BUYER/INVESTOR AGREEMENT

Privex.com operates a website at which prospective buyers or investors may search for companies to invest in or to acquire. Buyers and/or Investors shall hereafter be referred to jointly as “Buyer/Investor” for the purposes of this Agreement. Company acquisition and/or investment targets hereafter are referred to as “TARGET COMPANY” or “PROSPECTIVE SELLER”. By executing this Agreement, and in consideration of Privex.com’s permitting the undersigned Buyer/Investor to review selected PROSPECTIVE SELLER Applications and submit Proposals with respect to such PROSPECTIVE SELLER Applications, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Privex.com and Buyer/Investor agree as follows:
1.
OBLIGATIONS OF THE PARTIES

Privex.com will be responsible for the design, layout, and maintenance of the Privex.com web site and based upon information received from Buyer/Investor will grant access to the Privex.com PROSPECTIVE SELLER Application information meeting Buyer/Investor criteria, should the PROSPECTIVE SELLER choose to submit, or release, the matching application to the Buyer/Investor.
1.2
Privex.com shall forward to Buyer/Investor such PROSPECTIVE SELLER Applications as Privex.com, in its sole discretion and at the request of the PROSPECTIVE SELLER, determines (i) may be of interest to Buyer/Investor, and (ii) would be likely to elicit a Proposal from Buyer/Investor.
1.3
Privex.com agrees to offer you a discounted fee on any closed transaction from a match provided by or through Privex.com. The discounted fee due Privex.com shall be 1.0% (one percent) of the Gross Transaction Value. Gross Transaction Value is determined by all economic benefits received by the TARGET COMPANY and shall include, but not be limited to; cash, cash equivalents, promissory notes, liabilities assumed by Buyer/Investor, assets to be retained by TARGET COMPANY (including but not limited to; cash, accounts receivables, inventory, equipment), earn-outs, royalties, real property sold or leased, intellectual properties sold or leased, employment agreements, non-compete agreements, consulting agreements, management agreements, and stock or other securities that are received in exchange for the TARGET COMPANY’S stock or assets. In order to avoid smaller non-qualified users from using Privex.com we have established a minimum discounted success fee for any Buyer or Investor service of $12,500.
The discounted fee due Privex.com shall be wired or postmarked within two (2) business days after the closing of any transaction.

Any amounts due Privex.com but not wired or postmarked within such time period shall not be eligible for the discount and are due and payable within thirty (30) days after the closing of any transaction at the regular rate of 5.0% (five percent) of the Gross Transaction Value. In order to avoid smaller non-qualified users from using Privex.com we have established a minimum regular rate success fee for any Buyer or Investor service of $62,500. Any amount not paid to Privex.com within the thirty (30) days shall bear interest at the rate of eighteen percent (18%) per annum. After closing of an investment into, or acquisition of, said TARGET COMPANY you hereby grant Privex.com a secured interest in the TARGET COMPANY for the full amount of fees due. Payment must be wired or made payable to Privex.com directly and sent to the following address:

Privex.com 

23046 Avenida de la Carlota, Sixth Floor

Laguna Hills, CA 92653
Buyer/Investor shall keep the information contained in any PROSPECTIVE SELLER Application confidential, and shall use such information only for the purpose of considering whether to make an acquisition of, or investment into, a TARGET COMPANY that has applied to locate a Buyer or Investor through Privex.com’s website.

