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ASSET PURCHASE AGREEMENT: P.T. ON CALL

THIS ASKRET PURCHASE AGREEMENT (his "Apresment™) s muade effective ax of
Jaly 1, 2015, by and among THERAPY PLACEMENT \?R‘v ICES, INC., 4 Wasthingion
cmjpcsra‘tima,{ TPS™), MOLLY A, GOULD, (*Purchaser 3, B ﬂ\i CALL, PS8 Washington
professionsl  se vu,c, corpovation ("Seller™, DORIS B JACKSON, {"«i}me“} and
CHRISTOPHER F. JACKSON, (“Chris™,

RECITALS:

Al Seller iy engaged in the business of operating 8 staffing sgeney to Gl vacancies i the
rehabiliation services dostey {ihe "Bustness™).

B. Parchaser has been leasing the Business from Selier sinee April 1, 2015, pursuant to that
cortain Lease of Business Operations attached hereto ag Exhibit A (the “LOB™)

C. Purchaser has exercised the purchase aption under the LOR.
13 Seller desires to sell and assign to Purchaser, snd Purchaser desires o purchase from

Seller, all the righte and dseets (ncluding Business goodwill}) of Seller ased by Seller i the
operation of the ii&mzms& ot the terms and subject to the conditions aet forth i this Agreement,

E. Dode and Chris (collectively “Selling Sharchelders™) are the sole shaveholdors of and
cwvn all the stock of Seller.

i Purchaser is the sole sharcholder of and owne all the stock of TPS.
€, TPS has been operating the Business on buball of Purchaser durtng postions of the LOB

and will slse do so following this transaction.

AGREEMENT
Therefore, in consideration of the promises and of the covenmts, representations,

wartanties, and agreemsnts contained hevein, and intensfing o be legally bound hewmby, the
parties agree a8 follows

i Purchase and Sale of Assets.
aj Agreement of Purchase aad Sale.  Exoupt oy desoribed o Sectfon Moy

Purchaser agress to purchase from Seller and Seller agrees fo sell, tansfer, assign, convey, and
deliver o Purchaser, on the terms and conditions set forth in this Agresment, a1l the assets,
properties, and rights used or held for use in the Business in connection with the aperation of the

Business. All ssid asscts, properties, aud rights are collectively reforred 1o in this Agresment as
the "Assets.” Allthe Asscls shall be conv ,:};;za} to Purchaser froe and olear of all I %, mortgages,
pledees, secnmty intergats, optiony, clatos, charges, or other encumbyances or restrciions of ayy
kinad,
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by Deseription of Assets. The Assets shall include all the sssets that ave used, held
for use, or produced by Seller in the conduct of the Business. Without Hniting the foregoing,
Assets shall include:

{1 all cash and cash equivalents as existing at the beginning of the LOB;
{31} all trade aceounts receivable, notes recebvable, negotiable instraments, and

chattel paper at closing (volletively, the "Accounts Revebvable™), which will be included as punt
of those Accounss Hecetvable as existing at the beginming of the LOR desoribed on Schedude

Ubn

(i all earn wd but nndelivered snd pobilled vevenne for any of Seller's services
and work i process at the beglundog of the LOB ("WIPY,

) all fumiture, fistures, equipment {'iwcimiiug office equipment), machinery,
parts, compgder hardwaee, mventory, supplies, and reluted packaging and labels G any) snd all
other tangible propesty ("Property and Equipment™), including those deseribed on Schedule
bty |

£l all rights In connoction with prepaid expenses at the beginning of the LOB
{Propaid Bxpenses™ i

(vl all contracts for services, quotations and bids and all rights theréunder, to
| | - S L -
the extent perforsance is not complete as of the beginning of the LOB {the "Service Contracts™);

(vigi all rights in all juteliectual property used in the Business, ncluding &l
irade sccrets, clients, buwsiness and n‘;m*kt;‘{mg:, plans, copyrighly and spplications therelorg,

frademarks and applications therelore, seaviee marks and spplications therefore, Internet domain
names, Web sites, trade or asswmed business nanes and applicativns therefbre, nanies and
slopans used by Seller and all goodwill associated with such intellectual propenty rights, sll
Hicenses held by Seller to use any of the foregolng, and all telephons and facsimile nunbers used
by Seller in connection with the Business snd all poodwill and other intaugibles used o
associated with the Business (colleatively, the “Intellectust Property and buangibles"), including
those deseribed on Schedule 1{b)(HLY,

{with) all chiont filos and all lists of customers, prospects, supplisrs, and vendors,
atl CHent Records and mailing lsts ("CHent Records™);

{ix} all books, reords, and fiss {clectronic and otherwise), iwluding
drawings, and other techoical papees, payroll, «vm";}‘iwﬁé benefit, Msurance records, gocounts
:za,ﬁ.:z\ea{ﬁc aimi pm’%i‘@m inventory, maintenasee, and asset bistory records, ledgers, and books of

""" vy {"Books and Regordy™y

£x) all Heenses, permils, registrations, and goversment approvals ("Pennis™)
o the extent that sucl may be assigned to Puchaser; aud

4.
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{xf) all rights and obligations undey the lease im the business premises

£ Excluded Assets. Purchaser shall not sequive from Seller the assets of Seller
deseribed on Schedule 1{e) attached hereto {the "Hxcluded Assets™).

