

adviser before applying for an investment in this Fund. The value of any tax 

reliefs will depend on the individual circumstances of Investors.

Neither the Investment Manager (Sapphire Capital Partners LLP) nor the 

Investment Consultant (VentureFlows Limited) gives tax advice and it is 

recommended that you consult a tax adviser if you are in any doubt about 

any of the technical aspects of the SEIS legislation.

When considering an investment in this Fund, please consult with your own 

independent financial and/or tax adviser.
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Appendicies
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Appendix 1: Investment Management 

Agreement

This Investment Management Agreement (“the Agreement”) sets out the 

agreement between the Investment Manager and the Investor in relation to the 

discretionary investment management service to be carried out on the Investor’s 

behalf by the Investment Manager, which when aggregated with the Agreements 

entered into by other Investors and the Investment Manager constitute the Fund. 

Once a signed Application has been accepted by the Investment Manager, this 

Agreement will constitute a binding agreement between the Investment Manager 

and the Investor.

1. Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following words 

have the following meanings:

“Act” – The Financial Services and Markets Act 2000 as amended by the Financial 

Services and Markets Act 2023.

“Applicable Laws” – All relevant UK laws, regulations and rules, including those of 

any Government or of the FCA.

“Application” – An application to invest in the Fund completed by an Investor in 

the form provided by the Investment Manager.

“Business Day” – Any day (except Saturday and Sunday) on which banks are open 

for normal banking and foreign exchange business in London.

“Closing Date” – In respect of the Fund, the last date on which the final 

Subscriptions may be made by an Investor to the Fund, which shall be 

determined by the Investment Manager.

“Custodian” – Woodside Corporate Services Limited and/or such other person or 

persons as may be appointed as custodian or as a sub-custodian for the Fund 

from time to time by the Investment Manager.

“EIS Reliefs” – Relief from certain UK personal taxes under the EIS.

“FCA” – The Financial Conduct Authority of the United Kingdom.

“FCA Rules” – The rules contained in the FCA’s Handbook of Rules and Guidance.

“Fund” – The AI VentureFlows SEIS Fund, a discretionary investment management 

service managed by the Investment Manager as described in this Information 

Memorandum. The Fund is not a legal entity and is a group of individual bare 

trusts to enable subscription monies to be held on behalf of Investors under a 

nominee arrangement; each Investor will be the sole beneficiary of a bare trust, 

the trusts to be known collectively as the Fund. The Nominee is the registered 

legal holder of Investments on behalf of each Investor.

“Investee Company” – A company in respect of which the Investment Manager 

has made an Investment.

“Investment” – Any equity investment in an Investee Company made by the 

Investment Manager on behalf of the Investor.

“Investment Objective” – The investment objective for the Fund as described in 

the Information Memorandum.

“Investment Restriction” – Any and all investment restrictions as described in the 

Information Memorandum.

“Non Readily Realisable Securities” – Investments in which the market is 

restricted or could become so; such Investments can be difficult to deal in and it 

can be difficult to determine what would be a proper market price for them. 

Includes a security which is not any of the following: (a) a readily realisable 

security, (b) a package product, (c) non-mass market investment, (d) a mutual 

society share (e) a deferred share issued by a credit union or

(f) credit union subordinated debt.

“Readily Realisable Securities” – A government or public security denominated in 

the currency of the country of its issuer or any other security which is: admitted 

to official listing on an exchange in an EEA State; or regularly traded on or under 

the rules of such an exchange; or regularly traded on or under the rules of a 

recognised investment exchange or (except in relation to unsolicited real time 

financial promotions) designated investment exchange; or a newly issued security 

which can reasonably be expected to fall within the aforementioned categories 

when it begins to be traded. For the avoidance of doubt, this term does not 

include AIM, nor does it include unlisted securities.

“IFA” – An Independent Financial Advisor or other appropriately qualified



professional, regulated by the FCA for the conduct of business.

“SEIS” – Seed Enterprise Investment Scheme.

“Sevices” – The services as set out in Clause 5.

“Schedule” – A schedule to this Agreement.

1.2 References to statutory provisions, regulations, notices or the FCA Rules shall 

include those provisions, regulations, notices or FCA Rules as amended, 

extended, consolidated, substituted or re-enacted from time to time.

1.3 References to the terms “include”, “including”, “in particular” and any similar 

phrases shall be construed without limitation to the preceding words.

1.4 References to persons include individuals, bodies corporate, unincorporated 

associations and Investors.

1.5 Words in the singular include the plural and vice versa.

1.6 Unless a term is otherwise defined in this Agreement, the terms defined in 

the FCA Rules and Information Memorandum shall bear the same meaning 

herein.

1.7 References to Clauses are to Clauses of this Agreement and headings are 

inserted for convenience only and shall not affect the construction of this 

Agreement.

1.8 References herein to a party are to any party or together the parties to this 

Agreement, as the context may require.

1.9 The Schedules form part of this Agreement.

2. Investing in the Fund

2.1. This Agreement will come into force on the date that the investment
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Manager accepts the Investor’s Application and monies are subscribed to the 

Fund, such acceptance being solely at the discretion of the Investment Manager.

2.2. This Agreement appoints the Investment Manager, once the Minimum Fund 

Size of £2,000,000 (or such other amount as determined in the Investment 

Manager’s absolute discretion) has been received in aggregate as a common 

discretionary investment fund manager to act on the Investor’s behalf to make 

Investments in Qualifying Companies and to manage those Investments on 

behalf of all Investors in the Fund within the Fund collectively. The Investment 

Manager agrees to accept its appointment and obligations on the terms set out 

in this Agreement.

2.3. The Investment Manager is an authorised person for the purposes of the Act 

and as such is regulated by the FCA. The Investment Manager is a limited liability 

partnership registered in Northern Ireland under registered number NC000562 

and with a registered address at 28 Deramore Park, Belfast BT9 5JU Northern 

Ireland. The FCA’s registered address is 12 Endeavour Square, London E20 1JN.

2.4. This Agreement is supplied to the Investor in English and the Investment 

Manager will continue to communicate with the Investor in English for the 

duration of this Agreement.

