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It is recommended that you seek professional advice on this Memorandum before investing from your solicitor, stockbrocker, accountant or other person
authorised under the Financial Services and Markets Act 2000 (FSMA) who specialises in advising on opportunities of this nature. Please note investing in ARIE
Technology EIS Fund 3 (the Fund) may not be suitable for all recipients of this memorandum. You should consider carefully whether such an investment is
suitable for you in the light of your personal circumstances and the financial resources available to you.

An investment in the Fund is only open to the following categories of investor: (1) professional clients, (2) retail clients who have received regulated investment advice or
investment management services from an authorised person in relation to making an investment in the Fund, (3) retail clients who are venture capital or corporate finance
contacts (4) retail clients who self-certify, or are certified, as sophisticated investors, (5) retail clients who are certified as high net worth investors or (6) retail clients who
certify that they have not invested, and will not invest, more than 10% of their net investible assets in non-readily realisable securities (each an Applicable Investor).
 
This Memorandum, which is not a prospectus, but which is a financial promotion, is issued by the Fund and has been approved for the purposes of section 21 of the FSMA
by Prosper Capital LLP ("Prosper"), which is authorised and regulated by the Financial Conduct Authority (FCA) with firm reference number 453007. Approval has been
granted on the basis that it is only for communication to Applicable Investors who fall within the above categories. By accepting this Memorandum, the recipient represents
and warrants to Prosper and the Fund that they are an Applicable Investor who falls within the description of persons entitled to receive it set out on page 1. This
Memorandum is not to be disclosed to any other person or used for any other purpose.  Any other person who receives this Memorandum should not rely or act upon it.
 
No Advice 
This Memorandum does not constitute an offering in any state, country or other jurisdiction where, or to any person or entity to whom, an offer or sale would be
prohibited.
 
All reasonable care has been taken to ensure that the facts stated in this Memorandum are true and accurate in all material respects and that there are no other material
facts missing which would make any statement of fact or opinion in this Memorandum misleading. All statements of opinion or belief expressed in this Memorandum and
all views contained in it and statements made regarding future events constitute an assessment and interpretation of information available as at the date of this
Memorandum. No representation is made or assurances given that such statements or views are correct or that the Fund will be successful. It is up to you, as the
prospective Investor, to determine for yourself what reliance (if any) you should place on the statements, views or forecasts, contained in this Memorandum.   Where
information has been obtained from third party sources, Prosper cannot accept responsibility for the completeness or accuracy of that information and potential Investors
must form their own opinion as to the reliance they place on that information.

ARIE CAPITAL TECHNOLOGY EIS FUND 3 (THE “FUND”)
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By accepting this Memorandum and signing an Application Form you confirm that you are an Applicable Investor. You will also be confirming that this Memorandum may
be lawfully communicated to you without violating applicable laws and that you have read, will adhere to and comply with, the contents of this Memorandum. Nothing in
this Memorandum shall be deemed to constitute the giving of investment, tax, legal or any other kind of advice by Prosper or the Fund. 

Representations
No person is authorised to make representations or to provide information in connection with the Fund that is not contained in this Memorandum. Any information or a
representation in connection with the Fund that is not contained in this Memorandum may not be relied upon as having been authorised by Prosper or the Fund.   No
representation or warranty, express or implied, is or will be made in relation to, and no responsibility or liability (whether for negligence, under statute or otherwise) is or
will be accepted by Prosper or the Fund.

Investment Risks
Please see the Risk Factors on page 20.

ARIE CAPITAL TECHNOLOGY EIS FUND 3 (THE “FUND”)
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SUMMARY OF THE INVESTMENT AGREEMENT

The Investment Management Agreement   sets out the agreement between the
Investment Manager (Prosper Capital LLP) and the Investor in relation to the
discretionary investment management service to be carried out on the Investor’s
behalf by Prosper, which, when aggregated with the Agreements entered into by
other Investors and Prosper, constitute the Fund. 