2o Seller's and Selling Sharcholdors' Lishilities.
# Excheded Liabilities, Hxcept as specifically set forth v Section 2(b}, Seller and

Selling Sharsholders shall be jmmi\* and severally Bable and remain lable for, aud shall
discharge and perfonn in full when doe, all Hebilitdes and obligations of Seller of sny kind ad
nature whatscever; including but net Hmited {o those deseribed belowe

{i) sy Habality or oblipation of Ssller v sy alliliate of Seller for any
foderal, state, or local Income, payroll, excise, business, or occupation Wx of other taxes for any
peviod {or partion thersol) ending on or before the Closing Date, whether acorued but mp\zzé
lawfully deforrad or otharwise:

{ii} any Habilities or obligations for Taxes rolated o the Assets, the Bmmm
or etployees of Seller for periods {ur portions thersof) ending on or befors the O Hosing Dt
and any portion of suy personal property texes atiributable ® sny pertod or any pogtion of *mv
period m{img on or hefore the Closing Date (provated a8 necessanyy

{3 guy Habilities of oblightions for frade of sccowts payible of Seller,
neluding those deseribed on Schedule 3a)vill) (he "Aceounts Payabls™).

{ied Asswmed Liabibities. At Closing, Porchaser shall assume and sgree o
discharge and performs only the Habilities deseribed in Suhedule 2(b) {the "Assurned Liahilities"),
All other Habilities and obligations of Seller and Seliing Shareholders, including but not limited
1 those deseribed in Section 2(a) above, are collectively referred to hereln as the "Excluded
Lisbilities” and Purchaser shall assume no Habilities, indebtedness, or other obligations of Seller
ar Selling Sharebolders in respect of the Bxeladed Lighilities. Seller and %cihng Shareholders
shall jointly and severslly remsin Hable for the Bxcluded Lishilites and shall discharge and

portorn in foll when d‘m‘s all the Excluded Lisbilites. Purchaser shell not and shall not he
deemed to be a successor of Seller's Business, # being expressly understood that Purchaser 13
éiﬁ.-quirlﬂg ‘iS‘?taiu.

3 Timie and Place of Closing, The transaciions contemplated by this Agreement shall be
consumnated (the "Closing™ ot 100 oo, Pacifie Standerd Time, at the offices of Landerhobn,
PS5, 305 Broadway Street, Saite 1000, Vancouver, Washington, 8660, on Fuly 1, 2015, ov on
stich other date or time as shall be apresd umm i‘y the parties. The date on which € imm? shali
ocowr in aecordance with the preceding sentene ot rre»:i tor 11 thix Sgresment as the "C ‘R}Sﬁ.{ig
Date” The partios nesd et be physicaliy )

4o Purchase Price and Pavments. The ;‘tmhas price for the pluchase of the Assels shsli
be the assumption of the assumed Habilities and NINE HUNDRED FIPTYWFIVE THOUSAND
AND NO/A00 DOLLARS ($955,600.00) (the ‘E’maha»ﬂ Prive™), aud payable as ollows:
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al Reeured Promissory Nete. Al Closing, Purchaser shall sxecute 2 secursd
DYDINISHOTY e zn favor of Seller i the principal amowyt of NINE HUNDRERED FIFTY-FIVE
i i( LS AND MY IO0 DOLLARS {8935 000,00}, at five percent (3% interest,

b} Allecation of Purchase Price. The parties have agreed on fhe purchaser aud
seller dralls of IRS Form 83%¢ for the Assets, allocating the Purchase Price among the Assets,
which drafts are attsched hereto as Bxhibit B (the "Purchase Price Allocation™), Seller, Selling

Sharcholders, and Purchaser agres {on behall of themselves and their vespective aflilistes) to
jainﬂy complete awd separately file IRS Form 8594 with their respective federal income tax
retons for the tax vear In which the Closing Date ocows. No party h«fma shall take a postiion
cut sy income tax refurn that s In any nuupey inconsistent with the terms of the Purchase Price
Allocation without the written consent of sach of the other parties.

