
Investment Agreement Between: 

The Company, with its registered office located at [Company Address], VAT/Tax ID, and Corporate 
Registra�on Number: [Registra�on Number], represented by its legal representa�ve Mr./Ms. [Legal 
Representa�ve Name], born in [Birthplace] on [Date of Birth], with tax ID number [Personal Tax ID]. 
(Hereina�er referred to as "Investor"), on one side - 

and 

Mr./Ms. [Proposing Shareholder Name], born in [Birthplace] on [Date of Birth], with tax ID number: 
[Shareholder's Tax ID], VAT number: [Shareholder's VAT Number], residing at [Residence Address]. 
(Hereina�er called "Proposing Shareholder"), on the other side - 

WHEREAS: 

• The Investor specializes in selec�ng, launching, and developing businesses. 

• The Proposing Shareholder is the sole shareholder of the Company, with its registered office at 
[Company Address], VAT number: [Company VAT Number], Tax ID and Corporate Registra�on 
Number: [Company Registra�on Number], with fully subscribed and paid-up share capital of Euro 
[Share Capital Amount]. 

• The Company's deed of incorpora�on and statutes are atached as Annexes a) and b) to this 
agreement. 

• To finance further development of the Company as planned, within [Timeframe] from the signing 
of this agreement, the Proposing Shareholder intends to deliberate an increase in the Company's 
share capital from currently Euro [Current Share Capital] to Euro [Increased Share Capital] with a 
premium of Euro [Premium Amount]. 

• The capital increase men�oned above will be en�rely subscribed by the Investor, with the Proposing 
Shareholder having waived their pre-emp�ve rights to the capital increase of the Company on the 
occasion of the First Round of investment. 

• The Investor has expressed the inten�on to invest in the Company a total of Euro [Investment 
Amount] to provide the Company with addi�onal financial resources to develop its business 
projects. 

• The Proposing Shareholder agrees on the opportunity to bring the Investor into the company’s 
shareholder structure. 

THEREFORE, the par�es agree as follows: 

Ar�cle 1 - Preamble 

The preamble, which the par�es declare to be well known, is an integral part of this contract. 

Ar�cle 2 - Subject 



The Par�es agree that the pre-money valua�on of the Company is Euro [Pre-money Valua�on] and 
therefore the Investor's investment in the Company totaling Euro [Investment Amount] is exclusively 
intended to provide it with addi�onal financial resources to develop its business projects and will occur 
through the subscrip�on and payment of the capital increase of the Company as detailed in the 
following ar�cle of this agreement. The premium is not determined based on the current value of the 
Company but according to its financial needs. 

For the above purposes, the shareholders commit to: 

a) convening a shareholders' mee�ng within [Timeframe] and that this will validly resolve to: 

i) an increase in paid-up share capital from nominal Euro [Current Nominal Share Capital] to nominal 
Euro [Increased Nominal Share Capital] with a premium of Euro [Premium Amount]; 

ii) amend the Company's statute in accordance with the provisions of this agreement; 

b) invite the Investor to the extraordinary shareholders' mee�ng men�oned above; 

c) waive, free of charge, their pre-emp�ve rights to the said capital increase of the Company's share 
capital; 

d) allow the Investor to subscribe to the capital increase of the Company; 

The Investor commits to subscribe ordinary shares of the capital increase totaling Euro [Total 
Investment Amount] of which nominal [Nominal Amount], being thus invested for the capital increase 
Euro [Capital Increase Amount] and Euro [Premium Amount] as a premium, and preferred shares 
totaling Euro [Preferred Share Amount] of which nominal [Nominal Amount of Preferred Shares], being 
thus invested for the capital increase Euro [Capital Increase Amount for Preferred Shares] and 
[Premium Amount for Preferred Shares] as a premium. Consequently, at the execu�on of the capital 
increase, the Investor commits to acquiring a [Percentage]% par�cipa�on in the Company, consis�ng 
of [Percentage of Ordinary Shares]% of ordinary shares and [Percentage of Preferred Shares]% of 
preferred shares. 

The shareholders commit to subscribing, before the purchase by the Investor of the share capital 
par�cipa�on, the following documents which will be atached: 

Ar�cle 3 - Timing 

Provided that all clauses of this contract are respected, the planned investment of Euro [Investment 
Amount] must be made within [Timeframe] from the signing of this contract. 

