
PURCHASE AND SALE AGREEMENT
THIS AGREEMENT made effective the 30th day of August, 2006 (the "Date of Closing"), by and between., a Colorado corporation (the "Seller") and., a Colorado corporation (the "Buyer").


RECITAL

In consideration of the purchase price and the mutual promises and covenants contained in this Agreement, the receipt and sufficiency whereof are hereby acknowledged by the parties, the parties hereby agree as follow:

1.
Assets Acquired.  At Closing, Seller will sell and transfer to Buyer and Buyer will purchase from Seller the assets utilized by Seller in the operation of the business known as Seniors ETC, Inc.(the "Business"), currently located at 6650 S. Vine St., Suite L50, Centennial, CO 80122 (the "Premises"), as listed on Exhibit A, attached (the “Assets”).  The sale shall not include any personal vehicles, personal effects, accounts receivable, cash, cash equivalent or investment accounts.   The purchase price allocated to each of the assets, as agreed by the parties, is included on said Exhibit A as attached hereto and incorporated herein by reference.  At Closing, Seller will execute and deliver to Buyer a good and sufficient Bill of Sale and or title, as the case may be, for the transfer of good and sufficient ownership to Buyer.  Buyer acknowledges and understands that the Simple Employee Pension Plan maintained by the Seller will remain with the Seller and will not be transferred as an Asset being purchased by Buyer.
2.
Purchase Price.  The total purchase price of the Assets shall be the agreed and reasonable amount of $291,753.00 (the "Purchase Price") to be paid as follows:

$ 10,000.00

Earnest money deposit and non-refundable Down Payment, except in the event of Seller’s default, in the form of a cashier’s check payable to Seller hereby receipted for; 
$ 60,000.00

Additional Down Payment in the form of a cashier’s check payable to Seller at Closing; and

$ 281,753.00

In the form of Buyer’s promissory Note, payable to Seller in quarterly installments of principal and interest at 7% per annum, amortized over three years, personally guaranteed by.  

The promissory note and personal guaranty will be in form and substance of Exhibit B attached (the “Note”), which Note, is to be secured by a Security Agreement and Financing Statement on the Assets and a Second Mortgage on certain farm property owned by (the “Land”), which is represented by Buyer to have a reasonable current market value of $2,000,000 and to have a small first mortgage remaining due against it.  This Agreement is contingent upon Seller’s satisfaction as to the value of the Land and that the balance due on the first mortgage is no more than $100,000.  At or before Closing, the Buyers will provide a lender’s title commitment from a title company, both as acceptable to the Seller, in the full amount due on the Note and at Closing will provide good funds necessary to pay the premium and obtain issuance of the lender’s title policy for Seller’s benefit.
3.
Issues related to the Date of Closing.

a. Unless otherwise agreed or extended hereafter in writing by the parties, Closing shall occur on August 30, 2006, at 2:00 PM at
b. All services completed by Seller through and including August 31, 2006 and the corresponding accounts receivable, whether or not invoiced as of August 31, 2006, shall be the property and responsibility of the Seller. 
c. All payroll accrued, due and owing prior to the Effective date are the sole liability and responsibility of the Seller.  Seller will notify and terminate all employees and independent contractors of Seller involved in the operation of the Business as of the Date of Closing and Buyer is free to determine whether and under what circumstances or conditions it may choose to engage or hire any such employees or contractors in the continuing operation of Buyer’s business.  

d. All deposits received by Seller, if any, for work in progress as of the Date of Closing, shall be transferred to and be the property and responsibility of the Buyer to complete and hold the Seller harmless therefore. Immediately prior to and as of the Date of Closing, the parties will take an inventory and confirm the supplies and inventory on hand, including all work in progress and deposits for work in progress on hand, which deposits will be transferred to and receipted for by Buyer at Closing.

e. Seller hereby relinquishes and makes available to Buyer the name ‘Seniors ETC, Inc.” and shall immediately notify the Secretary of State of a change of same and relinquishment in order to make the name available for the Buyer to continue operation of business  in that name.  

