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AGREEMENT FOR SALE OF PERSONAL PROPERTY

THIS AGREEMENT FOR SALE OF PERSONAL PROPERTY {the “Agreement™ s made

this &% day of September, 2018, between The Cat Doctor, Ine., & Georgia corporation {*Self
Weigner, DVM, & Georgla resident Dy, Welgner™) and AMI Yeterinary, PU, a Georgia professional

corporation (" Purchaser™ and Alison Bradbury, DVM, & Georgia resident D Bradbury™

WITNMNESSETH:

WHEREAS, Seller is the owner of the eguipment, wventory, poodwill, medival files and records
andd all other assels associated with the medical veterinary practice known as The Cat Doctor (the
“Businass” ) locaied at 4716 Roswell Road, NE, Adtanta. Georgia 30342 (the “Business Premises™);

WHEREAS, Dy, Weigner bas valualle personal goodwill inherent in his personal relationships
with clients serviced dwough the Business by vire of his individual abitity, personality, lntegrity,
knowledge and professional reputation s & doctor of veterinary medicing (D, Weigner's Goodwill™y,

WHEREAS, Purchaser desives (o acquire, and Seller desires 1o setl, all of the Assets {defined
below) free and clear of all liens and encumbrances upon the terms and conditions hereinafier set forth;
and

WHEREAS, Purchaser has recognized and negotinsted to sequire separately, by purchase from
Dr. Weigner, D, Welgner's Goodwill;, and

WHEREASR, for and in consideration of the separate consideration Purchaser has offered for the
Goodwill, Dr. Weigner jolned in this Agreement for purposes of conveying his Goodwill 1o the Purchaser.
comsistent with an application of the principles articulated in Adwriin foe Cream Co. v Congnissioner, 1
T 189 (1998) and applied in Sviare of Musgueletie v. Conmnissioner, 339 F2 322, 337 {5th Cir, 19563
and other applicable law, such as Charleston v Comissivner, 52 T4 M. {CCHY 174, 176 (19861("the
general rule is that the acquisition of a professional practice is the acguisition of an intangible capital asset
i the nature of goodwill™), and Horton v, Commissioner, 13 T.C. £43, 149 {1949t holding that goodwili
associated with an accounting practice was a capital asset and Uit the gain resulting from the sale of that
assel was a capital gam} and

WHEREAS, the Business Premises is leased by Seller pursuant 1o a Connnercial Loase {ihe
“Lease”s, and it ks o condition of Closing that Purchaser assume the Lease and that the landlord of the
Premises consent to Seller’s assignment of the Lease w Purchaser and relesae Selier and D Wetgner

from all post-Closing obligations under the Lease;

MW, THEREFORE, in consideration of the Purchase Frice {as defined hergin} and the
covensnts snd agreements contained herein, and other valuahle consideration, the receipt and sufficiency
of which hereby is scknowledged, the parties reaffinm the foregoing recitals, incorporating them by thix
reference infe the Agreoment as a substantive part of the Agreement, the parting hereto, intending o be
fepally bound, agree as follows:

i Agreement 1o Sefl.  On and subject to the terms herein, Selier agrees to sell, transfor and deliver
to Purchaser, and Purchaser agrees 1o purchase, for the Purchase Price {as defined below) and
apon the teems and conditions hereinafler set forth, Seller's right, title and interest in all of the
assets, properties and rights of the Business of every kind and nature, whether personal or mixed,
fangible or intangible (including the “Business Goodwill™, as defined below), whersver located

}
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and whether now existing or hereafrer scquired prior o the Closing, other than the Fxcluded

Assets {as hereinafter defined} {the “Asse
and oncumbrances {ooboctively,

7y free and clesr of scourily interests, leases, fons,
¥ exeept as provided berein o the contrary and except

and subject o bills fiw persumal propesty taxes issued subsequent w Closing and other bills
addressed in this Agresmeni,

The Assets 1o be sold or ransfereed by Seller shall inchinde the following:

{a}

{h}

(i}

G

{k}

Al equipment used inn the Dusiness, including the ftems deseribed in Exbibit &, attached

Al furniture and fixtures located in the Buddness deseribed in Exhibit &, attached hereto.
25 wall as the improvemems wnd fidtures located within the Business Promises {the
“Imprevemenis™y

A right, titde amd inferest of Seller in the name “The Cat Dooto™ and any variants
thereof owned or used by Seller {coblectively, the “I ", a8 well as gy and all other
trade names or names utiiced by Seller in the Business, any logos (registered or
unregisiersd). and service marks and wademarks wherever registered;

The goodwill and going concern valve of the Business (the “Busy

. “. P }:

Al drugs and other veterinary medioal supphies, office supplics and all other supplies and

At bard and elecironic copies of records and lists of customers, clienis and patients of the
Practice and all wedical files and all other records and information relsted o such
costonners, clients and patients {the *Rocords™ at the Practics Proundses;

All right, tithe and interest of Scler in and o all contracts and other agreoments incident
1o the ownership, operating or managentent of the Businesy, ncluding, but not limited 1o,
att service contrachy, maintenance agreements. and warranties respeciing the Bauipment,
it any, eupressly subjoch, however, to Porchaser’s assumption of any financial
responsibifitics  exsoclated  therewith,  liconse  agrowments,  permits, maintenance

Rights™;

Al right, titke and imterest of Seller in and o all service contracts, mainienance
agresments, and warranties respecting the Equipment, if any,

Al computers and computer hardware and sofiware (including all associated livenses,
agreements, and cxclusive remots sccess 1o same) and passwords associated therewith;

Adl right, title and interest of Selier in and 1y all wob siies, social media gtes, domain
names and domain name registrations associsted with the Business and all server
conracts relating therelo;

Adl right, title and interest of Selfer in and to all telephone mumbers {including business
cell number} facsimile numbers, p.o. boxes, trade names, dfhin's, relating to the Business
or used by the Busineys;

L
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£ Al right, title and intorwst of Seller in and 1o all coverants in favor of, and to the extent
bﬁneﬁitang. the Business andior Sebler which relate 1o the Business er any carrent or
tormer employee, agent, representative. vendor, or contractor of the Business;

{1} All ohient information, marketing materials, promotional and business development
information. advertising listings and related materiais respecting the Business;

{5} Al aecounts receivable acorued prior to the Bffective Thme, but specifically excluding
Work in Progress {as defined herein);

{p} Al right, title and intereat of Seller in and to the service mark “The Cat Dootor™ attached
heveto as Exhibit B, s registration. and the associsted Business Goodwill, the transfer of
which shall be paid for and accomplished by Purchaser with the cooperation of Selfen
and

{e1} Al other records of the Practics not specifically excluded.

Onoand subject o the terms hereln, Dr. Welgner agrees 1o sell transfer and deliver to Purchaser
his Goodwill and Purchaser agrees 1o purchase D, Weigner's Goodwill as part of the Purchase
Prive (as defined below).

Exeluded Asspis:  For the purposes of cenalnty, the following assets si atl be specifically
exchided from the assets belng sold herounder, whether or not they form part of the property and
assets of the Business {“Exchuded Assets™:

{z} Betler's services initlated priov 1o, but not completed and billed a5 of the Effeetive Time,
and all unbilled products related to sush services provided to customers of the Business
as of the Effective Time ("Work In Progress™s

{b} Any cash squivalenis, cash on hand or in accounts of Seller as of the Effective Time:

e} Al clasms, rights and choses in action of Seller relating to evenis or occurrences prior 1o
the Effective Time;

{dy D, Wegner's personal Hems and memorabilia listed in Bxhibis € attached hereto
{e} Deposits for utility or other services or for security deposits (Including the Lease security

deposit), which shall be provated between the parties at Closing andior paid or reimbursed
by Purchaser to Sebier at Closing, as applicable;

{f3 Amounts prepaid by Seller for iterns such as duss, advertising servioss, maintenance
agresmenis, e, andior for goods not vet recetved by Seller as of the Closing Date.
which shall be ammied between the parties andfor paid or reimbursed by Puschaser 1o
Seller at Ciosmgn_, as applicable;

{x} Refunds, rewards, and rebates earned by Seller prior o the Effoctive Time:

) Dr. Weigner's personal cell phone, ool phone wmber, cell phone account, and parsonsl
email addresses {fedd 13 T8a0loom & thecatdeani com)

{i} Vehicles:

3
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1 Selfer's tax documenty and businesy financial reconds (e, flnancial reports, pavables,
. } ; o b
payroll records, ete.) and the books and records relating 1o Seller’s corporate existencs:
and
{3} Rights that accrus or will acerue to Seller or Dy, Welgner under this Agreement,

Purchase Price Barnest Money, Allavations & Inventory

tal

for the Assels and for Dr, Wetgner's Goodwill i3 Two Mitlion One Hundred Fifty

Thousand and o/ 00ths Dollars (82, 130.000.001, to be paid as follows, plus and minus
the adiostments and credits contemplated herein:

{1} One Million Seven Huondred Thousand and nod/ | 00ths Dollars (31.700.000.00)
shali be allocated to Seller and paid all cash at Closing to Satler via wire transfer
of Federal tunds to such aceount or accounts designated by Seller from a
comimgretat foan {the “Frinary Loan”) Purchaser shall obtain from a third-party
lender (the “Primary Lender”™)

{1} Four Hundred Fifty Thowsand snd ao/100ths Dollors ($450,800.00) shall be
atbocated o Dy, Weigner's Goodwill snd shall be fBinanced by Dr. Weigser on
terms ascepiable o Dr. Weigner, and Purchaser, evidenved by a second priority
promissory nele i favor of Dr. Welgner or his assigns as holder {he
Weigaer's Note), bearing 6.91% fixed interest with interest only monthly
pavinents for thirty-six (36) conscoutive monihs in accordance with the schedule
set forily on Exhibit §F with the first installinent w Scller being due within 38
days from the date of the Cloaing and a balloon payment being due thirty-seven
{373 months from the date of the Closing when the entire balance due under Dr.
Weigner's Note thent owing, including principal, interest and any servics charges
applied, chall be mmediately due and payable in full. Dr. Weignet's MNote shall
be secured by a second priority security interest in the Assets subordinaie o the
Primary Londer, and shall be cither personally goaranteed by Dr. Bradbury or D,
HBradbury shall be a co-Maker with Purchaser on I, Weigner's Note, at Dr.
Weigner's discretion. Al pavments due wnder Dv. Weigner's Nide shall be
without demand, abatement. reduction or offset, and there shall be no pre-
payment penally: however, o any pavment or pre-paviment made for D
Weigner's Mote is required by the Primary Lender to be paid over by Dr
Weigner 1o the Primary Lender, the Maker of the Nole shall not receive crogit for
the payment or pre-payment. Additional conditions of De. Weigner's financing
are {1} D, Bradbury shall provide a collateral assignment of life insurance on her
e for the full amount of Dr. Weigne's Nete naming Dr. Weigner or Dy
Wengner's  assignee as collateral assignee for so lfong us any balanze on Dr.
Weigner's Note remains oulstanding, (I} Dv. Bradbury shall procure and
maintain disalility hsorance in sy amount a1 least sufficient 1o pay the mouthly
instatiments of the Printary Loun and De. Welgner's Note for 5o long as any
batanwe on Dr. Weigner's Note remains outstanding, and 3} for so long as
amounts remain unpaid on D, Weigner's Note, Dy, Weigner shall have a right of
nspection of the hooks and rovords of Purchaser and he will be furnished coples
of the Purcheser's finanvial staloments and tax returns in the same form and at
the swme fime as Purchaser provides its financis) statements and tax returns

4

TRADEMARK
REEL: 006477 FRAME: 0006



{including alf schedules) fo the Primary Lender.