2.5. Except as expressly provided in this Agreement, or as the Investment 

Manager may be otherwise authorised, the Investment Manager has no authority 

to act for or represent the Investor.

2.6.For the purposes of the FCA Rules the Fund as a whole will be the client of 

the Investment Manager and not the Investor.

2.7.If the Investor is classified as a Retail Investor by their IFA, then the Investor 

has the right to request a different client categorisation. However, if the Investor 

does so and if the IFA agrees to such categorisation the Investor will lose certain 

protections provided by certain FCA rules.



This may include, but may not be limited to:

2.7.1. the Investment Manager is entitled to make the assumption that the 

Investor has the necessary level of experience and knowledge to understand the 

risks involved in relation to any investment, service, product or transaction 

contemplated by the Information Memorandum;

2.7.2. if the Investment Manager was to manage client assets, the Investment 

Manager would be obliged to provide Retail Clients with more detailed 

information periodically. A Retail Client has a right to a statement every three 

months, rather than every six months for a Professional Client. However, Retail 

Clients will be provided reports on a bi-annual basis unless otherwise explicitly 

requested;

2.7.3. the Investor will not be given any of the additional disclosures required to 

be provided to Retail Clients (e.g., on costs, commissions, fees and charges and 

information on managing investments);

2.7.4. where the Investment Manager provides the Investor with investment 

advice, the Investment Manager is entitled to assume that the Investor has the 

requisite knowledge and experience to understand the risks involved and that 

they are able financially to bear any investment risk consistent with their 

investment objectives;

2.7.5. if the Investment Manager was to hold money on behalf of a Retail Client 

the Investment Manager would have to notify the client of whether interest is 

payable (which is not required for Professional Clients); and the Investment 

Manger would not be able to transfer the money to a third party without 

notifying a Retail Client and without explaining who is responsible for that third 

party’s actions or omissions, and the consequences where that third party 

becomes insolvent;

2.7.6. the FCA Rules impose detailed requirements on financial promotions
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directed at Retail Clients. Promotions directed at Professional Clients are simply 

subject to the high-level requirement that promotions are fair, clear and not 

misleading; and

2.7.7. where the Investment Manager places Investor’s orders with third parties 

for execution, the factors taken into account in obtaining the best possible 

execution result for a Professional Client will differ from those for a Retail Client. 

It should be noted that Professional Clients can no longer opt out of best 

execution.

2.8. If the Investor is categorised as an elective Professional Client by the 

Investment Manager, the Investor hereby confirms that he/she has received 

notice of the protections that he/she may lose by virtue of his or her status as a 

person not categorised as a Retail Client of the Investment Manager and the fact 

that he/she is not a client of the Investment Manager for FCA regulatory 

purposes.

These may include, but may not be limited to:

2.8.1. the Investment Manager is entitled to make the assumption that the 

Investor has the necessary level of experience and knowledge to understand the 

risks involved in relation to any investment, service, product or transaction 

contemplated by the Information Memorandum;

2.8.2. if the Investment Manager was to manage client assets, the Investment 

Manager would be obliged to provide Retail Clients with more detailed 

information periodically;

2.8.3. the Investor will not be given any of the additional disclosures required to 

be provided to Retail Clients (e.g., on costs, commissions, fees and charges and 

information on managing investments);

2.8.4. the FCA Rules impose detailed requirements on financial promotions



directed at Retail Clients. Promotions directed at Professional Clients are simply 

subject to the high-level requirement that promotions are fair, clear and not 

misleading; and

2.8.5. where the Investment Manager places Investor’s orders with third parties 

for execution, the factors taken into account in obtaining the best possible 

execution result for a Professional Client will differ from those for a Retail Client. 

Note that Professional Clients are no longer able to opt out of best execution.

2.9. The Investor confirms that he/she is not seeking advice from the Investment 

Manager on the merits of any Investment into the Fund;

2.10. The Investor confirms that he/she is suitably knowledgeable of the risks 

associated with Non-Readily Realisable Securities and/or has been suitably 

advised of these risks.

2.11. The Investment Manager may retain information about the Investor and the 

Investor’s affairs in order to confirm the Investor’s identity and financial standing 

(amongst other things the Investment Manager may make enquiries to a credit 

or mutual reference agency, which may retain a record of the enquiry). The 

Investor agrees that the Investment Manager may do this.

2.12. Anti-money laundering regulations aim to prevent criminal property being 

utilised or concealed as legitimate wealth. To meet the requirements of these 

regulations the Investor may have to produce satisfactory evidence of their 

identity before their Application can be accepted, and from time to time 

thereafter. This process of identification is to assist in the prevention of crime 

within the financial services industry. If the Investor does not provide the 

information when required, the Custodian and the Investment Manager may be 

unable to accept any instructions from the Investor or provide them with any 

services.

3. Cancellation Rights
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3.1. If the Investor wishes to exercise his or her right to cancel, the Investor must 

notify the Investment Manager in writing within 14 calendar days of the 

acceptance of the application and receipt of the subscription monies by writing 

to the Investment Manager at its address as printed on the “Principal Parties and 

Advisers” page of the Information Memorandum.

3.2. If the Investor exercises their cancellation rights, the Investment Manager 

shall instruct the Custodian to refund any monies paid by the Investor less any 

charges the Investment Manager has already incurred for any service undertaken 

in accordance with the terms of this Agreement.

3.3. The Investment Manager shall procure that the Custodian endeavours to 

arrange the return of any such monies as soon as possible (but in any event, not 

more than 30 days following cancellation, or the completion of its anti-money 

laundering obligations, whichever is the later). The Investor will not be entitled to 

interest on such monies.

3.4. If the Investor does not exercise this right to cancel within the requisite time 

period, the Investor will still be entitled to exercise his or her right under Clause 

15 below to terminate this Agreement, which is a separate right.

3.5. The right to cancel under the FCA Rules does not give the Investor the right 

to cancel/terminate/reverse any particular investment transaction executed for 

the account of the Investor before cancellation takes effect.

3.6. The Investor shall retain beneficial ownership of the assets in the Fund at all 

relevant times.

