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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement”) is made and entered into as of ,

20__, effective as of , 20__, by and between Carmen Financial Corporation., a
corporation, (“CM”) and Keystone Financial Corporation, a corporation
(“Keystone) (CM and Keystone are sometimes collectively referred to as the “Sellers”), Cecil J.

as the “Keystone Shareholders” and the CM Shareholders and Keystone Shageh
collectively referred to as the “Shareholders” ), and ABC Acquisition ora
corporation (‘“Buyer”).

RECITALS

B. Sellers desire to sell substantially al

1. Purchase and Sﬁle 0 .
Sellers shall sell, assig er, conWey and deliver to Buyer, and Buyer shall purchase and accept
from Sellers, free and'clear o iens, claims, security interests and encumbrances, all of Sellers’
right, title and in t in,and to all assets of Sellers (other than "Excluded Assets" as defined herein)
i ration of the Business (the “Purchased Assets”), including, without

limitation, the fol

lers’ entire portfolio of approximately _ discounted and non-discounted

equipment leases (the “Purchased Leases”) as identified in attached Schedule 1(a); provided
oweyer, Buyer will have no obligation to purchase any Purchased Leases (either Discounted

0 n-Discounted Leases) where the rental under such lease is more than forty-five (45) days
past due on the Closing Date.

(b) all original lease files, documentation, notes, payment history, equipment, software
and collection rights related to the Purchased Leases;
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(c) all marketing assets relating to Sellers’ Business, including but not limited to:
corporate and Business names, telephone number(s) fax numbers(s), e-mail addresses,
marketing literature, client lists, prospect lists, vendor lists, records and agreements,
website(s), world wide web domain name(s), all trademarks and service marks;

(d) all office furniture and equipment, including all office furniture, telephone system,
and computer hardware and software; and

(e) all accounting and credit records, accounts receivable record other books
and records relating to the operation of the Business.

2. Excluded Assets. Notwithstanding anything in Section 1
Assets shall not include, and Sellers shall retain, the following:

ntrary, the Purchased

(a) all cash, related party receivables due frg
Purchased Lease deposits;

deposits other than

(b) automobiles, personal property of the holdefs not used in the Business and
glass dining room table with chrome base;

(¢) marketable securities; \

(d) Existing Month to Month ‘“Existing Month to Month Leases”) identified on

attached Schedule 2(d); and

(e) Receipts fraui the, exetegise from purchase options and month to month rentals
under the Purchased dlea

agree that Buyer
obligation, clai itment, contingent, actual or otherwise, known or unknown, of Sellers or
ectors, officers, employees or agents, it being expressly understood and

continue to be responsible for any and all liabilities, obligations, claims or

commitme llers or the Business entered into on or prior to the Closing Date, including but
not limited t§, any sales, income, payroll or other taxes, obligations to other creditors including
% ees and customers or other liabilities, obligations, claims or commitments of the
Seller: ed in connection with the transactions contemplated hereby. Notwithstanding the

preceding sentence, Buyer agrees that it will, on the Closing Date, assume and agree to perform and
discharge solely and only the following obligations ( “Assumed Liabilities”™):

(a) All current and long-term notes payable to banks (“Discounted Leases Bank
Debt”) secured by Sellers’ approximately ___ lease portfolio as identified in the attached
Schedule 1(a) as the Discounted Purchased Leases.
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(b) Approximately $ in Lease Security and Other Lease Deposit
liabilities as identified in the attached_Schedule 1(a). Sellers will represent at Closing that
each of the Purchased Leases have non-discounted fixed rent payable in the last months of the
lease equal to the Lease Security or Other Lease Deposit outstanding with respect to each such
Purchased Lease.

(c) Office lease rental in the amount of $ per month rela
remaining office lease (through 20__). Such lease shall be as
condition of Closing.

(d) Yellow Page, utility, telephone and similar thlySand periodic charges
prorated as of the commencement of business on ,20_ .