Dr, Weigner's Note shall be immediately due on any sale or the transfer of the
Assets. or upon any transfer of Dr. Bradbury of any equity interest in Purchaser
o in the event of a default In the terms of Dr. Weigner's Note or any security
instrument securing D, Weigner's Mote or a default of the terms of the Primary
Loan or any of the Primary Loan’s security instruments,  Upon the oectrrence of
any of the foregoing while Tv. Weigner's Note is still outstanding, the entire
balance of Dr. Weigner's Nots then owing, including interest and any applicable
service charges. shall be immediately due and payable in full.

{b) Allocation of Purchase Prige. D Weigner, Seller, and Purchaser agree that the Purchase
Price shall be sllocated as follows:

From the Sefler:

Heceivables § 0 THOQ00.00
fnventory § 2500000
Equipment $ S0.000.06
Restrictive Covenants $ 2500000
Business Goodswill 1,589, 000.00

From Dr. Weipners
Dr. Weigner's Goodwill 5 450,000.00
TOTAL 2.150,000.00

D, Weigner, Seller, and Purchaser agree to report this transaction for federal income tax
purposes in accordance with the above allocation and to file all income tax returns and
statements required by the Internal Revenue Code of 1956, as amended, and the
regulations issued thereunder, including RS Form 8599, in scoordance with this
altocation,

{c} Bnventory.  Seller shall convey to Purchaser at Closing all Inventorv on hand as it
operates in the usual and customary manner of the Business as of the Effective Time.

Seller’s Edabilities; Assumed LisbHities; Purchuser’s Linbilities, Seller shall have the sole
respousibility for labilities of the Busincss and animals treated prior to the Effective Time {with
the exception of animals treated by Dr. Bradbury). At the Closing, Purchaser shall assume and
agree (o pay when due, and discharge i accordance with the terms thereof), those Habitities and
obligations of Seller which accrue subsequent to the Effective Time under the Assigned Contracts
designated on Exhiblt K, and any labilities that arise out of the veterinary weatment of animals
by Purchaser subsequent to the Effective Time and any Habilities that arise out of the velerinary
treatment of animals by Dr. Bradbury prior to the Effective Time {the “Assumed Liabhilities”.
Purchaser i3 not, and shall not be desmied o be, a successor to Seller or any affiliate of Seller, but
Purchaser shall be solely responsible for the financial operation of the Business from and afler the
Effective Time.

Exciuded Lisbilitlos: Except as expressly set forth in Segtion 4 hereof, Purchaser shall not

assuime ot in any way be Hable for any obligation or Hability of the Business incurred or acerued
)
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price to the Effective Time, or any obligation or Hability of the Selier, whether known or
uttknown, fixed or contingent, or incurred before or after the Effective Time, or any obligations or

abilities relating (o or arising out of the Excluded Assets (collectively, the “Exgiuded

Liabilities™}. The Scller shall remain solely Hable for the Exchuded Liabilities snd shall satisfy
each of such labilities when doe by sccordance with their terms.

The Closing: The “Closing”™ means the settfemnent of the oblizations of Seller and Purchaser to

exch miam grgfor i’ms i‘amamnmt mdudnw tho m}mcm‘, of the P’md ase Price o “:n::iiu &5

h:sz::uf The Limmﬂ shat 1 DECUF O OF hefm»: Oetober 18, J}ES {iin “, losing Datt‘ % aiibjﬁf‘b'{ 0
the Closing extension rights set forth herein, The “Effective Time" means the time Purchaser
takes titke o the Assers deseribed hercin and control of all operations of the Business and Seiler
relinguishes title of th° Assers and control of all operations of the Business. The Effective Time
shall e the later of [2:01 am, BT on the day following Closing ur the time Seller receives Ha
ehare of the Purchase E’nca it not received on the day of Clasing,

Closing and Pre-Cloging Bocuments. At Closing, the parties shall deliver the following ttems
and take cach of the following actions, which deliveries and actions slall be deemed to have
ooourred simultancousty and shall be effoctive as of the Sffective Time:

{a} At the Closing, Seller shall exccute and deliver to Purchaser, or the Primary Lender, 2
appropriale:;
{1} A duly executed 'hEE £ Sale wansferving itk to the Dusiness Assets {the

“Business Bill of Sale™

{ir} Copies certified by the Secretary of The Cat Doctor, Inc. authorizing the
cxzeution and delivery of this Agreement, and ather documents and authorizing
the Seler’s conmunmation of the transactions comemplated herein:

(i} Dby exveuted Closing Statements showing the receipts and disbursemenis of this
transaction {the “Closing Statements”™;

{iv} Pruly executed Transfer and Assigoment of Seller’s interest in the Mame, “The
Cab Dockr™, and all domain namelsy, websites, and all social media sitss
assoointud with or utilized by the Business and all passcodes relating 1o same, in
41 P {t.d:-,omibﬁ} acveptable to Purchaser (collectively, the “Intelectual

i) Duly executed Assignment and Assumption Agreement in a form reasonably
accepiable o Seller and Purchaser {the “Assignment and  Assumntion
Agreement 't concerning the Assumed Ligbilities st forth on Exhibit ¥, ac
Assignoed Contracts;

{vi} Duly executed Employment Agresment of Dr. Weigner in a form reasonably
acceptable 10 Dr. Weigner and Purchaser for an employment term of twelve {172}
months following Closing, with Dr. Weigner being compensated on 3 production
basis at 25% of . Wca,g.nef s individual production for the servises and products
currently included i Dr. Bradbuny™s production compensation paid by Seller,
and the same benefite currently heing provided by the Rusiness to Dr, Bradbury
and including non-compete provisions consisting of a term of the duration of the

6
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{c}

{vii}

£

{xi}

(xiy

{xiti}

Employment Agrecment and two {73 sears following termination and a radius of
five (3} miles from 4716 Roswell Road. WNE. Atwmua, Ceorgia 30342 (the
“Emplovment Agreement™ )

Security Agreement, UCT financing statement, and Assignment of Leases and
Rents duly executed by [ Weigner, as applicable, providing Dr. Welgner &
second priority security iiorest in the Assets subordinate only (o the interest of
the Primary Lender,

Assignment and Assumption of the Commarcial Lerse for the Business Premises
{the “Lease™} duly exccuted by Purchaser indemnifving Seller and Dr. Weigner

from all post-Closing Hability under the Lease and effective as of the Effective
Tune (the “Lease Assignment and Assumption™

Consent to Assignment of Commercial Lease and Waiver duly executed by the
landiord of the Business Premises releasing Seller and Dy, Weignar from all post-
Closing labilities under the Lease;

Landiord Lisn Walver required by the Primary Lender duly executed by the
landiord of the Business Premises:

Subordination Agreement duly exeemed by Dv. Weigner and the Frimary Lender
refating o D, Weigner's Note on ferms and conditions acceptable o Dr.
Weigner;

Termination of Dv. Bradbury™s emploviment agreement with Seller releasing
Setler and Dr. Bradbury from all further obligstion thereunder from and afier
Closing duly executed by Seller; and

Buch other instruments a8 may be neoessary or proper 1o tansfer to Purchaser the
Assets free and clear of all Liens, except for the Lisns associated with the
Assumed Liabilities, if any, and to copsununate the transactions contemplated
herebyy and any other documenis reasonably associsted with the transactions
conternplated hereby as reasonably requested by Purchaser,

At the Closing, Dr. Weigner shall execute and defiver to Puschaser the Bill of Sake duly
sxecuted by Dr. Weigner transforring title to Dr. Welgner's Goodwill D Weigners
Bill of Bale™ i

AL the Closing, Purchaser shall execute and/in cause to be delivered 1o Sellor:

{3}

(i)

{1i)

The Purchase Price, including Dr. Weigner's Note. and other instruments
reguired to consunnnate the acguisition of the Assats;

Copies certified by the Secretary of AMI Veterinary, PC authorizing the
execution and delivery of this Agreement, Dr. Weigner's Nuote and other
documents and authorizing the Purchaser’s consummation of the trassactions
contemplated herein;

Lease Assignment and Assumption duly exesuted by Parchaser

~J
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{a}
()
{<})
{d)
{€}
{fy
{2}
{h}

(i}

{iv} Security Agreement, LICC fnancing statement, and Assignment of Leases and
Rents duly exceuted by Purchaser, as applicable. providing Dr. Welgner a scoond
priority security intercst in the Assets subordinate onfy 1o the intersst of the
Primary Londor

{v} Assignment and  Assumplion Agreoment for the Assumnd Lisbilies duly
esecuted by Purchaser

{vi} Closing Statements duly executed by Porchaser;

{vii;  Employment Agreement duly executed by Purchaser;

(vit)  Bvidewse of the e issurance on Dr. Bradbuny's life naming Dr. Weigner as
collateral assignee as required by Dr, Welgner's Note;

{in} Evidence of the hazard insurance insuring the Asscts naming Dr. Weigner as an
additional insured and the disability insurance requived by D, Weigner's Note;

{4} Fermination of Dr. Bradbury’s ewmploynent agreement with Seller duly executed
by D, Bradbury releasing Seller and Dr. Bradbury from further oblipation
thereunder from and after Closing:

{xi} Such documents required to wansfer the service mark attached as Exhibit B to
Purchaser; and

{xii}  Such other instruments as may be necessary of proper to transfer to Purchaser the
Axsets free and olear of all liens and to consummate the transactions
contermplated hereby and all documents reasonably requested by Seiier.

Additionally, as soon as practicably following Closing, the parties shall jointhy notify the
internet and utility providers for the purpose of requesting wansfor of the wtilities and
Hatings to Purchaser, AH deposits and pro-paid amounts shall remain the sole property of
Selter and pasd or relmbursed by Purchaser 1o Beiler post-Closing,

. Undess otherwise awreed by the parties, the following Htems shall be
ated botween Purchaser and Seller as of the Bffective Thne:

Water charges

Elecirinity

Gas {if applicable)

Telephone { Internet

Rent

Personal Property Tanes for 2018

Real Proporty Taxes for 2008 owed by the Tenant undeor the Lease

Unbilled Wonk tn Progress spportionsd between Seller and Purchaser for services and
products provided by Schier and Purchaser, respectively, inmediately before and after the
Effective Thme

Any other ftems paid by Seller in advance required 1o malntain the Business

Any errors of omissions in compuoting any and all apporticnments and provations shafl be
corvected after the Closing within sixty (60) days of the Closing Date, as &t s understood that

S
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some Closing provations may be based on estimates. It is expressly understood by Purchaser and
Seller that Seller shall be solely responsible for and shall pay when due any and all taxes
including, but not limited to, personal property, use, ad valorem, pavroll, unemployment, andior
sales taxes, assessmiants, water and sewer charges, clectricity charges. gas charges, and telephone
charges (local and long distance), and any other charges that are payable, due or past due 35 of the
date of the Closing, prorated to the Effective Time.

Assumed Business Name, Telephone Numbers, Domain Mame and Web Sie At Closing
and if necessary subsequent to Closing, Seller agrees (o exscute any documents and do all things
a3 are necessary to permit Purchaser the use of the Name, The Cat Poctor, o the extent of
Seller’s interest therein and all of the domain names, Facebook, Twitter, Tumbir, nstagram, or
similar accounts, rights to web sites and telephone numbers utilized in conjunction with the
Business.  Seller makes no warranties regarding Seller’s exclusive rights 1o use the Name, The
{Cat Dogtor.