This Agreement applies separately to each Investment made by Prosper under the
terms of this Agreement. Once a signed Application Form has been accepted, this
Agreement will constitute a binding agreement between Prosper and the Investor. 

This Agreement covers the following: 

Prosper being authorised to invest at their discretion once £350,000 has been
raised
The Investor having the right to change their mind and cancel within 14 days of
applying and transferring their funds
Prosper  overseeing the terms of the investment in line with the investment
policies
The right of the investor to receive a report twice per year
Prosper shall oversee the custodian arrangements with Roffe Swayne, who will act
as the Custodian
The right of Prosper to exercise its voting rights as it sees fit
The overseeing and termination of the Fund
The handling of complaints 

1.

2.

3.

4.
5.

6.
7.
8.

A copy of the Agreement can be supplied upon request.



A MESSAGE FROM THE CHAIRMAN
 
Dear Investor,
 
ARIE Capital began investing in technology companies in 2016, following on from two early
technology investments that its associate company, Taurus Asset Finance, made in 2013.
 
Since then, our company has made fifteen technology-based investments, with a vibrant and
diverse portfolio that continues to increase in valuation, with two exits already made.
 
Following these principles, we have now assembled a dedicated team to focus on the
development of EIS opportunities and to cultivate exciting new technologies.
 
We are partnering with companies and founders that are well known to  ARIE Capital  and
have already shown considerable growth and development. We focus on companies that
have:

-       Developed technology for B2B purposes
-       An identifiable barrier to market entry
-       Revenues or other evidence of market acceptance and/or traction
-       Management that can develop the business and take it forward

With our globally-minded structure and experienced team,  ARIE Tech offers you the
opportunity to invest in companies that might not come your way via the traditional routes.
Our fund presents opportunities that are both exciting and with significant upside potential.
 
Please do contact me if you have any questions about the companies, the management of
the fund, or anything else related to these investment opportunities. We look forward to
welcoming you to the ARIE Capital family.
 
Sincerely,
 

Stephen Margolis
Chairman, ARIE Tech LLP
www.ariecapitaleis.comPage 5
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Redux
 

Redux was one of ARIE Capital's first investments back in
2016, as well as being the first successful exit in its
portfolio.

Redux develops cutting-edge technology that uses
vibrations to turn surfaces of phones or tablets into
speakers or provide haptic touch feedback.
 
The technology can bring benefits to a variety of markets:
enhanced safety in automobile and industrial sectors,
greater productivity in computing, and the potential for
easier access and a new level of personalisation for
mobile device users everywhere.
 
The company's value was realised when Alphabet (the
umbrella corporation of Google) acquired it in 2018 as
part of its expansive technology portfolio.

Redux serves as an example of the incredible potential of
the technology companies available to ARIE Tech, as well
as the team's ability to find investments that are both
exciting and financially rewarding.

Net 4 Holdings Ltd
 

Net 4 is a startup focusing on cutting-edge solutions in
the Internet of Things ("IoT") and connectivity sectors.

Net4 currently operates two primary platforms:
“Thingable” (creating dashboards to control and interpret
data received by sensors), and "Voica” (enabling
anonymous voice calling to be added to any app).

Net4 also has the capability to provide sensors, gateways,
connectivity, connectivity management and distribution
to a wide range of applications. Given its technologies and
team of experts and specialists, Net4's potential for
scalability is huge.

Net4 quickly adapted its technologies to the recent
Coronavirus pandemic by customizing its sensors to
recognize and monitor behaviours such as social
distancing and mask wearing. This will be essential to the
safe reopening of businesses and commercial spaces.

As of July 2020, the company has shown a 9x increase in
value since its initial fundraising round in 2017 and is
forecast to generate revenues of £1.17m in 2020.

Net4 therefore represents a very timely opportunity for
investors to get involved in exciting technologies that can
make a positive impact on today's society.