4.
Premises.  Seller has a current lease (the “Current Lease”) on the Premises located at (the “Premises”).  Buyer will obtain a release of the Current Lease on Seller’s behalf and negotiate and obtain a new lease (the “New Lease”) for the Premises with and does hereby agree to indemnify and hold Seller harmless of and from any breach of the Current Lease or obligation related thereto from and after August 31, 2006.
5.
Accounts Receivable and Payable.  All accounts receivable and accounts payable accrued to August 31, 2006, shall remain the property and/or liability and the responsibility of the Seller and are not included in this sale.  All receivables and payables generated by Buyer subsequent to August 31, 2006 shall be the sole property and responsibility of Buyer.

6.
Deposits.  Any and all amounts currently on deposit for the benefit of Seller for utility services, insurance, etc. are and shall remain the sole property of Seller and are not included as a part of this transaction.  As of August 31, 2006, Buyer shall be required to deposit such amounts as necessary to continue the operation of its business with the Assets being acquired.

7.
Seller's Representations and Warranties. Seller hereby acknowledges, represents, agrees and warrants, with the intent that Buyer has relied thereon in entering into this Agreement that:

a.
Seller has paid or will pay all outstanding liabilities of the Business as set forth on Exhibit C and that Buyer takes possession and control of the assets as of the Date of Closing free and clear of any encumbrances, contracts and agreements, except for the security interest granted Seller hereunder.  Seller further warrants that it has or will pay personal property, social security, withholding, sales, unemployment insurance and any other applicable taxes to the Date of Closing to all applicable taxing authorities.

b.
There is no litigation or proceeding pending to Seller's knowledge against or relating to the Assets or the Business; nor does Seller know or have reasonable grounds to know of any such basis of any such action or governmental investigation relating to the Assets or the Business.

c.
The financial information which has been or will be provided to Buyer is true and correct and is a fair and accurate presentation of the results of the operation of the Business.

d.
Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of Colorado. 



e.
Seller shall be solely responsible for and shall pay any and all sales and/or use taxes payable to local or state authorities that may arise as a result of this sale and to hold Buyer harmless from all applicable sales taxes arising from the sale of the Assets.

8.
Customer Accounts and Records.  At Closing, Seller will deliver to Buyer all customer accounts and records and any other documents pertinent to the operation of the Business. Such records include copies of those documents necessary to conduct the Business with suppliers and customers of Seller.

9.
Non-competition Covenant.  Subsequent to Closing, Seller and all persons having an ownership interest in Seller agree not to reestablish, reopen, be engaged in, or in any manner whatsoever become interested, directly or indirectly, either as an employee, owner, partner, agent, or  stockholder, director, officer, member or manager or otherwise, in any business trade or occupation similar to the Business for which the Assets have been sold, within a fifty mile radius of the Premises for a term of two years from the Date of Closing.
 Similarly, should Buyer fail to Close, for any reason, Buyer and all persons having an ownership interest in Buyer agree i) not to use any information or documentation regarding the Seller, its Business, assets, customers, companions or vendors, as acquired from Seller, to compete against Seller’s Business in any manner whatsoever, within a fifty mile radius of the Premises for a term of two years from and after the date of this Agreement, and ii) to immediately return any and all information and/or documentation obtained from Seller, its principals, agents or representatives, including any and all copies or reiterations thereof, in any form whatsoever, to Seller.  Finally, until and unless Buyer does in fact close on the purchase contemplated by this Agreement, Buyer agrees, without fail, not to reveal or discuss with anyone (especially including any of Seller’s customers, companions, vendors, employees or independent contractors,) other than Joyce Sedam, as President of the Seller (“Sedam”), or Seller’s attorney, John W. Weaver, of West Weaver Hepner PC, other persons whom Sedam may designate, anything with regard to this Agreement or the fact that the Business or its assets are the subject of negotiation or agreement for sale.   
10.
Condition of Assets and Right of First Refusal.  All Assets are being purchased on an "AS IS" basis without warranty, express or implied, including but not limited to the implied warranties of merchantability or fitness for a particular purpose.  A physical inspection of the Assets, including the supplies and inventory, shall be made by Buyer and Seller immediately prior to the Date of Closing, and the Assets upon Closing shall be accepted by Buyer “AS IS” without warranty, express or implied, including, but not limited to the implied warranties of merchantability or fitness for a particular purpose. 
For the first two years following the Date of Closing, Seller will have a right of first refusal to reacquire the Assets in the event of sale by the Buyer, including, but not limited to the name of “Seniors, ETC.”   Buyer will give Seller written notice of the terms and conditions of sale and Seller will have thirty days from the date of delivery of such notice, to accept or reject the terms and conditions of sale.  If Seller rejects, Buyer will be free to close the sale of the Assets upon such terms and conditions as provided to the Seller in such notice at any time within 6 months of the date of the Sellers rejection.  If such closing does not occur within such time, the Seller’s right of refusal shall continue in full force and effect. 