Ar�cle 4 - Shareholders' Guarantees 

In addi�on to any other legal or agreed guarantees in other clauses of this contract, the shareholders 
declare that: 

a) The Company was duly incorporated and is validly exis�ng; 



b) The financial situa�on reported in the last balance sheet dated [Date] was prepared in accordance 
with legal norms and accoun�ng principles and truthfully and correctly represents the assets, liabili�es, 
and equity of the Company as of the above date; 

c) There are no facts or events not highlighted within the Company's financial situa�on that could 
substan�ally modify the financial situa�on; 

d) The Company has valid, full, and uncondi�onal �tle to all tangible and intangible assets reflected in 
the financial situa�on as of [Date], and the assets are free from any encumbrance, right of use, 
easement, transfer, registra�on, li�ga�on, mortgage, pledge, or any other burden that could in any way 
affect their full and uncondi�onal �tle and enjoyment; 

e) All trademarks used by the Company, whether registered or de facto, are its exclusive property and 
there are no ac�ons by third par�es regarding these trademarks and rights; 

f) All mandatory books, registers, and other accoun�ng documents are duly kept and updated in 
accordance with the law. 

The Proposing Shareholder commits to indemnify and hold the Investor harmless from any devalua�on, 
non-existence of assets, emergence of liabili�es, loss, damage, burden, cost, expense of any kind, 
nature, and amount arising from the inaccuracy, non-conformity to truth of what is declared and 
guaranteed by the Proposing Shareholder in this agreement, as well as from any devalua�on, non-
existence of assets, emergence of liabili�es or loss arising from facts, acts, or omissions occurring before 
the date of signing this agreement and not resul�ng from the financial situa�on as of [Date], resul�ng 
from judgments, orders, decrees, provisions of the public administra�on or setlement agreements 
related to them. 

Ar�cle 5 - Non-Compe��on Agreement 

In addi�on to the legal obliga�ons and responsibili�es and the general obliga�on of correctness 
inherent in the performance of rela�ons between the Par�es, the Proposing Shareholder commits: 

a) for the en�re dura�on of this Contract and for a period of [Dura�on] following any exit from the 
company’s shareholder structure – for any cause, except in the case of termina�on without just cause 
– not to perform their ac�vity, without the consent of the Investor, in any form, personally or through 
an intermediary or en�ty in favor of companies or en��es opera�ng in the Italian market, which directly 
or indirectly carry out ac�vi�es in the economic sector characteris�c of interest to the management of 
the Company; 

b) for the en�re dura�on men�oned in the previous point, not to hold without the consent of the 
Investor, directly or indirectly, in any way, any par�cipa�on that allows control of the par�cipated 
company in other companies or en��es that operate in the market in Italy in the sector where the 
Company operates; 

c) for the en�re dura�on of this contract and up to a period of six months, not to solicit the conferment 
of consultancy or collabora�on or management assignments or hiring to their employees (or to 
companies or en��es controlled, directly or indirectly, by the Proposing Shareholder or companies in 



which the Entrepreneurs are administrators or are employees with managerial func�ons) of people 
who are, or have been up to six months earlier, linked to the Company or the Investor's group company 
by independent work rela�onships or collabora�on or subordinate of any nature relevant to the 
characteris�c management of business ac�vity, with the excep�on of professionals (accountants, labor 
consultants, lawyers, who maintain with the Companies con�nuous rela�onships of ordinary 
management consultancy). The same obliga�on also applies to the Investor towards the Company; 

d) possible deroga�ons to this ar�cle may be possible thanks to specific subsequent agreements, 
supplemen�ng this act, signed by both representa�ves of the Companies subject to this contract. 

The Proposing Shareholder expressly recognizes that the commitments referred to in the previous point 
are based within the framework of the agreements contained in this contract and have been the subject 
of careful considera�on by the Par�es in determining the Investor's decision to become part of the 
company’s shareholder structure. 

Ar�cle 6 - Administra�ve Body Composi�on 

The Company will consist of a board of directors. 

The board of directors will be composed of [Number] administrators and will be distributed as follows: 

The par�cipants commit to ensuring that the names of the candidates for the administra�ve body are 
chosen, in any case, among subjects with adequate professional and moral quali�es, as well as 
experience and managerial capacity. 

The board of directors is endowed with ordinary and extraordinary management powers of the 
Company, with the faculty to carry out all acts and opera�ons deemed appropriate for the 
implementa�on and achievement of the corporate purpose, except for maters exclusively under the 
competence of the shareholders' mee�ng. 