4. Purchase Price and Payments.

(a) The cash purchase price (“Cash
$ plus the discounted p alte of the fixed “hell or highwater”
rentals remaining due under the Non- N)unte urchased Leases as identified in attached
Schedule 1(a), using a discount rat€ equal to 8% per annum (estimated to be $ ),
payable in the form of a certified or check, or by wire transfer, to or at the direction
of Sellers at Closing, subject tions_4(b) and 4(f) below.

rice”’) for the Purchased Assets is

(b) Rentals equal to the
respect to the Non-Digco
Cash Purchase Price.

standing Lease Security or Other Lease Deposit with
ased Leases shall be excluded from the calculation of the

sed Leases as identified in attached Schedule 1(a) and Buyer and Sellers
will w in good faith to relieve Sellers and its Shareholders from any personal

d) Buyer shall collect and pay over to Sellers or Sellers’ assignee on a monthly basis,
eenth (15™) day following the end of each month, all receipts resulting from lessees’

ercise of purchase options and month to month rentals (non-fixed term) under the
Purchased Leases and Existing Month to Month Leases.

(e) The purchase price provided hereunder shall be calculated as of commencement of

business on , 20__ and all closing pro-rations shall be made as of commencement of
business on ,20
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(f) Anamountequalto $ (“Holdback Amount”) shall be held back at Closing
as a loss reserve for any losses incurred by Buyer as a result of defaults under leases which
secure the Discounted Leases Bank Debt assumed by Buyer. The Holdback Amount shall be
deposited into an escrow account (“Escrow Account”) with an escrow agent agreeable to both
Buyer and Sellers. The escrow agent shall pay to Buyer any losses incurred by Buyer with
respect to any such defaulted leases at such time as rental payments under such lease is at least
ninety (90) days past due. The amount of the loss will equal the present valug 4@ unted at

Dyment”).

de in any year exceed 20%
of the original Holdback Amount such excess sha icd/Over to the subsequent twelve

(g) The parties shall mutuglly™agree to allocate the Purchase Price among the
Purchased Assets in accordance wi attached hereto and to file Form 8594
with their 20__ Federal inco ret flecting the information reported on Schedule

4(g)
S. Closing. Thgco ion of the transactions contemplated by this Agreement (the
“Closing”) shall take place\on , 20__, (the “Closing Date) to be effective as of the

commencement of bu
Sellers’ attorney,

, 20__ (the “Proration Date’), at 10:00 a.m. at the offices of
ime and place as the parties may mutually agree.

At the Closing, Sellers shall deliver to Buyer the following:

(i) a bill of sale, or such other good and sufficient instruments of
assignment and transfer as Buyer shall reasonably request, to assign and to transfer to
Buyer all of Sellers’ right, title and interest in and to the Purchased Assets free and
clear of all security interests, liens, claims and encumbrances, other than liens arising
in connection with the Discounted Leases Bank Debt;

(ii) an assignment of all trade names and any other trademarks or service
marks of Sellers;
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(iii)  state and county level UCC lien searches indicating that the Purchased
Assets are free from any liens or encumbrances, other than liens arising in connection
with the Discounted Leases Bank Debt;

(iv)  any Required Consents (as that term is defined in Section 10(b));
v) recent good standing certificates from the Secr f State;
(vi)  certified resolutions of Sellers’ Board of Directo, holders

approving this Agreement and the transactions contempl
(vii)  duly executed Secretary of St me ents of Articles of
1

’ names to names not

containing the words “CM”, “Financial”, “Ke nicipal”;

Shareholders set forth in this Agree ially true and correct with the same
force and effect as if such representati

Date, and (B) that Sellers hav sf
obligations to be performedior complied with by it under the terms of this Agreement
on or prior to the Closing Date?

1 e\and effectuate the obligations and duties of Sellers pursuant to this
€

At the Closing, Buyer shall deliver to Sellers the following:
(i) the Cash Purchase Price pursuant to Section 4;
(ii) an assumption of the Discounted Leases Bank Debt;
(iii)  the Consulting Agreement provided for in Section 12(e);
(iv)  arecent good standing certificate fromthe _______ Secretary of State;

v) certified resolutions of Buyer's Directors and Shareholders confirming
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that this Agreement and the transactions contemplated hereby have been approved;

(vi)  acertificate executed by Buyer dated as of the Closing Date stating:
(A) that all of the representations and warranties of Buyer set forth in this Agreement
are materially true and correct with the same force and effect as if
suchrepresentations and warranties were made on the Closing Date, and (B) that

Closing Date; and

(vii)  such other documents as Sellers may reas
evidence and effectuate the obligations and duties er pursuant to this
Agreement.