4. Subscriptions

4.1.The Investor:

4.1.1. must make a Subscription to the Fund of not less than £10,000 for



Investors (subject to the Investment Manager’s discretion to accept a lesser 

amount) at the same time as submitting his/her Application to invest;

4.1.2. may make further Subscriptions up to and including the Closing Date; and

4.1.3. may not make further Subscriptions after the Closing Date without the 

permission of the Investment Manager.

4.2. The Investor may make a withdrawal from his/her Fund and terminate this 

Agreement subject to Clause 15 below. The Investor may direct the Investment 

Manager to exit an Investment on his or her behalf or transfer his or her interest 

in the Fund and associated beneficial interest in Investee Company shares 

provided the requirements set out in the ‘Exit from an Investee Company’ and 

‘Investor Exits’ sections of the Information Memorandum are met respectively.

4.3. Subscriptions received shall be deposited in an account pending their 

investment.

4.4. Where subscription monies are invested in Qualifying Companies, any 

monies transferred to the Qualifying Companies are solely in consideration for an 

issue of shares in the Qualifying Companies and no debt will come into existence 

by virtue of any payment preceding the formal issue.

5. Services

5.1. The Investment Manager shall manage the Fund as from acceptance of each 

Application, and minimum aggregate total subscriptions of £2,000,000 being 

invested in the Fund (or such other amount as is determined in the Investment 

Manager’s absolute discretion) on the terms set out in this Agreement.

5.2. The Investment Manager shall manage the Fund in pursuit of the Investment 

Objective and approach as set out in the Information Memorandum and subject 

to any Investment Restrictions as stipulated by the Information Memorandum. 
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Subject to such Investment Objective, approach and any restrictions, the 

Investment Manager shall exercise all discretionary powers in relation to the 

selection of, or exercising rights relating to, Investments on the terms set out in 

this Agreement.

5.3. The Investor hereby authorises the Investment Manager (and grants to the 

Investment Manager a power of attorney) to act on its behalf and in the name of 

the Investor or its nominee to negotiate, agree and do all such acts, transactions, 

agreements and deeds as the Investment Manager may deem necessary or 

desirable for the purposes of making, managing and realising Investments and 

managing cash funds and any other investments on behalf of the Investor and 

this authority (and power of attorney) shall be irrevocable and shall survive, and 

shall not be affected by, the subsequent death, disability, incapacity, 

incompetence, termination, bankruptcy, insolvency or dissolution of the Investor. 

This authority (and power of attorney) will terminate upon the complete 

withdrawal of the Investor from the Fund.

5.4. The Investment Objective and Investment Restrictions shall not be deemed 

to have been breached as a result of changes in the price or value of certain 

Investments comprised in the Fund brought about through internal financial 

circumstances of the Investee Companies, market forces or movements in the 

market. In particular, the Investor acknowledges that the Investments are of a 

type that cannot easily be valued or realised and that the default period of 

holding Qualifying Shares will be at least three years for the Investor’s protection 

since tax relief may be otherwise lost. The Investment Manager may however 

exercise its discretion to realise investments prior to this period with a 

consequent loss of tax reliefs.

5.5. The Investment Manager shall be responsible for negotiating and 

establishing all agreements or arrangements with any other third party in relation 

to the investment, management or custody of the assets of the Fund including, 

without limitation, agreements with the Investment Consultant in relation to the 

on-going support for the Investee Companies and in relation to the Custodian



Custodian and any other prime broker or custodian in relation to the assets of 

the Fund, account opening documentation, and other annexes and all documents 

relating thereto.

5.6. The Investment Manager is authorised to give the Custodian or other third 

parties any instructions on behalf of the Investor which may be necessary or 

desirable for the proper performance of the Investment Manager’s duties under 

this Agreement.

5.7. The Investment Manager shall, without prejudice to the generality of the 

foregoing, also provide the following Services:-

5.7.1. the provision of written reports in accordance with the Clause 7;

5.7.2. keeping or causing to be kept such books, records and statements as shall 

be necessary to give a complete record of all transactions which the Investment 

Manager carries out for the account of the Investor, which the Investor shall be 

entitled to inspect on giving one month’s notice.

5.8. In performing its Services, the Investment Manager shall at all times have 

regard to:

5.8.1. the need for the Fund to attract the SEIS Reliefs and any other tax 

advantages; and

5.8.2. all Applicable Laws.

5.9. The Investment Manager reserves the right to return a surplus of cash if it 

concludes that it cannot be properly invested for the Investor and it considers 

this to be in the best interests of the Investor having regard to availability of SEIS 

Relief for the Investor. The Investor may be given the choice to receive the return 

of cash or donate it to charity.
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5.10. In the event of a gradual realisation of Investments prior to termination of 

the Fund under Clause 15, the cash proceeds of realised Investments may be 

placed on deposit or in other investments of a similar risk profile. In carrying out 

its obligations hereunder, the Investment Manager will act in good faith, with due 

diligence and shall have regard to any other matter to which a prudent person 

should reasonably have regard to with respect to the proper discharge of its 

duties.

5.11. Any tax reliefs are dependent on the Investor’s personal circumstances as 

well as the actual underlying investments made by the Fund. In providing services 

to the Investor, the Investment Manager and the Custodian shall not be required 

to take into account taxation matters and neither shall provide tax advice. 

Therefore and in any event, the Investor should seek independent tax advice to 

determine and understand the suitability of investing in the Fund and any effect 

that this may have on the Investor’s own position generally.

6. Terms applicable to dealing

6.1. The Investor should understand that the Fund will be invested in a number of 

unlisted securities which, there is generally no relevant market or exchange, 

consequent rules and customs and there will be varying practices for different 

securities. Transactions in relation to shares of such securities will be made on 

the best commercial terms which can be agreed.

6.2. Where deals are aggregated with other Investors in the Fund, the number of 

shares in an Investee Company held as an Investment allocated to the Investor 

shall be calculated with reference to the proportion which the Investor’s 

Subscription of the Fund applied to such share purchase bears to the total 

Subscriptions by all Investors in the Fund at that time, provided that Investors 

shall not have fractions of shares. Variations may be allowed to prevent Investors 

having fractions of shares but only in circumstances in which there are minor 

variations. (If one or more of the Investors in the Fund is an accountant, lawyer or 

other professional person who is subject to professional rules preventing them



them from making an investment in a particular Investee Company, then the 

number of shares so allocated to that Investor or Investors shall not be taken up 

for the Fund and the cash value of such shares may be returned to such Investor, 

such that the number of shares so allocated to other Investors in that Fund 

would not be increased). Investments may be made by the Fund prior to an 

Interim Closing Date and the final Closing Date.

