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As the Organizer of the Innovate PL FoF Program (the "Program"), we hereby invite Private Equity, Private Debt, and Venture Capital funds ("PE/PD/VC Fund/s," "Applicant/s”,) to participate in the Program by submitting a proposal for the capitalization of existing or newly established funds (the "Investment Proposal"). 
To apply for the Program, please submit the required documents through our website: http://pfrventures.pl/innovate-pl-fof. The maximum total size of files attached as part of the Investment Proposal may not exceed 100 MB[footnoteRef:1]. [1:  	In justified cases, the Organizer reserves the right to amend the content of this Invitation and/or its annexes. Any such amendment shall be published on the Website. The Organizer will notify Applicants who have already submitted Investment Proposals by sending an email to the address from which the proposal was sent. Such notification will include a designated deadline for the Applicant to either supplement their existing proposal or submit a new one.] 

The submission period for Investment Proposals in the current edition of the Innovate PL FoF Program runs until the end of 2029. This period may be extended or shortened, particularly in the event that the funds available under the Program are exhausted. Any such updates will be published on the website: www.pfrventures.pl (the "Website")[footnoteRef:2]. [2:  	Investment Proposals submitted after the selection process has been officially closed due to the exhaustion of funds, or after an announcement regarding the suspension of applications, will not be evaluated. ] 

We encourage you to review the information provided below and the Program documentation available on the Website, which outlines the minimum requirements for the Investment Proposal.

WHAT IS INNOVATE POLAND PROGRAM

Innovate Poland is a project designed to mobilize capital within the private funds market, consisting of two programs: Innovate PL FoF and Future Tech Poland.
The Innovate PL FoF Program is an initiative implemented by the PFR Capital Group in cooperation with Program Participants[footnoteRef:3], aiming to: [3:  	A Program Participant is an entity joining the Innovate PL FoF Program that declares a capital commitment at the Vehicle level or through co-investments.] 

· Activate institutional and private capital (insurance companies, pension funds, or banks) by encouraging investment in Private Equity, Private Debt, and Venture Capital funds that offer market-rate returns;
· Professionalize the market through the introduction of an "Accreditation" standard. Accreditation is granted only to PE/PD/VC Funds that successfully pass an evaluation process conducted by the Organizer, confirming the Fund's compliance with Program criteria. This serves as a validation that, in the opinion of the Organizer and the Innovate Committee[footnoteRef:4] the fund operates according to the highest market standards. Accreditation is also a mandatory requirement for securing financing from the Program, including co-investments; [4:  	A policy-making, advisory, and consultative body established to support the implementation of the Innovate PL FoF Program. ] 

· Indirectly support the development of innovative companies with high growth potential through the expansion and professionalization of the Private Equity, Private Debt, and Venture Capital/Growth fund market.
The Program envisions creating a platform for exchanging knowledge and experience, establishing a fund 
of funds (the "Vehicle") that invests in Accredited PE/PD/VC Funds, and enabling Program Participants to carry out co-investments.


SUBMISSION OF INVESTMENT PROPOSALS BY PE/PD/VC FUNDS

Investment Proposals may be submitted by management teams that currently manage a PE/PD/VC Fund or teams that intend to establish one, provided they meet the Program criteria set out in Annex 1 - Program Term Sheet.
PE/PD/VC funds applying to the Program should conduct their business in accordance with international private market standards. Specifically, they must ensure the appropriate structuring of remuneration mechanisms and manager commitment (alignment of interest), operating in a closed-end model with equal treatment of investors regarding risk and liquidity, and focusing the manager's activities on the private market (without combining them with activities related to public funds or UCITS).
As the Program anticipates participation from institutional investors, in particular banks and insurance companies, PE/PD/VC Funds should provide a high level of transparency and reporting, enabling investors to meet their regulatory requirements, including, for example, the use of methods for determining capital requirements for exposures, such as the mandate-based or look-through approach, in accordance with the CRR Regulation or Solvency regulations.

INVESTMENT PROPOSAL REQUIREMENTS 

The Investment Proposal may be prepared in either Polish or English and consists of two key components: 
1. Application Form –completed and signed in accordance with the Applicant's official representation rules. The template for the form is available on the Program's website, under the documentation tab: http://pfrventures.pl/innovate-pl-fof;
2. PE/PD/VC Fund Investment Documentation – detailing the investment strategy and covering the following areas, which represent the minimum information required for the evaluation process: 
a. management team (Key Personnel and other team members), including investment track record,
b. geographic scope of the PE/PD/VC Fund's operations, 
c. target markets for the PE/PD/VC Fund's investments, 
d. target sectors for potential Portfolio Companies,
e. deal flow (access to investment opportunities), 
f. pipeline (examples of current or considered investment projects), 
g. investment parameters, specifically ticket size and stages of development 
h. value creation plan for portfolio companies,
i. PE/PD/VC Fund model, including expected returns and projected cash flows to and from investors, 
j. PE/PD/VC Fund size, including current or planned investor structure, 
k. PE/PD/VC Fund expenses and cost structure, 
l. legal, tax, and corporate structure (including a tax memorandum and decision-making/supervisory frameworks), 
m. PE/PD/VC Fund economics: GP commitment, management fee, hurdle rate, carried interest, catch-up, distribution waterfall and clawback provisions,
n. expected launch date of the PE/PD/VC Fund. 
The information listed above may be presented across one or more documents, such as a Private Placement Memorandum (PPM) or a Limited Partnership Agreement (LPA). 
At the Applicant's request, the Organizer is authorized to use materials previously submitted by the Applicant for other calls or investment programs managed by the Organizer for the purpose of evaluating the Investment Proposal. 