CASE STUDY

Page 6

CASE STUDY



KEY FEATURES
 

ARIE Tech LLP will be appointed as the mentor to the Fund and the investee companies.
 
ARIE Tech will assist in sourcing the investments and will carry out Mentoring Services such
as research, legal, taxation, marketing, accounting, public relations, information technology
and other areas in which start-up companies may need expert advice and support.
 

The Investment Committee
 
The Investment Committee shall consist of ARIE Tech and Prosper. ARIE Tech shall be
responsible for sourcing and selecting investee companies for the Fund, and Prosper will
carry out the formal approval of such companies in accordance with the Investment Policy
(see page 11).

The ARIE Capital team has been successfully managing investment funds for over 4 years. 
 
By investing, you will be appointing Prosper Capital LLP to invest on your behalf, into a
portfolio of small, unquoted companies on a discretionary basis. 
 
Returns will be derived from the growth and realisation of the investee companies having
had access to ARIE Tech’s broad experience in commercialising ideas and innovation.
  
Investments will typically range from £250,000 to £1.5m each. 
 
All investee companies will have obtained EIS advance assurance from HMRC prior to
investing.
 

2x Targeted Return on Capital (across the Portfolio) 
5 Years Target
EIS Qualifying

Page 7



ATTRACTIVE TAX INCENTIVES
 

The Enterprise Investment Scheme is a Government initiative designed to encourage private investment in small, unquoted companies carrying on a qualifying
trade in the United Kingdom. 

Generous incentives by way of tax reliefs are available to those who invest in qualifying investments, subject to an investor’s circumstances meeting the necessary
regulatory requirements.

ARIE Tech’s primary concern is the investment opportunity and the potential for returning capital growth within a suitable timeframe. The tax reliefs available to
investors under the EIS are summarised below:
 

Income Tax Relief

CGT Freedom

CGT Reinvestment Relief

30% EIS income tax relief on the amount subscribed (up to a maximum investment of £2 million for the 2020/21 tax
year). Option to carry back to previous tax year provided £2 million limit for that year has not been exceeded. The
maximum annual investment limit of £2M is subject to any amount over £1 million being invested in one or more
‘knowledge intensive’ companies;

Loss Relief

Inheritance Tax (“IHT”) Relief

Inheritance Tax Relief

100% tax free growth (provided income tax relief has been given and not withdrawn, and disposal takes place after the
end of the EIS Three Year Period);

EIS Capital Gains Tax deferral for the life of the investment on amount subscribed

A loss on shares disposed of can be set against an investor’s income or capital gains to reduce tax;

100% inheritance tax relief after two years (provided the investment is held at the time of death); and

For certain UK resident non-UK domiciled Investors. No taxable remittance for foreign income or gains brought into the
UK from offshore for qualifying investments for certain UK resident non-domiciled investors.

Page 8



ACBM is the first fully-regulated native digital investment and business bank in the world
and forms part of ARIE Capital's banking arm, ACIB. 

ACBM is aimed at the modern business, specialising in cross-border digital transactions and
targeting sectors of the industry that had previously been underserved by the traditional banking
infrastructure.

ACBM's unique digital platform offers its clients a completely customisable service incorporating
cutting-edge technology that includes the most innovative FinTech startups.

Since 2016, ARIE Capital has invested in and supported 15 technology companies
across a wide range of sectors.

The ARIE Capital portfolio has grown in valuation each year and continues to offer
impressive returns to its investors.

ARIE Capital's team has established a track record of identifying cutting-edge
technologies, financially-sound startup companies and forward-thinking
entrepreneurs to offer its investors the opportunity to be a part of something that is
both exciting and financially rewarding. 

The Fund will seek to invest in companies of a similar nature. 

Please note that the companies listed on page 10 do not represent actual investment opportunities for the Fund and that, in regard to the examples
provided that past performance of these companies, 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.

