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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED): September 11, 2007

BUSINESS.VN INCORPORATED
Formerly known as WorldTradeshow.com, Inc.
(Exact name of registrant as specified in its charter)
Nevada
(State or other jurisdiction of
incorporation)

0-51126
(Commission File Number)

88-355407
(IRS Employer
Identification No.)

9449 Balboa Avenue, Suite 114 San Diego, California 92123
(Address of principal executive offices and Zip Code)
Registrant's telephone number, including area code
(858) 292-9637

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):
|_|
Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
|_|
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
|_|
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))
|_|
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
On September 11, 2007, Business.vn Incorporated ("Business.vn" or the "Company") entered into a Consulting Agreement (the "Agreement") with IR.VN, LLC
("Consultant"), for the provision of investor relation services. The Agreement, with a one year term, provides for compensation of $60,000 cash per year plus
250,000 common shares of the Company's stock, and also grants Consultant an option to purchase an additional 200,000 shares of the Company's common
stock at a purchase price of $0.50 per share for three years.
ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION.
See Item 1.01 above.
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
Exhibit
Number

Description

10.2

Consulting Services Agreement dated September 11, 2007

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
BUSINESS.VN INCORPORATED

Date: September 11, 2007

/s/ Sheldon Silverman
Sheldon Silverman
Chairman, Chief Executive Officer

Exhibit 10.2
CONSULTING SERVICES AGREEMENT
This Consulting Services Agreement (the "Agreement"), effective September 11, 2007,
is made by and between IR.VN, LLC (the "Consultant") and Business.VN, Inc., a Nevada
corporation (the "Company"). The Consultant and the Company shall hereafter be referred to
individually as a "Party" and collectively as the "Parties.
WHEREAS, Consultant has extensive background in the area of shareholder relations,
venture capital raising, and broker dealer networking;
WHEREAS, Consultant desires to be engaged by Company to provide consulting
services to Company subject to the conditions set forth herein;
WHEREAS, Company is a publicly traded corporation with its common stock shares
trading on the Over the Counter Bulletin Board under the trading symbol BVNI and desires to
further develop its business; and
WHEREAS, Company desires to engage Consultant to provide the Services in his area
of knowledge and expertise on the terms and subject to the conditions set forth herein.
NOW, THEREFORE, in consideration for those services Consultant agrees to provide to
the Company, the Parties agree as follows:
1. Services of Consultant.
(a) Consultant will organize one-on-one meetings with potential large investors,
stockbrokers, money managers, mutual funds, market makers, analysts and
newsletter publishers. In addition, Consultant will have access to thousands of
individual investors through its alliance network. Current and accurate information
about the company will be provided with the ultimate goal of increasing
Company's shareholders base and equity-financing marketplace.
(b) Consultant will provide outbound phone calls to qualified stockbrokers through
Consultant's network. The broker network ranges from small cap investments, to
investors that speculate in small and micro-cap stocks. Consultant will evaluate
market positioning and recommend financial communication products and
services.

2.

(c) Consultant will contact Company's current shareholders to keep them updated
and informed of all recent corporate developments. Consultant will send out the
"InvestorRelations.vn Newsletter" to the database with approval from the
Company. As necessary, Consultant will send out press releases, quarterly and
annual financial reports and any other information relative to Company's
progress. In doing so, Consultant is able to create and maintain a shareholder
communications database that can be used for immediate and timely
correspondence in the future.
(d) A one-two-page fact sheet detailing critical and timely corporate or financial
information can be released to thousands of investors and stockbrokers.
Consultant will design a PDF one page fact sheet and a Corporate Summary
PDF sheet. The necessary information and disclosures statements are properly
covered to make it as effective marketing tool as possible. The Company will
approve all information on the fact sheet before it is ever sent to the databases.
Consideration for Services.
Company will compensate Consultant as follows:
(a) Company will pay Consultant the sum of Five Thousand Dollars ($5,000.00) per
month; and,
(b) Company will issue 100,000 Restricted Shares of Company's stock to Consultant
upon execution of this Agreement.
(c) Company will issue an additional 150,000 Restricted Shares of Company's stock
to Consultant on March 1, 2008.
(d) Company grants Consultant and option to purchase 200,000 shares of the
Company's restricted stock @ $.50 per share, which options expire 3 years from
the effective date of this Agreement.

