

ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (the Agreement@) is made and entered into as of July 15, 2010 by and among Green Monster Ski Resorts, Inc., a Delaware corporation (APurchaser@); Green Mountain Renewable Wind Energy, LLC, a Vermont Limited Liability Company  (the ACompany@) and each of Robert Deeley, Patricia Cho, Pat Parent, Stephanie Spilltanks and Bruce Doalso, individuals residing in Vermont and Dale Brewster, Randolph Foot and Janet Mile,  individuals residing in New Hampshire (collectively, the "Shareholders" and, jointly and severally with the Company, ASellers@).


W I T N E S S E T H :
WHEREAS, the Company is engaged in the business of developing sites for wind power generation in Vermont, including obtaining acquisition rights and regulatory approval for such sites  (the ABusiness@); and

WHEREAS, Sellers desire to have the Company sell, and Purchaser desires to purchase, the assets used in and useful to the Business;

NOW, THEREFORE, in order to consummate the transactions set forth above and in consideration of the mutual covenants, agreements, representations and warranties herein contained, the parties hereto agree as follows:

SECTION l.  SALE AND TRANSFER OF ASSETS
1.1  Purchased Assets.  On the terms and subject to the conditions of this Agreement, on the Closing Date (as defined in Section 3 hereof), the Company shall sell, convey, transfer and deliver to Purchaser, and Purchaser shall purchase, acquire and accept as of the Closing Date, all of the right, title and interest of the Company in and to the Business and all of the assets, properties, rights, contracts, claims, operations and management of the Company of every kind and description related to or necessary for the ownership or operation of the Business (collectively, the AAssets@), free and clear of all liens, claims and encumbrances whatsoever.  The Assets shall include, but not be limited to: 

1.1.1  All contracts (collectively the AAssumed Contracts@) for the rendition of the Company's services with respect to the Business of the types set forth on Schedule 4.15 as more fully identified in Schedule 1.1.1, including, without limitation, the right to all of the revenue therefrom (including prepaid revenue) related to services to be provided by Purchaser and/or the provision of products under the terms of such Assumed Contracts after the Closing Date;

1.1.2  All goodwill associated with the Business, and all copyrights, patents, internet domain names, trade names, trademarks, service marks, whether registered or unregistered and applications for the foregoing, as more fully specified in Schedule 1.1.2, and other trade secrets, processes, formulae, inventions, research and development work, technical information, production data, blueprints and specifications, licenses, permits, governmental approvals, authorizations and operation contracts, license agreements, know-how and similar property, customer lists, lists of suppliers, cost sheets, bills of material and any other intellectual property and intangible assets that are owned by the Company or to which the Company possesses rights that are used in the Business and that are not otherwise identified in this Section 1;

1.1.3 All books, files, operating data and records of the Company relating to the Business (except the Company's minute books, stock certificate books and stock ledgers) (the ABooks and Records@); provided, however, that Purchaser shall preserve such Books and Records and Sellers shall have the right of reasonable access to and examination of such Books and Records during normal business hours for the purpose of using the information in such Books and Records to comply with any requirements of law applicable to Sellers post-Closing subject always to Sellers giving Purchaser such written assurances with respect to the confidential treatment of Purchaser=s information as Purchaser may request;

1.1.4  All furniture, furnishings, trade fixtures, machinery, office and other equipment, tools, supplies, leasehold improvements and other fixed assets owned or leased by the Company and used in the Business, as more fully identified on Schedule 1.1.4 (the AEquipment@);

1.1.5  All telephone lines, telephone numbers and telephone listings used by the Company in the conduct of the Business, as more fully identified on Schedule 1.1.5 (the ATelephone Lines@);

1.1.6 The Company's inventory used by it in the Business as more fully identified on Schedule 1.1.6 hereto (the AInventory@);

1.1.7  Assignable leases, whether for real or personal property, used in the Business, as more fully identified on Schedule 1.1.7;

1.1.8  The benefit of all confidentiality, non-competition, non-solicitation, non-disclosure and similar protective agreements or instruments, all manufacturers= warranties on tangible personal property, and all other assignable permits, licenses, certifications, approvals and agreements which inure to the Company=s benefit in connection with the Business, as more fully identified on Schedule 1.1.8 (the ABusiness Documents@);

1.1.9 The Company=s right, title and interest (including any interest as lessee or licensee, as applicable) in all computers and data processing equipment used in the Business and not otherwise described in Section 1.1 (the AComputers@), and all software and intellectual property (the ASoftware@), including without limitation, all system designs, drawings, manuals, source code, programs, and development, maintenance and license agreements relating to such Computers and Software that are related to the Company=s conduct of the Business, as more fully identified on Schedule 1.1.9;

1.1.10 All assignable Licenses and Permits (as defined in Section 4.25) related to the Assets and/or used or useful in the Business;

1.1.11  The trucks, automobiles and vehicles more fully described in Schedule 1.1.11 (the AVehicles@);

1.1.12 All credits, bonds, prepaid expenses and all deposits, including but not limited to supplier or trade vendor deposits, as set forth on Schedule 1.1.12 to the extent Purchaser will derive a benefit therefrom after the Closing (the APrepaid Expenses@);

1.1.13 All right, title and interest of the Company, free and clear of all liens and encumbrances, in the real property identified on Schedule 1.1.13 (the "Improved Real Property");

1.1.14  All accounts and other receivables of the Company relating to the Business as of the Closing Date, whether or not reflected in the Financial Statements (as defined below);

1.1.15 The Company's right, title and interest, to the extent assignable, in the currently effective insurance policies included in Schedule 4.14; and

1.1.16 All known and unknown, liquidated or unliquidated, contingent or fixed rights, choses in action or causes of action of every nature and kind which the Company has or may have against any third party relating to the Assets (the "Other Rights").

1.2  Excluded Assets.   Assets of the Company not described in Section 1.1 and certain assets related to the Business as fully identified on Schedule 1.2 are excluded from the term AAssets@ and therefore from the sale contemplated hereby.

1.3  Assumed Liabilities.  Purchaser shall assume, as of the Closing Date, the post-Closing obligations of the Company under the Assumed Contracts and obligations of the Company pursuant to purchase orders executed pre-Closing in the ordinary course to purchase materials used or sold in the Business (collectively, the AAssumed Liabilities@).  Except for the Assumed Liabilities, Purchaser will not assume or be obligated to assume any liability, obligation, contract or commitment of the Company, whether direct or indirect, known or unknown, absolute or contingent and whether or not set forth on any Schedule.  Any liabilities which are not Assumed Liabilities shall be referred to herein as the AExcluded Liabilities@, and shall include but not be limited to:

1.3.1  Any claim arising out of or relating to any property loss or personal injury suffered by a customer of the Company (each, a "Customer") or a third party as a result of events occurring prior to Closing;

1.3.2  Any outstanding purchase, sale or supply contracts or any consignment agreements, license agreements, leases, agreements with sales agents and salesmen, and other outstanding operating service agreements entered into in the ordinary course of the Business or otherwise, or any liabilities or obligations with respect to any employees, severance pay, benefit plans, vacation pay, creditors or tax obligations which existed or originated prior to Closing;

1.3.3   Any obligations for sales commissions or other fees relating to the operation of the Business which existed or originated prior to Closing;

1.3.4   Any obligations for federal, state or local income, excise, franchise, gross receipts, sales, use, property or other tax liability (including interest and penalties, thereon) relating to Sellers or arising out of the sale by the Company of the Assets pursuant hereto or arising on account of any period prior to Closing, even if assessed on a date subsequent to the Closing Date by the relevant taxing authority;

1.3.5  Any obligation for expenses incurred by Sellers in connection with the sale of the Assets pursuant hereto;

1.3.6   Any liability, obligation or commitment of Company to its respective creditors whether arising out of contract or tort, or to any party holding a lien on any of the Assets;

1.3.7   Any liability or obligation which accrued, existed, originated or arises on account of any period prior to Closing, whether known or unknown, relating to any Amultiemployer plan@ (as such phrase is defined in Section 4001(a)(3) of the Employment Retirement Income Security Act of 1974, as amended (AERISA@)) to which the Company contributes; and

1.3.8 Any obligation for earned insurance premiums for coverage in force prior to the Closing Date, any retrospective premium adjustments for claims occurring prior to the Closing Date or for any deductibles or self-retained property and casualty claims arising out of occurrences or events prior to the Closing Date.

Notwithstanding the fact that Purchaser will not assume or be obligated to assume any Excluded Liabilities, Purchaser shall have the right, but not the obligation, to pay any operating liabilities of Sellers the non-payment of which may, in Purchaser's sole discretion, interfere with Purchaser=s operation of the Business.  If Purchaser elects to exercise its right to pay any such operating liabilities, Sellers shall be jointly and severally liable to Purchaser for the immediate reimbursement of any such amounts paid by Purchaser as well as any additional costs reasonably incurred by Purchaser in connection therewith.

SECTION 2.  PURCHASE PRICE
2.1 Purchase Price.  

2.1.1  The purchase price (the APurchase Price@) for the Assets shall be $3,000,000 payable and adjusted as hereinafter provided.  The Purchase Price shall consist of:

2.1.1 $1,000,000 of the Purchase Price, which shall be paid to the Company at the Closing by a certified check or by a wire transfer of immediately available funds to a bank account previously designated by the Company; and

  
2.1.2 $2,000,000 of the Purchase Price, to be paid to  the Company at the Closing in common stock of the Purchaser, valued as of the date the business day before the Closing,  

2.2  Left intentionally blank.
2.3  Purchase Price Allocation.  The Purchase Price shall be allocated among the Assets as set forth on Schedule 2.3.  The parties acknowledge that such allocation fairly reflects the fair market value of the Assets, and will use such allocation in reporting for all federal, state and local tax purposes.