PREVIOUS INVESTMENTS (ARIE CAPITAL)
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ARIE Capital Portfolio Performance

 ACIB / ACBM - $3.004m VC



SatixFy - $5.75m VC
SatixFy is a leading provider of satellite
communication technology

Oasis Smart SIM - $4m VC 
Oasis Smart SIM provides end-to-end solutions to
connect devices to mobile networks worldwide

floGroup - $4m VC
floGroup is a collection of companies leveraging
proprietary Big Data and IoT solutions

Integra Holdings - $2.806m VC 
Integra Holdings is a healthcare investment company
with a focus on  medical diagnostics and devices

Bosco - $470k VC
Bosco is an app providing parents with insights
about their children's phone activity and interactions

JobJob - $1.45m VC
JobJob is an app that matches employers and job
seekers in the food, hospitality and retail industries 

Engage.Do - £220k EIS 
Engage.Do offers a white label service to build
smartphone applications and platforms

eyeSight - $4.3m VC
eyeSight is a leading provider of embedded
computer vision and deep learning solutions

Peratech - £2.875m VC 
Peratech is a pressure-sensing technology company
providing next-gen touch solutions for devices 
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Redux - £2.22m EIS / £3.67m VC
Redux's technology uses vibrations to turn surfaces
of phones into speakers or provide haptic feedback

IntelliGym - $175k VC 
IntelliGym's technology helps athletes improve
various aspects of their sporting performance

Net 4 Holdings Ltd - £413k EIS / $306k VC
Net 4 runs two platforms focusing on cutting-edge
solutions in the IoT and connectivity sectors

CUJU - $725k VC 
CUJU has created a digital platform creating content
around English soccer for the Chinese market

MyCab - £650k VC
MyCab offers pre-booked and on demand ground
travel services from airports around the world

CementDAO - £850k VC
CementDAO is the only decentralized platform that
curates and unifies the best stablecoins

PREVIOUS INVESTMENTS (ARIE CAPITAL)



The Investment Policy
 

The investment policy of the Fund is to achieve capital gains, in line with typical
ARIE Tech requirements over a period of 5 years. We aim to achieve this by
raising up to £10 million and investing in a discretionary managed portfolio
investment fund of emerging tech companies.

 
Due Diligence 

 
ARIE Tech will view potential Fund opportunities on an “investment first” basis.
The prime consideration will be the potential for returning capital growth in a
suitable timeframe. 
 
The Fund is focused on investing in individual companies that it believes will
create positive returns for investors regardless of their EIS-qualifying status. We
use the same criteria to invest in companies whether they qualify for EIS relief or
otherwise. 
 
Central to the Fund’s approach is seeing a proof of concept, whether it is
evidenced in established revenues and strategic partnerships or a compelling
minimum viable product, with a barrier to entry.
 
The Fund’s Investee Companies will be required to have a business-oriented
management team with a credible track record of performance. The Company
Mentor will seek to work with entrepreneurs who have shown success in similar
related businesses and can replicate their approach and monetise opportunities.

HOW ARIE TECH APPROACHES AN INVESTMENT

ARIE Tech will assist Prosper in identifying prospective investments that meet the Investment Policy. The Fund will seek to invest in businesses that have achievable goals
and the management team to deliver them.

ARIE Tech will seek to take a hands-on approach in order to manage risk and
maximise potential commercial opportunities of the Investee Companies, using
its experience in raising capital, managing intellectual property, and business
development. 

ARIE Tech and its nominated advisors as required will conduct commercial and
legal due diligence on all potential Investee Companies. Whenever necessary,
ARIE Tech will seek advice to verify the technical maturity of the technology, its
readiness, and identify any hurdle that may affect a decision to invest.

Similarly, there will be an appraisal of the accounts and cash-flow projections of
all potential Investee Companies.