In addi�on to the powers indicated by the statute, the board of directors will also be vested with the 
following powers: 

A right is granted to the Investor, or to the administrators appointed by him, to have to deliberate with 
a favorable vote on the following maters: 

Ar�cle 7 - Shareholders' Mee�ng 

The assembly commits to adop�ng a new text of the statute in accordance with this agreement. 

Shareholders' resolu�ons must be adopted with the majori�es indicated in the statute. 

The right is granted to the Investor to have to deliberate favorably on the following maters: 

Ar�cle 8 - Right of Pre-emp�on for the Investor 

The party intending to sell all or part of the social shares owned has the obliga�on to offer them to the 
Investor, who has the right of pre-emp�on on the purchase compared to other shareholders. 



The right of pre-emp�on does not apply in the case of transfer of par�cipa�on in favor of the spouse 
or direct descendants. 

Ar�cle 9 - Sale with Approval 

Despite what is indicated in the previous ar�cle, the par�es commit and also oblige themselves to be 
able to carry out acts of disposi�on concerning the blocked shares, only in the case that there is 
approval from the par�es under the following condi�ons: 

Ar�cle 10 - Investor's Exit 

The par�es give each other no�ce that, as indicated in the preamble H, the contribu�on, role, and 
inputs of the Investor to the Company must be aimed at enhancing an ini�a�ve that allows the 
Company to dispose of its par�cipa�on in the Company and realize a capital gain on the investment. 

The disinvestment by the Investor is exercisable by the same star�ng a�er [Timeframe] subsequent to 
the comple�on of the investment through the sale to third par�es of 100% of its social shares or lis�ng 
of the Company on a regulated market. 

Ar�cle 11 - Right of Co-sale of Social Shares - Tag Along 

The par�es agree that in case of an offer from a third party or from another shareholder for the 
acquisi�on of social shares owned by the Investor, the other shareholders will have the right to offer to 
the third party or to the purchasing shareholder, a number of social shares propor�onal to the 
percentage of social shares they want to sell. 

The third party or the shareholder who wants to purchase such social shares of the Investor will be 
obliged to also purchase the social shares of the minority shareholder. 

Shareholders may exercise the right of co-sale regarding the totality or par�ality of their social shares. 

The board of directors of the Company, within a maximum period of 15 (fi�een) days from the offer 
received by the Investor, must no�fy the other shareholders, who within 15 (fi�een) days must 
communicate to the board their decision to: 

a) Purchase for themselves the social shares they want to alienate; 

b) exercise the co-sale clause. 

Ar�cle 12 - Obliga�on of Co-sale of Social Shares - Drag along right 

The par�es agree that, in case the Investor is presented with an irrevocable purchase offer from a third 
party - which is neither a controlling Company nor a Company controlled, directly or indirectly, nor 
through spouse, ancestors, or direct descendants- to purchase the en�re social capital of the Company, 
the minority shareholder or shareholders must accept the offer received, in case the Investor had 
already done so, on the same terms and condi�ons to which it is offered. 



The minority shareholder who finds himself having to alienate his social shares even without having 
received a formal offer from the third buyer, may refuse to alienate them in case the offer received is 
less than the value that would be recognized in the liquida�on of the share following the withdrawal. 

The par�es agree that in case the condi�ons provided for in this ar�cle occur, they will all vote in favor 
of the aliena�on of the social shares, in the shareholders' mee�ng, unanimously of those present. 

Ar�cle 13 - An� Dilu�on 

In case of subsequent investments to the capital increase made in the following three years, with 
issuances of financial par�cipa�ons at a price per par�cipa�on lower than the price paid by the Investor 
for his entry into the share capital of the Company, the investor shareholders recognize to the Investor 
a purchase op�on of shares of the Company at the nominal value for a share of such an extent that the 
Investor, subsequently to the exercise of such op�on and its execu�on, becomes the owner of a 
par�cipa�on in the Company equal to that which he would have obtained if the capital increase had 
been executed at the value of the subsequent investment, the modali�es are as follows: 

a) unless otherwise agreed between the par�es, the an�-dilu�on op�on will be exercised towards the 
proposing shareholder in propor�on to the par�cipa�on held by each; 

b) the an�-dilu�on op�on will apply the rules provided for the sales modali�es provided by the statute; 

c) the an�-dilu�on op�on does not operate in the hypotheses referred to in ar�cles 2482-bis and 2482-
ter of the civil code. 