7. Intentionally Omitted

8. Representatlons and Warranties of Sell€l ha peholders. Sellers and the CM

jointly and severally (subject to the limitations contange on 18(e)) represent and warrant to
Buyer as follows:

(a) Organization and Auth
existing, and in good standin

contemplated by this
by Sellers has been

nd will not violate their Articles of Incorporation, By-Laws, or
ey are a party or by which they are bound or any law, rule,

) Title/Condition. Sellers have good and marketable title to the Purchased Assets,

nd clear of any liens, claims, security interests or encumbrances, except for the lien
arising under the Discounted Leases Bank Debt with respect to the Discounted Purchased
Leases and the equipment leased thereunder. Each item of tangible Purchased Assets is in
good working order and repair, ordinary wear and tear excepted.

(c) Purchased Leases. Sellers have delivered to Buyer true, correct, and complete
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copies of all of the Purchased Leases. All Purchased Leases are valid and binding obligations
of the applicable Seller and the other parties thereto, in accordance with their terms and are in
full force and effect; and (ii) neither the applicable Seller nor any other party is in default in
the payment of any obligation under or in the performance of any material covenant or
obligation to be performed by it pursuant to any Purchased Lease, except for any late payment
of rent by the applicable lessee not more than forty-five (45) days past due. The execution,
delivery and performance of this Agreement by Sellers will not cause the '§) to be in
default under any Purchased Lease. All lessees and sub-lessees under the S
are creditworthy, are able to satisfy their respective obligations under thefP e ases as
they mature, and none of such lessees or sub-lessees (or their guarantexs, ve'suffered
any material adverse change in condition (financial or other) sincgthe dateWef the Purchased
Lease to which it is a party. All equipment leased to or byqt any pursuant to a
Purchased Lease is in good working condition and repair, ordindgy weatpand tear excepted.
The lessee's obligation to paying rent in the amount and fo specified on Schedule

Each of the Purchased Leases have non-discounte
lease equal to the Lease Security or Other Lease D i tafiding with respect to each such
lease.

(d) Financial Statements. All ancial ments (including balance sheets and
income statements) previously deliv€red'to Buyer by Sellers, including the balance sheets and
statements of income dated Decem 720, December 31, 20__, December 31, 20__,
May 31, 20__ and June 30 ("Fipgicial Statements"), fairly present the financial
condition of Sellers for thesim esented. All Financial Statements present fairly in
all material respects thefli i dition and results of operations of the Sellers for the
respective periods indi

. To the best knowledge of Sellers and the Shareholders,
Sellers are not i 97any material liability (including, without limitation, unasserted

or which is in excess of amounts shown or reserved for in the respective
pcial Statements, other than (a) liabilities of the same nature as those set forth in such
gct and incurred in the ordinary course of Sellers’ business after the date indicated

(f) No Material Adverse Changes. Since December 31, 20__, there has been: (i) no
material adverse change in Sellers, the Business or its financial condition or prospects except
as may be noted in the Financial Statements; and (ii) no material damage, destruction, loss or
claim, whether or not covered by insurance, or condemnation or other taking adversely
affecting in any material respect the assets or properties of the Sellers or the Business,
including the Purchased Assets. Since December 31, 20__, Sellers have conducted the
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Business in the ordinary course and in conformity with past practice.

(g) Taxes. Sellers have timely filed all required federal, state, county and local
income, withholding, property, sales, use, franchise and other tax returns, declarations and
reports which are required to be filed in connection with the Business on or before the date of
this Agreement, and has paid or reserved for all taxes which have become due pursuant to
such returns or pursuant to any assessment which has become payable in conn with the
Business except for taxes which it has contested in good faith.

(h) Employees. Sellers are not a party and have never been collective
bargaining agreement. Sellers have complied in all material respe pplicable laws,
rules and regulations which relate to prices, wages, hour documentation,
immigration, discrimination in employment and collective bargdii
the Business and is not liable for any arrears of wages or penalties for failure to
comply with any of the foregoing. Schedule 8(h) lists ees of Sellers, dates of hire,
current job titles and current compensation levels.

ellers and the Shareholders, all
material respects with applicable
law, including reporting and disclos equixements, and have been administered in
accordance with their respective prowisi icable law in all material respects.