&) Security Agreement. The obligations of Purchaser and TPS hercunder shall be
seryred by a Bon against all Assels,

) Guaranty,  TPS shall provide & guasnty for the obligations of Purchases
pursiant to Exhibit G,

_ &) LOB.  Pussugnt © the LOB, Purchaser shall pay lease payments of TEW
THOUSAND AND NOA0O DOLLARS ($10,000.00) to Selier on {“ﬁumb o 1, 2013; Novenber 1,
2015; and Decewber 1, 2013,

) Consuliing.  In addition 1o the purchass price, Purchsser shall pay Dode
FIFTEEN THOUSAND AND NGO DOLLARS ($15,000.00) for consulting services for the
thirty-six {36) months following clasing in monthly payments of FOUR HUNDRED SIXTEEN
AND 7100 DOLLARS (3416.87). Dode shall be reasonably available for sueh consulting up
1o & maxinwn of four (4) bours per month during sich 36-month period.

S Adjustments. The wpa aHon of the Business and related ineome and expenses np to the
close of business on the day before the Closing Date shadl be for the sceount of Seller and
thereafter for the sccount of Purchaser.  Expenses, including bat not Bmited fo utitities, personal
'pmmm» taxes, ronts, real property taxes, wages, vacation pay, payrell faxes, and finge benefits
of craplovees of Seller, shall be promied hﬂwm} Seller and Purchaser as of the close of business
en the Closing Date, the proration to be made and padd, ol as reasonably possible, on the
Closing Date, with settlement of any remaining ftems fo be made within 60 business days
follswing the Clestng Date ag dotenmined by Purchases,

& Selier and Selling Sharcholders' Representations and Warranties. Seller and Selling
Shareholders each jointly and severally represent, and warrant fo Furchaser as of the date of this
Agresment aud ag of Closing, that

a) Corporate Existence. Scller is a professional service aezpm’aﬁmn duly organived

and validly existing undey the laws of the State of Washingion, whose sole sharcholders are
Selling Sharcholders,  Seller has all reguistte a,mpmatt: power and authordty 1o own, lease, and
operate the Assets and to eqivy ob the Business as i is now being condugted.
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i3] Subsidiavies and Other Tovestments, Seller does not have any investmenis in or
own any seearities of any business, sxberprise, corporation, partnership, jodnd venture, oy tsﬁm
entity or organization.

¢y Authorization, &‘.a- Her has full power and lawful authority to sxecute and deliver
thiv Agreement and {0 constmmate apd perform the transactions contemplated hereby. The

execution, delivery, and pumrmax ce of this Agreement have been duly authorized and approved
by the bousrd of directors of Seller and, if applicable, the Scliing Sharsholders, and this
Agresment constitutes the logal, valid and binding obligation of cach of Seller and Salling
Sharcholders enforceable against them i secordance with its tepms,

d) Transfer Not Subjest to Epcombranecss or Thivd Parly Approval. The
exeontion and delivery of this Agreament, or any agrecment cootempladed by this Agresment, by
Seller and Selling Sharcholder 5, and the consvmmuation of the conternplated transactions, will not
result i the oreation ¢r wmposition of any valid len, charge, or encombranss on ay of the
Assets, MNMetther the execution and delivery of thds Agreement by Seller nor the consummation
and performanee of the transactions s.;s}me:mpiﬁted herehy i accordance with the teoms hereal ()
requires the approval ar consent of, or noties to, ey governmental sutharity, or (1) will confliet
with or result in the breach or defwlt uﬂdm oy caxe an accsleration of any PAyHISHIS pustant fo
{a)-the certificate of mcorparation or bylaws of Seller, or (&) any baw or sy rude, repudation,
order, writ, injunction, or dectee of any cowt of other povennentsd autharity, or (o) aay
wiortgage, note, ot other agresment oy Justrament to which Seller 18 « pacty or by which it {or its
property} is bound, exvept fr the conssat of thind parties requived for the sssignont of the
Servige Contracts, i any.

£} Employment Agrecments, All employees of Seller are "ot will” cimployees, and
there are no written or verbal employment, conumiasion, or compensation apreements of sny Kind
between Seller and its employess:

1y Seversnee. Seller has no sovorsnes pay plan, pelicy, practice, or agreement swith
ay of its emplovees or Selling Sharsholders,

£) Complisnce with Laws. To the best of Seller's kuowledgs, ‘iﬁum }m at all
times conducted the Business in comphiance with its wticles of incorporation, iy b;d s, all iy
other governing documents, and all applicable laws and regulations, Seller i ns)t 3 "u:}ia tion of
any applicable laws or regulations, other than viclations that singly or in the aggregate do not,
and with the passage of time will not, n guy way adversely

£

ot the &s&d% Seller ix apt
subjeat 1o any outstanding order, writ, injunstion, or deeree, and Seller bas not been charged with
or threatened with a charze of a violation of sny provision of federal, state, or local Taw or
cegulation,

b th;gm‘mn To the best of Sellers M‘mwim g fiwu i no s,iaim liigation,
proceeding, or iy tion pending or threate '

there any basis for 2 any such elaim, Htigation, g*rf’s;:e: dnm &r ;m‘ut; 3 u;mm
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] Title snd Condition of Assets,

i Reller twns all the Assets free and dear of all hens, mortpages, pledges,
seonrity interests, options, claims, chaeges, or other entumbrances or restrictions of auy kind
unless specified in Schedule 2 and

{1} Seller hay pood and sheolute marketable tide to cach of the Assets.