Page 11



Trade Sale - A common means of exit to a trade buyer. This allows the

Acquisition - An acquisition where a company buys most, if not all, of another

Management Buyout – This is where a company’s management team purchases the
assets and operations of the business, they manage

Refinancing - The replacement of existing capital with a new debt obligation

Exit Strategies
 

The Fund will look to invest in qualifying companies where there appears to be a clear
view of a potential exit within the timeframe of the Fund’s estimated 5-year life cycle.
These scenarios are likely to be one of the following:

 

management to withdraw from the business and open-up the prospect of
collaboration on larger projects
 

firm’s ownership stakes to assume control of it

Valuations
 

ARIE Tech uses a combination of methods when valuing a prospective
Investee Company, taking into account the cost to duplicate, the market
multiple of comparable peers, and valuation by stage. ARIE Tech considers
each Investee Company and its situation independently.   
 
ARIE Tech believes that good value can be negotiated when investing
between Seed and Series A. 
 
Based on its recent experience, ARIE Tech also believes that companies in
this phase are typically in a funding vacuum where there is less competition.
As such, a more favourable valuation can be achieved within this phase.

The Fund will have investment diversity, investing in a mix of companies

The size of each investment will be determined according to the valuation
and upside potential of each Investee Company as appropriate

ARIE Tech will undertake due diligence of both the proposed Investee
Company and the market in which it is looking to operate

Each investee company will have received prior HMRC advance assurance
(please see section on Taxation on page 8)

ARIE Tech will look to take an active part in the management of the
Investee Companies and thereby help them to progress

Managing Risk
 

Investing in small unquoted growth companies carries risk. The Fund will
look to minimise the risk in the following ways :
  Target Performance

 
The Fund has targeted a net return after 5 years of £2.00 for each £1.00 share (i.e. 2
times return) held by investors. This is stated net of fees and excluding any tax relief. 
 
It is important for potential investors to be aware that the performance of small
unquoted companies is unpredictable. Whilst some companies may produce significant
returns, the Fund cannot expect all its investments to produce attractive returns given
the risk associated with early-stage technology company investments. 
 
As such, the overall return from a portfolio can vary significantly, and Investors should
only invest as much as they can afford to lose in full.
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ARIE TECH LLP
 

ARIE Tech LLP was established to act as the Fund’s Company Mentor. ARIE Tech is not an FCA-authorised firm and will not be undertaking any regulated activities in
connection with the Fund. 
 
ARIE Tech will work with the Investee Companies, looking to provide a comprehensive range of Mentoring Services to support the growth of the Investee Companies. It is
noted that some of the personnel of ARIE Tech may also invest into the Fund as Investors.

The partners of ARIE Tech LLP are Stephen Margolis and Simon Tobelem who bring a combined experience of over 60 years in the fields of finance, banking, and financial
services. They are supported by a strong team with a proven track record of success in the investment industry across a wide range of sectors.

THE FUND TEAM

The Fund will be managed by Prosper Capital LLP. Prosper will engage ARIE Tech as the Company Mentor to research potential investee companies, their respective
markets and, after investing, mentoring services.
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STEPHEN MARGOLIS SIMON TOBELEM MARTIN TAYLOR ASIF HUSSAIN KHRYSTYNA KURYLYUK RICKY MARGOLIS
Chairman & 

Founding Partner
CEO & 

Founding Partner
Sales Director Financial Controller Investment Manager Investment Manager



GOVERNANCE & REPORTING
 

Fund Structure:
 

The Fund is an unregulated EIS fund conducted
on a discretionary basis by Prosper with
Mentoring Services provided by ARIE Tech LLP. 

The Nominee is the registered legal holder of
investments on behalf of each Investor.

This service will be conducted subject to the
terms set out in the Investment Management
Agreement, the Application Form, and the
nominee terms and conditions.
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PROSPER CAPITAL LLP
Investment Manager 

Prosper Capital LLP provides regulatory
services to young and growing businesses and
helped to raise over £200 million for small
businesses over the last 5 years, with particular
expertise in crowdfunding, EIS and funds in the
technology, green energy, property and media
sectors.