(i) Employee Benefits. To the best know

(j) Litigation. There ismmg litigatioh or proceeding or governmental investigation
pending or, to the knowledge
the Purchased Assets or

have receivedfip writ tice from any governmental agency asserting that a violation has
or may h rred. /No consent, approval, order or authorization of, or negotiation,
declara with, any governmental authority or entity or other party is required of the
Sellers in ¢ tion with the execution, delivery and performance of this Agreement or the

hareholders, Sellers and the Business possess all necessary governmental permits, licenses,

ises and authorizations (collectively, "Permits") to conduct the Business. The Permits

are listed on Schedule 8(1) and those which are not transferable are also designated in said

schedule. The Permits are in full force and effect and there are no defaults or breaches, or

events which but for notice or lapse of time or both would constitute a breach or default under

the Permits and all Permits are transferable without obtaining the consent of the issuing body,
except as set forth on Schedule 8(1).
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(m) Discounted Leases Bank Debt. Sellers have furnished to Buyer true, correct and
complete copies of all documents, and instruments evidencing and securing the Discounted
Leases Bank Debt. Schedule 8(m) correctly sets forth the Discounted Leases Bank Debt: (1)
the current holder of the note or other evidence of such indebtedness; (ii) the original principal
amount, and the currently outstanding principal balance, of such indebtedness; (iii) the interest
rate (or the formula for establishing same, if applicable) applicable to such indebtedness; and

both, may constitute such a default by Sellers, or to the knowledge o
except as listed in Schedule 8(m).

rets, patents, copyrights,
business methods, trade names, trademarks, service mar ames, inventions, trade

information (collectively, "Intellectual Property") cléar of all liens, claims, security
interests, encumbrances and restrictions, an ual’Property is in full force and effect
and has not been licensed from or to or use
Shareholders’” knowledge, infringed o

areholders, threatened against the Sellers
with respect to alleged infringement tellectual Property owned by another nor, to the

hereto correctly identifies all self-funded insurance
programs, insurange policie onds covering the Sellers or any of their assets, properties,

operations or (other'than such insurance coverage as is provided by lessees under
the Purchased Leases). 9fo the best knowledge of Sellers and the Shareholders, such
programs, ’poligies and bonds are in full force and effect. The Sellers have not received any
notice n, termination or non-renewal or denial of liability with respect to any
suc licy or bond

rokers. Neither Sellers nor any party acting on their behalf has any obligation or
0 pay any fee or commission to any broker or finder in connection with this
regment or the transactions contemplated by this Agreement.

(q) Schedules. All schedules presented by Sellers are true, complete and correct and
such schedules will be true, correct and complete as of the Closing Date.

9. Representations and Warranties of Buyer. Buyer hereby represents and warrants
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to Sellers as follows:

(a) Organization and Authority. Buyer is a corporation, duly formed, validly existing,
and in good standing under the laws of the State of . Buyer has all requisite power
and authority to carry on its business as it is presently being conducted, to enter into this
Agreement, and to carry out and perform the transactions contemplated by this Agreement.

which it is bound.. This Agreement, and all other instruments, docu
be delivered by Buyer in connection therewith, are the legal, vali
Buyer enforceable in accordance with its, and their, terms.

(b) Brokers. Neither Buyer nor any party actin
liability to pay any fee or commission to any bro der in connection with this

in hte. Thg parties covenant and agree to take the
oreement and the Closing Date:

. Sellers shall afford to the officers, employees
&, without limitation, independent public accountants
complete opportunity to conduct and complete its

municate with the Sellers’ vendors, creditors, lessees, customers,
dent contractors and others having a business relationship with Sellers in

connection the Business. Provided, however, that Buyer will keep and maintain any and
alli ation relating to Sellers confidential, and will not make use of any such information
other its evaluation of the proposed transaction.

