Date:
«AddressBlock»
Re: Global Advisory Services Agreement for XYZ Corporation
«GreetingLine»
This letter agreement (the ”Agreement”) confirms and sets forth the terms and conditions of the engagement of
Imperato et al (“Imperato et al ”) by XYZ Corporation, (the “Company”) to render advisory services as described in
this letter on an exclusive basis to the Company (the “Engagement”) in connection with the proposed project to
provide Global Advisory and Implementation Guidance to gain entrée into international markets. (the “Project”).
These services may include (but are not limited to): Business evaluation, strategic partnering, new market
identification and penetration, introduction and liaison services to key business and/or political figures, marketing
analysis, cost analysis, and corporate management training.

Neither this Agreement nor the Engagement constitutes a commitment or an offer of a commitment to extend or
arrange credit by Imperato , or any Affiliate of same (together, “Imperato Entities”) in connection with the Project.
The Company acknowledges that the Project’s ultimate financing structure may involve any number of elements,
potentially including investment or financing , and that, if the parties mutually consent in their sole discretion , an
Imperato et al Entity may provide or assist in providing certain components of the final financing structure. Of
course, there can be no assurance that any Imperato et al Entity, or any other particular prospective lender, credit
provider or investor, will ultimately agree to provide financing for the Project.
1.

Services Rendered

Imperato et al agrees during the term of the engagement to perform such of the following advisory services related
to the Project, as the Company may reasonably request, together with such other services reasonably related thereto
as Imperato et al may hereafter agree. Imperato et al may assist or advise the Company as follows:
Phase I – Preliminary Business Advisory/Valuation Analysis
• Meet with Company to obtain a complete understanding of the Strategic, Commercial/Retail and Financial
objectives of the Company.
• Agree with the Company, within three (3) days after the effective date of this agreement, on a list of
specific action items and an associated schedule, which describes what the chosen tasks shall address, with
the goal of completing during this Phase I, the documentation consistent with the intent expressed herein
and which is commensurate with applicable industry standards.
• Review and help modify the preliminary business plan and financial model, including assumptions and
sensitivity analysis.
• Assist the Company in relation to the assessment of Project risks.
• Preliminary evaluation of available markets with respect to competition.
• Written and oral presentation of findings at the Company’s request.
It is further understood that, after the completion of Phase I, it is the intention of the Company to engage Imperato et
al . for additional tasks under mutually acceptable terms and conditions, which may include the engagement of
affiliated companies of Imperato et al . and which may include equity or debt financing for the Company.
To the extent that Imperato et al. may provide or assist in providing projections or forecasts relating to the Project,
the Company acknowledges that, while such forecasts and projections are based upon methods Imperato et al
believes to be reasonable, actual results my differ from any such projected or forecasted results.
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2.

Fees and Expenses
2.1

The Company shall pay Imperato et al . a non-refundable deposit in the amount of three thousand U.S.
dollars ($3000) for due diligence and one (1) hour of telephone advisory service. Once Imperato et al
has approved the Company as a client, the initial retainer fee is thirty thousand U.S. dollars ($30,000)
which includes: Business advisory service over the telephone or in-person (if an advisor is available in
your area); an executive summary detailing the suitable target market(s) and procedures needed for
penetration, definition of strategic partnership needs (where applicable), development, expansion,
and/or capitalization: as well as other agreed services. When the executive summary and the strategic
plan laid forth in that document is agreed upon by both parties, the Imperato et al . organization will
move forward with creating an in-depth white paper which outlines the people, strategic partners,
markets, distributors, etc., that need to be targeted, as well as what the capabilities and the expectations
are on both sides, in addition to a cost analysis for implementation.
Services may be financed in one of four different ways:
Per Diem Basis: $2000.00 (USD) per day, plus expenses (travel, hotel, food, etc.)
Yearly Retainer: $250,000 (USD) per year, plus revenue sharing agreement
Equity Stake: Equity within the Company may be exchanged for services, on an individual
basis.
Fee & Equity Stake: Combination of fee and equity within the Company
Additionally, both sides will set mutual obligations and responsibilities for the term of the agreement,
and will identify the services to be rendered, which may include (but are not limited to) the
aforementioned: Business evaluation, strategic partnering, new market identification and penetration,
introduction and liaison services to key business and/or political figures, marketing analysis, cost
analysis, and corporate management training.

