
DISCLAIMER

This document has been prepared for informational and illustrational purposes only.  AlphaTech Counsel, S.C. assumes no responsibility for any consequence of using this document.  It is not intended to (a) constitute legal advice, (b) create an attorney-client relationship, (c) be advertising or a solicitation of any type.  Each person’s and each company’s situation is highly fact specific and requires a knowledge of both relevant state and federal laws.  As a result, any person or company that would like to use this document to create an agreement should seek legal advice from a licensed attorney in the relevant jurisdictions.  AlphaTech Counsel, S.C. expressly disclaims any and all liability with respect to acts or omissions based on this document.
CONVERTIBLE NOTE SUBSCRIPTION AGREEMENT
This Convertible Note Subscription Agreement, dated as of November 15, 2010 (this “Agreement”), is between AlphaTech Client, Inc., a Wisconsin corporation (the “Company”), and the undersigned investor (the “Investor” and collectively with each such purchaser who becomes an Investor pursuant to Section 1.2, the “Investors”).
Sale and Issuance of Notes  
Initial Sale.  Subject to terms of this Agreement, the Investor shall purchase at the Initial Closing and the Company shall sell and issue to the Investor at the Initial Closing, (a) a convertible promissory note, in the form attached hereto in Exhibit A (each, a “Note” and collectively, the “Notes”; the Notes and the securities into which they are convertible are collectively referred to as the “Securities”), in the principal amount set forth on the Investor’s signature page.  
Additional Sales.  After the Initial Closing, the Company may sell, pursuant to this Agreement, additional Notes (each an “Additional Sale”) to one or more purchasers, provided that (i) each such Additional Sale is consummated on or prior to March 31, 2011, (ii) all Notes sold pursuant to Additional Sales are sold on substantially the same terms as the original sale of Notes under Section 1.1 of this Agreement, (iii) each purchaser pursuant to an Additional Sale will become a party to this Agreement by signing and delivering to the Company a counterpart signature page or a joinder agreement hereto, and upon the Company signing and delivering a counterpart thereto, such purchaser will become an “Investor” hereunder, and (iv) the aggregate amount of principal due under the Notes issued and sold pursuant to this Agreement does not exceed $1,000,000. 
Closing; Delivery  
Initial Closing.  The initial issuance, sale, and purchase pursuant to Section 1.1 will take place remotely via the exchange of documents, signatures, and funds at 2:00 p.m. Central Time on November 30, 2010, or at such other time and place as the Company and the Investor mutually agree upon (which time and place are designated as the “Initial Closing”).  
Subsequent Closings.  Each Additional Sale pursuant to Section 1.2 will take place remotely via the exchange of documents, signatures, and funds at such time(s) and place(s) as the Company designates (each, a “Subsequent Closing”).  The Initial Closing and each Subsequent Closing are each referred to herein as a “Closing.”
Purchase Price.  At each Closing, the Company shall deliver to the applicable Investor the Note to be purchased by such Investor, against receipt by the Company of the corresponding purchase price set forth on such Investor’s signature page.  The Company shall register the Note in such Investor’s name in the Company’s records.  
Representations and Warranties of the Company  
The Company represents and warrants to each Investor the following:
Due Incorporation, Qualification, etc.  The Company (i) is a corporation duly organized, validly existing, and in current standing under the laws of the state of Wisconsin; (ii) has the power and authority to own, lease, and operate its properties and carry on its business as now conducted; and (iii) is duly qualified, licensed to do business, and in good standing as a foreign corporation in each jurisdiction where the failure to be so qualified or licensed could reasonably be expected to have a material adverse effect on the Company.
Authority.  The execution, delivery, and performance by the Company of each transaction document to be executed by the Company and the consummation of the transactions contemplated hereby (i) are within the power of the Company and (ii) have been, or will be by the Initial Closing, duly authorized by all necessary actions on the part of the Company.
Enforceability.  Each transaction document executed, or to be executed under this Agreement, by the Company has been, or will be upon delivery, duly executed and delivered by the Company and constitutes, or will constitute upon delivery, a legal, valid, and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by bankruptcy, insolvency, or other laws of general application relating to or affecting the enforcement of creditors’ rights generally and general principles of equity.
Representations and Warranties of EACH Investor  
Each Investor represents and warrants to the Company the following:
