	ASSET & REAL PROPERTY PURCHASE AGREEMENT
This Asset & Real Property Purchase Agreement (the “Agreement”) is made and entered into on the ___ day of February, 2012 (the “Effective Date”), by and between ____________________________ (the “Trust”) and ___________________________________________ (“ALF”), with its principal office located at ___________________________________________________________ (the Trust and ALF collectively “Seller”) and _______________________________________, and/or assigns, with his principal office located at _____________________________ (“Buyer”).
RECITALS
A.	ALF operates a _____ licensed bed Assisted Living Facility, commonly known as ______________________________________________  (“ALF” and/or “Purchased Business”), operated on that certain real property located at ___________________________________________ (the “Land” and/or “Real Property”), owned by the Trust.
B.	Seller desires to sell to Buyer and Buyer desires to purchase substantially all of the assets of Seller which are directly or indirectly related to, necessary for, or used in connection with, the operation of the ALF, including the Land, on the terms and conditions set forth in this Agreement.
NOW THEREFORE, for and in consideration of the premises and the agreements, covenants, representations, and warranties hereinafter set forth and other good and valuable consideration, the receipt and adequacy of which are forever acknowledged and confessed, the parties hereto agree as follows:
ARTICLE I
PURCHASE OF ASSETS; ASSUMPTION OF LIABILITIES
1.1	Purchase of Assets.  Subject to the terms and conditions set forth in this Agreement, Seller agrees to sell, assign and transfer to Buyer and Buyer agrees to purchase and acquire from Seller on the Closing Date, all of the assets owned or used by Seller in connection with the operation of the ALF, other than the Excluded Assets (hereinafter defined), which assets are as particularly set forth on Schedule A hereto (the “Purchased Assets”).  
1.2	Excluded Assets.  All other assets of Seller, including without limitation, the assets set forth on Schedule B hereto, shall not be transferred to Buyer and are excluded from this Agreement (the “Excluded Assets”).
1.3	Assumption of Liabilities.  Buyer hereby agrees to assume and discharge the liabilities and obligations of Seller set forth on Schedule C hereto (the “Assumed Liabilities”).
1.4	Excluded Liabilities.  All other liabilities of Seller, including without limitation, the liabilities set forth on Schedule D hereto (the “Excluded Liabilities”) shall not be assumed by the Buyer and under no circumstances shall Buyer be obligated to pay or assume, and none of the assets of Buyer shall be or become liable for or subject to any liability, indebtedness, commitment, or obligation of Seller, whether known or unknown, fixed or contingent, recorded or unrecorded, currently existing or hereafter arising or otherwise.
ARTICLE II
PURCHASE PRICE
2.1	Purchase Price.  The purchase price to be paid to Seller for the Purchased Assets shall be the sum of __________________________________________________________, as adjusted by the Purchase Price Adjustment (as defined in Section 2.3) and reduced by the Assumed Liabilities, to be paid in accordance with the terms of the Escrow Agreement (the “Purchase Price”).
2.2	Initial Deposit.  Upon the execution of this Agreement by the Seller and the Buyer, Buyer shall deposit with _____________________________________ ("Escrow Agent") the sum of ___________________________________________________________ securing the obligations of the Buyer hereunder (the "Deposit") which shall be held in escrow by the Escrow Agent in accordance with the terms and conditions of this Agreement.  The Deposit shall be placed by Escrow Agent in a non-interest interest bearing escrow account which interest shall accrue for the benefit of the party to which the Deposit shall be paid.  Seller and Buyer recognize that the Escrow Agent's duties hereunder are only as specifically provided herein and are purely ministerial in nature; and Seller and Buyer therefore agree that the Escrow Agent shall, so long as it acts in good faith, have no liability to either party except for its willful misconduct or gross negligence.  The parties recognize that the Escrow Agent is the law firm representing Buyer, and hereby agree that such law firm may continue to represent Buyer in any dispute, controversy, litigation, and the like pursuant to this Agreement.
2.3	Closing Payment.  At Closing, the balance of the Purchase Price, increased or decreased by credits, prorations and adjustments set forth herein, shall be paid by Buyer to Seller by transfer of the Deposit plus cash, cashier's or official check or Federal Reserve wire transfer of immediately available funds.
ARTICLE III
INSPECTION
3.1	Inspection Period.  For a period of thirty (30) business days from the Effective Date (the "Inspection Period"), Buyer shall have the right to enter upon the ALF and the Land and, at times reasonably arranged so as not to disrupt Seller's business, to conduct or cause to be conducted such inspections of and investigations concerning the Purchased Assets and the representations of Seller, as Buyer, in its sole discretion, thinks appropriate.
3.2	Inspection Materials. Within two (2) days from the execution of this Agreement, Seller shall deliver to Buyer a full inventory of all records in its possession including but not limited to:  (i) all contracts, arrangements, equipment leases, licenses, concessions, easements, service arrangements, employment contracts or agreements, brokerage agreements, and any and all other contracts or agreements, either recorded or unrecorded, affecting the ALF or the Land or any portion thereof, or the use thereof, including summaries of any oral agreements, hereto entered into by Seller (the “Contracts”); (ii) all insurance policies presently in effect relating to the Property or any portion thereof or the use thereof, including but not limited to fire and extended coverage, liability insurance, workmen’s compensation insurance and flood insurance; (iii) all certificates of occupancy, permits, licenses, authorizations or approvals in Seller’s name (other than those which are no longer in effect) issued by any governmental body or agency having jurisdiction over the Land; (iv) all engineering and architectural plans and specifications, drawings and surveys relating to the Land that are in Seller’s possession or control; (v) any other documents, reports and studies regarding the ALF and Land that are in Seller’s possession or control or that were performed at Seller’s request; (vi) copies of property tax statements and tax returns for the ALF and the Land for the calendar years 2009 – 2011 and (vii) and any and all other reasonable items requested by Buyer.  
3.3	Termination.  In the event that Buyer, in its sole judgment and discretion, determines that the Purchased Assets, the ALF and/or the Land are not suitable for Buyer's purposes or are not as represented, then Buyer may terminate this Agreement by sending written notice to Seller within 48 hours following the expiration of the Inspection Period.  If Buyer elects to terminate the Agreement under the terms of this Section, then Buyer shall be entitled to the return of its deposits, and the parties shall be released from any and all liabilities hereunder once Buyer shall have received the return of its deposits.
3.4	Seller's Cooperation.  Seller will cooperate with Buyer in its inspection of the Purchased Assets, the ALF and/or the Land and, among other things, will make available to Buyer all materials in Seller's possession concerning the Purchased Assets, the ALF and/or the Land and fully disclose to Buyer all information it has on the same.
ARTICLE IV
TITLE/SURVEY
During the Inspection Period, Buyer shall cause Buyer’s designated Title Agent to deliver to Buyer (i) an ALTA Form B title insurance commitment for an Owner's Policy of Title Insurance (the "Title Commitment") setting forth the status of the title to the Property, and (ii) complete and legible copies of all documents referred to in the Title Commitment.  The Title Commitment will show that Seller is vested with and can convey to Buyer good and marketable and insurable fee simple title to the Property subject only to the Permitted Exceptions.  Within the Inspection Period, Buyer may obtain a survey of the Property prepared in accordance with the minimum standard detail requirements imposed by ALTA/ACSM ("Survey", wherein the Survey and the Title Commitment, shall be collectively referred to as the “Title Evidence”).  If the Survey shows any encroachment, hiatus or other condition which could affect the marketability of title to the Property or could have an effect upon use of the Property, Buyer will have the right to object to such condition as a defect in title pursuant to provisions of this Section.  Buyer will have until the later of 20 days after receipt of the Title Commitment or 20 days after receipt of the Survey within which to cause the Title Commitment and Survey to be examined and to notify Seller in writing of any objections to Seller's title reflected by the Title Commitment and/or Survey ("Title Objection Notice") of any matters in the Title Evidence which are not acceptable exceptions ("Title Defects").  Seller agrees to use its best efforts to cure or remove, at or before Closing, any objection by Buyer provided that such best efforts shall not require Seller to  commence any litigation to cure Title Defects (other than any voluntary liens entered into by Seller, which such liens shall not be subject to any limitation).  In the event that Seller is unable to cure the Title Defects within sixty (60) days of the Title Objection Notice (“Title Cure Period”) after using its best efforts to do so, Seller shall notify Buyer in writing, as to which Title Defects remain uncured on or before the end of the Title Cure Period and Buyer, at Buyer's sole and absolute option, may: 
(a)	postpone Closing for a period of time not to exceed 60 days, during which Seller shall continue to use its best efforts to cure or remove any objection, at the end of which postponement period Buyer will proceed as set forth in (b) or (c) below;
(b)	accept title to the Property in its then existing condition; or
(c)	terminate this Agreement by written notice to Seller, upon which the Deposit and any interest accrued thereon will be refunded to Buyer and thereafter this Agreement will be null and void and the parties hereto will have no further rights or obligations hereunder.
The Title Commitment may be updated prior to Closing and, as updated, shall confirm no change in the status of title in Seller and no new exceptions to title.  In the event such update shall reflect the existence of any matter that is created (directly or indirectly) by the voluntary act of Seller or is not expressly permitted under this Agreement, then such matter shall be deemed a Title Objection to which the foregoing provisions of this Section shall apply.
ARTICLE V
CLOSING
5.1	Closing.  Subject to the terms and conditions hereof, the delivery of the deeds, documents, money and other acts necessary to accomplish the transactions provided for in this Agreement (the "Closing") shall take place on that day that is thirty (30) days after expiration of the Inspection Period (the "Closing Date").  The Closing shall take place at the offices of the Buyer or its attorney in Miami-Dade County, Florida.  
5.2	Prorations/Closing Costs. At Closing, Seller and Buyer shall prorate as of the Closing Date any amounts which become due and payable after the Closing Date, including, without limitation, those with respect to (i) the assumed contracts, (ii) ad valorem taxes, if any, on the assets, (iii) personal property taxes, and (iv) all utilities servicing any of the assets, including water, sewer, telephone, electricity and gas service (“Prorations”), and the net amount of such Prorations shall be added to or subtracted from (as the case may be) the cash Purchase Price due at Closing.  In particular, the following items shall be adjusted or prorated between Seller and Buyer, as follows:
(a)	Adjustments and Prorations:
(i)	Real Estate Taxes.  Real estate and personal property taxes (if any) shall be prorated between Seller and Buyer as of 11:59 p.m. the day prior to the Closing Date (the “Prorations Date”) on the basis of the taxes paid for the most recent tax year that has been assessed.  If the Closing Date shall occur before the tax is fixed for the current year, the proration shall be upon the taxes for the preceding year, with maximum discount available.  Subsequent to the Closing, when the taxes are fixed for the year in which the Closing occurs, Seller and Buyer agree to reprorate and adjust the proration of taxes and, if the reproration results in an adjustment of more than $1,000.00, to refund or pay (as the case may be) such sums as shall be necessary to effectuate such adjustment within fifteen (15) days after written demand therefor, but in no event later than December 31 of the year of Closing. The obligations set forth in this Section shall survive the Closing of this Agreement.
(ii)	Certified/Pending Liens.  Certified, confirmed and ratified governmental liens as of the Closing Date shall be paid by the Seller.
(iii)	Service Contracts.  All Service Contracts shall be terminated as of Closing at the expense of the Seller, provided, however, that Buyer may designate to Seller particular Service Contracts which are not to be terminated.  The obligations of Seller arising from and after the Closing Date under all Service Contracts designated by Buyer not to be terminated shall be accepted by Buyer.  All obligations of Seller under Service Contracts arising prior to the Closing Date and all obligations of Seller under Service Contracts required to be terminated as of the Closing Date shall remain obligations of Seller thereunder and Seller shall indemnify, defend and hold Buyer harmless from the same. 
 (iv)	Other Taxes, Expenses, Insurance, Interest, Etc.  Taxes (other than real and personal property taxes treated above), assessments, waste fees and fire protection charges, and all other revenues and expenses of operation of the ALF and the Land shall be prorated as of the Prorations Date.  The present insurance coverage shall be terminated as of the Closing Date and there shall be no proration of insurance premiums.  Additionally, periodic fees for licenses, permits or other authorizations with respect to the ALF and the Land shall similarly be prorated.
(v)	Utility Charges.  Electric, water, sewer, gas, fuel, waste collection and removal and other utility and operating expenses relating to the Property shall be prorated as of the Prorations Date.  It shall be assumed that the utility charges were incurred uniformly during the billing period in which the Closing occurs.  If bills for the applicable period are unavailable, the amounts of such charges will be estimated by seller based upon the latest known bills.  Notwithstanding the foregoing, to the extent possible: (i) Seller and Buyer shall request the utility companies to read the meters as of the Prorations Date; (ii) Seller shall be responsible for all such utility charges incurred through the Prorations Date; (iii) Buyer shall make application to the various companies for the continuation of such services and the establishment of the required accounts in the name of Buyer effective from and after the Prorations Date; (iv) all prepaid deposits for utilities shall be refunded to Seller at the time of closing by the utility companies; (v) and it shall be Buyer's responsibility to make any utility deposits required for the continuation of such services from and after the Prorations Date.
(vi)	Reproration and Post-Closing Adjustments.  In the event that any adjustments or prorations cannot be apportioned or adjusted at Closing by reason of the fact that final or liquidated amounts have not been ascertained, or are not available as of such date, the parties hereto agree to apportion or adjust such items on the basis of their best estimates of the amounts at Closing and to re-prorate any and all of such amounts promptly when the final or liquidated amounts are ascertained.  In the event of any omission or mathematical error on the closing statement, or if the prorations, apportionments and computations shall prove to be incorrect for any reason, the same shall be promptly adjusted when determined and the appropriate party paid any monies owed.  This provision shall survive the Closing for a period of six (6) months.
(b)	Closing Costs:
(i)	Seller shall pay the following costs and expenses in connection with the Closing:  certified tax/lien search, state documentary stamps which are required to be affixed to the instrument of conveyance, local optional surtaxes, title update, its attorneys' fees and the cost of recording any corrective instruments.
(ii)	Buyer shall pay the following costs and expenses in connection with the Closing:  the cost of recording the deed, the cost of title searches (post closing) and the Title Commitment and policy premium, the cost of the Survey and all other inspections undertaken by Buyer and its attorneys' fees.
5.3	Operation Transition. With respect to services rendered and medicine, drugs and supplies provided prior to the Closing Date (the “Transition Services”) for patients who are admitted to the ALF prior to the Closing Date but who are not discharged until on or after the Closing Date (such patients being referred to herein as the “Transition Patients”), the parties shall take the following actions:
(a)	Medicare and Medicaid Patients. As soon as practicable after the Closing Date, Seller shall deliver to Buyer a statement itemizing the Transition Services provided by Seller to patients whose medical care is paid for, in whole or in part, by Medicare, Medicaid, Blue Cross or any other third party payer who pays on a prospective, case rate or other similar basis (the “Transition Patients”). Buyer shall pay to Seller an amount equal to (i) the total reimbursement (including outlier payments, disproportionate share payments, capital and any deposits, deductibles or co-payments received by Buyer or Seller) per the remittance advice received by Buyer on behalf of a Transition Patient, multiplied by a fraction, the numerator of which shall be the total charges for the Transition Services provided to such Transition Patient by Seller, and the denominator of which shall be the sum of the total charges for the Transition Services provided to such Transition Patient both prior to and on and after the Closing Date, minus (ii) any deposits, deductibles, co-payments or other payments made by or on behalf of such Transition Patients to Seller.
(b)	Other Patients. As of the close of business on the day immediately preceding the Closing Date, Seller shall prepare cut-off billings for all patients not covered by Section 5.3(a) (“Straddle Patients”). Buyer shall pay to Seller an amount equal to (i) the payments actually received by Buyer with respect to a Straddle Patient (including any deposit, deductible or co-payment) multiplied by a fraction, the numerator of which shall be the total charges for the Transition Services provided to such Straddle Patient by Seller, and the denominator of which shall be the sum of the total charges for the Transition Services provided to such Straddle Patient by Seller plus the total charges by the Buyer to such Straddle Patient for services rendered and medicine, drugs, and supplies provided to such Straddle Patient on and after the Closing Date minus (ii) any deposits,  deductibles, co-payments or other payments made by or on behalf of such Straddle Patient to Seller.
(c)	Timing; Dispute Resolution. All payments required by this Section 5.3 shall be made within ten (10) business days of Buyer’s receipt of payment with respect to a Transition Patient, accompanied by copies of remittances and other supporting documentation as reasonably required by Seller. 
(d)	Payment for Transition Patients as if Discharged. In the event that Medicare, Medicaid or any other third party payer makes payment to Seller as if one or more Transition Patients and/or Straddle Patients were discharged by Seller and admitted by Buyer upon the Closing Date, such payments shall not be subject to the payment methodologies described in Sections 5.3(a), 5.3(b) and 5.3(c) of this Agreement. Seller’s remuneration for care provided to such patients shall be limited to amounts available under Seller’s applicable provider agreements and third party payer contracts.
ARTICLE VI
CLOSING DOCUMENTS
6.1	Actions of Seller at Closing. At the Closing and unless otherwise waived in writing by Buyer, Seller shall deliver to Buyer the following:
	(a)	a duly executed Bill of Sale, in form and substance reasonably satisfactory to Buyer, assigning, transferring and conveying, good and marketable title to all of the Assets other than the Real Property, free and clear of any liens or encumbrances;
	(b)	a duly executed Assignment & Assumption of Contracts and Leases, in form and substance reasonably satisfactory to Buyer, assigning Seller's rights and interests in, to and under the Assumed Contracts (inclusive of leases of Leased Real Property) to Buyer;
	(c)	a duly executed Assumption Agreement, in form and substance reasonably satisfactory to Buyer; 
	(d)	a statutory warranty deed dated as of the Closing Date, conveying good and marketable title to the Owned Real Property, duly executed by Seller and in form and substance reasonably satisfactory to Buyer;
	(e)	Such affidavit(s) or certifications as may be customary in real property transactions, including, without limitation, sufficient evidence as required by Buyer’s title insurance company to delete the “gap” exception and the other standard exceptions from the title insurance commitment(s); 
	(f)	An affidavit complying with the provisions of Section 1445(b)(2) of the Internal Revenue Code of 1986, as amended, stating that Seller is not a foreign person;
	(g)	The originals of all permits, plans and specifications, Assumed Contracts and warranties;
	(h)	Closing statements accounting for sums adjusted or disbursed at Closing executed by Seller; 
	(i)	Certificate of the President or a Vice President of Seller, certifying that each covenant and agreement of Seller to be performed prior to or as of the Closing Date pursuant to this Agreement has been performed and each representation and warranty of Seller is true and correct on the Closing Date, as if made on and as of the Closing Date;
	(j)	recent UCC search results showing no liens or security interests on any fixtures attached to the Owned Real Property or security interests against the other Assets, except for Permitted Encumbrances and liens and security interests which shall be released at or prior to Closing; and
	(k)	Such other affidavits, certificates, instruments and documents of transfer as may be contemplated herein or as Buyer reasonably requests with respect to the Assets and which may be necessary to clean any title objections raised by Buyer.
6.2	Transfer Taxes. Seller shall be responsible for, and shall pay, any and all sales, use, purchase, transfer and similar taxes (including, but not limited to documentary stamps and surtax on the deed) and any and all filing, recording, registration and similar fees, arising out of the transactions contemplated by this Agreement.  The provisions of this Section shall survive the Closing.
6.3	Actions of Buyer at Closing. At the Closing and unless otherwise waived in writing by Seller, Buyer shall deliver to Seller the following:
	(a)	An amount equal to the Purchase Price (whereby the Deposit and any interest earned thereon (if any) shall be delivered to Seller as partial payment of the Purchase Prices) in immediately available funds;