2.2

3.

The Company shall reimburse Imperato et al within 10 days after receipt of any invoice from Imperato
et al , for all of Imperato et al ’s reasonable expenses incurred in connection with its services hereunder
for travel, deliveries, outside computer time, legal and accounting expenses, and other out-of-pocket
expenses, and (if internal counsel is used) allocated costs of internal counsel. Imperato et al shall
retain professional service providers or consultants (including internal counsel) for the account of the
Company, only following receipt of the approval of the Company of such retention. The fees and
expenses of such professionals and consultants (including internal counsel) shall be paid by the
Company.

Company and Project Information
3.1

Company’s Obligation to Provide Information. The Company agrees to make available to Imperato et
al . any information concerning the Project, the Company and any Project Entity reasonably requested
by Imperato et al, in connection with the Engagement, including any and all material information about
the operations, properties and financial condition and prospect of the Project, the Company and the
Project Entity, whether or not specifically requested by Imperato et al . The Company agrees to
provide and cause any Project Entity to provide Imperato et al with copies of interim financial
information on a monthly or quarterly basis, as currently prepared by, or made available to the
Company, or such Project Entity and to inform Imperato et al . promptly of any material developments
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management, financial condition or prospects of the Company, or the Project Entity as they may develop during
the term of the engagement. Imperato et al may assume and rely upon the accuracy and completeness of the
information received from the Company, or any Project Entity for the purposes of the engagement, without
independent verification. For the purposes of this Agreement, “Project Entity” shall mean any direct or indirect
Affiliate of the Company, or any other entity designated by the Company or any direct or indirect Affiliate of
the Company, which may succeed to such role.

3.2

Company’s Sole Responsibility. The Company acknowledges and agrees that it (together with any
applicable Project Entity) is and shall be solely responsible for the completeness, accuracy and
truthfulness of all information relating to the Project, whether or not Imperato et al.’s services are
involved in connection with the preparation, analysis or dissemination of such information.

3.3

Imperiali Inc.’s Obligation of Confidentiality.
a)

Subject to subsection (b) of this section 3.3, Imperato et al Inc. (and any of its Affiliates, officers,
directors, agents and employees (collectively, for the purposes of this Section 3.3, “Imperato et al
Inc.”) will exercise reasonable care to keep confidential any material, non-public information
owned by, or regarding the Company, or any Project Entity (“Confidential Information”) and
obtained in connection with the Engagement that was either: (i) heretofore obtained by Imperato et
al . from the Company in connection with discussions concerning the Project, or (ii) hereafter
provided by the Company or such Project Entity. Imperato et al shall use Confidential
Information solely in connection with the Engagement or the Project, unless otherwise expressly
agreed to by the Company or such Project Entity or as required by law, legal process or regulatory
requirement. Notwithstanding the foregoing, the following will not constitute Confidential
Information for purposes of this Agreement: (1) information which has become generally available
to the public other than as a result of a disclosure by or through Imperato et al ., (2) information
which was made available to Imperato et al . on a non-confidential basis [through lawful and
permissible] means prior to its disclosure to Imperato et al Inc., by the Company or such Project
Entity, (3) information which becomes available to Imperato et al ., from a source not subject to
the knowledge of Imperato et al., nor subject to any prohibition against disclosing the information
to Imperato et al ., and (4) generally available information regarding the business, or industry of
the Company, or any Project Entity, or regarding local or national conditions, requirements or
procedures relating to the Site, that is retained in the memory of any employee or agent of
Imperato et al ., without reference to any written document obtained from the Company.
Notwithstanding the foregoing, the Company agrees and consents, on its behalf and on the behalf
of any Project Entity, to the sharing from time to time by Imperato et al . (during the engagement
with any other Imperato et al . entity, or by any Imperato et al . Entity with Imperato et al .) of any
and all financial and other information in the possession of Imperato et al . or such other Imperato
et al . Entity (including without limitation on documents in the possession of Imperato et al . or
other Imperato et al Entity and any credit or other analysis prepared by Imperato et al . or other
Imperato et al entity concerning the Company, any Project Entity or any Affiliate of the
Company or such Project Entity), provided, nevertheless, that any Confidential Information shared
with any other Imperato et al Entity, shall be held and used by such Imperato et al Entity, only in
accordance with the terms of this Section 3.3 and such Imperato et al Entity will have expressly
agreed to same. It is further understood that at the conclusion of the Engagement, all Confidential
Information will be returned to the Company, provided however that Imperato et al may retain one
copy for record keeping, audit, regulatory and legal purposes.
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b) Notwithstanding the provisions of the foregoing subsection (a), it is understood and agreed that
during the Engagement and with prior written approval of the Company, Imperato et al . may (i)
distribute to government agencies, potential lenders or other financing participants, and other
third parties having actual or potential involvement in any undertaking or financing related thereto,
information memoranda and other documents, provided the Company has consented to such
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distribution to such recipients, and (ii) discuss any aspect of any undertaking or any financing with any
person or entity approved by the Company.