ROFFE SWAYNE
Custodian

 
The Fund’s Custodian is Roffe Swayne, who will
be providing accounting services, client money
services, and will process applications.

Roffe Swayne is authorised and regulated by
the Institute of Chartered Accountants in
England and Wales (“ICAEW”) with registered
number C005363135.



INVESTMENT PROCEDURE

Understand the Investment
 

Any decision to invest must only be taken once you fully
understand the nature of the investment and the risks
involved. Your decision should be based on the contents of
this IM and the Application Form.

EIS3 Certificates
 

The EIS3 Certificate is the HMRC’s confirmation that investors
in the Fund have made an EIS-qualifying investment. Upon
receiving your EIS3 Certificate, you can claim your EIS Income
Tax Relief. Capital gains tax reinvestment relief may also be
available depending on your personal circumstances.
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Funds Invested

The Fund will close on 26th March 2021 (unless extended by
the Investment Manager) and Prosper anticipates that all
money raised will be  invested prior to the tax year end in
April 2021.

Suitability Assessment
 

This opportunity is likely to be suitable for UK resident
individuals and trusts looking for a medium- to long-term
investment that allows them to take advantage of the EIS tax
reliefs, enabling them to defer capital gains and/or benefit
from the income tax relief.

Application
 

An Application Form must be completed, submitted and
accepted by the Investment Manager together with payment
prior to the Closing Date.

Disposals
 

Capital is returned to investors when Prosper disposes of the
relevant shares either by way of a trade sale, acquisition,
management buyout or refinancing.

Investment Updates
 

ARIE Tech LLP will monitor and mentor investee companies
in accordance with the agreed business plan. Investors will
receive reports twice a year, with details of investments
made within their portfolios.

Claim Relief
 

Upon receiving your EIS3 Certificate, you can claim income
tax relief for financial year 2020/21 or the preceding financial
year 2019/20. Capital gains tax deferral may also be available
depending on your personal circumstances.



CHARGES

This part of the document details the fees and charges applicable to both Investors and Investee Companies.

Initial Costs

Fees Payable By Investee
Companies

An annual fee of 1.5% of the amount invested, subject to a cap of £10,000, unless otherwise agreed. The fee will be
collected by ARIE Tech and paid to Roffe Swayne and Prosper for services provided to the Fund and for the Mentoring
Services provided by ARIE Tech to the Investee Companies (unless otherwise agreed). These fees and one-time fee can
be paid in cash or as equity.

Only after the investors have received cash proceeds equal to £1.35 for every £1.00 invested, a performance fee will be
charged at 20% on the amount of the increase over and above £1.35 (based on a £1.00 investment). It is noted that the
20% will be split 16% to ARIE Tech LLP and 4% to Prosper Capital LLP and will be due whether or not paid out of cash
proceeds from a liquidation event.

Any reasonable arm’s length expenses and/or transaction fees incurred by Prosper in managing the Fund and/or by the
Company Mentor in assisting Prosper or the Investee Companies shall be reimbursed by Investee Companies.

Annual Fees Payable By
Investee Companies

A fee of 2.5% charged to investors payable to ARIE Tech by the Investors prior to investment. This will reduce the
amount that is EIS-qualifying. This fee is to cover all initial legal, professional and transactional costs.

Performance Fee

Other Costs

Adviser Charges And
Intermediary Commission

VAT

A one-time arrangement fee of up to 5% will be payable to ARIE Tech by the Investee Companies upon investment. This
fee is to cover initial Mentoring Services, legal, professional and transactional costs.

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 fees and charges described above are exclusive of VAT, which will be added where applicable.
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Example One
 

An investor subscribes £50,000 for shares in the 2020/21
tax year. 