	(b)	The Assumption Agreement, fully executed by Buyer, pursuant to which Buyer shall assume the future performance of the Assumed Liabilities as herein provided;
	(c)	The Assignment and Assumption of Contracts and Leases, fully executed by Buyer, pursuant to which Buyer shall assume the future performance of the Assumed Contracts as herein provided;
	(d)	Copies of resolutions duly adopted by the Board of Directors of Buyer, if applicable, authorizing and approving its performance of the transactions contemplated hereby and the execution and delivery of this Agreement and the documents described herein, certified as true and in full force as of the Closing Date, by the appropriate officers of Buyer; and
	(e)	Such other affidavits, certificates, instruments and documents as may be contemplated herein or as Seller reasonably request.
ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to Buyer as follows as of the date hereof and as of the Closing Date: 
7.1	Corporate Organization, Etc.  ALF is a corporation duly organized, validly existing and in good standing under the laws of the State of Florida with full corporate power and authority to carry on its business as it is now being conducted, and to own, operate and lease its properties and assets.  Seller is duly qualified or licensed to transact business in good standing in every jurisdiction in which the conduct of its business, the ownership or lease of its properties require it to be so qualified or licensed.  
7.2	Due Authorization.  Seller has full power and authority to enter into this Agreement and the agreements contemplated hereby and to consummate the transactions contemplated hereby and thereby.  The execution, delivery and performance of this Agreement and all other agreements and transactions contemplated hereby have been duly authorized by the Seller.  This Agreement and all other agreements contemplated hereby to be entered into by the Seller each constitutes a legal, valid and binding obligation of Seller enforceable in accordance with its terms.
7.3	No Violation.  The execution, delivery and performance of this Agreement and all other agreements and transactions contemplated hereby and thereby are not prohibited or limited by, will not result in the breach of or a default under, conflict with, result in a violation of or require any consent, approval, authorization, exemption or other action by or notice to any third party or any court or other governmental body under, any provision of the Articles of Incorporation or By-Laws of ALF or trust agreement of the Trust, or of any agreement or instrument binding on Seller, or of any applicable law, order, writ, statute, rule, regulation, injunction or decree of any court or governmental instrumentality, and will not result in any lien, security interest, encumbrance or charge on any of the Purchased Assets.  To the extent that the performance of this Agreement by Seller shall require the consent of third parties with respect to the transfer to Buyer pursuant hereto of any contract rights or duties owing by or to such third parties, this Agreement shall not constitute an assignment or an agreement to assign or transfer any such rights or duties if such action would constitute a breach of any agreement with a third party.
7.4	Financial Statements.  Attached as Exhibit 7.4 hereto are audited year‑end balance sheets of Seller as of __________________ for each of the years 2010 and 2099 and an unaudited balance sheet for the 14‑month period commencing January 1, 2011 through February, 2012 and statements of income, retained earnings, paid-in capital and cash flow for the respective fiscal years.  Such balance sheets and the notes thereto fairly present the financial position of Seller as at the respective dates thereof, and such statements of income, retained earnings, paid-in capital and cash flow and the notes thereto fairly present the results of operations for the periods therein referred to, all in accordance with GAAP (except as stated therein or in the notes thereto) applied on a consistent basis, and otherwise satisfactory to Buyer.  The balance sheet, the statement of income and the statement of cash flow and the notes thereto are herein collectively referred to as the “Financial Statements”.
7.5	Absence of Undisclosed Liabilities.  Seller does not have any material obligation or liability (whether accrued, absolute, contingent, unliquidated or otherwise, known or unknown to the Seller, whether due or to become due) arising out of transactions entered into at or prior to the Closing Date, or any action or inaction at or prior to the Closing Date, or any state of facts existing at or prior to the Closing Date, other than:  (a) liabilities set forth on the Financial Statements (including the notes thereto), (b) liabilities and obligations which have arisen after the date of the Financial Statements in the ordinary course of business (none of which is a liability resulting from breach of contract, breach of warranty, tort, infringement, claim or lawsuit) and (c) other liabilities and obligations expressly disclosed in the other exhibits to this Agreement.
7.6	Title to Purchased Assets.  Seller has good, valid and marketable title to all Purchased Assets as reflected in the Financial Statements or acquired after the Financial Statement Date, and none of such property is held by Seller under any lease or conditional sales contract, or is subject to any security agreement, lien (except for tax liens for taxes not yet due and payable), encumbrance, charge, equity or claim.  All properties used in the Seller’s business operations as of the Financial Statement Date are reflected in the Financial Statements in accordance with and to the extent required by GAAP.  Upon delivery to Buyer of the bills of sale, assignments and documents of conveyance referred to in Section ____ Buyer shall receive good, valid, marketable title to all of the Purchased Assets free and clear of all liens (except for tax liens for taxes not yet due and payable), encumbrances, charges, equities and claims.
7.7	Accounts Receivable.  The accounts receivable of the Seller reflected in the Financial Statements and such additional accounts receivable as are reflected on the books of the Seller on the date hereof are good and collectible except to the extent reserved against thereon (which reserves have been determined based upon actual prior experience and are consistent with prior practices).  All such accounts receivable (except to the extent so reserved against) are valid, genuine and subsisting, arise out of bona fide sales and deliveries of goods, performance of services or other business transactions and are not subject to defenses, set offs or counterclaims.  
7.8	Taxes.
(a)	All tax returns, including income tax returns, sales tax returns, employee payroll tax returns, employee unemployment tax returns and franchise tax returns, for periods prior to and including Closing which are required to be filed by Seller (collectively "Returns") have been filed or will be filed within the time (including any valid extensions thereof) and in the manner provided by law and regulations, and all Returns are or will be true and correct and accurately reflect the tax liabilities of Seller in all material respects, and all amounts shown due on such Returns have been or will be paid on a timely basis;
(b)	All federal, state and local income, franchise, payroll, withholding, property, sales, use and all other taxes, penalties, interest, and any other statutory additions which have become or are due with respect to the Assets and any assessments received by Seller (collectively "Payable Tax Items"), have been or by the Closing Date will be paid regarding any period ended on or prior to the Closing Date;
(c)	There are no tax liens on any of the Assets;
(d)	Proper and accurate amounts have been withheld by Seller for all periods prior to the Closing in compliance with the payroll tax and other withholding provisions of all applicable laws and regulations, and all of such amounts have been duly and validly remitted to the proper taxing authority; and
(e)	No notice of a claim or pending investigation has been received, or to the knowledge of Seller, has been threatened, by any state, local or other jurisdiction, alleging that Seller has a duty to file tax returns and pay taxes or is otherwise subject to the taxing authority of any jurisdiction, nor has Seller received any notice or questionnaire from any jurisdiction which suggests or asserts that Seller may have a duty to file such returns and pay such taxes, or otherwise is subject to the taxing authority of such jurisdiction.
7.9	Absence of Certain Changes or Events.  Since January 1, 2011 there has not been (i) any material adverse change in the business, operations, properties, assets, technology, condition (financial or otherwise), liabilities, employee relations, customer, supplier, distributor or franchise relations or prospects of the Purchased Business, or (ii) any damage, destruction or loss (whether or not covered by insurance) materially and adversely affecting the business, operations, properties, assets, condition (financial or otherwise), employee, customer, supplier, distributor or franchise relations or prospects of the Purchased Business; and (b) Seller has not (i) incurred, or become subject to, any material obligation or liability, except obligations or liabilities incurred in the ordinary course of business, (ii) paid any material obligation or liability, other than current liabilities reflected on the balance sheet and current liabilities incurred since the balance sheet date in the ordinary course of business, (iii) sold, transferred, leased, pledged or mortgaged or agreed to sell, transfer, lease, pledge, or mortgage any of its material assets, property or rights or cancelled, waived or compromised or agreed to cancel, waive or compromise, any material debts, claims or rights, (iv) except for this Agreement and transactions in the ordinary course of business, entered into or agreed to enter into any agreement or arrangement granting any rights to purchase or lease any of its material properties, rights or assets of the Purchased Business or requiring the consent of any party to the transfer, assignment or lease of any material properties, rights or assets of the Purchased Business, (v) waived any material rights relating to the Purchased Business, (vi) made or permitted any material amendment or early termination of any material contract, lease, agreement or license relating to the Purchased Business, (vii) made any significant change in any method of accounting, (viii) granted any general increase in the compensation of officers or employees of any of the Purchased Business (including, without limitation, any such increase pursuant to any bonus, pension, profit-sharing or other plan or commitment) or any increase in the compensation payable or to become payable to any officer, except for the normal, periodic increases and bonuses to employees made pursuant to Seller’s established compensation policies applied on a basis consistent with that of the prior two years, (ix) made any budgeted capital expenditure or commitment in excess of $_________, or any unbudgeted capital expenditure or commitments in excess of $__________, not approved in writing by Buyer, or (x) in connection with the Purchased Business entered into any other material transaction other than in the ordinary course of business.
7.10	Condition of Tangible Assets.  Except for ordinary wear and tear, the tangible Purchased Assets are, in all material respects (i) structurally sound with no material defects, (ii) in good operating condition and repair, (iii) adequate for the uses to which they are presently being put, and (iv) not in need of maintenance or repairs except for ordinary, routing maintenance and repairs.  Except for contractual arrangements in the ordinary course of business, Seller is in possession and operating control of all of the Purchased Assets.
7.11	Patents, Trademarks, Etc.  Exhibit 7.17 hereto contains a list of all of the material patents, trademarks, trade names, service marks and copyrights, and applications therefor, which are owned by or licensed to Seller, or in which Seller has any interest or which are presently being used in connection with the business, products or processes of the Purchased Business.  Except as set forth on Exhibit 7.17 hereto, to the best of its knowledge, Seller owns and has the sole and exclusive right to use all items set forth on Exhibit 7.17 hereto, and such items are not subject to any licenses, liens, mortgages, pledges, encumbrances, claims, restrictions, or charges of any kind, including, without limitation, any rights retained by Seller.  Seller has not been charged with infringement of, nor to the best knowledge of Seller is it threatened to be charged with infringement of, nor has it infringed in any material respect, any unexpired patent, trademark, trademark registration, trade name, Service mark, copyright, copyright registration or other proprietary right of any party in connection with the Purchased Business.  Sellers owns (free of any rights or claims of others), or is licensed or otherwise has the unencumbered right to use, all material technology, know-how, processes, methods and designs used in the conduct of the Purchased Business as presently being conducted.
7.12	Contracts and Commitments.  Except as set forth on Exhibit 7.14 hereto, Seller is not, with respect to the Purchased Business, a party to any written or oral legally binding (a) commitment, contract or agreement involving any obligation or liability of more than $_______ or not cancellable (without material liability) within 70 days, (b) lease of real or personal property involving any annual expense in excess of $_______ or not cancellable (without material liability) within 70 days; (c) employee bonus, retirement, health, deferred or incentive compensation, insurance, Employee Welfare Benefit Plan (as such term is defined in Section 7(1) of ERISA) or other material benefit plan or program for any employees; (d) commitment, contract or agreement which is presently expected to result in any material loss upon completion or performance thereof; (e) written or material oral legally binding contract, agreement or commitment with any officer, employee, labor organization or group of employees, agent, consultant, advisor, salesman, sales or manufacturer’s representative, customer, distributor or dealer; or (f) employment agreement or other agreement with any employee or agent that contains any material severance or termination pay liabilities or obligations.  All commitments, contracts and agreements referred to in Exhibit 7.14 hereto are in full force and effect and have not been modified or amended in any material respect.  Seller is not, and has not been notified by any other party that such party believes that Seller is in breach or violation of, or default under, any commitment, contract or agreement referred to in Exhibit 7.14 hereto.  Complete and correct copies of all contracts, commitments, agreements and leases referred to in Exhibit 7.14 hereto have been delivered to Buyer as of the date hereof.
7.13	Litigation.  There are no actions, suits or proceedings pending or, to the best of Seller’s knowledge, threatened by or against Seller, at law or in equity or before or by any governmental authority or instrumentality or before any arbitrator of any kind, (a) with respect to any of the transactions contemplated hereby, or (b) with respect to the Purchased Business.
7.14	Compliance with Law.  Seller is and has been in compliance with all applicable statutes, rules, regulations, ordinances, codes, orders, licenses, franchises, permits, authorizations and concessions, as such apply to the Purchased Business, including, without limitation, any applicable building, zoning, antipollution, hazardous chemical, waste disposal, occupational safety, health or other law, ordinance or regulation in respect of any of the plants, warehouses, offices, structures or operations of the Purchased Business, and Seller has received no notification alleging any violation of any of the foregoing within the last two years.  Exhibit 7.16 hereto contains (a) a list and brief description of all filings by Seller with, notices to Seller from, and related reports by Seller to, governmental authorities, within two years prior to the date hereof and with respect to the Purchased Business, with the Environmental Protection Agency, or related to the Occupational Safety and Health Act, or laws or regulations related to environmental matters and hazardous chemical and/or waste handling and disposal, including, without limitation, filings made or citations received by Seller, (b) a list and brief description of all other material filings by Seller with, material notices to Seller from, and related reports by Seller to, government authorities within two years prior to the date hereof with respect to the Purchased Business, other than tax returns, and (c) a list of all material approvals, authorizations, consents, licenses, franchises, orders and other permits of, and filings with, any governmental authority, whether foreign, federal, state or local, which are required for the ownership of any of the Assets or the conduct of the Purchased Business as presently being conducted (which approvals, authorizations, consents, licenses, orders and permits are in full force and effect.
7.15	Insurance.  All of the material properties constituting any part of the Assets are insured for Seller’s benefit, and will be so insured through the Closing Date, in amounts and against risks customary in similar businesses for similar properties.  All such policies currently in effect are in full force and effect, copies or lists of which have been furnished to Buyer.  Seller does not and has not at any time self-insured any material risk.
7.16	Consents and Approvals.  No notice to, consent, approval or authorization of, or declaration, filing or registration with, any governmental or regulatory authority, and no consent, approval or authorization of or notice to any other person or entity, is required to be made or obtained by Seller in connection with the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby.
7.17	Environmental.
[To come.] 
7.18	Brokerage.  There are no claims for brokerage commissions, finders’ fees or similar compensation in connection with the transactions contemplated by this Agreement based on any arrangement or agreement binding upon the Seller.
7.19	Licenses. The ALF is duly licensed as an assisted living facility pursuant to the applicable laws of the State of Florida, with 50 licensed beds. Seller has all other licenses, registrations, permits, and approvals which are needed or required by law to operate the business related to or affecting the ALF or any ancillary services related thereto. Seller has delivered to Buyer an accurate list and summary description (as set forth on Schedule 7.7), of all such licenses, registrations, permits and approvals owned or held by Seller relating to the ownership, development, or operation of the ALF or the Assets, all of which are now and as of the Closing shall be valid and in good standing. Except as set forth on Schedule 7.7, Seller is in compliance in all respects with each such license, registration, permit and approval and has not received any written notice from any governmental agency or authority regarding any non-compliance or alleged non-compliance under any such license, registration, permit or approval or any investigation or potential investigation of Seller in connection with any such non-compliance or alleged non-compliance.
7.20	Medicare Participation/Accreditation. The ALF is qualified for participation in the Medicare, Medicaid and TRICARE programs, has a current and valid provider contract with such programs, is in compliance in all material respects with the conditions of participation in such programs, and has received all approvals or qualifications necessary for capital reimbursement for the ALF.  The ALF is duly accredited, with no contingencies, by such applicable accrediting agencies as may be necessary. Except as set forth in a writing delivered by Seller to Buyer which specifically makes reference to this Section 7.4 or as set forth on Schedule 7.4, Seller has not received any notice from any of the Medicare, Medicaid or TRICARE program, or any other third party payer programs of any pending or threatened investigations or surveys. Seller has delivered or made available to Buyer all statements of deficiencies that Seller has received, if any, and the corresponding plans of correction or other responses with respect to such report.
7.21	Regulatory Compliance. As used herein, “Government Entity” means any government or any agency, bureau, board, directorate, commission, court, department, official, political subdivision, tribunal or other instrumentality of any government, whether federal, state or local.  Seller has timely filed all reports, data, and other information required to be filed with the Government Entities.   Seller has not received any written notices of non-compliance with applicable statutes, rules, regulations, and requirements of Government Entities. 
7.22	  Real Property.  Except for Permitted Encumbrances, the Real Property is free from any mortgages, liens, restrictions, agreements, claims or other encumbrances which will materially interfere with Buyer’s use of the Real Property in a manner consistent with the current use by Seller.  Seller owns and will convey fee simple and/or leasehold title to the Real Property to Buyer subject to (i) any lien for taxes not yet due and payable and (ii) easements and other restrictions of record, which are reflected in the Title Evidence  and not objected to by Buyer (collectively, the “Permitted Encumbrances”).   The Real Property is in compliance in all material respects with all applicable zoning ordinances and regulations permitting the operation of the property as an ALF and related purposes.  
7.23	Personal Property.   Seller presently owns and will hold on the Closing Date good and valid title to all tangible personal property assets and valid title to all intangible assets included in the Assets, free and clear of all mortgages, liens, security interests, restrictions, claims or other encumbrances, except the Permitted Encumbrances and the Assumed Liabilities.
7.24	Employee Relations.  Except as set forth on Schedule 7.11, all employees of the ALF are employees of Seller. There is no threatened employee strike, work stoppage, or labor dispute pertaining to the ALF. There is no union representation question exists respecting any employees of Seller. There is no collective bargaining agreement exists or is currently being negotiated by Seller, no demand has been made for recognition by a labor organization by or with respect to any employees of Seller, no union organizing activities by or with respect to any employees of Seller are, to the best knowledge of Seller, taking place, and none of the employees of Seller is represented by any labor union or organization. There is no strike, dispute, slowdown, or stoppage pending or threatened against or involving the ALF, and none has occurred within the last three (7) years. Seller is in compliance in all material respects with all federal and state laws respecting employment and employment practices, terms and conditions of employment, and wages and hours. Seller has not, and is not, engaged in any unfair labor practices. Seller has complied in all material respects with all requirements of the Immigration and Reform and Control Act of 1986. There are no pending or, to the best knowledge of Seller, threatened EEOC claims, OSHA complaints, union grievances, wage and hour claims, unemployment compensation claims, workers’ compensation claims or the like.
