AGREEMENT:

(Sale of Entire Corporation Under a Stock Redemption)


AGREEMENT made and entered into by and between ABC of Indianapolis, IN ; XYZ Co. an Indiana corporation with usual place of business at 2719 East Troy Avenue, Indianapolis, Indiana, and John G   of xxxxxxxxx; all as their respective interests exist and are herein represented.


WHEREAS, SELLER is the owner of all the issued and outstanding shares of stock of the CORPORATION and is desirous of selling and transferring all of shares to the CORPORATION under a redemption , all as contained hereunder, and


WHEREAS, the CORPORATION is desirous of purchasing and acquiring said shares, redeeming same, and retiring said shares as non-voting treasury stock, and otherwise fulfilling the terms and conditions as herein contained, and

WHEREAS, the CORPORATION is desirous of issuing new share to the BUYER and the BUYER is desirous of acquiring said share from the CORPORATION, with the intent that upon consummation of this agreement, the BUYER shall be the sole stockholder of all the issued and outstanding shares of stock of the CORPORATION, and


WHEREAS, as an inducement for the SELLER to enter into this agreement, John G   as the principals of BUYER agree to guarantee certain obligations of the CORPORATION hereunder..


WITNESSETH:  That for one dollar and other good and valuable consideration of the agreements, conditions, terms, provisions, covenants, representations and inducements as herein contained, it is mutually and reciprocally agreed by and between the parties as follows:

ARTICLE I:  Sale of Shares by Seller


SELLER hereby agrees to sell and transfer, and the CORPORATION agrees to purchase, acquire and redeem, all the shares of stock in and to the CORPORATION as owned and held by SELLER, said shares being further described as shares of common stock, evidenced by stock certificate number 2, and being further referred to hereinafter as SELLER’S shares.

ARTICLE II: Seller’s representation as to Seller’s Shares


The SELLER expressly warrants and represents to the BUYER each of the following:


1.  That the described SELLER’S shares represents all of the issued and outstanding shares of the CORPORATION, of all classes inclusive, and there are no outstanding subscriptions to sell further shares other than as shall be entered into by BUYER pursuant to this agreement.


2.  That the SELLER has good and marketable title to the SELLER’S shares.


3.  That said SELLER’S shares are fully paid and non-assessable.


4.  That said SELLER’S shares are free from lien, encumbrance, pledge, sequestration and shall be transferred free of any adverse claim thereto.


5.  That there are no outstanding proxies, assignment of rights or other form of stock power transfer arising from SELLER’S shares.


6.  That all required waiver of restrictions on transfer of SELLER’S shares have been obtained.


7.  That upon transfer, the CORPORATION shall have good and marketable title to all the presently outstanding shares.

ARTICLE III: Purchase Price


The CORPORATION agrees to pay to the SELLER for the purchase and redemption of the SELLER’S shares, a price equal to the cost value of the inventory plus $XXXX; and to be subtracted from said combined sum shall be all existing liabilities of the CORPORATION at the time of transfer, all as further defined below.  In addition to the purchase price, as so defined, the CORPORATION  shall further transfer, all as further defined below.  In addition to the purchase price, as so defined, the CORPORATION shall further transfer to the SELLER certain assets of the CORPORATION as assets of the CORPORATION as set forth in Article VI, infra.


For purposes of determining the cost value of the inventory of the parties shall cause a physical tabulation of all inventory for resale owned by the CORPORATION to be conducted by (_XXXXX ) Tabulators, immediately prior to sale hereunder.  The Tabulators shall value the inventory at cost, inclusive of customarily prevailing trade, cash or quantity discounts.  The Tabulators shall reject from tabulation and inventory which in their judgment is unmerchantable or unsalable, which may be removed by SELLER.  Items of questionable value may have partial values assigned.  The determination by the Tabulators of the cost value shall be binding upon the parties and deemed conclusive.  The SELLER and BUYER shall each pay one half of the Tabulators fee.  


