The Nurturing Nook Investment Agreement

The Nurturing Nook, LLC, a limited liability corporation with its principal offices located at city of Cumming, state of Georgia ("Company"), requests that ___________________("Investor") make a term Investment to the Company on the terms and conditions set forth below.

Article I.

Definitions and Interpretation

1.01.
Definitions. As used in this Agreement, the following terms have the following respective meanings:

"Affiliate" shall mean a person, firm or corporation which, directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under common control with, the Company.
"Indebtedness" means, collectively, all obligations, contingent and otherwise, which, in accordance with generally accepted accounting principles, should be classified on the balance sheet of the Company as liabilities, and, in any event, including, whether or not classified on such balance sheet, all (i) obligations for borrowed money or for the deferred purchase price of property; (ii) obligations upon which interest charges are customarily paid; (iii) obligations secured by any Lien on or with respect to any property or assets owned by the Company or acquired by the Company, whether or not the obligation secured thereby shall have been assumed; (iv) guaranties, endorsements and other contingent obligations; (v) reimbursement on indemnity undertakings with respect to letters of credit; and (vi) obligations as lessee under capitalized leases.

"Lien" means any mortgage, pledge, assignment, hypothecation, security interest, charge or other encumbrance of any kind or nature whatsoever of or on any cash, property or assets of any kind or nature whatsoever.

"Net Earnings" means the excess of:

(a) all revenues and income derived from operation in the ordinary course of business (excluding extraordinary gains and profits upon the disposition of investments and fixed assets), over (b) all expenses and other proper charges against income (including payment or provision for all applicable income and other taxes, but excluding extraordinary losses and losses upon the disposition of investments and fixed assets), all as determined in accordance with generally accepted accounting principles.
"Net Working Capital" means:

(a) the amount of all assets which under generally accepted principles of accounting would appear as current assets on the balance sheet of the Company, excluding prepaid expenses which are not refundable on the date the determination is made, less (b) the amount of all liabilities which under generally accepted principles of accounting would appear as current liabilities on such balance sheet, including all indebtedness payable on demand or maturing (whether by reason of specified maturity, fixed prepayments, sinking funds or accruals of any kind, or otherwise) within 12 months or less from the date of the relevant statement, including all lease and rental obligations due in 12 months or less under leases, whether or not Capitalized Leases, and including customers' advances and progress billings on contracts.

Article II.
Investment and Note

2.01. 
Term Investment. On ______________(date), the Company may obtain a term Investment from the Investor in the amount of $____________ which shall be evidenced by a single promissory note ("Note") payable to the order of the Investor in the principal amount advanced, dated as of the date that such Investment is made to the Company, in the form of Exhibit A attached here. The Note shall be executed by the Company and delivered to the Investor prior to or simultaneously with the making of such Investment.

The Investment is for a fixed term of 2 years. The interest rate on the Investment will be fixed at 5% (Proposal A) or 6% (Proposal B), compounded annually. The note is payable in 24 equal consecutive installments of $___________. The first payment will be due on or before 6 months (Proposal A) or 12 months (Proposal B) from the date the company receives the Investment.

2.02.
Use of Proceeds. The Company agrees that:

(a). The proceeds of the Investment made under this agreement will be used solely for the following purposes: (i) running The Nurturing Nook operations, ii) paying indebtedness of the Company outstanding and (iii) purchasing inventory, pay employee salaries, and any other costs associated with running and maintaining normal and customary operations of the Company.

2.03.
Payment.
Mandatory.  If Leanne Temple or Julie Wear shall cease for any reason to be active in the management of the Company for a period of 120 consecutive days or more, or shall cease to own at least 25% of the total ownership of the Company, and is not replaced by an individual of comparable ability and experience, then the Company shall promptly give the Investor written notice thereof, and (i) the Investor may immediately terminate its obligation to make a Investment under this agreement, and (ii) upon the written demand of the Investor, the Company will pay the then unpaid principal amount of the Note, together with accrued interest on it, on the date specified in such demand, which shall not be less than 90 days after such demand.