7.25	No Outstanding Rights. There are no outstanding rights (including any right of first refusal), options, agreements or other commitments made by or on behalf of Seller giving any person or entity any current or future right to require Seller or any of its Affiliates or, following the Closing Date, Buyer, to sell or transfer to such person or entity or to any third party any interest in any of the Assets. 
7.26	OSHA. Seller has complied with all applicable laws relating to employee health and safety in all material respects, and Seller has not received any written notice from any Governmental Entity that past or present conditions of the ALF or Assets violate any applicable legal requirements or otherwise will be made the basis of any claim, proceeding, or investigation, based on OSHA violations or otherwise related to employee health and safety. "OSHSA" means the Occupational Safety and Health Act, 29 U.S.C. § 600, et seq. ("OSHA") and regulations promulgated thereunder.
7.27	HIPAA Matters.  For the purposes of this Section, “HIPAA” means the Health Insurance Portability and Accountability Act of 1996, as codified at 42 U.S.C. Sections 1720d through d-8; “Federal Privacy Regulations” means the regulations contained in 45 C.F.R. Parts 160 and 164, as amended; and “Federal Transaction Regulations” means the regulations contained in 45 C.F.R. Parts 160 and 162, as amended.
(a)	Each business, entity or component of any entity owned or controlled by Seller that is a health plan, healthcare clearinghouse or healthcare provider, as such terms are defined in the Federal Privacy Regulations (collectively, the “Covered Entities”) is in compliance with and has not violated the administrative simplification section of HIPAA, the Federal Privacy Regulations, the Federal Transaction Regulations or applicable state privacy laws.
(b)	To the extent a Covered Entity directly or indirectly conducts a Transaction (as defined in the Federal Transaction Regulations) using Electronic Media (as defined in the Federal Transaction Regulations) with another covered entity, such Transactions use and will use the standards mandated by the Federal Transaction Standards (as defined in the Federal Transaction Regulations).
(c)	Each policy of each Covered Entity relating to the privacy of its patients’ Protected Health Information (as defined in the Federal Privacy Regulations) complies with the Federal Privacy Regulations and applicable state privacy laws. Each Covered Entity has provided its patients with a privacy notice that contains all of the requirements of 45 C.F.R. Section 164.520(b) at the times required by 45 C.F.R. Section 164.520(c) and has documented compliance with the foregoing requirements. An accurate copy of each Covered Entity’s privacy notice and any policy relating thereto, or the most recent draft thereof, has been furnished to Buyer. Each Covered Entity and its employees, volunteers, trainees, and other persons whose conduct, in the performance of work for a Covered Entity, is under the direct control of such entity has only Used (as defined in the Federal Privacy Regulations) or Disclosed (as defined in the Federal Privacy Regulations) Protected Health Information in accordance with its privacy notices, the Covered Entity’s privacy policies relating to Protected Health Information and the Federal Privacy Regulations.
(d)	To the extent either Seller or any Covered Entity maintains Group Health Plans (as defined in Federal Privacy Regulations) for its employees and the dependents thereof, the Group Health Plan (i) has implemented policies to establish the permitted and required Uses and Disclosures of Protected Health Information to the plan sponsor, provided that such policies are not inconsistent with the Federal Privacy Regulations; (ii) has received certification from the plan sponsor that the Group Health Plan documents have been amended to incorporate the provisions set forth in 45 C.F.R. Sections 164.504(f)(2)(ii) and (f)(iii); (iii) provided its employees and their dependents covered by such Group Health Plan the applicable notices regarding the amendments of such Group Health Plan; and (iv) has provided Buyer with the telephone number of, and the name of a contact person at, each such Group Health Plan.
(e)	Each Covered Entity has provided its patients the right to inspect, obtain a copy of, amend, receive an accounting of the disclosures, request an alternative means of disclosure and alternative locations for disclosure of Protected Health Information in accordance with the Federal Privacy Regulations and has maintained such information as required by applicable law. To the extent that a Covered Entity has agreed to additional restrictions on the use or disclosure of Protected Health Information requested by a patient, the Covered Entity has complied with such requests.
(f)	No patient has filed a HIPAA related complaint with Seller, the ALF or any Governmental Entity.
(g)	Complete and accurate copies of all agreements (collectively, “Business Associate Agreements”) between a Covered Entity and a Business Associate (as defined in the Federal Privacy Regulations), together with a complete and accurate summary of the terms and conditions of any oral arrangements with Business Associates, have been made available to Buyer. Neither Seller nor any Covered Entity is aware of any breach by a Business Associate of any Business Associate Agreement or any violation by a Business Associate of HIPAA, the Federal Transaction Regulations, the Federal Privacy Regulations, or the Federal Security Regulations.
7.28	Disclosure.  Neither this Agreement nor any of the exhibits, attachments, written statements, documents, certificates or other items prepared for or supplied to the Buyer by or on behalf of the Seller with respect to the transactions contemplated hereby contains any untrue statement of a material fact or omits a material fact necessary to make each statement contained herein or therein not misleading.  There is no fact which the Seller has not disclosed to the Buyer in writing and of which the Seller or any of its officers, directors or executive employees is aware and which could reasonably be anticipated to have a material adverse effect.
7.29	Notification of Certain Matters. At any time from the date of this Agreement to the Closing Date, Seller shall give prompt written notice to Buyer of (i) the occurrence, or failure to occur, of any event that has caused any representation or warranty of Seller contained in this Agreement to be untrue in any material respect and (ii) any failure of Seller to comply with or satisfy, in any material respect, any covenant, condition or agreement to be complied with or satisfied by it under this Agreement. Such notice shall provide a reasonably detailed description of the relevant circumstances and shall include the amount which Seller believes, based on facts known to it, would be payable by Seller pursuant to the indemnification provisions hereof.
ARTICLE VIII
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Seller as follows as of the date hereof and as of the Closing Date:
8.1	No Violation.  The execution, delivery and performance by Buyer of this Agreement, and all other agreements contemplated hereby, and the fulfillment of and compliance with the respective terms hereof and thereof by Buyer, do not and will not (a) conflict with or result in a breach of the terms, conditions or provisions of, (b) constitute a default or event of default under, (c) result in the creations of any lien upon the Buyer’s capital stock or assets pursuant to, (d) give any third party the right to accelerate any obligations under, (e) result in a violation of, or (f) require any authorization, consent, approval, exemption or other action by, notice to, or filing with any court or authority pursuant to, the charter or bylaws of Buyer, or, to the best knowledge of Buyer, any applicable law, regulation, order or any contracts to which Buyer or its properties are subject.  Buyer has complied, in all material respects, with all applicable laws, regulations and orders in connection with the execution, delivery and performance of this Agreement and the transactions contemplated hereby.
8.2	Brokerage.  There are no brokerage commissions, finder’s fees or similar compensation arrangements in connection with the transactions contemplated by this Agreement such as to give rise to any valid claim against the Seller.
8.3	Notification of Certain Matters. At any time from the date of this Agreement to the Closing Date, Buyer shall give prompt notice to Seller of (i) the occurrence, or failure to occur, of any event that has caused any representation or warranty of Buyer contained in this Agreement to be untrue in any material respect and (ii) any failure of Buyer to comply with or satisfy, in any material respect, any covenant, condition or agreement to be complied with or satisfied by it under this Agreement. Such notice shall provide a reasonably detailed description of the relevant circumstances and shall include the amount which Buyer believes, based on facts known to it, would be payable by Buyer pursuant to the indemnification provisions hereof.
ARTICLE IX
COVENANTS OF SELLER
9.1	Consents and Approvals.  Seller shall obtain all necessary consents and approvals, including those of its lenders, to the performance of its obligations under this Agreement and the transactions contemplated hereby.  Seller shall make all filings, applications, statements and reports to all Federal or state government agencies or entities which are required to be made prior to the Closing Date by or on behalf of Seller pursuant to any applicable statute, rule or regulation in connection with this Agreement and the transactions contemplated hereby.
9.2	Governmental Approvals. Seller shall (i) obtain all governmental approvals (or exemptions therefrom) necessary or required to allow Seller to perform its obligations under this Agreement, including change in ownership notification required by applicable law; and (ii) assist and cooperate with Buyer and its representatives and counsel in obtaining all governmental consents, approvals, and licenses which Buyer deems necessary or appropriate and in the preparation of any document or other material which may be required by any governmental agency as a predicate to or as a result of the transactions contemplated herein.
9.3	Certain Prohibited Transactions.  Until the Closing Date, Seller shall not, without prior written consent of Buyer, engage in or permit any transaction or act which would have rendered or would render untrue any of the representations and warranties of Seller contained herein, including, without limitation, the material accuracy of the Schedules and Exhibits delivered at or prior to the execution of this Agreement.  Seller shall promptly notify Buyer in writing of the occurrence of any matter or event which is material to the business, operations, properties, assets, condition (financial or otherwise) or prospects of Seller.
9.4	Regular Course of Business.  Seller shall operate its business diligently and in good faith, consistent with past management practices; shall maintain all of its properties in customary repair, order and condition, reasonable wear and tear excepted; shall maintain (except for expiration due to lapse of time) all leases and contracts in effect without change except as expressly provided herein; shall comply in all material respects with the provisions of all regulations and orders applicable to Seller and the conduct of its business; shall not alter the rate or basis of compensation of any of its officers, directors or employees other than in the ordinary course of business; and shall maintain insurance coverage up to the Closing Date with the coverage and in the amounts consistent with past management practices.
9.5	Full Access and Disclosure. Seller shall afford to the officers and authorized representatives and agents (which shall include accountants, attorneys, bankers, and other consultants) of Buyer reasonable access to and the right to inspect the plants, properties, books, and records of the ALF and/or the Land and an opportunity to meet with all employees of the ALF, and will furnish Buyer with such additional financial and operating data and other information as to the business and properties of Seller pertaining to the ALF and/or the Land as Buyer may from time to time reasonably request without regard to where such information may be located. 
ARTICLE X
COVENANT OF BUYER
	Consents and Approvals.  Buyer shall obtain all necessary consents and approvals to the performance of its obligations under this Agreement and the transactions contemplated hereby.  Buyer shall make all filings, applications, statements and reports to all Federal or state government agencies or entities which are required to be made prior to the Closing Date by or on behalf of Buyer pursuant to any applicable statute, rule or regulation in connection with this Agreement and the transactions contemplated hereby.
ARTICLE XI
CONDITIONS TO THE OBLIGATIONS OF SELLER
Each and every obligation of Seller under this Agreement shall be subject to the satisfaction, on or before the Closing Date, of each of the following conditions unless waived in writing by Seller:
11.1	Representations and Warranties; Performance.  The representations and warranties of Buyer contained in this Agreement and all information contained in any exhibit, schedule or attachment hereto or in any writing delivered by, or on behalf of, Buyer to Seller, shall be true and correct in all material respects when made and on the Closing Date as though then made, except as expressly provided herein.  Buyer shall have performed and complied in all material respects with all agreements, covenants and conditions required by this Agreement to be performed and complied with by it prior to the Closing Date.
11.2	Consents and Approvals.  Buyer and Seller shall have obtained any and all material consents, approvals, orders, qualifications, licenses, permits or other authorizations required by all applicable regulations, orders or contracts of Seller or binding on its properties and assets, with respect to the execution, delivery and performance of the Agreement, the consummation of the transactions contemplated herein and the conduct of the business of Seller in the same manner after the Closing Date as before the Closing Date.
11.3	No Actions or Proceedings.  No action or proceeding by any governmental agency shall have been instituted or threatened which would enjoin, restrain or prohibit, or might result in substantial damages in respect of, this Agreement or the complete consummation of the transactions as contemplated by this Agreement, and which would in the reasonable judgment of Seller make it inadvisable to consummate such transactions, and no court order shall have been entered in any action or proceeding instituted by any party which enjoins, restrains, or prohibits this Agreement or the complete consummation of the transactions as contemplated by this Agreement.
11.4	Payment.  Buyer shall have made payment of the Purchase Price and assumed the Assumed Liabilities as required in this Agreement.
ARTICLE XII
CONDITIONS TO THE OBLIGATIONS OF BUYER
Each and every obligation of Buyer under this Agreement shall be subject to the satisfaction, on or before the Closing Date, of each of the following conditions unless waived in writing by Buyer:
12.1	Representations and Warranties; Performance.  The representations and warranties of Seller contained in this Agreement and all information contained in any exhibit, schedule or attachment hereto or in any writing delivered by, or on behalf of Seller to Buyer, shall be true and correct in all material respects when made and on the Closing Date as though then made, except as expressly provided herein.  Seller shall have performed and complied in all material respects with all agreements, covenants and conditions required by this Agreement to be performed and complied with by it prior to the Closing Date.  The president of the Seller shall have delivered to Buyer a certificate dated the Closing Date, in the form designated Exhibit 12.1 hereto, certifying to the foregoing.
12.2	Consents and Approvals.  Buyer and Seller shall have obtained any and all consents, approvals, orders, qualifications, licenses, permits or other authorizations required by all applicable regulations, orders and contracts of Seller or binding on its properties and assets, with respect to the execution, delivery and performance of the Agreement, the consummation of the transactions contemplated herein and the conduct of the business of Seller in the same manner after the Closing Date as before the Closing Date.
12.3	Condition of Assets.  Seller’s assets and properties shall not have been damaged or destroyed, prior to the Closing Date, by fire or other casualty.
12.4	Proceedings and Documents.  All corporate and other proceedings in connection with the transactions contemplated hereby and all documents and instruments incident to such transactions shall be reasonably satisfactory in substance and form to Buyer and Buyer’s counsel, and Seller shall have made available to Buyer for examination the originals or true, complete and correct copies of all records and documents relating to the business and affairs of Seller which Buyer may reasonably request in connection with said transaction.  Seller shall have delivered all Closing deliveries to be delivered by Seller as listed in Section _______.
12.5	Title.  Buyer shall have received or be entitled to receive from the title insurance company selected by Buyer, either an owner's title insurance policy or a "marked-up" commitment for same, insuring title to the Property in Buyer, subject only to Permitted Exceptions, and containing such endorsements as Buyer may reasonably require, to the extent available.
ARTICLE XIII
OTHER AGREEMENTS
13.1	List of Assumed Liabilities.  Buyer agrees to keep a list describing in detail the Assumed Liabilities paid by Buyer and to retain all documentation supporting actual payment of each Assumed Liability.  Buyer shall submit such list and such documentation to Seller within thirty days after the end of each month until all such Assumed Liabilities have been paid, satisfied or discharged by Buyer.
13.2	Buyer to Make Records Available.  After the Closing, Buyer shall make available to Seller as reasonably requested by Seller or any taxing authority all information, records or documents relating to the Purchased Assets for all periods prior to Closing and shall preserve all such information, records and documents until the later of two years after the Closing or the expiration of any statute of limitations or extensions thereof applicable to Seller.  Prior to destroying any records related to the Purchased Business after the Closing Date, Buyer shall notify Seller of its intent to destroy such records, and Buyer shall permit Seller to retain any such records.
13.3	Tax Allocation.  The allocation of the Purchase Price to the Purchased Assets shall be mutually agreed to by the Buyer and Seller so as to comply with Section 1060 of the Internal Revenue Code of 1986, as amended.
13.4	Employment Matters.  Seller shall make available to Buyer all personnel records, including, but not limited to, names, Social Security numbers, dates of hire by Seller, dates of birth, number of hours worked each calendar year, and salary histories, for all of Seller’s employees.  Buyer shall have the right, but not the duty, to offer employment to any or all of the employees currently or formerly employed by Seller in the conduct of the Purchased Business.  Buyer shall have no obligation in respect of, and assumes no responsibility for, accrued employment benefits of any kind claimed to belong or belonging to such employees (should there be any), including but not limited to pension or retirement benefits, stock, profit sharing, bonus or other incentive compensation plans, severance pay and benefits, payroll withholding, medical or dental plans or insurance plans, the liability shall be subject to and covered by the indemnity and hold harmless provisions of Section ____ hereof.
13.5	Name Change by Seller.  Seller covenants and agrees that, within five (5) days of the Closing Date, it shall change its corporate name to a name that is dissimilar to, and not a variation of, its current name.
ARTICLE XIV
INDEMNIFICATION; SURVIVAL OF
REPRESENTATIONS; TERMINATION; LIQUIDATED DAMAGES
14.1	Indemnification by Seller.  Except for Buyer’s gross negligence or willful misconduct, Seller agrees to indemnify and hold harmless Buyer and Buyer’s subsidiaries, affiliates, officers, directors, shareholders, employees, agents, representatives and attorneys, from and against any and all loss, liability, claim, damage and expense whatsoever (including reasonable attorneys’ fees) directly or indirectly arising out of, based upon, resulting from or otherwise relating to (i) the material inaccuracy of any of Seller’s representations or warranties herein, (ii) the material breach of any of Seller’s covenants herein, or (iii) any commissions, finder’s fees or similar fees due or claimed by any broker, agent or salesperson claimed directly against Buyer as a result of an agreement entered into by Seller.  
14.2	Indemnification by Buyer.  Except for Seller’s gross negligence or willful misconduct, Buyer agrees to indemnify and hold harmless Seller and Seller’s subsidiaries, affiliates, officers, directors, shareholders, employees, agents, representatives and attorneys, from and against any and all loss, liability, claim, damage and expense whatsoever (including reasonable attorneys’ fees) directly or indirectly arising out of, based upon, resulting from or otherwise relating to (i) the material inaccuracy of any of Buyer’s representations or warranties herein, (ii) the material breach of any of Buyer’s covenants herein, or (iii) any commissions, finder’s fees or similar fees due or claimed by any broker, agent or salesperson claimed directly against Seller as a result of an agreement entered into by Buyer.
14.3	Survival.  The representations, warranties, and agreements that are given in this Agreement shall survive the Closing for a period of one (1) year; and no claim may be made based upon an alleged breach of any of such representations, warranties, and agreements, whether for indemnification in respect thereof or otherwise, unless written notice of such claim, in reasonable detail, is given to Buyer, or to Seller, as the case may be, within said one year period.
14.4	Termination.  This Agreement may be terminated any time prior to the Closing Date:
(a)	With the mutual consent of the Buyer and Seller; or 
(b)	By Seller, if by the Closing Date any of the conditions provided in Section ____ shall not have been satisfied, complied with or performed in any material respect, and Seller shall not have waived such failure of satisfaction, noncompliance or nonperformance; or 
(c)	By Buyer, if by the Closing Date any of the conditions provided in Section ____ shall not have been satisfied, complied with or performed in any material respect, and Buyer shall not have waived such failure of satisfaction, noncompliance or nonperformance.
In the event of any termination pursuant to this Section 14.4 (other than pursuant to subparagraph (a) hereof), written notice setting forth the reasons thereof shall forthwith be given by Seller, if it is the terminating party, to the Buyer, or by the Buyer, if it is the terminating party, to Seller.  
ARTICLE XV
ADDITIONAL AGREEMENTS