Representations, Warranties and Covenanis of Seller. Seller represents, warrants  and
covenants to Purchaser, as of the date hereof and the Closing Date. as foliows:

{a} Authority. The Cat Doctor, Inc. is a corporation duly organized and validly existing and
i good standing with the Georgia Secretary of State. has full povwer and authority to
enter into and has full legal capacity and is competent to exeoute, deliver and perform this
Agrevment, and fo conswmimate the transactions conternplated hereby and thereunder.
This Agrecment has been duly executed and delivered By Seller and Dr, Weigner and
constitutes, and together with any sther documents 1o be delpvered at the Closing, will
vonstitute, a valid and binding obligation of Seller and D, Weigner as specified herein,
enforceable iy accordance with their terms. The person signing this Agreement is
authorized on behalf of Selier and cmpowered to execute this Agreement and the other
documents necessary to effectuate the Clasing,

{Is3 Mo Breach. the exccution, delivery and performance of this Agreement and the
consummation of the fransactions contemplated hereby and thereunder do not and will
not (1} conflict with, reselt in a beeach of any provision of, constitite a default under,
result in the modification or cancellation of, or give rise any right of lermination or
acceleration in respect of, any material contract, agresment, commitment, understand g,
arrangement or vestriction to which Seller is a party or fo which any of the Assets are
subject or which could result in the creation of any Lien, charge oy other encumbrance
upon any part of the Business: or (i1} violate or conflict with any laws, ordinances, codes,
rules, regulations, standards judgment and other requirements of any governmental
awthority (collectively, “Legal Requirements™ applicable to Seller, the Business as a
going concern, of the Assets,

{¢} Fithe: Mo bncumbranses. Selier has good and marketable foe si mpie title to the Assets
free and clear of all lens and encumbrances (as defined hereiny, claims and other interests
whatsoever, subject to the agreements and obligations of Secller referenced in Section 4
above 0 be assumed by Purchaser at Closing and such lens and encumbrances which
will be satisfied at Closing.

{d} Financial Statoments & Status. Seller has made or will make available to Purchaser frue,
vorreet and compleie copies of the fluancial recowds of Seller and the balance sheet and
income statements of the Business for the prior two (2) vears and the current year-to-date
{coliectively, the “Finansial Statements™) sufficlently prior to Closing and Purchaser shall

9

TRADEMARK
REEL: 006477 FRAME: 0011



have tound these records to be satisfactory in order ¢ proceed to close the fransactinng
contempHated by this Agreoment. The Financial Statomenis made available to Purchaser
werg prapared on 3 basis consistent with and v accordance with the books and records of
the Business, and fairly present the financial position of the Business as of the dates and
for the periods indinated. The books and accounts of the Business are true, complete and
correet i all material respects, and fairly reflect all of the transactions, items of income
and expense and all assets and Habilities of the Business

reviews or proceedings (collectively, "Clalms™) pending against, or, o the knowledge of
Seter, threatened againgt or affocting Seller, the Assets or the Busbiess before or by any
court, arbitrator, panel, agensy or other governmental authority nor is any basis known o
the knowiedge of Seller for any such Clabm. With respect o enployment-related claims,
ne person or party has any Clabm o reasonable bavis for any Clabm against Selbier arising
out of any statute, crdinance or repulalion relating o wages or hows, collective
bargaining, distrimination in emploveent or cmplovment practices or occupational
safety aod health standards ov with respect @ eamed, unpaid snd due oventime pay,
wages satary or other compensation, The Assets are not subject to uny judpment, decree,
wril, injunction, ruling or order of any governmental authority.  Further, o Seller’s
kaowledye, there s no basis for any sction, suif, proceeding. or investigation againgt
Seller. Selfer s not a party of © Soilery knowiedge threatoned 1o be made a party o
subject 1o the provisions of. or in defioell with respedt to, any order. writ, injunction,
judgment, or doeree of any comt oF government agency o instrumentality, There is 5o
aciion, suit, proceeding, o investization by Seciler currently pending or that Seller intonds
o initiale.

(e} egal Actions. There are no vlalms, actions, sults, [itigations, hrvestigations, inguiries,

{f} Complisnee With Law.  To Seller’s knowledye. the Business bas been and is being
conducted in substantial compliance with all muaterial Legal Bequirements and in
substantial accordance with the nides and regulations promulgated by all governmental
authorities apphicable to & o the Asscts, and neither Sobler, nor the Business has reccived
any notice {whether oral or written} indicating that the Husiness or Assels are not in
compliance with all franchises, Hoonses, permits, registrations, cortificates, consents,
approvals or  amthorizations required by all applicable Legal Reguirements and
governmental authoriiies,

{g} Condition 00 Assets. The Assets are being conveved in good operating condition based
on the current age and use of the Assels and 1o the extent of providing the service for
which they were intended, subject to ordinary wear and tear, and sufficient o conduct the
Business v the ordinary couwrse and consstent with past practices.  Seller makes no
representations of warrantics regarding the Assels, except as provided hersin, Subject
the provisions hereof, Seller agrees to make the Assels available to enable Purchaser and
Furchaser's agents 10 conduct the mepections and susveys required by Purchaser so that
Purchaser may eonduct her own investigation as to the condition of the Assets,

{hy lnvestory. The Inventory transferred herein is salable, waable and non-expired.
{} Aocounts Pavable Schor will pay all acvounts pavable and debts of the Business and

relating 1o the Assets as provided heredn incurred prior o the Effective Time,

returns and required reports (G any) #t is legally obligated Bave filed as of the Closing

{33 Taxgs. Selier has Bled (or will fle by the Closing Date) all federal, state and loeal 1ax
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Date, the non-filing of which could resuit in 3 Hen or charge against the Assets or sgaingt
Purchaser; and has pald or will pay as due all taxes, penalties andfor interest due
respecting said refurns 50 as o avoid any filings of Liens or charges against the Assets or
Purchaser. Seller has provided Purchaser with true. sccurate and complete copies of all
such required reports (i any) filed within twenty-four (24) months of the Effective Time.
Selier has not received any notice that any tax deficiency or delinguency has been
asserted against Seller. There is no unpaid assessment, proposal for additional taxes,
witerest, pepalty, deficiency, or delinguency in the payment of any of Seller’s taxes or that
reasonably could be expected to be asserted by any taxing athority. There is no faxing
authority audit of Seller pending.

(&} Employment Taxes. Any and all arrcars of wages and all taxes, penalties andior interest
due or which may become due respecting the wages, benefits, withholding tanes and
social security taxes of SeHer's emplovess avcrued or owed as of the Effective Time will
be paid by Seller. Seler shall cause all employvess and independent contractors of the
Business to be terminated as of the Effective Time.

(h Events Since January b, 2018: Seller warsants that sinve Javuary |, 2018, there has not
been:
{i} any material adverse change (whether any change is taken alone or as to changes

in the aggregaie} in the condition of the Assels and Habilities, debis and
obligations of Seller, meome or expense of the Business, and Seller hag paid the
Business” debis and accounis pavable and collected all accounts receivable i the
usisal course of busingss since such date;

it} any breach or default of Seller or by any other party, whether declared or
undeclared, under any contracts or other agreement or obligation of Seller
included within the Assets or By which any of the Assets are bound; and

{8} any notice received from a governmental muthority that could materially and
adversely affect the Assets or the Business.

{m} Fovivgnmental Mattors. To Seller’s knowiedge, the Business Premises is in compliance
with all federal, state and local environmental, health and safety laws, statutes ordinances
and regulations, including without limitation, all laws relating o hazardous substances.

{1} The Mame. Scller makes no reprosontations or warranties as to any exchisive rights of
Sefler to use the Name, “The Cat Doctoy™, but will transfer all s right, title and interest

in and to the Nams, “The Cat Doctor™ to Purchaser at Closing,

{o} Ng Other Warranties, OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN
THIS AGREEMENT, THE ASSETS ARE BEING SOLD “AS-I8” AND NO SELLER
PARTY MAKES AMY REPRESEMTATION R WARRANTY. EXPRESS OR
IMPLIED, AS TO THE CONDITION OF THE BUSINESS, ITS ASSETS, ITS
CONTRACTS OR ANY OTHER ASPECT OF THE BUSINESS, AND SUCH
PARTIES EXPRESSLY DISCLAIM ANY AND ALL OTHER EXPRESS AND
IMPLIED REPRESENTATIONS AND WARRANTIES, INCLUDING, WITHOQUT
LIMITATION, ANY [IMPLIED WARRANTY OF MERCHANTABILITY OR
IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE,

H
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{3her Covenants.

{a} Loploves Matters.  Effective as ot the Effective Time, Seller’s porsonned shall cease to
work for Sebler and Purchaser shall be free to employ any or sl such personnel at
Purchaser’s sole discretin. Suller shiall be responsibie for and shall pay at the Closing all
Business acoruing up fo the Effective Time and Purchaser shall be responsible for the
same acoruing from and afier the Effective Time respecting such personnel hired or
retained by Purchaser,

{b Agrese and Invesiization. Betweon the date of the execution of this Agreoment and until
500 po on the day betiwe Closing, and upon reasenable sdvance notice received from
Purchaser, Seller shall {i} afford Purchaser and is representatives and the Primary Lender
oresite aceess. to Selier’s properties, contracts. governmenial anhorizations, books and
revords and other documents and data, provided, however, such rights of access shall be
iy & enanner that does not unreasonably interfere with the operations of Seller; (1) furnish
Purchaser on-site with copies of all such contracts, governmental authorizations. books
and records and other existing documents and data as Puwrchaser may reasonably reguest;
{isi} furnish Purchaser on-site with such additional financial, operating and ather relevant
data and infoemation as Purchaser may reasonably request: and (iv) otherwise cooperate
and  assisl, to the extent reasonably reguesied by Purchaser, with  Purchaser’s
investigation of the Assets and financial eondition related ty Seller,

Representations, Warrantios and Covenants of Purchaser. Purchsser represents, warrants and
covenaits as fodlows, all of which shalf be trac, correct and reaffirmed by Purchaser at Closing:

{a} - AMIE Yoterinary, PC 15 a professional corporation dely organized and validly
existing and in good slanding with the Georgia Secretary of State. has fudl power and
authorily to enter into and has full legal capacity and is competent 10 execute, deliver and
perform this Agreement, and to constnmate the transactions contemmplated hereby and
thereunder, including vecniving all licenses or permils required to operate a veterivary
hospital v provide veterinary services.  This Agreement bas been duly executed and
delivered by Purchaser and T, Bradbury and constituies, and topether with any other
dotuments 1o be delivered at the Closing, will constifwe, & valid and binding obligation
of Purchaser and Dr. Bradbury as specified herein, enforesable in accordance with their

s, The person signing this Agmeement & authorized on behalf of Purchaser and

empowered 0 execule this Agresment and the other documents necessary o effectuate

the Closing,

{t No. Breach. The execution. debivery and performance of this Agreement and the
consummation of the wanssctions contemplated hereby and thereunder do not and will
sot {5} conthied with, result i 3 breach of any provision of, constitute a default under,
reselt in the modification or cancellation of) or give rise to any right of termination or
acceieration i respect of, any material confract, agrecment. commitment, understanding,
arrangement or resiriction {0 which Purchaser is a party or 10 which any of the Assets or
atey of Purchaser’s assets ave subjsony () violate or conflict with any Legal Requirements
applicable to Parchaser, Purchaser’s sesets, or properties or the Assets: or (i) require any
authorizaiion, consent, order, permit or approval of, or notice 1o, or [ing registration or
guahiivations with, any governmental, administrative or judicial authority.
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{0} CAS IST Transaction.  Furchaser warrants that # is familiar with the condition of the
Bugsiness and the Assets based on Dr. Bradbury’s employment with Seller prior 1o the
excoution of this Agreement. Purchaser acknowledges and agrees that, excepd as
ctherwise expressly provided herein, Seller is making no representations or warrantics
whatsoever, express o implied, respecting any matter relating 1o the Business, the Assets,
or the Pramises, including, withouwt limitation, any financial projections, reverues, profits,
or income to be devived or cosis or expenses to be incurred in connection with the
Business posi-Closing, or the merchantabifiyy, habitability, or fitness of gy Asget or the
Premises for gny particular purpose.  Purchaser further acknowladges that it has
mdependent and special knowledge relfating to the Seller, the Busingss, the Assets, and
the Premises. by virtwe of D, Bradbury's emplovment by Seller as an associate
veterinarian prior 1o Closing,

13 Covenants Mot To Compete And For Meu-Seoliciiation. As a material, and separstely
bargained for, part of the consideration provided herein, the parties agres to the following:

{a} The Cat Doctor, tne. and Dr. Weigner (collectively, the “Restricied Parties™) agree that
they will not directly or indirectly, whether personally or as a principal, principal owner,
part owner, owner, interest holder, unit holder, stockholder. pariner, emploves,
dependent contractor, member. contractor, manages, opérator, agent, of in any other
capacity, perform veterinary medicine, surgary. chiropractic or dentistry sgrvices related
by veterinary care, or provide grooming services, or engage in the operation of a
veterinary medical practice or veterinary hospital providing veterinary services similar to
the services or grooming services provided by the Besiness commencing with the
Effective Time and continuing for a five {5} vear pericd from the Bffestive Thme {the
“Bestricied Period”) within a five (33 mile radius of the Business Premises of Seller
located at 4716 Roswell Road, Atlania, Gizorgia 30342 (the “Restricted Area™)

() During the Restricted Perind, the Restricied Parties will not divecthy or ndirectly solicit
any customers, clients or patients of Purchaser or the Business wilh whom D Weigner
has bad material contact within the two {23 yvear periad preceding the Bffective Thne for
purposes of providing the customer(s}, clients{s} or patient{s} with veterinary medical
practice services or sther services proviously performed by Seller o the Business, exeept
t solicit customers, clisnts or patients for and on behalf of Purchaser or the Business for
the benefit of Purchaser and the Business.