Buyer/Investor agrees not to disseminate, share or refer the information provided by a PROSPECTIVE SELLER Applicant to any outside third party Buyer/Investor, or to refer PROSPECTIVE SELLER Applicant to any outside (or third party) Buyer/Investor or otherwise, and shall treat the PROSPECTIVE SELLER information as “secret” and “confidential” and no portion of it shall be disclosed to others, except to those of your employees and agents whose knowledge of the information is required for you to evaluate the PROSPECTIVE SELLER as a potential acquisition or investment candidate and who shall assume the same obligations as you under this Agreement. You hereby assume full responsibility for the compliance of such employees or agents to the terms of this Agreement.
Buyer/Investor agrees to remit payment of the Fees set forth in Section 1.3 above to the following address:

Privex.com 

23046 Avenida de la Carlota, Sixth Floor

Laguna Hills, CA 92653
1.7
Once Buyer/Investor has selected suitable TARGET COMPANIES Buyer/Investor agrees to submit proposals to said TARGET COMPANIES which are binding except that the Buyer/Investor reserves the right, in its sole discretion, to reject any investment into, or acquisition of, any TARGET COMPANY and subsequently elect not to close the transaction if during due diligence Buyer/Investor determines PROSPECTIVE SELLER has not provided accurate or timely information, or is otherwise not suitable. Buyer/Investor, however, agrees to negotiate in good faith and to use best efforts to fund and close all offers put forth by Buyer/Investor which is subsequently accepted by any TARGET COMPANY.
2. NON-EXCLUSIVITY. Neither party's dealing with the other is exclusive.
3. REPRESENTATIONS AND WARRANTIES 

3.1
Buyer/Investor agrees to use best efforts and to negotiate in good faith in its independent direct negotiations with Privex.com’s PROSPECTIVE SELLERS. Buyer/Investor further agrees to use best efforts and to negotiate in good faith to close the transaction in a timely fashion with the TARGET COMPANY.
3.2
Buyer/Investor represents and warrants to Privex.com that (i) Buyer/Investor has the authority to enter into this Agreement and grant the licenses specified herein; (ii) this Agreement does not conflict with other agreements binding upon Buyer/Investor; and (iii) Buyer/Investor is licensed as a Buyer/Investor to the extent necessary to conduct its business and to comply with the terms of this Agreement. 
4.
INDEMNIFICATION. Buyer/Investor hereby agrees to indemnify, defend and hold Privex.com harmless from and against any and all third party claims, losses, damages, liabilities, and causes of actions (including reasonable attorneys' fees and expenses resulting there from) and arising from any breach or misrepresentation of this Agreement by Buyer/Investor. 
5.
OWNERSHIP. Privex.com owns, and will continue to own, all rights, title and interest in and to all elements of its web site and advertising and nothing in this Agreement will confer in Buyer/Investor any right of ownership in the web site or advertising. 
6.
BUYER/INVESTOR TO MONITOR. Buyer/Investor agrees to disclose, to Privex.com, within two (2) business days of closing any transaction with a PROSPECTIVE SELLER identified through Privex.com the details of any transactions or agreements with any Privex.com Seller. Buyer/Investor shall identify any transaction or other funding it makes to a PROSPECTIVE SELLER or its affiliates or on the property as to which a fee is due Privex.com pursuant to section 1.3 hereof. Buyer/Investor will promptly notify Privex.com of the specifics of any such transaction or other funding by email, fax, or U.S. Postal Service.
7.
LIABILITY LIMITATION, LIMITED WARRANTY AND DISCLAIMER 

IN NO EVENT SHALL PRIVEX.COM BE LIABLE TO BUYER/INVESTOR FOR ANY SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES FOR ANY REASON WHATSOEVER, WHETHER ANY CLAIM FOR SUCH RECOVERY IS BASED UPON THEORIES OF CONTRACT, NEGLIGENCE OR TORT (INCLUDING STRICT LIABILITY), AND EVEN IF PRIVEX.COM HAS KNOWLEDGE OF THE POSSIBILITY OF THE POTENTIAL LOSS OR DAMAGE. 