) Consents and Approvals. Sellers shall use their best efforts promptly to obtain all

nts and amendments from parties to leases, contracts, licenses, permits and other

agreements set forth on Schedule 10(b) which require consent (as so indicated on Schedule

10(b) attached hereto), together with estoppel letters from parties to material agreements (the
“Required Consents”).

(c) Preservation of Representations and Warranties. Each of the parties shall refrain
from taking any action which would

(FILESANY-ACQUIS 14000780/} 10



render any of the representations and warranties contained in Section 8 or Section 9 inaccurate
as of the Closing Date.

(d) Exclusive Dealing. Provided Buyer has not breached its obligations hereunder or this
Agreement has not terminated, Sellers, Shareholders and their affiliates shall deal exclusively
with the Buyer with respect to the sale of the Purchased Assets and the Business. Neither
Sellers nor Shareholders shall solicit, encourage or entertain offers or inqui
Sellers, Shareholders or any of their affiliates authorize or permit any diree efficer,

employee, attorney, accountant or other representative or agent to sg@ ourage or
entertain offers or inquiries) from other possible acquiring companigsip Slor’entities,
provide information to or participate in any discussions or negoti S ompanies,

persons or entities with a view to an acquisition of all or substagtrall of Sellers’ assets or
stock or any interest therein

11. Continuance of Business Operations in th inary Course.
(a) Between the date of this Agreement an ate, Sellers shall continue to
conduct the Business in the ordinary course and sh cept with Buyer’s prior written

consent (which will not unreasonably be wi ay be required by law: (i) move its
offices or the Purchased Assets; (ii) change its Wi
bonuses or compensation structure mploye€ or consultant other than in the ordinary
course of business and consistent w ractices; (1v) offer any customer interests at any
promotional or discounted fe terminate any employee; (vi) terminate or amend the

ng. Sellers shall not purchase any new or used office
ithout Buyer’s prior written consent, which consent shall
rovided that such purchase is required to replace an existing
o longer functional.

ance coverage.

12. Other Agreements.

(a) Sellers’ Employees. Buyer agrees to retain Sellers’ employees, Melinda, Joan and
Donna, on the same basis which they are currently employed by the Sellers, and make its best
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efforts to incorporate each such employee into Buyer’s ongoing operations. In the event that
any such employee is involuntarily terminated by Buyer within six (6) months of the closing,
Buyer agrees to pay any such terminated employee a three (3) month severance package in
return for their non-compete agreement.

limited to income or gains taxes) imposed as a result of the sale of the Purchase(
be borne by Sellers.

(d) Bulk Sales Compliance. As soon as practicabl ate hereof, Sellers shall
give a report of sale to the Department pleyment Security ("IDES") as
contemplated under Section 750 of the U ent Yompensation Act. At the
Closing, Sellers shall provide to Buyer either (i) a opt the IDES evidencing that no
amounts are owed by Sellers to such depart nt from such department stating
the amounts which are owed by Sellers (the 1e1lCy ) or (1i1) an estimate mutually agreed
to by the parties of such liability (the "Estimate").NI'he Deficiency or Estimate, if any, shall be
withheld from the cash portion of th h Purchas€ Price due at Closing and shall be paid to
Buyer’s attorney as the Tax Escrow pon receipt of a final order from the IDES, Tax

Escrow Agent shall either (1) all or aportion of the Deficiency or Estimate to IDES, as
the case may be, in satisf: nal order or (2) if no amounts are due to IDES
pursuant to such final oxder, ss than the amount of the Deficiency or Estimate is due

IDES pursuant to su e Deficiency and/or Estimate or the balance thereof, as
the case may be, shal\be r to Sellers. In consideration for Buyer not requiring that
Department of Revenue (“IDOR”) as contemplated

e Income Tax Act and Section 5(j) of the
Retailers i ax Act, Cecil hereby agrees that Buyer can offset against any

r his heirs under the Consulting Agreement, defined in Section 12(e)
11 obligations, expenses (including but not limited to reasonable attorney’s

the Sellers not reporting the transactions contemplated by this Agreement to the
ot providing Buyer with a release or stop order from the IDOR. In the event Buyer
any IDOR Transferee Liability against any payments due under the Consulting
Agreement, Cecil or his heirs shall have the right of contribution for any such offset from the
other Shareholders based on their respective stock ownership in the Sellers.

