Company Name
Note and Warrant Purchase Agreement
This Note and Warrant Purchase Agreement (the “Agreement”) is made as of ___________________________   (the “Initial Closing Date”) by and between Company Name, a Georgia limited liability company (the “Company”), and the Purchasers listed on the Schedule of Purchasers attached to to this Agreement as Exhibit 1.

WHEREAS, the Company has authorized the issuance of convertible promissory notes in the aggregate principal amount of up to $500,000 and warrants to purchase equity securities issued by the Company with such terms as are set forth in the Notes and Warrants, respectively; and

WHEREAS, Purchasers desire to purchase the convertible promissory notes and warrants to purchase equity securities of the Company on the terms and conditions set forth herein.

NOW THEREFORE, the parties hereby agree as follows:

1. Amount and Terms of the Loan.  
1.1 The Loan.  Subject to the terms of this Agreement, at the Closings (defined below), the Purchasers shall lend to the Company up to an aggregate of Five Hundred Thousand Dollars ($500,000) (the “Loan”) against the issuance and delivery by the Company to each Purchaser of one or more convertible promissory notes for such Purchaser’s purchased portion of the Loan, each substantially in the form attached hereto as Exhibit A (the “Notes” and each a “Note”), in the principal amount set forth next to each Purchaser’s name on the attached Schedule of Purchasers
1.2 Issuance of Warrant.  At each Closing, a Purchaser will receive a warrant to purchase a certain number of the Company’s Next Round Securities (as defined in the Notes), substantially in the form attached hereto as Exhibit B (the “Warrants” and each a “Warrant”).

2. The Closings.  
2.1 Initial Closing.  Subject to Section 5 below, the initial closing of the purchase and sale of Notes and Warrants issued in connection with the Loan (the “Initial Closing”) shall be held on the Initial Closing Date, at which the Purchasers listed on the Schedule of Purchasers (“Initial Purchasers”) shall purchase Notes in the amounts opposite their names on such schedule in the collective and aggregate principal amount set forth on the attached Schedule of Purchasers.
2.2 Subsequent Closings.  After the Initial Closing and on any date or dates prior to ninety (90) days from the Initial Closing Date, subject to Section 5 below and only with the consent and in the sole discretion of the Company, as may be granted by the Company’s board of managers (the “Board”), the Company may issue and sell additional Notes so long as the total aggregate principal amount outstanding is no greater than the total Loan amount to one of more additional purchasers as approved by the Company (each, an “Additional Purchaser” and together with the Initial Purchasers, the “Purchasers”) at a subsequent closing (each a “Subsequent Closing,” and with the Initial Closing, the “Closings”), provided that any Additional Purchaser shall become a party to this Agreement, by execution and delivery of a counterpart signature page or joinder agreement joining them as a party hereto.  The Schedule of Purchasers shall be automatically amended at any Subsequent Closing to reflect the issuance of any Notes and Warrants at any Subsequent Closing, without any further consent or action required.  The date of any Subsequent Closing is referred to herein as a “Subsequent Closing Date,” and each of the Initial Closing Date and any Subsequent Closing Date is referred to as a “Closing Date”.  Any Additional Purchaser shall receive a Warrant or Warrants in the same manner, proportionate amount, and proportionate duration as an Initial Purchaser at the Initial Closing.

3. Representations and Warranties of the Company.

As of the Initial Closing Date, the Company hereby represents and warrants to the Purchasers as follows: 

3.1 Organization, Good Standing and Qualification, Corporate Power.  The Company is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Georgia and has all requisite limited liability company power and authority to carry on its business as now conducted and as proposed to be conducted.  The Company is duly qualified to transact business and is in good standing in each jurisdiction in which the failure to so qualify would have a Material Adverse Effect.  As used herein, “Material Adverse Effect” means reasonably likely to materially and adversely affect the assets, properties, financial condition, operating results or business of the person or entity.  The Company will have at the Initial Closing all requisite limited liability company power to execute and deliver this Agreement and to carry out and perform its obligations under the terms of this Agreement.

3.2 Capitalization; Voting Rights. 

(a) The membership interests of the Company, immediately prior to the Initial Closing Date consists of (i) __________________________ Common Units issued and outstanding (the “Common Units”), and (ii) __________________________ Profits Interest Units issued and outstanding, subject to certain vesting requirements (the “Profits Interest Units” and together with the Common Units, the “Units”).