B Property and Eguipment. Schedule B is in all respects & correct and
ceanplete Hist and destiption of all Property and Equiptoent of Seller as of the Closing Date.

k) Prepaid Expenses. Al Prepaid Expenses of Seller as of the Closing Date ghall

be transferesd to Purchases.

D Service Contracts. Al Service Contracts of Seller as of the Closing Date shall
be fravsferred to Parchasen

my  Intellectuad Property and Intangibles. Schedule WBIGH) is in all respects @
correct and complete Hse and deséription of all Inteflectosl Property snd Intangibles of Seller as
of the Closing Date.

1 Client Records, All Client Records of Seller as of the Closing Date shall be
fransforred {0 Porchaser,

»)  Books and Records. All Books and Revords of Scller as of the Closing Date
necessary for the Business shall be kept at the Business pramises and transforred fo Prrchaser.

7. Representativns and Warranties of Purchaser and TPR. Purchaser and TPS, jodndy
sl severally, represent and searvangt to Seller as folloves:

&) Corporate Exivtence, TPS s & Washington corporation: doly organized and
validly existing under the lows of the State of Washington. TPS has all requisite corporate

power and anthority to enter into this Agreement and perform its obligations hersunder.

by Authorizstion.  The sxecution, delivery, and performance of flas Agreenment
have been duly anthorived and appreved by the board of divectors of TPS and this Agresmem
constitotes g valid and binding agresment of Purchaser aud TP in actordance with its tenms.

) No Vielation. Neither the exceution nor the delivery of this Agrecmsnt {or of
any mstrument or decument o be excouted or deliversd pursuant to the wnns bereol} will result
in the violation of any countractual obligation of TS er Purchaser to suy thivd party.

3. Covenanty of Seller and Selling Shareholders. Seller and Selling Shareholders cach
R -
Jolutly and severally covenant to Purchaser and TRS as follows:

ABBET PURCHASBE AGREEME
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/) Change of Name. On or peior to the Closing Date, Seller and Selling
Shaveholders will change Seller®s logal name of bade name snd take ol action necessary o
permit Purchaser or TPS to legally

sorunenes use of the name BT, Qn Call,

b Conditions spd Further Assuraaces.  Seller snd Selling Rhareholders will
sffectuate the transactions vontemplated by this Agreensent and fulfill all the conditions of the
obligaticns of Reller and Selling ‘:hm‘.i}mldm..b under this Agreement, and will do all scts and
things reguested by Purchasgr or TPS that are nepessary or appropriate o cary out thely
respeetive  obligations wnder this Agreememt and to consunmonte and complete all the
transactions contemplated by this Agreement.

N Noncompetition sand Non-solicitation. Seller and Selling Sharcholders agres not
o compete with Purchaser in the operation of the Bustness or solicit any clents o \\mpim pog of
Purchaser within the two hundred 8ty (250) mile radivg of the present location for g perind of
five (5) voars after the Closing Date, snd as more fully deseribed inthe z‘n‘xngnw;}etitim and non-
mhmmmn agreement attached horete gs Exbubdt D (the "Noncompelition and Man-solivtation
Agreement™),

8. Conditions Precedent to Purchaser's Obligations.  The obligation of Purchaser 1o
ww‘mxu the Agsely 18 subject lo the fulfillment, before or at the € losing Date, of sach of the
fnllowing eonditions, any one or portion of which ray be waived in wiiting by Purchaser:

a) Representations and Warranties, Al representations and warranties made in
this Agreement by Seller and Selling Shareholders shall be rue as of the Closing Date as fully as
though such representations and warranties had been made on and as of the Closing Dats, and as
of the Closing Date, neither Seller nor Selling Shareholders shall have violated or shall have
fatled to perforn In accordance with any covenast contained in this Agreament.

b} Instruments of Convevanve, Seller shall have delivered such deeds, bills of
sade, assignments, fradewmack ssslgaments, endoreemuonts, centifivates of title, and such other good
sl sufficient instrimnents of sale, conveyance, assignment, release, and transfer as shall, in the
reasenable judgment of counsel for Purchaser, be necessary or appromiate o vest in Purchaser
good and marketsble uneacambered title to the Assets, free and clear of any and all secwrity
interesty, morigages, pledges, Hens, and encumbrances of every deseriptions oxoept 38 may be
pranted 0 Seller secure Purchaser's performance herennder or wnder the Promissory Note
contomplated bereln,  Puchaser shall destify no less than three days before closing ail
instrnments of conveyance required under this Scetion 9¢b).