(e) During the term of the Agreement, Consultant shall act as a non-exclusive
financial advisor to the Company in connection with private placement financing
transactions ("Financing Transactions"). In connection with advisory services
related to Financing Transactions, the Company shall pay to Consultant, at
Consultant's option in cash or shares at their then current market value, an
amount equal to ten (10%) percent of the aggregate consideration up to One
Million Dollars ($1,000,000) and a lesser percentage, subject to the mutual
agreement of the parties, to the extent the Financing Transaction exceeds One
Million Dollars ($1,000,000). The determination as to whether the terms of any
proposed Financing Transaction is in the interest of the Company shall be
determined by the Company's Board of Directors, in their sole, exclusive, and
absolute discretion.
3.

Natural Person Requirement
The Company shall only issue securities to a named, natural person who is identified
below:

4.

Name: IR.VN, LLC or designee
Confidentiality.

5.

Each party agrees that during the course of this Agreement, information that is
confidential or of a proprietary nature may be disclosed to the other party, including, but
not limited to, product and business plans, software, technical processes and formulas,
source codes, product designs, sales, costs and other unpublished financial information,
advertising revenues, usage rates, advertising relationships, projections, and marketing
data ("Confidential Information"). Confidential Information shall not include information
that the receiving party can demonstrate (a) is, as of the time of its disclosure, or
thereafter becomes part of the public domain through a source other than the receiving
party, (b) was known to the receiving party as of the time of its disclosure, (c) is
independently developed by the receiving party, or (d) is subsequently learned from a
third party not under a confidentiality obligation to the providing party. Confidential
Information need not be marked as confidential at the time of disclosure to receive
"Confidential Information" protection as required herein, rather all information disclosed
that, given the nature of the information or the circumstances surrounding its disclosure
reasonably should be considered as confidential, shall receive "Confidential
Information" protection.
Indemnification.
(a) Indemnification by Company.
The Company agrees to indemnify, defend, and shall hold harmless Consultant
and/or its agents, and to defend any action brought against said parties with
respect to any claim, demand, cause of action, debt or liability, including
reasonable attorneys' fees to the extent that such action is based upon a claim
that: (i) is true, (ii) would constitute a breach of any of Company's
representations, warranties, or agreements hereunder, or (iii) arises out of the
negligence or willful misconduct of Company, or (iv) arises out of the
performance of Consultant's duties hereunder.
(b) Indemnification by Consultant.
The Consultant agrees to indemnify, defend, and shall hold harmless Company,
its directors, employees and agents, and defend any action brought against same
with respect to any claim, demand, cause of action, debt or liability, including
reasonable attorneys' fees, to the extent that such an action arises out of the
gross negligence or willful misconduct of Consultant.
(c) Notice.

6.

In claiming any indemnification hereunder, the indemnified party shall promptly
provide the indemnifying party with written notice of any claim, which the
indemnified party believes falls within the scope of the foregoing paragraphs. The
indemnified party may, at its expense, assist in the defense if it so chooses,
provided that the indemnifying party shall control such defense, and all
negotiations relative to the settlement of any such claim. Any settlement intended
to bind the indemnified party shall not be final without the indemnified party's
written consent, which shall not be unreasonably withheld.
Termination and Renewal.
(a) Term.

The term of this Agreement shall be one (1) year (the "Term") beginning on
September 1, 2007 and shall automatically renew at the end of the Term unless
terminated by the Parties pursuant to the requirements of Section 6(b).
(b) Termination.
Either party may terminate this Agreement on thirty (30) calendar days written
notice, or if prior to such action, the other party materially breaches any of its
representations, warranties or obligations under this Agreement or at such time
as mutually agreed to in writing by the Parties. Except as may be otherwise
provided in this Agreement, such breach by either party will result in the other
party being responsible to reimburse the non-defaulting party for all costs
incurred directly as a result of the breach this Agreement, and shall be subject to
such damages as may be allowed by law including all attorneys' fees and costs of
enforcing this Agreement.
(c) Termination and Payment.
Upon any termination or expiration of this Agreement, Company shall pay all
unpaid and outstanding fees through the effective date of termination or
expiration of this Agreement. And upon such termination, Consultant shall
provide and deliver to Company any and all outstanding services due through the
effective date of this Agreement.
7.