(b) Pursuant to the Company’s Operating Agreement, dated ________________________________ (the “Operating Agreement”), the Company has reserved and classified up to ________________________ percent (__%) of its outstanding Units as Profits Interests Units for future issuance to officers, managers, employees and consultants of the Company.
(c) All issued and outstanding Company’s Common Units and Profits Interest Units (i) have been duly authorized and validly issued and are fully paid and nonassessable, and (ii) were issued in compliance with all applicable state and federal laws concerning the issuance of securities.

(d) The Company does not own or control any interest in any other corporation, association or other business entity.  The Company is not a participant in any joint venture, partnership or similar arrangement.

3.3 Authorization.  All limited liability action on the part of the Company, its managers and its members necessary for the authorization, execution, delivery and performance of this Agreement by the Company and the performance of the Company’s obligations hereunder, including the issuance and delivery of the Notes and Warrants, have been taken or will be taken prior to the Initial Closing.  This Agreement, the Notes and the Warrants, (collectively, the “Transaction Documents”), when executed and delivered by the Company, shall constitute valid and binding obligations of the Company enforceable in accordance with their terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights, (b) general principles of equity that restrict the availability of equitable remedies, and (c) to the extent that the enforceability of indemnification provisions may be limited by applicable laws.  The equity securities of the Company issuable upon conversion of the Notes or exercise of the Warrants (the “Conversion Securities”), when issued in compliance with the provisions of this Agreement and the Notes or Warrants, will be validly issued, fully paid and nonassessable and free of any liens or encumbrances.  The Notes and Warrants, when issued in compliance with the provisions of this Agreement, will not violate any preemptive rights or rights of first refusal, will be issued in compliance with all applicable federal and state securities laws, and will be free of any liens or encumbrances, other than any liens or encumbrances created by or imposed upon the holders through no action of the Company; provided, however, that the Notes, Warrants and Conversion Securities may be subject to restrictions on transfer under the Operating Agreement and state and/or federal securities laws as set forth herein or as otherwise required by such laws at the time the transfer is proposed.
3.4 Governmental Consents.  All consents, approvals, orders, or authorizations of, or registrations, qualifications, designations, declarations, or filings with, any governmental authority, required on the part of the Company in connection with the valid execution and delivery of the Transaction Documents, the offer, sale or issuance of the Notes, Warrants and the Conversion Securities and the consummation of any other transaction contemplated hereby shall have been obtained and will be effective at the Initial Closing, except for notices that may be required or permitted to be filed with certain state and federal securities commissions, which notices will be filed on a timely basis.

3.5 Offering.  Assuming the accuracy of the representations and warranties of the Purchasers contained in Section 4 hereof, the offer, issuance and sale of the Notes and Warrants are and will be exempt from the registration and prospectus delivery requirements of the Securities Act of 1933, as amended (the “Securities Act”), and have been registered or qualified (or are exempt from registration and qualification) under the registration, permit or qualification requirements of all applicable state securities laws.  Neither the Company nor any agent on its behalf has solicited or will solicit any offers to sell or has offered to sell or will offer to sell all or any part of the Notes or Warrants to any person or persons so as to bring the sale of such Notes or Warrants by the Company within the registration provisions of the Securities Act or any state securities laws.

3.6 Financial Statements.  The Company has made available to the Purchasers its unaudited financial statements, which includes financial projections, and has made available all financial information requested by the Purchasers, each of whom hereby acknowledges having had the ample opportunity to make such requests, review such information, and pose questions and follow up requests to the Company and its management.  The Purchasers acknowledge that all information provided contains forward looking statements and the Company makes no assurances regarding the financial projections or the likelihood that they may be achieved.

