Number range CHAPTERASSET PURCHASE AGREEMENT

	THIS ASSET PURCHASE AGREEMENT (“Agreement”) is dated as of ______________, 2009 between (“Sellers”) and (“Buyers”).

	WHEREAS, Buyers wish to purchase from Sellers substantially all of the assets of Sellers used in connection with the business conducted by Sellers under the name (the “Business”) on real estate commonly known as [ADDRESS] (the “Real Property”).

	WHEREAS, Sellers desire to sell such assets to Buyers;

	NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, and in reliance upon the representations and warranties contained herein, the parties mutually covenant and agree as follows:

ARTICLE I:  PURCHASE AND SALE OF PERSONAL PROPERTY OF THE BUSINESS

	Subject to the terms and conditions of this Agreement, on the Closing Date (as defined in ARTICLE IV hereof) Sellers will sell to Buyers and Buyers will purchase from Sellers all of the assets used in the business of Sellers, except real property, wherever located, whether known or unknown, and whether or not carried on the books and records of Seller including, but not limited to, the following: (collectively, the “Personal Property”):

(i) the tools, machinery, equipment, and fixtures associated with such machinery and equipment listed on Schedule 1 attached hereto and made a part hereof (collectively, “Machinery and Equipment”); and

(ii) the inventory and supplies listed on Schedule 2 attached hereto and made part hereof.

ARTICLE II:  PURCHASE PRICE/ALLOCATION

	2.1	Purchase Price.  The purchase price for the Personal Property shall be EIGHTY-ONE THOUSAND AND 00/100 DOLLARS ($81,000.00) (the “Purchase Price”).  The Purchase Price shall be paid as follows: $81,000.00 at Closing.

ARTICLE III:   INVENTORY

	Inventory.  Any inventory that the Business contains that is not included in the purchase price is provided for in Schedule 3, which is attached to this agreement.  Buyer  shall the option of purchasing the inventory provided for in Schedule 3 at the prices provided in the Schedule to be paid by Buyers at closing.
ARTICLE IV:  CLOSING DATE

	The Closing Date shall be on or before _____________ __, 2009, but used herein, the term “Closing Date” or “Closing” shall mean the close of business on such date, and the transfer of title to the Personal Property shall be effective as of the close of business on such date.  The Closing shall take place concurrently with the Closing under the Agreement for Purchase and Sale of Real Property between the parties of even date herewith.

ARTICLE V:  REPRESENTATIONS AND WARRANTIES OF SELLERS

	Sellers represent and warrant as follows:

	5.1	Authority of Sellers.  Sellers have all necessary power and authority to make, execute, deliver and consummate this Agreement, and have taken all necessary actions required to be taken to authorize Sellers to execute and deliver this Agreement and to perform all of their obligations, undertakings and agreements to be observed and performed hereunder.  This Agreement has been duly executed and delivered by Sellers and is a valid and binding agreement of Sellers.  The execution and delivery of this Agreement by Sellers does not violate or result with the giving of notice or the lapse of time or both, in a violation of any provisions of, or result in the acceleration of or entitle any party to accelerate (whether after the giving of notice, or lapse of time or both) any obligation under any mortgage, lien, lease, agreement, license, instrument, law, ordinance, regulation, order, arbitration award, judgment or decree to which Sellers are a party or by which Sellers or the Personal Property are bound, and the same does not and will not constitute an event permitting termination of any lease, agreement, license or instrument to which Sellers are a party.

	5.2	Material Changes.  Since December 31 2008, there has not been in the affairs of Sellers:

	(a)	Any material loss, damage or destruction to the Personal Property, whether or not covered by insurance, or any waivers of rights which in the aggregate are material;

	(b)	Any labor dispute or disturbance, litigation, or event or condition of any character adversely affecting the Personal Property;

	(c)	Any mortgage, pledge, lien or encumbrance made on any of the Personal Property;

	5.3	Title to Personal Property.  Sellers have, and on the Closing Date will have, good, indefeasible and marketable title in and to the Personal Property, free and clear of any mortgage, pledge, lien, claim, security interest, charge, option or encumbrance of any nature whatsoever.  Sellers have taken all steps necessary or otherwise to perfect and protect their interests in and to the Personal property and have the full right and power to sell, transfer and assign the Personal Property without restriction.  There are no assets, properties or rights used in the operations of Sellers which are not included in the Personal Property or specifically excluded therefrom by the terms hereof.