In the 2019/20 tax year they had realised a capital gain of
£50,000, which was taxable at 28%. The investor pays
income tax at a rate of 45%. In the 2023/24 tax year,
more than three years after the EIS investment, the
investor sells his or her shares for £150,000. 

The outcome is as follows, depending on whether the
investor is able to claim EIS relief, or no relief at all:

EIS NO RELIEF

£50,000 £50,000

(£15,000) -

(£14,000) -

£21,000 £50,000

£150,000 £150,000

CGT Deferral Clawback (£10,000) -

- (£20,000)

£119,000 £80,000

Example Two
 

The facts are as in Example One, except that the
investment unfortunately fails and is wound up in 2023,
with the investor receiving no money back:

CGT on Sale

Net Gain

CGT Deferral

Net Cost of Shares

Sale Proceeds

Subscription Price

Income Tax Relief

EIS NO RELIEF

£50,000 £50,000

(£15,000) -

(£14,000) -

£21,000 £50,000

CGT Deferral Clawback (£10,000) -

£15,750 £22,500

(£15,250) (£27,500)

Income Tax Relief 
on Loss

Net Loss

CGT Deferral

Net Cost of Shares

Subscription Price

Income Tax Relief
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EXAMPLES OF EIS TAXATION BENEFITS

Neither the Investment Manager (Prosper Capital LLP), the Custodian (RoffeSwayne), nor the Company Mentor (ARIE Tech LLP) gives tax advice, and they
strongly recommend that you consult a tax adviser if you are in any doubt about any of the technical aspects of the EIS legislation.



OFFER STATISTICS & TIMETABLE

Fund Name

Structure

Minimum Fund Size

ARIE Capital Technology EIS 3

Maximum Fund Size

Investor Fees

Investment Objective

Investment Period

Targeted Returns

Duration

Minimum Investment

Closing Date

How To Apply

An unapproved EIS discretionary portfolio investment into EIS-qualifying companies

£350,000 (subject to the discretion of Prosper)

£10,000,000 (subject to the discretion of Prosper)

There will be an initial fee of 2.5% and a Performance Fee of 20% of returns above £1.35 for every £1 invested. Full
details are available on page 16

The Fund will invest in a minimum of 3 EIS-qualifying companies which meet the investment objectives

The Fund aims for investments to be made in tax year 2020/21 and held for a minimum of 3 years to maximise EIS tax
benefits from EIS tax reliefs

The targeted return after 5 years is £2 for each £1 share (i.e. 2 times return) held by investors in the EIS Fund. The
performance of small, unquoted developing companies is unpredictable, and the Fund cannot expect all of its
investments to perform equally Accordingly, this has been modelled into the expected investor returns

The expected life of the Fund is 3 to 5 years. At the discretion of Prosper, certain investments may continue beyond
that

£10,000 initial investment (subject to Prosper's discretion to accept a lesser amount), with £1,000 increments

Closing Date is 26th March 2021, or such other date at Prosper's discretion

See details on page 19
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HOW TO APPLY
 

If you wish to invest in the Fund, you should complete, sign and return the Application Form provided separately to this IM, in accordance with the instructions on the
Application Form. The Application Form is available in the "Documents" section on our website: www.ariecapitaleis.com, or by clicking here.
  
You cannot make a joint application using this form, but other persons (such as your spouse) may apply separately. Please ensure that you satisfy the money laundering
requirements (as explained in the accompanying notes in the Application Form) and enclose the relevant documentation with your application.
 