4.

Term of Engagement

The Engagement shall continue until the last of the following to occur: (a) the completion of the action items
referenced in item “1” above, under “Services to be Rendered”, (b) the date that is four weeks after the Effective
Date of this agreement (“Scheduled Termination Date”) or (c) either party terminates the Engagement in accordance
with the following sentence: The Company or Imperato et al . may terminate the Engagement at any time, with or
without cause, effective 10 days after receipt of written notice. The Company’s obligation regarding indemnities
and the Company’s obligation under Section 2, shall survive any termination of the Engagement and this
Agreement, subject to a pro-rata adjustment of the retainer, in the event of a termination under clause (c) above.
5.

Governing Law

This agreement shall be governed by and construed in accordance with the laws of the State of Florida (without
giving effect to principles of conflicts of laws thereof).
6.

Representations and Warranties

The Company represents and warrants that this agreement has been duly authorized and, upon execution and
delivery, will constitute a legal, valid, binding and enforceable obligation of the Company. Imperato et al Inc.
represents and warrants that this Agreement has been duly authorized and, upon execution and delivery, will
constitute a legal, valid, binding and enforceable obligation of Imperato et al The Company warrants that the
financial and other information it, or any Project Entity will provide to Imperato et al ., shall be accurate, complete
and not misleading in any material respect. The Company represents and warrants that it and its employees and
agents have, at all times in connection with the Project, complied with the Federal Foreign Corrupt Practices Act,
and covenants that it and its employees and agents, and any Project Entity and its employees and agents, will comply
with such Act and other applicable law, at all times in connection with any Undertaking (including any Project
Financing).
7

Special Provision Governing Potential Subsequent Services and Other Retentions

7.1

If the Company or any Project Entity should, in its discretion, request any Imperato et al entity to make
an equity investment or extend credit, or act as agent for other investors or lenders, extending credit
relating to the Project or any Undertaking and such Imperato et al entity should, in its discretion, agree
to provide such credit or serve in such agent capacity, (a) the Company acknowledges that (i) neither
the fact of the Engagement, nor Imperato et al ’s performance of the Engagement, will in any way
modify or affect, or create any defense under, any express obligation of the Company (or any Project
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Entity) to such Imperato et al . entity or any other investor or lender under any financing document (all
of which defenses are hereby waived), and (ii) the relationship between Imperato et al Entities and the
Company (or any such Project Entity) with respect to all transactions and matters arising under the
financing documents shall be arm’s-length; and (b) the Company and any applicable Project Entity
shall execute in favor of Imperato et al . and any other Imperato et al Entity, appropriate
documentation provisions as may be reasonably requested by such Imperato et al Entity, including
provisions (i) consenting to the sharing with any and all syndicate lenders of any and all information
held by Imperato et al . relating to the Company, any Project Entity or the Undertaking, (ii) waiving
any conflict of interest otherwise arising as a result of the combination of the engagement and such
agency relationships, and (iii) indemnifying Imperato et al . and all Imperato et al Entities from and
against all losses, costs and claims arising from or relating in any way to such matters.
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7.2

8.

Nothing contained herein shall be construed to limit current or future work assignments of any
Imperato et al Entity personnel with entities other than the Company.

Miscellaneous
8.1

This Agreement may be amended only by a written agreement executed by the parties hereto and
referring to this agreement.

8.2

This Agreement shall benefit and be binding on the respective successors of the parties. Imperato et al
’s undertaking to the Company may not be assigned by the Company (including to any Project Entity)
without Imperato et al’s prior written consent.