{c} During the Restricied Period, the Restricted Parties are probibited from taking, disclosing
and/or using Customer Information andior Confidential  Infhrmation. LBty
Information” includes names, addresses. telephone munbers, medical information ahout
customers, chients and’or patients of Seller, Purchaser andior the Business i any form
whatsoever.  “Confidential Information” means am proprietary, confidential or non-
public (1) information, knowledge. data, or recovds, whether writien, compuier generated
or otherwise related 1o Purchaser or the Business which derives economic value, actual o
potential, from not being generally known to or readily ascerainable by other persons
who can obtain economic value from its disclosure or use other than Seller; and {3}
mformation which is the subject of efforis that are ressonable under the circumstances o
maintain its secreey. Frovided however, Confidential information shall not include such
iformation that can be shown to have been {a) previsusly known by the pany lo which i
was furnished, (8} in the public domain through no faul of such party, or {¢}) later
tawfully scquired from other sources by the party to which it was furnished.
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Potwithstanding the foregoing, in the event of a thret of a claim, governmental
mvesiigation or mguiry, or an actual business claim. ax clalm or veterinary malpractive
ot products lability claim being made against Seller or any agents of Seller, Purchaser
agrees to allow aceess to the records reasonably necessary o the defense of said claims,
provided that at sl times, the Restricied Parties shall contimee to hold such records in
strict confidence except 1 the exient necessary for the defense of such claims.

{) The Bestricted Parties jointly and severally and cach of themn agree that in the svent of
any breach of subparagraphs {a), (b}, or {0}, Purchaser or the Busingss, in addition w any
other remedy provided by law, equity, or otherwise, shall be awthorized o apply 1o ay
court of compete ni;urssd:&tzon for the entry of an immediste order to restrain or enjoin
the: breach{es) of any or all of the covenants contained within subparagraphs {a), (), o
{¢} as without a prefiminary injunction, it is agreed and understond that Purchaser andior
the Business would sustain irreparable harm pending the outcome of litigation, would ke
threatened with losing #a cBents, customers and income and could Be sus seeptible 1o
msaivency andior bankruptoy and sech damage would be immediaie and real.

{3 Fach of the subparagraphs contained herein shall be deemed and shall be construgd as a
separate and independent covenant and should any part or provision of any such covenant
e deemnd by & cowt of compotant jurisdiction 1o bo invalid, the same court shall be
athorized o modii'y the covenant i discrelion so as w0 make the covenamt
enforceabls,

()

4 18 held 1o be uireasonable, arbitrary, or against public
gmhi,yq :euch s;owsmm mEi EJ'IL cansidered to be divisible with reapect 1o scope, tme, and

geographic arca, and such fosser scope. time. of geographic arca, or alt of them, as » court
of competent jurisdiction may detorming 0 be ressonable, pot arbitrary, and not against
public policy, will be effective, binding, and enforcesble 1o the maimum extent
allowable against the Resiricied Parties,

(2} Mo amendments or variations of the terms and conditions of this Section 13 shall be valid

urtbess the smne is in writing and signed by all of the parties hereto,

(k) The parties sgree that in the svent of a disputy invelving the terms of this Section 13, the
prevaifing party shall be entitled 1o an award of its reasonable sttormeys’ foes and alf other
associated costs us agreed upon at mediation, of as awarded by the arbitrator or court of

competent jurisdizton interpreting or enforcing same as the case may be.

~

{1} Notwithstanding snvthing contained n this
D, Weigner may {reat his pets and animals utia-:r within or autmdc tiw Rustra{,h:d Avrea
and same shall not be a vielation of the covenants and restrictions i this Section 13,

Confidentiality.

{a} Meon-Rsglosure. Each party herete will hold, and wit] cause By consultants and advisors
o hold, in strivt confidence, unless compelled to disclose by judicial or administrative
pracess, of, in the opinion of s counsel, by other requirements of faw, all documents and
information concering the other party furnished i by Us representatives in connection
with the tansactions contemplated by this Agreement {except 1o the extent that auch
wformation can be shows o lave been {8) proviously known by the party to whick it was
furnished, (b} in the public domain through no fault of such party, or (¢} later lawfully
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acguired from other sources by the party 1o which it was frnished}, and no party shall
release or disclose such fnformation to any other person, except its auditors, atiornoys,
financial advisors, bankers and other consaliants and advisors i connection with this
Agreement and the transactions contermplated hereby. If any party is legally compelied 1o
make public disclosure of such information or Confidential Information, then such party
shall provide the other party prompt writien notice of such svent and shail cooperate with
such other party 1o ensure that disclosure is Himited to that so fegally compelled. I the
transactions contemplated by this Agreement are not consummated, such confidence shall
be maintained for an indefinite period after the termination hereof exeept 10 the extent
such information comes into the public domain through no faull of the party required to
hold it in confidence, and such information shall not be used i the detriment of, or in
relation 1o any investment in, the other pasty and all such documents (including copies
thereot} shall be returned to the other party immediately upon the written request of such
other party. Each party shall be deemed to have satisfied iny obligation to hold
confidential information concerning or supplied by the other party if it exercises the same
care as it takes o preserve confidentiality for iis ows similar information.

{} Public Acncuncements. No public announcement shall be made by any person with
regard to the transactions contemplated by thic Agreement without the express prior
consent of Scher and Purchaser unless legally required to do so. Seller and Purchaser
will discuss any public announcements or disclosures concerning ithe transactions
comtemplated by this Agrecuent and the timing thereaf with the uther parties prior o
making such announcements or disclosures,

.

Londuct of the Business. Until the Uifective Time, Sefler shall:

{a} Lise commercially reasonable efforts to preserve the Business and the Business Goodwill
for the chients. customers, patients, vendors and suppliers of the Business and others
having relations with Scller and the Business:

{b} Pay in the ordinary course of business, all outstanding accounts payable to all ereditors,
vendors, suppliers, and governmental suthovities and collect, ouly in the ordinary course
of business, all cutstanding accounts receivable:

{¢} Continue electricity, water-sewsage, gas, localflong distance telephone service and internet
service and flrther do alf things necessary so that Purchaser can assume and wse these
numbers and the Business’ web site and domain name(s} on the Effective Time:

{d} Cooperate with Purchaser and it duly designated representatives to provide information
and gxplanation and reasonable access to the books and records of the Business reparding
transactions and events that occurred before the Effective Time and the Assets as
requested by Purchasern; and

ey

e} Otherwise conduct the Business in the ordinary course and consistent with past DEACHICEs,

Pavment of Fxpenses and Salardes, Forcentages, Bonuses, and Commissions Before and
After the Closing. Fxcept as otherwise provided in this Agrecment, Seller shall be liabke for the
payment of all bills for Inventory ordered and received, repairs, equipment, fimniture, fintures,
and improvements befors the Effective Time; and Purchaser shall be Hable for the payment of all
bills for Inventory ordered or received, repairs made, Equipment, bmprovements after the
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Effective Time. Effective on wr prior to the Closing Date, Seller will have made all payments due
1o the employees of the Business ay of the Closing Date as required by this Agreement and have
withheld from such employees and remitted o the proper governmental avthority all amounts
required by law i have been so withlield and remitted. Sebler will provide all of its employses
with adequate potice of change of employment as of the Closing Diate.  Purchassr shall be
responsible for the payment of all salaries, vacation pay, sick leave pav. retirement benefita and
any other form of benefis or compensation. percentages, commissions, pavroll deductions and
taxes Jevied upon Purchaser in eonnection with employees” work perfirmed and benefits acerued
after the Dffective Time for amplosees it chooses to retain as of the £ffective Time.

Copditions fo Closing.

{a} The obligation of Purchaser to consummate the transactions contenplated hereby shall be
expressly conditioned upon the satisfaction of the following:

(i} Purchaser’s apprival, which will not be unreasonably withheld, of all torms of
this Agreemernst and sl other documenis relating 1o the sale of the Asscts,

{it} Purchaser having obiained financing from the Primary Lender as required for the
Purchase Price for the purchase of the Agsels.

{1} Bach of the representations and warranties of Sebler contained in this Agreement
shail be wue and correct as of the date hereof and Dwill be deemed oo have been
made again ab and as of the Closing) shall be true and correct in all material
respects as of the Closing.  Each of the obligations of Scller required hereunder 1o
be performed &t or prior to the Ulosing shall bave been duly perfrmad and
complicd with in aif respects as of the Closing,

{bvy Mo action, sult or proceeding befure any courl of law, governmental or regulatory
entity shall be pending {or thraatened by any such entity), snd no investigation by
any such entity shall bave been commenced and be pending seeking to restrain or
prohibit the conswmmation of the transactions contemplated by this Agreement,

{v} Purchaser shall have completed the examinstion and investigation of the
Business and the books and repords of the Businesy and the desived dus ditigence
with the results of such axamination, investigation and due diligence being
satisfactory to Purchaser,

{vi} Selter shall have delivered all documenis as required by Section 7(a} and D
Weigner shall have delivered D, Weigner's Bill of Sale as required by Section 7

218
{b) The obligation of Seller to consmmmate the transactions contemplated hereby shall be

eapreasly condiioned upon the satisfaction of the following:

{i} Selter’s approval, which will not be unreasonably withheld, of ali torms of this
Agreement and all othor documents relating o the sale of the Asseis and
Buainess,

(i} Fach of the ropresentations snd warrannios of Purchaser contained in this

Agresment shall be true and correct as of the date hereof and (having been
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deemed 1o have been made again at and as of the Closing) shall be true and
correct in all material respects as of the Closing. Each of the obligations of
Purchaser requived hereunder 1o be performed by Purchaser at or prior o the
Closing shall have been duly performed and complied with in all respects as of
Closing.

(i No action, suit or proceeding before any cowrt or any governmental or regulatory
entity shall be pending (or threatened by any such entity}, and no investigation by
any such entity shall have been commenced and be pending seeking to restrain or
probibit the consummation of the transactions contemplated by this Agreement.

{iv} Purchaser shall have delivered all documents ag required by Ssction 7

{v} The landlord for the Business Premises shall have delivered the duly executed
Landlord’s Consent to Lease Assignment and Waiver releasing Sebler and Dr.
Weigner as o Tenant under the Lease and from all labilty conceming the
Business Premises post-Closing.

1§ Investigation of Assets.
{a} Due Diligenes Perind. Commencing with the date of the miecution of this Agresment

and continuing until 5:00 pan. on the day befors Closing, Purchaser shall have the right
Diligence Period”). Purchaser may, during the Due Diligence Period, perform or have
performed. at Purchager's sole expense, such inspections, operational instructions and
demonsiration, business operation review, environmental audits, survevs and studies of
the Assets and Equipmient as may be required by Purchaser to ascertain the condition of
the Asscts shall be performed at a time mutually agreeable to Purchaser and Selfer.