£} No Suits or Actions, As of the Closing Date, no suit, action, oF sther proceeding
shall have been thregtensd o instituted o rostmin, enjoin, or otherwise prevent the
conswnmation of this Agresment o the transsations contemplated hereby,

0. Conditions Preeedent to Obligations of Seller and Sclling Sharcholdeys.  The
oblipations of Sellor and Selling Mimrg_hi:ﬂ,:;iizrs o conswnmate this Agreement and the
trmactions contemplated by this Agresment are subject fo the fullillment, before or at the
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Closing Pate, of sach of the following conditions, auy oue ov 8 portion of which may be waived
i writing by Seller

a) Represmmtifm, Warranties, and Covenants of Purchaser. All represcutativag
and warranties made in this Agreement by Purchaser shall be corrsct and accurste g8 of the
Closing Date as fully as though such representations and warranties had been made on and as of
the Closing Date, md Parchaser shall not have violated or shall not have failed to perform in
accordanee with any covenant contained i this Agreement,

by No Buits or Activas. As of the Closing Date, no suit, scticn, or other procesding
shall have been threatened or institwted fo restrain, enjom, or otherwise prevent the
constmmation of this Agresment or the transachions confemplated henbv

il Indemuilication and Sarvival

aj Survival of Repreventations, Warranties, and Coverants. All representations,
warranties, snd covenants made in this Agreement shall survive the Closing Date.

b Seller's and Selling Sharcholders' Indemnification.

(i} Beller and Selling Shoreholders each jointly and ?ev&raii}* sovensnt and
apree to indensuty, defond, and hold szim%r ity suconasors, and s assipns hapmibess from and
apainst any and all demage or deficiency resulling from any misrepwessntation, breach of
seapranety o covensnt, or non-folfillment of any agroement on the part of Seller or Selling

Sharveholders under this Agrecment or any agresment comtemplated hereby.

{ii} Seller's and Selling Sharcholders' indemuity obiigetions nader this Section
11¢b} shall ‘i‘f{iﬁii‘ that Purchaser give writien notice 1o Seller and Selling Shaweholders
sonepming sach olsio, and Seller and Selling Sharcholders shall, at no expense to Purchaser,
defond such claion

] Purchaser's and TPS' Indemuification.

{3 Furchaser and TES coverant and sgree to ndemnddy, defend, ad hold
Seller and Sefling Shareholders and their respective successors and assigns harmless from and
against:

. Any snd all claims, Uabilities, and obligations of every kind and
deseription, contingent or otherwise, adsiog out of or related to the operation of the
Business after the Closing Date.

b, Any and all damsge or deficiency  vesolting  fom any
ruisrepresentation, besach of warranty or covenant, or pon-fulfiliment of any agreemont
on the part of Purchaser and TPR under this Agresment.
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(i} Purehaser's and TP inderanity obligations under this Rection 11{n) shall
require that Seller ar Selling Sharsholders give wiltten notice fo Purchaser and TPS congerning

such claim, ad Porchaser and TPS shall, at no expense to Seller e Selling Shupeholder s, defend
such claim.

1. Covenants Reprrding Business Operation.  So long &y atyy amounts rewmdin due to
Retler, Purchaser and TS shall:

&) Proserve and maintain TP existence and good standing in the jurisdiction of it
eorparation, and L;udhh and rematn qualified as @ forelgn corporation in each jurisdiction
which soch gualification s reguived.

by Madntain, keep, and preserve ol of its pro poriles (tangible and intangible)
necessary or wseful in the proper conduet of ity bs;mmss i good working order and condition,
ordinary wear and fear excepled.

¢} Continue 1o engage in o efficient and econontical manner in a business of the
same type g8 condueted by @t on the date of this Agresment with no diversion of corporate
oppcrtunities o affilisted entities, businesses, audier persons

d) Comply in all respects with all mpﬁzume faws, vules, regulations, and orders,
such mmpﬁiiam& o Inchude, without Hmitation, paving before the same hecome delinguent all
taxes, uesessments, and governmental charges imposed upon Purchaser or upon il propaity.

2} Pay all of Purchaser’s debi and obligations promptly and in geoordance with the
terms thereot,

3 Not grant any Hens or sscurity interest of any nature sgainst the Assets, exeept for
hervunder,

gl Maintsin existing cwnership of TPS with go change which wonld cause Purchaser
o own fess than Gty percent {30%) of all economic rights and contrel rights in TPS.

13, Reporting Reguivements, A all times while thete may temam sty amounts owing o

Seller, the llowing shall appby:

A} Selter and Seller’s sgent shall have the vight to iospest the business premises of

the Purchaser. Such inspections s i.uﬁnmci to onee per quarter and during normal business
haoues.