11.
Buyer's Representations and Warranties. Buyer hereby acknowledges, represents, agrees and warrants that as of the Date of Closing:

a.
Buyer shall have thoroughly investigated all elements and constituents of the Business, the Assets and the Premises relating to this sale and purchase, including, without limitation, all systems related to the Premises and the Lease.  Buyer will have examined and become familiar with any underlying applicable encumbrances, leases, options, licenses, uses, variances, permits, covenants and restrictions relating in any manner to the Premises, or the rights included in or relating to this sale prior to the Date of Closing.

b.
From and after the Date of Closing, Buyer will pay all liabilities and obligations related to or incurred with regard to the Business or the Assets as they accrue or are incurred with respect to the operation of the Business and that Buyer will have inspected and will take possession and control of the Assets as of the Date of Closing “AS IS” without warranty express or implied as set forth in paragraph 10 above. Buyer further warrants that it will pay all personal property, social security, withholding, sales, unemployment insurance and any other applicable insurance and taxes as they accrue and become payable subsequent to the Date of Closing.

c.
There is no litigation or proceeding pending to Buyer's knowledge against Buyer or relating to the assets of Buyer; nor does Buyer know or have reasonable grounds to know of any such action.

d.
Upon Closing, Buyer will assume and agree to pay and hold Seller harmless for the ongoing liabilities related to the costs and expenses for:

1)
The Current Lease or the New Lease for the Premises.
2)
The DSL line for the Premises (buyer to change name on account)
3)
The Business web site

4)
The Business PO Box

5)
The Business cell phone (need to change name on account)
6)
The Business phone system and lines

7)
The Business phone listings

8)
All current Advertising contracts 

12.
UCC Search.  Seller has represented to Buyer and as of the Date of Closing, Buyer shall have conducted such UCC-1 search as it shall have determined necessary or appropriate to establish to its satisfaction that there are no recorded liens, except as set forth herein, if any, in existence against Seller or any of the Assets.

13.
Buyer's Continuing Obligations.  Buyer agrees to promptly remit to Seller any and all payments Buyer may receive at the Premises as may be due to Seller for accounts receivable due to Seller related to Seller’s conduct of the Business prior to the Date of Closing, and to forward to Seller all correspondence as may relate to Seller's operation of the Business prior to the Date of Closing.

14.
Execution and Delivery of Documents.  At Closing and thereafter, Buyer and Seller shall execute and deliver all such other instruments and take all such other action as either party may reasonably request from time to time hereafter, in order to effect the transaction provided for herein.  The parties shall cooperate with each other in connection with any steps to be taken as a part of their respective obligations under this Agreement.

15.
Costs and Expenses.  Each party hereto shall bear its own costs and expenses in connection with the negotiation, preparation, and performance of this Agreement, and all matters incident thereto, except as otherwise may be set forth herein, including their own attorneys’ fees and costs.

