SUBSCRIPTION AGREEMENT

FOR

WELLSPRING INVESTMENT FUND, INC.

UNSECURED SUBORDINATED NOTES
This Subscription Agreement (this “Agreement”) is made and entered into as of ______________ (the “Effective Date”) by and between Wellspring Investment Fund, Inc., a Massachusetts Nonprofit Corporation (the “Nonprofit”), and the undersigned investor (“Lender”).

Lender has elected to purchase a Note with the following loan amount: ___________________ (“Loan Amount”).

1. Subscription. Lender hereby subscribes for and agrees to purchase a Note of the Nonprofit subject to the terms and conditions set forth in this Agreement.
In order to purchase Notes, Lender must:

a. Complete this Agreement;

b. Provide a check, money order, or wire transfer for the full purchase price for the Note subscribed for made payable to Wellspring Investment Fund and addressed as follows: 



Wellspring Investment Fund



PO Box 51116



Indian Orchard, MA 01151




Attention: Fred Rose

2. Terms.        The Notes pay 3% annual simple interest (pro-rated in any partial year on the basis of actual days elapsed and a 365-day year).  Interest payments for the first two years of the investment will be deferred and paid upon redemption. Deferred interest payments shall not be added to the principal. Annual interest payments will be made for the third year of the investment and for each successive year in which there is an outstanding principal balance.  Interest payments shall be made within 90 days after the end of the WIF’s fiscal year.
All principal and accrued interest shall be paid upon demand by the Holder within 90 days of such demand, provided that the Holder may not make a demand for payment (unless there shall occur an Event of Default, as defined below) prior to five years from the date of this Note and provided further that the Maker reserves the right to extend the time for redemption of all or part of the principal and any accrued but unpaid interest for up to two additional years.  
3.  Minimum Subscription Amount. The minimum subscription amount for each Lender shall be $1,000 for unaccredited investors and $5,000 for accredited investors. 

4. Nonprofit’s Right to Accept or Reject Subscriptions. The Nonprofit may accept or reject any subscription, in whole or in part. This means that the Nonprofit may sell to Lender a Note in a smaller Loan Amount than Lender subscribes to purchase or may choose not to sell a Note to Lender. If the Nonprofit accepts Lender’s subscription, in whole or in part, this Agreement will constitute an irrevocable commitment by the Lender to purchase a Note, and a copy of this Agreement will be executed by the Nonprofit and returned to Lender. If the Nonprofit rejects Lender’s subscription in whole or in part, the Nonprofit will return the payment tendered for any unissued portion of the subscription.

5. Representations, Warranties, and Covenants of the Lender.  Lender represents and warrants to, and covenants with, the Nonprofit that: 

a.
The Nonprofit May Rely on These Representations.  Lender understand that the Nonprofit’s offer and sale of the Notes has not been registered under the Securities Act of 1933, as amended, because the Nonprofit believes, relying in part on Lender’s representations in this Agreement, that an exemption from such registration requirement is available for such sale.  Lender understands that the availability of this exemption depends upon the representations Lender is making to the Nonprofit in this Agreement being true and correct. 

b.
Purchase for Investment.  Lender is purchasing the Note solely for investment purposes, and not for further distribution.  Lender’s entire legal and beneficial ownership interest in the Note is being purchased and shall be held solely for Lender’s account, except to the extent Lender intends to hold the Note jointly with a spouse.  Lender is not a party to, and does not presently intend to enter into, any contract or other arrangement with any other person or entity involving the resale, transfer, grant of participation with respect to or other distribution of any of the Notes.  Lender’s investment intent is not limited to a present intention to hold the Note for any fixed period.  

c.
Lender Can Protect Its Interests.  Lender can properly evaluate the merits and risks of an investment in the Note and can protect its own interests in this regard, whether by reason of its own business and financial expertise, the business and financial expertise of certain professional advisors unaffiliated with the Nonprofit with whom Lender has consulted, or Lender’s preexisting business or personal relationship with the Nonprofit or any of its officers, directors or controlling persons.

d.
Lender Recognizes Its Economic Risk.  Lender understands that the purchase of the Note involves a high degree of risk, and that the Nonprofit’s future prospects are uncertain. Lender has the requisite knowledge to assess the relative merits and risks of this investment, or has relied upon the advice of Lender’s professional advisors with regard to an investment in the Nonprofit. Lender acknowledges that the Nonprofit has made available to it the opportunity to ask questions of and receive answers from the Nonprofit's officers and directors concerning the terms and conditions of this Agreement and the business and financial condition of the Nonprofit, and Lender has received to its satisfaction, such information about the business and financial condition of the Nonprofit and the terms and conditions of this Agreement as it has requested.  Lender has fully reviewed Nonprofit’s prospectus.