15.1	Preservation and Access to Records After the Closing. After the Closing, Buyer shall, in the ordinary course of business and as required by law, keep and preserve in their original form all medical and other records of the ALF existing as of the Closing, and which constitute a part of the Assets delivered to Buyer at the Closing. For purposes of this Agreement, the term “records” includes all documents, electronic data and other compilations of information in any form. Buyer acknowledges that as a result of entering into this Agreement and operating the ALF it will gain access to patient and other information which is subject to rules and regulations regarding confidentiality. Buyer agrees to abide by any such rules and regulations relating to the confidential information it acquires. Buyer agrees to maintain the patient records delivered to Buyer at the Closing at the ALF after Closing in accordance with applicable law (including, if applicable, Section 1861(v)(i)(I) of the Social Security Act (42 U.S.C. §1795(v)(l)(i)), and requirements of relevant insurance carriers, all in a manner consistent with the maintenance of patient records generated at the ALF after Closing.   In addition, Seller shall be entitled, at Seller’s sole risk, to remove from the ALF copies of any such patient records, but only for purposes of pending litigation involving a patient to whom such records refer, as certified in writing prior to removal by counsel retained by Seller in connection with such litigation and only upon Buyer’s receipt of appropriate consents and authorizations. Any patient record so removed from the ALF shall be promptly returned to Buyer following its use by Seller. Any access to the ALF, its records or Buyer’s personnel granted to Seller in this Agreement shall be upon the condition that any such access not materially interfere with the business operations of Buyer.
15.2	Tax and Medicare Effect. None of the parties (nor such parties’ counsel or accountants) has made or is making any representations to any other party (nor such party’s counsel or accountants) concerning any of the tax or Medicare effects of the transactions provided for in this Agreement as each party hereto represents that each has obtained, or may obtain, independent tax and Medicare advice with respect thereto and upon which it, if so obtained, has solely relied.
15.3	Cooperation on Tax Matters. Following the Closing, the parties shall cooperate fully with each other and shall make available to the other, as reasonably requested and at the expense of the requesting party, and to any taxing authority, all information, records or documents relating to tax liabilities or potential tax liabilities of Seller for all periods on or prior to the Closing and any information which may be relevant to determining the amount payable under this Agreement, and shall preserve all such information, records and documents (to the extent a part of the Assets delivered to Buyer at Closing) at least until the expiration of any applicable statute of limitations or extensions thereof.
15.4	Misdirected Payments, Etc. Seller and Buyer covenant and agree to remit, with reasonable promptness, to the other any payments received, which payments are on or in respect of accounts or notes receivable owned by (or are otherwise payable to) the other. In addition, and without limitation, in the event of a determination by any governmental or third-party payer that payments to the Seller or the ALF resulted in an overpayment or other determination that funds previously paid by any program or plan to the Seller or the ALF must be repaid, Seller shall be responsible for repayment of said monies (or defense of such actions) if such overpayment or other repayment determination was for services rendered prior to the Closing Date, and Buyer shall be responsible for repayment of said monies (or defense of such actions) if such overpayment or other repayment determination was for services rendered after the Closing Date. In the event that, following Closing, Buyer suffers any offsets against reimbursement under any third-party payer or reimbursement programs due to Buyer, relating to amounts owing under any such programs by Seller or any of its Affiliates, Seller shall immediately upon demand from Buyer pay to Buyer the amounts so billed or offset, or upon notice to and the consent of Seller which consent shall not be unreasonably withheld or delayed.
15.5	Allocation of Purchase Price. The Purchase Price for the Assets will be allocated among the Assets, using Buyer's reasonable determination, in the manner required by Section 1060 of the Code.  In this regard, the parties agree that, to the extent required, all tax returns or other tax information they may file or cause to be filed with any Governmental Entity shall be prepared and filed consistently with such allocations.  In addition, Buyer may purchase the Real Property and Business under separate legal entities in its sole discretion.
ARTICLE XVI
SPECIAL COVENANTS AND AGREEMENTS

