INTERNAL REGULATIONS for

POMERANUS SEED PROJECT
implemented by Polish Entrepreneurs Foundation
within the framework of Operational Programme ‘Innovative Economy’ 
for the period of 2007 to 2013, Measure 3.1. – Capital for Innovation
Theses Regulations have been developed by Polish Entrepreneurs Foundation in connection with implementation of a Co-Financing Agreement No UDA-POIG.03.01.00-00-005/09-00 concluded on 17 December 2009 with Polish Agency for Enterprise Development.

§1. DEFINITIONS
The terms and expressions used in these Regulations have the following meaning:

1. Project: POMERANUS SEED Project implemented by Polish Entrepreneurs Foundation under the Co-Financing Contract No UDA-POIG.03.01.00-00-005/09-00 concluded on 17 December 2009 with Polish Agency for Enterprise Development.
2. PEF: Polish Entrepreneurs Foundation, with the registered office in Szczecin at #32, Monte Cassino Street, postcode 70-466, implementing POMERANUS SEED Project.

3. PAED: Polish Agency for Enterprise Development, as the Implementing Authority/Second Level Intermediate Body.

4. Project Promoter:

· One or several natural persons who do(es) not run a business;
· One or several natural persons who run(s) a business which is not connected with the Innovative Project which is to receive the support they are applying for; 

· Legal person or an organisational unit without the legal person status which is granted with the legal capacity by law, running a business which is not connected with the Innovative Project which is to receive the support they are applying for.

5. Innovative Project: a project submitted by a Project Promoter in their Application.
6. Application: an Innovative Project application filled out and signed on a valid form available at the Project website.

7. Project Website: www.pomeranusseed.pl
8. Confidentiality Agreement: an agreement signed between the Project Promoter and PEF, specifying the Parties’ obligations to maintain the confidentiality of information obtained by the Parties in the Project implementation process.

9. Pre-incubation Stage: a Project implementation stage covering multifarious counselling and analysis of selected Innovative Projects to evaluate their commercial viability potential and advisability of creation of a company by PEF and the Project Promoter, and other investors, if any; and preparation of materials and documents, including a business plan, necessary for putting the Innovative Project on the market.

10. Pre-incubation Agreement: an agreement signed between the Project Promoter and PEF after Management Board of PEF makes a decision to qualify the Innovative Project for the Pre-Incubation Stage, defining the rights and obligations of the Parties in this stage implementation process.

11. Verification Team: a team appointed by Management Board of PEF, preparing recommendations on qualification or non-qualification of individual Innovative Projects for the Pre-Incubation Stage.

12. Investment Stage: a Project implementation stage covering actions taken in order to establish, together with the Project Promoter and other investors, if any,  a commercial partnership and take shares/stocks in it by PEF.

13. Investment Advisability Evaluation Report: a report produced by PEF at the completion of the Pre-Incubation Stage, which forms a basis for making a decision on a capital input by PEF into the partnership to be established on the basis of the Innovative Project.

14. Investment Agreement: an agreement concluded between the Project Promoter and PEF, and other investors, if any, within the framework of implementation of the Investment Stage, defining the principles applicable to establishment of the commercial partnership and investors’ relations in the newly established partnership.

15. Capital Input: making an investment in the partnership created as a result of selection of the Innovative Project at the Pre-Incubation Stage, by buying or taking shares or stocks.

16. Investment Team: a team appointed by Management Board of PEF the tasks of which include preparation of recommendations on the Capital Input to be made together with the Project Promoter and other investors, if any, into the partnership created on the basis of the Innovative Project.

17. Micro-, Small or Medium Enterprise: an enterprise satisfying the requirements specified in a definition given in Appendix I to Commission Regulation (EC) No 800/2008 of 6 August 2008 declaring certain categories of aid compatible with the common market in application of Articles 87 and 88 of the Treaty (General block exemption Regulation).

§2. GENERAL PROVISIONS
1. These Regulations define the principles applicable to provision of assistance by Polish Entrepreneurs Foundation, in the form of financing for the Pre-Incubation Stage and the Investment Stage within the framework of implementation of a Project called POMERANUS SEED, the latter co-financed with the funds from Operational programme ‘Innovative Economy’ for the period of 2007 to 2013, Measure 3.1. – Capital for Innovation.

2. The assistance in the form of the Capital Input, granted within the framework of the Project implementation process, can be addressed exclusively to Micro-, Small and Medium Enterprises.

3. The Project is implemented in the following Provinces: West Pomerania, Pomerania, Kujawsko-Pomorskie, Wielkopolskie, Lubuskie, and Lower Silesia, which means that:

· Pre-Incubation Stage will be run exclusively within the aforementioned  geographical area;
· Registered office of the partnership created within the framework of the Project implementation process will be situated within the geographical area of the aforementioned Provinces.