) TPE shall submil a veasonably detatled, Internally preparsd balance sheet and
income statement to Seller each quarter, no later than the twentieth (3 Mtk day following the end
of each quarter, which includes all finencial activities and accounts thiough the mmth.
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14. }?tirchaser' to Mainiain ,&aiéimate insumnm Pmehmer agrees tc: ku:,p 1 hma ai s

ﬂ' imm t‘imm\.‘ under Wﬂiku TS
for property damage, that may arlse ont 0{’ ﬂm Q;:sz,mu aty of th«,, buwmsx N‘m rinimum | za‘é}:hw
Hmits of such {nsrance shall not be Jess than that in place o the effective dade hereolby Seller,

15, Professional Linbility Insurance Purchaser shall provide and meintain, at it sole
expenss, & professional lability insurance policy effective as of the closing date. Such policy
shall include coverage af least as beoad ag that canded by the Seller wad provide limits of no less
than those carried by Seller at the time of this ransaction.

16, Closing,

& Obligations of Seller and Selling Sharcholders at Closing. At Closing, Seller
and Selling Shoveholders shall deliver to Purchaser the Bllowing:
{i} an excouted and original Bl of sale and sssignment ransterrisg the Assety
1o Purchaser in the form (ﬁ{a{: hed hereto as Exhubit B (e "Bill of Bale and Assignment™y;
, {4} ant sxscuted and original counterpart to the Noncompetition and  Mow-
solicitalion Agreementy
(i an executsd and origingl couterpast to- 3 ssourity agreonient seaging the

obligations and petfornance of Purchaser ander the Prowissory Note in the forms altached
hereto as Exbibit FI and Exhibit ¥2 {ihe "Seourity Agresments™

{ivi sach cther certificates and documents 88 vecesssy o appropriate io
consanmate the fransactions ummmpiaixd by thix Agreement, including an assigrenent of tease

attached gs Bxhihit H.

1) Ohlieations of Pavehaser af Closing. At Closing, Purchaser sudior TPS shall
deliver 1o Seller the bllowing:

{1k an execuied and original of the Promissory Netes
(it} an exeeuted original counterparts to the Secwrity Apreements;
{¥i) an oxecuted originel coumapart fo the Noncompetition asd Nen-

solicitation Agreement; and

fivh such uther certificates and documisans as nopsssary ot appropriste W
constmimate the transactions contemplated by thiy Agreement; including an assignment of leass
gitached as Exhibit H.
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17, Termination of Agreemont.

&) By Muteal Consent. This Apreoment may be torminated at any toue prior
Llosing by routual writlen consent of the parties.

chaser
may sleet by notice 1o Seller, and Ssller may elect by notice o Purchaser, to torminate this
Agreoment i

) Brogch of Representations antd Warraies; Failire of Conditions, Puy

i1 The terminating party shall have discovered a material ervor,
misstatement, or sinission in the representations and warranties made in thiz Agresment by the
other party that shadl not have boen cured by such other party within five days aller weltter
notics to such other party specifving in detail such asserted srror, misstatement, or omussiony, of
by the Closing Date, whichever first coours,

(il All the conditions precedent of the terminating party's obligations under
this Agreement ag set forth in either Section ¥ or 10, as the case may be, have not ocoumed and
have not been waived by the tenminating party ou or prior to the Closing Date.

o) Closing Notwithstanding the Right to Terminate. The pacty with » dght to
terninate this Agrecmst pursnant to Section 13(h) shall not be bound to exercise such right, and
its fatlure fo oxercise &uc,.h_ vight shall not constitnie aowatver of any other sight 1t may bave wader
thiy Agreement, Including but sot Huitted to remediss for braach of sy repussentation, warranty,
f oveant.

& Regntar Corporation. The partiey sckoowledge and agres that TP, following
assignment Hom Purchaser, shall opemie the Business as 8 regular corporation rather than g
‘pﬁ‘;iewi{mﬂ wwi«;:ca ﬁm-p«;rr‘aﬁm The paw‘ﬁe@ agree 'ﬂ“iii i’f sus:’h s:s-:tm"atimn i‘e or %ﬁewmes in

mm_,

18 hMixcellancouns.