3.7 Liabilities.  The Company has no knowledge of any material liabilities and knows of no material adverse contingent liabilities.
3.8 Litigation.  There is no action, suit, proceeding or investigation pending or to the Company’s knowledge, currently threatened against the Company at law or in equity, or before or by any federal, state, local or foreign governmental or regulatory commission, board, body, authority, or agency.  The foregoing includes, without limitation, actions, suits, proceedings or investigations pending or threatened (or any basis therefor known to the Company) involving the current or prior employment of any of the Company's officers, consultants, independent contractors or employees, their use in connection with the Company's business of any information or techniques allegedly proprietary to any of their former employers, or their obligations under any agreements with prior employers.  The Company is not a party or subject to the provisions of any order, writ, injunction, judgment, or decree of, or any written agreement or memorandum of understanding with, any court or government agency or instrumentality.  There is no action, suit, proceeding or investigation brought by the Company currently pending or that the Company intends to initiate.
3.9 Obligations to Related Parties.  None of the officers, managers or, to the best of the Company’s knowledge, key employees or members of the Company or any members of their immediate families, is indebted to the Company or has any direct or indirect ownership interest in any firm or corporation with which the Company is affiliated or with which the Company has a business relationship, or any firm or corporation which competes with the Company, other than passive investments in publicly traded companies (representing less than 1% of such company) which may compete with the Company. 
3.10 Intellectual Property. 

(a) To its knowledge, the Company owns or intends to procure through license or otherwise sufficient legal rights to all patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses, information and other proprietary rights and processes necessary for its business as now conducted and as presently proposed to be conducted, without any infringement of the rights of others.

(b) The Company has not received any written communications alleging that the Company has violated or, by conducting its business as presently proposed, would violate any of the patents, trademarks, service marks, trade names, copyrights or trade secrets or other proprietary rights of any other person or entity, nor is the Company aware of any basis therefor.

(c) The Company is not aware that, in its opinion, any of its employees is obligated under any contract (including licenses, covenants or commitments of any nature) or other agreement, or subject to any judgment, decree or order of any court or administrative agency, that would interfere with their duties to the Company or that would conflict with the Company’s business as proposed to be conducted.  Each former and current employee, officer and consultant of the Company has executed a proprietary information and inventions agreement.  To the best of the Company’s knowledge, no former or current employee, officer or consultant of the Company has excluded works or inventions necessary for the Company’s business made prior to his or her employment with the Company from his or her assignment of inventions pursuant to such employee, officer or consultant’s proprietary information and inventions agreement.  

(d) The Company is not subject to any "open source" or "copyleft" obligations or otherwise required to make any public disclosure or general availability of source code either used or developed by the Company.

3.11 Tax Returns and Payments.  The Company has timely filed all tax returns (federal, state and local) required to be filed by it.  All taxes shown to be due and payable on such returns, any assessments imposed, and to the Company’s knowledge all other taxes due and payable by the Company on or before the Initial Closing, have been paid or will be paid prior to the time they become delinquent.  The Company has not been advised (a) that any of its returns, federal, state or other, have been or are being audited as of the date hereof, or (b) of any deficiency in assessment or proposed judgment to its federal, state or other taxes.  The Company has no knowledge of any liability of any tax to be imposed upon its properties or assets as of the date of this Agreement that is not adequately provided for.

3.12 Employees.  The Company has no collective bargaining agreements with any of its employees.  There is no labor union organizing activity pending or, to the Company’s knowledge, threatened with respect to the Company.  To the Company’s knowledge, no employee of the Company, nor any consultant with whom the Company has contracted, in the Company’s opinion, is in violation of any term of any employment contract, proprietary information agreement or any other agreement relating to the right of any such individual to be employed by, or to contract with, the Company; and to the Company’s knowledge the continued employment by the Company of its present employees, and the performance of the Company’s contracts with its independent contractors, will not result in any such violation.  The Company has not received any notice alleging that any such violation has occurred.  There are no actions pending, or to the Company’s knowledge, threatened, by any former or current employee concerning such person’s employment by the Company.  
3.13 Compliance with Laws; Permits.  The Company is not in violation of any applicable statute, rule, regulation, order or restriction of any domestic or foreign government or any instrumentality or agency thereof in respect of the conduct of its business or the ownership of its properties which violation would materially and adversely affect the business, assets, liabilities, financial condition, operations or prospects of the Company.  No governmental orders, permissions, consents, approvals or authorizations are required to be obtained and no registrations or declarations are required to be filed in connection with the execution and delivery of the Transaction Documents or the issuance of the Notes and Warrants, except such as have been duly and validly obtained or filed, or with respect to any filings that must be made after the Initial Closing, as will be filed in a timely manner.  The Company has all franchises, permits, licenses and any similar authority necessary for the conduct of its business as now being conducted by it, the lack of which could materially and adversely affect the business, properties, prospects or financial condition of the Company and believes it can obtain, without undue burden or expense, any similar authority for the conduct of its business as planned to be conducted. 