(e) Consulting Agreement. Cecil and the Buyer shall enter into a consulting
agreement (“Consulting Agreement”) which shall provide that Cecil be retained as a
consultant by the Buyer and paid a consulting fee by the Buyer amounting to 48 consecutive

(FILESANY-ACQUIS 14000780/} 12



monthly payments of $ each with the first payment commencing January 1,20__ and
continuing on the first day of each month thereafter through and including December 1,20__.
The payments due under the Consulting Agreement shall be subject to offset as provided in
Sections 12(d) and 18(d) hereof. The Consulting Agreement will provide that Cecil will make
the necessary efforts to ensure the successful transitioning of all Business knowledge relating
to procedures, practices, documentation, lease administration, vendor relationships, client
relationships and documentation. In connection therewith, Cecil shall be avai
basis for such consultation with the Buyer during the term of this consulting arr.
will be reimbursed for reasonable travel expenses. The Consulting Agieeme hrequire
Cecil to facilitate the formal in person introductions of Buyer g ey vendor
relationships.

(f) Non-Competition and Non-Solicitation.

Il (individually or as a
consultant, shareholder, partner, venture icer, agent or otherwise) (a)
engage in the business of operating an equi
terprise that is competitive with the
products or services offered b %3 Busi any geographic area in which Buyer
conducts its business, (b) sgHiCit, call on of contact any past (within the past twelve
(12) months) or present ¢ , vendors, lessees, suppliers or employees of
ellers and Shareholders agree for a five (5) year

Date: a) not to become employed or perform

pt to hire, or assist in hiring any person who was an
yer at any time during the five (5) year period.

ormation regarding the business and affairs of Sellers, confidential and shall not
diselose such information to any third person or exploit such information personally
xcept as required under law, or if such information is in the public domain.

(iii)  In the event that Sellers or Shareholders breach the provisions of this
Section 12(f), Buyer shall have the non-exclusive right and remedy to have this
section specifically enforced to the extent permitted by any court of competent
jurisdiction, it being acknowledged and agreed that any breach or threatened breach
might cause immediate irreparable injury to Buyer and that monetary damages may
not provide an adequate remedy at law. If any of the provisions of this Section 12(f)
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are construed to be invalid or unenforceable in any jurisdiction, the remainder of this
section shall not be affected, and the court making such a determination shall have
the power to modify this Section 12(f) and substitute the maximum duration, scope,
or area permissible under the circumstances for the stated duration, scope, or area.

(g) Further Assurances. After the Closing, Sellers shall, at Buyer’s reasonable request
and without further consideration, execute such additional instruments of ¢ nce and
transfer and provide to Buyer such additional documents as Buyer ma
effectively to assign and transfer the Purchased Assets to Buyer, including itation,
any materials necessary to effectuate registration, recordation or protecti Sintellectual
Property.

13. Conditions Precedent to Obligations of Sellers!
this Agreement shall be subject to the satisfaction, on or priog£0 the
set forth below, unless waived by Sellers:

ioations of Sellers under
osing Date, of the conditions

(a) The representations and warranties of
true and correct as of the date of this Agrée
material respects (giving effect to any qualification Of materiality already contained in any
particular representation or warranty, except fof'such changes as are contemplated by the
terms of this Agreement) on and a losing Date with the same force and effect as
, and Buyer shall have delivered to Sellers a

sepforth in this Agreement shall be
all also be true and correct in all

Agreement on
certificate to

to thg"Closing Date, and Buyer shall have delivered to Sellers a
d as of the Closing Date.

shall have received such other documents and agreements necessary to
actions contemplated by this Agreement, in each case in form and substance
reasonably satisfactory to Sellers’ counsel, as Sellers may reasonably request.

(e) No action, suit, investigation or proceeding shall have been instituted or threatened
by any third party, governmental or regulatory agency to restrain, prohibit or otherwise
challenge the legality or validity of the transactions contemplated by this Agreement.