16.1	Cooperation.  Buyer and Sellers will cooperate fully with each other (and their respective counsel and other representatives) in connection with any actions required to be taken in order to consummate the transactions contemplated in this Agreement, will execute any documents as may be reasonable and necessary in connection with such transactions and will use their commercially reasonable best efforts to consummate such transactions and to fulfill their obligations under this Agreement.
16.2	Risk of Loss.  The risk of any loss, damage, impairment, confiscation or condemnation of any of the Assets from any cause will be borne by Sellers at all times prior to the Closing and by Buyer from and after the Closing.    
16.3	No Inconsistent Acts.  From the date of this Agreement though the Closing, neither Buyer nor Sellers will (i) take any actions which are materially inconsistent with their respective obligations under this Agreement or which could be reasonably expected to materially hinder or delay the consummation of the transactions contemplated in this Agreement; or (ii) take or fail to take any action which would render any of their representations or warranties no longer accurate.  
16.4	Employee Matters.  Buyer shall have the right, but not the duty or obligation, to offer employment to any or all of the employees currently or formerly employed by Seller.  Buyer shall notify Seller in writing of its intention to hire any such employees at or prior to Closing.  Seller shall be responsible for any and all employment matters related to any of its employee’s and Buyer is not assuming any such liabilities whatsoever.  This provision shall survive the Closing of this transaction.
ARTICLE XVII
REMEDIES