SECTION 3.  CLOSING  
Based upon the representations and warranties and subject to the other terms and conditions set forth in this Agreement, the Company shall transfer and assign to Purchaser good, clear and marketable title to all of the Assets, free and clear of all liens, claims and encumbrances, and Purchaser shall deliver to the Company, in exchange for such Assets, the Purchase Price to be delivered at Closing in accordance with Section 2.

3.1  Time and Place of Closing.  The delivery of the Assets in exchange for such Purchase Price then payable shall be consummated via simultaneous exchange of all Closing deliverables via courier, telefacsimile and/or wire transfer, as applicable, commencing at 10:00 a.m. on August 15, 2010 (the AClosing Date@) or at such other time and place as may be agreed to by the parties, time being of the essence to the purchase and sale of Assets contemplated by this Agreement, and shall be referred to herein as the Closing (the AClosing@).

3.2  Sellers= Deliveries at Closing.  On the Closing Date Sellers shall deliver to Purchaser the following:

  

3.2.1  Certified copies of resolutions of the Board of Directors and the shareholders of the Company authorizing the transactions set forth herein;

3.2.2 Originals or copies of all Assumed Contracts;

3.2.3  All licenses, bills of sale (including, without limitation, a bill of sale substantially in the form set forth in Exhibit B) assignments and other documents, if any, conveying to Purchaser and vesting in Purchaser good, clear and marketable title of record to all of the Assets (except as otherwise expressly stated herein), all in proper form for filing, registration or recording;

3.2.4 Such duly executed documents in favor of Purchaser, executed by the Company, as Purchaser deems necessary to convey all of the Company's right, title and interest in and to the Leased Real Property to Purchaser, free and clear of any Encumbrances (as defined in Section 4.32);

3.2.5 Duly executed employment agreements with Purchaser executed by each of Tanner, Grover and Brewster (the "Managing Sellers") in a form acceptable to Purchaser (the Employment Agreement@);

3.2.6 Duly executed covenants-not-to-compete in favor of Purchaser executed by the Company and the Managing Sellers substantially in the form attached hereto as Exhibit C (the ACovenant-Not-To-Compete@);

3.2.7 An opinion of Sellers= counsel, substantially in the form set forth in Exhibit D;

3.2.8  Sellers= Abring-down@ certificate, in form and substance satisfactory to Purchaser, confirming Sellers= representations, warranties and covenants hereunder at and as of the Closing;

3.2.9 Originals or copies of all consents required to fulfill the Third Party Consent Requirement;

3.2.10 Duly executed estoppel certificates from any lessor or licensor party to a lease for the Leased Premises, reflecting that Sellers= representations and warranties in this Agreement to the effect that all of the leases for the Leased Premises are validly existing written leases and in full force and effect, and that no party thereto is in default thereof, are true, complete and correct as of the Closing Date; 

3.2.11
Certificates of good standing from the jurisdiction of organization of each Seller and from each jurisdiction in which such Seller is qualified to do business as a foreign entity;

3.2.12
Certificate of the relevant taxing authority for each jurisdiction in which the Company is required to pay taxes in respect of the Business, or other evidence satisfactory to Purchaser of the Company's fulfillment of all past and current tax obligations applicable to the Assets and the Business; and

3.2.13  Such other documents and instruments as may be deemed necessary by Purchaser to effect the transactions contemplated by this Agreement.

3.3  Post-Closing Documents and Acts.  Sellers and Purchaser will at any time and from time to time following the Closing upon the request of another party to this Agreement, do, execute, acknowledge and deliver to and/or will cause to be done, executed, acknowledged and delivered all such further acts, assignments, transfers, conveyances, powers of attorney and assurances as may be required for the better assigning, transferring, granting, assuring and confirming to any party to this Agreement and assigns or for the aiding and assisting in collecting or reducing to possession and/or all of the Assets in accordance with the terms of this Section 3.

3.4  Purchaser=s Deliveries at Closing.  On the Closing Date, Purchaser shall deliver to Sellers the following:

3.4.1  The Purchase Price payable to Sellers on the Closing Date as provided for in Section 2.1 hereof;

3.4.2. [Left intentionally blank];

3.4.3 Purchaser=s Abring-down@ certificate confirming Purchaser=s representations, warranties and covenants hereunder at and as of the Closing;

3.4.4  An assumption undertaking providing for Purchaser=s assumption of the Assumed Liabilities substantially in the form set forth in Exhibit E (the AAssumption Agreement@); and

3.4.5  Such other documents and instruments as may be necessary to effect the transactions contemplated by this Agreement.

3.5  Sales, Transfer, Stamp and Similar Taxes.   Subject to the following sentence, Sellers shall be responsible for the payment of any and all title insurance, transfer, sales, stamp, gross receipts and similar taxes imposed by any jurisdiction on the sale of the Assets pursuant hereto. Notwithstanding the foregoing, Purchaser shall pay any documentary stamp tax required to effect the recording of any lease or assignment document for the Leased Real Property.

3.6  Prorations.  Promptly following the Closing the Company and Purchaser shall calculate the usual prorations for any expenses accrued prior to Closing and not payable or paid prior thereto and for revenues from work in process so accrued and not yet billable or billed prior thereto, and the net amount shall be paid to the party entitled thereto.  If Purchaser receives credit for, or a refund on account of, any prepaid premiums on any insurance policies included in the Assets, it will promptly upon receipt of such credit or refund pay the amount thereof to the Company.

SECTION 4.
REPRESENTATIONS AND

WARRANTIES OF SELLERS 

Sellers jointly and severally represent and warrant to Purchaser that: 

4.1 Due Organization. The Company is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Vermont, and is duly qualified to transact business as a foreign entity in each state other than the state of its incorporation in which its operations or ownership of assets requires it to be so qualified, which states are listed on Schedule 4.1.

4.2  Shareholders.  Set forth on Schedule 4.2 is a list of each member of the Company and the number and class of securities of the Company held by such member.  There are no other equity of the Company outstanding or issuable or any commitment with respect to the issuance or transfer thereof.

4.3 Due Power and Authority.  Except for the requirement to obtain the consents of third parties with respect to the assignment of those contracts set forth on Schedule 4.3 (the AThird Party Consent Requirement@), each of which has been or prior to the Closing will be obtained by the Company, all authorizations, approvals and consents necessary for the execution and delivery by Sellers of this Agreement, and for the transfer and delivery of the Assets, and the consummation of the other transactions contemplated hereby have been given, and the Company has full right, power and authority to enter into this Agreement.

4.4  Non-Violation of Law or other Agreements.  Except for the Third Party Consent Requirement, the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby will not violate any law, rule, or regulation or court or administrative order or result in a breach or violation of, or constitute a default (or event which with notice or lapse of time, or both, would constitute a default) under any agreement, instrument, decree, judgment or order to which the Company is a party or by which the Company or its properties are bound.  This Agreement constitutes the legal, valid and binding obligation of the Company enforceable against the Company in accordance with its terms.

4.5  No Legal Actions or Proceedings.  Except as set forth on Schedule 4.5, there (i) are no actions, suits, proceedings, claims, arbitrations or investigations pending or, to the best knowledge of any Seller after due inquiry, threatened, concerning the Assets or the Business, whether civil or criminal or before any governmental authority or agency, (ii) is no action, suit, proceeding, claim or governmental investigation relating to the products or services used or sold in the Business at any time pending or, to the best knowledge of any Seller after due inquiry, threatened against any distributor of any of such products or services, any supplier of any such products or services or against any of the sales representatives of the Company, (iii) is no order, writ, injunction or decree which has been issued by or, to the best knowledge of any Seller after due inquiry, requested, of any court or governmental agency which does or may result in a material adverse effect on the Assets or the Business or in the condition, financial or otherwise, of the Company and (iv) are no claims pending or, to the best knowledge of any Seller after due inquiry, threatened against the Company nor have there been any incidents at the premises of a Customer of the Company in which such Customer or any third party has alleged damages of any kind whatsoever due to (a) a failure of, or defect in, any products or services used or sold in the Business at any time, (b) the quality of products or services used or sold in the Business at any time or (c) any act of any Seller.

4.6 Ownership of Assets.  The Company has, and there shall vest in Purchaser at the Closing, good and marketable title to the Assets, free and clear of all claims, liens, encumbrances, charges, equities, restrictions, or any other imperfections of title whatsoever (including, without limitation, any federal, state or municipal tax liens).  The Assets to be transferred to Purchaser on the Closing Date relating to the Business comprise all of the assets, properties and rights of every type and description, real, personal and mixed, tangible and intangible, necessary to, or used by the Company in the operation of the Business.  All of the real estate which is owned or leased by the Company is property zoned, or is the subject of a proper nonconforming use, for the conduct of the Business thereon. 
4.7 Compliance with Laws.  The Company has complied in all respects with all federal, state and municipal laws, ordinances, rules and regulations relating to the operation or conduct of the Business and there are no actions or proceedings pending or, to the best knowledge of any Seller after due inquiry, threatened with respect thereto.

4.8 Environmental Matters.  As used in this Section 4.8, the following terms shall have the following meanings:

AEnvironmental Claim@ means any allegation, notice of violation, action, claim, lien, demand, abatement or other order or direction (conditional or otherwise) by any governmental body or any person for personal injury (including sickness, disease or death), tangible or intangible property damage, damage to the environment, nuisance, pollution, contamination or other adverse effects on the environment, or for fines, penalties, or restrictions resulting from or based upon: (a) the existence, or the continuation of the existence, of a Release of, or exposure to, any Hazardous Material in, into or onto the environment (including, without limitation, the air, soil, surface or groundwater) at, in, by, from or related to any property of the Company or any property at which the Business is or has been conducted; (b) the environmental aspects of the transportation, storage, treatment or disposal of Hazardous Materials in connection with the operation of the Business; or (c) the violation, or alleged, violation, of any Environmental Law, order or permit of or from any governmental body relating to environmental matters connected with property at which the Business is or has been conducted or property now or previously owned or leased by the Company.