INVESTMENT PROPOSAL EVALUATION PROCESS

The evaluation of Investment Proposals is conducted by PFRV with the involvement of the Innovate Committee, which comprises independent market experts and representatives of Program Participants (subject to their capital commitment levels).
The selection process adheres to global best practices and is built upon PFRV’s extensive industry experience.
At any stage of the analysis, PFRV may request clarifications from the Applicant regarding the proposal (particularly concerning discrepancies or clerical errors) or ask for additional documentation required for a complete appraisal or to remedy omissions.
Should any circumstances arise during the Investment Proposal evaluation or the negotiation of the Investment Agreement that could impact the assessment or due diligence results, the Organizer reserves the right to suspend proceedings, request updates, repeat specific stages, or take any necessary actions to mitigate identified risks before deciding whether to proceed further.
The Organizer is entitled to consider its prior experience with the PE/PD/VC Fund’s investment team and utilize any data obtained from previous collaborations during the evaluation.
The evaluation process for Accreditation and Program funding consists of the following stages: 
1. Submission of Proposal
Upon receipt, the proposal is assigned to the relevant investment team (PE/PD/VC). The team assesses potential conflicts of interest between the evaluators and the PE/PD/VC Fund’s management and verifies the completeness of the documentation.
2. Preliminary Investment Analysis
The proposal undergoes a preliminary review and a proprietary scoring model. The Organizer focuses on: the compatibility and investment experience of the PE/PD/VC Fund Managers; track record, specifically IRR, TVPI, and realized exits; history of cooperation and previous joint investments; PE/PD/VC Fund strategy and economic terms, particularly the alignment with Polish Qualifying Investments as defined in the Term Sheet; the preliminary private investor list and the PE/PD/VC Fund’s market reputation.
Analysis is based on submitted materials and publicly available information regarding the PE/PD/VC Fund, the management entity, and Key Personnel.
3. Business due diligence 
Successful proposals move to the due diligence phase to verify all provided information. The Applicant’s financial and business capacity to execute the Investment Agreement is also assessed.
PE/PD/VC Fund and its management entity undertake to provide the Organizer and its advisors with full access to the information and documentation required for this review.
Following due diligence, PFRV may hold a meeting with the PE/PD/VC Fund’s representatives to verify and clarify information provided in the Investment Proposal or during the due diligence process; members of the Innovate Committee may also attend.

4. Qualification
Following a positive assessment, the proposal is "Qualified" for detailed legal/tax review and documentation negotiations. Qualification is based on the Innovate Committee's recommendation. 
Note that Qualification does not constitute Accreditation or a final investment decision; it is a "positive prerequisite" to continue the analysis.
5. Legal and tax due diligence
This stage involves an in-depth analysis of:
a. the legal structure of the PE/PD/VC Fund and its manager to ensure the effective exercise of investor rights and identify material legal or tax risks;
b. the investment agreement and related transaction documents, ensuring compliance with Program rules and PE/PD/VC market standards.
PFRV may conduct this review internally or via external counsel, particularly in the PE/PD/VC Fund's specific jurisdiction.
6. Negotiation of investment documentation
Negotiations begin only if due diligence reveals no "deal-breakers" or unacceptable risks. 
The objective of this stage is to negotiate the terms of the planned investment, taking into account the Program rules, the interests of the Program Participants, the findings of the due diligence process, and the aim of mitigating identified legal, financial, and operational risks associated with the Investment Proposal.
PFRV conducts negotiations of the Investment Agreement and related transaction documentation in close cooperation with its legal team and, where applicable, with external advisors.
7. Obtaining Accreditation
Once documentation is finalized, the proposal is submitted to the Innovate Committee for Accreditation. 
Upon a positive recommendation from the Innovate Committee, the PE/PD/VC Fund shall be granted Accreditation.
Following the attainment of Accreditation, the PE/PD/VC Fund shall be included in the list of accredited funds under the Innovate PL FoF Program, published on the Program's website or via other information channels of the Organizer, subject to applicable provisions of law and confidentiality rules.
The granting of Accreditation entitles the PE/PD/VC Fund to use information regarding the Accreditation in communication with investors and in information materials, within the scope and on the terms specified by the Organizer; provided, however, that the Accreditation does not constitute an investment recommendation or a guarantee of obtaining financing.
8. Execution of the Investment Agreement
The PFRV Management Board makes the final decision regarding the investment in a PE/PD/VC Fund that has obtained Accreditation.
The investment decision is based on the recommendation of the investment team, the due diligence results, the agreed investment documentation, and the availability of capital.
During the Investment Proposal evaluation process, the Organizer will assess co-investment interest among Program Participants and keep the Applicant informed of such developments on an ongoing basis. 
Decisions regarding potential co-investments in Accredited PE/PD/VC Funds are made individually and implemented either through the coordination of the co-investment process by the Organizer or directly by Program Participants, based on separate decisions made in accordance with their internal procedures. 
Following the approval of the investment by the PFRV Management Board, the formal execution of the investment agreement (Subscription Agreement, Limited Partnership Agreement, or an equivalent document consistent with the fund's legal form) shall take place. From that point forward, the PE/PD/VC Fund shall be subject to standard portfolio supervision, in accordance with the reporting and monitoring rules adopted by PFRV.  