17.1	Default by Buyer.  In the event of the failure or refusal of the Buyer to close this transaction, without fault on Seller's part and without failure of title or any conditions precedent to Buyer's obligations hereunder, Seller shall have the right to receive the Deposit then held by the Escrow Agent and/or required to be paid by Buyer prior to such date, together with all interest earned thereon as agreed and liquidated damages for said breach and as Seller’s sole and exclusive remedy for default of Buyer, whereupon the parties shall be relieved of all further obligations hereunder, except those obligations expressly stated to survive herein.  
17.2	Default by Seller.  In the event of a default by Seller under this Agreement, Buyer at its option shall have the right to: (i) receive the return of the Deposit together with all interest earned thereon from the Escrow Agent, whereupon the parties shall be released from all further obligations under this Agreement, except those obligations expressly stated to survive herein, or, alternatively, (ii) seek specific performance of the Seller's obligations hereunder; provided, however, to the extent the Seller conveys the Purchased Assets to a third party in violation of the terms of this Agreement so that the remedy of specific performance is not available to the Buyer, Buyer will have the right to recover damages against Seller as a result of Seller’s default under this Agreement.   
Notwithstanding the foregoing, in the event of a default by either party of any obligations which specifically survive Closing, then the non-defaulting party shall be entitled to seek any legal redress permitted by law or equity.  The provisions hereof shall survive Closing.
ARTICLE XVIII
MISCELLANEOUS