PRIVEX.COM MAKES NO REPRESENTATION ABOUT THE SUITABILITY OF THE CONTENT HEREON. THIS SITE, AND ACCESS TO ANY LINKED-SITE, IS PROVIDED TO BUYER/INVESTOR "AS IS" AND "AS AVAILABLE", WITH NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, AND NON-INFRINGEMENT. BUYER/INVESTOR HEREBY DISCLAIMS ALL WARRANTIES BY PRIVEX.COM RELATING TO BUYER/INVESTOR’S, USE OF PRIVEX.COM. BUYER/INVESTOR ASSUMES TOTAL RESPONSIBILITY AND RISK FOR ITS SITE USE AND RELATED SERVICES. 
8.
TERM/TERMINATION/CONSEQUENCES. The term of this Agreement will commence on the date of this Agreement and continue for twenty-four months beyond the latter of; (i) the date either party gives thirty (30) days prior written notice of its intention to terminate this Agreement, or (ii) or the duration of time that you elect to have your Buyer/Investor information posted on Privex.com. However, Privex.com reserves the right to approve any Buyer/Investor as a user of the Privex.com website or program and also reserves the right to immediately terminate any Buyer/Investor’s right to use said website for any reason, including excessive complaints from PROSPECTIVE SELLERS surrounding Buyer/Investor’s dealings with any PROSPECTIVE SELLERS, or the Buyer/Investor’s response to any PROSPECTIVE SELLER’S request for information, or the accuracy of information submitted to them directly or indirectly through Privex.com. Notwithstanding the termination of this Agreement, Sections 1.3, 4, 6, 7, 9.4, 9.5 and 9.6 shall survive said termination.
9.
MISCELLANEOUS 

Except for the obligations to direct payments, neither party will be liable for any failure or delay in performing an obligation under this Agreement due to causes beyond its reasonable control, such as natural catastrophes or governmental acts. 
9.2
Privex.com may amend this Agreement at any time by posting the amended terms on the Privex.com web site and contacting the Buyer/Investor via fax, phone, email, or U.S. Postal Service. Except as stated below, all amended terms shall automatically become effective thirty (30) days after they are initially posted on the Privex.com web site and the Buyer/Investor is notified as stated above. Buyer/Investor's continued use of Privex.com shall constitute Buyer/Investor's binding acceptance of any such changes or modifications to this Agreement. This Agreement may not otherwise be amended except in a writing signed by Buyer/Investor and Privex.com. This Agreement was last revised on January 1, 2002.
9.3
Except as otherwise provided herein Buyer/Investor may not assign or otherwise transfer any of its rights or obligations under this Agreement without Privex.com’s prior written approval except, after notice to the Privex.com, to (i) an Affiliate or (ii) an unaffiliated company pursuant to a sale, merger or other consolidation. Without limiting the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties, and their permitted successors and assigns. For purposes of this Agreement, "Affiliate" shall mean any person that controls, is controlled by or is under common control of Buyer/Investor. 
9.4
Any failure by a party to enforce any provision of this Agreement shall not constitute a waiver of the same or different rights or breaches in a separate instance. 
9.5
If any provision of this Agreement is held to be unenforceable, in whole or in part, such holding will not affect the enforceability or validity of any other provision of this Agreement. 
9.6
This Agreement shall be governed by and interpreted in accordance with the laws of the state of California, without regard to conflicts of law principles.
This Agreement constitutes the complete and entire agreement between Privex.com and Buyer/Investor with respect to its subject matter and supersedes any and all other written or oral commitments or agreements related thereto. This Agreement begins when you click on the "AGREE" button at the end of this Agreement and continues until either you or Privex.com terminate the Agreement and you acknowledge acceptance and are bound by the terms and conditions of this Privex.com license Agreement.

ACKNOWLEDGEMENT (required)

I hereby acknowledge that I have read and agree to the above 'Buyer/Investor Agreement'.

Buyer/Investor
Company Name:





________________________

Company Address:
_____
___________________________________



Company Telephone:
_____
___________________________________



Company Website:

___________________________________



Your Name:



___________________________________


Your Title:



___________________________________


Your Telephone:
_____
___________________________________



Your email:

_____
___________________________________



Today’s Date:


___________________________________