Binding Obligation.  Such Investor has full legal capacity, power, and authority to execute and deliver this Agreement and to perform such Investor’s obligations hereunder.  This Agreement constitutes a valid and binding obligation of such Investor, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency, or other laws of general application relating to or affecting the enforcement of creditors’ rights generally and general principles of equity.
Securities Law Compliance.  Such Investor has been advised that the Securities have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and, therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an exemption from such registration requirements is available. Such Investor is aware that the Company is under no obligation to effect any such registration with respect to the Securities or to file for or comply with any exemption from registration.  Such Investor has not been formed solely for the purpose of making this investment and is purchasing the Securities to be acquired by such Investor hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof, and such Investor has no present intention of selling, granting any participation in, or otherwise distributing the same.  Such Investor has such knowledge and experience in financial and business matters that such Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.  Such Investor is an “accredited investor” as such term is defined in Rule 501(a) of Regulation D under the Securities Act and shall submit to the Company such further assurances of such status as are reasonably requested by the Company.  The residency of such Investor (or, in the case of an entity, such entity’s principal place of business) is correctly set forth under such Investor’s name on the Investor’s signature page.
Access to Information.  Such Investor acknowledges that the Company has given such Investor access to the corporate records of the Company and to all information in its possession relating to the Company, has made its officers and representatives available for interview by such Investor, and has furnished such Investor with all documents and other information required for such Investor to make an informed decision with respect to the purchase of the Securities.
Legal and Tax Counsel.  Such Investor acknowledges that the Company’s counsel has prepared this Agreement at the direction of the Company’s board of directors and that the Investor has received no representation from the Company’s counsel about the personal tax or other consequences of a purchase of the Securities as contemplated in this Agreement.  Such Investor has relied on the Investor’s own legal and tax counsel to the extent such Investor deems necessary as to all matters and questions concerning the purchase of the Securities and has not relied on any opinion of the Company, its counsel, or accountants.  Furthermore, such Investor has obtained, to the extent the Investor deems necessary, the Investor’s own professional advice with respect to the risks involved with the purchase of the Securities, and the suitability of the investment in the Securities in light of the Investor’s financial condition and investment needs.
Further Acknowledgments.  Such Investor acknowledges and is aware of the following:
No state or federal agency has made any finding or determination as to the fairness of the terms of the investment and sale of the Securities, nor has any state or federal agency recommended or endorsed the Securities.
Neither the Company nor any of its officers, directors, employees, agents or advisors or others have, in connection with this investment, indicated that the Company will attain any specified level of profit or loss at any time, and the Investor has not relied on any such statement made by anyone in making this investment.
No general advertising or solicitation has been employed by the Company in connection with the sale of the Securities.
This Agreement (including any subsequent joinder agreement) is not binding on the Company until accepted in writing by the Company. 
Miscellaneous
Assignment; Delegation.  Without the prior written consent of the Company in the case of an Investor, or a Requisite Consent (as defined below) in the case of the Company, none of the parties may (i) assign this Agreement or any of its rights under this Agreement, or (ii) delegate any performance under this Agreement; in either case, whether voluntarily or involuntarily, by merger, consolidation, dissolution, change of control, or otherwise.  Any purported assignment of rights or delegation of performance in violation of this section will be void.
Amendments and Waivers.  Any amendment to this Agreement must be in writing and identified as an amendment to this Agreement.  Any amendment to this Agreement requires the consent of the Company and a Requisite Consent.  Any waiver of a right of the Company requires the written consent of the Company, and any waiver of a right of the Investors requires a Requisite Consent.  “Requisite Consent” means the written consent of the Investors as of the relevant date who, in the aggregate, hold Notes that collectively have an outstanding principal balance greater than 50% of the aggregate outstanding principal balance of all the Notes.  A party may waive a provision on such party’s own behalf, without the consent of any other party.  Any amendment or waiver effected in accordance with this section is binding on all parties hereto to which the subject matter of the amendment or waiver applies. 