6.3. Subject to both the FCA Rules and the Investment Manager’s fund 

management policy (at Schedule 1 of this Agreement) the Investment Manager 

will act in good faith and with due diligence in its choice and use of 

counterparties but, subject to this obligation, shall have no responsibility for the 

performance by any counterparty of its obligations in respect of transactions 

effected under this Agreement.

6.4. The Investment Manager may aggregate the Investor’s transactions with 

those of other customers and of its employees in accordance with the FCA Rules. 

It is likely that the effect of such an allocation will not work to the Investor’s 

disadvantage; however, occasionally it may do so. The Investment Manager will 

allocate aggregated transactions promptly on a fair basis in accordance with the 

requirements of the FCA Rules.

6.5. Subject to both the FCA Rules and the Investment Manager’s conflicts of 

interest policy (a summary of which is included at Schedule 2 of this Agreement) 

the Investment Manager may make use of dealing commission arrangements in 

respect of deals undertaken for the Fund as may be disclosed to the Investor 

from time to time.

6.6. Any option which the Investment Manager has to subscribe for shares in any 

Investee Company in which the Fund has invested shall not be capable of 

assignment except to an employee of the Investment Manager within three years 

from the date on which the Investment is made.

6.7. As an FCA authorised firm, the Investment Manager is required to take all
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reasonable steps to obtain the best possible result on behalf of clients when 

placing orders for execution that result from decisions by the Investment 

Manager. Set out in Schedule 3 is the Investment Manager’s summary of its 

policy in respect of this requirement.

7. Reports and Information

7.1. The Investment Manager and/or VentureFlows Limited (via the Investor 

Portal) shall provide the Investor a report relating to the Fund every six months 

(typically for the periods ending 30 June and 31 December), in compliance with 

the FCA rules. Retail Clients will be provided reports on a

bi-annual basis unless otherwise explicitly expressed.

7.2. The Investment Manager shall provide further information which is under its 

control as the Investor may reasonably require as soon as reasonably practicable 

after receipt of a request from the Investor for further information.

7.3. Reports will include a measure of performance in the later stages of the Fund 

once valuations are available. Any statements, reports or information provided by 

the Investment Manager will state the basis of any valuations – which will be in 

accordance with the guidelines as per the International Private Equity and 

Venture Capital Guidelines (“IPEV”).

8. Delegation

8.1. The Investment Manager may delegate, in whole or in part, any of its 

functions, powers, and duties under this Agreement (other than functions, 

powers and duties connected with the exercise of discretion in relation to any 

Investments) to any suitably authorised person and in connection therewith may 

provide information about the Fund to any such person, in which case it will act 

in good faith and with due diligence in the selection, use and monitoring of any 

such person but otherwise shall have no liability in respect of such persons.



8.2. The Investment Manager may also employ agents to perform or advise in 

relation to the performance by it or, any of the Services required to be performed 

or provided by it under this Agreement. The Investment Manager shall act in 

good faith and with reasonable skill and care in the selection, use and monitoring 

of any agent appointed under this Clause (8) but otherwise shall have no liability 

in respect of its agents.

8.3. The Investment Manager may from time to time change or amend the terms 

of the relationship with the Custodian, including the replacement thereof and 

negotiate such terms on an arm’s length basis in good faith.

9. Assignment

9.1. The Investment Manager may assign this Agreement to any appropriately 

authorised and regulated person, such assignment being effective upon written 

notice to the Investor.

9.2. This Agreement is personal to the Investor and the Investor may not assign it 

or transfer it without the prior written approval of the Investment Manager.

10. Obligations of the Investor

10.1. The Investor’s Fund which is established by this Agreement is set up on the 

basis of the declaration made by the Investor in their Application which includes 

the following statements by the Investor:

10.1.1. the fact as to whether or not the Investor wishes to seek SEIS Reliefs for 

the Investments;

10.1.2. the Investor agrees to inform the Investment Manager if, within three 

years of the date of shares being issued, the Investor becomes connected with, 

or receives value from an Investee Company which is an Investment;
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10.1.3. the Investor agrees to inform the Investment Manager if the Investor is or 

becomes connected with any of the Investee Companies of the Fund or makes an 

Investment pursuant to sections 166, 167, 170, 171 and 257BF ITA 2007;

10.1.4. the Investor confirms to the Custodian and the Investment Manager that 

the information stated in the Application is true and accurate as at the date of 

this Agreement; and

10.1.5. The Investor will provide their tax district, tax reference number and 

National Insurance number to the Custodian.

10.2. The Investor must immediately inform the Investment Manager in writing of 

any change of tax status, other material change in circumstance and any change 

in the information provided in the Application to which clause 10.1 above refers.

10.3. The Investor will provide to the Custodian or Investment Manager all 

relevant information in regard to the Foreign Account Tax Compliance Act 

(“FATCA”) and the Common Reporting Standard (“CRS”) and similar obligations 

as required.

10.4. The Investor hereby warrants and represents that:

10.4.1. they are a person of 18 years or older and personally possess sufficient 

knowledge, experience and expertise in financial and business matters to be 

capable of evaluating the merits and risks of an investment in this Fund;

10.4.2. they have read and understood the Key Information Document (KID) and 

the Investment Memorandum and risks involved; and

10.4.3. The information provided in the Investor’s Application (and all other 

respects) is true and accurate as at the date of this Agreement.



11. Management and Custodian Obligations

11.1. The Investment Manager shall dedicate such time and attention and have 

all necessary competent personnel and equipment as may be required to enable 

it to provide the Services properly and efficiently, and in compliance with the FCA 

Rules.

11.2. The Investment Manager shall appoint the Custodian as agent for the 

Investor to act as custodian of the cash and other assets of the Fund.