8.3

Nothing contained in this Agreement, or resulting from the Engagement or the Project, or any
undertaking, shall be deemed to create any fiduciary, trustee, agency, joint venture or partnership
relationship between Imperato et al . or any other Imperato et al Entity on the one hand, and the
Company, any Project Entity or any other persons now or hereafter involved in the Undertaking, on the
other, and the Company hereby waives all claims and defenses against Imperato et al . and other
Imperato et al Entities based on such matters.

8.4

This Agreement sets forth the entire understanding of the parties and supersedes all prior agreements
and understandings relating to the subject matter hereof. The attached Schedule and appendices are
part of this Agreement and are incorporated herein by reference. This Agreement may be executed in
counterparts, which taken together shall constitute one and the same agreement.

8.5

Each party (a “Party”) to this Agreement, agrees that no use of its (in the case of Imperato et al .
including an Imperato et al Entity and in the case of the Company, a Project Entity) name, trademarks
or service marks may be made by the other party (the “Other Party”) in any advertisements or public
announcements, including, without limitation, press releases, without the prior written approval of the
Party. The Company shall not (and shall not permit any Project Entity to) disclose or divulge any
written opinions or advice rendered by Imperato et al , in connection with any undertaking, without the
prior written consent of Imperato et al ..

8.6

The Company recognizes that Imperato et al . has been retained only by the Company and that the
Engagement is not deemed to be on behalf of, nor is intended to confer rights upon, any Affiliate,
shareholder, owner or partner of the Company, or any other person not a party hereto. Unless
otherwise expressly agreed in writing, executed by Imperato et al with respect to particular
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circumstances, no one other than the Company is authorized to rely upon the Engagement or any
statements or conduct by Imperato et al .
8.7

The parties each hereby waive any right to claim reimbursement from the other (or from any Affiliate
of the other) for consequential or punitive damages arising out of, or in any way relating to this
Agreement, the Project or any undertaking.

8.8

Any right to trial by jury with respect to any claim or action arising out of this Agreement or the
Engagement is hereby waived.

This Agreement shall become an effective and binding legal agreement on __(insert date)_____,provided Imperato
et al has received the Company’s signed copy of this Agreement (including receipt by tele facsimile) (such date, the
“Effective Date”). Imperato et al .’s offer to provide the services outlined herein shall expire on the date that is 10
days after the date of this letter, absent prior receipt of such signed copy.
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Very truly yours,
Imperato et al .

By_________________________________
Name:
Title:
Corporate Services

By_________________________________
Name:
Title: Chief Financial Officer

ACCEPTED AND AGREED:
XYZ Corporation

By_______________________________
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Its______________________________

By_______________________________

Its_______________________________

Date: (insert date)

APPENDICES
A. CERTAIN DEFINITIONS
For purposes of this Agreement, the following terms shall have the meanings set forth below.
(1) “Approval”, agreement or action of the Company shall mean the approval, agreement or action of an officer of
the company.
(2) “Affiliate”, shall mean, with respect to a specified person, an entity that directly, or indirectly, through one or
more intermediaries, controls or is controlled by, or is under common control with, the person specified.
“Affiliate,” with respect to a natural person, shall also mean any family member or relative of an individual.