{by Intecference with Practice. Purchaser agrees to schedule with Seller to perform o have
performed the inspections, environmental audits, surveys and property studies at a time
muttually agrecable to Purchaser and Seller in as unobtrusive a manner a5 is possible and
without interfering with Seller’s normal business operations. Purchaser further agroes to
hobd Seller harmless and fndemnify Selier from claims of loss or damage to property o
fijury to person arfsing out of Purchaser’s and Purchaser’'s agent's activities on the
Business Premises. Purchaser further agrees to restore the Assels 1o theiy pre-inspestion
condition following the completion of all such inspections.  These provisions shall
expressly survive the lermination of this Agreement by either party,

03 Teroupating. In the event Purchaser determines that the condition of the Assets are not

satistactory pursuant to the provisions of this Section 18, then Purchaser shall, no later
than 5:00 pam. ET on the day prior to the Closing Date, deliver o Seller notice of
Purchaser’s ternunation of this Agreement and thereafter this Agreement shall terminate
and become null and void, whereupon the parties shall be released froum their respective
obligations under this Agreement. The partics may, however. extend the Due Diligence
Period and Closing Date upon mutual written consent. Reasonable standards shall apply
in pursuing the provisions and rights under this Section.

i
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14, Termination.

{3} Termination Events. Except as otherwise provided horein within §
this Agreement may only be lerminated by written notics given prior to or at 4
as tolows:

o} hereof,
ie Closing

{3 by Purchaser if a material breack of any provision of this Agreement has been
committed by Seller and sucly braach has not been waived by Purchaser or cured
seithin ten {10} days after Purchaser has notified Seller of its intent to terminate
this Agreement pursuant 1o this subparagraph {a};

(i) by Seller if a material breach of any provision of this Agreement has been
committed by Purchaser and such breach has not been watved by Seller or cored
within ten { 10} days after Seller bas notified Purchaser of its indent fo eeninate
this Agreemeont pursuant io this subparagraph {bh

{1} by Purchaser if any condition i Sextion 17 has not been satisfied as of the date
specified therein or by Closing if no date is provided or if satisfaction of such 3
condition by such date is or becrmes impossible (other than through the failure of
Purchaser o comply with it obligations under this Agreement), and Purchaser
has not waived sueh condition on o bolore such date;

£iv} by Seller of any condition in 8
spectiied theroin or by Closing i no date is provided or if satisfaction of such a
condition by such date is or becomes impossible (other than through the failure of
Seller s comply with their obligations under this Agresment), and Seller has not
waived such condition on or before such date:

(v} by Setler i Dy, Weigner does not agree with the terms of Dr, Weigner's Note or
Subordination Agrecment required by the Prinwary Lender or

{vi} by muteal writien consent of Purchaser and Selfer,

{b) Effect of Tenuminaton, Fach pary’s right of termination uoder Section
addition to awy other rights it may have under this Agreement or otherwise, and the
expreise of such right of twrmination will not be an election of remedies. I this
Agreament i3 ternunated pursuant fo Ssction 19(a). all obligations of the parties under
this Agresmant will terminate, except that the obligations of the partiey in thiv Section
2tk and Bections 14 and 18(hy will survive, provided, howsver, that, if this Agresment
is termunated beosuse of a breach of this Agreement by the aon-terminating party of
becawse vne or more of the conditions to the weminating party’s obligations under this
Agresment iz not satisfied a3 a result of the parly’s fallure 1o comply with s obligations
under this Agreement, the terminating party’s sight to pursue all legal remedies will
survive such termination unimpaired.

24 Trefauly,

{a} Seller’s Defaule 17 Sedley should fal to consunumate the transaction contemplated hereln

for any reason, other than a Beller contingency not being met or Purchases’s default,
Purchaser, at its option, shall have the right to seek such remedies a1 law o in equity

i8
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against Seller as may be afforded o &, mchuding, without limitation, specific performance
of Seller’s obligations hereunder,

{b} Purchaser's Default. I Purchaser should fai to consummate the transaction
contemplated herein for any reason, other than a Purchaser contingency not being met or
Seller default, Seller, at {15 option, may terminate this Agreament and seek such remedies
at law or in equily against Purchaser and Dr. Bradbury as may be afforded 0 &,
inchuding, without lmitation, specific performance of Purchaser's obligations bereunder.

21 indemaification.

{a} Indemnification and Rebmbursement by Selier. Seler will indemmify and hold harmless
Furchaser, and s representatives, sharcholders, snbsidiaries and related persona
{eollectively. the “Purchaser Indenuified Persong™) and will reimburse Purchaser
inderanified Persons for any Joss, liebility. claim, damage. expense {collestively,
“Damages’), arising from or in connection with:

{i) For a pericd of one (1) year following the Closing Date, any breach of any
represenfation or warranly made by beller in (1) this Agreement. except as

N H : " M " PR A T AT o 3 enen : A
provided in Segtions 18{a), 10 and 8} (the "Fundamenial Bepresentations™)
which shall survive for the applicable statutes of lmitation; (0 any wamfer
instrument; or (i) any other certificate, document. writing ot instrument
delivered by Seller pursuant to this Agreemnent;

{ii} Auny hreach of any covenant or obligation of Seler to Purchaser in this
Agreement concerning the Fundamental Representations during the applicable
siatutes of Hmitation, except as provided herein to the contrary)

(i1} Any brokersge or finder's fees or commissions or similar payivents hased upon
any agreement or understanding made by any person with Seller {or any person
acting on Seller’s behalf) in connection with any of the transactions contemplated
hereunder;

{iv} For a period of two (3} years following the Closing Date, any Habiity arising out
of the ownership of operation of the Assets or the Business prior to the Effective
Time, except as provided in this Agreoment to the contrary; or

{¥} Any liability of Seller not assumed by Purchaser hercunder.

in no event shall Seller’s Hability under this Section 214a) exceed the Purchase Price.

{b} Indemnification and Relmburserent by Purchaser. Porchaser will indemnity and hold

harmless Seiler. and will reimburse Seller, for any Damages arising from or in connection
with:

{) For a pericd of one {1} year following the Closing Date, any breach of any
representation or warrandy made by Purchaser in this Agreemeni ot i any
certificate, document, writing or instrument debivered by Puschaser pursuant o
this Agreoment;

{ii} Any breach of any covenant or obligation of Purchaser in this Agreement;

{9
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(s} Any Hability arising ow of the ownerslip or operation of the Assets or the
Business from and after the Effective Time: or

v} Any brokerage or finder’s foes or commissions or similar payments based upn
any agreement o understanding made by any person with Porchaser {or any
perstnr avting on Purchaser’s behalf) in connection with any of the transactions
contemplated horcunder, including loan broker fees.

I no event shall Purchaser’s Habdline under this Sestion 218 (b execeed the Purchase Price.

Flupt Pagey Clatms.

{1} Promptly afier receipt by # party omtitled 10 indemnity under § )
2D (an “Indepmified Porson™) of notice of the assertion of a olaim by a nom-
party horeto (" hivd-Party Clalgy™) against i, such Indemnified Person shall give
meitce fo the Peson obligated to indemnify under such  Section {an
“indemnifving Payson”) of the assertion of such Third-Party Claim,

{3t} 133 2 Endcm;:ih ci Person gives notice o the Indemnifving Person pursuast to
5 s pssertion of a Third-Farty Claim, the Indemnifving Porson

shadd i}c %;E'EE!:E'&(; i pns'iéc%g}&m iy the defense of such Third-Party Clabm and, to
the extent that @ wishes (unless (1) the Indemnifying Person is also a party againgt
whenn the Third-Party Ulaim s made and the budemnified Person determines in
good falth that jowt representation would be inapproprimie or (i) the
indemnitying Person fails to provide reasonable assurance 1o the Indemnified
Person of its financial capueity w defend such Third-Party Claim and provide
mdemaification with respect to such Third-Parly Claim), @ assume the defense
of such Third-Party Claim with counsel satisfactory o the Indemnificd Persou,
After notice from the Indonnifving Person to the Indemnified Person of Hs
clection 1o assume the defense of such Thivd-Party Claim, the tudemnifying
Person shall not, so lony as it daisﬂmti}, conducts such defense, be liable to ihe
tndemnitied Porson :mdcs this § i for any fees of other counsel or any
other expenses with respeet to the defense of such Thivd-Farty Claim, in cach
case ~‘ubsequemiv menrred by the Indemnified Person in conncction with the
detense of such Third-Party Claim, other than reasonable costs of tnvestigatbn.
IF the Indemnifying Person assumes the defense of 2 Thivd-Pasty Claim, {i} such
assumplion shall not be deemed consent by the Indemuifying Person that the
shaims made in that Third-Party Clabim are within the scope of and subject fo
indemaification, and {H) no compromise or settlement of such Thisd-Party
Claims may be offpcted by the Indemnifving Person without the Indemmified
5%1 sof’s conseat unless (A} there 1§ no finding or admission of auy violation of

Legal quuucmem af any viokation of the rights of any person: (B) the sole relief
pmvacﬂuf s monetary damages that ave paid in ful] by the Indemnifying Person;
and {C) the Indenmified Pevson shall have no fiabitity with respect to any
compromise of settlement of such Third-Party Clainis effected without it
consent. H notice is given to an lndemnifying Person of the assertion of Ay
Thivd-Party Clanm and the Indemnifying Porson does not. within tn {18y
bustiess days sfter the Indemwnified Person’s notice s given, give notice to the
indemnified Person of ns election o assume the defense of such Third-Party
Claim, the Indemmifying Person swill be bound by any determination made in

268
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such Third-Party Claim or any compromise or settlement effected by the
Indemnified Person,

{1ty Motwithstanding the forcgoing, if an Indemnified Person determings in good faith
that there is o reasonable probability that a Third-Party Claim may adversely
affect it or its refated persons other than as a result of monetary damages for
which i would be entitled o indemmnification under this Agreement, the
indemnified Pervony may. by notice {o the Indemmifying Person, assume the
exchusive nght to defend, compromise or seitle such Third-Party Claim, but the
Indemnifying Person will not be bound by any determination of any Thivd-Party
Claim so defended for the purposcs of this Agreement or any compromise or
settfement effected withow s consemt {which may not be unreasonably
withheldy,

{iv} With respect to any Third-Party Claim subject to indemnification under this
Section 210 {1} both the indemnified Person and the Indemnifying Person, as the
case may be, shall keep the other party fully informed of the status of such Third.
Farty Claim and any related proceedings at all stages thereof where such party is
not represented By s own counsel, and () the parties agree {each at #t5 own
expense) to render 1o each other such assistance as they may reasonably require
of each other and to cooperate in good faith with each other in order to easure the
proper and adequate defense of any Third-Party Claim,

(v} With respect to any Thind-Party Claim sebject 1o indenmification under this
Section AL, the parties agree (0 copperate in such a manner as to presarve in full
{to the extent possible} the confidentiality of all Confidential Information and the
attorney-chient and work-produst privileges. In conuection therewith, each party
agrees that: (1) # will use ity best efforts, in respect of any Third-Party Claim in
which it has assumed or participated In the defense, 1o avoid production of
Confidential Information (vonsistent with applicable law and rules of procedure),
and (i) all communications betvween any party hereto and counsel responsible for
or pariicipating in the defense of amy Third-Party Claim shall, o the extent
possible, be made 30 as o preserve any applicable sttorney-client or work-
product privilegs.
{d} Other Claimg, A claim for indemnification for any matter not involving a Third-Party
Claity may be asserted by notics o the party from whom indemnification is sought and
shall be paid promptly after such notice,