Ar�cle 14 - Liquida�on preference 

Should a liquida�on event occur (such as the sale of the en�re and/or part of the share capital of the 
Company; sale of the company or a branch of the company; lis�ng of the Company on a regulated 
market; or liquida�on of the Company), the Investor will have the right to a non-par�cipa�ng liquida�on 
preference whereby the Investor will have the right to receive, preferen�ally to the other shareholders 
of the Company, a part of the proceeds deriving from the Liquida�on Event corresponding to the 
greater value between: 

a) an amount equal to the amount of capital invested by the Investor as a subscrip�on to the capital 
increase, loans or disbursements as a lost fund mul�plied by [Mul�plier] ( [Mul�plier] ); or with a 
maximum amount of Euro 

b) The amount of the proceeds deriving from a liquida�on event that would belong to the Investor by 
virtue of the percentage of share capital of the Company held by the investor. 

Ar�cle 15 - Confiden�ality 

The par�es commit to keep strictly confiden�al and not to disclose any informa�on concerning the 
agreement or the ac�vi�es directly and/or indirectly connected and/or foreseen of the same. Such 
confiden�ality obliga�ons do not apply in case communica�ons are required by law or by orders of the 
competent authori�es. Should such an obliga�on exist, the interested party, if allowed by law or by the 



order of the authority, will give prior writen no�ce to the other party and will carry out the required 
communica�on within the strictly necessary limits. 

The par�es commit to ensuring that the provisions rela�ng to confiden�ality referred to in this ar�cle 
are respected by their execu�ves, officials, employees, and consultants. The par�es commit to ensuring 
that their consultants keep strictly confiden�al the informa�on received during the contacts and 
nego�a�ons that led to the signing of this agreement and during its execu�on. 

The confiden�ality obliga�ons referred to in this ar�cle will remain valid and effec�ve for a period of 
[Dura�on] from the date of termina�on of this agreement. 

Communica�ons and public announcements rela�ng to the opera�ons provided for in this agreement 
may be made, provided they have been previously agreed in wri�ng between the par�es. 

Ar�cle 16 - Breaches 

In case of breach of the obliga�ons provided for by this agreement, the Company must pay the investor 
a penalty fee. 

The payment of the penalty will take place propor�onally to the par�cipa�on held by each at the date 
on which the breach is ascertained. The sum must be paid within and no later than 30 days from the 
ascertainment of the breach. 

The breach is ascertained according to the following modali�es: 

However, the compensa�on for further damages in favor of the defaul�ng par�es remains safe. 

Ar�cle 17 - Amendments to the agreement 

Any modifica�on made to this agreement must be made in wri�ng and signed by all the signatories of 
this agreement. 

Ar�cle 18 - Tolerance 

The possible tolerance of any of the Par�es of behaviors put in place by the other Party in viola�on of 
the provisions of this agreement will not cons�tute nor be interpreted as a waiver of the rights deriving 
from the violated provisions nor to the right to demand at a later �me the exact fulfillment of all the 
terms and condi�ons provided for herein. 

Ar�cle 19 - Invalidity 

Any ar�cle, clause, or paragraph of this investment agreement that is or becomes illegal, invalid, or 
ineffec�ve will be considered ineffec�ve within the limits of such illegality, invalidity, or ineffec�veness 
and will in no way prejudice, within the limits allowed by law, the other provisions of this investment 
agreement. 

Ar�cle 20 - Waivers 

No waiver concerning a clause of or a right deriving from this investment agreement must be 
considered a waiver of other clauses unless this is expressly established within the scope of such waiver. 



No waiver operated by a party to avail itself of a right due to it under this investment agreement must 
be considered a defini�ve waiver of such right, but rather a waiver limited to the circumstance in which 
it occurred. 

Ar�cle 21 - Further parasocial agreements 

This investment agreement and the annexes related to it replace en�rely and render ineffec�ve any 
other contract, rela�onship, agreement, commitment, or understanding, even verbal, previously 
entered into between the par�es concerning the subject mater of this investment agreement. 

The s�pula�on of pacts or conven�ons of a parasocial nature is allowed, exclusively between some of 
the par�es, provided they are not in conflict with any of the provisions of the Pact. 