3.14 Full Disclosure.  The Company has provided each Purchaser with all information requested by such Purchaser in connection with its decision to purchase its respective Note and Warrant.  To the Company’s knowledge, there are no facts which (individually or in the aggregate), in the Company’s opinion, materially adversely affect the business, assets, liabilities, financial condition, prospects or operations of the Company that have not been previously disclosed, discussed or made available to such Purchaser in connection herewith.

3.15 Further Assurances.  The Company agrees and covenants that at any time and from time to time it will promptly execute and deliver to each Purchaser such further instruments and documents and take such further action as such Purchaser may reasonably require in order to carry out the full intent and purpose of this Agreement and the Transaction Documents.

3.16 Solvency.  As of the date hereof, after giving effect to the transactions contemplated by this Agreement and the Company’s financial projections, the Company will have sufficient cash flow to enable it to pay its debts as they mature. 

4. Representations, Warranties and Covenants of the Purchasers.


Each Purchaser hereby represents and warrants to the Company, as of the date of any Closing at which it purchases a Note and Warrant, as follows:

4.1 Purchase for Own Account.  Such Purchaser represents that it is acquiring the Note, Warrant and the Conversion Securities (collectively, the “Securities”) solely for its own account and beneficial interest for investment and not for sale or with a view to distribution of the Securities or any part thereof, has no present intention of selling (in connection with a distribution or otherwise), granting any participation in, or otherwise distributing the same, and does not presently have reason to anticipate a change in such intention, other than transfers between affiliates, including affiliate funds.  

4.2 Requisite Power and Authority.  Such Purchaser represents that it has all necessary power and authority under all applicable provisions of law to execute and deliver this Agreement and to carry out its provisions.  Such Purchaser represents that all actions on such Purchaser’s part required for the lawful execution and delivery of this Agreement have been or will be effectively taken prior to the Closing.  Such Purchaser represents that upon its execution and delivery, this Agreement will be a valid and binding obligation of such Purchaser, enforceable in accordance with its terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights, (b) as limited by general principles of equity that restrict the availability of equitable remedies, and (c) to the extent that the enforceability of the indemnification provisions may be limited by applicable laws.

4.3 Information and Sophistication.  Such Purchaser acknowledges that it has received all the information it has requested from the Company and considers necessary or appropriate for deciding whether to acquire the Securities.  Such Purchaser represents that it has had an opportunity to ask questions and receive answers from the Company regarding the terms and conditions of the offering of the Securities and to obtain any additional information necessary to verify the accuracy of the information given such Purchaser.  Such Purchaser further represents that it has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risk of this investment.

4.4 Ability to Bear Economic Risk.  Such Purchaser acknowledges that investment in the Securities involves a high degree of risk, and represents that it is able, without materially impairing its financial condition, to hold the Securities for an indefinite period of time and to suffer a complete loss of its investment.  Further, such Purchaser represents that it is aware of no publication of any advertisement in connection with the transactions contemplated by the Agreement.

4.5 Further Limitations on Disposition.  Without in any way limiting the representations set forth above, such Purchaser further agrees not to make any disposition of all or any portion of the Securities unless and until:

(a) There is then in effect a registration statement under the Securities Act covering such proposed disposition and such disposition is made in accordance with such registration statement; or

(b) Such Purchaser shall have notified the Company of the proposed disposition and shall have furnished the Company with an opinion, satisfactory to the Company and its counsel, that the proposed disposition is exempt from the registration requirements of the Securities Act.

(c) Notwithstanding the provisions of paragraphs (a) and (b) above, no such registration statement or opinion of counsel shall be necessary for a transfer by such Purchaser to an affiliate (including affiliate funds), a shareholder, partner (or retired partner), or member (or retired member) of such Purchaser, or transfers by gift, will or intestate succession to any spouse or lineal descendants or ancestors, if all transferees agree in writing to be subject to the terms hereof to the same extent as if they were Purchasers hereunder.