Pt REALRRRRL

any party hereto identifies that any of the other parties’ representations or warranties are
untrue, maccurate, of misieading, and the matters described in such notice or such untrue,
inaccurate, or misleading representations or warranties {without giving offect to any
materiality thresholds therein} gives rise to & material adverse effect, then such panty may,
by wriiten notice (o the other party, terminate this Agresment withowt prejadice to any
other remedy available to such party. If no party elects not to terminate this Agreement,
then, from and afler the Closing and notwithstanding the provisions of this Section 31, no
party shall have any claim against any other party with respect to the disclosed fact,
matter, or circumstance that caused such olher party’s representation or warranty to be
unirue, accurate, or miskeading,

{&} Limitations. Notwithstanding anything contained in this Section 21 fo the cortyary, if
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Bemedies Cumulative, The remedies accorded the parties hereunder are cumulative and
conetrrant and shall be in addition 0 any other rights or remedies permitted by faw or squity.
Either pacty shall bave the right o enforee one or more remedios hereunder, suecessively or
concurrently, and such action shall not operate to stop or provent either party from pursing any
further or other remedy hercunder or which is permitted by law or equity. Failure by either party,
at amy time, 1o require performance hersunder of any provision herein contained shall in no way
affect the right of a party o enforce the same, nov shall any waiver by either party of any breach
of auy st provisim, of as 3 walver of the provision itself

Brokorape.  Seller and Purchaser each represent and warrant to each other that they have not
dealt with any broker or finder in comnection with this Aygreement or the transsctions
contemnplated hereby relating fo the purchase and sale of the Assets, and no broker or any other
person s entitled 1o receive any wokerage commission, finder’s fee or similar compensation in
connestion with this Agreement or the fransactions conicmplated bereby.  Fach party shail
indemnify and hold the sther party harmiess from and agatnst all Hability, claim, loss, damage or
expense, inchuding reasonable atforney™s fees, periaining 1o anwy other broker, finder or other
person whom such party has deslt,

Motice,
(i Any notice or delivery reguired or permitted under this Agreement shall be desmed

safficiently given or served it delivered porsonally o sent ey cortified or registered mail
or gyvernight delivery service.

Y Motices shall be deemed recetved on the date the notice is delivered ¥ delivered
personably or on the first bosiness day if sent by overnight delivery service or on the
second business day after deposit of same in the United States mail, properhy addressed
and posiage prepaid.

{1 Any parly may change the adidress o which notices and deliveries may be sent by giving
writien notice to the other in the manner provided in the above paragraphs,

1o Seller The Oat Doctor, Ine,
Al Drow Welener, DV M
245 Chemm de Vi
Attanta, GA 30343

To Dr. Weigner Direw Weigner, VM
245 Chemin de Vie
Atlanta, GA 30342

With Copy To {Which Shall Not Constitute Naotizey:
LaFon & Hall
Adny Beverly J Hall, Esq.

1301 Bombay Lane
Raoswell, Georgla 3007

3y

oo
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30,

To Purchases AME Yeterinary, PC
Aty Alison Bradbury, DVM

P35 Willow Park Way
Cumming, GA 3004

T Dr, Bradbury: Alison Bradbury, DVM
1315 Willow Park Way
Curaming, GA 30041

With Copy To (Which Shall New Constitute Motice ).

Law Office of Joha Gwens, LILC
} 523 State Route 3 Mosth

Suite 277

Gambrilis, MDY 21054

Expenses, Fees & Taxes. Each party shall bear their own respestive expenses (including, bat not
limited 10, alt compensation and expenses of counsel, financial advisors, consultants, acluaries
and independent accountants) incurred in conneciion with this Agresment and the consummation
of the transactions contemplated hereby.,  Purchaser shall be responsible for payment of all
recording costs and intangible taxes associated with any financing obtained by Parchmser to
vonswrnmate this transaction from Seller or D Weigner or the Primary Lender, the costs
asstoiated with the transfer of the service mark attached as Exhibit B, and Purchaser’s attorney’s
Tes.

Sprvival. The representations, warranties and covenants of sach party contained herein shall
survive Closing and the delivery of the Bill of Sale and other closing documents and shall
continue in full force and effect for the periasts set forth in Sections 21{a) and 2Lb) except
Seller's covenants set forth at Seetion 13 which shall remain in offect following Closing for the

peviod specified therein and except to the extent waived in Wi,

Further Assurances. In connection with the transaction sontemplated by this Agreement, the
parties agree to execute and deliver such further struments, and to take such further actions, as
may be reasonably necessary or proper 1o effectuate and carry out the transactions contemplated
in this Agreement,

Entire Agreemaeng. This Agreement, together with all docunients 1o be delivered at Closing,
including but not limited to the affidavits, and settfement strtement, contain all of the terms
agreed upon hebween Seller and Purchaser with respeet o the subject matter hereof, This
Agreement has been entered into after full ivestigation. All prior oral or writien statements,
representations, promises, and understandings between Seller and Purchaser ase merged into and
superseded by this Agreement and the other closing documents, which alone fully and completely
expresses their agresment,

Mo Walver; Changes Must Be In Writins. No delay or omission by cither Seller or Purchaser
in exercising any right hereunder or under any bxhibit or other document referred to hersin shall
operate a5 a walver of such right or any other right. This Agreement may not be altered, amended,
changed, modified, waived or terminated in any respect or particular unless the same shall be in
writing signed by the party 1o be bound. Mo waiver by any party of any breach. violation of

23

TRADEMARK
REEL: 006477 FRAME: 0025



LA

Lad

[P

S

T
L

Lot

L

e

3

o

B

o

default hereunder or under sny Exhibit or other document referved 1o berein shall be deemed 2
watver of any other or subsequent breach, viokation of default,

Captions and Exhibits, The captions in this Agreement are for vonvenience only and are not to
be considered in construing this Agreement. The Exbibils annexed 1o s Agresment are an
infegral part of this Agresment, and where there s any reference to this Agreement it shall be
decmed to include said BExhibis,

Coverniug Law, This Agreement shall be governed by and comstrued in accordance with the
faws of the State of Georgia, If any provisions of this Agreement shall be unenforceable or
invaiid, such unentiwocability or invalidity shall not affect the remaining peovisions of this
Agreement.

Binding Eifcer, Severability, This Agresmaent shall not be considered an offer or any acoeptance
of an offor by Seller, and shall not be binding upon Seller unti! executed and delivered by both
Seller and Purchaser, Upon sueh oxecution and delivery, this Agreoment shall be fully binding
apon and shall inure io the benefit of the partics hareto and their respective helrs, exeoutoss,
administrators, successors and premitied assigns.  The provisions of this Agreement and each
parsgraph and subparagraph are separate and independent, H any term, provision, covenant or
condition of this Agresment v hald to be invalid, void or unenforceable by 4 court of competent

purisdiction, the remainder of the provisions shall remain in foll force and effect and be binding

apon the parties, their helrs, personal reprosentatives, sxecutons and assigns and shall in no way
be affected, impaired or invalidatad,

Joing Drafting. This Agreement and the documents prepared for the transactions contemplaied
by this Agreement are the product of the joint efforts of Seller and Purchaser and are not drafted
solely by eiher of them, The provisions of this Agrcoment have been examined, negotiated,
drafied and revised by counsel for each parly. and sny mnbigpity created herein shall not be
construed against ¢ither Seller or Purchaser by virtue of the drafling of the documents.

Execution and Delivery. A facsimile, telecopy sw other meprodustion of this Agreement may be
exseuied by one or more parties hereto. and an execyted copy of tis Agresment nay be delivered
b one o more parties by facsimile or similar slestronis transmission duvise pursuant to which
the signature of or on behalt of such party ean be sven, and such execotion and delivery shall be
considered valid, binding and effective for all purposes. At the request of any purly, all parties
sgree to oxecute an original of this Agreement as well as any facsinule, telecopy or other
reproduction hereof.

Headings. Seotion headings are used horein solely for the sonvenionce of the parties and are ot
intended 10 be wied o construe the Agreement.

Word Usage and Deofinitlons, Undess the context clearly indivates & contrary intent or unless
ctherwise specifically provided herein, words used i this Agreement shall be wused
interchangeably in singular or phasd forme the words “ithis Agresment” shall mean “this
Agreement and any and all Exhibits or riders annexed hercto and any and all amendments,
modifications and  supploments  hereof™, the word “porson”™ shall include an individual,
corporation, partnership, trust, unincorporated association, government, governmental suthority,
or ather sntity, Whaenever the content wnay require, any pronouns used herein shall inchude the
corresponding masculine, feminive or neuter forms, The words “lucluded™, “including” and “such
as” shall each be construed as if followed by the phrase “without being Bmited w7, The words

k)
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38,

39,

40,

41,

“herein”. “hereof”, “hereunder” and words similar shall be construed 1o refor to this Agreement as
a whole and not to any particular paragraph or section herent unless expressly so stated.

Xime. Should the final day of any period of time expressed herein with the exception of
Purchaser’s Due Difigence Period fall on g Saturday, Sunday or date secognized as a holiday by
the banks doing business in Fulton © ounty. Georgia, then such period shall be extended until 5:00
s ET on the next day which is not a Saturday, Sunday or date recognixed by a holiday by
banks doing business in Fulton County, Georgia, The term “busingss day” as used herein shall
mean any day which is not o Saturday, Sunday or date recognized as a holiday by the banks doing
business in Fulton County, Georgia. Time shall be of the essence for gl purposes under this
Agreoment.

Seller’s Knowledge. As used herein, the terms “Seller’s knowledge” and "t the knowledge of
Seller” shall mean Seller’s actual knowledge or the actual knowledge of Dr. Weigner,

No Thivd-Party Beneficlaries. Notwithstanding any provision contained in this Agresment or in
any Exhibit or other document referred to i this Agreement to the contrary, this Agreement is
intended as and shall be deemed 10 be an agreement for the sale of the Assets and, except as
exprossly provided herein, none of the provisions hereot shall be deemed to create any obligation
or liability of any party 1o any person or entity that is not a party o this Agroement, whether
under a third-party beneficiary theory, laws relating to transtoree liabilities or otherwise. With
the exception of the parties (o this Agrecment and any tndemnified persons hereunder, and any
permitied assignees of rights hereunder, there shall exist mo right of any person 1o claim a
bereficial interest m this Agreement or any rights ocewrring by virtue of this Agreoment.

Cognterparts. This Agreemnent may be executed in one oF more cormterparts and by facsimile
transmission or gmail scan, each of which shalf for all purposes be deemed 1o be an original and
ail of which shall constitute the same instrament,

fispuie Resolution. In the event of any dispute between the parties arising out of or relating o
this Agreement, the disputing party shall give each other relevam party{ies} written notice of the
dispute. citing this Section 42, Within ten (10) days after receipt of the written notice, sach
reesiving party shall submit to the other party 3 written response. Each notice and vesponse shall
include a stwtement of the party’s position and a summary of the evidence and arguments
supporting such party’s position. The parties to the dispute shaif thereafter meet promptly at the
Business Premises, or another mutually acceptable place, o attempt io resolve the dispute. If] for
amy reason whatsoever, the dispute has not been resolved within thirty {30} days after the
disputing party’s original notice, the parties shall participate in non-binding mediation of the
shispute in Fulton County. Georgia which shall conmmence by service of written notice by either
party on the ather party to initiate the mediation process. Thereafter, the parties ins good faith shall
promptly designate a mutuslly acceptable mediztor. whe shall be an independent attorney
experienced in mediation of Georgia corporate and contract disputes. After initiation of the
mediation process, the parties agree not fo fike any judicial proceedings or initiate any arbitration
actionn provided, however, that any party may seek a preliminary injunction or other preliminary
Judicial relief if in such pany’s good faith fudgment such action is necessary 1o avoid irveparable
damage. which injunction, if issued, shall remain in effset until s final msediation or arbitration
award is entered, as applicable. If the parties are vnable 16 reselve e dispute in mediation, the
dispute shall be settled by arbitration adminivered by the American Arbitration Association i
accordance with its Commercial Asbitration Rules, which shall commence by service of written
notice by either party on the other party to initiate the mediation process, Thereafler, the parties
in good faith shall promptly designate & mutuzily acceptable single arbitrator experienced in
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(¥4

A,

arbitration of Georgia corporate and contract disputes. The acbitration hearing shall mke mace in
Fulton County, Georgla. Judgment on the award rendered by the arbitrator may be cntered in any
court having jurisdiction thereof

£oosis Axsociated with Disputes. W any arbitration or liigation arises hereunder, the prevailing
party shatl be entitled 10 recover, from the non-prevailing party, reasonable attornoys’ feey and
costs at both the trial and appellate levels in addition to any other relief to which it may be
entitled.  For the purposes of this Section 43, “prevailing party” shall mean, in the case of a
person asserting a claivn such person is suecessful in obtaining subsiantially all of the relief
spught, and in the case of a person defending againgt or responding to a claim, such person is
successiul in denying substantially alt of the relief sought.