11.3. The Custodian shall not be liable to the Investment Manager or to any 

Investor for any act or omission in the course or in connection with the proper 

provision of the Services rendered by it in connection with the Fund or for any 

loss or damage which the Investment Manager or Investor may sustain or suffer 

as a result or in the course of the proper discharge by the Investment Manager 

or any delegate of its duties in connection with the Fund, in the absence of fraud, 

negligence, wilful default or breach of contract directly relating to such cost, 

expense or liability on the part of the Custodian or any delegate.

11.4. Except as disclosed in any memorandum issued in relation to the Fund and 

as otherwise provided in this Agreement (for example on early termination or 

early redemption), the Investment Manager shall take reasonable steps to not 

take any action which shall prejudice the tax position of the Investor insofar as it 

is aware of the relevant circumstances, and in particular which may prejudice 

obtaining the SEIS Reliefs for the Fund Investments provided that nothing in this 

clause shall make the Investment Manager liable for any loss of reliefs to any 

Investor arising from an Investor having exercised his or her right to exit an 

investment or transfer his or her interest in the Fund in accordance with the ‘Exit 

from an Investee Company’ and ‘Early Exits’ sections of the Information 

Memorandum respectively.

11.5. The Investors or the Investment Manager shall pay or reimburse the 

Custodian from time to time on demand for any transfer taxes payable upon
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transfers, exchanges or deliveries of securities made under the custodian 

agreement in accordance with this Information Memorandum.

11.6 The Investor agrees that it shall indemnify and keep indemnified the 

Custodian and the directors, officers, employees and agents of the Custodian in 

respect of its proportionate share of the Custodian’s Indemnity, being the 

proportionate amount invested by the Investor in the Fund relative to the total 

amount invested in the Fund by all Investors. The Custodian agrees that the 

Investor’s share of such indemnity shall be limited to, and satisfied out of, the 

assets of the Investor’s bare trust forming part of the Fund (including without 

limitation Investments and the obligation of the Investor to advance subscription 

monies to the Fund).

11.7. The Custodian will not co-mingle securities or other assets of the Investors 

with its own.

11.8 The Custodian will hold cash subscribed by the Investor in accordance with 

the Client Money Rules contained in CASS 7 of the FCA Rules. Such cash balance 

will be deposited with an authorised credit institution in a bank account (or 

accounts) opened and maintained in the name of the Custodian. The Custodian 

at the direction of the Investment Manager may debit or credit the said

account for all sums payable by or to the Investor (including dividends receivable 

in cash and fees and other amounts payable by the Investor).

11.9. The Investor acknowledges that their Investments will be registered in the 

name of the Nominee but it will be held in trust by the Nominee and the Investor 

will remain the beneficial owner of the Investments.

11.10. The Investor has accessed the Custodian’s Terms and Conditions via the 

following URL: https://www.woodsidecorporateservices.co.uk/WCSL_Investor-

Terms-and-Conditions.pdf and has read understood the terms and conditions 

(the “Custodian Terms and Conditions”) and confirms its acceptance to the terms.

https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSL_Investor-Terms-and-Conditions.pdf


12. Voting

The Investment Manager shall have discretion to instruct the Custodian to 

exercise the voting and other rights attaching to the Investments made by the 

Fund.

13. Fees and Expenses

The Investment Manager shall receive fees for its Services, and reimbursements 

of their costs and expenses, as set out in this Information Memorandum. To the 

extent that any of this fee is not paid for whatever reason by the relevant 

Investee Company or Investor, the Investment Manager reserves the right to 

instruct the Custodian to deduct such fees from an Investor’s Subscription 

awaiting investment and/or from any disposal or dividend proceeds arising from 

his/her Investments save that an Investor shall never be liable for more than his 

proportionate share of such fees by reference to the other Investors in the Fund 

who have had Investments made on their behalf in the same Investee Company.

14. Liability

14.1. The Investment Manager shall not be liable in respect of any act or 

omission of any person, firm or company through whom transactions in 

Investments are effected for the account of the Investor (including the Custodian) 

or any other third party having custody or possession of the assets of the 

Investor from time to time, or of any clearance or settlement system.

14.2. The Investment Manager shall not be liable for any loss to the Investor 

arising from any investment decision made in accordance with the Investment 

Objectives and the Investment Restrictions or for other action in accordance with 

this Agreement, except to the extent that such loss is directly due to the 

negligence or wilful default or fraud of the Investment Manager or any of its 

employees.
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14.3. The Investment Manager gives no representations or warranty as to the 

performance of the Fund. SEIS Investments are high risk Investments, being Non 

Readily Realisable Securities. There is a restricted market for such Investments 

and it may therefore be difficult to sell the Investments or to obtain reliable 

information about their value. Investors should consider the suitability of 

investment in Investments carefully and note the risk warnings set out in this 

Information Memorandum.

14.4. The Investment Manager will not be responsible for any loss of opportunity 

whereby the value of the Investor’s Fund could have been increased or for any 

decline in the value of the Investor’s Investments howsoever arising, except to 

the extent that such loss or decline is due to the Investment Manager’s 

negligence, wilful default or fraud or that of any of its directors or employees.

14.5. The Custodian or Investment Manager shall not be liable in the event of the 

insolvency of any bank with which any funds of the Custodian or Investor have 

been deposited, nor in the event of any restriction on the ability of the Custodian 

or Investment Manager to withdraw funds from such bank for reasons which are 

beyond its reasonable control.

14.6. If the Custodian should fail to deliver any necessary documents or to 

account for any Investments, the Investment Manager will take all reasonable 

steps on the Investor’s behalf to recover such documents or Investments or any 

sums due or compensation in lieu thereof but subject thereto to the Investment 

Manager’s general duty of good faith, shall not be liable for such failure.

14.7. The Investment Manager and/or the Investment Consultant may be 

separately engaged by some of the unquoted companies that the Fund will 

invest in to assist those companies to raise finance. The Investment Manager 

and/or the Investment Consultant will receive a fee from each such unquoted 

company for its services.

14.8. The Investment Manager will not be liable for any loss arising from errors of



fact or judgement or any action taken (or omitted to be taken) by it howsoever 

arising except to the extent that any such error or action (or the omission 

thereof) is due to the Investment Manager’s negligence, wilful default or fraud or 

that of any of its directors or employees.