AEnvironmental Contamination@ means any Release of any Hazardous Material.

AEnvironmental Law@ means any law concerning Releases into any part of the natural environment, or regulating activities that might result in damage to the natural environment, and with protecting or improving the quality of the natural environment and protecting public health and safety and includes, without limitation, the Comprehensive Environmental Response, Compensation, and Liability Act; the Hazardous Materials Transportation Act; the Resource Conservation and Recovery Act; the Clean Water Act; the Toxic Substance Control Act; and the Federal Insecticide, Fungicide, and Rodenticide Act in effect as of the Closing Date, and the regulations promulgated pursuant thereto, and any and all analogous state or local statutes and the regulations promulgated pursuant thereto.

AEnvironmental Permit@ means any permit, approval, authorization, license variance, registration, or permission required under any Environmental Law and all supporting documents associated therewith.

AHazardous Material@ means any substance, material or waste, or any constituent thereof, which is regulated by the United States or by any governmental body in any jurisdiction in which the Business is conducted, or is regulated by or forms the basis of liability under any Environmental Law, including, without limitation, any material or substance which is defined as a Ahazardous waste@, hazardous material@, Ahazardous substance@, Aextremely hazardous waste@ or Arestricted hazardous waste@, Asubject waste@, Acontaminants@, Atoxic waste@ or Atoxic substance@ under any provision of law, including but not limited to, petroleum products, asbestos and polychlorinated biphenyls.

ARelease@ means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, leaching, or migration into the indoor or outdoor environment, or into or out of any property now or previously owned, operated or leased by the Company or at which the Business is or has been conducted, including, without limitation, the movement of any Hazardous Material or other substance through or in the air, soil, surface water, groundwater or property.

4.8.1 Except as set forth on Schedule 4.8, (a) the operation of the Business has been, and as of the Closing Date, will be in compliance with all applicable Environmental Laws; (b) the Company has obtained and currently maintains all Environmental Permits necessary for the operation of the Business, all such Environmental Permits are in good standing and there are no legal proceedings pending, or, to the best knowledge of the Company or Seller, threatened, to modify or revoke any such material Environmental Permit and the Company is in compliance with each Environmental Permit applicable to it; (c) the Company is subject to (i) any federal, state or local investigation respecting (x) violations of Environmental Laws, or (y) any Release or threatened Release of a Hazardous Material; (ii) any legal proceeding alleging the violation of any Environmental Law or Environmental Permit; or (iii) any Environmental Claim other than (i) or (ii); (d) the Company has not caused or permitted any Hazardous Material to be disposed of, either on or under real property now or previously owned or operated by the Company, on or under real property at which the Business is or has been conducted or on any real property not permitted to accept, store or dispose of such Hazardous Material; (e) the Company has no liabilities with respect to any Hazardous Material; (f) none of the operations of the Company involves or has involved the generation, transportation, treatment, storage or disposal of AHazardous Materials@ as defined in the Resource Conservation and Recovery Act; and (g) there is not now on or in any property of the Company and there has not been (i) any underground storage tanks or surface tanks, dikes or impoundments (AUST=s@), (ii) any asbestos-containing materials or (iii) any polychlorinated biphenyls.

4.8.2  Notwithstanding the foregoing, Sellers jointly and severally represent, warrant and covenant that should any UST or Environmental Contamination be found at any real property now or previously occupied by the Company which contamination occurred prior to Closing, Sellers will, at their sole cost and expense, clean-up, remediate, handle, transport and dispose of such Environmental Contamination, or remove such UST, as applicable, in compliance with all applicable federal, state and local laws and by handlers, transporters and to facilities maintaining all required permits and licenses.  All clean-up, tank removal and remediation work done at the real property will be done in a good and workmanlike manner, and will be in compliance with all applicable federal, state and local laws.

4.8.3  The parties acknowledge that to the extent such Environmental Contamination occurred or is caused by acts which occurred prior to Closing, Sellers, and not Purchaser, shall have the obligation to clean-up and remediate such Environmental Contamination as provided in Section 4.8.2.

4.9 Operation of Business.  There are no known facts or circumstances in the dealings between the Company and its Customers and suppliers that would materially inhibit or preclude the operation of the Business by Purchaser after the Closing; and the Company has paid, or will pay consistent with past practices, all of its respective trade payables and other liabilities; and none of the Company's suppliers to the Business have threatened in writing in the last twenty-four (24) months to discontinue sales or services to any of them. 

4.10 Taxes.  The Company has duly and timely made all required filings and paid all federal, state and local income, franchise, excise, property, business, employment, unemployment, sales and use taxes due and owing prior to the date of this Agreement (collectively the ATaxes@) including (but not limited to) all deficiencies and assessments, notice of which has been received, and all related duties, penalties, interest and fines (collectively AOther Charges@);

4.10.1  There are no agreements, waivers or other arrangements providing for an extension of time with respect to the filing of any returns in respect of any Taxes by the Company, or for the payment by, or assessment against the Company of any Taxes, assessments or Other Charges;  

4.10.2 Except as set forth on Schedule 4.10.2, there are no suits, actions, claims, audits, investigations, inquiries or proceeding pending against the Company in respect of any unpaid Taxes, assessments or Other Charges, and Sellers do not know of any such threatened suit, action, claim, audit, investigation or inquiry; 

4.10.3  There have been no assessments issued against the Company for Taxes or Other Charges; and

4.10.4  No federal, state or local tax liens have been filed by the applicable taxing authority or have arisen by operation of law which have not been paid.

4.11 Employee Matters.  As used in this Section 4.11, the following terms shall have the following meanings: 

ABenefit Arrangement@ means any stock option, stock purchase, or stock ownership plan; any bonus, performance, or incentive compensation plan; or any contract, policy, or practice providing compensation or benefits to employees (other than the payment of wages in the ordinary course of business operations) that is not included in the foregoing categories or in the definition of Retirement Plan or Welfare Plan.

ACode@ means the Internal Revenue Code of 1986, as amended.

ACompany Benefit Plan@ means each Retirement Plan, welfare plan, or Benefit Arrangement which is or has been entered into, maintained, administered or contributed to by the Company which covers or previously covered any employee of the Company and under which the Company currently has or will have an obligation to provide payments and/or benefits.

AMultiemployer Plan@ means a multiemployer plan, as defined in Section 3(37) of ERISA.

ARetirement Plan@ means any employee pension benefit plan (as defined in Section 3(2) of ERISA), whether or not such plan is, or is intended to be, qualified under Section 401(a) of the Code, and whether or not such plan is subject to Title I, Subtitle B, Part 1, 2, 3 or 4 of ERISA.

4.11.1 Schedule 4.11.1 attached hereto sets forth the name, current annual compensation rate (including bonus and commissions), title, current base salary rate, accrued bonus, accrued sick leave, accrued severance pay and accrued vacation benefits of each present employee employed by the Company and involved in the Business having an annual salary of at least $25,000; collective bargaining, union or other employee association agreements; and any employment, managerial, advisory and consulting agreements; employee confidentiality or other agreements protecting proprietary processes, formulae or information.

4.11.2 Schedule 4.11.2 contains a list of each Company Benefit Plan.  With regard to each such Company Benefit Plan, Sellers represent and warrant as follows:

4.11.2.1  Each Retirement Plan (included as a Company Benefit Plan) and related trust intended to qualify under Section 401 (a) of the Code and Section 501 (a) of the Code is so qualified, and nothing has occurred with respect to the operation of any such Retirement Plan which could cause the loss of such qualification.  Each such Retirement Plan, including all amendments thereto, was the subject of a favorable determination letter from the Internal Revenue Service.

4.11.2.2  With respect to each Multiemployer Plan to which the Company contributes or has previously contributed (or had an obligation to contribute), the Company has made all contributions to such Multiemployer Plan required by law or by the terms of such Multiemployer Plan or any collective bargaining agreement on a timely basis.

4.11.3  With respect to the Company, except as set forth on Schedule 4.11.3, each of the following is true:

4.11.3.1 The Company is in compliance with all applicable laws and collective bargaining agreements respecting employment and employment practices, terms and conditions of employment and wages and hours and occupational safety and health, and is not engaged in any unfair labor practice within the meaning of Section 8 of the National Labor Relations Act, and there is no action, suit or legal, administrative, arbitration, grievance or other proceeding pending or, to the best knowledge, threatened, or any investigation pending or, to the best knowledge of any Seller after due inquiry, threatened against the Company relating to any thereof, and no basis exists for any such action, suit or legal, administrative, arbitration, grievance or other proceeding or governmental investigation;

4.11.3.2  There is no labor strike, dispute, slowdown or stoppage pending or, to the best knowledge of any Seller after due inquiry, threatened against the Company;

4.11.3.3  No certification or decertification is pending or was filed within the past twelve months respecting the employees of the Company and no certification or decertification petition is being or was circulated among the employees of the Company within the past twelve (12) months;

4.11.3.4  No agreement (including any collective bargaining agreement), arbitration or court decision, decree or order or governmental order which is binding on the Company in any way limits or restricts the Company from relocating or closing any of its operations;

4.11.3.5 The Company has not experienced any organized work stoppage in the last five (5) years; and

4.11.3.6  There are no charges, administrative proceedings or formal complaints of discrimination (including but not limited to discrimination based upon sex, age, marital status, race, national origin, sexual preference, handicap or veteran status) pending or, to the best knowledge of any Seller after due inquiry, threatened, or any investigation pending or, to the best knowledge of any Seller after due inquiry, threatened before the Equal Employment Opportunity Commission or any federal, state or local agency or court.  There have been no audits by any governmental agency or authority responsible for monitoring such practices of the equal employment opportunity practices of the Company during the last twelve (12) months and, to the best knowledge of any Seller after due inquiry, no basis for any such claim exists.