	5.4	Contracts.  There are no contracts to be assigned by Sellers to Buyers.

	5.5	Governmental and Other Contracts.  No authorization or approval of, or exemption by, any governmental, public or self-regulatory body or authority or any other person or entity is required in connection with the execution, delivery and performance by Sellers of this Agreement or any of the instruments or agreements referred to herein or the taking of any action herein contemplated.

	5.6	Compliance with Laws; Licenses, Etc.  Sellers are not in violation of any Federal, state or local law, statute, ordinance or regulation, including those relating to civil rights, antitrust, unfair competition, labor matters, the equal protection of the law, safety and health or the environment.  

	5.7	Brokers.  All negotiations relative to this Agreement and the transactions contemplated hereby have been carried on directly by Sellers with Buyers without the intervention of any broker or finder.  Sellers have not engaged, consented to, or authorized any broker, investment banker or third party to act on their behalf, directly or indirectly, as a broker or finder in connection with the transactions contemplated by this Agreement.  Sellers agree to hold Buyers harmless from and against all claims by third parties based upon a relationship or alleged relationship with Sellers for brokerage or finders’ fees or commissions in connection with the execution of this Agreement or the consummation of the transactions contemplated hereby.

	5.8	Litigation.  There are no legal, administrative or other proceedings, investigation or inquiries, product liability, workmen’s compensation or other asserted claims, judgments, injunctions or restrictions, pending or outstanding or, to the best knowledge of Sellers, threatened against or involving Sellers or any of the Personal Property which could materially affect Sellers or the Personal Property, and to the best of Sellers’ knowledge, there is no basis for any of the foregoing proceedings.  

	5.9	Disclosure.  To the best of Sellers’ knowledge, no representation, warranty or covenant in this Agreement, nor any document, certificate or exhibit given or delivered to Buyers pursuant to this Agreement contains any untrue statement of a material fact, or omits to state a material fact necessary in light of the circumstances to make the statement contained herein or therein not misleading.  
	
	5.10	Other Material Adverse Information.  To the best of Sellers’ knowledge, except as set forth in this Agreement and the exhibits or schedules attached hereto, or in certificates or other documents delivered pursuant hereto, Sellers have no knowledge of any facts which will or may reasonably be expected to have any material adverse effect on the value of the Personal Property.

ARTICLE VI: REPRESENTATIONS AND WARRANTIES OF BUYERS

Buyers represent and warrants to Sellers:

	6.1	Brokers.  All negotiations relative to this Agreement and the transactions contemplated hereby have been carried on directly by Buyers with Sellers without the intervention of any broker or finder.  Buyers have not engaged, consented to, or authorized any broker, investment banker or third party to act on its behalf directly or indirectly, as a broker or finder in connection with the transactions contemplated by this Agreement.  Buyers agree to hold Sellers harmless from and against all claims by third parties based upon a relationship or alleged relationship with Buyers for brokerage or finders’ fees or commissions in connection with the execution of this Agreement or the consummation of the transactions contemplated hereby.

	6.2	Disclosure.  No representation, warranty or covenant in this Agreement, nor any document, certificate or exhibit given or delivered to Sellers pursuant to this Agreement contains any untrue statement of a material fact or omits to state a material fact necessary in light of the circumstances to make the statement contained herein or therein not misleading.

	6.3	Authority of Buyers.  Buyers have all necessary power and authority to make, execute, deliver and consummate this Agreement and has take all necessary actions required to be taken to authorize Buyers to execute and deliver this Agreement and to perform all of its obligations, undertakings and agreements to be observed and performed by it hereunder.  This Agreement has been duly executed and delivered by Buyers and is a valid and binding agreement of Buyers.

ARTICLE VII:  PRE-CLOSING COVENANTS OF SELLERS

	7.1	Successor Tax Liability Filings.  Buyers shall cooperate with Sellers in filing appropriate notices of the acquisition transaction contemplated by this Agreement with the Illinois Department of Revenue.  

	7.2	Covenants.  From the date of this Agreement to the Closing, Sellers covenant to:

	(a)	Maintain Sellers’ properties and asset in as good a state of operating condition and repair as they are on the date hereof, except for ordinary depreciation and wear and tear.