14.9. The Investment Manager shall be entitled to rely absolutely upon and shall 

not incur any liability (save for any liability resulting from the negligence, wilful 

default or fraud of the Investment Manager) in respect of any action taken or 

thing suffered in good faith in reliance upon any paper or document believed to 

be genuine and to have been signed and sealed by the proper parties or be in 

any way liable for any forged or unauthorised signature or seal affixed to any 

document and in discharging its duties hereunder the Investment Manager may, 

in the absence of manifest error, rely without enquiry upon all information 

supplied to it by the Investor, the Custodian, the Investment Consultant or any of 

their respective directors, officers, employees or agents. The Investment Manager 

may accept as sufficient evidence of any instructions, notice or other 

communication given to it by the Investor, the Custodian, the Investment 

Consultant or any of their respective directors, officers, employees or agents any 

document or paper signed or purporting to be signed on behalf of the Investor, 

the Custodian or the Investment Consultant or any of their respective directors, 

officers, employees or agents by such person or persons whose signature the 

Investment Manager is for the time being authorised to accept.

14.10. The Investor agrees that it shall indemnify and keep indemnified the 

Investment Manager and the directors, officers, employees and agents of the 

Investment Manager in respect of its proportionate share of the Investment 

Manager’s Indemnity, being the proportionate amount invested by the Investor 

in the Fund relative to the total amount invested in the Fund by all investors. The 

Investment Manager agrees that the Investor’s share of such indemnity shall be 

limited to, and satisfied out of, the assets of the Investor’s bare trust forming part 

of the Fund (including without limitation Investments and the obligation of the 

Investor to advance subscription monies to the Fund).
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14.11. In the event of any failure, interruption or delay in the performance of the 

Investment Manager’s obligations resulting from acts, events or circumstances 

not reasonably within the Investment Manager’s control (including, but not 

limited to: acts or regulations of any governmental or supranational bodies or 

authorities; breakdown, failure or malfunction of any telecommunications or 

computer service or services; and acts of war, terrorism or civil unrest) the 

Investment Manager shall not be liable to the Investor for consequential loss in 

the value of, or failure to perform investment transactions or the account of, the 

Fund.

14.12. Nothing in this Agreement shall exclude or restrict any duty or liability to 

the Investor which the Investment Manager may have under the FCA Rules.

15. Termination

15.1. The Investment Manager shall notify the Investor of the date on which the 

Fund will terminate. For the avoidance of doubt this date will be determined by 

the Investment Manager. This date is expected to be at least ten years after the 

Closing Date of the Fund (subject that the Investment Manager reserves the right 

to terminate the Fund before this date). On termination of the Fund, all the 

shares in the Investor’s Fund shall be transferred into the Investor’s name or as 

the Investor shall otherwise direct.

15.2. The Investor is entitled to instruct the Investment Manager to dispose of 

their Investment to the extent that the Investment comprises:

15.2.1. Relevant Shares which are admitted to official listing in an EEA state or to 

dealings on a recognised investment exchange, at any time after the fifth 

anniversary of the date the Relevant Shares were issued;

15.2.2. other Relevant Shares, at any time after the seventh anniversary of the 

date of the Relevant Shares were issued; or



15.2.3. shares other than Relevant Shares, at any time after the end of the period 

of six months beginning with the date those Relevant Shares ceased to be 

Relevant Shares (and the Investor will be notified in writing as soon as reasonably 

practicable after any shares comprised the Investor’s Investment cease to be 

Relevant Shares); and

15.2.4. cash, at any time.

The Investment Manager will have a lien on all the proceeds of such disposal(s) 

as are required to discharge any liability of the Investor to the Investment 

Manager in respect of damages or accrued but unpaid fees or expenses or any of 

them (payable under clause 13 of this Agreement or any other provisions of this 

Agreement or any other agreement between the Investor and the Investment 

Manager). The balance of any sale proceeds and control of any remaining part of 

the Investment will then be passed to the Investor. Without prejudice to the 

rights and obligations of the Investor and the Investment Manager that are 

expressed to survive termination, this Agreement shall terminate upon the 

completion of the withdrawal from the Fund of all Relevant Shares which the 

Investor is entitled to receive under this clause 15.2.

15.3. If the Investment Manager does not give the Investor at least three months’ 

written notice of its intention to end its role as Investment Manager under this 

Agreement or the Investment

Manager becomes insolvent or the Investment Manager ceases to be suitably 

authorised by the FCA, the Investment Manager shall endeavour to make 

arrangements to transfer the Fund to another fund manager in which case that 

manager will assume the role of the Investment Manager under this Agreement, 

failing which the Agreement will terminate immediately and, subject to clause 16, 

the Investments in the Investor’s Fund will be transferred into the Investor’s name 

or as the Investor may otherwise direct.

15.4. You, as the Investor, hereby also agree that the proportion of the
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Performance Fee owing to Sapphire Capital Partners LLP (being 25% of the 

Performance Fee, as noted in this Information Memorandum in Part Four: 

Charges) will survive the termination of Sapphire Capital Partners LLP as the 

Investment Manager for whatever reason, and will be payable to Sapphire Capital 

Partners LLP or related parties. It should be noted that this Performance Fee will 

only be payable on Investments made during the period of Sapphire Capital 

Partners LLP acting as Investment Manager for the Fund. In the event that 

Sapphire Capital Partners LLP no longer exists (for any reason), it will be payable 

to Sapphire Business Advisers Limited. The Investor also agrees to give Sapphire 

Capital Partners LLP and/or Sapphire Business Advisers Limited continued access 

to the Join Further online Investor Portal system in order to track the Sapphire 

Capital Partners LLP performance fee going forward (even if Sapphire Capital 

Partners LLP is no longer the Investment Manager).

15.5. If the Investor has been categorised as an elective Professional Client for the 

purposes of the FCA Rules, the Investor shall notify the Investment Manager as 

soon as practicable in the event that the Investor is no longer categorised as an 

elective Professional Client by the Investment Manager for the purposes of the 

provision of the services under this Agreement or the Investor no longer has the 

expertise, experience and knowledge to make their own investment decisions 

and to understand the risks involved in relation to the Fund whereupon the 

Investment Manager shall be entitled to terminate this Agreement.