8.

Remedies.
Should Consultant at anytime materially breach any of terms outlined in this Agreement,
Company shall have the right to seek remedies, including but not limited to: i) a
temporary restraining order and permanent injunction; or ii) cancellation of the interests
underlying the stock certificates.
Miscellaneous.
(a) Independent Contractor.
Consultant is performing services hereunder as an independent contractor, and is
responsible for all tax consequences flowing from this Agreement. As such,
Consultant shall not be required to expend any specific amount of time in the
performance of his duties hereunder, and may freely pursue other endeavors,
although Consultant shall exert his best efforts and expend such time and
resources as reasonably required to achieve Company's goals and meet
Company's objectives.
(b) Negative Covenants.
Consultant hereby covenants that at no time will he provide any service that
directly or indirectly promotes or maintains a market for the Company's securities
nor act as a conduit for distributing securities to the general public. Moreover,
Consultant will not provide certain services including but not limited to: acting as
a broker.
(c) Rights Cumulative; Waivers.
The rights of each of the parties under this Agreement are cumulative. The rights
of each of the parties hereunder shall not be capable of being waived or varied
other than by an express waiver or variation in writing. Any failure to exercise or
any delay in exercising any of such rights shall not operate as a waiver or
variation of that or any other such right. Any defective or partial exercise of any of
such rights shall not preclude any other or further exercise of that or any other
such right. No act or course of conduct or negotiation on the part of any party
shall in any way preclude such party from exercising any such right or constitute
a suspension or any variation of any such right.
(d) Benefit; Successors Bound.
This Agreement and the terms, covenants, conditions, provisions, obligations,
undertakings, rights, and benefits hereof, shall be binding upon, and shall inure to
the benefit of, the undersigned parties and their heirs, executors, administrators,
representatives, successors, and permitted assigns.
(e) Entire Agreement.
This Agreement contains the entire agreement between the parties with respect
to the subject matter hereof. There are no promises, agreements, conditions,
undertakings, understandings, warranties, covenants or representations, oral or
written, express or implied, between them with respect to this Agreement or the
matters described in this Agreement, except as set forth in this Agreement. Any
such negotiations, promises, or understandings shall not be used to interpret or
constitute this Agreement.

(f)

Assignment.
Neither this Agreement nor any other benefit to accrue hereunder shall be
assigned or transferred by either party, either in whole or in part, without the
written consent of the other party, and any purported assignment in violation
hereof shall be void.

(g) Amendment.
This Agreement may be amended only in a writing executed by all the parties
hereto.
(h) Severability.
Each part of this Agreement is intended to be severable. In the event that any
provision of this Agreement is found by any court or other authority of competent
jurisdiction to be illegal or unenforceable, such provision shall be severed or
modified to the extent necessary to render it enforceable and as so severed or
modified, this Agreement shall continue in full force and effect.
(i)

Notices.
Any notice which is required or desired under this Agreement shall be given in
writing and may be sent by personal delivery or by mail (either a. United States
mail, postage prepaid, or b. Federal Express or similar generally recognized
overnight carrier), addressed as follows (subject to the right to designate a
different address by notice similarly given):
If to Company: Business.VN, Inc.
Attn: Sheldon Silverman, C.E.O.
9449 Balboa Avenue, Suite 114
San Diego, CA 92123
If to
Consultant:

(j)

IR.VN, LLC
Attn: Larry Heuchert, President
3830 Valley Center Drive, Suite 705-315
San Diego, CA 92130-3307

Consents.
The person signing this Agreement on behalf of each party hereby represents
and warrants that he has the necessary power, consent and authority to execute
and deliver this Agreement on behalf of such party.

(k) Governing Law.
This Agreement shall be governed by the interpreted in accordance with the laws
of the State of California without reference to its conflicts of laws rules or
principles. Each of the parties consents to the exclusive jurisdiction of the federal
courts of the State of California in connection with any dispute arising under this
Agreement and hereby waives, to the maximum extent permitted by law, any
objection, including any objection based on forum non coveniens, to the bringing
of any such proceeding in such jurisdictions. Venue shall exclusively be in San
Diego County.
(l)

Survival of Provisions.