Article III.

Representations and Warranties

In order to induce the Investor to make the Investment as provided here, the Company represents and warrants to the Investor as follows:

3.01. 
Organization and Power. The Company is a corporation organized and existing in good standing under the laws of the state of Georgia, and has all requisite power, authority and legal right corporate or otherwise, to conduct its business and to own its properties. The Company has no subsidiary. The Company is licensed or qualified to do business in all jurisdictions in which such qualification is required, and failure to so qualify could have a material adverse effect on the property, financial condition or business operations of the Company.

3.02. 
Authority. The execution, delivery and performance of this agreement, the Note and the documents required are within the corporate powers of the Company, have been authorized by all necessary corporate action.
3.03. 
Investment Company Act of 1940. The Company is not an "investment company" or a company "controlled" by an "investment company" within the meaning of the Investment Company Act of 1940, as amended.

3.04. 
Liens. The Company has good and clear record and marketable title to all of its assets, real and personal, free and clear of all liens, security interests, mortgages and encumbrances of any kind.
3.05. 
Trademarks, etc. The Company possesses adequate trademarks, trade names, copyrights, patents, permits, service marks and licenses, or rights thereto, for the present and planned future conduct of their respective businesses substantially as now conducted, without any known conflict with the rights of others which might result in a material adverse effect on the Company.
3.06. 
Full Disclosure. No information, exhibit or report furnished by the Company to the Investor in connection with the negotiation or execution of this agreement contained any material misstatement of fact as of the date when made or omitted to state a material fact or any fact necessary to make the statements contained in it not misleading as of the date when made.

3.07. 
Location of Records. The Company is located at the address 2599 Freedom Parkway, Suite 105, Cumming, Georgia, 30041. The only place where the Company keeps current financial and other records is at such address.

3.08. 
Fiscal Year. The fiscal year of the Company ends on December 31st. of each year.

Article IV.

Affirmative Covenants

While the credit granted to the Company is available and while any part of the principal of or interest on the Note remains unpaid, the Company shall unless waived in writing by the Investor:

4.01. 
Corporate Existence; Obligations. Do all things necessary to:

(a) maintain its corporate existence and all rights and franchises necessary or desirable for the conduct of its business; (b) comply with all applicable laws, rules, regulations and ordinances, and all restrictions imposed by governmental authorities, including those relating to environmental standards and controls; and (c) pay, before the same become delinquent and before penalties accrue thereon, all taxes, assessments and other governmental charges against it or its property, and all of its other liabilities, except to the extent and so long as the same are being contested in good faith by appropriate proceedings in such manner as not to cause any material adverse effect upon its property, financial condition or business operations, with adequate reserves provided for such payments.

4.02. 
Business Activities. Continue to carry on its business activities in substantially the manner such activities are conducted on the date of this agreement and not make any material change in the nature of its business.

4.03. 
Properties. Keep its properties (whether owned or leased) in good condition, repair and working order, ordinary wear and tear and obsolescence excepted, and make or cause to be made from time to time all necessary repairs thereto (including external or structural repairs) and renewals and replacements.

4.04. 
Accounting Records; Reports. Maintain a standard and modern system for accounting in accordance with generally accepted principles of accounting consistently applied throughout all accounting periods and consistent with those applied in the preparation of the financial statements.

Article V.
Defaults

5.01. 
Events of Defaults. The occurrence of any one or more of the following events shall constitute an "Event of Default":