Lendery Numbers. Al referonces in this Agreement o the masculine, faminine or neuter
genders shall, where appropriate, be deemed 1o include all sther genders. AH plurals used i this
Agreement shalll where appropriate, be deemed o be singalar, and vice versa.

Asstpament by Purchasey.  This Agreement may not be assiyned by any party beretn without
the written consent of the other parties. This Agreement shall be binding on, and shail e to
the benefit of, the parties and thelr reapective heirs, exevutors, adminisirators, successors, and
permitied assiges.

Posi-Closing YVeterinary Services For Dr. Welsner's Pets. It is agreed that Dr. Weigner may
use the Business Promises and the {aeifities to perform treatment aad surgery on Bis personal peis
and animals post-Closing without charge 10 Dr, Weigner,

[Signatures on Following Page)
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IN WITNESS WHEREGF, the parties have cxecuted this Agreement effective as of the date
fivst above written.

PURCHASER:

AMI VETERINARY, PC, 5 Gemvgin
professional corporation

Byt | el

Alison Bradbury, Pm&sdent “{
é
N ) SR S e
[Affix Corporate Seai] F By
A s \
& .“%;\\ &i“h
Q. § %\%‘}\ﬁ}?{
DR QK/
""\,\\\

THE CAT BOCTOR, INC.. a
(‘coabzawmﬁfaon

..d*""‘

o
‘_vﬂ"

&Y
N,

(A Corporate “36;13]

DR WEIGNER:

N—_—
‘. .
i e‘“ i !

v‘""fr L 'Sf.é'i f{_‘g“ 'g}&oa o 8T
w-Tiew Weigner, DAL, Individually

Signarure Page to Agreement for the Sule of Persond Property
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EXHIBIT &

EQUIPMENT LIST

See Attached.
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The Cat Doctor &ppraisal
Froduct Description
Couch

Arm Chairs
Receptlionist Chairs
Computers

Keyboards

Computer Mouse
Computer Screen

File Storage Shelf
Throw Rugs

Coffee Table

Side Tables

Coffee Serving Table
Water Cooler
Bathroom Table
Window Shade

Lamp

Keuring Coffes Machine
Fhones

Printer
Frinter/ScannerfFax
850 VA Battery Back-Up
Waste Bins

Decorative Vase
Decorative Mirror
Decorative Baskets
Decorative Bird
Decorative Night Lamp
Decorative Pillow
Decorative Dr, Cat
Decorative Resin Cat
Bisplay Shelves

hanufacturer
Haverty's
MSA

Global Upholstery Co. inc.

inted

Logitech
Logitech

Acer

M/A

Target
BernMardt Furniture
BernHardt Furniture
MiA

Primo

Joannis

Hunter Douglas
MNAA

Keurig

MELC

HP

Brother
CybarPowerPC
Rubsrmaid
Target

Target

MA

Target

NI

MiA

Cats by Nina

Til Colections
Bia

Quantity

B P N B R Y s

2 P e Bed D e Bk fRF et Red fed BN Red B Pad

bt o

i

[eS]
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The Cat Doctor Appraisal
Product Description

Exam Table

Decorative Table

Arm Chalr

Redical Supply Storage Unit
Framed Tiger Painting
Suarty Wall Clock

Trashcan

Storage Jars
(nascope/Opthalmoscope {1 rechargeabie base)
Window Blinds

Ultrasuale MBSC-55

Heating Pad

Thermometsr

Stethascope

Xray Viewer

Manufacturer
MNiA

MiA

Fairfield

MNiA

Charies France
Sunbeam
Bubbermaid
NAA

Wlch Allyn
MiA

My Weigh
SunBeam
Welch Allyn
Littman Quslity

Pulse MMaedical ing
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i
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1
3
1
i
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1
1
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The Cat Doctor Appraisal
Product Description
Surgery Table
instrument Stand
Surgical Light

 Fluid Stand
Anesthesia Machine
EKG

Medical Storage Unit
Wall clock

Trash can

Esophageal Stethoscope
Surgical Trough

Manufacturer
Suburban Surgical
Suburban Surgical
Medi-Lite
Cardinal Health
DRE Veterinary

lorgensen Laboratories lnc.

BSA

Westiclox
Rubbermaid

AN Bickford Inc.
NSA

Quantity

Pk el R bed el Red ek fed fed fed fed
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The Cat Doctor Appraisal
Product Dascription
Kenneis

Cat Scratching Posts
Rubber Bin

Rubber Bin
Trashcan

Step stool

Flastic Baskets
Litter Pans

Rolling Cart

Dust maop

Pei Bads

Towels

Step Ladder

Broom

Dust pan

Large Pet Beds
Throww Rugs

£at door stopper
Phone

Bronze Bowl
Stainless Steel Bowl

Manufacturer
Snyder Manufacturing

Homz
Rubbermaid
Rubbermaid

Target
YVarious
Wesco

Guiet Time
Yarious
Cosro

Target
Target
Kikkeriand
MNEC
Target

TER T A N

L) fad
S R L ]

D S S N I T R Y

Fa
d
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The Cat Doctor Appraisal
Product Deserintion
Treatment Table
Dental/Surgical Table with Sink
Scale

Centrifugs

Microscope

Autociave

Anesthesia Machine
Ultrasonic Cleaner
Computer

Computer

Computer Screens
Kayboards

Lomputer Mouse
Fhones
Printerfscanner/Tax
Slucometer

Heated Water Blanket
Label Maker

Battery Backup

Dental Machine
Ultrasonic Doppler Flow Detector
Rechargeable Clippers
Ulipper Blade #10
Clipper Bladse 840
Chipper Blade # 3
Glass Sundry jar

ISTAT Vatscan

ISTAT Printer
Readacrit Centrifuge
WV Pole

Stainless Stesl Kennels
Surgical Lights

Xray Viewer

Utoscops/Opthalmascope {1 rechargeable base)

Curved Carmalt
Gelpi

Allis Tissue Forcep
uture Scissors
Rat-Tooth Forcep
Alligator Forcep
Weitlaner

Towel Clamp
Curved Scissors
fris Scisscors
Thumb Forcep

Manufactursr

Surburban Surgical
Surburban Surgical

Ultrascale
Linico

LW Scientific
Tultnhauer
Ohmeda
Henry Schein
intel

Dell

Acer
Logitech
Logitech

NEC

Hp

Vet Glucngauge
Gaymar
Dymig
CyberPowar
3

Parks Medical
Argtis
Qster/andis
Oster/Andis
Andis

Grafoo
Abaxis
Abaxis

Clay Adams
Travenol

Surburban Surgical

Medi-iite

Pulse Medical ing,

Welch Allyn
Misdom-Frank

Misdom-Frank

fiftex

Muerit

Rtitex

Cuantity

B et e bt (A Bt L LR R B3 e L Rk bd R Red Pad G GAd G Bed Fd beb ped et 3k Fud b3l fed

ot
S - e T S T ¥ % B AN

ORI P

16
1
2

14
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MNeadis Holder
Seatend Handle
Probe

Hemosiat

Sharp Scissars
Stagle Remover
Muosquite Hemostat
HBowWn

Drape

Steriie Towels
Sorub Brush
Curetle Packs
Meadie + Burr Pack
Elevator

dMetal Mouth Prop
Graceu Curetie
Spay Hook

Meedie Rack
Extracting Forcap
Plastic Mouth Prop
Sheppard's Hook
Dental Curetie
Refractometer
Thermoscan
Poriable Light

Dry Erase Boards
Pulse Oximeter
Pencii Shargener

filtex

Henry Schien

Yedoo

lorvet
Schein

jorVet

Raichert Vet
Welch Allyn
Underwriters Labs
M/

Masimo
Panasonic
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The Cat Doctor Appraiss!
Product Description
Washer

Dryer

Small Refridgerator
Desk

Desk Chalr

Dining Table with 2 Chairs
Book Shelf

Printer

Phone

Computer

Computer Monitor
Keyboard

Computer Mouse

Filing Cabinet {2-drawer)
Toaster

Trash Can

Microwave

Battery Backup

Camera

Pencil Sharpener

Manufacturer

GE
Adniral
BAA

MNSA

NiA

M

M/A

HE

NEC

intel

el
Logitech
Logitech
Steslworks
{Oster

NS
Hotpoint
CyberPower
Canon
Panasonic

B ek fed ek b

e T T T T T N S
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The {at Doctor Appralsal
Product Desoriplion
Phone

Computer

Computer Soreen
Kevhoard

Computer Mouse

Desks

Desks {L-Shape)

Filing Cabinet {2-drawer}
Filing Cabinet {4-drawer}
Boakshedf

Dresk chairs

Trasheans

Printer

Battery backup

Marusfacturer Cnsantity
NEC

Intel

Acer

Logitech

Logitech

pal Craft

Lexingion

HE
CyherPower

[FER SR RN N O T S R LR LU~ S LR R T
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The Cat Doctor Appraisal

Product Description
Xray Viewer

Hray Viewer
Automatic identifier
Daveloping Tank
Xray Hangers

Xray Table/Tube
Xray Controd

Lead Aprons

Lead gloves

Thyroid Shield

Trash can

Medical Supply Storage
Phone

Manufacturer
Bufton View

5&S Xray Products
S&S Xray Products
Hanks Metal Craft
EKC

Transworld

Tingle Xray Products
NS&

Waolf

NAA

N/A

N/A

NEC

Quantity

[ A A

4
I Emwerald 125
1 TRX 25 5FC
2

2 pairs
2

1
1
1
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The Cat Doctor Appraisal
Froduct Bescription

Leaf Blower

Birgd feader

Bird bath

Benchas

Planiers

Hoses

bManufaciursr Chsartity
ack & Decker

NS

M

N/A

MiA

NSA
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EXHIBITE

SERVICE MARK

See attached.
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Int. s 42

Prior U8 CL: 100
. Reg. No, 1,535,925
United States Patent and Trademark Office  megmeered ape, 18, 1980

SERVICE M

WEIGNER, DREW D, DVM, (UNTTED NG CLAIM IS MADE TC THE EXCLUSRIVE

STATES CITIZEN RIGHT 70 USE *CAT DOCTOR™, APART
4137 ROSWELL ROAD, NE. FROM THE MARK AS SHOWHL
ATLANTA, GA 30342

FOR: PELINE MEDICINE AND SURGICAL SER. NO. 745,519, FILED 8-12-j988,
SERVICES, IN CLASS 42 (U8, CL. 100).
FIRST USE 2-24-1987; N COMMERCE

2-24-1987, LALITHA MANI, EXAMINING ATTORNEY

TRADEMARK
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EXHIBITC
SELLER’S EXCLUDED PERSONAL PROPERTY

L. Financial and business records and computer {Dell, inchuding monitor, kevhoard, mouse}
- Diplomas and awards

- Continuing Education records

- Persanal papers and items

- Littman Cardiology stethoscope (in Treatment omm}

- Blectrotux vacuum

L o bed B3

~d

- Contents of personal desk, excluding computer equipment and equipment manuals

{z- CE\} L‘Jﬁ}df.{}ﬁm Mé&){&q@v‘%ﬁﬁf h\/“- f';rf:ﬂvﬁm g g&é?dﬂ?y 5/{:%:{‘;_\‘»
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EXAHIBIT D