The provisions contained in paragraphs 3, 4, 5 and 8(b) of this Agreement shall survive
the termination of this Agreement.
Execution in Counterparts.
This Agreement may be executed via facsimile and in any number of counterparts, each
of which shall be deemed an original and all of which together shall constitute one and the
same agreement.
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
have agreed to and accepted the terms herein on the date written above.
COMPANY:
BUSINESS.VN, INC.
/s/ Sheldon Silverman
____________________________________
By: Sheldon Silverman, C.E.O.

CONSULTANT:
IR.VN, LLC.
/s/ Larry Heuchert
___________________________________
By: Larry Heuchert, President

Exhibit 10.3

WARRANT
THE SECURITIES REPRESENTED BY THIS WARRANT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES HAVE BEEN ACQUIRED FOR
INVESTMENT AND MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
AN OPINION OF COUNSEL IN A FORM REASONABLY SATISFACTORY TO THE ISSUER THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR UNLESS SOLD PURSUANT TO RULE 144 UNDER SAID ACT AND IN COMPLIANCE WITH
APPLICABLE STATE SECURITIES LAWS.
WARRANT TO PURCHASE 200,000 SHARES OF COMMON STOCK
BUSINESS.VN, INC.
A Nevada Corporation

Date of Issuance

September 11, 2007

Holder

IR.VN, LLC /Larry
Heuchert

Number of Shares

200,000

Warrant Exercise
Price
Expiration Date

$ 0.50
September 10, 2010

THIS CERTIFIES that, for value received, Larry Heuchert or its assigns (in either case, the
"Holder") is entitled to purchase, subject to the provisions of this Warrant, from Business.VN,
Inc., a Nevada corporation (the "Company"), at the price per share set forth in Section 8
hereof, that number of shares of the Company's common stock (the "Common Stock") set forth
in Section 7 hereof. This Warrant is referred to herein as the "Warrant" and the shares of
Common Stock issuable pursuant to the terms hereof are sometimes referred to herein as
"Warrant Shares."
1.

Holder Exercise of Warrant. This Warrant shall only be exercisable in whole. To
exercise this Warrant in whole, the Holder shall deliver to the Company at its
principal office, (a) a written notice, in substantially the form of the exercise
notice attached hereto as Exhibit A (the "Exercise Notice"), of the Holder's
election to exercise this Warrant, which notice shall specify the number of shares
of Common Stock to be purchased, (b) a check in the amount of the aggregate
exercise price for the Warrant Shares being purchased, and (c) this Warrant.
The Company shall as promptly as practicable, and in any event within twenty
(20) days after delivery to the Company of (i) the Exercise Notice, (ii) the check
mentioned above, and (iii) this Warrant, execute and deliver or cause to be
executed and delivered, in accordance with such notice, a certificate or
certificates representing the aggregate number of shares of Common Stock
specified in such notice, provided this Warrant has vested on or prior to the date
such notice is delivered. Each certificate representing Warrant Shares shall bear
the legend or legends required by applicable securities laws as well as such
other legend(s) the Company requires to be included on certificates for its
Common Stock. The Company shall pay all expenses and other charges
payable in connection with the preparation, issuance and delivery of such stock
certificates except that, in case such stock certificates shall be registered in a
name or names other than the name of the Holder, funds sufficient to pay all
stock transfer taxes that are payable upon the issuance of such stock certificate
or certificates shall be paid by the Holder at the time of delivering the Exercise
Notice. All shares of Common Stock issued upon the exercise of this Warrant
shall be validly issued, fully paid and nonassessable.

The Warrant shall expire on the Expiration Date set forth on the first page of this
warrant. The Investor may exercise the warrant at any time prior to the
Expiration Date. The Company has no restriction on the sale or transfer of the
Warrant or Warrant Shares; however, the Investor is required to comply with all
state and U.S. laws and regulations relating to security sales and transfers.
2.

Reservation of Shares. The Company hereby covenants that at all times during
the term of this Warrant there shall be reserved for issuance such number of
shares of its Common Stock as shall be required to be issued upon exercise of
this Warrant.

3.

Fractional Shares. This Warrant may be exercised only for a whole number of
shares of Common Stock, and no fractional shares or scrip representing
fractional shares shall be issuable upon the exercise of this Warrant.

4.