Entire Agreement.  This Agreement and the Notes constitute the entire and final agreement between the parties.  They are the complete and exclusive expression of the parties’ agreement with respect to the subject matters hereof and thereof.  They supersede all prior negotiations, term sheets, and other agreements, either oral or in writing, between the parties with respect to the subject matters hereof and thereof.  No provisions of this Agreement and the agreements, documents, exhibits, and instruments referenced herein may be explained, supplemented, or qualified through evidence of trade usage or a prior course of dealings.  In entering into this Agreement, no party has relied on any statement, representation, warranty, or agreement of any other party except for those expressly contained in this Agreement.  There are no conditions precedent to the effectiveness of this Agreement other than those expressly stated in this Agreement.
Severability.  If any provision of this Agreement is held to be invalid, illegal, or unenforceable, (i) the validity, legality, and enforceability of the remaining provisions of this Agreement will not be affected or impaired, and (ii) the parties shall negotiate in good faith so as to replace each such invalid, illegal, or unenforceable provision with a valid, legal, and enforceable provision that will, in effect, from an economic viewpoint, most nearly and fairly achieve the effect of the invalid, illegal, or unenforceable provision and the intent of the parties in entering into this Agreement.
Headings.  The descriptive headings of the articles, sections, and subsections of this Agreement are for convenience of reference only.  They do not constitute a part of this Agreement and do not affect this Agreement’s construction or interpretation.
Survival.  The representations, warranties, covenants, and agreements made herein survive the execution and delivery of this Agreement and each Closing.
Successors and Assigns.  This Agreement binds and benefits the parties and their respective heirs, executors, administrators, legal representatives, and permitted successors and assigns.
Notices.  To be effective, any notice, consent, or communication required or permitted to be given in connection with this Agreement must be in writing and personally delivered or sent by messenger, fax, overnight courier, or certified mail and when to the Company, addressed to the principal office of the Company, to the attention of the president, or, in the case of an Investor, to the Investor’s address indicated on the Investor’s signature page.  All notices, consents, and communications are deemed delivered and received by the receiving party (i) if personally delivered or delivered by messenger, on the date of delivery or on the date delivery was refused, (ii) if delivered by fax transmission, upon receipt of fax confirmation of the party transmitting such fax, or (iii) if delivered by overnight courier or certified mail, on the date of delivery as established by the return receipt, courier service confirmation, or similar documentation (or the date on which the courier or postal service, as the case may be, confirms that acceptance of delivery was refused or undeliverable).
Governing Law.  The laws of the state of Wisconsin govern all matters arising out of or relating to this Agreement and all of the transactions it contemplates, including, without limitation, its interpretation, construction, performance, and enforcement, without giving effect to such state’s conflicts of law principles or rules of construction concerning the drafter hereof.
Counterparts.  If the parties sign this Agreement in counterparts, each counterpart constitutes an original, and all counterparts, collectively, constitute only one agreement.  The signatures of all the parties need not appear on the same counterpart, and delivery of a signed counterpart signature page by fax or other electronic transmission is as effective as signing and delivering an original.
[Signature PageS Follow]
	Note Amount:
$_____________________
	

	
	

	
	

	If an Individual:
(Name as it should appear on the Note)
	If an Entity:
(Name as it should appear on the Note)

	(Signature)
	By: 






(Signature)

	
	(Print Name and Title)

	(Number and Street)
(City/State/Zip Code)
	(Number and Street)
(City/State/Zip Code)

	(State of Official Residence)
	(State of Organization or Incorporation)

	(Social Security or Taxpayer I.D. Number)
	(Social Security or Taxpayer I.D. Number)


The undersigned Investor hereby enters into this Agreement as of the date in the caption of this Agreement.
The Company hereby confirms and accepts this Agreement as of the date in the caption of this Agreement.
	
	COMPANY:


	
	ALPHATECH CLIENT, INC.
By: 





       Michael J. Anderson
       President


Exhibit A
FORM OF NOTE
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