14.  Conditions Precedent to Obligations of Buyer. The obligations of Buyer under this
Agreement shall be subject to the satisfaction, on or prior to the Closing Date, of the conditions set
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forth below, unless waived by Buyer:

(a) The representations and warranties of Sellers and Shareholders set forth in this
Agreement shall be true and correct as of the date of this Agreement, and shall also be true
and correct in all material respects (giving effect to any qualification of materiality already
contained in any particular representation or warranty, and except for such changes as are
contemplated by the terms of this Agreement) on and as of the Closing Date he same
force and effect as though made on and as of the Closing Date, and Sellers an er

Sellers” Board of Directors and Shareholders ap
Agreement, and all other necessary or proper corpo

ent through'the Closing Date, Sellers shall not have
business, operations or financial condition of the

s of such claimed breach. In such event, Sellers and Buyer shall
od faith to rectify such claimed breach;

transactions contemplated by this Agreement, in each case in form and substance
ably satisfactory to Buyer’s counsel, as Buyer may reasonably request.

(h) No action, suit, investigation or proceeding shall have been instituted or threatened
by any third party, governmental or regulatory agency to restrain, prohibit or otherwise
challenge the legality or validity of the transactions contemplated by this Agreement.

(i) The office lease for Sellers’ office at 123 Main Street, Anytown, USA which
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provides for monthly rental in the amount of $ and a term expiring ,20__, shall
have been assigned to Buyer and any necessary consent by the landlord to the assignment
obtained.

15.  Termination.
(a) This Agreement may be terminated at any time prior to the Closi

1)) by the mutual consent of Sellers and Buyer;

(ii) by either Sellers or Buyer if the Closing sha
,20__ (unless the failure to close by such da

(iii) by either Sellers or Buyer if:
breached any representation, warranty, cov, r agteement in connection with
this Agreement, and such breach has within fourteen (14) days
following receipt of written notice of t i ¢ of such breach; or (B) any
permanent injunction or other o
preventing the consummation ({he t
shall have become final and gen-appeala

ions contemplated by this Agreement

16.  Survival of Representatio arranties. The representations and warranties
of Sellers and Shareholders and B tainegsifi Section 8 and 9, respectively, shall survive the
Closing Date for two (2) years a inate, except that the representation and warranties
i e only) and 9(a) shall survive in perpetuity and the

sing. If the Purchased Assets located at the Premises are materially
y fire or other casualty prior to the Closing so as to cause a material

the affected Purchased Assets are repaired or restored.

18. Indemnification.

(a) Subject to the limitations of Section 18(e), CM and the CM Shareholders hereby
agree to hold harmless and indemnify Buyer from and against any action, suit, proceeding,
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loss, damage, or expense (including, without limitation, reasonable attorneys’ fees and court
costs), arising out of, or relating to (i) any breach by CM or the CM Shareholders of this
Agreement or any of the representations, warranties, covenants or obligations of CM or CM
Shareholders contained herein, and (ii) any liability or obligation of CM existing prior to the
Closing Date, or arising after the Closing Date and relating to events occurring prior to the
Closing Date, other than the Assumed Liabilities.

or obligations of Keystone or Keystone Shareholders contained
obligation of Keystone existing prior to the Closing Date i

(c) Subject to the remainder of this Sectio ayer bereby agrees to hold harmless
and indemnify Sellers from and against any action, rogeeding, loss, damage, or expense
(including, without limitation, reasonable att and court costs), arising out of, or
relating to, any breach by Buyer of this &jeeme or any of the representations, warranties,
covenants or obligations of Buyer ¢ ined herein.

(d) Buyer shall have the®ight to off§et any amounts due to Buyer from Cecil under
Section 18(b) above agains ounf§ due and payable to Cecil under the Consulting
Agreement. .

right of offset provided in Section 12(d) hereof against
1s heirs under the Consulting Agreement , in no event will any
o pay any amounts to the Buyer pursuant to Section 18(a) or

g forth specifically the obligation with respect to which the claim is made, the facts
giving rise to and the alleged basis for such claim and, if known or reasonably ascertainable,
the amount of the liability asserted or which may be asserted by reason thereof. Such notice
shall be given within a reasonable time of the discovery by the Buyer of facts which constitute
the basis for a claim against the Buyer which may give rise to a right of indemnity or promptly
following receipt of notice of the assertion of a claim against the Buyer which may give rise to
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a right of indemnity, whichever shall occur first; provided, however, that failure to so notify
Sellers or the Shareholders of any such claim shall discharge Sellers or the Shareholders, as
applicable, of their liabilities and obligations hereunder only if and to the extent that Sellers or
the Shareholders are materially prejudiced thereby. In the event of the assertion of a claim
against the Buyer which may give rise to a right of indemnity, the Buyer shall allow Sellers or
the Shareholders to, and Sellers or the Shareholders shall, at their respective expense, defend

