FINDER AGREEMENT


THIS  FINDER AGREEMENT (“Agreement”) is made and entered into effective as of  _________,____, 2008 (the “Commencement Date”), by Tessoro International., a California corporation (hereinafter referred to as “Company”), and [NEW CO], a [insert state of formation and type of company here] (hereinafter collectively referred to as “Finder”).  This Agreement shall be binding upon and inure to the benefit of Finder’s legal representatives and permitted successors and assigns.

RECITALS

A.
The Company is engaged in the business acquiring foreclosed properties in bulk and reselling the deeply discounted properties to investors (the “Company Services”)..

B.
The Company desires to enter into contracts, agreements, and other business transactions which will allow Company to more effectively distribute its products, and service its customer base. 

C.
Finder desires to enter into a master Finder and independent contractor relationship with Company whereby Finder shall provide distribution, marketing, sales, and other services agreed upon between the parties, for and on behalf of Company according to the terms and conditions provided in this Agreement. 

D.
Company desires to retain, contract, employ, or otherwise enter into a business partnership for master Finder rights and independent contractor services with Finder according to the terms and conditions provided in this Agreement.

E.
The parties have come to a mutual understanding as to the terms and conditions of the relationship between them and desire to memorialize such understanding in writing.

AGREEMENT


In consideration of the recitals listed above, and of the terms and mutual covenants set

forth in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is acknowledged, the parties hereby agree as follows:

1.
DISTRIBUTION RIGHTS.  Company hereby grants, conveys, and assigns to Finder rights to product marketing and distribution for all Company Services.

2.
REFERRAL FEES.   Company shall provide Company Services to Finder with a referral fee at _______% Fees will be paid weekly after purchaser’s funds have cleared company’s bank.. 
3.
TERM. The term of this Agreement is for two (2) years from the date of execution of this Agreement. Following the initial two year term, this Agreement shall automatically renew for an additional one (1) year term unless either party notifies the other party of their decision not to automatically renew at least thirty days prior to the automatic renewal.

4.
INDEPENDENT RELATIONSHIP.  The parties hereto acknowledge and agree that Finder is an independent entity and/or person apart and separate from Company, contracting with Company to provide services. The conduct and control of the work provided by Finder is solely within the discretion of Finder and its employees, agents, assigns, or other affiliates.  Finder is not an agent, employee, joint venturer or owner of Company for any purposes.  Finder hereby represents and warrants to Company that, except as otherwise expressly provided herein, all activities and work performed by Finder under this Agreement shall be at Finder’s own risk and liability. 

5.
ASSIGNMENT.  Finder may not, without the prior written authorization from the Company, assign its duties as a Finder. 

6.
RESPONSIBILITIES OF FINDER..  Finder shall use his reasonable efforts to market and sell the Company Services according to the terms contained herein.  Finder shall use the forms provided by Company to submit orders for the Company Services and shall maintain all procedures and policies set forth by the Company.  Finder shall be solely responsible for the marketing expenses, operating expenses and other business expenses incurred by Finder while marketing, selling and distributing the Company Services.

7. 
INDEMNIFICATION.   Finder shall hold harmless and indemnify Company, its successors and assigns, from and against any and all liabilities, costs, damages, expenses, and attorney’s fees (including the cost of defense) resulting from or attributable to any and all acts and omissions of Finder regarding the Company Services or marketing and selling of the Company Services to third parties. 

8.
NOTICES.     Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and sent by U.S. Mail, First Class, to Company at 30765 Pacific Coast Highway, #304, Malibu, CA 90265, or to Finder at [insert address here].  Either party may change its address by giving written notice of the change to the other party at least ten (10) days before the effective date thereof. 

9.
AMENDMENT.  This Agreement may be amended at any time upon unanimous agreement of the parties hereto, which amendment(s) must be reduced to writing and signed by all parties in order to become effective.

10.
GOVERNING LAW.  This Agreement, and all matters related hereto, including any matter or dispute arising out of this Agreement, shall be interpreted, governed, and enforced according to the laws of the State of California, and the parties hereto consent to the jurisdiction of the Courts in the State of California to resolve such disputes. 

11.
ATTORNEYS’ FEES.     If there is a default hereunder, the defaulting party shall pay the attorneys’ fees, legal expenses, and costs of the non-defaulting party in obtaining appropriate legal relief.

12.
ENTIRE AGREEMENT.     This Agreement contains the entire understanding of

the parties and supersedes any and all previous verbal or written agreement pertaining to the

subject matter of this Agreement.  There are no other valid agreements, representations, or 

warranties pertaining to the performance of services by Finder on behalf of Company that

are not set forth herein.

13.
PAYMENT OF EXPENSES.    Each of the parties will bear their own expenses for legal, accounting and other professional services incurred in connection with the formation of this Agreement herewith, except as otherwise provided herein.  

14.
SEVERABILITY.    In the event that any provision of this Agreement, or any operation contemplated hereunder, is found by a court of competent jurisdiction to be inconsistent with or contrary to any law, ordinance, or regulation, the latter shall be deemed to control and the Agreement shall be regarded as modified accordingly and, in any event, the remainder of this Agreement shall continue in full force and effect.

IN WITNESS WHEREOF, the parties hereto execute this Agreement as of the day and

year first above written.







FINDER:







[NEWCO]







__________________________________________







By: 







Its: [insert title]







COMPANY:







Tessoro International 







______________________________________







By: Oscar Peralta







Its: President