16.
Right of Offset and Risk of Loss.  Subsequent to the Date of Closing, in the event Buyer shall become aware of debts against the Assets not disclosed by Seller, Buyer shall promptly notify Seller in writing of such claim(s).  Seller shall, at its sole expense, pay or defend them.   

17.
Authority.  Buyer and Seller have full power and authority to enter into this Agreement and to conclude the transaction described herein, and no contract or agreement to which either Buyer or Seller is a party prevents either of them from concluding the transactions described herein, nor is the consent of any third party required therefore that has not been obtained or waived by either Buyer or Seller or both, as the case may be.

18.
Indemnification.  Seller does hereby indemnify and hold and save harmless, the Buyer from and against all debts, claims, actions or other causes of action, losses, damages and attorneys' fees, as now existing or as may hereinafter arise from or grow out of Seller's past operation and ownership of the Business, either directly or indirectly excepting those liabilities being assumed by Buyer hereunder, if any.  Similarly, Buyer does hereby indemnify and hold and save harmless, the Seller from and against all debts, claims, actions or other causes of action, losses, damages and attorneys' fees, as may arise from or grow out of Buyer's breach of this agreement or the future operation and ownership of the Business and Assets, either directly or indirectly.

19.
Arbitration.  In the event of any subsequent dispute between Buyer and Seller under this Agreement, the parties agree to submit the matter to arbitration in accordance with the rules of the American Arbitration Association.  Each party shall choose a single arbitrator and the two so chosen shall choose a third arbitrator.  Each party may be represented by legal counsel and the prevailing party in any such arbitration shall be entitled to an award for the recovery of its reasonable attorneys fees and costs incurred therein.  The decision of the arbitrators shall be final and conclusive and may be enforced in accordance with the provisions of Rule 109 of the Colorado Rules of Civil Procedure by any court of competent jurisdiction.  However, Buyer shall not have the right to demand arbitration arising out of Buyer's default under the provisions of the Note, Security Agreement or Financing Statement hereunder.  

20.
Entire Agreement.  This Agreement and attached schedules incorporated herein contain the entire understanding of the parties with regard to the subject matter hereof, and no warranties, representations, promises or agreements have been made between the parties other than as expressly herein set forth, and neither Buyer nor Seller shall be nor are they bound by any warranties, representations, promises or agreements not set forth herein.  This Agreement constitutes the entire agreement and understanding of the parties and cannot be modified except by a writing executed by all parties hereto.

21.
Binding Effect.  The terms, conditions and obligations of this agreement shall survive the closing of the sale of the Assets to the Buyer as of the Date of Closing and shall be binding upon and fully enforceable against and shall inure to the benefit of the parties hereto, their successors, assigns, personal representatives and heirs.  Any breach of this Agreement by Buyer, shall be considered and construed as a breach and default of the Note, thereby granting to the Seller at its option, all rights of enforceability and recovery under the terms and provisions of the Note, Security Agreement, Financing Statement or Mortgage as provided by Buyer to Seller hereunder as a matter of law, including, but not limited to the right of specific performance and or damages. 

22.
Severability.  In the event that any of the provisions, or portions hereof, in this Agreement are held to be unenforceable or invalid by any court of competent jurisdiction, the validity and enforce ability of the remaining provisions, or portions thereof, shall not be affected thereby and the effect shall be given to the intent manifested by the provisions, or portions thereof, held to be enforceable and valid.

23.
Headings.  The various paragraph headings are inserted for convenience of reference only, and shall not affect the meaning or interpretation of this Agreement or any section hereof.

24.
Construction.  Throughout this Agreement, the singular shall include the plural, and the plural shall include the singular, and masculine shall include the feminine wherever the context so requires.

25.
Right to Counsel.  Buyer and Seller hereby acknowledge that they understand their right to consult a licensed attorney and/or accountant, and have done so to the extent of their desires.

26.
Governing Law.  This Agreement shall be governed by and construed under the laws of the State of Colorado.

IN WITNESS WHEREOF, the parties have executed this agreement on the day and year first written above.

SELLER:








BUYER:
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