4. Innovative Projects submitted to PEF should be free of any legal defects and third party claims. Within the scope of the Innovative Project the Project Promoter shall not infringe any copyright (including derivative rights), industrial property rights (including invention and industrial design rights) or any moral rights of third parties.

5. The Project Promoter assumes full and unlimited responsibility in connection with any claims, put forward by third parties, concerning the use of the Innovative Project submitted to PEF.

§3. STATE AID
1. The assistance, in the form of PEF Capital Input into the commercial partnership established together with the Project Promoter, received within the framework of the Project implementation process is de minimis aid as mentioned in Commission Regulation (EC) No 1998/2006 of 15 December 2006 on the application of Articles 87 and 88 of the Treaty to de minimis aid (OJ L 379 of 28/12/2006).

2. De minimis aid can be provided to a given entrepreneur provided that, together with other de minimis aid received from various sources and in various forms in the given calendar year and in the two preceding calendar years, it does not exceed the amount of EUR 200,000.

3. State aid is not provided to the Project Promoter within the framework of the Pre-Incubation Stage mentioned in §6 below. 

§4. INNOVATIVE PROJECT APPLICATION CALL CONDITIONS
1. Project Promoters who are going to establish a new commercial partnership, based on the Innovative Project, operating in the area of Information and Communication Technologies (ICT) or bio- and nanotechnology of materials and products can apply for assistance within the framework of the Project.
2. Announcement about the call for Applications within the Project shall be published at the Project Website. Additionally, announcements and information about the call can be published, in any format, in any mass-media.

3. The call procedure commences upon publication of the announcement about the call at the website mentioned in Clause 2 above.

4. An effective submission of an Innovative Project is conditional upon the Project Promoter sending a correctly filled out Application by electronic mail to the following address: biuro@pomeranusseed.pl, or by regular mail to the address of the registered office of PEF, or delivering the Application in a paper format directly to the registered office of PEF. To be valid, an Application sent by electronic mail requires being signed by the Project Promoter within a month from the date it has been sent to PEF. An Application form is available at the Project Website.
5. The filling-out and delivery of the Application to PEF means that the Project Promoter gives their consent to the terms and conditions of these Regulations.

6. A Confidentiality Agreement shall be signed between PEF and the Project Promoter (standard Confidentiality Agreement form is attached to these Regulations). The Agreement can be concluded at any Project implementation stage, also prior to submission of the Application to PEF. 

7. Submitted Applications, including enclosures thereto, and other materials provided by a Project Promoter shall not be returned by PEF to the Project Promoter. These materials will form a part of the documentation of the call-for-Application process.

8. The Applications submitted in response to the call shall be received on a continuous basis but not later than on 31/12/2012. PEF reserves the right to complete the call-for-Applications process at any time. Information about the completion shall be published at the Project Website.

§5. INNOVATIVE PROJECT ANALYSIS AND SELECTION
1. Analysis and selection of Innovative Projects in terms of their qualification for the Pre-Incubation Stage will be carried out by a Verification Team.

2. The Verification Team will meet periodically depending on the inflow of Applications. 

3. Innovative Projects will be evaluated on the basis of several criteria, including: innovativeness of a given product/service/technology; economic effectiveness of the project; potential market demand and its size; estimated level of capital expenditures required for entering the market and time necessary for placing a finished product on the market; barriers preventing the project from entering the market; threat posed by competitors; competence, experience and determination of the Project Promoters; potential rate of return on investment; and possibility of attracting new investors required for further development of the partnership.

4. At each stage of the Innovative Project evaluation PEF may address the Project Promoter with a request to provide explanations, supplement the existing materials, and provide additional information.

5. Tasks of the Verification Team include also formulation of recommendations on further actions concerning individual Innovative Projects: their qualification or non-qualification for the Pre-Incubation Stage.

6. A final decision on qualification of an Innovative Project for the Pre-Incubation Stage is made by Management Board of PEF on the basis of a recommendation formulated by the Verification Team. The decision made by Management Board of PEF is final. 

7. PEF notifies the Project Promoter about the results of the Innovative Project evaluation process (qualification for the Pre-Incubation Stage or refusal to qualify), to the e-mail or postal address indicated in the Application.

8. If Management Board of PEF makes a decision to qualify a given Innovative Project for the Pre-Incubation Stage a Pre-incubation Agreement shall be signed between the Project Promoter and PEF; the Agreement shall regulate the principles of cooperation as well as the rights and obligations of the Parties in the pre-incubation period.