Transfer of Warrant and Warrant Shares. The Holder may sell, pledge,
hypothecate, or otherwise transfer this Warrant, in whole, in accordance with
and subject to the terms and conditions set forth in the Subscription Agreement
and then only if such sale, pledge, hypothecation, or transfer is made in
compliance with the Act or pursuant to an available exemption from registration
under the Act relating to the disposition of securities.

5.

Loss of Warrant. Upon receipt by the Company of evidence satisfactory to it of
the loss, theft, or destruction of this Warrant, and of indemnification satisfactory
to it, or upon surrender and cancellation of this Warrant, if mutilated, the
Company will execute and deliver a new warrant of like tenor.

6.

Rights of the Holder. No provision of this Warrant shall be construed as
conferring upon the Holder the right to vote, consent, receive dividends or
receive notice other than as expressly provided herein. Prior to exercise, no
provision hereof, in the absence of affirmative action by the Holder to exercise
this Warrant, and no enumeration herein of the rights or privileges of the Holder,
shall give rise to any liability of the holder for the purchase price of any warrant
shares or as a stockholder of the Company, whether such liability is asserted by
the Company or by creditors of the Company.

7.

Registration. The shares underlying the Warrant shall be entitled to be
registered pursuant to any registration statement filed by the Company, except
for registrations filed under Form S-4 or Form S-8 or any other successor form of
limited purpose. Registration costs shall be borne by the Company.

8.

Legends. It is understood that certificates or other evidence of the Warrant
Shares may bear the following legend, as well as any legend required by the
laws of any state:
"THE SECURITIES WHICH ARE REPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND MAY NOT BE SOLD, TRANSFERRED, HYPOTHECATED OR
OTHERWISE DISPOSED OF UNTIL A REGISTRATION STATEMENT WITH
RESPECT THERETO IS DECLARED EFFECTIVE UNDER SUCH ACT, OR
BUSINESS.VN, INC. RECEIVES AN OPINION OF COUNSEL FOR THE
HOLDER REASONABLY SATISFACTORY TO COUNSEL FOR BUSINESS.VN,
INC. THAT AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF SUCH ACT IS AVAILABLE."

9.

Exercise Price; Adjustment of Warrants.

a.

Determination of Exercise Price. The per share purchase price (the
"Exercise Price") for each of the Warrant Shares purchasable under this
Warrant shall be equal to $.50, provided, however, in the event that the
Company shall at any time after the date of this Warrant (i) declare a
dividend on Common Stock in shares or other securities of the Company,
(ii) split or subdivide the outstanding Common Stock, (iii) combine the
outstanding Common Stock into a smaller number of shares, or (iv) issue
by reclassification of its Common Stock any shares or other securities of
the Company, then, in each such event, the Exercise Price in effect at the
time shall be adjusted so that the holder shall be entitled to receive the
kind and number of such shares or other securities of the Company which
the holder would have owned or have been entitled to receive after the
happening of any of the events described above had such Warrant been
exercised immediately prior to the happening of such event (or any record
date with respect thereto). Such adjustment shall be made whenever any
of the events listed above shall occur. An adjustment made pursuant to
this paragraph (a) shall become effective immediately after the effective
date of the event retroactive to the record date, if any, for the event.

b.

Adjustment for Mergers or Reorganization, etc. In case of any
consolidation or merger of the Company with or into another corporation
or the conveyance of all or substantially all of the assets of the Company
to another corporation, this Warrant shall be exercisable into the number
of shares of stock or other securities or property to which a holder of the
number of shares of Common Stock of the Company deliverable upon
exercise of this Warrant would have been entitled upon such
consolidation, merger or conveyance; and, in any such case, appropriate
adjustment (as determined by the Board of Directors of the Company)
shall be made in the application of the provisions herein set forth with
respect to the rights and interest thereafter of the holder of this Warrant,
to the end that the provisions set forth herein shall thereafter be
applicable, as nearly as reasonable may be, in relation to any shares of
stock or other property thereafter deliverable upon the exercise of this
Warrant.

c.