	(b)	Not pledge, lease, mortgage, encumber or otherwise dispose of (except with the prior written consent of Buyers) any of the Personal Property, other than sales of inventory in the normal course of business for fair market value.

	(c)	Keep in force all policies of insurance covering Sellers’ Personal Property.

	(d)	Promptly notify Buyers in writing of any lawsuits, claims, proceedings or investigations of which Sellers may become aware that may be threatened, brought, asserted or commenced by or against Sellers, its officers or directors or involving Sellers’ business or the Personal Property in any way.

	(e)	Make immediately available to Buyers and their authorized agents and accountants, for inspection, the Personal Property.

	(f) 	Cooperate with Buyers in resisting any claim of any broker, investment banker or third party to any brokerage or finder’s fee or commission against Buyers in connection with the transaction contemplated by this Agreement.

	(g)	Cooperate with Buyers in transferring to Buyers any permits and licenses held by Sellers necessary for the operation of the Personal Property, or obtaining any such permits and licenses in Buyers’ names.

ARTICLE VIII:  PRE-CLOSING COVENANT OF BUYERS

	From the date of this Agreement to the Closing, Buyers covenant to:

	(a)	When Sellers request, cooperate with Sellers in resisting any claim of any broker, investment banker or third party to any brokerage or finder’s fee or commission against Sellers in connection with the transaction contemplated by this Agreement.

	(b)	Use its best efforts to cause all of the conditions in ARTICLE IX over which it has control to occur in time for the Closing and to accomplish the transactions hereby contemplated.

ARTICLE IX:  CONDITIONS TO BUYERS’ OBLIGATIONS

	All obligations of Buyers to close under this Agreement are subject to the following conditions (which may be waived only at Buyers’ option) being satisfied on or prior to the Closing Date or such other date as the context may require:

	9.1	Representations and Warranties.  Each of Sellers’ representations and warranties in this Agreement and the exhibits and schedules hereto shall be true on the Closing date as though such representations and warranties were made and each such exhibit and schedule were delivered at and as of the Closing Date.

	9.2	Performance.  Sellers shall have performed and complied with all covenants, agreements and conditions required by this Agreement to be performed or complied with by them prior to or at the Closing.

	9.3	No Adverse Change.  Since the date of this Agreement, no material adverse changes in the Personal property or the business of Sellers shall occur.

	9.4	Documents.  All documents required to be delivered by Sellers at the Closing shall have been delivered to Buyers in a form satisfactory to Buyers.

	9.5	Closing of Agreement for Purchase and Sale of Real Property.  Buyers and Sellers shall have closed on the transaction set forth in the Agreement for Purchase and Sale of Real Property between Buyers and Sellers of even date herewith.

	9.6	Financing.  This contract is contingent upon the ability of the Buyers to obtain financing satisfactory to the Buyers.  If the Buyers are unable to obtain said financing commitment and serve written notice upon the Buyers documenting such inability, the Buyers shall be entitled to termination of this contract and return of any earnest money.  If the Buyers fail to notify the Sellers of the Buyers’ failure to obtain such financing, then such financing shall be conclusively deemed to have been obtained.  The parties may mutually agree to extend the designated date, by a written extension agreement.  The Buyers agree to pay for any inspections of the Property as may be required by the lender.

ARTICLE X:  CONDITIONS TO SELLERS’ OBLIGATIONS

	All obligations of Sellers to close under this Agreement are subject to the fulfillment as of the Closing Date of each of the following conditions (which may be waived only at Sellers’ option) existing on the Closing Date or such other date as the context may require:

	10.1	Representations and Warranties.  Each of Buyers’ representations and warranties in this Agreement and the exhibits and schedules hereto shall be true at the Closing Date as though said representations and warranties were made and each such exhibit and schedule were delivered at and as of the Closing Date.

	10.2	Performance.  Buyers shall have complied with and performed all covenants and conditions of this Agreement required to be performed and complied with by it on or before the Closing Date.

	10.3	Purchase Price and Documents.  That portion of the Purchase Price to be paid at Closing pursuant to Paragraph 2.1 hereof and all documents required to be delivered to Sellers at Closing shall have been delivered to Sellers in a form satisfactory to Sellers.