4.12
Employment Laws.  The Company has complied with all applicable federal and state laws and local ordinances relating to the employment of labor, including the provisions thereof relating to wages, hours and conditions of employment, and the withholding of taxes and payments of social security taxes, and is not liable for any arrearage of wages or any tax or penalties for failure to comply with any of the foregoing.  Without limiting the foregoing, the Company has properly calculated and has duly and timely made all required filings and paid all federal, state and local taxes due and owing with respect to payroll and other wage taxes.  

4.13  Labor Unions. Except as identified in Schedule 4.13, the Company is not a party to any contract or commitment with any labor union.

4.14  Insurance.  The operations of the Business are, and will through the Closing Date, be covered by the insurance policies identified in Schedule 4.14, copies of which policies or binders with respect thereto have been delivered to Purchaser.  The types, policies and limits of the Company's insurance coverage applicable to the Assets and/or the Business as of the date of this Agreement and for the preceding 5 years are listed in Schedule 4.14.  There have been no material Customer claims against the Company during the past five years, nor are any pending.  Sellers are not aware of any circumstances or events which could give rise to a Customer claim which has not yet been asserted.
4.15  Contracts. Set forth in Schedule 4.15 hereto, by incorporation by reference of Schedule 1.1.1 hereto, are all Assumed Contracts in effect on the Closing Date, as well as (with respect to each Assumed Contract) the Customer's name, service and billing address, account name, expiration date of contract, billing amount, and services for which the Customer has contracted.  Without limiting any other provision or schedule of this Agreement, Schedule 4.15, also by incorporation by reference of Schedule 1.1.1 hereto, sets forth: (i) all franchise, distribution, sales agency contracts or agreements, or license agreements (as licensee or licensor), and the names of all sales agents and distributors with respect to the products or services of the Business; and (ii) all other contracts and agreements related to the Business or the Assets not otherwise included on any other Schedule of this Agreement: (a) involving payment to, or by, the Company of more than $5,000 during the 12 months prior to the Closing Date; (b) involving payment to, or by, the Company of more than $5,000 during the next succeeding 12 months from the date hereof which are signed or otherwise finally approved but performance of which has not commenced or is substantially incomplete; (c) involving payments based on profits or gross revenues of the Company; (d) which are not cancellable by the company without penalty on 30 days (or less) notice; (e) with any distributor or representative; (f) involving the obligation by the Company to purchase or sell property of any kind more than 30 days after the date hereof other than in the normal course of its business; (g) involving the employing or retaining to perform services of any individual or entity; and (h) canceled or terminated since the date of the Financial Statements. 

4.15.1 There has been no general, overall increase in the fees charged to Customers in the last one (1) year other than immaterial increases in the ordinary course of business and consistent with past practices, and there shall be no such increase in such rates prior to Closing. Sellers are not aware of any legal or economic impediments which would prevent Purchaser from instituting any fee increases after the Closing Date.

4.15.2  Any restrictive covenant in favor of the Company contained in any of the contracts and agreements listed in any Schedule is a valid and binding obligation of the party making such covenant enforceable in accordance with its terms; in all other respects, such contracts and agreements are valid and binding obligations of the parties thereto enforceable in accordance with their respective terms and conditions; the Company and any other party thereto are current in their performance and there are no liabilities arising from any breach or default of any provisions of any such contract or agreement by any party thereto and nothing has occurred which with the lapse of time or the giving of notice or both would constitute a breach or default by any party to any such contract or agreement or would cause acceleration of any obligation of any party thereto or the creation of any lien, encumbrance, security interest in or upon the property of the Company.  The Company has made available to Purchaser originals or true copies of all contracts and agreements set forth on any Schedule hereto. 

4.15.3 The Company has complied in all respects with the provisions of all contracts, commitments, leases, instruments and understandings, relating to the Business, to which the Company is a party or by which it is bound, and the Company is not in default under any provision thereof, nor is there any basis known to Sellers for a valid claim of default, and no event has occurred which, but for the passage of time or the giving of notice or both, would constitute such a default; neither the Company nor any other Seller is aware of any failure of performance, lack of compliance, breach of any such contract, commitment, lease, instrument or understanding, or threat thereof, by any other party thereto.

4.15.4  Without limiting the generality of the foregoing, the Company is not a party to any franchise, license, distributor or other similar type of agreement which has not been previously disclosed to Purchaser and is included on a Schedule attached hereto. 

4.15.5 The Company has not acquired any of the Assumed Contracts other than in the ordinary course of business and any non-competition agreements with individuals and entities from whom the Company has acquired any of the Assumed Contracts have expired.

4.16  Financial Statements.  Attached as Schedule 4.16 are the following financial statements of the Company (the "Financial Statements") with respect to the Assets and the operations of the Company's Business:

4.16.1  Balance Sheet of the Company as of June 30, 2010  (the "Last Balance Sheet"); 

4.16.2  Balance Sheet of the Company as of December 31, 2009 (the "Year End Balance Sheet"); 
4.16.3 Income Statement of the Company as of the 6 months ended June 30, 2010 (the "Last Income Statement");
4.16.4  Income Statement of the Company as of the twelve month period ended December 31, 2009 (the "Year End Income Statement").

Each of the Year End Balance Sheet, Last Balance Sheet, Year End Income Statement and the Last Income Statement present fairly in all material respects the financial position and results of operations of the Company for the periods and as of the dates stated therein, and have been prepared in accordance with U.S. generally accepted accounting standards that have been applied consistently with the Company's past practices except as otherwise described in Schedule 4.16.

4.17 No Changes in Financial Condition. The Company has not, either directly or indirectly since the date of the Last Balance Sheet and will not through the Closing have incurred, effected, experienced or suffered any of the matters set forth below:

4.17.1  Changed its capital stock by reclassification, subdivision, reorganization or otherwise; issued any additional capital stock, securities convertible into capital stock or options or other rights to acquire capital stock; or declared or paid any dividends, or other payment on its stock or made any distribution with respect thereto; 

4.17.2   Incurred any obligation or liability (absolute or contingent), other than current liabilities incurred in the ordinary course of business;

4.17.3  Incurred any material loss, damage or destruction, whether or not covered by insurance, to or affecting the Business or any of its Assets;

4.17.4  Sold, assigned or transferred any of its Assets or canceled any debts or claims other than in the ordinary course of business;

4.17.5  Sold, assigned or transferred or terminated, voluntarily or otherwise, any licenses (either as licensee or licensor), franchises, distributorships, patents, patent applications, trademarks, trade names, copyrights or other similar assets;

4.17.6  Mortgaged, pledged or subjected to lien, charge or any encumbrance or other imperfections of title any assets, tangible or intangible; 

4.17.7  Waived any rights of substantial value, contractual or otherwise, whether or not in the ordinary course of business;

4.17.8  Made or suffered any amendment or termination of any material contract or agreement which materially adversely affects its business; 

4.17.9  Entered into any transaction other than in the ordinary course of business except as set forth in this Agreement or any Schedule hereto;

4.17.10  Except in the ordinary course of business and consistent with past practices, entered into any lease of real property, machinery, equipment or buildings;  

4.17.11 Except in the ordinary course of business and consistent with past practices, effected any salary or wage increase or increased the compensation or other benefits of any employee whose current annual salary, royalties and other compensation is in excess of $25,000 or any change in provisions for bonuses or pensions or participation in profits or sales; or entered into any compensation agreement whatsoever; 

4.17.12  Experienced any labor strike or other circumstances, event or situation relating to personnel which materially adversely affects, or may hereafter materially adversely affect, its assets, business, financial condition or operations; 

4.17.13  Effected any change in its accounting methods and practices, including its procedures regarding depreciation or amortization;

4.17.14  Allowed any policies of insurance of the types described in Schedule 4.14 to lapse;

4.17.15  Incurred any indebtedness to any stockholder or to any employees, other than routine travel advances aggregating less than $5,000 for all employees; and

4.17.16  Otherwise suffered or experienced any material adverse change in its condition, financial or otherwise.

4.18 Equipment. All of the Equipment is in good working order and condition, is usable in the normal course of the Business as it is presently being conducted and is maintained in compliance with the rules and regulations of all applicable statutes.

4.19 Trade Secrets.  The Company has taken every precaution and made every effort to protect its trade secrets and secure the confidentiality of its customer lists and other proprietary information.  The Company's customer lists being acquired by Purchaser have not been disclosed to any entity other than Purchaser.

4.20 Deferred Revenues.  Set forth in Schedule 4.20 is a complete and correct list of all contractual obligations of the Company to be performed after the Closing for which the Company has received payment or accrued revenues prior to the Closing ("Deferred Revenues@).

4.21  Business Leases.  All leases for property used in the Business (the "Business Leases"), if any, whether for real or personal property, are valid and written leases in full force and effect, and no party under any such lease is in default thereunder. The Company does not use leased realty or personalty other than as covered by a Business Lease.  Other than as set forth in Schedule 4.21, third party consents are not required for the transfer of any Business Lease.