15.6 The Investor is further entitled to instruct the Investment Manager to 

transfer an interest in the Fund to a buyer in accordance with the ‘Early Exits’ 

section of the Information Memorandum.

16. Consequences of Termination

16.1. Pursuant to clause 15 the Investment Manager will use reasonable 

endeavours to complete all transactions in progress at termination expeditiously 

on the basis set out in this Agreement.



16.2. Termination of this Agreement will not affect any right intended to survive 

termination and will be without penalty or other additional payments save that 

the Investor will pay fees, expenses and costs properly incurred by the 

Investment Manager and the Custodian up to and including the date of 

termination and payable under the terms of this Agreement.

16.3. On termination, the Investment Manager may retain and/or realise 

Investments as may be required to settle transactions already instigated and to 

pay the Investor’s outstanding liabilities, including fees, costs and expenses 

payable under Clause 13 of this Agreement.

17. Risk Warnings and Further Disclosures

17.1. The Investor’s attention is drawn to the risk factors set out in Part Six of this 

Information Memorandum.

17.2. The Investment Manager will not borrow money on behalf of the Investor, 

nor lend securities or enter into stock lending or similar transactions. For clarity, 

the Investee Companies may borrow money or enter into similar transactions.

17.3. The Investment Manager cannot require Investors to add further monies to 

the Fund following the Subscription.

18. Conflicts of Interest

18.1. The Services of the Investment Manager hereunder are not to be deemed 

exclusive. The Investor acknowledges that the Investment Manager and its 

members, officers, employees or persons connected with the Investment 

Manager will from time to time act as director, investment manager, manager, 

investment consultant or dealer in relation to, or be otherwise involved in, 

investments and investment funds. Members, offices, employees or persons 

connected with the Investment Manager may personally make Subscriptions to 

the Fund. In respect of such positions, the Investment Manager may have similar
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or different objectives to that of the Investor. It is therefore possible that any of 

them may, in the course of business, have potential conflicts of interest with the 

Investor. The Investment Manager will, at all times, have regard in such event to 

its obligations to the Investor and will endeavour to ensure that such conflicts are 

resolved fairly.

18.2. For the avoidance of doubt, under the circumstances set out in Clause 18.1, 

the Investment Manager shall not be required to account for any profits earned 

in connection therewith.

18.3. In accordance with the FCA Rules, the Investment Manager has in place a 

policy to manage conflicts of interest (the “Conflicts Policy”) which sets out how it 

identifies and manages conflicts of interest. A summary of this policy is set out at 

Schedule 2.

19. Complaints

The Investment Manager has in operation a written procedure in accordance with 

the FCA Rules for the effective consideration and proper handling of complaints 

from customers. Details of this procedure are available from the Investment 

Manager on request. Should the Investor have a complaint, they should contact 

the Investment Manager. If the Investment Manager is unable to resolve the 

complaint to the Investor’s satisfaction, the Investor may be entitled to refer the 

complaint to the Financial Ombudsman authority.

20. Compensation

Participation in the Fund may not be covered by the Financial Services 

Compensation Scheme. Further information about the circumstances in which the 

FSCS cover is available can be found on the FSCS website at www.fscs.org.uk.

21. Applicable Laws

http://www.fscs.org.uk/


All transactions in Investments shall be subject to any Applicable Laws. If there is 

any conflict between this Agreement and any Applicable Laws, the latter shall 

prevail.

22. Confidentiality

22.1. The Investment Manager is not obliged to disclose to the Investor or, in 

making any decision or taking any step in connection with the investment 

management of the Fund, to take into consideration information either:

22.1.1. the disclosure of which by it to the Investor would or might be a breach of 

duty or confidence to any other person; or

22.1.2. which came to the notice of an employee, officer or agent of the 

Investment Manager, but does not come to the actual notice of the individual 

making the decision or taking the step-in question.

22.2. The Investment Manager and the Investor shall at all times respect and 

protect the confidentiality of information acquired in consequence of this 

Agreement except pursuant to any right or obligation to or by which the 

Investment Manager or the Investor may be entitled or bound to disclose 

information under compulsion of law or pursuant to the requirements of 

competent regulatory authorities including, without limitation, the FCA.

22.3. Nothing in this Clause 22 shall prevent:

22.3.1. the disclosure of information by any party to its auditors, legal or other 

professional advisers in the proper performance of their duties;

22.3.2. the disclosure by any party of information which has come into the public 

domain other than through its fault or the fault of any person to whom the 

information has been disclosed; or
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22.3.3. the disclosure of information that is authorised to be disclosed by the 

other party.

22.4. The Parties shall use all reasonable endeavours to prevent any breach of 

confidentiality under Clause 22.

23. Notices, Instructions and Communications

23.1. Notice of instructions to the Investment Manager should be in writing and 

signed by the Investor, except as otherwise specifically indicated.

23.2. The Investment Manager may rely and act on any communication or 

instruction which purports to have been given by the Investor or by persons 

authorised to give instructions on behalf of the Investor under the Application or 

subsequently notified by the Investor from time to time and, unless that relevant 

party receives written notice to the contrary, whether or not the authority of such 

person shall have been terminated. Communications shall be sent to the Investor 

(whether postal or electronic) to the last address notified to the Investment 

Manager and shall be deemed received by the Investor on the second day after 

posting or on the day after dispatch in the case of electronic communication.

23.3. Communications by the Investor shall be made in writing in English to the 

Investment Manager, addressed to “Sapphire Capital Partners LLP,” and shall be 

sent to:

23.3.1. address: 28 Deramore Park, Belfast BT9 5JU;

23.3.2. e-mail: boyd@sapphirecapitalpartners.co.uk; and

23.3.3. marked for the attention of Boyd Carson.

23.4. Communications sent by the Investor will be deemed received only if 

actually received by the Investment Manager. The Investment Manager will not



be liable for any delay or failure of delivery of any communication sent to the 

Investor.