NO IMPAIRMENT. THE COMPANY WILL NOT, THROUGH ANY
REORGANIZATION, TRANSFER OF ASSETS, CONSOLIDATION,
MERGER, DISSOLUTION, ISSUE OR SALE OF SECURITIES OR ANY
OTHER VOLUNTARY ACTION, AVOID OR SEEK TO AVOID THE
OBSERVANCE OR PERFORMANCE OF ANY OF THE TERMS TO BE
OBSERVED OR PERFORMED HEREUNDER BY THE COMPANY, BUT
WILL AT ALL TIMES IN GOOD FAITH ASSIST IN THE CARRYING OUT
OF ALL THE PROVISIONS OF THIS SECTION AND IN THE TAKING
OF ALL SUCH ACTION AS MAY BE NECESSARY OR APPROPRIATE
IN ORDER TO PROTECT THE EXERCISE RIGHTS OF THE HOLDER
OF THIS WARRANT AGAINST IMPAIRMENT.

d.

Issue Taxes. The Company shall pay issue taxes that may be payable in
respect of any issue or delivery of shares of Common Stock on exercise
of this Warrant, in whole; provided, however, that the Company shall not
be obligated to pay any transfer taxes resulting from any transfer
requested by any holder in connection with any such exercise.

e.

Reservation of Stock Issuable Upon Conversion. The Company shall at all
times reserve and keep available out of its authorized but unissued shares
of common stock, solely for the purpose of effecting the exercise of this
Warrant, such number of its shares of common stock as shall from time to
time be sufficient to effect the exercise of this Warrant; and if at any time
the number of authorized but unissued shares of common stock shall not
be sufficient to effect the exercise of this Warrant, the Company will take
all appropriate corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized but unissued shares of common
stock to such number of shares as shall be sufficient for such purpose.

10.

Certain Distributions. In case the Company shall, at any time, prior to the
Expiration Date, declare any distribution of its assets to holders of its common
stock as a partial liquidation, distribution or by way of return of capital, other than
as a dividend payable out of earnings or any surplus legally available for
dividends, then the Holder shall be entitled, upon the proper exercise of this
Warrant in whole prior to the effecting of such declaration, to receive, in addition
to the shares of common stock issuable on such exercise, the amount of such
assets (or at the option of the Company a sum equal to the value thereof at the
time of such distribution to holders of common stock as such value is determined
by the Board of Directors of the Company in good faith), which would have been
payable to the Holder had it been a holder of record of such shares of common
stock on the record date for the determination of those holders of Common
Stock entitled to such distribution.

11.

Dissolution or Liquidation. In case the Company shall, at any time prior to the
Expiration Date, dissolve, liquidate or wind up its affairs, the Holder shall be
entitled, upon the proper exercise of this Warrant in whole and prior to any
distribution associated with such dissolution, liquidation, or winding up, to
receive on such exercise, in lieu of the shares of Common Stock to which the
Holder would have been entitled, the same kind and amount of assets as would
have been distributed or paid to the Holder upon any such dissolution,
liquidation or winding up, with respect to such shares of Common Stock had the
Holder been a holder of record of such share of Common Stock on the record
date for the determination of those holders of Common Stock entitled to receive
any such dissolution, liquidation, or winding up distribution.

12.

Reclassification or Reorganization. In case of any reclassification, capital
reorganization or other change of outstanding shares of common stock of the
Company (other than a change in par value, or from par value to no par value,
or from no par value to par value, or as a result of an issuance of common stock
by way of dividend or other distribution or of a subdivision or combination), the
Company shall cause effective provision to be made so that the Holder shall
have the right thereafter by exercising this Warrant, to purchase the kind and
amount of shares of stock and other securities and PROPERTY RECEIVABLE
UPON SUCH RECLASSIFICATION, CAPITAL REORGANIZATION OR OTHER
CHANGE, BY A HOLDER OF THE NUMBER OF SHARES OF COMMON
STOCK WHICH MIGHT HAVE BEEN PURCHASED UPON EXERCISE OF
THIS WARRANT IMMEDIATELY PRIOR TO SUCH RECLASSIFICATION OR
CHANGE. ANY SUCH PROVISION SHALL INCLUDE PROVISION FOR
ADJUSTMENTS WHICH SHALL BE AS NEARLY EQUIVALENT AS MAY BE
PRACTICABLE TO THE ADJUSTMENTS PROVIDED FOR IN THIS
WARRANT. THE FOREGOING PROVISIONS OF THIS SECTION 12 SHALL
SIMILARLY APPLY TO SUCCESSIVE RECLASSIFICATIONS, CAPITAL
REORGANIZATIONS AND CHANGES OF SHARES OF COMMON STOCK. IN
THE EVENT THAT IN ANY SUCH CAPITAL REORGANIZATION,
RECLASSIFICATION, OR OTHER CHANGE, ADDITIONAL SHARES OF
COMMON STOCK SHALL BE ISSUED IN EXCHANGE, CONVERSION,
SUBSTITUTION OR PAYMENT, IN WHOLE, FOR OR OF A SECURITY OF
THE COMPANY OTHER THAN COMMON STOCK, ANY AMOUNT OF THE
CONSIDERATION RECEIVED UPON THE ISSUE THEREOF BEING
DETERMINED BY THE BOARD OF DIRECTORS OF THE COMPANY SHALL
BE FINAL AND BINDING ON THE HOLDER.