	15.1	Assignment.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns; provided, however, that no assignment shall be made on or prior to the Closing Date, except that Buyer may assign any or all of its rights hereunder to a wholly owned subsidiary or subsidiaries.

	15.2	Severability.  Each of the provisions contained in this Agreement shall be severable, and the unenforceability of one shall not affect the enforceability of any others or of the remainder of this Agreement.

	15.3	Entire Agreement.  This Agreement may not be amended, supplemented or otherwise modified except by an instrument in writing signed by all of the parties hereto.  This Agreement contains the entire agreement of the parties hereto with respect to the transactions covered hereby, superseding all negotiations, prior discussions and preliminary agreements made prior to the date hereof and is not intended to confer upon any other person any rights or remedies hereunder.

	15.4	Waiver.  The failure of any party to enforce any condition or part of this Agreement at any time shall not be construed as a waiver of that condition or part, nor shall it forfeit any rights to future enforcement thereof.

	15.5	Governing Law.  This Agreement shall be construed and enforced in accordance with and governed by the laws of the State of Florida.

	15.6	Headings.  The headings of the sections and subsections of this Agreement are inserted for convenience only and shall not be deemed to constitute a part hereof.

	15.7	Counterparts.  More than one counterpart of this Agreement may be executed by the parties hereto, and each fully executed counterpart shall be deemed an original.

	15.9	Notices.  All communications, notices and consents provided for herein shall be in writing and be given in person or by means of telex, telecopy or other wire transmission (with request for assurance of receipt in a manner typical with respect to communications of that type) or by mail, and shall become effective (i) on delivery if given in person, (ii) on the date of transmission if sent by telex, telecopy or other wire transmission, or (iii) four business days after being deposited in the mails, with proper postage for first-class registered or certified air mail, prepaid.

Notices shall be addressed as follows:

If to Seller:	


With a simultaneous copy to:	



If to Buyer:	




With a simultaneous copy to:	


provided, however, that if either party shall have designated a different address by notice to the other, then to the last address so designated.

15.10	Additional Assurances. The provisions of this Agreement shall be self operative and shall not require further agreement by the parties except as may be herein specifically provided to the contrary; provided, however, at the request of a party, the other party or parties shall execute such additional instruments and take such additional actions as the requesting party may deem necessary to effectuate this agreement. In addition and from time to time after Closing, Seller shall execute and deliver such other instruments of conveyance and transfer, and take such other actions as Buyer reasonably may request, more effectively to convey and transfer full right, title, and interest to, vest in, and place Buyer in legal and actual possession of, any and all of the ALF and the Assets. Seller shall also furnish Buyer with such information and documents in its possession or under its control, or which Seller can execute or cause to be executed, as will enable Buyer to prosecute any and all petitions, applications, claims, and demands relating to or constituting a part of the ALF or the Assets. Additionally, Seller shall cooperate and use its best efforts to have its present directors, officers, and employees cooperate with Buyer on and after Closing in furnishing information, evidence, testimony, and other assistance in connection with any action, proceeding, arrangement, or dispute of any nature with respect to matters pertaining to all periods prior to Closing in respect of the items subject to this Agreement.