unt of the liability asserted or which may be
asserted by reason thereof. all be given within a reasonable time of the

discovery by the Sellers

, and Buyer shall, at its expense, defend against, compromise or settle
unsel of Buyer’s selection. The Sellers at their own expense, shall provide
ts, records and other evidence in their possession, and access to such

1gation, proceeding or action relating thereto, which is in derogation of Buyer’s right of
trol or which has not been specifically requested or approved in advance by Buyer.
19.  Miscellaneous.

(a) Notices. Any notice or other communication required or desired to be served,
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given, or delivered under this Agreement shall be deemed validly served, given, or delivered
upon actual receipt or: (i) five (5) days following the deposit thereof in the United States mail,
registered or certified, with proper postage prepaid; (ii) the next business day following
transmission thereof in a legible facsimile transmission, only if confirmed; or (iii) the next
business day following prepaid deposit thereof with a nationally recognized overnight courier,
in each case addressed to the person to be notified at the address or facsimile number listed

served in accordance with this Section 19(a).

If to Sellers or Shareholders:

Attn: \

Fa
With a copy to:
If to Buyer: cquisition Corporation
123 Main Street
\ Anytown, USA
Fax No.:
With a copy to:

ent shall not be amended, modified or supplemented except by a written
by an authorized representative of each of the parties hereto.

ttorneys’ Fees. The prevailing party in any action brought in connection with
ment shall be entitled to recover its reasonable attorneys’ fees and costs from the

(d) Assignability. No party may assign any of its rights or obligations under this
Agreement (directly, indirectly, or by operation of law through a merger, sale of equity
interest, or otherwise) without the other party’s express written consent, and any attempt to do
so shall be void.
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(e) Application of Illinois Law. This Agreement, and its application and
interpretation, shall be governed exclusively by its terms and by the internal laws of the State
of without regard to the choice of law principles of that state.

(f) Construction. When required by the context, whenever the singular number is
used in this Agreement the same shall include the plural and vice versa, and the masculine
gender shall include the feminine and neuter genders and vice versa.

(g) Headings. The headings in this Agreement are for convenie
way intended to describe, interpret, define, or limit the scope, exte
Agreement or any of its provisions.

(h) Waivers. The failure of any party to seek redress
upon the strict performance of, any covenant or condition i
a subsequent act that originally would have constitute
an original violation.

or circumstance, shall be found invalid, ille
of this Agreement and its application shall not b

fullest extent permitted by law. ;
(j) Heirs, Successors, ai 1ignsy Each of the covenants, terms, provisions, and

agreements contained in this ; ent&a‘fl be binding upon, and inure to the benefit of, the

shall be deeme@ an original but all of which shall constitute one and the same instrument.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto have executed this Asset Purchase Agreement,
as of the date first above written.

SELLERS: BUYER:
CARMEN FINANCIAL CORPORATION ABC ACQUISTION CORPOR
By: By:

<
Its: Its: '\

KEYSTONE FINANCIAL CORPORATION ?% :

By:
Its:

SHAREHOLDERS: %’; >
Cecil J. Jackson ‘ s%

Irene Smith, Exec the Estate of Jackson Smith, deceased

Irene Smit e of The Charlie Trust
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SCHEDULES

Schedule 1(a) Purchased Leases, including Discounted and Non-Discounted Leases, rent
Monthly Rent and Remaining Term and Lease Security and Other Lease
Deposits

Schedule 2(d) Existing Month to Month Leases

Schedule 4(g) Allocation of Purchase Price

Schedule 8(a) Shareholders (&
Schedule 8(h) Employees

Schedule 8(1) Permits

Schedule 8(m) Discounted Leases Bank Debt

Schedule 8(0) Insurance

Schedule 10(b) Required Consents \

<
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