Please transfer your funds to the Custodian’s client account, the details of which can be found in the Application Form, or make your cheque payable to “Roffe Swayne re
Client Prosper (Arie)” and send it together with your Application Form to the Custodian at the following address:
 
Roffe Swayne
Ashcombe Court, Woolsack Way, 
Godalming, Surrey GU7 1LQ
 
You have 14 days from the date upon which the Application Form is received by the Custodian in which to cancel your investment through the 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 on which the written notice of cancellation is received by the Custodian or upon the completion of its anti-money laundering
obligations, whichever is the later.
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RISK FACTORS

This section contains the material risk factors associated with an investment in the Fund. If any of the following events or circumstances arise, the business, financial
condition and/or results of operations in a  company than the Fund invests in could be materially and adversely affected, as could the availability of tax reliefs to Investors. 
In such a case, you may lose all or part of your investment and/or you may lose all or part of your tax relief. Additional risks and uncertainties not presently known, or
presently deemed immaterial, may also have an adverse effect on the business of the Fund and the risks below do not necessarily comprise all the risks associated with an
investment in the Fund.

Risks Relating to the Business of the Fund
The Fund will be operating in a competitive industry
where the commercial risks are high.   Accordingly, an
investment in the Fund is speculative and Investors
may not get back the amount of their original
investment. The success of the Fund depends on
certain key personnel and the loss of any of these
personnel may have an adverse impact on the Fund.  If
you dispose of your shares within the initial three-year
period, you may lose the EIS Reliefs. You should not,
therefore, invest if you require the capital before April
2025.
 
Economic Risks
You should note that an investment in the Fund is
subject to the state of the economy and there can be
no assurance that any appreciation in value will occur.
The value of investments and the income from them
can fluctuate and may fall and there is no certainty that
you will get back any part of your investment.

Covid-19
The pandemic has had a devastating impact on the
whole economy and additional disruption could occur
in the future from the pandemic or from government
and consumer reaction to it which may negatively
impact the business.

Risk Relating to an Investment in Unquoted
Shares
The Fund’s shares will not be publicly traded and as
such the value of an investment in the Fund will be
very difficult to determine.   The Fund will not be
subject to the reporting and disclosure requirements
that apply to publicly traded companies and
shareholders may receive less detailed information
about the financial and commercial progress of the
Fund.  Additionally, an investment in the Fund will be
inherently more risky than an investment in a publicly
traded Fund and will be highly illiquid such that
shareholders may be unable to realise their investment
or may only be able to do so at a significant loss
compared to their original investment.
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General Risks
The value of your investment in the Fund and the income derived from it may go down as well as up.  You may, therefore,
realise less than your original investment. Past performance is not a guide to future performance and there is no
guarantee that the Fund will be a success.

Risks Relating to Debt
While it is not intended that the Fund will utilise debt to part-finance its operations, it is possible that the Fund will
subsequently seek a loan. The level of debt might significantly increase risk.  The security for the debt may be insufficient if
the Fund does not generate sales or profit. It is also possible that the debt will be subject to fluctuating interest rates.
 
Risks Relating to Regulatory Changes
Regulatory changes and changes in government or government policy could affect the return on the  Fund and may result
in changes in tax rates and reliefs.
 
Risks Relating To Taxation
While it is intended that the Fund will be managed so that it will qualify for EIS tax reliefs, there can be no guarantee that
such status will be maintained.  A failure by the Fund to continue to meet the EIS qualifying requirements could result in
adverse tax consequences for Investors, including the requirement to pay the 30% income tax relief and to pay any CGT
liability deferred or mitigated on subscribing for those shares in the Fund. No assurance can be given as to the
preservation of the EIS-qualifying status of the Fund, which may be outside the control of the Fund.
 
The tax reliefs referred to in this document are those currently applying as at the date of this Memorandum, which are
assumed to apply throughout on a continuing basis.  However, levels and bases of, and relief from, taxation are subject to
change and such tax reliefs may not be available in the future and such changes could be retrospective.  Further taxes or
costs other than those referred to in this Memorandum may arise. 
 
Prospective Investors should seek their own independent professional advice on their particular tax situation and
the application of such tax reliefs prior to making an investment in the Fund. The value of tax reliefs depends on
each Investor’s individual circumstances.
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