	10.4	Closing of Agreement for Purchase and Sale of Real Property.  Buyers and Sellers shall have closed on the transaction set forth in the Agreement for Purchase and Sale of Real Property between Buyers and Sellers of ever date herewith.

ARTICLE XI:  DELIVERIES AT CLOSING

	11.1	By Sellers.  At Closing, Sellers shall deliver to Buyers the following:

	11.1.1	Bill of Sale.  A warranty bill of sale and assignment for the Personal Property in the form attached hereto and made a part hereof as Exhibit A.

11.1.2 Certificates of Title.  All certificates of title and any other documents necessary to transfer the Personal Property to Buyers.

	11.2	By Buyers.  At Closing, Buyers shall deliver to Sellers the following:
	
	11.2.1	Purchase Price.  The Purchase price, less any credits or prorations provided for in this agreement.

	11.3	Joint Deliveries.  At Closing, Sellers and Buyers shall jointly deliver to each other the following:

	11.3.1	Closing Statement.  An agreed-upon Closing Statement.

	11.3.2	Real Estate Agreement.  An Agreement for Purchase and Sale of Real Property between Sellers and Buyers for the Real property, in form and substance acceptable to both parties, together with all documents to be delivered by the parties to close the transactions contemplated by that Agreement.

	11.4	Additional Documents.  Sellers shall deliver to Buyers such additional documents as shall be required or as may be appropriate in order to vest effectively in Buyers good, indefeasible and marketable title to the Personal Property, free and clear of all security interests, encumbrances, charges or restrictions whatsoever and to carry out the transactions contemplated by this Agreement.  Sellers shall also, at the request of Buyers, take all action necessary to put Buyers in actual possession and control of the Personal Property and shall execute and deliver such further instruments of transfer and conveyance, including without limitation, assignments of patents, causes of action, trademarks and trade names, and take such other action as Buyers may reasonably request in order to more effectively transfer and convey to Buyers any of the Personal Property, to confirm the title of Buyers thereto and to assist Buyers in exercising any rights with respect thereto.

ARTICLE XII:  EXPENSES

	Sellers shall pay all of their respective expenses, and Buyers shall pay all of their expenses, in connection with the authorization, preparation, execution and performance of this Agreement, including without limitation all fees and expenses of agents, representatives, counsel, accountants, consultants, brokers and finders.

ARTICLE XIII:  INDEMNIFICATION

	After the Closing, the parties shall indemnify each other as follows:

	13.1	By Sellers.  Sellers agree to indemnify and hold harmless Buyers against any loss, damage or expense (including court costs and reasonable attorneys’ fees) suffered by Buyers resulting from (1) any breach by Sellers of this Agreement, (2) any inaccuracy in or breach of any representations, warranties or covenants made herein or in any document, certificate or exhibit delivered in accordance with the provisions of this Agreement, (3) any attempt (whether or not successful) by any person to cause or require Buyers to pay or discharge any debt, obligation, liability or commitment of Sellers not assumed by Buyers pursuant to this Agreement, including but no limited to obligations to employees accruing prior to the Closing, (4) any state or Federal tax attributable to any period of Sellers’ operation prior to the Closing Date, (5) any claim arising out of the operation of Sellers’ business prior to the Closing Date, (6) any claim made by a third party alleging facts which, if true, would entitle Buyers to indemnification pursuant to (1), (2), (3) (4) or (5) above, or (7) any failure of Sellers to comply with their obligations under this Paragraph 13.1.  Buyers shall be entitled to set off any liabilities of Sellers hereunder or under Section 6 of the Agreement for Purchase and Sale of Real property between the parties of even date herewith against any portion of the Purchase price not yet paid by Buyers.  
	
	13.2	By Buyers.  Buyers agree to indemnify and hold Sellers harmless against any loss, damage or expense (including cost and reasonable attorneys’ fees) suffered by Sellers resulting from (1) any breach by the Buyers of this Agreement, or (2) any inaccuracy in or breach of any representations, warranties, or covenants of Buyers made herein or in any document, certificate or exhibit delivered by Buyers in accordance with the provisions of this Agreement, or (3) any attempt (whether or not successful) by any person to cause or require Sellers to pay or discharge any debt, obligation, liability or commitment of Buyers or assumed by Buyers pursuant to this Agreement, including but not limited to obligations to Buyer’s employees, if any, accruing after the Closing; (4) any claim made by a third party alleging facts which, if true, would entitle Sellers to indemnification pursuant to (1), (2) or (3) above, (5) any failure of Buyers to comply with its obligations under this Paragraph 13.2.