DR WEIGNER'S NOTE PAYMENT SCHEDULE

See attached,

3t
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09/17/2018 10:53:23 AM Page 1

Drew Weigner

Compound Period ......... : Monthly
Nominal Annual Rate ... : 8.910%
CASH FLOW DATA
Event Date __Amount é\iu?nber _Period EndDate
1 Loan 10/01/2018 450,000.00 1
2 Payment 11/01/2018 2.501.25 36 Monthly 10/01/2021
3 Payment 110172021 452 591.25 1
AMORTIZATION SCHEDULE - Normal Amortization
e S Payment Interest | Principal Balance
Loan 10/01/2018 450,000.00
T 1101/2018 2,581.25 2.,591.25 0.00 450 000.00
2 12/01/2018 2,581.25 2.591.25 0.00 450,000.00
2018 Totals 5,182.50 5,182.50 0.00
3 01/01/2019 2,591.25 2,591.25 0.00 450,000.00
4 02/01/2019 2,581.25 2,581.25 0.00 450,000.00
5 03/01/201¢ 2.581.25 2,591.28 0.00 450,0600.00
6 04/01/2019 2,581.25 2.591.25 .00 450,000.00
7 05/01/2019 2,581.25 2,591.25 0.00 450,000.00
8 06/01/2019 2,581 25 2,591.25 0.00 450,000.00
9 07/01/2019 2,591.25 2,581.25 0.00 450, 000.00
10 08/01/2019 2,581.25 2,591.25 0.00 450,000.00
11 09/01/2019 2,591.25 2,581.25 0.00 450,000.00
12 10/01/2018 2,591.25 2,581.25 0.00 450,000.00
13 11/01/2018 2,581.25 258125 .00 450,000.00
14 12/01/2018 2,591.25 2,581.25 0.00 450,000.00
2019 Totals 31,085.00 31,085.00 .00
15 01/01/2020 2,591.25 2.591.25 0.00 450,000.00
16 0210172020 2.591.25 2,581.25 0.00 450,000.00
17 03/01/2020 2,591.25 2.581.25 0.00 450,000.00
18  04/01/2020 2,591.25 2.591.25 0.00 450,000.00
19 05/0172020 2,581.25 2,591.25 0.00 450,000.00
20 0B/01/2020 2.591.25 2,591.25 0.00 450,000.00
21 07/01/2020 2,591.25 2,591.25 0.00 450.000.00
22 08/0172020 2,891.25 258125 0.00 450,000.00
23 08/01/2020 2,581.25 2,581.25 0.00 450,000.00
TRADEMARK
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09/17/2018 10:53:23 AM Page 2

Date Payment interest Principal Balance

24 10/01/2020 2.581.25 2,581.25 0.00 450,000.00

25 MIO1/2020 259125 2,591.25 0.00 450,000.00

26 12/012020 2,5981.25 2,581.25 0.00 450,000.00
2020 Totals 31,085.00 31,085.00 0.00

27 Q1012021 2,591.25 2,581.25 0.00 450,000.00

28 02/01/2021 2,591.25 2,591.25 0.00 450,000.00

28 03/01/2021 2,581.25 2,581.25 0.00 450,000.00

30 04/01/2021 2,591.25 2,581.25 0.00 450,000.00

31 05/01/2021 2,591.25 2,581.25 0.00 450,000.00

32 06/01/2021 2,591.25 2,581.28 0.00 450,000.00

33 07/01/2021 2,591.25 2,581.25 0.00 450,000.00

34 0B/01/2021 2,591.25 2.591.25 0.00 450,000.00

35 08/01/2021 2,591.25 2,591.25 0.0 450,000.00

36  10/01/2021 2,591.25 2,581.25 0.00 450,000.00

37 1012021 452,581.25 2,581.25 450,000.00 C.00
2021 Totals 478 503.75 28,503.75 450,000.00
Grand Totals 545 876.25 95,876.25 450,000.00

TRADEMARK
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EXHIBITE

CONTRACTS, LEASES, LOAN AGREEMENTS,
VEMDOR CONTRACTS, LICENSES AND PERMITS
TO BE ASSUMED BY PURCHASER AT CLOSING

Commercial Lease Agreement By and Betwesn Warren M. schmitz, St as original Landlmd, and
The Cat Doctor, Inc., as Tenant

TRADEMARK
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BILL OF SALE
{The Cat Doctor, Ine.)

THIS BILL OF SALE is delivered as of the 18th day of October, 20138, from The Cat Doctor,
Inc, a Georgia corporation {“Segller”™) to AMJ Veterinary, P.C., a Georgia professional corporation

WHEREAS, pursuant to the Agreement, Seller has agreed to sell, transfer, convey, assign and
deliver to Purchaser and Purchaser has agreed to purchase from Seller certain Assets of the business
known as The Cat Doctor located at 4716 Roswell Road, WE, Atlanta, Georgia 30342 {the “Busingss™) as
defined and described within the Agreement and subject to the terms and conditions of the Agreement as
of the Effective Time referenced within the Agreement as more particularly described and set forth within
the Agresment.

NOW, THEREFORE, for and in consideration of the sum of One Million Seven Hundred
Thousand and no/100ths Dollars {$1,700,000.00), the mutual covenants contained herein and other good
and valuable consideration the receipt and sufficiency of which arc hereby acknowledged, Seller hereby
irrevocably sclls, transfers, conveys, assigns and delivers to Purchaser, except as referenced in the
Agreement to the contrary, free and clear of all security interests, leases, claims, morigages, title retention
contracts, rights of first refusal, charges, liens encumbrances or other interests or rights of any nature
whatsoever, all of Seller’s right, title and interest in, to and under the Assets of Seller described sbove,
the Business and Assets comprising the Business as described and set forth in the Agreement including
and as referenced within Exhibit "A” to the Agreement all of which are, by this reference, incorporated
herein and made a part hercof.

This Bill of Sale shall not transfer title in or to the Excluded Assets, if any, referenced within the
Agresment.

T HAVE AND TO HOLD the same unto Purchaser, its successors and assigns, forever.

Selier and Purchaser each warrant, covenant and agree that they will report this transaction for
federal income tax purposes in accordance with the allocations set forth within Paragraph 3 (b) of the
Agreement and that they will file all income tax returns and statements required by the Internal Revenus
Code of 1986, as amended, and the regulations issued thereunder, in accordance with these allocations.

This Bill of Sale shall be governed by and construed in accordance with the laws of the State of
Georgia and shall be binding upon each of the parties and their respective successors and assigns and
shall inure to the benefit of the Purchaser’s successors and assigns.

TRADEMARK
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first above written

Signed, sealed and delivered
in the presence of:

s‘

S—
o
&

— mag zemﬁ
Wiﬁnegg . "‘P‘“ . %\hw &G MMIEQJ u“
¢ f”““‘\\ jif’} ;Z’} %?lwg‘wxé}zﬁq% :
. it dle : \{'@ W07 %}E‘?E
Notary Rublie” Sel, ’ge%fﬂ Boz
ES §s,;ssg CRITIN
A ff":? G g
Signed, Sealed and F)ei%%m?§“°% Q: )
in the Presence of 3&"5”3 : a&%*“

Witness
RSN
?‘%ﬁfﬁ@ A
Nmary Public v = %

IN WITNESS WHEREOF, the undersigned have executed this Bill of Sale on the day and vear

SELLER:

THE CAT DOCTOR, INC
a Georgia corporation

ey

\ﬁ Feated gif Sty E)(/fw
Mxv Weigner, {)\x‘ﬁ’{ President

f"‘ » z{:
"J%i&

f\j

PURCHASER:
AMI VETERINARY, P.C
4 Gcmgia corporation

B

Ak
Alﬁwn Bradburyl’iﬁ *i Prcs;de%&
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BILL OF SALE
{Personal Goodwil

FOR VALUE RECEIVED, the undersigned, DREW WEIGNER, DVM, a Georgia resident
(“Dir._Wiesner”), acting pursuant to the provisions of that certain Agreement For Sale of Personal
Weigner, DVM, collectively as Seller, and AMJ Veterinary, P.C. and Alison Bradbury, collectively as
Purchaser, and in furtherance of the conveyance and transfer of Dr. Weigner’s personal goodwill
described in the Agreement for and in consideration of the separate sum of Four Hundred Fifty Thousand
and no/100™ Dollars ($450,000.00) memorialized by the promissory note of even date from AMIJ
Veterinary, P.C. and Alison Bradbury, DVM jointly and severally as Maker in favor of Dr. Weigner and
his assigns, as Holder, hereby sells, transfers, assigns, conveys and sets over unto AMJ Veterinary, P.C., a
personal goodwill in the veterinary medical practice known as The Cat Doctor located at 4716 Roswell
Road, NE, Atlanta, Georgia 30342 and the service mark attached hereto as Exhibit “A”, it's registration,
and it's associated goodwill.

TO HAVE AND TO HOLD Dr. Weigner's said personal goodwill untc Purchaser, its
successors and assigns, forever.

This Bill of Sale is executed and delivered 1o facilitate the transactions coniemplated under the
Agreernent and in furtherance of Dr. Weigner's conveyance of his personal goodwill to Purchaser.

This instrument shall inure to the benefit of and be binding upon each of the parties and their
respective heirs, administrators, executors, personal representatives, successors and assigns, and this
instrument shall be governed by and interpreted, construed and enforced in accordance with the laws of
the State of Georgia.

IN WITNESS WHEREOF, Dr. Weigner has executed and delivered this Bill of Sale, this 18®
day of October, 2018,

Signed, sealed and dejfered DR, WEIGNER:
in the presence of. ¢ JU—— s on N
e M ‘:\‘ ey E ‘{»

&

........................... RO B 5 5 X
Witness & RESSLLLIFP) ik Weigner, D¥$§ )

"3 P RSN nhA She, N j_.a"

£ e § § ?"& pOrTI T, ¢.§¢ Hor {N“w

L [ BB eqpisangie, S0 %,
otary Piktd! T2t woTy BT
E5i W not
%g%@, STV

, . Beshg, PG fe g e
Signed, sealed and deiweré@ﬁ Sty o oy (S‘§ PURCHASER:
in the presence of: e{g‘ s &?ﬁf;;}‘%?‘géﬁ;‘@

of gl AM] VETERINARY, P.C,
s N & A Georgla professional corporation
fé‘ _«v‘\\\\.‘ 3\:‘.\‘\%{\ S,
& o +q BRI "ﬁ vf.ﬁ.. ¥ 3
Witness~ S ] 73 : s
v £ ) o, by LN DV, fresiden
Y A ¥ ';j{.‘“?”fu Vit s if s £
&}?w& = VA TRA S %, Alison Bradbury, DV, President
Notary Publié’ Q@ %‘i:fé;ﬁ?ég::?éfﬁfﬁ [Affix Corporate Seal]
S Js, 4o or

e Ny, BTN TRADEMARK
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nt. Cl: 42

Prior U8, Cl.: 180

Reg. No, 1,535,926
United States Patent and Trademark Office megistered Apr, 18, 1989

SERVICE MARK \/’
PRINCIPAL REGISTER

WEIGNER, DEEW D, DvM {UNITED NO CLAIM IS MADE TO THE EXCLUSIVE

STATES CITIZEM) RIGHT TO USE “CAT DOCTOR", APART
4137 ROSWELL ROAD, N.E. FROM THE MARK AS SHOWN.
ATLANTA, GA 30342

FOR: FELINE MEDICINE AND SURGICAL SER. MO, 745,519, FILED 8-12-1986.
SERVICES, {N CLASS 42 (U.S. CL. 100).
FIRST USE 2-24-1987; IN COMMERCE

2-34-1987, LALITHA MAN], EXAMINING ATTORNEY

B A
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