4.22  Intellectual Property.  The Company is the owner of all right, title and interest to the patents, licenses, drawings, know-how, intellectual property and the like as are necessary for the conduct of the Business as now conducted or now contemplated to be conducted.  The Company is the user of the trade names and trademarks necessary for the conduct of the Business as now conducted or now contemplated to be conducted.  There is no claim or proceeding, as to invalidity or unenforceability or any other matter, pending, or, to the best knowledge of the Company, threatened against the Company with respect to the foregoing patents, trade names, trademarks, licenses, drawings, know-how, intellectual property and the like.  The Company does not, in the manufacture, use or sale of its products or services or in the conduct of its business or operations, infringe upon any patents, copyrights, trademarks or trade names of others and the like and there has never been any claim against the Company of such infringement.  The Company is not obligated or under any liability to make any payments by way of royalties, fees or otherwise with respect to the use of any patents, trade names, trademark or trade secrets in connection with the conduct of the Business.

4.23 Company's Ability to Transfer Assets.  Except for the Third Party Consent Requirement, there are no facts or circumstances that will prevent the Company from transferring the Assets and the Assumed Liabilities to Purchaser or otherwise from consummating the transactions contemplated hereby.  

4.24 No Interruption of the Business.  Neither the Company nor any other Seller has any reason to believe there is any (i) pending disruption of the sources of supply of material, equipment or products used in the Business or (ii) governmental rule, law or legislation or other matter (financial or otherwise) which may materially adversely affect the manufacture and/or sale of the products or services to be sold or used by Purchaser in the operation of the Business or any of the Assets.

4.25  Licenses and Permits.  The Company and its employees have all required franchises, licenses, certificates, consents, waivers, permits, orders, approvals and other authorizations of any governmental or regulatory body (federal, state and local) necessary for the conduct of the Business as now carried on by the Company (collectively, the ALicenses and Permits@) and such Licenses and Permits are in full force and effect.  No violations are or have been recorded in respect of any Licenses or Permits and no proceeding is pending or to the Company=s or any other Seller=s knowledge threatened concerning the revocation or limitation of any Licenses or Permits.  All of the Company's Licenses and Permits used or useful in the Business are listed on Schedule 4.25 hereto.

4.26  Accounts Receivable.  All of the Company=s accounts receivable with respect to the Business (including all trade and customer accounts and receivables) arising before or after the date of the Last Balance Sheet are valid accounts receivable which are or will be collectible within three (3) months after the Closing Date. All of the Customers were, as of the date hereof and will be on the Closing Date, purchasing services (and/or goods) or, to the best of the knowledge and belief of the Company in the ordinary course of business, intending to purchase services (and/or goods) from the Company. 

4.27 Immigration Laws.  The Company has complied with all laws regarding the employment of non-residents and/or aliens, and there has not been, and there is not scheduled or to the Company=s or any other Seller=s knowledge planned or threatened any audit or examination by the Immigration and Naturalization Service or anyone else regarding such compliance. 

4.28  Related Persons.  Schedule 4.28 sets forth the identity and relationship of all individuals, businesses and entities which are related (as defined below) (ARelated Persons@) to any Seller, and that provided services, products or the use of personal or real property (whether subject to a written agreement or otherwise) to the Company or the Business (whether or not the Related Person is compensated for such services, products or property).  For purposes of this Section, an individual, business or entity shall be related if such individual, business or entity is related to any Seller in any of the following ways:

 (a) A member of the family, including, without limitation, any spouse, children, grandchildren, parents, brothers, sisters, and their respective spouses and lineal descendants of any director, officer or employee of any Seller; and

(b) Any business entity in which the Company or any Seller or any of the persons (individually or in the aggregate) described in clause (a) above, have a controlling (directly or indirectly) ownership interest.

4.29 Background Screening.  The Company has conducted drug screening and appropriate background checks of all of its employees and (i) none of such employees tested positive on any drug screening and (ii) no event or occurrence was revealed on any background check which would cause a reasonable person not to hire or retain such employee.

[4.30  Warranties.  All warranties given by any Seller to a customer of the Business on sales expire in 5 years from the date of such sale thereof.

4.31  No Prior Violation of Laws.  Other than as reflected in the Financial Statements and Schedules hereto, Purchaser shall not incur any loss, cost, expense, liability or damage (including related counsel fees), resulting from any litigation, proceeding or investigation commenced or threatened against or relating to purported violations (whether civil or criminal) by the Company or the other Sellers or any officer or employee of the Company or the other Sellers of federal, state or local laws occurring at any time prior to the Closing which adversely affect the Company's finances or operations.

4.32 Leased Real Property.  

4.32.1
Other than mortgages of record recorded against the owners of record  title to the Leased Real Property, Sellers will assign their interest in the Leased Real Property to Purchaser free and clear of all liens, charges, encumbrances, security interests or claims (as used in this Section 4.32, "Encumbrances").  

4.32.2
The Company has not received written notice of any governmental assessments made against the Leased Real Property which are unpaid (except any ad valorem taxes for the current tax year which are due or payable and not delinquent, and which will be paid by Sellers prior to Closing).

4.32.3 No Sellers has received any written notice of any violation of any laws, rules, regulations or ordinances relating to the Leased Real Property or requesting or requiring the performance of any repairs, alterations or other work in order so to comply.

4.32.4 No Seller has received any written notice of any currently proposed or pending assessment for public improvements or otherwise with respect to any portion of the Leased Real Property.

4.32.5 To the best of Sellers= knowledge, after due inquiry, the buildings and other improvements constituting a part of the Leased Real Property have no structural or other defects in any of such improvements.

4.32.6 To the best of Sellers= knowledge, after due inquiry, the Leased Real Property (and the uses to which it is put) conforms in all material respects with all laws, ordinances, regulations and all applicable agreements to which Sellers are parties.

4.33 Representations, etc. Are True.  Subject to the qualifications in any Sections hereof that such representations and warranties are made upon the Company=s or any Seller=s belief or knowledge, none of the information and documents furnished or to be furnished under this Agreement by the Company, any Seller or any of their representatives to Purchaser or any of its representatives is materially false, incomplete or misleading or contains any material misstatement of fact.  Without limiting the foregoing, all factual information furnished by or on behalf of any Seller or the Company to Purchaser (or its representatives) is true and complete in all material respects, and such information is not incomplete by omitting to state any material fact necessary to make such information not misleading.  Sellers= failure to provide Purchaser with any requested information does not result in the omission of a material fact necessary to make the information that was provided by any Seller or the Company to Purchaser not misleading. 

SECTION 5.  REPRESENTATION AND WARRANTIES  OF PURCHASER
Purchaser represents and warrants to Sellers that:  

5.1  Authority and Power.  All authorizations, approvals and consents necessary for the execution and delivery by Purchaser of this Agreement, and the consummation of any other transactions contemplated hereby have been given, and Purchaser has full right, power and authority to enter into this Agreement.

5.2  Non-Violation of Law or other Agreements.  The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby will not violate any law, rule, or regulation or court or administrative order known to Purchaser to be applicable to Purchaser or its properties or result in a breach or violation of, or constitute a default (or event which with notice or lapse of time, or both, would constitute a default) under any agreement, instrument, decree, judgment or order to which Purchaser is a party or by which Purchaser or its properties are bound.  This Agreement constitutes the legal, valid and binding obligation of Purchaser enforceable against Purchaser in accordance with its terms.

5.3  Validly Organized.  Purchaser is a corporation duly organized, validly existing and in good standing under the laws of Deleware and, as of the Closing Date, shall be duly qualified to transact business in the State of Vermont and has the power and authority to enter into and perform this Agreement and the obligations hereunder in accordance with the terms hereof.

5.4 Representations, etc. are True.  Subject to the qualifications in any sections hereof that such representations and warranties are made upon Purchaser=s knowledge, none of the information and documents furnished or to be furnished under this Agreement by Purchaser or any of its representatives to Sellers or any of its representatives, is materially false, incomplete or misleading or contains any material misstatement of fact. 

SECTION 6.  COVENANTS OF SELLERS
6.1 Access to Documents; Opportunity to Ask Questions.  Sellers shall make available for inspection by Purchaser and its directors, officers, employees, counsel, representatives, accountants and auditors (collectively, ARepresentatives@), during normal business hours, corporate records, books of accounts, contracts and all other documents requested by Purchaser, and shall permit Purchaser and its Representatives reasonable access to the properties of the Company, upon reasonable advance notice to the Company, in order to permit Purchaser and such Representatives to make reasonable inspection and examination of the Business.  Sellers shall further cause their Representatives to be available upon reasonable notice to answer questions of Purchaser=s Representatives concerning the Business and shall further make available all relevant books and records in connection with such inspection and examination.  No investigation by Purchaser or its Representatives shall diminish or obviate any of the representations, warranties, covenants or agreements of Sellers contained in this Agreement.

6.2  Conduct of Business.  

6.2.1.
The Company has conducted, and shall continue to conduct, the Business only in the ordinary course of business as such Business has been conducted and use its best efforts to preserve intact the business organization and management of the Business and to keep all of the Assets in substantially the condition that exists on the date hereof, ordinary wear and tear excepted, use its best efforts to maintain the Business=s current relationships with Customers, suppliers and other third parties, and shall not sell, encumber or pledge any of the Assets without first obtaining Purchaser=s written consent thereto.