(a) The Company shall fail to pay (i) any interest due on the Note, or any other amount payable under this agreement (other than a principal payment on the Note) by 60 days after the same becomes due; or (ii) any principal amount due on the Note when due; (b) The Company or other signatory other than the Investor shall default in the performance or observance of any of the other agreements, covenants, conditions, provisions or terms in this agreement or any Collateral Document continuing for a period of 60 days after written notice thereof is given to the Company by the Investor; (c) The Company or any Guarantor shall: (i) become insolvent; or (ii) be unable, or admit in writing its inability to pay its debts as they mature; or (iii) make a general assignment for the benefit of creditors or to an agent authorized to liquidate any substantial amount of its property; or (iv) become the subject of an "order for relief" within the meaning of the United States Investorruptcy Code; or (v) become the subject of a creditor's petition for liquidation, reorganization or to effect a plan or other arrangement with creditors; or (vi) apply to a court for the appointment of a custodian or receiver for any of its assets; or (vii) have a custodian or receiver appointed for any of its assets (with or without its consent); or (viii) otherwise become the subject of any insolvency proceedings or propose or enter into any formal or informal composition or arrangement with its creditors; or (ix) die; (d) This Agreement, the Note or any Collateral Document shall, at any time after their respective execution and delivery, and for any reason, cease to be in full force and effect or be declared void, or be revoked or terminated, or the validity or enforceability thereof or hereof shall be contested by the Company or any shareholder of the Company, or the Company shall deny that it has any or further liability or obligation there under or under this agreement, as the case may be.
5.02. 
Termination of Commitment and Acceleration of Obligations. Upon the occurrence of any Event of Default:

(a) As to any Event of Default and at any time thereafter, and in each case, the Investor may, by written notice to the Company, immediately terminate its obligation to make a Investment under this agreement and/or declare the unpaid principal balance of the Note, together with all interest accrued thereon, to be immediately due and payable; and the unpaid principal balance of and accrued interest on such Note shall immediately be due and payable without further notice of any kind, all of which are waived, and notwithstanding anything to the contrary here or contained in the Note; (b) As to any Event of Default, the obligation of the Investor to make a Investment under this agreement shall immediately terminate and the unpaid principal balance of the Note, together with all interest accrued, shall immediately be due and payable, all without presentment, demand, protest, or further notice of any kind, all of which are waived, notwithstanding anything to the contrary here or contained in the Note; and (c) As to each Event of Default, the Investor shall have all the remedies for default provided by the Collateral Documents, as well as applicable law.

5.03. 
Remedies Cumulative. The rights and remedies of the Investor, not only under this agreement and under the Note, but also under any other agreement of the Company with the Investor and under applicable law, whether now or subsequently in force, are cumulative and not exclusive of any other rights, powers and remedies, and all such rights, powers and remedies may be exercised singly, alternatively or concurrently.

If the foregoing is satisfactory to you, please sign the form of acceptance below and return a signed counterpart of it to the Company, whereupon this instrument will evidence a binding agreement between the Investor and the Company.

Very truly yours,

______________________________

_________________________________

Leanne Temple, Owner



Julie Wear, Owner

The Nurturing Nook, LLC

2599 Freedom Pkwy., Suite 105
Cumming, GA  30041

The foregoing agreement is confirmed and accepted as of the date of this agreement.

____________________________________

____________________________________

____________________________________

____________________________________

Investor Name and Address

Exhibit A Promissory Note

For value received, The Nurturing Nook, LLC, a Georgia corporation, promises to pay to the order of ________________ Investor at its main address in the city of ______________, _________, the principal sum of $_____________, payable over 24 months.  The initial payment will be due __________ months after the execution of this Investment Agreement.
The unpaid principal balance hereof shall bear interest; payable in monthly installments, computed at a rate equal to _________ percent per year shall bear interest from and after maturity until paid.  Principal of and interest on this Note shall be payable in lawful money of the United States.

This note constitutes the Note issued under a Term Investment agreement dated as of __________________ between the undersigned and _________________ Investor to which agreement reference is made for a statement of the terms and conditions on which the Investment evidenced hereby was made and for a description of the terms and conditions upon which this Note may be prepaid, in whole or in part, or its maturity accelerated.

____________________________
_________
_____________________________     ___________
Leanne Temple, Owner



Julie Wear, Owner

The Nurturing Nook, LLC

2599 Freedom Pkwy., Suite 105
Cumming, GA  30041