4.6 Legends.  Such Purchaser acknowledges that the Securities shall bear legends reflecting appropriate restrictions on transfer as described herein.

4.7 Accredited Investor Status.  Such Purchaser is an “accredited investor” as such term is defined in Rule 501 under the Securities Act.

4.8 Further Assurances.  Such Purchaser covenants that at any time and from time to time it will promptly execute and deliver to the Company such further instruments and documents and take such further action as the Company may reasonably require in order to carry out the full intent and purpose of this Agreement.

4.9 Residence.  If such Purchaser is an individual, then such Purchaser resides in the state or province identified in the address of such Purchaser set forth on the signature page hereto; if such Purchaser is a partnership, corporation, limited liability company or other entity, then the office or offices of such Purchaser in which its investment decision was made is located at the address or addresses of such Purchaser set forth on the signature page hereto.

5. Conditions to Closings.

5.1 Conditions to Purchaser’s Obligations at the Closings.  Each Purchaser’s obligation to purchase a Note and Warrant at a Closing is subject to the satisfaction, at or prior to such Closing, of the following conditions:

(a) Representations and Warranties True; Performance of Obligations.  The representations and warranties made by the Company in Section 3 hereof shall be true and correct in all material respects as of the Initial Closing Date and the Company shall have materially performed all obligations and conditions herein required to be performed or observed by it on or prior to the Initial Closing.

(b) Legal Investment.  On each Closing Date, the sale and issuance of any Note and Warrant sold and issued at such Closing and the proposed issuance of the Conversion Securities shall be legally permitted by all laws and regulations to which the Purchaser purchasing the Note and Warrant at such Closing and the Company are subject.

(c) Consents, Permits, and Waivers.  The Company shall have obtained any and all consents, permits and waivers necessary or appropriate for consummation of the transactions contemplated by the Agreement (except for such as may be properly obtained subsequent to such Closing).

(d) Notes & Warrants.  The Notes and Warrants to be issued at any Closing shall have been duly executed and delivered by the Company to the Purchaser of such Note and Warrant at such Closing.

5.2 Conditions to Company’s Obligations at the Closings.  The Company’s obligation to issue and sell the Notes and Warrants is subject to the satisfaction, on or prior to each Closing of the following conditions:

(a) Representations and Warranties True.  The representations and warranties in Section 4 made by any Purchaser purchasing a Note and Warrant at such Closing shall be true and correct as of such Closing.

(b) Performance of Obligations.  The Purchaser purchasing a Note and Warrant at any Closing shall have performed and complied with all agreements and conditions herein required to be performed or complied with by such Purchaser on or before such Closing.

6. Covenants.
6.1 Covenants of the Company.  The Company will materially comply with the covenants and agreements set forth in this Section 6.1 from the date of execution of this Agreement until the Loan has been fully paid or converted and the Securities are no longer owned by the Purchasers.

(a) Books and Records.  The Company will maintain accurate and complete books and records. The Company will give representatives of the Purchasers access to books and records of account at all reasonable times, including permission to examine, copy and make abstracts from any of such books and records and such other information as the Purchasers may from time to time reasonably request, and the Company will make available to the Purchasers upon request for examination copies of any reports, statements or returns which the Company may make to or file with any governmental department, bureau or agency, federal or state.  So long as an Event of Default (as defined below) does not exist, the Purchasers will give reasonable notice prior to conducting any examination under the preceding sentence and shall not conduct such examinations more than once in any calendar year.  

(b) Payment of Taxes and Other Charges.  The Company will pay and discharge when due all indebtedness and all taxes, assessments, charges, levies and other liabilities imposed upon it, its income, profits, property or business, except those which currently are being contested in good faith by appropriate proceedings and for which it will have set aside adequate reserves in accordance with GAAP or made other adequate provision with respect thereto acceptable to the Purchasers in their reasonable discretion.

(c) Maintenance of Existence, Operation and Assets.  The Company will do all things necessary to maintain, renew and keep in full force and effect its organizational existence and all rights, permits and franchises necessary to enable it to continue its business; continue in operation in substantially the same manner as at present; keep its properties in good operating condition and repair; and will make all necessary and proper repairs, renewals, replacements, additions and improvements thereto.