15.11	Legal Fees and Costs. In the event a party elects to incur legal expenses to enforce or interpret any provision of this Agreement by judicial proceedings, the prevailing party will be entitled to recover such legal expenses, including, without limitation, reasonable attorneys’ fees, costs, and necessary disbursements at all court levels, in addition to any other relief to which such party shall be entitled.  This provision shall survive the closing of the transaction.

15.12	Choice of Law. The parties agree that this Agreement shall be governed by and construed in accordance with the laws of the State of Florida without regard to conflict of laws principles.  Each party hereto irrevocably submits to the exclusive jurisdiction of the Circuit Court of the 17th Judicial Circuit in and for Broward County, Florida and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that the venue thereof may not be appropriate, that such suit, action or proceeding is improper or that this Agreement or any of the documents referred to in this Agreement may not be enforced in or by said courts, and each party hereto irrevocably agrees that all claims with respect to such suit, action or proceeding shall be heard and determined in said Court. 


15.13	No Brokerage. Buyer and Seller each represent and warrant to the other that it has not engaged a broker in connection with the transactions described herein. Each party agrees to be solely liable for and obligated to satisfy and discharge all loss, cost, damage, or expense arising out of claims for fees or commissions of brokers employed or alleged to have been employed by such party.

15.14	Entire Agreement/Amendment. This Agreement supersedes all previous contracts or understandings, including any offers, letters of intent, proposals or letters of understanding, and constitutes the entire agreement of whatsoever kind or nature existing between or among the parties respecting the within subject matter, and no party shall be entitled to benefits other than those specified herein. As between or among the parties, no oral statements or prior written material not specifically incorporated herein shall be of any force and effect. The parties specifically acknowledge that in entering into and executing this Agreement, the parties rely solely upon the representations and agreements contained in this Agreement and no others. All prior representations or agreements, whether written or verbal, not expressly incorporated herein are superseded, and no changes in or additions to this Agreement shall be recognized unless and until made in writing and signed by all parties hereto. This Agreement may be executed in two or more counterparts, each and all of which shall be deemed an original and all of which together shall constitute but one and the same instrument.

15.15	WAIVER OF JURY TRIAL.  THE PARTIES HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. THE PARTIES AGREE THAT ANY OF THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE TRIAL BY JURY AND THAT ANY PROCEEDING WHATSOEVER BETWEEN THEM RELATING TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS SHALL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

15.16	RADON.  RADON IS A NATURALLY OCCURRING RADIOACTIVE GAS THAT, WHEN IT HAS ACCUMULATED IN A BUILDING IN SUFFICIENT QUANTITIES, MAY PRESENT HEALTH RISKS TO PERSONS WHO ARE EXPOSED TO IT OVER A TIME PERIOD.  LEVELS OF RADON THAT EXCEED FEDERAL AND STATE GUIDELINES HAVE BEEN FOUND IN BUILDINGS IN FLORIDA.  ADDITIONAL INFORMATION REGARDING RADON AND RADON TESTING MAY BE OBTAINED FROM DADE COUNTY PUBLIC HEALTH UNIT.

[SIGNATURE PAGE FOLLOWS]


IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.
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(a)	fee simple title to the Land owned by Seller, together with all improvements, any construction in progress, any other buildings, improvements and fixtures thereon, and all rights, privileges and easements appurtenant thereto (the “Real Property”); 
(b)	all of Seller’s tangible personal property, including, without limitation, all major, minor or other equipment, vehicles, furniture and furnishings (the “Personal Property”);
(c)	all of Seller’s supplies and inventory, whether or not located at the ALF; 
(d)	 all of Seller’s assumable deposits, prepaid expenses and claims for refunds; 
(e)	all claims, causes of action and judgments in favor of Seller relating to the condition of the Assets and, to the extent assignable by Seller, all warranties (express or implied) and rights and claims assertable by (but not against) Seller related to the Assets; 
(f)	all documents and records that are not proprietary to Seller and/or Seller’s affiliates, including, without limitation, all financial, patient, medical staff and personnel records relating to the ALF, all accounts receivable records, equipment records, construction plans and specifications, medical and administrative libraries, medical records, patient billing records, documents, catalogs, books, records, files, operating manuals, computer software and current personnel records;
(g)	all rights and interests of Seller in the contracts, commitments, leases and agreements with respect to the operation of the ALF (“Contracts”) including, without limitation, those listed on Schedule 1.1(g) hereto, and all Immaterial Contracts (as hereinafter defined), which Buyer does not elect by written notice to Seller prior to the Closing Date to have Seller reject (collectively, the “Assumed Contracts”);
(h)	all of Seller’s rights to licenses, permits, approvals, certificates of need, certificates of exemption, franchise accreditations and legislations, to the extent assignable or transferable, relating to the ownership, development, and operation of the ALF or the Real Property (including, without limitation, any pending or approved governmental approvals), specifically including, if transferable, Seller's Medicare and Medicaid provider numbers (and related Medicare/Medicaid provider agreements);
(i)	all names, trade names, trademarks and service marks (or variations thereof) and general intangibles associated with the ALF, all goodwill associated therewith, and all applications and registrations associated therewith; 
(j)	all goodwill associated with the ALF and the Assets; and
(k)	to the extent assignable, all rights in all warranties of any manufacturer or vendor in connection with the Personal Property;
(l)	all insurance proceeds paid or payable to Seller for covered losses or property damage to the Assets occurring after the Effective Date and prior to the Closing Date, to the extent not expended on the repair or restoration of the Assets or credited to the Purchase Price;
(m)	the names, symbols and telephone numbers, internet addresses and the ALF’s website content used with respect to the operation of the ALF, including without limitation, the name of the ALF; 
(n)	all of Seller’s records of any kind and nature with respect to the ALF other than those excluded pursuant to Section 1.2(e) below; and
SCHEDULE A
Schedule A
Page 2
(o)	the interest of Seller in all property of the foregoing types, arising or acquired in the ordinary course of the business of Seller in respect of the ALF between the date hereof and the Closing.
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“Excluded Assets”-shall not be transferred to Buyer and are as follows: 
(a)	all assets related to state, local and federal taxes and prepaid items for which Buyer will receive no benefit after the Closing Date including, without limitation, an amount up to $__________ sufficient to enable Seller to pay income taxes on the profits earned through the Closing Date; 
[(b)	any cash, intracompany and intercompany payable and receivable balances (between Seller and its divisions), advances, insurance policy coverages and other services furnished to or for the benefit of the Purchased Business by Seller;] 
[(c)	all assets located at or pertaining to Seller’s facility and business as set forth in Schedule 2.2(c) hereto; and] 
[(d)	all insurance policies maintained by Seller with respect to Purchased Business.]
SCHEDULE B
Schedule B
Page 17
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(a)	any and all liabilities, and commitments of Seller under the agreements, options, contracts, distributor agreements, sales representative agreements, leases, instruments, purchase orders, sales orders, and commitments (including outstanding bids) pertaining to the Purchased Business which are set forth on the schedules hereto or not required to be set forth on such schedules which have arisen or have been incurred in the ordinary course of business, but in any case, not including any liability for breach thereof occurring prior to the Closing Date; 
(b)	the liabilities, obligations and commitments of Seller as agreed to by Seller and Buyer and as set forth in Schedule 2.7(b) hereto (to the extent not already paid); 
(c)	the aggregate amount of all sales, use, transfer and other taxes and recording costs imposed upon the sale or transfer of the Purchased Assets; 
(d)	warranty claims for defective products of the Purchased Business manufactured by Seller prior to the Closing Date; 
(e)	the employee pension and welfare benefit obligations assumed by Buyer pursuant to Section 6 hereof; 
(f)	all vacation and accrued sickness benefits for all employees of the Purchased Business who are employed by Seller on the Closing Date; 
(g)	environmental claims that are asserted against Seller or Buyer with respect to the Purchased Business after the Closing Date; and 
(h)	the lease obligations associated with the capital equipment leases. 
SCHEDULE C
Schedule C
Page 2
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(i)	Copies of all necessary third party and governmental consents that Seller is required to obtain in order to effect the transactions contemplated by this Agreement; 
(ii)	Such instruments of sale, transfer, assignment, conveyance and delivery, in form and substance reasonably satisfactory to counsel for Buyer, as are required in order to transfer to Buyer good and valid title or an effective assignment of lease to the Business Assets; and 
(iii)	A copy of the resolutions of the Board of Directors and the resolutions or consents of the shareholders approving the execution and delivery of this Agreement and the consummation of all of the transactions contemplated hereby, duly certified by an officer of Seller. 
(iv)	At least ten days prior to the Closing, Seller will deliver to Buyer a duly executed and acknowledged certificate of amendment to Seller’s [certificate] of incorporation or other appropriate document which is required to change Seller’s corporate name to a new name bearing no resemblance to its present name so as to make Seller’s present name available to Buyer. Buyer is hereby authorized to file such certificate or other document in order to effectuate such change of name at or after the Closing as Buyer shall elect. 
(v)	Such other documents or instruments as Buyer reasonably requests which are reasonably necessary to effect the transactions contemplated hereby. 
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