6.2.2
In addition, without limiting the generality of Section 6.2.1, except as permitted by the terms of this Agreement, without the prior written consent of the Purchaser, from and after the execution of this Agreement, the Company Seller shall not do any of the following, and shall not permit its subsidiaries to do any of the following:

6.2.2.1
Enter into any new line of business material to it and its subsidiaries taken as a whole;

6.2.2.2
Enter into any joint ventures, strategic partnerships or alliances that are material to any of its divisions or business units if such entry would (A) present a material risk of delaying the Closing or make it more difficult to obtain any Third Party Consent or (B) require a consent of the other party thereto to consummate the Closing;

6.2.2.3
Except as previously disclosed in the Schedules to this Agreement on the date hereof, sell, lease, license, mortgage or otherwise encumber or dispose of any properties or assets which are material, individually or in the aggregate, to its business, except in the ordinary course of business consistent with past practice;

6.2.2.4
Except as required by GAAP or the Securities and Exchange Commission as concurred with by the Parent's independent auditors, make any material change in its methods or principles of accounting since the date of Final Balance Sheet;

6.2.2.5
Make or change any material tax election;

6.2.2.6
Settle any material claim (including any tax claim), action or proceeding involving money damages, except (A) in the ordinary course of business consistent with past practice or (B) to the extent subject to reserves existing as of the date hereof in accordance with GAAP;

6.2.2.7
Except as required by law or contracts currently binding on the Company, (1) increase in any manner the amount of compensation or fringe benefits of, pay any bonus to or grant severance or termination pay to any executive officer, director or key employee of the Company, (2) make any increase in or commitment to increase any Company Benefit Plan (including any severance plan), adopt or amend or make any commitment to adopt or amend any such benefit plan or make any contribution, other than regularly scheduled contributions, to any such benefit plan, (3) enter into any employment, severance, termination or indemnification agreement with any Company employee, or (4) make any material oral or written representation or commitment with respect to any material aspect of any Company Benefit Plan that is not materially in accordance with the existing written terms and provision of such Company Benefit Plan;

6.2.2.8
Execute any purchase order or other contract for the purchase of goods on behalf of the Business which, by itself or in the aggregate with all other purchase orders executed on behalf of the Business, equals or exceeds $10,000; and

6.2.2.9
Agree in writing or otherwise to take any of the actions described in this Section 6.2.2.

6.3  Confidentiality.  From and after the execution of this Agreement and until the Closing Date, Sellers shall keep strictly confidential the names of the Business' customers, the terms and conditions of each Assumed Contract and the transaction contemplated by this Agreement, including, without limitation, the Purchase Price, unless such information is required by any law, rule, regulation, policy or order to which the Company is bound or subject, to be disclosed.  Sellers acknowledge that Purchaser is in the business of acquiring companies or assets used in businesses similar to the Company and any such disclosure could have a material adverse impact on the Purchaser.

6.4  Action Against Customers.  From and after the execution of this Agreement, Sellers shall neither commence nor institute any action or proceeding nor make any claim or counterclaim against any third party relating to any Assumed Contract or the Business without Purchaser's prior written consent.

SECTION 7.  COVENANTS OF PURCHASER
7.1  Confidentiality.  From and after the execution of this Agreement and until the Closing Date, Purchaser shall keep strictly confidential the terms and conditions of the transaction contemplated by this Agreement, including, without limitation, the Purchase Price, unless such information is required by any law, rule (including any rule of any securities exchange on which Purchaser=s or any of its affiliates= securities are traded), regulation, policy or order to which Purchaser is bound or subject, to be disclosed.

SECTION 8.  CONDITIONS PRECEDENT TO

OBLIGATIONS OF SELLERS   
The obligations of Sellers under this Agreement are, at the option of Sellers, subject to satisfaction of the following conditions:

8.1 Covenants and Obligations of Purchaser.  All of the covenants and obligations of this Agreement to be complied with and performed by Purchaser at or before the Closing Date shall have been complied with and performed in all material respects.

8.2  No Actions.  No action, proceeding, or governmental investigation shall have been instituted before any court or governmental body to restrain, prohibit or invalidate the transactions contemplated by this Agreement.

8.2 Closing Deliveries.  Purchaser shall have delivered to Sellers the items set forth in Section 3.4.

SECTION 9.  CONDITIONS PRECEDENT TO

OBLIGATIONS OF PURCHASER
The obligations of Purchaser under this Agreement are, at the option of Purchaser, subject to satisfaction of the following conditions:

9.1 Compliance with Obligations.  All of the covenants and obligations of this Agreement to be complied with and performed by Sellers on or before the Closing Date shall have been complied with and performed in all material respects.

9.2  No Action.  No action, proceeding, or governmental investigation shall have been instituted or threatened before any court or governmental body to restrain, prohibit or invalidate the transactions contemplated by this Agreement.

9.3 Completion of Purchaser=s Review.  Purchaser shall have completed its operational and financial review of the Assets and the Business and shall have determined, in its sole discretion, that it is satisfied with the results of its investigation or otherwise waives any concerns about the Business or Assets that it may have. 

9.4 Closing Deliveries.  Sellers shall have delivered to Purchaser the items set forth in Section 3.2.

SECTION 10.  SURVIVAL OF REPRESENTATIONS AND WARRANTIES
The representations and warranties of Sellers and Purchaser contained in this Agreement or in any instrument delivered by Sellers or Purchaser shall survive the Closing Date. 

SECTION 11.  BROKERS
The parties represent that they have not dealt with any broker or finder in connection with the transactions contemplated herein.  Each party agrees to indemnify and hold the other harmless in connection with any claims for commissions or other compensation made by any broker or finder claiming to have been employed by or on behalf of such party in connection with the transactions contemplated herein by reason of such party=s acts.

SECTION 12.  BULK SALES ACT COMPLIANCE
The parties hereto waive all applicable provisions of the Uniform Commercial Code ‑ Bulk Transfers, or similar laws, as in effect in the State of Vermont and other relevant States which may be applicable to the transactions contemplated hereby.  In consideration of the waiver of such provisions, Sellers shall indemnify and hold Purchaser harmless from any and all claims or liabilities arising from, or related to, any failure of either party hereto to comply with such provisions, except as to Assumed Liabilities.

SECTION 13.  INDEMNIFICATION
13.1  Purchaser=s Indemnification.  Subject to Sections 13.3 and 15.4, Purchaser shall indemnify and hold Sellers and any of their respective affiliates, officers, directors and agents (collectively, the ASellers= Indemnified Parties@) harmless against any loss, costs, expenses, deficiency, liability or damage (including related reasonable counsel fees and court costs) resulting after Closing to Sellers= Indemnified Parties from (i) any material inaccuracy or misrepresentation by Purchaser in its representations or warranties or the breach of any of its covenants in this Agreement; and (ii) all claims against Sellers= Indemnified Parties in respect of the Assumed Liabilities and the Business arising out of events occurring after the Closing Date. 

13.2  Sellers= Indemnification.  Sellers shall  indemnify and hold Purchaser and any of its affiliates, officers, directors and agents (collectively, the APurchaser Indemnified Parties@) harmless against (i) any loss, costs, expenses, deficiency, liability or damage (including related  counsel fees and court costs) resulting to Purchaser Indemnified Parties from any inaccuracy or misrepresentation by Sellers in their representations or warranties or the breach of any of its covenants in this Agreement, (ii) all Taxes and Other Charges incurred or relating to periods prior to the Closing Date, (iii) all claims against Purchaser Indemnified Parties and all liabilities and obligations in respect of, or claims against, the Assets and Business as the same was conducted prior to the Closing Date except for the Assumed Liabilities, (iv) any occurrence, act or omission of any director, officer, employee, consultant or agent of Sellers which occurred prior to the Closing and which causes losses or damages to Purchaser Indemnified Parties, and (v) all claims against Purchaser Indemnified Parties in respect of the Excluded Liabilities.

13.3   Obligations to Indemnify.  The obligations of any party to indemnify and hold the other harmless, as set forth herein, shall be conditional upon the indemnifying party having received timely written notice from the other of any claim of liability asserted against it which would, if sustained, give rise to an indemnification obligation hereunder, provided that failure to give timely notice shall not affect the indemnifying party=s obligation to indemnify unless the indemnifying party is incurably and materially prejudiced thereby. If the indemnifying party is Purchaser, Purchaser shall be entitled to assume the investigation of any such liability or claim and the defense of any such action brought to enforce any such liability or claim shall be conducted at the indemnifying party=s cost by counsel of good standing selected by it. After notice from Purchaser to the other party of Purchaser's election to assume such defense, no legal or other expenses subsequently incurred by the party seeking indemnification in connection with such defense (other than direct expenses incurred at the request of Purchaser or pursuant to an obligation of the other to cooperate with the indemnifying party in such defense) shall be taken into account in determining  Purchaser's obligation hereunder.  If Purchaser does not assume such defense within thirty (30) days of such written notice from the other, the other shall be entitled to assume said defense. Furthermore, with respect to any issue involved in such claim, demand, lawsuit or other proceeding, the party assuming the defense therefor shall have the sole right to settle or otherwise dispose of such claim, demand, lawsuit or other proceeding on such terms as it, in its sole discretion, shall deem appropriate, except that where such settlement affects any of the Assets or the Business, Sellers may not settle or otherwise dispose of such claim, demand, lawsuit or other proceeding without first obtaining Purchaser=s written consent, which consent shall not be unreasonably withheld.  

13.4  Subrogation of Purchaser.  In the event that Purchaser shall become liable for or suffer any damage with respect to any matter which was covered by insurance maintained by Sellers on or prior to the Closing Date, Purchaser shall be and is hereby subrogated to all rights of Sellers under such insurance coverage, and, in such event, Sellers shall promptly remit to Purchaser any insurance proceeds which they may receive on account of any such liability or damage to the extent necessary to fully reimburse Purchaser.

SECTION 14.  MODIFICATION
This Agreement may be amended, modified or supplemented at any time prior to the Closing in such manner as may be agreed to by the parties hereto. Any party may waive any conditions to its obligations hereunder. Any agreement or waiver pursuant to this Section 14 shall be given by, or pursuant to, a writing or writings signed by the party giving such agreement or waiver.