1) Notiees. All notices required or pormitted to be given umler his Agreement shall
be I weriting sod deliverad s follows:

i to Seller or Selling Shareholdens:

Dorix K. Jackson and Chirdstopher F. Jacksan
TH00 SE U7 Sivest

Yavcouver, Washingion 98664

o Purchaser o0 TP

hMolly A, Gould

13115 NE 4" Street, Raite 100
Vancouver, Washington 98684
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provided, however, coples delivered as indicated gbove shall not constitate notice on each party
heretn,

Motioes may be seeved by certified o ropistered mail, postage paid with refum rogeipt
reguestedy by privats courier pr@pm& by tedex, fhosimile, or other telecomumunicstion device
capable of transnutling or creating a written recordy or personally.  Mailed notices shall be
deemed dedivered five days after maling, properly addressed. Courtered notices shall be dosmed
debivered on the date that the couvier wwaprants that delivery will ocour,  Telex o
telecommunicated notices shall be deemed delivered when receipt i cither confirmed by
eonfirming trsmsmission equipment or acknowledged by the addresses or ity office.  Personal
detivery shall be effective when accomiplished,  Unless g party changes iy address by piving
notice to the other party ay provided herein, notices shall be deliversd to the parties at the
addresses set forth above,

R) Section Headings, The section headings in this Agreement sre for convenience
only; they do nat give full notice of the ferms of any portion of this Apreement aid are not
refevant to the interpretation of any provision of this Agreement.

¢l §nmr§mrai3{m of Exhibits arnd Schedudes, All schedules and exhibiss reforenesd
in and attached to this Agresipont ave by this reference incorporated into and made a part of this
Agreement.

d3 Governing Law and Venwe  This Agrecment shall be governed by and
constred in gccordanee with the laws of the State of Washinglon applicable (o contracts made
and wholly performed wit‘hizz ‘*h& “%t;i’t{, {\'f ‘ﬁ,’a‘\'ki‘mt(\n b'sf pcrwem mmiéi‘l% in W Wiﬁngtm) Th{:
parkies agree that with o
Agreement, the exel sive z&zmdmi an m;j wnzzm -az}mii b.c im- xstmat. _&i&d iﬁcimai mmts ,iomtc.d. n
Chack County, Washington.

g} Reverability,  Any provision of this Agreement thet {8 deemed fvalid o
nnenforceable shall be neffective to the sxtent of such invalidity or unenforoeability, without

rendeding mvalid or unenforcsable the remalning provisions of this Agreeiment,

) Integration; Amsndment.  This Agresment together with the Consuliing
Agresments, Seowrily Agreement, Promissory Note, snd Schedules and Exhibits heweto and
theveto, which are hereby ncorporated by this reforence, constitutes the eutire agreement of the
parties relating to the subdect matter of this Agresment.  There are no promises, forms,
conditions, obligations, ar wartanties cther than those contained fn this Agreement.  This
Agresment super rsedes all prior connnmcations, epresentaions, or agresments, oral o wiitten,
amang the parties relating © the sebject matier of this Agreement. Tlus Agreement may not be
wnended sxoept In writing execnted by the partiss.

2) Waiver., No provision of this Agreement shall be walved unless the waiver I8 in
seriting stpned by the walving party. No failore by any party to ingist npon the strict performance

of any provision of this Agreement, or to exercise auy right or remedy conspguent upon a breach
thereof, shall coustitute @ walver of any such brosch of such provision or of any other provision,
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Mo waiver of any provision of this Agreement shall be deemed & waiver of any other provision
of this Agreament or @ waivey of smh provision with respect o sy subsequent breach, unless
expressly provided i writing.

i} Attorney Feex, Ifany suit or action arising owt ol or related (0 this Agrosmsent i3
brought by any party, the prevailing party or parties shail be entitled to recaver the costs and
fees, ms:i.u&z‘ug without limitation ressonable attorney fees as approved by the court, the fees and
costs of experts and consultants, copying, courter, a and telerommunication coaty, wnd deposition
costs and all other costs of disenvery, ncurved by such party or parties in such suit or action,
ineluding withowt Thmitation any post trisl or appellate proveeding or review, or in the gollectinn
ot enfresment of any judgment or award entered or mads in such suit or action.

i} Continuing Agreement; Rinding Bifect. This Agreement shall bind and e to
the beoefit of, and be suforceshle by, the parties and thelr respective successors, belrs, and
permitted aysigns,

& Assignment. Neither parly may asqgu this Agreement, in whole of In patt,
withont the express written consent of the other party; provided Porchaser say assign her rights
hereunder to TPE {(but such aasignment shell not release Parchaser).

k) No Third Farty Beneficiary Rights. No person not a party to this Agreenent iy
an intended beneficiary of this Agresment, and no person not 8 paty to this Agreoment shall
have sny vight 1o enfores any term of thizs Agreoment

1) Repraaentation.  Each other paty to this Agreement sekuowledges and
represents that the party had an opportunity to consult with legal counsel prioy o exesuting this
Agreement,

my} Counterparts. This Agreement may be exsouted in any number of counterparts,
all of which when taken together &;hstﬁ constitule one agrecmont binding en all parties,
notwithstanding that all parties are pot signatories to the same counterpart.