The term “existing liabilities” as used herein shall mean and include all debts, obligations and liabilities of the CORPORATION existing  or accrued at time transfer hereunder, including but not limited to:  Accounts payable, Expenses payable, Notes payable, Taxes accrued to date, Accrued wages, Rents, Loan due any party, and Obligations of every nature and description, whether secured or unsecured, disputed or undisputed, known or unknown, liquidated or unliquidated, presently due or due at a future time,  contingent or non-contingent and notwithstanding  whether the Corporation’s liability is primary or secondary.  Exempted from liability are contingent claims, known or unknown, of which there is adequate insurance coverage, and further exempted are all interest charges, service fees, penalties, or other like assessments for late payment accrued from date of transfer.  The BUYER shall prepare a schedule of liabilities as above defined, and annex same at time of transfer as Exhibit A.

ARTICLE IV: Recourse for Unlisted Liabilities


SELLER represents and warrants to the BUYER that only the debts, obligations and liabilities of the Corporation at time of transfer shall be those scheduled and contained on Exhibit A.  In the event any debt, liability or obligation not scheduled thereinafter arise to be asserted, or asserted by any creditor or claimant in excess of that listed, then in such instance.  


1.  The CORPORATION and BUYER shall have full rights to indemnify as against the SELLER pursuant to indemnity agreement as set forth as Exhibit B (indemnity agreement


2.  In the event SELLER shall fail to promptly and fully indemnify under said indemnity agreement, then in such instance, the CORPORATION may as a further cumulative remedy pay or otherwise satisfy or discharge said unscheduled liability and deduct said expended payment from the next due installment due under the promissory note due SELLER as further described in Article, infra. 

ARTICLE V: Payment of Purchase Price

The purchase price as shall be determined in accordance with Article IV, supra, shall be paid in the manner following; at time of sale:


$XXXXXXXXb by cash or certified check, funded by a payment to the CORPORATION of the subscription price for anew stock issue of corporate shares to BUYER pursuant to stock subscription to be entered into by BUYER under Article 8.


$XXXXXXX  Evidence by a promissory note for said balance amount payable in XX monthly installments with interest thereon at 12 percent per annum on the unpaid balance, all as set forth in Exhibit C,  (NOTE)


Shall not be other secured by a senior security interest on all asset of the CORPORATION, all as set forth in Exhibit D to be fully perfected in accordance e with the Uniform Commercial Code.


Said note shall be further secured by a certain guarantee of BUYER, John   jointly and severally pursuant to guarantee annexed as Exhibit E (Guarantee)


Said guarantee and note shall be further secured by a pledge to seller of all the issued an outstanding shares of the CORPORATION pursuant to pledge agreement annexed a Exhibit F.

ARTICLE VI:  Additional Transfer to Seller


An additional compensation and payment to the SELLER, for the purchase and redemption of the Seller’s shares, the CORPORATION shall transfer and convey to SELLER at time of closing; 


1.  All cash on hand and on account.


2.  All accounts receivable including Medicaid receivable accrued to date; to be transferred without recourse.


3. XXXXXX, sold subject to a lien and said vehicle to be paid and discharged by SELLER.


In accordance with the foregoing, the CORPORATION shall execute and deliver to SELLER a BILL of SALE as annexed as Exhibit G.

ARTICLE VII: Redemption by Corporation


The CORPORATION agrees and acknowledges that upon sale and transfer to it of all of seller’s shares as hereinbefore contained, it shall thereupon cause said shares to be held as nonvoting stock.

VIII:  New Stock Issue to BUYER


Simultaneous with the sale and redemption to the CORPORATION of the SELLER’S shares, the BUYER shall acquire 10 shares of the corporation, under a new stock issue, all pursuant to a stock subscription agreement annexed as Exhibit H, and the CORPORATION shall accept said subscription , and upon payment of the full subscription price issue said shares to the buyer, the intent being that upon issue the BUYER shall thereupon own all the issued and outstanding shares of the CORPORATION.