SECTION 15.  TERMINATION
15.1 Termination.  This Agreement may be terminated by:

15.1.1
the written agreement of Purchaser and Sellers;

15.1.2
 Purchaser if any of the conditions set forth in Section 8 hereof becomes incapable of fulfillment and the deficiency is not waived by Purchaser;

15.1.3
Sellers if any of the conditions set forth in Section 9 hereof becomes incapable of fulfillment and the deficiency is not waived by Sellers; or

15.1.4  Purchaser or Sellers by giving written notice of such termination (as described below) to the other party if the other party is in "default" (as defined below) of this Agreement; provided that the terminating party is not in default of this Agreement.

15.2
For purposes of this Section 15 only, a party shall "default" under this Agreement if it makes any material misrepresentation to the other party in connection with this Agreement, or materially breaches or fails to perform any of its representations, warranties, or covenants contained in this Agreement.  Non-material breaches or failures shall not be grounds for declaring a party to be in default under this Section 15, postponing the Closing, or terminating this Agreement.

15.3
If either party believes the other to be in default hereunder, the former party shall provide the other with written notice specifying in reasonable detail the nature of such default.  If the default is not curable or has not been cured within ten (10) days after delivery of that notice (or such additional reasonable time as the circumstances may warrant provided the party in default undertakes diligent, good faith efforts to cure the default within such ten (10) day period and continues such efforts thereafter), then the party giving such notice may terminate this Agreement and/or exercise the remedies available to such party pursuant to this Agreement, subject to the right of the other party to contest such action through appropriate proceedings.  Notwithstanding the foregoing, neither party shall have any right to cure such party=s wrongful failure to consummate this transaction, as provided herein, on the Closing Date.

15.4
Each Seller recognizes that if the transaction contemplated by this Agreement is not consummated solely due to the default of Purchaser, as Sellers' sole remedy, each Seller shall be entitled to receive the prompt payment, with interest thereon from the date incurred at Citibank's prime rate on the date of termination plus two percent, of all of such Seller's costs and expenses (including, without limitation, attorney's fees and expenses) incurred in connection with the negotiation, execution and delivery of this Agreement and the closing of the transactions contemplated by this Agreement. 

15.5
Sellers agree that the Assets include unique property that cannot be readily obtained on the open market and that Purchaser will be irreparably injured if this Agreement is not specifically enforced.  Therefore, Purchaser shall have the right, but not the obligation, specifically to enforce each Seller's performance under this Agreement, and each Seller agrees to waive the defense in any such suit that Purchaser has an adequate remedy at law and to interpose no opposition, legal or otherwise, as to the propriety of specific performance as a remedy.  In the event Purchaser elects to terminate this Agreement as a result of any Seller's default instead of seeking specific performance, Purchaser shall be entitled to receive, in addition to any other relief equity available at law or in equity in connection with a termination of this Agreement by reason of Seller's default, the prompt payment, with interest thereon from the date incurred at Citibank's prime rate on the date of termination plus two percent, of all of Purchaser's costs and expenses (including, without limitation, attorney's fees and expenses) incurred in connection with the negotiation, execution and delivery of this Agreement and the closing of the transactions contemplated by this Agreement.

SECTION 16.  GOVERNING LAW
This Agreement shall be construed in accordance with the laws of the State of New York, without application of conflict of law rules.  The parties agree to subject themselves to the jurisdiction of the State or Federal courts in the State of New York for the purpose of adjudicating claims and disputes arising with respect to this Agreement and the transactions contemplated hereby.

SECTION 17.  NOTICE
17.1 Any notice, request, instruction, consent or other document to be given hereunder by any party to another, including process issuing out of any court having jurisdiction over the parties, shall be in writing and delivered personally or sent by registered or certified mail, telegram or telefax, postage or other charges prepaid, or by facsimile transmission confirmed by mail.

17.1.1 If to Purchaser, addressed to it:

One Dag Hammarsjold Plaza

New York, NY 10017

and a copy to:





E. Cyrus Lance





Lance & Kennedy





One State Street Plaza





New York, NY 10004

17.1.3  If to Sellers, addressed to them at:





[Address here]
with a copy to:

[Our address here]
17.2  Notwithstanding the foregoing, any party may provide alternative instructions for notice to such party.

SECTION 18.  GENERAL PROVISIONS
18.1  Entire Agreement.  This Agreement constitutes the entire agreement among the parties pertaining to the subject matter hereof, supersedes any and all other prior or contemporaneous agreements or understandings of the parties relating to the subject matter hereof, and may not be modified or amended except pursuant to the provisions of Section 14 herein.

18.2  Headings.  The headings in the Sections and subsections in this Agreement are for convenience of reference only and shall not form a part hereof.

18.3  Counterparts.  This Agreement may be executed in counterparts, each of which when so executed shall be deemed to be an original, and all such counterparts shall together constitute one and the same instrument.

18.4  Binding Obligations.  All rights and obligations provided for herein shall be binding upon and inure to the benefit of the successors and permitted assigns of the parties jointly and severally except where expressly several and not joint.

18.5  Public Announcements.  Neither party shall, prior to the Closing, make any public announcement of this Agreement without the consent of the other party except as may be required by applicable law.

18.6  Severability.  The provisions of this Agreement are severable.  In the event of the unenforceability or invalidity of any one or more of the terms, covenants, conditions or provisions of this Agreement under applicable law, such unenforceability or invalidity shall not render any other of the terms, covenants, conditions or provisions hereof unenforceable or invalid and the parties hereto agree that this Agreement will be construed as if such unenforceable or invalid provision were never contained herein.

18.7  Counsel.  The parties acknowledge that they were advised by counsel in the preparation and negotiation of this Agreement and therefore agree that any rule of construction that an ambiguous provision hereunder shall be construed against the drafter shall not be applicable to the interpretation or construction of this Agreement. 

18.8  Assignment.  Purchaser may assign any of its rights and obligations hereunder to an entity controlling, controlled by, or under common control with Purchaser upon written notice to Sellers.  Sellers shall have no right to assign any of their rights and obligations hereunder, without Purchaser=s prior written consent.

18.9 No Assignment Causing Breach.  Notwithstanding anything in this Agreement, neither this Agreement nor any document or instrument delivered pursuant hereto shall constitute an assignment of any claim, contract, warranty, license, lease, commitment, sales order or purchase order which is subject to the Third Party Consent Requirement or any claim or right or any benefit arising thereunder or resulting therefrom, if an attempted assignment thereof without such consent would constitute a breach thereof or in any way adversely affect the rights to be assigned.  Until such consent is obtained, or if an attempted assignment thereunder would be ineffective or would affect the rights of any Seller thereunder so that Purchaser would not in fact receive all such rights, Sellers will cooperate with Purchaser to provide for Purchaser the benefits of, and to permit Purchaser to assume all liabilities under, any such claim, contract, license, lease, commitment, sales order or purchase order, including enforcement at the request and expense of Purchaser for the benefit of Purchaser of any and all rights of the Seller(s) against a third party thereto arising out of the breach or cancellation thereof by such third party; provided however, that Purchaser shall undertake to pay or satisfy the corresponding liabilities for the enjoyment of such benefit to the extent Purchaser would have been responsible therefor hereunder if such consent or approval had been obtained; and any transfer or assignment to Purchaser by the applicable Seller(s) of any property or property rights or any contract or agreement which is subject to a Third Party Consent Requirement shall be subject to such consent or approval being obtained. 

[Signature Page Follows]

IN WITNESS WHEREOF, each party hereto has caused this Agreement to be duly executed as of the date first above written.

GREEN MONSTER SKI RESORTS, INC.
By:________________________________

     Name:   

     Title:     

GREEN MOUNTAIN RENEWABLE WIND

ENERGY, LLC
By:_______________________________

    Name:

     Title:       


_______________________________

Robert Deeley
_______________________________

Leslie Grover
_______________________________

Pat Parent

_______________________________

Stephanie Spilltanks

_______________________________

Bruce Doalso
_______________________________

Dale Brewster
_______________________________

Randolph Foot
_______________________________

Janet Mile
GUARANTY

By its signature below, to induce [PURCHASER], a [          ] [           ] (the “Purchaser”), to enter into that certain Asset Purchase Agreement with [COMPANY], a [         ] [        ](the "Company"), [list individual shareholders] (collectively, the “Guarantors”), dated as of [_______], 2010 (the “Agreement”), of which this Guaranty is an integral part, the Guarantors, affiliates of the Company deriving substantial benefit from the Agreement, hereby irrevocably guarantee to the Purchaser the timely and complete payment and performance by the Company of its obligations under the Agreement.  This Guaranty is absolute, continuing, unconditional and shall not be affected, diminished, mitigated or amended by any subsequent amendment of the Agreement and shall include but not be limited to the Purchaser’s reasonable costs of collection in connection herewith.  The undersigned hereby waives presentment, demand for payment, protest and notice of any kind in connection with this Guaranty.  The Purchaser shall not be required to proceed against the Company before attempting to secure performance under this Guaranty.  This is a guaranty of performance and payment.  This Guaranty is binding upon each Guarantor and shall inure to the benefit of the Purchaser and its successors and assigns.  This Guaranty may not be modified orally but only in a writing signed by the Purchaser.

____________________________________

[Individual Shareholder]

____________________________________

[Individual Shareholder]

Date:  [_________], 2010
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EXHIBIT B
BILL OF SALE

BILL OF SALE dated as of [       ], 2002, by [COMPANY], a [        ] [         ] ("Seller@) for the benefit of [PURCHASER], a [          ] [          ] (APurchaser@).

WHEREAS, Seller and Purchaser, together with [individual shareholders], have entered into a certain Asset Purchase Agreement dated [           ], 2002 (the AAgreement@; capitalized terms used but not defined herein having the respective meanings assigned to them in the Agreement); and

WHEREAS, the Agreement contemplates that Seller will sell, assign and transfer to Purchaser, all of its right, title and interest in and to the Assets.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.
Sale and Assignment of the Assets. Seller hereby sells, assigns, transfers, conveys, grants, bargains, sets over, releases, delivers and confirms unto Purchaser, its successors and its assigns, Seller's entire right, title and interest in and to all the Assets wherever located, TO HAVE AND TO HOLD the same, unto Purchaser, its successors and assigns forever, to its and their own use and benefit, free and clear of all liens, claims and encumbrances.