B. INDEMNIFICATION AND CONTRIBUTION
The Company agrees to indemnify and hold harmless Imperato et al and its Affiliates, the respective directors,
officers, agents and employees of Imperato et al . and its Affiliates and each other person, if any, controlling
Imperato et al . or any of its Affiliates from any losses, actions, claims, damages or liabilities (or actions in respect
thereof) relating to, or arising out of Imperato et al .’s engagement hereunder, and will reimburse Imperato et al . and
any other party entitled to be indemnified hereunder for all expenses (including reasonable attorney’s fees and
expenses and allocated costs of in-house counsel) as they are incurred by Imperato et al . or any such other
indemnified party in connection with investigating, preparing or defending any such action or claim, whether or not
in connection with pending or threatened litigation, to which Imperato et al . is a party and whether or not incurred
in the course of a bankruptcy or insolvency proceeding, or an appellate proceeding. The Company will not,
however, be responsible for any claims, actions, liabilities, losses, damages or expenses that resulted from Imperato
et al .’s gross negligence or willful misconduct. The Company agrees that neither Imperato et al ., nor any of its
Affiliates, nor any officer, director, employee or agent of Imperato et al ., or any Affiliate of Imperato et al ., nor any
person controlling Imperato et al . or any Affiliate of Imperato et al ., shall have any liability (whether direct or
indirect, in contract or tort or otherwise), to the Company for, or in connection with this engagement, except for any
such liability for losses, actions, claims, damages, liabilities or expenses incurred by the Company, that result from
Imperato et al .’s gross negligence or willful misconduct.
If the indemnification provided for in the preceding paragraph shall for any reason be unavailable to an otherwise
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indemnified party, then the indemnifying party shall, in lieu of indemnifying such indemnified party, contribute to
the amount paid or payable by such indemnified party (i) in such proportion as shall be appropriate to reflect the
relative benefits received by the Company on the one hand, and Imperato et al . on the other, from the Project or (ii)
if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to
reflect not only the relative benefits referred to in clause (i) but also the relative fault of the Company on the one
hand and Imperato et al . on the other, with respect to the conduct or omission which resulted in a loss, action, claim,
damage or liability, or action in respect thereof, as well as any other relevant equitable considerations. The relative
benefits received by the Company on the one hand and Imperato et al . on the other, with respect to the Project, shall
be deemed to be in the same proportion that the aggregate consideration or value received by the Company in the
Project bears to the fee received by Imperato et al under Section 2 hereof.
The relative fault shall be determined by reference to whether the complained of conduct was engaged in by the
Company or its Affiliates or Imperato et al or its Affiliates, the intent of the parties and their relative knowledge,
access to information and opportunity to prevent such conduct. The parties agree that it would not be just and
equitable if contributions pursuant to the foregoing paragraph were to be determined by pro rata allocation or by any
other method of allocation that does not take into account the equitable considerations referred herein.
In the event of any legal actions (including any arbitration) by a party to this Agreement against another party to
enforce this Agreement, or seeking damages due to breach of this Agreement, the non-prevailing party will pay the
reasonable attorneys’ fees (including allocated costs of in-house counsel) of the prevailing party.
The Company will not settle any action relating to this engagement without securing appropriate releases or other
protection for Imperato et al
The provision of this section shall be in addition to any rights the parties may have at common law or otherwise.
C. ARBITRATION
(1) Mandatory Arbitration. Any controversy or claim between the parties hereto, including but not limited to those
arising out of, or relating to this Agreement or any agreements or instruments relating hereto, or delivered in
connection herewith and any claim based on or arising from an alleged tort, shall at the request of any party be
determined by arbitration. The arbitration shall be conducted in California, in accordance with the Untied
States Arbitration Act (Title 9, U.S. Code), notwithstanding any choice of law provision in this Agreement, and
under the commercial Rules of the American Arbitration Association (“AAA”).
The arbitrator(s) shall give effect to statutes of limitation in determining any claim. Any controversy
concerning whether an issue is arbitrable by the arbitrator(s). Judgment upon the arbitration award may be
entered in any court having jurisdiction. The institution and maintenance of an action for judicial relief or
pursuit or a provisional or ancillary remedy shall not constitute a waiver of the right of any party, including the
plaintiff, to submit the controversy or claim to arbitration if any other party contests such action for judicial
relief.
(2) Judicial Reference. At the request of a party, a controversy or claim that is not submitted to arbitration as
provided and limited in subparagraph (a) shall be determined by a reference in accordance with California Code
of Civil Procedure sections 638 and following. If such an election is made, the parties shall designate to the
court a referee or referees selected under the auspices of the AAA in the same manner as arbitrators are selected
in AAA-sponsored proceedings. The presiding referee of the panel, or the referee if there is a single referee,
shall be an active attorney or retired judge. Judgment upon the award rendered by such referee or referees shall
be entered in the court in which such proceeding was commenced in accordance with California Code of Civil
Procedure sections 644 and 645.
(3) Provisional Remedies and Self-Help. No provision of this paragraph shall limit the right of a party to this
Agreement, to exercise self-help remedies including, but not limited to, setoff or obtaining provisional or
ancillary remedies from a court of competent jurisdiction before, after or during the pendency of any arbitration
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or other proceeding. The exercise of a remedy does not waive the right of a party to resort to arbitration or
reference.