COMMUNICATION BETWEEN THE ORGANIZER AND PE/PD/VC FUNDS 

During the evaluation and selection process of Investment Proposals, the Organizer and the Applicant may communicate with each other using means of remote direct communication. 
Applicants will be informed of the decision made by the Organizer regarding the qualification or non-qualification of their Investment Proposal to the next stage of evaluation, as well as the granting of Accreditation. 
When using means of remote direct communication, any statements, documents, notifications, materials, files, etc., whose receipt has been confirmed by the signature of an authorized person, via email, shall be deemed effectively delivered. In the case of submitting statements, applications, notifications, or information via email, delivery is considered to occur at the time the message is sent by the sender (provided the sender does not receive a bounce-back message from the recipient’s mail server indicating failure to deliver). 
For electronic deliveries, the provisions of Articles 661 §1–3 of the Polish Civil Code (Act of 23 April 1964, Journal of Laws of 2017, item 459, as amended) shall not apply. Upon request, PFRV will electronically confirm receipt of the relevant Investment Proposal to the Applicant. 

FINAL PROVISIONS 

Investment Proposals are submitted at the sole cost and risk of the Applicant. The Organizer shall not be obliged to pay any fees to Applicants or reimburse any costs incurred by Applicants, directly or indirectly, in connection with the submission of an Investment Proposal. 
Any claims, including claims for damages, by the Applicant arising from the submission of an Investment Proposal, the conduct of the evaluation and selection process, or its outcomes are excluded. This includes claims arising from the rejection of an Investment Proposal, the results of the evaluation, the conduct of negotiations relating to the Investment Agreement, or the fact that the Investment Agreement was not concluded. 
Submission of an Investment Proposal constitutes acceptance by the Applicant of the terms of this Invitation to submit Investment Proposal and its annexes. 
Neither PFRV nor the Applicant may disclose any information relating to the content of the Investment Proposal or the evaluation and selection process of Investment Proposals without the consent of the other party. PFRV, the Applicant, and its Management Entity are obliged to maintain the confidentiality of all information obtained during the negotiation of the Investment Agreement. 
The above does not affect the right of PFRV to use, during the evaluation and selection process of Investment Proposals, including during the due diligence and evaluation process, the support of external experts, specialists, or advisors, nor does it apply to information that has been made public or is already known to PFRV from other sources. The confidentiality obligation does not relieve PFRV, the Applicant, or the Management Entity of their duty to provide information to authorized bodies (internal or external) or to disclose information to the public as required by law. 
The Applicant shall familiarize itself with the Information on Personal Data Processing made available by the Organizer. 
If the Investment Proposal contains personal data of persons other than the Key Personnel signing the Investment Proposal, the Applicant shall obtain and provide to the Organizer, together with the Investment Proposal, a statement from such persons confirming that they have read the Information on Personal Data Processing and their written consent (including via certified electronic signature) for the processing of their personal data. 
Along with the Investment Proposal, the Applicant shall provide the necessary consents of the members of the management team, the Management Entity of the PE/PD/VC Fund, or the PE/PD/VC Fund itself, authorizing PFRV and its authorized legal advisors conducting due diligence to collect, for the purposes of substantive evaluation, information regarding their prior investment and business activities and market reputation. Such consents shall comply with Article 4(11) and Article 7 of Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (“GDPR”), or shall constitute consent of the relevant person for disclosure of confidential information if any contractual or unilateral obligation would otherwise prohibit disclosure of information regarding a member of the management team or the Management Entity. Members of the management team and the Management Entity also consent to further processing by PFRV or alternative investment vehicles managed by PFRV, solely for the purpose of verifying the stated investment experience and market reputation. 
This Invitation to submit Investment Proposal is governed by Polish law and shall be interpreted accordingly. 
Any disputes arising from or in connection with these Rules shall be resolved by the common court competent for the registered office of PFRV.
The submission of an Investment Proposal shall be deemed as the Applicant's acceptance of the terms and conditions set out in the Invitation and its appendices.
In the event of any discrepancies or inconsistencies between the Polish and English language versions of this Invitation, the Polish version shall prevail.

Annex 1 – Innovate PL FoF Program Term Sheet 
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