2.
Successors and Assigns. This Bill of Sale is binding upon, inures to the benefit of and is enforceable by the parties hereto and their respective successors and assigns.

3.
Other Agreements.   This Bill of Sale is in addition to, and in no manner shall limit, the terms or provisions of any other assignment by Seller of any portion of the Assets to Purchaser pursuant to the Agreement.

4.
Power of Attorney.  Seller constitutes and appoints Purchaser and its successors and assigns as Seller's true and lawful agent and attorney with full power of substitution, in Seller's name and stead, but on behalf of and for the benefit of Purchaser, to demand and receive any and all of the Assets which are not in the possession or under the exclusive control of Seller, and to give receipts and releases for and in respect of the same, and any part thereof, and from time to time institute and prosecute in Seller's name or in the name of Purchaser, its successors and assigns as the legal attorney of and for Seller duly authorized, for the benefit of Purchaser, its successors and assigns any and all proceedings at law, in equity or otherwise, which Purchaser, its successors and assigns may deem proper for the collection and enforcement of any claim or right of any kind granted, sold, conveyed, transferred or assigned, or intended so to be, and to do all acts and things in relation to the Assets which Purchaser, its successors and assigns shall deem desirable, Seller declaring that the foregoing powers are coupled with an interest and shall be irrevocable by Seller or by Seller's dissolution or in any manner for any reason whatsoever.

5.
Governing Law.  The validity, interpretation, construction and performance of this Bill of Sale shall be governed by the internal laws of the State of [            ], without regard to conflict of laws principles.

IN WITNESS WHEREOF, this Bill of Sale has been duly executed and delivered as of the date first above written.

[COMPANY]
By:_______________________________

     Name:

     Title: 

EXHIBIT C

COVENANT‑NOT‑TO‑COMPETE 

THIS COVENANT is made and entered into this ___ day of [        ], 2002, by  [COMPANY], a [         ] [          ] (the ACompany@), [INDIVIDUAL SHAREHOLDER], an individual residing in [           ] and [INDIVIDUAL SHAREHOLDER], an individual residing in [         ] (the "Shareholders" and, jointly and severally with the Company, the ACovenantor@) for the benefit of [PURCHASER], a [          ] [           ] (the APurchaser@).

WHEREAS, pursuant to an asset purchase agreement dated [_______], 2002 (the APurchase Agreement@), Purchaser has purchased certain assets of the Company; 

WHEREAS, the Company is in the business of [ ]  (the ABusiness@) in [ ] (the ATerritory@);

WHEREAS, Purchaser has purchased or intends to purchase the business and assets or capital stock of other corporations or entities engaged in the Business in other parts of the United States; 

WHEREAS, Covenantor has access to and is completely familiar with secret or confidential information relating to the Business of the Company purchased by Purchaser; 

WHEREAS, Covenantor is known throughout the Territory for its ability to conduct and carry on the Business;

WHEREAS, Covenantor is receiving valuable consideration in connection with the sale of the assets relating to the Business of the Company; and 

WHEREAS, the execution and delivery of this Agreement is an essential factor in Purchaser=s decision to purchase the business and assets of the Company; 

NOW, THEREFORE, in consideration of these premises, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, do hereby mutually covenant and agree as follows: 

1.
Covenant Not to Compete.  Covenantor shall not, for a period of five (5) years from the date hereof, directly or indirectly, in any manner or capacity, as a principal, agent, partner, stockholder, guarantor, member of any association or otherwise, engage in the Business in the Territory.  The phrase Aengage in the Business@ shall include, without limitation, to manage, join, control, participate in, be connected with, advise, consult with, operate, promote, invest in, or advertise, offer or represent itself to be a provider of, or lend money or equipment to, or by any means furnish support for the Business but shall not include the ownership of less than two percent (2%) of the outstanding capital stock of a corporation which may be in the Business, shares of which are regularly traded on a national or regional securities exchange or in over‑the‑counter markets. 

2.
Confidential Information; Rehiring; Non-Solicitation.  Covenantor shall not publish or disclose at any time any secret or confidential information relating to the Business, including, without limitation, inventions, sales, trade secrets, and other knowledge of the Business which it or he may have acquired.  ASecret or confidential information@ shall not include publicly available information or information known generally to the public through no fault of Covenantor.  Covenantor may disclose such information as may be required in connection with any judicial or administrative proceeding or inquiry.  For a period of five (5) years from the date hereof, Covenantor shall not directly or indirectly, for itself or any other person, employ any person who is employed by Purchaser in the Business on the date hereof and who has accepted an offer of employment from Purchaser or solicit or encourage any such person to terminate his employment with Purchaser or to become affiliated with any other company or business which is engaged in the Business.  For a period of five (5) years from the date hereof, Covenantor shall not directly or indirectly, for itself or any other person, contact, solicit or accept Business from persons who were customers of the Business of the Company or Purchaser or induce any such person to do Business with any person other than Purchaser or its affiliates.

3.
Scope of Agreement.  Covenantor believes that the restrictive covenants in Sections 1 and 2 hereof are reasonable, and acknowledge and confirm that competition by Covenantor directly or indirectly, would likely cause irreparable injury to Purchaser and the Business of Purchaser.  If, however, it shall be determined at any time by any court of competent jurisdiction that Sections 1 and 2 hereof or any portion of them, as written, are unenforceable because the restrictions set forth therein are unreasonable, the parties hereto agree that such portions as shall have been determined to be unreasonably restrictive shall thereupon be deemed so amended as to make such restrictions reasonable in the determination of such court, and the covenant, as so amended, shall be enforceable between the parties to the same extent as if such amendment had been made prior to the date of any alleged breach of such covenant.  

4.
Violation of Covenant.  Covenantor acknowledges that any violation of the foregoing covenant by Covenantor will cause irreparable injury to Purchaser and the Business of Purchaser, that the remedies at law of Purchaser for any violation or threatened violation will be inadequate, and that Purchaser shall, in addition to and not in limitation of any other rights or remedies available at law or in equity, be entitled to temporary and permanent injunctive relief and specific performance without the necessity of proving actual damages or posting bond. 

5.
Assignment, Governing Law and Headings.  This Agreement may be assigned and transferred to any person upon the sale or transfer by Purchaser of the business and assets acquired from Seller, provided that Purchaser shall remain liable for its obligations hereunder.  This Agreement shall be construed and enforced in accordance with the laws of the State of [          ] without application of conflict of law rules.  Section headings herein are for the convenience of reference only and shall not affect the construction hereof. 

IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the day and year first above written.

[COMPANY]
By:_______________________________

    Name:

     Title:

_______________________________

[Individual Shareholder]

_______________________________

[Individual Shareholder]


EXHIBIT D

FORM OF OPINION OF COMPANY'S COUNSEL 

We are of the opinion that:

1.
Company is duly incorporated, validly existing and in good standing under the laws of the State of [              ], and is duly qualified and in good standing in each other state in which the nature of its business would require qualification.  Company has the corporate power and authority to own and hold its properties and to carry on business as now conducted and as proposed to be conducted.  All authorizations, approvals and consents necessary for the execution and delivery by Company of the Asset Purchase Agreement (the APurchase Agreement@) and for the transfer and delivery of the Assets and the consummation of any other transactions contemplated thereby have been given or obtained.  Company has the full right, corporate power and authority to execute, deliver and perform the Purchase Agreement and all other agreements contemplated thereby and to perform the respective terms and conditions thereof which are to be performed by it.

2.
The Purchase Agreement has been duly authorized, executed and delivered by Company and the other Sellers and constitutes the legal, valid and binding obligation of Company, enforceable in accordance with its terms.

3.
The execution and delivery by Company of the Purchase Agreement and the related agreements thereto, and the performance of Company=s obligations thereunder, will not violate the [Articles] of Incorporation or By-Laws of Company or any order of any court or other agency of government or any indenture, agreement, or other instrument to which Company, or any of its respective properties or assets are bound, or conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a default under any such indenture, agreement, or other instrument, or result in the creation or imposition of any lien, charge, restriction, claim or encumbrance of any nature whatsoever upon any of the properties or assets of Company.

4.
The Covenant-Not-To-Compete has been duly authorized, executed and delivered by Company and the other Sellers and constitutes the legal, valid and binding obligation of Company, enforceable in accordance with its terms.

5.
[               ] are the only shareholders of Company.


EXHIBIT E


ASSUMPTION AGREEMENT

In connection with the purchase by [PURCHASER], a [        ][       ] (APurchaser@) of the Assets (as defined in the Asset Purchase Agreement dated [             ], 2002 (APurchase Agreement@), by and among Purchaser, [COMPANY], a [         ] [            ], [INDIVIDUAL SHAREHOLDER], an individual residing in [          ], and [INDIVIDUAL SHAREHOLDER], an individual residing in [        ], Purchaser agrees to assume and perform all obligations with respect to the Assumed Liabilities.

Terms not otherwise defined herein shall have the respective meanings set forth in the Purchase Agreement.

Purchaser=s obligations under this Assumption Agreement shall be binding upon the undersigned, its successors and assigns.

This Assumption Agreement shall be governed and construed in accordance with the laws of the State of [           ] without application of conflict of law rules.

IN WITNESS WHEREOF, the undersigned has duly executed this Assumption Agreement as of the ____ day of ________, 2002.

[PURCHASER]
By:____________________________

     Name: 

     Title: 
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