	13.3	Other.  In computing the amount due (or to be credited) to an Indemnitee under this ARTICLE XIII, the aggregate amount due shall include interest at the local prime rate announced from time to time by the bank at which Buyers maintain their corporate accounts from the date of Notice from Indemnitee to Indemnitor of the Claim, and shall be reduced by (i) the proceeds of any related insurance or recoveries actually received by the Indemnitee except to the extent that Indemnitee shall have assigned such proceeds to Indemnitor, and (ii) by any resultant income tax benefit inuring to the Indemnitee, as determined by the independent public accountants of the Indemnitee.

ARTICLE XIV:  GENERAL

	14.1	Actions After the Closing.  After the date of Closing, the parties shall execute and deliver such other and further instructions and perform such other and further acts as may reasonably be required fully to consummate the transactions contemplated hereby.

	14.2 	Representations and Warranties.  All representations and warranties made by Sellers to Buyers, and all representations and warranties made by Buyers and Sellers in this Agreement are true to the best of each party’s knowledge at the Closing Date.

	14.3	Execution of Counterparts.  For the convenience of the parties, this Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same document.

	14.4	Notices.  All notices, requests, consents and other communications required or permitted under this Agreement shall be in writing (including telex and telegraphic communication) and shall be (as elected by the person giving such notice) hand delivered by messenger or courier service, telecommunicated, or mailed (airmail if international) by registered or certified mail (postage prepaid), return receipt requested, addressed to:

	If to the Sellers:			With a copy to: 
	[SELLER]				[ATTORNEY]
	[ADDRESS]				[ADDRESS]
	

Or to such other address as any party may designate by notice complying with the terms of this paragraph.  Each such notice shall be deemed delivered (a) on the date delivered if by personal delivery; (b) on the date of transmission with confirmation if by telex, telefax or other telegraphic method; and (c) on the date upon which the return receipt is signed or delivery is refused or the notice is designated by the postal authorities as not deliverable, as the case may be, if mailed.

	14.5	Assignment, Successors and Assigns.  This Agreement shall be binding upon the parties hereto, their heirs, personal representatives, successors and assigns.

	14.6	Applicable Law.  This Agreement shall be construed and governed by the internal law, and not the law of conflicts, of the state of Illinois applicable to agreement made and to be performed in Illinois.

	14.7	Entire Agreement.  This Agreement constitutes the entire agreement among the parties hereto, and no party hereto shall be bound by any communications between them on the subject matter hereof unless such communications are in writing and bear a date contemporaneous with or subsequent to the date hereof.  Any prior written agreements or letters of intent among the parties shall, upon the execution of this Agreement, be null and void.

	14.8	Reliance by Buyers Upon Representations and Warranties.  The parties mutually agree that, notwithstanding any right of Buyers to fully investigate the affairs of Sellers, and notwithstanding any knowledge of facts determined or determinable by Buyers pursuant to such investigation or right of investigation, Buyers have the right to fully rely upon the representations and warranties of Sellers contained in this Agreement and on the accuracy of any document, certificate, exhibit or schedule given or delivered to Buyers pursuant to this Agreement.  

	14.9	Termination and Abandonment.  This Agreement may be terminated (i) by consent of the parties, or (ii) by either party if the Closing has not occurred on or before ___________, 2009, through no fault of the canceling party.  Notwithstanding the foregoing, termination of this Agreement pursuant to this Paragraph 14.9 shall not release any party from any liability or obligation to the other party arising from a break of any provision of this Agreement occurring prior to termination.

	14.10	Heading and Definitions.  The headings in the sections of this Agreement are inserted for convenience only and shall not constitute a part hereof or affect the meaning or interpretation hereof.

	14.11	Confidentiality.  Buyers shall not at any time disclose, permit the disclosure of, release, disseminate, or transfer, whether orally or by any other means, any information regarding the Personal Property (“Confidential Information”) to any other person or entity, whether corporate, governmental, or individual, without the express prior written consent of Sellers.  Buyers shall protect the Confidential Information by using the same degree of care, but no Less than a reasonable degree of care, to prevent the unauthorized use, dissemination, or publication of the Confidential Information as the Buyers use to protect their own information of like nature.