24. Amendments

24.1. The Investment Manager may amend the terms of this Agreement by giving 

the Investor not less than ten Business Days’ written notice where such change 

reflects changes to market practice, administration processes, computer systems 

or other such similar matters associated with managing the Fund. This does not 

include amending any charges.

24.2. The Investment Manager may also amend the terms of this Agreement with 

immediate effect by giving written notice if such an amendment is required in 

order to comply with HMRC requirements in order to maintain the SEIS Reliefs or 

in order to comply with the FCA Rules.

25. Data Protection

25.1. All data which the Investor provides to the Investment Manager shall be 

processed by the Investment Manager in accordance with the Investment 

Manager’s policy (as available online at 

https://www.sapphirecapitalpartners.co.uk/privacy- policy or on request) and the 

prevailing data protection and privacy laws is held by the Investment Manager 

subject to the Data Protection Act 2018.

25.2. The Investor permits that the Investment Manager, the Nominee and the 

Custodian may pass personal data:

25.2.1. to each other and to other parties insofar as is necessary in order for them 

to provide their Services as set out in this Agreement;

25.2.2. to the FCA and any regulatory authority which regulates them;
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25.2.2. to Further Finance Limited;

25.2.3. to VentureFlows Limited;

25.2.4. to Investee Companies; and

25.2.4. in accordance with all other Applicable Laws.

26. Entire Agreement

This Agreement, together with the Application constitutes the entire agreement 

between the parties relating to its subject matter and supersedes and 

extinguishes any prior drafts, agreements, undertakings, representations, 

warranties and arrangements of any nature, whether in writing or oral, relating to 

such subject matter.

27. Severability

If any term of this Agreement shall be held to be illegal, void, invalid or 

unenforceable to any extent, such term, shall not affect the legality, validity and 

enforceability of the remainder of this Agreement.

28. Contracts (Right of Third Parties) Act 1999

No person who is not a party to this Agreement shall have any rights under the 

Contracts (Rights of Third Parties) Act 1999 to enforce any term of this 

Agreement but this does not affect any right or remedy of a third party which 

exists or is available apart from that Act.

29. Governing Law and Jurisdiction

29.1. This Agreement is governed by and shall be construed exclusively in 

accordance with English law.



29.2. In relation to any legal action or proceedings (whether in contract or in tort) 

arising out of or in connection with this Agreement, each of the parties 

irrevocably submits to the exclusive jurisdiction of the English courts.

Schedule 1: Fund Management Policy

1. The Investment Manager shall authorise Investment in Qualifying Companies 

in line with the Investment Objectives and Investment Restrictions of the Fund as 

set out in this Information Memorandum.

2. The Investment Manager understands that new shares in Investee Companies 

should be held for no less than the SEIS Three Year Period to obtain the benefits 

of the SEIS but that an Investor can elect to dispose of shares in accordance with 

the ‘Exit from an Investee Company’ and ‘Investor Exits’ sections of the 

Information Memorandum at his or her own tax risk.

3. The Investment Manager may consider exiting an investment before the 

expiration of the SEIS Three Year Period if the growth of an investment has 

outperformed the market and covers any loss of tax benefit. The Investment 

Manager may also exit an Investment if an Investee Company is the subject of a 

trade sale. For the avoidance of doubt, there may be other circumstances in 

which the Investment Manager decides to realise an investment before the 

expiration of the SEIS Three Year Period. This decision remains at the absolute 

discretion of the Investment Manager.

4. After the expiration of the SEIS Three Year Period, the Investment Manager will 

review opportunities for exiting an investment as they arise.

Schedule 2: Policies to Govern Conflicts of Interest

As required by the FCA rules the Investment Manager has a policy to identify, 

prevent or manage effectively any conflicts of interest that may occur from its 

business. The Investment Manager considers:
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• the conflicts that may arise between its own interests or those of persons 

linked to it such as employees and those of clients.

• between different clients such as different funds it manages.

This consideration extends to reviewing potential gains and incentives. A log of 

what types of conflicts may arise is kept and actively monitored.

The Investment Manager revises the policy on an at least annual basis, and 

additionally undertakes ongoing monitoring of compliance with the policy.

Schedule 3 Execution Policy

1. When executing orders on behalf of Investors, the Investment Manager is 

required to take all sufficient steps to obtain the best possible outcome. It is a 

requirement of the FCA that certain execution factors are taken into account 

including: price; costs; speed; likelihood of execution and settlement; size and 

nature of the order or any other consideration relevant to the execution of the 

order. The Investment Manager may give speed, likelihood of execution and 

settlement, the size and nature of the order, market impact and any other implicit 

transaction costs precedence over the immediate price and cost consideration 

only insofar as they are instrumental in delivering the best possible result in 

terms of the total consideration to the Investor.

2. The Investment Manager will use its commercial judgement and experience to 

determine the relative importance of the execution factors. In making such a 

determination the Investment Manager will consider the market information 

available and also take into account the execution criteria. The Investment 

Manager must take into account the following execution criteria for determining 

the relative importance of the execution factors: the characteristics of the client; 

the characteristics of the order; the characteristics of financial instruments that 

are the subject of that order and the characteristics of the execution venues to 

which that order can be directed.



3. The range of activities presently undertaken by the Investment Manager does 

not include placing orders with brokers or dealers. If the Investment Manager 

places orders with brokers or dealers for execution the Investment Manager will 

satisfy itself that the broker or dealer has arrangements set up to enable the 

Investment Manager to act in accordance with its best execution obligations to 

its clients. Specific arrangements will be set up in order that brokers will confirm 

that they will treat the Investment Manager as a Professional Client and will 

therefore be required to provide best execution.
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Appendix 2: Custodian’s Terms and Conditions

Please read the Custodian’s Terms and Conditions in full by clicking on the 

following link: https://www.woodsidecorporateservices.co.uk/WCSLInvestor-

Terms-and-Conditions.pdf

https://www.woodsidecorporateservices.co.uk/WCSLInvestor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSLInvestor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSLInvestor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSLInvestor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSLInvestor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSLInvestor-Terms-and-Conditions.pdf
https://www.woodsidecorporateservices.co.uk/WCSLInvestor-Terms-and-Conditions.pdf
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