§6. PRE-INCUBATION
1. Within the framework of activities carried out in the context of the Innovative Projects qualified for the Pre-Incubation Stage the Project Promoters shall receive mentoring provided by individual mentors who shall be responsible, among other things, for development of a pre-incubation plan for each and every selected project; the plan shall include the scope and schedule of activities which have to be taken prior to an investment decision is made.

2. During the Pre-Incubation Stage the Project Promoter cannot, without PEF consent, enter into any negotiations or take any actions which may lead to attracting other, apart from PEF, partners for implementation of the Innovative Project, or transferring the rights to the Innovative Project to third parties.
3. The Pre-Incubation Stage cannot be longer than 12 months.

4. There is no predefined minimum or maximum value of the support to be provided by PEF to individual Innovative Projects at the Pre-Incubation Stage, except for the values provided for in the Project budget.

5. Assistance services available to the Project Promoters at the Pre-Incubation Stage shall include:

· Individual mentoring;
· Services provided by external advisers and PEF advisers;
· Possible access to office and/or laboratory space. 

6. Advisory services will be adjusted to the specific character of a given project. They can include, among other things:

· Patent clearance analyses;
· Technological audit;
· Market research, including preliminary tests carried out on the market;
· Counselling about management, marketing, finance, and law;
· Development of investor documentation (including business plan and developmental strategy).

7. The Project Promoter will be involved in all activities carried out at the Pre-Incubation Stage.

8. At the Pre-Incubation Stage detailed research shall be conducted to identify threats and opportunities of placing the service/product based on the Innovative Project on the market. Among other things, the following elements shall be analysed:

· Estimated market potential; 

· Project chance of commercial success;
· Time required to place the product/service on the market; 

· Planned sales revenues growth rate;
· Possibility of achieving the expected rate of return on investment;
· To what extent the financial needs connected with service/product development, placing on the market and market expansion are covered by the  capital declared for covering the initial capital of the commercial partnership to be established within the framework of Project implementation;
· Estimated financial ratios for the period of planned PEF involvement in the partnership established on the basis of the Innovative Project;
· Proposed equity structure of the partnership;
· Qualifications of people who are to manage the to-be-established partnership;
· Possibility of attracting new investors who could contribute to further development of the partnership;
· PEF chance for exit from the investment.

9. As a result of the Pre-Incubation Stage a comprehensive business plan shall be developed. On the basis of the business plan PEF, in cooperation with external advisers, shall produce an Investment Advisability Evaluation Report.
10. The Investment Advisability Evaluation Report shall form a basis for the decision to be made by the Investment Team on establishment of a commercial partnership by PEF and the Project Promoter (and external investors, if any).

11. After completion of the Pre-Incubation Stage PEF shall submit the report on the Pre-Incubation Stage to PAED for approval.

§7. CAPITAL INPUT
1. In order to make decisions on granting the assistance in the form of Capital Input, Management Board of PEF shall establish an Investment Team. The makeup of the Investment Team shall be permanent but it can be expanded depending on the specific character of a given Innovative Project, in particular by inviting a representative of cooperating organisations who has expertise in the field covered by the processed Innovative Project.
2. The Investment Team shall make decisions on Capital Input on a collective basis at meetings which shall be held as Investment Advisability Evaluation Reports flow in.
3. To be valid, a decision made by the Investment Team needs to be approved by Management Board of PEF.

4. if the Investment Team makes a decision to grant assistance in the form of Capital Input and this decision is approved by Management Board of PEF, any follow-up actions will be possible after PAED approves the report on the completed Pre-Incubation Stage.
5. Prior to making Capital Input, an Investment Agreement shall be concluded between PEF and Project Promoter, and other external investors, if any, to define in particular:

· Ownership structure of the partnership;
· Rights and obligations of and principles of cooperation between the parties to the Investment Agreement;
· Allocation of funds furnished for initial capital;
· Principles and approximate schedule of PEF capital exit from the investment.
6. The value of the shares/stocks taken by PEF in the newly established partnership:

· Will be lower than 50% of the initial capital;
· Cannot exceed a total of EUR 200,000.00 including other aid granted by various other sources in various forms within the framework of de minimis aid received by the Applicant in the calendar year where PEF Capital Input was made and in the two preceding calendar years.
8. In the period of PEF being a shareholder/stockholder of the partnership established as a result of Capital Input the partnership shall be obliged to submit periodically reports and other information to PEF in line with the scope agreed between the partnership and PEF.

§8. FINAL PROVISIONS
1. These Regulations come into effect on the day they are approved by Management Board of PEF.

2. Management Board of PEF makes decisions on all issues not regulated by these Regulations.

3. The Project Promoter is not entitled to any claims for indemnity arising from the contents of a decision made by PEF, in particular the decision to qualify or not to qualify the Innovative Project for the Pre-Incubation Stage, and the decision to grant or not to grant the assistance in the form of the Capital Input.