	14.12	Assignability.  Buyers may assign their rights under this Agreement with prior written notice to Sellers.

	IN WITNESS WHEREOF, each of the parties has executed this Agreement as of the day and year first above written.


BUYERS:					SELLERS:


______________________________	_______________________________
[BUYER]					[SELLER]


______________________________	_______________________________
[BUYER]					[SELLER]




SCHEDULE 1: 	MACHINERY AND EQUIPMENT
SCHEDULE 2:	INVENTORY AND SUPPLIES
SCHEDULE 3:	INVENTORY FOR SALE


SCHEDULE 1: MACHINERY AND EQUIPMENT

4 – Cat Pumps (Plus Parts)

1 – Air Compressor

2 – 20 Gallon Hot Water Heaters

1 – 3 Gallon Hot Water Heater

2 – Air Pumps

1 – 1500 Gallon RO System with Tanks

2 - $1.00/$5.00 Bill Changers (2 Validators Each)

2 – Auto-tellers (1 Validator Each)

1 – High Pressure Pump for Pre-wash

2 – Recirculation Pumps

5 – Outdoor Vacuums

1 – Laser 4000 PDQ Touch-less Wash System

1 – Autotech Wash System 

2 – Floor Heater Systems

1 – Furnace

2 – Infrared Ceiling Heaters

1 – Wall Mounted Gas Heater










SCHEDULE 2: INVENTORY AND SUPPLIES


Desk and Chairs

Letters for Outside Sign








SCHEDULE 3: INVENTORY FOR SALE

ITEM				QUANTITY			COST			TOTAL
Replacement Door		2				$ 150.00 (ea.)	$ 300.00 
Panels				

Cloth Miter 			17 (1/2 case)			$ 373.50		$ 373.50
(Autec Brushes)

Foamy Brush			4				$ 22.00 (ea.)		$ 88.00
(Manual Bay)

Water Hose (15')		1				$ 13.50		$ 13.50

Pneumatic Door Switch	1				$ 41.50		$ 41.50

Pre-Soak			1/2 Barrel (~27.5 gal.)	$ 549.00 (p/barrel)	$ 275.00

Tire Cleaner			1/2 Barrel (~27.5 gal.)	$ 499.00 (p/barrel)	$ 250.00

Armorall 			2 cases			$ 23.00 (p/case)	$ 46.00

Glass Cleaner		1 case				$ 19.95		$ 19.95

Towels			2 cases			$ 29.75		$ 59.50

Car Wash Tokens		3,400 				$ .10 (p/token)	$ 340.00

Coin Counter			1				$ 600.00		$ 600.00


EXHIBIT A


Bill of Sale and Assignment


	KNOW ALL MEN BY THESE PRESENTS, that (“Sellers”), in consideration of the sum of _____________________ ($_______), and other good and valuable consideration, in hand paid, the receipt of which is hereby acknowledged, and in accordance with the Asset Purchase Agreement by and between Sellers and (“Buyers”), dated as of __________________, 2009, does hereby sell, convey, transfer, assign and deliver unto Buyers all of their machinery, equipment, inventory, supplies, contracts, leases, intangible assets and all other Personal Property, as such term is defined in said Asset Purchase Agreement, including but not limited to those set forth in Schedules 1 and 2 attached to said Asset Purchase Agreement (the “Personal Property”).
	Sellers represent and warrant to Buyers that: (i) Sellers have legal title to the Personal Property free and Clear of all liens, encumbrances and security interests, (ii) Sellers have complete and unrestricted power to sell, convey, transfer, assign and deliver the Personal Property to Buyers, and (iii) this Bill of Sale and Assignment is binding and enforceable in accordance with its terms and effective for its purpose.

OTHERWISE, THE UNDERSIGNED MAKES NO EXPRESS OR IMPLIED WARRANTIES TO BUYER CONCERNING THE PROPERTY.  BUYER IS ACCEPTING SUCH PROPERTY “AS IS”, “WHERE IS”, “WITH ALL DEFAULTS”, AND THE UNDERSIGNED EXPRESSLY DISCLAIMS THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR PURPOSE.

	Dated: ________________________, 2009

							
								________________________
								[SELLER]

								________________________
								[SELLER]
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