e.
Lender Advised to Seek Representation.  Lender understands that nothing in this Agreement or any other materials presented to Lender in connection with the purchase and sale of Notes constitutes legal, tax, or investment advice. The Nonprofit has advised Lender to consult with such legal, tax, and investment advisors as Lender, in its sole discretion, deems necessary or appropriate in connection with its purchase of Notes.

f.
Complete Information. All information provided by Lender to the Nonprofit in connection with the purchase of Notes is true, correct, and complete as of the date set forth hereof, and if there should be any change in such information, Lender will immediately provide the Nonprofit with such information. Lender is not subject to backup withholding of interest or dividends by the Internal Revenue Service.

g.
Authority; Binding Agreement.  Lender represents and warrants to, and covenants with, the Nonprofit that (i) Lender has full right, power, authority, and capacity to enter into this Agreement and to consummate the transactions contemplated hereby and has taken all necessary action to authorize the execution, delivery, and performance of this Agreement, and (ii) this Agreement constitutes a valid and binding obligation of Lender enforceable against the Lender in accordance with its terms, except as enforceability may be limited by applicable law.
6. General Provisions.

a. Notice. Any notice or demand which either party may or must give to the other under this Agreement shall be made in writing and shall be either hand delivered or sent via email, facsimile, or U.S. certified mail to the following addresses:

If to the Nonprofit:




If to Lender:

Wellspring Investment Fund, Inc.
The name and address provided

PO Box 51116





by Lender on the signature 

Indian Orchard, MA 01152

 

page of this Agreement

Phone Number: 413-545-6574 

Email: frose@pubpol.umass.edu

b. Modification. This Agreement may not be modified or amended except pursuant to an instrument in writing signed by the Nonprofit and Lender.

c. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Massachusetts.

d. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall constitute an original, but all of which, when taken together, shall constitute one instrument, and shall become effective when one or more counterparts have been signed by each party hereto and delivered to the other parties.

e. Electronic Signatures. Lender may tender to the Nonprofit this Agreement by electronic means such as by email or facsimile. If Lender submits this Agreement to the Nonprofit electronically, Lender agrees that Lender’s digital signature or other form of electronic acknowledgement, consent or acceptance (as the case may be), constitutes Lender’s signature, acceptance and agreement of the terms of this Agreement and such digital signature, consent or acceptance shall be given the same force and effect as a signature affixed by hand.

f. Severability. If a court or an arbitrator of competent jurisdiction holds any provision of this Agreement to be illegal, unenforceable, or invalid in whole or in part for any reason, the validity and enforceability of the remaining provisions, or portions of them, will not be affected.

g. Entire Agreement. This Agreement, along with the Note, constitutes the final, complete, and exclusive statement of the terms of the agreement between the parties pertaining to the purchase and sale of Notes by Lender from the Nonprofit, and supersedes all prior and contemporaneous understandings or agreements of the parties.

[Signature Page to Follow]
In Witness Whereof, the parties hereto have executed this Subscription Agreement for Wellspring Investment Fund, Inc. Notes as of the date first written above.
LENDER:

[FOR ENTITY LENDER USE THIS SIGNATURE


[FOR INDIVIDUAL LENDER USE THIS SIGNATURE

BLOCK]






BLOCK]
Name: 






Name(s) (Print): 





By: 













Title: 






By (Sign): 







Taxpayer ID No.: 





Social Security No.: 




Address: 






Address:  





Telephone: 





Telephone:  





Fax: 






Fax: 






Email: 






Email:  






THE NONPROFIT:  WELLSPRING INVESTMENT FUND, INC.
Name: 






Address: 





By: 






Fax/Email: 







TITLE: Title to the Note shall be registered as follows:

Exact Name(s): 











____
Partnership



____
Individual (Separate Property)

____
Limited Liability Nonprofit


____
Tenants-in-Common

____
Corporation



____
Joint Tenants (WROS)

____
Minor with adult custodian 


____ 
Community Property (Husband and Wife)

____
Under the Uniform Gift to Minors Act

____
Trust







____     
Other ____________________________

CERTIFICATION: 

Under penalties of perjury, Lender certifies that: (1) the taxpayer ID number or social security number shown above is the correct taxpayer identification number issued to Lender; and (2) Lender is not subject to backup withholding because: (a) Lender is exempt from backup withholding, or (b) Lender has not been notified by the Internal Revenue Service (IRS) that Lender is subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified Lender that it is no longer subject to backup withholding; and (3) Lender is a U.S. citizen or other U.S. person.