(d) Insurance.  The Company will obtain and maintain, with financially sound and reputable insurers, insurance with respect to its property and business against such casualties and contingencies, of such types and in such amounts as is customary for established companies engaged in the same or similar business and similarly situated.

(e) Compliance with Laws.  The Company will comply in all material respects with all laws applicable to it and to the operation of its business (including any statute, rule or regulation relating to employment practices and pension benefits or to environmental, occupational and health standards and controls).

(f) Additional Reports.  The Company will deliver written notice to the Purchasers promptly after receiving notice or knowledge of the occurrence of any of the following, together with a description of the action that is being taken or is proposed to be taken with respect thereto: (a) an Event of Default or an event or circumstance that solely with the passage of time, provision of notice or both would constitute an Event of Default, (b) any litigation filed by or against the Company claiming in excess of $10,000, or (c) any event which is reasonably expected to result in a material adverse change in the business, assets, operations, financial condition, results of operation or prospects of the Company.

6.2
Covenants of the Purchaser.  Upon conversion of a Note or Warrant into the Conversion Securities, each Purchaser shall agree to be bound by terms of the Operating Agreement and shall execute the Operating Agreement and any and all membership, shareholder or other agreements reasonably requested by the Company.  

7. Events of Default; Remedies.

7.1 Events of Default.  The occurrence of any of the following will be deemed to be an “Event of Default” at the election of and delivery of notice to the Company by Purchasers holding a majority of the outstanding principal amount of all Notes issued hereunder (a “Purchaser Majority”):

(a) Payment Default.  The Company shall fail to make any payment of principal or any payment of interest within five (5) business days following the date when due, in respect of any Note. 

(b) Covenant Default.  The Company shall default in the performance of, or violate any of, the material covenants or agreements contained in this Agreement or the agreements contemplated hereby.

(c) Breach of Warranty.  Any financial statement, representation, warranty or certificate made or furnished by the Company to a Purchaser in connection with this Agreement shall be false, incorrect or incomplete in any material respect when made.

(d) Bankruptcy or Insolvency.  A proceeding shall have been instituted in a court having jurisdiction over the Company seeking a decree or order for relief in respect of Company, in an involuntary case under any applicable bankruptcy, insolvency reorganization or other similar law and such involuntary case shall remain undismissed or unstayed and in effect for a period of 30 consecutive days, or the Company shall commence a voluntary case under any such law or consent to the appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator, conservator (or other similar official).

(e) Default on Other Debt.  A default with respect to any other indebtedness of the Company for borrowed money in excess of $10,000, if the effect of such default is to cause the acceleration of such debt.

(f) Entry of Judgment.  The entry of a final judgment for money damages exceeding $25,000 against the Company and the failure of the Company to discharge the judgment within ten (10) consecutive calendar days after the entry of such judgment.

7.2 Remedies.  Upon the occurrence of an Event of Default described in Section 7.1(d), the principal of and accrued interest and all other amounts due and owing on the Loan (if not then due and payable) shall become due and payable immediately, without presentment, demand, notice, protest, declaration or any other requirement of any kind, all which the Company expressly waives.  Upon the occurrence and continuance of an Event of Default other than as described in Section 7.1(d), the Purchasers (by action of a Purchaser Majority) may provide written notice to the Company stating that an Event of Default has occurred and declaring that the principal of and accrued interest and all other amounts due and owing on the Loan (if not then due and payable) shall become due and payable immediately, without any further notice, presentment, demand, protest, declaration or other requirement of any kind, all which the Company expressly waives. Upon the occurrence and continuance of an Event of Default, and irrespective of whether the Loan has been declared due and payable pursuant to the immediately preceding sentence, each Purchaser will have all rights and remedies specified in the Note held by such Purchaser and all rights and remedies (which are cumulative and not exclusive) available under applicable law or in equity. 

8. Miscellaneous.

8.1 Binding Agreement.  The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors and assigns of the parties.  Nothing in this Agreement, express or implied, is intended to confer upon any third party any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

8.2 Governing Law.  THIS AGREEMENT HAS BEEN DELIVERED TO AND ACCEPTED BY THE PURCHASERS AND WILL BE DEEMED TO BE MADE IN THE STATE OF GEORGIA. THIS AGREEMENT WILL BE INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE OF GEORGIA, EXCLUDING ITS CONFLICT OF LAWS RULES.