m Legal Representation.  THE PARTIES ACKNOWLEDRCGE AND AGREE
THAT THIS 3\(}{{?{‘\'3{?\75 HASR BEEN PREPARED BY CQUNSEL FOR PURCHASER.
EACH PARTY HAS SOUGHT THE ADVICE OF INDEPFENDENT COUNSEL IN REGARD
TO THE CLOBING OF THIS TRANSACTION, THE EXECUTION OF {m& AGREEMENT
ANE THE CLOSING OF TH}% TRANSACTION SHALL BE DEEMED EACH PARTY'S
ACKNOWLEDGEMENT THAT THEY HAVE EITHER SOUGHT INDEPENDENT LEGAL
ADVICE OF COUNSEL OR WAIVED THEIR RIGHT TO DO 8O,

o Cross Default, Any defoult by Purchaser in p&\m\:m oF ;mim*manﬁ nmier: ‘i‘h{*
termay-of this Agreement shall constinute u defanlt v '

ult upon all documer ;
by such pardy at the time of the closing of this sades and any defsult by Purchaser upm; any
document to be execnted and deliversd by such party & the time of the elosing of this sale shall
constitute g default under this Agresment and under any other documnt exeputed and deliverad
by sueh party at the dme of the closing of thus sale,
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p} Sales Tax, Any sales ov use tx generated by this transaction shall be paid by

. g Transferability. Purchaser shall not sell, assign, or transfer #s intorest hereunder
without the express wrilten consent of the Seller.

¥} Time of the Fssenve. Time i3 of the essence of this Agresment,
s} Fauture Assurances. Fsch of the puties shall, upon the request of any other

parly, exeoute and deliver sueh additional documients a3 may be necessary or conveniznt for the
purpase of evidencing or parfecting augy vights of inferosts arising under this Agrogment,

IN WITNESS WHEREQF, the parties hereto have executed this Agreement ag of the
date first set forth ahove.

SELLER: SELLING SHAREHOLDERS:

PT ON CALL, P&, a Washington professional
servioe sorporsiion

TPS: PURCHARER:

THERARY PLAUEMENT SERVICES, INC., a
Washington covporation

o . t
py: L et ¢ . g'{\vm& Dregdd AN G gv}*if}"“
\dOLL ¢ %{%0{ ILI3, Prosidem MOLLY Ay QQ}UE 1}, Personally
L
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INDEX QF ATTACHED SCHEDULES AND EXHIBITS

Altached Schedules:

Sehedule 1) ~ Avcounts Reseivable Aging By Client

Schadule H{bMiv) ~ Property and Equipment

Schedule {b)vi) - Intellectual Property and lotangihles

Sehedule o)~ Bxcloded Assers

Schedule Aa)vid) ~ Aveounts Pavable And Accrved  Experses A
of Closing Date

Schedide 2k -~ Assumed Lisbalities

Attached Fxhibiis:

Exhibit A ~ Lease of Business Operations

Exhibit B ~ Secured Promissory Note (4(b))
Bichibit £~ Purchase Prive Allocation {4{e}
Exhibit B« Noncompetition and

Nawesolicitation Agrowaent (8{0))

Exhibit B~ Bill of Sale and Assignment (12}
Exbribit B1 « Seourity Agresments Modly (120
Exhibit F2 « Security Agresment: TPS (13{a)(i3)
Exhibit G~ Guaranty

Exhiby H - Assignment of Lease
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SCHEDULE 1))
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SCHEDULE (b
INTELLECTUAL PROPERTY AND INTANGIBLES
D Rusiness Namer BT, On Call.

Ooodhwills
3 Client List

ASSET PURCHASE AGRBEMENT « 18
COUMOLATN0T - (183017 Lin

LANDERHOLM

S48 Broadway Street Suite 1000
P Bax (098
Vanostiver, YA SBESS
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SCHEDULE Ue)

EXCLUDED ASSETS

§. Insueanes, tax and other refunds,

s

Aek
J

Rusiness fax and corporate records for perfods priorto Closing Date.

Aveounts receivable of FIVE THOUSAND TWO HUNDRED TWENTY-THREE AND

41100 DOLLARS (85223 41 owad frony Purchaser to Seller.

ASSET PURCHASE AGREEMENT - {8
LEAIMO 00000} - IS8T 30

LANDERHOLM

803 Browdwiy Sresds Sules 1000
PO ok 1088
Vanoutiver, WA TRaas
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SCHEDULYE 2()(viid)

ASSET PURCHASE AGREBEMENT « 20

GOUMGHH000T ~ T1A481T 3don

LANDERHOLM

808 Broadway Stoses, St 000
PO Bex 1088
Vanonlives, Wa B5e0
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SCHEDULE 2y

ASRUMED LIABILITIES

L Least for 13115 NE &% Steeet, Suite 100, Vancowver, Washington, $8684,

ASSET PURCHARE AGREEMENT - 11
GOUMGLANGEICT - 1152 ¢

LANDERHOLM

RDS Bromcheiay Seroes, Suive 1008
B R 1086
Vanrouyer, WA G4
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