13.

Miscellaneous.
a.

Successors and Assigns. The terms and conditions of this Warrant shall
inure to the benefit of, and be binding upon, the respective successors
and assigns of the parties, except to the extent otherwise provided herein.
Nothing in this Warrant, express or implied, is intended to confer upon
any party, other than the parties hereto or their respective successors and
assigns, any rights, remedies, obligations or liabilities under or by reason
of this Warrant, except as expressly provided in this Warrant.

b.

Governing Law. This Warrant and any issue arising out of or relating to
the parties' relationship hereunder, shall be governed by and interpreted
in accordance with the laws of the State of California without regard to the
principles of conflict of laws. The parties further agree that any action
between them shall be heard in San Diego County, California, and
expressly consent to the jurisdiction and venue of the Courts of California,
sitting in San Diego County and the United States District Court for the
Southern District of California for the adjudication of any civil action
asserted pursuant to this Paragraph.

c.

Further Documentation. The Company and Holder shall each execute and
deliver all such further instruments, documents and papers, and shall
perform any and all acts necessary, to give full force and effect to all of the
terms and provisions of this Warrant.

d.

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.

e.

Notices. Unless otherwise provided, any notice required or permitted
hereunder shall be given by personal service upon the party to be notified
by certified mail, return receipt requested and: (i) if to the Company,
addressed to Business.VN, Inc., 9449 Balboa Avenue, Suite 114, San
Diego, California 92123, or at such other address as the Company may
designate by notice to each of the Investors in accordance with the
provisions of this Section; and (ii) if to the Warrant holder, at the address
indicated on the signature page hereof, or at such other addresses as
such Holder may designate by notice to the Company in accordance with
the provisions of this Section.

f.

Amendments and Waivers. Any term of this Agreement may be amended
and the observance of any term of this Agreement may be waived (either
generally or in a particular instance and either prospectively or
retroactively), only with the written consent of the Company and a majority
in interest of the Holders.

g.

Entire Warrant. This Warrant, constitutes the entire agreement among the
parties hereto with respect to the subject matter hereof and thereof and
supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties hereto.

IN WITNESS WHEREOF, the Company has caused this Warrant to be signed as of the
date first set forth above.

BUSINESS.VN, INC.

By:________________________
Name: Sheldon Silverman
Title: CEO

Investor Name: IR.VN, LLC / Larry Heuchert
Address: 3830 Valley Center Drive, Suite 705-315
San Diego, CA 92130-3307

EXHIBIT A

NOTICE OF EXERCISE
(To be signed only upon exercise of the Warrant)

TO: Business.VN, Inc.

The undersigned, hereby irrevocably elects to exercise the purchase rights represented by the Warrant granted to the undersigned on
______________ and to purchase thereunder _________* shares of Common Stock of Business.VN, Inc. (the "Company") and
herewith encloses either payment of $____________ or instructions regarding the manner of exercise permitted under Section 1 of
the Warrant, in full payment of the purchase price of such shares being purchased.
Dated: ________________

_________________________________________
(Signature must conform in all respects to name
of holder as specified on the face of the Warrant)
_________________________________________
(Please Print Name)
_________________________________________
(Address)

* Insert here the number of shares being exercised, without making any adjustment for additional Common Stock of the Company,
other securities or property which, pursuant to the adjustment provisions of the Warrant, may be deliverable upon exercise.