Ar�cle 22 - Obliga�ons for the third fact 

All commitments made in this pact by the party must be considered undertaken pursuant to ar�cle 
1381 of the Italian Civil Code. Any breaches of the obliga�ons undertaken by the par�es with the 
agreement, a consequence of acts and/or omissions carried out or atributable to one or more directors 
of the board, will be considered as a breach of the party that appointed the director to whom to refer 
the aforemen�oned behavior, with the consequent applicability of the provisions of ar�cle 1381 of the 
Italian Civil Code. 

Ar�cle 23 - Absence of solidarity 

All obliga�ons and rights provided for in this Pact are assumed by the Par�es individually and not 
solidarily without passive or ac�ve solidarity bonds. 

Ar�cle 24 - Communica�ons 

Methods of carrying out communica�ons. Any communica�on or no�fica�on required or allowed in 
accordance with this pact must be made in wri�ng by registered mail with A/R, telegram, or fax or e-
mail and will be deemed duly and validly delivered at the moment 

a) of transmission to the address indicated above, provided it is a working day during the normal 
working hours, in the case of communica�on by telegram; 

b) of receipt by the sender of fax of confirma�on sent to him by the recipient in the case of 
communica�on by fax; and 

c) of receipt of the return receipt by the sender in the case of communica�on by registered leter with 
return receipt or by courier or delivered by hand. 

Ar�cle 25 - Elec�on of domicile 

The par�es declare that, for the effect of communica�on and no�fica�ons, they will elect based on how 
follows, and will also communicate their e-mail addresses: 

• The Company's address: [Company Address], e-mail address: [Company Email] 



• [Individual's Name], address for no�fica�ons: [No�fica�on Address], e-mail address: 
[Individual's Email] 

Ar�cle 26 - Arbitra�on clause 

This agreement will be subject to and must be construed and governed in accordance with [*]law. 

For disputes that may arise in rela�on to the interpreta�on, applica�on, and execu�on of this 
agreement, the par�es commit to make a prior recourse to the media�on procedure aimed at 
concilia�on indica�ng from now on the competence of the Media�on Body at the C.C.I.A.A. of 
[Loca�on] 

The recourse to the media�on procedure aimed at concilia�on is a condi�on of admissibility for the 
ins�tu�on of the trial. 

Should within 90 days the procedure not be defined or in case of failure to reach an agreement, all 
disputes arising from this contract will be resolved through arbitra�on, according to the arbitra�on 
regula�on of the chamber of commerce of [Loca�on]. 

The arbitrator will be unique and nominated by the par�es, or, in case of disagreement, appointed in 
accordance with the regula�ons of the competent chamber of commerce. 

The arbitra�on has a ritual nature pursuant to and for the effects of [*] and following. The arbitrator 
decides according to law a�er having atempted the concilia�on of the par�es. The provisions of the 
code of civil procedure concerning ritual arbitra�on are observed. 

Any dispute that should not be decided by the provisions that precede, is under the jurisdic�on of the 
Court Competent court based on territoriality. 

Ar�cle 27 - Annexes 

The deed of incorpora�on and the statute of the Company will be atached to this pact. 

Ar�cle 28 - Privacy 

The Par�es mutually grant consent to the processing of their respec�ve personal data, which they 
commit to process according to the principles and precepts of Regula�on [*]. 

The Par�es also commit to the strict compliance with the principles and precepts of the aforemen�oned 
law with reference to any other personal data, even of third par�es, collected, stored, communicated, 
disseminated, or otherwise processed in fulfillment or as a consequence of this contract, ensuring in 
par�cular the scrupulous observance of the provisions concerning security, consent, and informa�on 
related to the interested party. 

Ar�cle 29 - Assignments and successions 

None of the par�es can transfer this agreement, neither in whole nor in part, nor can transfer any of 
the rights or obliga�ons deriving from it without the prior writen consent of the par�es. In case of 
death succession of one of the par�es individuals, those who succeed in the ownership of the 



par�cipa�on in the deceased will automa�cally enter into the rights and du�es of the deceased under 
this agreement, subject to the release of the prescribed authoriza�ons for the protec�on of persons 
incapable of ac�ng possibly necessary, and, except for different writen communica�on from the 
successors addressed to the par�es, will be elec�vely domiciled for any effect of this agreement in the 
domicile elected by the deceased. 

Ar�cle 30 - Applicable law 

This contract is governed by [*] law. 

The Par�es in recognizing that this agreement was agreed between them on a basis of absolute equal 
bargaining, expressly exclude that it must be subject to the discipline of unfair clauses provided by 
ar�cles [*]. 

[Loca�on], on [Date] 

............................................................... 

............................................................... 