8.3 Choice of Forum.  THE COMPANY AND EACH PURCHASER HEREBY IRREVOCABLY CONSENTS TO THE EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURT SEATED IN FULTON COUNTY OR THE NORTHERN DISTRICT OF GEORGIA, AND CONSENTS THAT ALL SERVICE OF PROCESS BE SENT BY NATIONALLY RECOGNIZED OVERNIGHT COURIER SERVICE DIRECTED TO THE COMPANY AT THE COMPANY’S ADDRESS SET FORTH HEREIN AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED ON THE BUSINESS DAY AFTER DEPOSIT WITH SUCH COURIER; PROVIDED THAT NOTHING CONTAINED IN THIS AGREEMENT WILL PREVENT THE PURCHASERS FROM BRINGING ANY ACTION, ENFORCING ANY AWARD OR JUDGMENT OR EXERCISING ANY RIGHTS AGAINST THE COMPANY INDIVIDUALLY, AGAINST ANY SECURITY OR AGAINST ANY PROPERTY OF THE COMPANY WITHIN ANY OTHER COUNTY, STATE OR OTHER FOREIGN OR DOMESTIC JURISDICTION. THE PURCHASERS AND THE COMPANY AGREE THAT THE VENUE PROVIDED ABOVE IS THE MOST CONVENIENT FORUM FOR BOTH THE PURCHASER AND THE COMPANY WAIVES ANY OBJECTION TO VENUE AND ANY OBJECTION BASED ON A MORE CONVENIENT FORUM IN ANY ACTION INSTITUTED UNDER THIS AGREEMENT.

8.4 Waiver Of Jury Trial.  TO THE EXTENT ALLOWED BY LAW, EACH OF THE COMPANY AND EACH PURCHASER IRREVOCABLY WAIVES ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS AGREEMENT, ANY DOCUMENTS EXECUTED IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH DOCUMENTS. THE COMPANY AND THE PURCHASERS ACKNOWLEDGE THAT THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY.

8.5 Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

8.6 Titles and Subtitles.  The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.

8.7 Notices.  Any notice required or permitted under this Agreement shall be given in writing and shall be deemed effectively given upon personal delivery, confirmed electronic transmission to an email address or facsimile number provided by the Company or Purchaser with reasonable evidence of delivery or upon deposit with Federal Express, postage prepaid, addressed to the Company at _______________________________________________________________________, Attn: President, or to a Purchaser at the address set forth on the signature page hereto, or at such other address as such party may designate by ten (10) days advance written notice to the other parties.

8.8 Modification; Waiver; Requests or Approvals.  No modification or waiver of any provision of this Agreement or consent to departure therefrom shall be effective unless in writing and approved by the Company and a Purchaser Majority (which shall be binding on all Purchasers whether or not any particular Purchaser’s approval to such modification or waiver was provided).  

8.9 Entire Agreement.  This Agreement and the Exhibits hereto constitute the full and entire understanding and agreement between the parties with regard to the subject matter hereof and no party shall be liable or bound to any other in any manner by any representations, warranties, covenants and agreements except as specifically set forth herein. 

8.10 Costs, Expenses.  Each of the Company and each Purchaser shall pay its own legal fees and expenses incurred in connection with the negotiation, preparation, execution and delivery of this Agreement and the agreements and documents contemplated herein.

8.11 Successors and Assigns.  Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, the successors, assigns, heirs, executors and administrators of the parties hereto and shall inure to the benefit of and be enforceable by each person who shall be a holder of the Securities from time to time.
*********************************


In Witness Whereof, the parties have executed this Note and Warrant Purchase Agreement as of the date first written above.

	COMPANY:

COMPANY NAME
By:


Name:  
Title:  
	PURCHASER:

Print Name: _____________________________
Title (if any) : ____________________________
Address:




EXHIBITS

Schedule of Purchasers

Exhibit A:  Form of Convertible Promissory Note
Exhibit B:  Form of Warrant
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Exhibit A:  Form of Convertible Promissory Note
(see attached)

Exhibit B:  Form of Warrant
(see attached)
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