ARTICLE IX:  Additional Warranties of Seller


As an inducement for BUYER to enter into this agreement, and in acknowledgment that BUYER shall rely upon same, the SELLER expressly makes the following warranties and representation to the BUYER relative to the CORPORATION and it affairs:


1.  That the CORPORATION is in good standing as an S Corporation.


2. That all tax returns or filings due any taxing authorities have been duly tiled and paid.


3. That the CORPORATION has good and marketable title to all assets, chattels or properties on its premises or used in connection with its business exception only of rescheduled non-owned items listed on Exhibit I.


4. That the present lease held by the CORPORATION is set forth as Exhibit J, and that said lease is without modification or change, is in full force and effect, in good standing, and there are no known breaches thereto by the CORPORATION, and there are no know proceedings to evict, terminate said lease, or otherwise curtail or impair the tenancy or the CORPORATION’S rights thereunder.


5.  That the only security interest, conditional sale, lease- option agreement, lien or encumbrance against any asset of the CORPORATION are scheduled on exhibit K, and said security interest ( or other UCC Article 9 transaction) remains in force without default, and there are no known proceedings to foreclose, terminate, replevy or repossess any asset so secured. 


6.  That there are no know lawsuits pending against the CORPORATION.


7.  That there are no known audits pending against the CORPORATION by any government body, including any taxing authority or Medicaid agency.


8.  That the CORPORATION is no bound bon any executory contract other than contracts terminable at  will, without penalty or breach (excepting for lease or scheduled security agreement) other than those listed on Exhibit L


9.  That to the SELLER’S best knowledge and reasonable believe, the existing liabilities scheduled on Exhibit A are materially and substantially accurate and all inclusive.

ARTICLE X:  Covenant not to Compete


The SELLER further agrees to execute and deliver to the CORPORATION a covenant not to compete as set for as Exhibit M.  It is understood that the consideration for this covenant shall be $1.00 and not the purchase price for the redeemed shares, in whole or in part.

ARTICLE XI: Resignations 


The SELLER shall at time of transfer provide BUYER with the resignation of all officers and directors of the CORPORATION as set forth on Exhibit M, and thereafter BUYER as sole stockholder of the CORPORATION shall install new officers and directors and promptly cause notice of change of officers and directors to be filed with the Secretary of State.

ARTICLE XII: Adjustments 


The parties agree to adjust and pro rate certain allocable expenses and other apportionalble charges including:


1.  Wages and vacation pay


2. Rent


3 Utility Charges


4. Prepaid expenses

ARTICLE XIII: Transitional


Obligations. The parties agree to do, undertake and perform all acts reasonably required or incidental to ensure an orderly transition of ownership control, which shall include buy not necessity be limited to:


1. The seller shall deliver to BUYER all books, records, documents, invoices, tax returns, insurance policies, corporate records, and books and other written properties of the CORPORATION, and shall to the extent reasonably required familiarize buyer with the operation of the business.


2.  The parties further agree to execute and deliver any further documents reasonably required to incidental to fulfill and perform the tenor of this agreement.

ARTICLE XIV:  Brokers

Not Applicable

ARTICLE XV. RELEASES


SELLER and CORPORATION agree to release and discharge on e and the other from any and all liabilities an obligations between them (excepting for those obligations created by this agreement intended to survive) pursuant to release annexed as Exhit N. 

ARTICLE XVI: Miscellaneous


1.  All exhibits are herein incorporated by specific reference.


2.  This constitutes the entire agreement and there are no other terms, conditions, warranties, representation or inducements made or relied upon, other than as expressly contained.


3.  This agreement shall be binding upon and inure to the benefit of the parties, their successors, assignees and personal representatives.  


4. This agreement is executed with copies, and executed copes shall have the full force of executedoriginals.

ARTICLE XVII: 
Closing


The date for closing shall be XXXXXXXXat the office of XXXXXXXXX


Signed under seal this xxx dayof XXXX, XXX

​​​​​​​​​​

____________________

Signature for Seller

____________________

Signature for Buyer


Notary:

Draft - 
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